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FIRST AMENDED AND RESTATED OPERATING AGREEMENT
OF
LONG DRIVE TO YADKIN LL.C

(A NORTH CAROLINA LIMITED LIABILITY COMPANY)

DATED: MARCH 14, 2023

THE LLC INTERESTS REPRESENTED BY THIS OPERATING AGREEMENT HAVE NOT BEEN
REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION UNDER THE SECURITIES ACT
OF 1933, AS AMENDED, OR UNDER THE NORTH CAROLINA SECURITIES ACT, OR SIMILAR LAWS OR
ACTS OF OTHER STATES IN RELIANCE UPON EXEMPTIONS UNDER THOSE ACTS. THE SALE OR
OTHER DISPOSITION OF THE INTERESTS IS RESTRICTED AND SUBJECT TO THE TERMS AND
CONDITIONS CONTAINED IN THIS OPERATING AGREEMENT, AS MAY BE AMENDED FROM TIME TO
TIME.
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FIRST AMENDED AND RESTATED OPERATING AGREEMENT
OF
LONG DRIVE TO YADKIN LL.C

This First Amended and Restated Operating Agreement of Long Drive to Yadkin LLC (the
“Company”), a limited liability company organized pursuant to the North Carolina Limited Liability
Company Act, is executed effective as of March 14, 2023 (the “Effective Date”), by and between the
Company and its Members Megan Petersen (“Megan”) and Parrish Stikeleather (“Parrish™), each of
Wilmington, NC.

WITNESSETH:

WHEREAS, the Company was formed as a North Carolina limited liability company pursuant to
the laws of the State of North Carolina on August 22, 2022 (the “Formation Date’);

WHEREAS, effective upon the Formation Date, Megan and Parrish were admitted as the sole
initial Members of the Company, by written consent of the Company’s sole organizer, Thomas G. Varnum,
Esq.;

WHEREAS, the initial Members and the Company previously entered into an Initial Operating
Agreement for the Company, effective as of the Formation Date (the “Initial Operating Agreement”);

WHEREAS, the Members and the Company now desire to amend and restate the Initial Operating
Agreement, as set forth herein;

NOW, THEREFORE, for and in consideration of the mutual covenants and considerations
hereinafter contained, the parties hereto agree as follows:

ARTICLE I - FORMATION OF THE COMPANY

1.1 Formation. The Company was formed on the Formation Date, upon the filing of the
Articles of Organization of the Company with the Secretary of State. In consideration of the mutual
promises and covenants contained herein and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto agree that the rights and obligations of
the parties and the administration and dissolution and winding-up of the Company shall be governed by
this Agreement, the Articles of Organization and the Act.

1.2 Name. The name of the Company is Long Drive to Yadkin LL.C. With the prior approval
of the Class B Members, the Managers may change the name of the Company from time to time as they
deem advisable, provided appropriate amendments to the Articles of Organization and any other necessary
filings under the Act are obtained or made.

1.3 Registered Office and Registered Agent. The Company’s registered office within the
State of North Carolina and its registered agent at such address shall be as determined from time to time by
the Managers.

14 Principal Place of Business. The principal place of business of the Company within the
State of North Carolina shall be at 1009 Midland Dr., Wilmington, NC 28412, or at such place or places
determined from time to time by the Managers in accordance with the Act.

1.5 Purpose and Powers.

(a) The primary purpose and business of the Company shall be to finance, develop,
produce, own, sell, broadcast, distribute, and otherwise exploit in all media throughout the universe the
Picture and the Ancillary Rights, and to conduct such other activities incidental to the foregoing as may be
determined by the Managers (the “Purpose’). For purposes of clarity, the Purpose of the Company does
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not include financing, developing, producing, owning, selling, broadcasting, distributing, and/or otherwise
exploiting any Other Productions or Other Production Ancillary Rights.

(b) The Company shall have any and all powers which are necessary or desirable to
carry out the purposes and business of the Company, to the extent the same may be legally exercised by
limited liability companies under the Act.

1.6 Term. The Company shall continue in existence until it is dissolved and its affairs wound
up in accordance with the provisions of this Agreement and the Act.

1.7 Nature of Members’ Interests. The Interests of the Members in the Company shall be
personal property for all purposes. Legal title to all Property shall be held in the name of the Company.
Neither any Member nor a successor, representative or assign of any Member, shall have any right, title or
interest in or to any Property or the right to partition any Property.

1.8 Classification of the Company. The Members acknowledge and agree that the Company
shall be classified as a partnership for income tax purposes as provided in Regulations Section 301.7701-
3. Such default classification shall be solely for Federal and state income tax purposes, and shall not affect
the limited liability of the Managers and Members or otherwise affect the status of the Company, its
Managers and Members under the Act or other applicable laws.

1.9 Operating Agreement. This Agreement has been executed for the purpose of establishing
the affairs of the Company and the conduct of its business in accordance with the provisions of the Act.
The rights and obligations of the Members with respect to the Company will be determined in accordance
with the Act and the terms and conditions of this Agreement, provided that where the Act provides that
such rights and obligations specified in the Act shall apply “unless otherwise provided in a written operating
agreement” or words of similar effect, such rights and obligations as set forth in this Agreement shall
control.

ARTICLE II - DEFINITIONS

The terms set forth below, as used in this Agreement, shall have the meanings ascribed to them
below (unless otherwise expressly provided herein). Additional definitions may appear elsewhere in this
Agreement. Any term not specifically defined in this Agreement shall be construed in accordance with the
meaning and understanding customarily given such term in the Act and/or the Code.

“Act” means the North Carolina Limited Liability Company Act, as amended from time to time.

“Addendum” shall mean the Allocation Addendum attached hereto and hereby incorporated into
this Agreement for all purposes, containing provisions relating to allocations among Persons owning
Interests.

“Agreement’” means this Operating Agreement, as amended from time to time.

“Ancillary Rights” means the rights to works produced for ancillary or subsidiary markets, whether
now existing or hereafter developed, that are derived directly from and out of the Picture or other Company
Property. Ancillary Rights may include, but may not limited to books, novelizations, audiovisual works,
websites, online media, artwork, published music, soundtrack recordings, video games, and merchandise
utilizing some or all components of the Picture or other Company Property. Ancillary Rights shall exclude
the rights to Other Productions and Other Production Ancillary Rights.

“Articles of Organization” means the Articles of Organization of the Company filed with the
Secretary of State, as amended or restated from time to time.

“Assignment Agreement” means the Certificate of Authorship & Screenplay Assignment
Agreement dated as of the Formation Date, signed by Parrish and attached to the Initial Operating
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Agreement, pursuant to which Parrish granted to the Company the right to produce and exploit the Picture
and the Ancillary Rights.

“Available Funds” shall mean the Company’s remaining cash, if any, after payment of, or
provision for, all Operating Expenses.

“Capital Account” means, with respect to any Member, the capital account maintained for such
Member in accordance with Section 5.3.

“Capital Contribution” means any contribution of cash or property (valued for this purpose at initial
Gross Asset Value) to the Company made by a Member with respect to the Interest held by such Member
pursuant to the terms of this Agreement.

“Class A Member” shall mean a Person admitted as a Member owning a Class A Interest.

“Class A Interest” shall mean the class of Interests having the rights and obligations provided in
this Agreement to Class A Members.

“Class B Member” shall mean a Person admitted as a Member owning a Class B Interest.

“Class B Interest” shall mean the class of Interests having the rights and obligations provided in
this Agreement to the Class B Member.

“Code” means the Internal Revenue Code of 1986, as amended from time to time (and any
corresponding provisions of succeeding law).

“Company” has the meaning ascribed to such term in the preamble hereof.
Company g p

“Debt Service” means all payments, including without limitation principal, interest, and fees, that
are made in connection with any loan, whether or not such payments are then due, past due, or are being
prepaid.

“Distribution” means any money or other property distributed to a Member with respect to the
Member’s Interest.

“Economic Interest” means the proprietary interest of a Member or other Person in the capital,
income, losses, credits, and other economic rights and interests of the Company, including, without
limitation, the right of such Member or Person to any share of the Profits and Losses of the Company and
to receive Distributions from Company.

“Encumbrance” means any lien, pledge, mortgage, encumbrance, security interest, collateral
assignment or hypothecation.

“Fiscal Year” means an annual accounting period ending December 31 of each year during the term
of the Company, unless otherwise specified by the Managers or, if the context requires, any portion of such
year for which the Company is required to allocate Profits, Losses, and other items of Company income,
gain, loss or deduction pursuant to this Agreement.

“Gross Asset Value™ has the meaning ascribed to it in the Addendum.

“Interest” means, collectively, all of a Person’s Membership Interest and Economic Interest in and
to the Company.

“Loss” has the meaning ascribed to it in the Addendum.

“Majority in Interest” means any combination of Members owning a majority of Units or other
Membership Interests that are then owned by all of the Members in question.

“Manager” means any Person acting in the capacity of a Manager of the Company as provided in
Section 3.1 of this Agreement. “Managers” means all such Persons collectively, in the event there are more
than one Managers, and means the sole Manager in the event there is only one Manager.
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“Member” means each Person designated as a member of the Company on Schedule I hereto or
any other Person admitted as a member and economic interest owner of the Company in accordance with
this Agreement or the mandatory provisions of the Act.

“Membership Interest” means an ownership interest in the Company and includes all of a Member’s
rights in the Company other than Economic Interests, including, without limitation, any right to vote and
any right to information as provided in the Act and this Agreement, together with all obligations of such
Member, including, without limitation, those under the Act and under the provisions of this Agreement.

“Offerings” means one or more offering(s) by the Company of up to 2,500 Units of Class A Interest,
in the aggregate, pursuant to Section 4.1(c) of this Agreement.

“Operating Expenses” means the costs and expenses of the Picture to be paid by the Company in
the following order of priority: (x) first, to the payment of any costs and expenses incurred in connection
with the development and/or production of the Picture (and any amounts reserved by the Managers in
connection therewith, as reasonably determined by the Managers), including, without limitation: to
production budget overages; cast or crew fixed compensation deferments; so-called “off the top,” “gross,”
or “first dollar” cast or crew contingent compensation obligations; re-shoots; and music licenses; as well as
Debt Service and the repayment of any loans or credit card obligations incurred relative to the development
and/or production of the Picture; and (y) second, to the payment of any actual, direct, out-of-pocket costs
incurred in connection with the sales, marketing or distribution of the Picture (and any amounts reserved
by the Managers in connection therewith, as reasonably determined by the Managers), including, without
limitation: to any third-party sales or distribution fees; promotional expenses; residuals; accounting or legal
fees; collection account management fees; taxes and all out-of-pocket administrative costs or expenses; as
well as to Debt Service and the repayment of loans or credit card obligations incurred relative to the sales,
marketing or distribution of the Picture; provided that the timing, order and amount of payment of the
Operating Expenses shall be determined by the Managers in their sole discretion (provided that all
Operating Expenses set forth in clause (x) above are paid prior to those set forth in clause (y) above). For
the avoidance of doubt Operating Expenses shall not include Third Party Participations, which shall be paid
out of Available Funds as provided herein.

“Other Productions” means any and all remakes, prequels, sequels, television series, other
productions or stage plays based on or derived from the Picture.

“Other Production Ancillary Rights” means the rights to works produced for ancillary or subsidiary
markets, whether now existing or hereafter developed, that are based upon derived from Other Productions,
including, but may not limited to books, novelizations, audiovisual works, websites, online media, artwork,
published music, soundtrack recordings, video games, and merchandise.

“Partnership Representative” means the Member designated in accordance with Section 9.10 as the
“partnership representative,” pursuant to Code Section 6223(a) as amended by the Bipartisan Budget Act
of 2015 (the “BBA”™).

“Person” means an individual, trust, estate, corporation, professional corporation, partnership,
limited partnership, limited liability company, unincorporated association, or any other entity, including a
governmental authority.

“Preferred Return” means, with respect to any Person owning Class A Units, an amount equal to
twenty percent (20%) of the aggregate Capital Contributions made by such Person in exchange for the
issuance of Class A Units to such Person in the Offerings.

“Profit” has the meaning ascribed to it in the Addendum.

“Picture” shall mean a feature-length motion picture tentatively entitled Long Drive to Yadkin,
based upon the 2021 screenplay of the same name written by Parrish, as the same may have been (or may
hereafter be) revised, rewritten, or otherwise edited from time-to-time.
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“Property”” means the assets and properties of the Company, whether real, personal, tangible or
intangible.

“Secretary of State” means the Secretary of State of North Carolina.

“Securities Act” means the securities act of 1933, as amended from time-to-time.

“Tax Matters Partner” means the Member designated in accordance with Section 9.10 as the “tax
matters partner,” as that term is defined in Code Section 6231(a)(7) and the accompanying Treasury
Regulations.

“Tax Matters Representative” means the Member serving as both the Tax Matters Partner and the
Partnership Representative.

“Third Party Participations” means any participations in Available Funds (i.e., so-called “net
profits” or “adjusted gross receipts” compensation obligations) as may be granted by the Company to
producers, director, writers, editors, actors, or other “above the line” talent or other production personnel
relative to the Picture; provided, however that any so-called “off the top,” “gross,” or “first dollar” cast or
crew contingent compensation obligations shall not Third Party Participations, and instead shall be paid for
by the Company as Operating Expenses.

“Transfer” means, depending on the context in which such term is used, (i) to sell, assign, transfer,
convey, lease or otherwise dispose of the ownership interest (including, without limitation, a Membership
Interest and/or Economic Interest) or other rights or property in question, or (ii) any sale, assignment,
conveyance, transfer, lease or other disposition of the ownership interest (including a Membership Interest
and/or Economic Interest) or other rights or property in question. The term “Transferred” and similar
variations shall have correlative meanings.

“Unit” shall mean a denomination of Class A Interest.

ARTICLE III - MANAGEMENT OF THE COMPANY

31 Managers. The Members shall not be Managers solely by virtue of their status as
Members. The number of Managers, titles and authority of the Manager(s), and the Person(s) serving as
such Manager(s), shall be as determined in writing from time to time by the Class B Members. There shall
be two (2) Managers, and the sole Managers shall be Megan and Parrish, with the management authority
as set forth herein. A Person serving as Manager shall serve until the earliest to occur of (1) such Person’s
written resignation as a Manager, or (ii) removal of such Person as a Manager by the affirmative vote of
both (a) all Class B Members (excluding the Manager subject to such removal vote, if such Manager is also
a Class B Member), and (b) a Majority in Interest of the Class A Members (excluding any Units owned by
the Manager(s) subject to such removal vote).

3.2 Authority of the Managers. In addition to and not in limitation of any rights and powers
conferred by law or other provisions of this Agreement, and except only as otherwise limited, restricted or
prohibited by the express provisions of the Act or this Agreement: (i) all Managers shall have full, exclusive
and complete discretion in the management and control of the affairs of the Company and shall make all
decisions affecting the Picture and Company affairs, and (ii) each Manager is hereby authorized, in the
name of and on behalf of the Company, to take all actions the Managers may deem necessary or appropriate
in furtherance of the Company’s business or interests. Subject to any express limitations contained in this
Agreement and without limiting their other authority contained in this Agreement or the Act, the Managers
are hereby authorized for, in the name, and on behalf of the Company to take all actions the Managers may
deem necessary or appropriate in furtherance of the Company’s Purpose or interests, including without
limitation:

(a) to revise and finalize the budget and the production schedule as necessary, engage
producers, directors, writers, editors, on-screen talent and subjects, and other production or post-production
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personnel, arrange the use of production studio facilities and locations, arrange for the use of production
studio facilities and locations, arrange for the use of post-production studio facilities, secure insurance, film
the Picture, edit the Picture, and integrate/synchronize the music, dialogue, sound, and optical effects;

(b) to execute, deliver, perform, and enforce the Assignment Agreement and agreements with
producers, writers, directors, editors, actors, distributors, exhibitors and other Persons in furtherance of the
Purpose;

(c) to accord Third Party Participations to Persons providing support and/or services to the

Company in furtherance of the Purpose;

(d) to borrow money and issue evidences of indebtedness, and to secure the same by mortgage,
deed of trust, pledge or other lien on Company Property;

(e) to lease real and personal property, including without limitation for use as locations,
production and post-production studio premises, fixtures, and equipment;

) to make all decisions pertaining to the development, production, sale, license, broadcast,
distribution, or exhibition of the Picture and the Ancillary Rights;

(g) to pay, extend, renew, modify, adjust, submit to arbitration, prosecute, defend or
compromise, upon such terms as the Managers may determine and upon such evidence as the Managers
may deem sufficient, any obligation, suit, liability, cause of action or claim, including taxes, either in favor
of or against the Company;

(h) to withhold taxes as permitted or required by, and to otherwise comply with and take
actions necessary as a result of, provisions of the Code or the laws of any state or other jurisdiction to which
the Company or any Person owning an Interest is subject;

@) to place record title to, or the right to use, Company Property in the name(s) of nominee(s)
or trustee(s), for any purpose convenient or beneficial to the Company;

() to deposit, withdraw, invest, pay, retain and distribute the Company’s funds in a manner
consistent with this Agreement;

(k) to make such elections under the Code and other relevant tax laws as to the treatment of
items of Company income, gain, loss, deduction and credit, and as to all other relevant matters, as the
Managers deem necessary or appropriate, including, without limitation, elections referred to in Section 754
of the Code, selection of the manner and method of determining depreciation of capital assets, and
determination of whether expenditures are to be capitalized or treated as current expenses; and

@ to return to the Company money or other property paid or distributed to such Member in
violation of the Act.

3.3 Company Expenditures. All of the Company’s capital expenditures and expenses shall
be billed directly to and paid by the Company to the extent practicable. The Managers shall be reimbursed
by the Company for any amounts paid by them for Company expenses or capital expenditures, including
without limitation, organizational and offering expenses and other expenses incurred prior to the formation
of the Company that relate to its subsequent formation, investments, or other activities. Company expenses
or capital expenditures shall include, but not be limited to:

(a) capital expenditures, compensation, and other expenses incurred or paid in connection with
the development, production, ownership, distribution, and exploitation of the Picture and Ancillary Rights;

(b) fees and expenses of lenders, appraisers, investment advisors, attorneys, accountants,
investment bankers, brokers, independent contractors, leasing agents, consultants, insurance
representatives, producer’s representatives, distributors, sales agents and other agents;
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(c) expenses of the Managers’ communications, oral or written, with the Members including
expenses of preparing and mailing reports to Members;

(d) payment of any and all liabilities, losses, judgments, expenses, and amounts paid in
settlement of claims arising out of the business or affairs of the Company, and fees and expenses of
professionals employed by the Company in connection with any of the above;

(e) fees and expenses of accountants for the preparation and documentation of Company
accounting, audits, and financial projections;

() legal services, which shall include without limitation the following: expenses of preparing,
and from time to time amending, the Articles of Organization, this Agreement, and documents and
instruments pertaining to the Offerings; and costs incurred in connection with any litigation in which the
Company is involved as well as any examination, investigation, or other proceeding conducted therewith;

(2) tax services, which shall include without limitation the following: tax planning for the
Company, and preparation and documentation of Company federal, state and local tax returns;

(h) premiums, loss adjustments and any other expenses of insurance required in connection
with the business or affairs of the Company;

(i) organizational and offering expenses;

Gg) ad valorem taxes on Company assets;

k) Operating Expenses not described above;
a Debt Service; and

Gg) any other costs or expenses necessary or appropriate for the organization, operation or
winding up of the Company.

34 Restrictions on Authority of Managers. Without limiting the generality of the foregoing
or any other restriction on the Managers™ authority as set forth herein, the Managers shall not cause the
Company to take any of the following actions without the written consent of both all Class B Members and
a Majority in Interest of the Class A Members (or such other approval as may be expressly required by this

Agreement):
(a) acquire by purchase any real property;
(b) enter into agreements and contracts, and give releases and discharges, other than in the

ordinary course of the Company’s business (it being understood that, without limitation, all decisions
pertaining to the development, production, distribution or exhibition of the Picture and the Ancillary Rights
shall be deemed decisions made in the ordinary course of business);

(c) sell, transfer, lease or otherwise dispose of all or substantially all of the Property of the
Company prior to dissolution, other than in the ordinary course of business (it being understood that,
without limitation, all decisions pertaining to the development, production, sale, license, broadcast,
distribution, or exhibition of the Picture and the Ancillary Rights shall be deemed decisions made in the
ordinary course of business);

(d) merge or consolidate with any other Person or Persons; or

(e) admit new Members to the Company or issue any Interests other than pursuant to the
Offerings, and/or as otherwise may be allowed herein.

3.5 Delegation of Management Responsibility. The Class B Members may elect or retain
one or more additional Managers or any officers or agents who may be, but need not be, Members of the
Company, with such titles, duties and compensation, if any, as may be designated by the Members, subject
to any applicable restrictions specifically provided in this Agreement. Any such Persons so elected or
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retained or to whom management responsibility has been delegated pursuant to this Section 3.5 may be
removed from such position with or without cause as determined by a Majority in Interest of the Class B
Members (excluding the Person subject to such removal vote, if such Person is also a Class B Member),
subject to any employment or other agreement between such Person and the Company.

3.6 Compensation and Expenses. Except as may be otherwise provided in Sections 3.3 and
3.9, no Manager, in his/her/its capacity as a Manager of the Company, shall receive any compensation,
reimbursement of expenses or other benefits except as set forth herein, or as otherwise approved in writing
by both a Majority in Interest of the Class B Members and a Majority in Interest of the Class A Members.
Provided, however, that without the approval of any Members, any Manager may provide, be paid, and
receive a reasonably, industry standard fee from the Company in exchange for services provided relative to
the Picture, including, but not limited to, services as a producer, executive producer, director, writer, actor,
consultant, cinematographer, creator, editor, or other production or post-production personnel.

3.7 Action by Managers.

(a) Manner of Acting. The Managers may act or make a determination or decision on any
matter in a meeting or by written consent. Actions or decisions of the Managers by written consent may be
taken by exchange of emails or by a document executed by the requisite Managers or in any other manner
approved by the Members. Any written actions or consents of the Managers shall be kept with the records
of the Company. The Managers may participate in or hold any meetings by means of email, internet
conference or conference telephone or similar communications equipment which enables all Managers
participating in the meeting to communicate and respond to proposals. At any time where a decision,
approval or the consent of “the Managers” is required under this Agreement or the Act, such approval shall
constitute a majority of the Managers. Any deadlock between the Managers shall be finally resolved by
the affirmative vote of a Majority in Interest of the Members.

3.8 Film Decisions. For purposes of clarity, notwithstanding anything to the contrary
contained in this Agreement, all decisions regarding the development, production, post-production,
engagement of crew members, editing, final cut stage, distribution, exhibition, exploitation, licensing, sales,
sales agent(s), and distributor(s) shall be made by the Managers or their designee(s), in their sole discretion,
and not by the Members.

39 Indemnification of Managers. The Company shall indemnify any Manager to the fullest
extent permitted or required by the Act, as amended from time to time, and the Company may advance
expenses incurred by a Manager upon the approval of the Class B Members and the receipt by the Company
of the signed statement of such Manager agreeing to reimburse the Company for all such advances in the
event it is ultimately determined that such Manager is not entitled to be indemnified by the Company against
such expenses; provided that no Manager shall be indemnified for any acts or omissions of such Manager
constituting fraud, willful misconduct, a knowing violation of law or material breach of this Agreement. If
the Act is amended to authorize further indemnification of Managers, then the Company shall indemnify
any Manager to the fullest extent permitted by the Act as so amended (subject to the exception in the
immediately preceding sentence). The provisions of this Section 3.9 shall apply also to any Person to whom
the Managers have delegated management authority as provided in Section 3.5 (other than an agent of the
Company who is not also a Member, Manager or officer of the Company), whether or not such Person is a
Manager or Member. Any repeal or modification of this Section shall not adversely affect the rights or
protection of a Manager (or such other Person to whom management authority has been delegated
hereunder) existing at the time of such repeal or modification. The Members may provide such other
indemnification in such amounts, on such terms and conditions and to such Persons, as they may decide in
their discretion, whether by agreement, insurance or otherwise, to the extent permitted by the Act.

3.10 Limitation on Liability. No Manager of the Company shall be liable to the Company (or
any other Person) for monetary damages for an act or omission in such Person’s capacity as a Manager
(including any act or omission giving rise to a claim of breach of duty by such Manager) or solely by reason
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of being a Manager, (a) except as provided in the Act for (i) acts or omissions which a Manager knew at
the time of the acts or omissions were clearly in conflict with the interests of the Company; (ii) any
transaction from which a Manager derived an improper personal benefit; or (iii) acts or omissions occurring
prior to the date this Section 3.10 becomes effective; or (b) for acts or omissions of such Manager
constituting fraud, willful misconduct, a knowing violation of law or material breach of this Agreement. If
the Act is amended to authorize further elimination of or limitations on the liability of Managers, then the
liability of the Managers shall be eliminated or limited to the fullest extent permitted by the Act as so
amended, subject to clause (b) in this Section. Any repeal or modification of this Section shall not adversely
affect the rights or protection of a Manager existing at the time of such repeal or modification. The
provisions of this Section 3.10 shall apply also to any Person to whom the Managers have delegated
management authority as provided in Section 3.5 (other than an agent of the Company who is not also a
Member, Manager or officer of the Company), whether or not such Person is a Manager or Member.

3.11 Liability for Return of Capital Contribution. The Managers shall not be liable for the
return of the Capital Contributions of the Members, and upon dissolution, the Members shall look solely to
the Property.

ARTICLE IV - RIGHTS AND OBLIGATIONS OF MEMBERS

4.1 Issuance of Interests; Admission of Members.

(a) Two Classes Authorized. The Company shall be authorized to issue two (2) classes of
Interests, to be designated “Class A” and “Class B” respectively. The rights or number of authorized Units
may not be changed, decreased, or increased without the approval of both all of the Class B Member and a
Majority in Interest of the Class A Members.

(b) Class B Interests. The admission of Megan and Parrish as the sole Class B Members, and
owners of all of the Class B Interest, is hereby affirmed, ratified, and approved in all respects. As and for
an initial Capital Contribution, Parrish previously executed and delivered to the Company the Assignment
Agreement. The Company and all Persons ever owning Interests hereby acknowledge and agree that for
income tax purposes such exchange by Megan and Parrish of the Assignment Agreement for Class B
Interest constituted a nontaxable transfer of property in exchange for a partnership interest as described in
Code Section 721.

(c) Class A Interests; The Offerings. The total number of Units of Class A Interest that the
Company shall have authority to issue is Two Thousand Five Hundred (2,500) Units. All Class A Units
shall at all times include an Economic Interest directly proportional to the number of Units then owned by
the owner thereof, compared to the collective total number of issued and outstanding Units then owned by
all owners of Class A Units, not including any Units owned by the Company. The Company may hereafter
offer to Persons up to 2,500 Units of Class A Interest through one (1) or more separate offerings
(“Offerings”), each on terms and conditions as the Managers may decide; provided, however, that absent
the consent of a Majority in Interest of the Class A Members, in no event shall Units be sold in any Offering
for a per-Unit cash price that is more favorable to purchasers thereof than the per-Unit cash price of any
prior Offering. Persons issued Units in the Offerings shall be deemed admitted as Class A Members upon
such issuance.

(d) Schedule of Members. The name, address, Capital Contributions and Interests of each of
the Members are set forth on Schedule I to this Agreement, which Schedule the Manager shall update and
amend from time to time. As of the date hereof, there are no other Members of Company.

(e) No Other Interests. The Company shall not issue any Interests except (i) pursuant to
Section 4.1(b) or Section 4.1(c), or (ii) with the written consent of both all Class B Members and a Majority
in Interest of the Class A Members.
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) Voting Rights. The Class A Units and the Class B Interest will vote in separate classes.
Each Class A Unit will have one vote on any matter required to be put before the Class A Members in
accordance with this Agreement or the Act, unless excluded from such vote by the terms of this Agreement
or the Act. The Class B Members’ voting rights will be in direct proportion to their respective ownership
of Membership Interest (i.e., for the purposes of clarity, not Economic Interests) on any matter required to
be put before the Class B Members in accordance with this Agreement or the Act.

(2) Certificates. Units may be represented by a certificate of membership, the form and exact
contents of which may be determined by the Managers; provided, however, that any failure so to represent
any Member’s Units by certificate shall not affect the validity of such Units or such Member’s Interest.

4.2 Action by Members. Unless otherwise provided for herein, actions of the Members shall
be by Majority in Interest of the Members entitled to act on a matter. The Members may act or make a
determination or decision on any matter in a meeting or by written consent. Actions or decisions of the
Members by written consent may be taken by exchange of emails or by a document executed by the requisite
Members or in any other manner approved by the Managers. Any written actions or consents of the
Members shall be kept with the records of the Company. The Members may participate in or hold any
meeting (in the discretion of the Managers or where required by the Act or applicable law) by means of
email, internet conference or conference telephone or similar communications equipment which enables all
Persons participating in the meeting to communicate and respond to proposals. Meetings of the Members
may be held on such terms and on such notice (however brief) as the Managers may establish in its
discretion. The attendance of a Member at a meeting shall constitute waiver of notice of such meeting,
except where the Member attends a meeting for the express purpose of objecting to the transaction of any
business on the grounds that the meeting is not called or convened lawfully or in accordance with this
Agreement.

43 No Management Authority. Members shall not have any voting, approval, or other
consent rights with respect to the business or other affairs of the Company in their capacities as Members,
except any such rights as are expressly provided in this Agreement or mandated by a provision of the Act
that cannot be waived or amended by written agreement. Any matter requiring the consent of the Members
under this Agreement shall require only such portion of the Members specified by this Agreement.

44 Bankruptcy, Death or Incapacity of a Member. A Member shall cease to have any
power as a Member, or any voting rights or rights of approval hereunder, upon the Member’s bankruptcy,
death, insolvency, dissolution, assignment for the benefit of creditors, or legal incapacity; and upon the
occurrence of any such event such Member’s trustee, receiver, executor or other legal representative, shall
have only the rights, powers and privileges of a transferee enumerated in Section 7.4 and shall be liable for
all of the Member’s obligations under this Agreement. In no event shall any such trustee, receiver, or other
legal representative, become a substituted Member unless the requirements of Section 7.3 are satisfied.

4.5 Limited Liability. The Members shall not be required to make any contribution to the
capital of the Company except as may be set forth in Article V, nor shall the Members in their capacity as
such be bound by, or personally liable for, any expense, liability or obligation of the Company except to
the extent of their Economic Interest in the Company and the obligation to return Distributions made to
them under certain circumstances as required by the Act. Members of the Company shall have no liability
to the Company (or any other Person) for monetary damages for an act or omission in such Person’s capacity
as a Member (including any act or omission giving rise to a claim of breach of duty by such Member) or
solely by reason of being a Member to the maximum extent permitted in the Act, except for any acts or
omissions of a Member constituting fraud, willful misconduct, a knowing violation of law or material
breach of this Agreement. If the Actis amended to authorize further elimination of or limitations on the
liability of Members, then the liability of the Members shall be eliminated or limited to the fullest extent
permitted by the Act as so amended (subject to the exception in the immediately preceding sentence). The
Members shall be under no obligation to restore a deficit Capital Account upon the dissolution of the
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Company or the liquidation of any of their Interests. Any repeal or modification of this Section shall not
adversely affect the rights or protection of a Member existing at the time of such repeal or modification.

4.6 Indemnification of Members. The Company shall indemnify the Members to the fullest
extent permitted or required by the Act, as amended from time to time, and otherwise in accordance with
and to the same extent Managers may be indemnified in accordance with the terms of Section 3.9 hereof.
Any repeal or modification of this Section shall not adversely affect the rights or protection of a Member
existing at the time of such repeal or modification. The Managers and Class B Members shall be listed as
covered parties on all certificates of insurance in connection with the Picture.

4.7 Other Activities. Each Member and/or Manager may, without accountability to the
Company or to any other Members and without any prior Member or Manager consent whatsoever, other
than the Company’s assent to any proposed contract, seek to be engaged personally, and be engaged
personally, by the Company or other Person as a producer, director, actor, editor, cinematographer,
consultant, creator, writer, executive producer or other production or post-production personnel
(independently or with others) in connection with the Picture (a “Personal Engagement”). Neither the
Company nor any other Member shall have any right in and to any income or profits derived by a Member
or Manager from any such Personal Engagement by virtue of this Agreement or the relationships created
pursuant to this Agreement.

ARTICLE V - CAPITAL CONTRIBUTIONS AND LOANS

51 Capital Contributions. The Company shall issue Class A Interests in exchange for
Capital Contributions to Company, as set forth in this Agreement and in the pertinent documents for such
Offering(s). No Class A Member, or other Member, shall be required to make any Capital Contributions
in excess of such Class Member’s committed Capital Contribution as set forth on Schedule I hereto, if any,
as the same might be hereafter amended from time to time, or as set forth in any applicable subscription
agreement executed in connection with an Offering. Except as otherwise provided by applicable law, no
Member shall have the right to withdraw, or receive any return of, all or any portion of such Member’s
Capital Contribution.

5.2 Additional Funds. In the event that the Managers determine at any time (or from time to
time) that additional funds are required by the Company for its Purpose, then the Managers may cause the
Company to, among other things, borrow all or part of such additional funds, with interest payable at then-
prevailing rates, from one or more of the Members or their affiliates, or from commercial banks, savings
and loan associations or other commercial lending institutions or sources of financing.

5.3 Capital Accounts. A separate Capital Account shall be established and maintained for
each Member in accordance with the definition thereof set forth in the Addendum. No interest shall be paid
by the Company on any Capital Contributions.

ARTICLE VI - ALLOCATIONS AND DISTRIBUTIONS
6.1 Allocations.

(a) Generally. Subject to the Addendum and after making any allocations pursuant to the
Addendum, and subject to Section 6.1(b) below, the Profit or Loss for each Fiscal Year shall be allocated
among the Members so that, to the extent possible, the net amounts of Profits and Losses and items specially
allocated pursuant to the Addendum, allocated for such Fiscal Year and all preceding Fiscal Years to the
Class B Members as a class and to the Class A Members as a class, respectively, is equal in the case of each
class to the amount that would be allocated to the class if the Profits and Losses and items so specially
allocated for such Fiscal Year and all previous Fiscal Years were aggregated and the net result (the
“Cumulative Profit” or “Cumulative Loss”) were allocated as follows:

(i) if there is a Cumulative Profit,
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(A) first, to the Class A Members, in proportion to their respective ownership of Units,
until the aggregate amount allocated to each Class A Member pursuant to this
paragraph equals the sum of (x) any Losses allocated to such Class A Member
pursuant to Section 6.1(a)(ii) hereof, and (y) such Class A Member’s Preferred
Return; and

(B) second, to the Members in accordance with the distribution of Available Funds as
set forth in Section 6.2 below; provided, however, that the amount of Profit
allocated to the Class B Members shall be adjusted downward for any Third Party
Participations that are deducted from the Class B Members’ share of Distributions
in accordance with Section 6.2(a)(iii); and

(ii) if there is a Cumulative Loss, to the Members in proportion to their respective positive
Capital Account balances until the Members’ Capital Account balances are reduced to zero
and thereafter 50% to the Class A Members in proportion to their ownership of Units and
50% to the Class B Members equally.

(b) Dissolution. Notwithstanding Section 6.1(a), to the extent distributions made pursuant to
Section 6.2 upon dissolution and liquidation of the Company would not otherwise be in accordance with
the Members’ positive Capital Account balances, items of income, gain, loss and deduction for the Fiscal
Year in which dissolution occurs and any subsequent Fiscal Years shall be specially allocated among the
Members as determined by the Managers as necessary to result in such accordance as near as possible,
provided that all distributions shall in all events be made as provided in Section 6.2 even if such accordance
cannot be achieved.

6.2 Distributions.

(a) Priorities. All distributions of Available Funds to be made by the Company, whether prior
to dissolution or thereafter, shall be made among the Members in the following priorities:

(ii) first, to the Class A Members in proportion to their respective Capital Contributions to the
Company, until the amount received by each Class A Member pursuant to this paragraph
is equal to the sum of (x) the amount of such Class A Member’s Capital Contributions to
the Company, and (y) such Class A Member’s Preferred Return; and

(iii) second, 50% to the Class A Members in proportion to their ownership of Units and 50% to
the Class B Members equally. For the avoidance of doubt, the Class B Members hereby
acknowledge and agree that the amount of any Third Party Participations shall be borne
solely by the Class B Members, and shall be deducted and paid by the Company out of
Distributions, if any, distributable to the Class B Members pursuant to this Section
6.2(a)(ii1) before distribution to the Class B Members.

It is the intent of the Members that any Interest issued to any Class B Member who does not make Capital
Contributions to the Company shall be treated as “profits interests” within the meaning of IRS Revenue
Procedure 93-27 and IRS Revenue Procedure 2001-43, and all provisions of this Agreement shall be
interpreted in accordance with such express intention.

(b) Interim Distributions. Subject to compliance with the Act’s insolvency limitations on
distributions and subject to compliance with the Company’s obligations to lenders, lessors, and other
creditors, prior to the Company’s dissolution the Company shall make distributions of Available Funds, if
any, at such times, and with such frequency not less than annually, as the Managers shall determine.

(c) Tax Payments on Behalf of Persons Owning Interests. Any payment of Federal, state
or local income tax paid by the Company or the Managers with respect to a Person owning an Interest, as
required or permitted by law, shall be treated for purposes of this Agreement as a distribution of cash made
by the Company to such Person and credited against any distribution otherwise required by this Agreement
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to be made to such Person. To the extent the Company has not theretofore withheld the amount required
to be paid by the Company or the Managers on behalf of a Person owning an Interest as Federal, State, or
Local income taxes from distributions theretofore made pursuant to Section 6.2(a), such Person shall pay
to the Company the amounts so required within ten (10) days after notice by the Company. In the event a
Person fails to make the required payment when due hereunder, and the Company or the Managers
nevertheless pay the withholding, in addition to the Company’s remedies for breach of this Agreement, the
amount paid shall be deemed a recourse loan from the Company or the Managers, as applicable, to such
Person bearing interest at an annual rate equal to and varying with the lesser of the prime rate as announced
from time to time by Bank of America or its successor plus three percent or the highest rate allowed by
controlling law to be charged such Person, and the Company shall apply all distributions or payments that
would otherwise be made by the Company to such Person toward payment of such loan and interest, which
distributions or payments shall be applied first to interest and then to principal until the loan is paid in full.

(d) Limitation Upon Distributions. No Distribution shall be declared and paid if payment of
such Distribution would cause the Company to violate any limitation on distributions provided in the Act.
Distributions shall be made only to Members who, according to the books and records of Company, are
Members on the actual date of Distribution.

ARTICLE VII- TRANSFER OF INTERESTS AND ADMISSION OF MEMBERS

7.1 Restrictions on Transfer by Members. Without the prior written consent of the Class B
Members, no Member may voluntarily or involuntarily Transfer, or create or suffer to exist any
Encumbrance against, all or any part of such Member’s Interest. Except for withdrawals in connection with
a Transfer of an Interest permitted by this Agreement, no Member may withdraw from the Company
without the prior written consent of the Managers.

7.2 Conditions Precedent to Transfer. Any purported Transfer or Encumbrance otherwise
complying with Section 7.1 shall not be effective unless and until the transferor and transferee execute and
deliver to the Company an instrument of accession form reasonably satisfactory to the Company. Any such
transferee shall take the Interest subject to this Agreement.

73 Substituted and New Members. No assignee or transferee of an Interest shall be admitted
as a substituted Member of the Company, nor shall any other Person be admitted as a new Member of the
Company, unless, in addition to compliance with the conditions set forth in Sections 7.1 and 7.2, all of the
following conditions are satisfied:

(a) The assignee, transferee or other Person has executed and delivered all documents deemed
appropriate by the Managers to reflect such Person’s admission to the Company and agreement to be bound
by this Agreement;

(b) The Managers shall have consented in writing to such admission (the granting or denial of
which shall be in the sole discretion of the Managers); and

(c) If requested by the Managers, payment has been made to the Company of all costs and
expenses incurred by the Company in connection with admitting such transferee, assignee or Person as a
substituted or new Member.

74 Rights of Transferee. Unless admitted to the Company in accordance with Section 7.3,
the transferee of an Interest or a part thereof shall not be entitled to any of the rights, powers or privileges
of its predecessor in interest, except that as of the effective time of the Transfer it shall be entitled to receive
and be credited or debited with its proportionate share of Profits, Losses and Distributions.

75 Injunctive Relief. A Transfer of all or any part of an Interest in breach of this Agreement
shall be of no force and effect and the Company shall not recognize the Transfer for purposes of making
allocations or distributions, or any other purpose. A Transfer in breach of this Agreement shall result in
irreparable harm to the Company for which there is no adequate remedy at law, and accordingly the
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Company shall be entitled to injunctive and other equitable relief for such breach in addition to damages or
other relief available at law. The Company shall be entitled to recover its attorneys’ fees and expenses
incurred in seeking and/or enforcing such injunctive or other equitable relief.

7.6 Permitted Transfers. Notwithstanding the foregoing provisions of this Article VII and
nothing in this Agreement to the contrary withstanding, a Member shall be permitted to transfer his / her /
its Interest, in whole or in part, in the following circumstances without the prior approval or consent of the
Company or any other Member:

(a) Any Member may transfer his / her / its Interest, in whole or in part, to any other Person
who is then a current Member of the Company. In the event of any such transfer, the transferee Member
shall become a Member of the Company with respect to the transferred Interest without any further action
or consent of the remaining Member(s) or the Company.

(b) Any Member may transfer his / her / its Interest, in whole or in part, to a corporation,
limited liability company, or other entity or association, that wholly owned and exclusively controlled by
such transferring Member. In the event of any such transfer, the transferee entity or association, acting by
and through the transferring Member, shall become a Member of the Company without further action or
consent of the remaining Member(s) or the Company. Any subsequent transfer by such transferring
Member of any ownership interest and/or control relative to the transferee entity or association shall be
deemed to be a transfer of Interest not classified as a permitted transfer under this Section 7.6.

(c) Any Member may transfer his / her / its Interest, in whole or in part, to a trust for the benefit
of such Member or to a trust for the benefit of the spouse or lineal descendant(s)—by blood, marriage or
adoption—of such Member. In the event of any such transfer, the transferee trust, acting by and through
its trustee(s), shall become a Member of the Company without further action or consent of the remaining
Member(s) or the Company.

ARTICLE VIII - DISSOLUTION AND LIQUIDATION OF THE COMPANY

8.1 Dissolution. The Company shall be dissolved upon, and only upon, the earliest to occur
of the following: (i) a decision to dissolve by the Managers, if approved by both (a) a Majority in Interest
of the Class A Members and (b) a Majority in Interest of the Class B Members; or (ii) entry of a decree of
judicial dissolution under the Act or (subject to the next sentence) the filing by the Secretary of State of a
certificate of administrative dissolution under the Act. In the event the Company is administratively
dissolved pursuant to the Act, the Managers may apply to reinstate the Company, and appeal any denial of
such application, to the extent permitted under applicable law. To the full extent permitted by law, each
Member hereby irrevocably waives any and all right the Member may otherwise have to seek judicial
dissolution of the Company pursuant to the Act (or the corresponding provision of any successor statute).

8.2 Liquidation. Following dissolution, the Managers shall wind up the Company’s affairs.
The Managers shall collect the Company’s assets, dispose of the assets that will not be distributed in kind
to Persons owning Interests or applied in kind to the satisfaction of Company liabilities, and discharge or
make provision for the Company’s liabilities (including but not limited to the expenses of winding up). The
Company shall distribute any remaining assets among Persons owning Interests in accordance with Section
6.1(a). Following dissolution, the Company shall carry on only that business appropriate to wind up and
liquidate its business and affairs. Notwithstanding all other provisions of this Article 8, it is understood and
agreed that upon dissolution and liquidation of the Company, if all the rights in the Picture have not been
disposed of by the Company prior to such dissolution, then any and all copyrights and Ancillary Rights of
the Company in and to the Picture may be promptly transferred to and belong to the Class B Members or
his/her/their designee, as a distribution in kind; and in furtherance thereof, the Members hereto agree to
promptly execute all necessary and proper assignments and/or other documents to effectuate said transfer.
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83 Articles of Dissolution. Upon the dissolution and commencement of the winding up of
the Company, the Managers shall cause Articles of Dissolution to be executed on behalf of the Company
and filed with the Secretary of State, and the Managers shall execute, acknowledge and file (or cause to be
executed, acknowledged and filed) any and all other instruments necessary or appropriate to effectuate the
dissolution of the Company.

ARTICLE IX - MISCELLANEOUS

91 Ownership of Intellectual Property Rights. It is understood and agreed that the
Company shall initially own and possess outright all intellectual property rights in connection with all
original works of authorship that are made or authored by the Members and/or Managers (solely or jointly
with others) in connection with and/or in furtherance of the Picture at any time while any such Person is a
Member and/or Manager of the Company, and which are protectable by copyright (“Works™). As such, it
is expressly agreed that all such Works shall be considered “works made for hire” as that term is defined
by the United States’ copyright law. The Members and Managers hereby assign to the Company all of their
rights, titles, and interests in and to all Works, now existing or hereafter created, that for any reason do not
qualify as “works made for hire,” without the necessity for payment or any further consideration. Each
Member and Manager shall, at the Company’s expense, take all acts and execute all documents and take
any actions reasonably necessary to the effectuation, perfection, and recordation of such assignments.

9.2 Waiver of Injunctive Relief. In no event shall any Member or Manager have the right to
seek or obtain against the Company injunctions or other equitable relief restraining, enjoining, or limiting
the development, production, distribution, exhibition, and/or exploitation of the Picture or the Ancillary
Rights based upon any breach or alleged breach of this Agreement, violation of the Act, or violation of
other applicable law.

93 Records. The records of the Company will be maintained at the Company’s principal
place of business or at any other place the Managers select. Appropriate records in reasonable detail will
be maintained to reflect income tax information for the Members. Each Member, at his/her/its expense,
may inspect and make copies of the records maintained by the Company during regular business hours at
the principal place of business or other location of the records and may require, at such Member’s expense,
an audit of the books of account maintained by the Company to be conducted by the independent
accountant(s) for the Company.

94 Confidentiality. The terms of this Agreement, its subject matter, and all other business,
financial or other information relating to the conduct of the business and affairs of the Company or the
rights or interests of any of the Members, including without limitation, information about the Picture
(collectively, the “Information”) that has not been publicly disclosed by an authorized Member or Manager
of the Company, is confidential and proprietary information of the Company, the disclosure of which would
cause irreparable harm to the Company and the Members. Accordingly, each Member agrees that he/shef/it
will not disclose to any Person any Information until the Company has publicly disclosed the Information
and has notified each Member that it has done so, nor, until such public disclosure and notification thereof
to each Member, will he/she/it confirm the statement of any third Person regarding Information.

9.5 Reserves. The Managers may cause the Company to create reasonable reserve accounts
to be used exclusively to fund Company operating deficits and for any other valid Company purpose. The
Managers shall determine the amount of payments to such reserve accounts.

9.6 Amendments and Waivers. The written consent of both a Majority in Interest of the Class
B Members and a Majority in Interest of the Class A Members shall be required to amend any provision of
this Agreement or the Articles of Organization, except only in connection with any action by the Managers
to change the Company’s name in accordance with Section 1.2 above, in which event the Managers may
cause the Articles of Organization to be so amended upon the prior approval of the Class B Members. No
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waiver of any term of this Agreement shall be effective unless in writing and signed by the Member waiving
compliance.

9.7 Additional Documents. Each party hereto agrees to execute and acknowledge all
documents and writings which the Managers may deem necessary or expedient in the creation of the
Company and the achievement of its Purpose, including, but not limited to, the Articles of Organization
and any amendments or cancellation thereof.

9.8 Survival of Rights. Except as otherwise provided herein, this Agreement shall be binding
upon and inure to the benefit of the parties, their successors and permitted assigns.

9.9 Successors and Assigns; No Third-Party Beneficiary. This Agreement shall be binding
upon and shall inure to the benefit of the Company, the Managers, the Members, all other Persons owning
Interests, and, subject to the restrictions on Transfer, their respective successors and assigns. No other
Person shall be deemed a third-party beneficiary of, or otherwise have any rights under or with respect to,
this Agreement.

9.10 Interpretation and Governing Law. Words in the singular number shall include the
plural and vice versa, and the masculine gender shall include the feminine and neuter, unless the context
requires otherwise. All references to Articles and Sections herein refer to articles and sections of this
Agreement (unless the context requires otherwise), and all references to Schedules are to schedules attached
hereto (unless the context requires otherwise), each of which Schedules is made a part hereof for all
purposes. The Article and Section headings or titles herein shall not define, limit, extend or interpret the
scope of this Agreement or any particular Article or Section. The terms “hereof,” “herein,” “hereunder”
and words of similar import shall be construed to refer to this Agreement as a whole (including all Schedules
hereto) and not to any particular provision of this Agreement unless otherwise specified. The words
“include,” “includes,” and “including” shall be deemed to be followed by the phrase “without limitation”
unless otherwise specified. This Agreement shall be governed by and construed in accordance with the
laws of the State of North Carolina without giving effect to the conflict of laws provisions thereof. The
exclusive venue for any and all disputes based upon or arising out of this Agreement shall be the state and
federal courts of North Carolina, and each Manager, Member, and Person who ever is a Member or
Manager, irrevocably consents to personal jurisdiction of such courts for the purposes of any such dispute
or action.

9.11 Severability. If any provision, sentence, phrase or word of this Agreement or the
application thereof to any Person or circumstance shall be held invalid or unenforceable to any extent, the
remainder of this Agreement, or the application of such provision, sentence, phrase or word to Persons or
circumstances, other than those as to which it is held invalid or unenforceable, shall not be affected thereby
and such provision, sentence, phrase or word shall be enforced to the greatest extent permitted by law.

9.12 Execution in Counterparts. This Agreement may be executed in one or more
counterparts and all such counterparts will collectively comprise the Agreement. This Agreement may be
signed manually by the Parties hereto, or through use of a digital signature software with audit trail
capabilities (e.g., DocuSign). Facsimile copies and emailed copies (by .PDF or scanned image attachment)
will constitute original signatures.

9.13 Tax Matters Representative.

(a) For purposes of this Agreement, the Members shall designate one Member to serve as both
the Tax Matters Partner and Partnership Representative. Such Tax Matters Representative, in its sole
discretion, shall have the right to make for the Company any and all elections and take any and all actions
that are available to the Tax Matters Representative or the Company under the BBA (including without
limitation an election under Code Section 6226 as amended by the BBA), and the Persons who are or
formerly were Members shall take such actions requested by the Tax Matters Representative consistent
with any such elections made and actions taken by the Tax Matters Representative, including without
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limitation filing amended tax returns and paying any tax due in accordance with Code Section 6225 as
amended by the BBA. Without limiting the foregoing provisions of this paragraph, to the extent that the
Tax Matters Representative does not make the election under Code Section 6226 as amended by the BBA
for the Company with respect to an imputed underpayment amount, the Tax Matters Representative may
(1) make any modifications available under Code Section 6225(c) as amended by the BBA, and (ii) require
any Person who is or formerly was a Member to file an amended federal income tax return, as described in
Code Section 6225(c) as amended by the BBA, in order to reduce any taxes payable by the Company with
respect to such imputed underpayment amount.

(b) If the Company pays, or is required to pay, any imputed adjustment amount under Code
Section 6225 as amended by the BBA and/or any associated interest or penalties, the Tax Matters
Representative in its discretion may require each Person who is or formerly was a Member to reimburse
and otherwise indemnify the Company for such Person’s allocable share of such amounts as determined by
the Tax Matters Representative. To the extent the Tax Matters Representative does not require such
reimbursement of such a Person, or such reimbursement is required but not paid, then the Tax Matters
Representative may elect to treat such Person as having received from the Company an amount equal to
such unreimbursed amount for any purpose of this Agreement elected by the Tax Matters Representative.

(c) Without limiting the other provisions of this Section 9.13, upon demand made by the Tax
Matters Representative, each Person who is or formerly was a Member shall be obligated to pay to the Tax
Matters such Person’s allocable share, as determined by the Tax Matters Representative, of any amount
which the Company may become obligated to pay to any tax partnership in which the Company has an
interest with respect to any income tax obligation of such tax partnership, including without limitation any
imputed adjustment amount under Code Section 6225 as amended by the BBA and/or any associated
interest or penalties.

(d) The obligations under this Section 9.13 of each Person who is or formerly was a Member
shall survive the Transfer of such Person’s Interest, any withdrawal of such Person from the Company, the
dissolution and winding up of the Company, and any termination of this Agreement.

(e) The Tax Matters Representative shall be Parrish.

9.14 Legal Counsel. Each of the Members understands and acknowledges that: (a) Brooks,
Pierce, McLendon, Humphrey & Leonard, L.L.P. (“Brooks Pierce”) represents the Company; (b) that the
Members have been and hereby are advised by Brooks Pierce to seek and consult with independent legal,
investment and tax counsel regarding the legal and investment consequences to him or her arising from or
in connection with this Agreement; (c) there is an inherent conflict of interest among the parties to this
Agreement because the Company and the Members have or may have conflicting rights, interests,
responsibilities and liabilities in the formation, operation and dissolution of the Company; and (d) each
Member waives any and all of those conflicts of interest to the extent permitted by law and the applicable
Rules of Professional Conduct.

9.15 Entire Agreement. This Agreement together with all Schedules, Exhibits and Addenda
attached hereto embody the entire understanding and agreement among the parties hereto and supersede
any prior understandings and agreements by or among the parties, written or oral, relating to the subject
matter hereof. Without limiting the foregoing, this Agreement expressly supersedes and replaces the Initial
Operating Agreement in all respects.

( signature page to follow )
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IN WITNESS WHEREOF, the undersigned, being the Company and all of the Members of the
Company, have caused this Agreement to be duly adopted by the Company, and do hereby assume and
agree to be bound by and to perform all of the terms and provisions set forth in this Agreement.

LONG DRIVE TO YADKIN LLC:

DocuSigned by:

By: rMW“’“ Putursin

—9T7BEFOTBZ24F7Z

Megan Petersen
Manager

DocuSigned by:

o | Pt Sticluatler

Parrish Stikelcather

Manager
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THE CLASS B MEMBERS:

DocuSigned by:

MMPMM

971 /B/'IPI—U’I BZAFZ

Megan Petersen

DocuSigned by:

[—PMVI'S(A, Stikeleathur

BEA3BAFD

Parrish Stikeleather
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SCHEDULE 1

Names and Addresses
of Members

Membership Interest

Economic Interest

Parrish Stikeleather
1009 Midland Dr.
Wilmington, NC 28412

Class B (51%)

Class B (50%)

Megan Petersen
1425 Robin Hood Road
Wilmington, NC 28401

Class B (49%)

Class B (50%)

Last Updated: March 14, 2023
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ALLOCATION ADDENDUM
TO
OPERATING AGREEMENT
OF
LONG DRIVE TO YADKIN LLC

This Allocation Addendum shall be deemed a part of the Limited Liability Company Operating
Agreement (the “Agreement”) referred to above for all purposes.

1. Definitions. = Whenever used in this Addendum or elsewhere in the Agreement, the
following terms shall have the meaning assigned to them in this Paragraph 1 except to the extent expressly
otherwise provided in this Agreement:

“Adjusted Capital Account Deficit” shall mean with respect to any Member, the deficit balance, if
any, in such Member’s Capital Account as of the end of the relevant fiscal year, after giving effect to the
following adjustments:

1) Credit to such Capital Account any amounts which such Member is obligated to restore or

is deemed to be obligated to restore pursuant to the penultimate sentences of Regulations Sections
1.704-2(g)(i) and 1.704-2(i)(5); and

(ii) Debit to such Capital Account the items described in Regulations Sections 1.704-
1(b)(2)([i)(d)(4), 1.704-1(b)(2)(ii)(d)(5), and 1.704-1(b)(2)(i1)(d)(6).

The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the provisions of
Regulations Section 1.704-1(b)(2)(ii)(d) and shall be interpreted consistently therewith.

“Capital Account” shall mean with respect to any Member, the Capital Account maintained in
accordance with the following provisions:

1) To each Member’s Capital Account there shall be credited such Member’s Capital
Contributions, such Member’s distributive share of Profits and any items in the nature of income
or gain which are specially allocated pursuant to Addendum Paragraphs 2, 3 or 4, and the amount
of any Company liabilities assumed by such Member or which are secured by any Company
Property distributed to such Member.

(ii) To each Member’s Capital Account there shall be debited the amount of cash and the Gross
Asset Value of any Company Property distributed to such Member pursuant to any provision of
this Agreement, such Member’s distributive share of Losses and any items in the nature of expenses
or losses which are specially allocated pursuant to Addendum Paragraphs 2, 3, or 4, and the amount
of any liabilities of such member assumed by the Company or which are secured by any property
contributed by such Member to the Company.

(iii)  In determining the amount of any liability for purposes of clauses (i) and (ii) above, there
shall be taken into account Code Section 752(c) and any other applicable provisions of the Code
and Regulations.

The foregoing provisions and the other provisions of this Agreement relating to the maintenance
of Capital Accounts are intended to comply with Regulations Sections 1.704-1(b) and 1.704-2 and shall be
interpreted and applied in a manner consistent with such Regulations. The Managers shall (i) make any
adjustments that are necessary or appropriate to maintain equality between the Capital Accounts of the
Members and the amount of Company capital reflected on the Company’s balance sheet, as computed for
book purposes in accordance with Regulations Section 1.704-1(b)(2)(iv)(g), and (ii) make any appropriate
modifications in the event unanticipated events might otherwise cause this Agreement not to comply with
Regulations Sections 1.704-1(b) or 1.704-2.
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“Depreciation” shall mean for each Fiscal Year an amount equal to the depreciation, amortization,
or other cost recovery deduction allowable with respect to any asset for such year or other period, except
that if the Gross Asset Value of an asset differs from its adjusted basis for federal income tax purposes at
the beginning of such year or other period, Depreciation shall be an amount which bears the same ratio to
such beginning Gross Asset Value as the federal income tax depreciation, amortization, or other cost
recovery deduction for such year or other period bears to such beginning adjusted tax basis; provided,
however, that if the adjusted basis for federal income tax purposes of an asset at the beginning of such year
or other period is zero, Depreciation shall be determined with reference to such beginning Gross Asset
Value using any reasonable method selected by the Managers.

“Gross Asset Value” shall mean, with respect to any asset, the asset’s adjusted basis for federal
income tax purposes, except as follows:

1) The initial Gross Asset Value of any asset contributed by a Member to the Company shall
be the gross fair market value of such asset, as specified in this Agreement or (if not so specified)
as determined by the Managers;

(i1) The Gross Asset Values of all Company assets shall be adjusted to equal their respective
gross fair market values, as determined by the Managers, as of the following times: (A) the issuance
of any Interest to any new or existing Member; (B) the distribution of Company Property to any
Person other than among all Persons owning Interests in proportion to their respective Interests;
and (C) the liquidation of the Company within the meaning of Regulations Section 1.704-
1(b)(2)(ii)(g); provided, however, that adjustments pursuant to clause (A) or (B) above shall be
made only if the Managers determine that such adjustments are necessary or appropriate to reflect
the relative economic interests of Persons in the Company;

(iili)  The Gross Asset Value of any Company asset distributed to any Member shall be adjusted
to equal the gross fair market value of such asset on the date of distribution as determined by the
Managers; and

@iv) The Gross Asset Values of Company assets shall be increased (or decreased) to reflect any
adjustments to the adjusted basis of such assets pursuant to Code Section 734(b) or Code Section
743(b), but only to the extent that such adjustments are taken into account in determining Capital
Accounts pursuant to Regulations Section 1.704-1(b)(2)(iv)(m) and clause (vi) of the definition of
Profits and Losses and Addendum Paragraph 3(g); provided, however, that Gross Asset Values
shall not be adjusted pursuant to this clause (iv) to the extent the Managers determine that an
adjustment pursuant to clause (ii) above is necessary or appropriate in connection with a transaction
that would otherwise result in an adjustment pursuant to this clause (iv).

If the Gross Asset Value of an asset has been determined or adjusted pursuant to clauses (i), (ii), or (iv)
above, such Gross Asset Value shall thereafter be adjusted by the Depreciation taken into account with
respect to such asset for purposes of computing Profits and Losses.

“Nonrecourse Deductions” shall have the meaning provided in, and shall be determined in
accordance with, Regulations Section 1.704-2.

“Nonrecourse Liability” shall have the meaning provided in, and shall be determined in accordance
with, Regulations Section 1.704-2(b)(3).

“Partner Nonrecourse Debt” shall have the meaning provided in Regulations Section 1.704-2.

“Partner Nonrecourse Debt Minimum Gain” shall have the meaning provided in, and shall be
determined in accordance with, Regulations Section 1.704-2.

“Partner Nonrecourse Deductions” shall have the meaning provided in, and shall be determined in
accordance with, Regulations Section 1.704-2.
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“Partnership Minimum Gain” shall have the meaning provided in, and shall be determined in
accordance with, Regulations Section 1.704-2.

“Profit” or “Loss” shall mean for each Fiscal Year an amount equal to the Company’s taxable
income or loss for the Fiscal Year, determined in accordance with Code Section 703(a) (for this purpose,
all items of income, gain, loss or deduction required to be stated separately pursuant to Code Section
703(a)(1) shall be included in taxable income or loss), with the following adjustments:

1 Any income of the Company that is exempt from federal income tax and not otherwise
taken into account in computing Profits and Losses pursuant to this definition shall be added to
such taxable income or loss;

(i1) Any expenditures of the Company described in Code Section 705(a)(2)(B) or treated as
Code Section 705(a)(2)(B) expenditures pursuant to Regulations Section 1.704-1(b)(2)(iv)(i), and
not otherwise taken into account in computing Profits and Losses pursuant to this definition, shall
be subtracted from such taxable income or loss;

(iii)  Inthe event the Gross Asset Value of any Company Property is adjusted pursuant to clauses
(ii) or (iii) of the definition of Gross Asset Value the amount of such adjustment shall be taken into
account as gain or loss from the disposition of such asset for purposes of computing Profits and
Losses;

@iv) Gain or loss resulting from any disposition of Company Property with respect to which
gain or loss is recognized for federal income tax purposes shall be computed by reference to the
Gross Asset Value of the property disposed of, notwithstanding that the adjusted tax basis of such
property differs from its Gross Asset Value;

(v) In lieu of the depreciation, amortization, and other cost recovery deductions taken into
account in computing such taxable income or loss, there shall be taken into account Depreciation
for such Fiscal Year computed in accordance with the definition thereof;

(vi) To the extent an adjustment to the adjusted tax basis of any Company Property pursuant to
Code Section 734(b) or Code Section 743(b) is required pursuant to Regulations Section 1.704-
1(b)(2)(iv)(m)(4) to be taken into account in determining Capital Accounts as a result of a
distribution other than in liquidation of Member’s Interest in the Company, the amount of such
adjustment shall be treated as an item of gain (if the adjustment increases the basis of the asset) or
loss (if the adjustment decreases the basis of the asset) from the disposition of the asset and shall
be taken into account for purposes of computing Profits and Losses; and

(vii)  Notwithstanding any other provisions of this definition, any items which are specially
allocated pursuant to Addendum Paragraphs 2, 3, or 4 shall not be taken into account in computing
Profits and Losses.

The amounts of the items of Company income, gain, loss, or deduction to be specially allocated
pursuant to Addendum Paragraphs 2, 3, or 4 shall be determined by applying rules analogous to clauses (i)
through (vi) above.

2. Limitation on Loss Allocations. Losses under Section 6.1 of the Agreement (captioned
“Allocations™) shall not be allocated to a Member to the extent (i) such allocation would create or increase
an Adjusted Capital Account Deficit for such Member at the end of any Fiscal Year and (ii) such Losses
can be allocated to one or more other Members without creating or increasing an Adjusted Capital Account
Deficit at the end of any Fiscal Year for such other Member(s); instead, such Losses shall, to such extent,
be allocated to such other Member(s), shared among them (if more than one) in proportion to the maximum
amount of Losses that can be allocated to each such other Member without so creating or increasing an
Adjusted Capital Account Deficit for such other Member.
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3. Special Allocations. The following special allocations shall be made in the following
order:

(a) Minimum Gain Chargeback. Except as otherwise provided in Regulations
Section 1.704-2(f), notwithstanding any other provision of this Agreement, if there is a net decrease in
Partnership Minimum Gain during any Fiscal Year, each Member shall be specially allocated items of
Company income and gain for such Fiscal Year (and, if necessary, subsequent Fiscal Years) in an amount
equal to such Member’s share of the net decrease in Partnership Minimum Gain, determined in accordance
with Regulations Section 1.704-2(g). Allocations pursuant to the previous sentence shall be made in
proportion to the respective amounts required to be allocated to each Member pursuant thereto. The items
to be so allocated shall be determined in accordance with Regulations Sections 1.704-2(f)(6) and 1.704-
2(j)(2). This Paragraph 3(a) is intended to comply with the minimum gain chargeback requirement in
Regulations Section 1.704-2(f) and shall be interpreted consistently therewith.

(b) Partner Minimum Gain Chargeback. Except as otherwise provided in
Regulations Section 1.704-2(i)(4), notwithstanding any other provision of this Agreement, if there is a net
decrease in Partner Nonrecourse Debt Minimum Gain attributable to a Partner Nonrecourse Debt during
any Fiscal Year, each Member who has a share of the Partner Nonrecourse Debt Minimum Gain attributable
to such Partner Nonrecourse Debt, determined in accordance with Regulations Section 1.704-2(1)(5), shall
be specially allocated items of Company income and gain for such Fiscal Year (and, if necessary,
subsequent Fiscal Years) in an amount equal to such Person’s share of the net decrease in Partner
Nonrecourse Debt Minimum Gain attributable to such Partner Nonrecourse Debt, determined in accordance
with Regulations Section 1.704-2(i)(4). Allocations pursuant to the previous sentence shall be made in
proportion to the respective amounts required to be allocated to each Member pursuant thereto. The items
to be so allocated shall be determined in accordance with Regulations Section 1.704-2(1)(4) and 1.704-
2(j)(2). This Paragraph 3(b) is intended to comply with the minimum gain chargeback requirement in
Regulations Section 1.704-2(i)(4) and shall be interpreted consistently therewith.

(c) Qualified Income Offset. In the event any Member unexpectedly receives any
adjustments, allocations, or distributions described in Regulations Section 1.704-1(b)(2)(ii)(d)(4), Section
1.704-1(b)(2)(i1)(d)(5), or Section 1.704-1(b)(2)(ii)(d)(6), items of Company income and gain shall be
specially allocated to each such Member in an amount and manner sufficient to eliminate, to the extent
required by the Regulations, the Adjusted Capital Account Deficit of such Member as quickly as possible,
provided that an allocation pursuant to this Paragraph 3(c) shall be made only if and to the extent that such
Member would have an Adjusted Capital Account Deficit after all other allocations provided for in this
Agreement have been tentatively made as if this Paragraph 3(c) were not in this Agreement.

d) Gross Income Allocation. In the event any Member has a deficit Capital Account
at the end of any Fiscal Year which is in excess of the sum of (i) the amount such Member is obligated to
restore pursuant to any provision of this Agreement, and (ii) the amount such Member is deemed to be
obligated to restore pursuant to the penultimate sentences of Regulations Sections 1.704-2(g)(1) and 1.704-
2(i)(5), each such Member shall be specially allocated items of Company income and gain in the amount
of such excess as quickly as possible, provided that an allocation pursuant to this Paragraph 3(d) shall be
made only if and to the extent that such Member would have a deficit Capital Account in excess of such
sum after all other allocations provided for in this Agreement have been made as if Paragraph 3(c) and this
Paragraph 3(d) were not in this Agreement.

(e) Nonrecourse Deductions. Nonrecourse Deductions for any Fiscal Year shall be
specially allocated to the Members in proportion to their ownership of Economic Interests.

) Partner Nonrecourse Deductions. Any Partner Nonrecourse Deductions for any
Fiscal Year shall be specially allocated to the Member who bears the economic risk of loss with respect to
the Partner Nonrecourse Debt to which such Partner Nonrecourse Deductions are attributable in accordance
with Regulations Section 1.704-2(1)(1).
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(g) Section 754 Adjustments. If a Section 754 election is in effect, the following
shall apply: To the extent an adjustment to the adjusted tax basis of any Company asset pursuant to Code
Section 734(b) or Code Section 743(b) is required, pursuant to Regulations Sections 1.704-
1(b)(2)(Av)(m)(2) or 1.704-1(b)(2)(iv)(m)(4), to be taken into account in determining Capital Accounts as
the result of a distribution to a Member in complete liquidation of such Member’s Interest in the Company,
the amount of such adjustment to the Capital Accounts shall be treated as an item of gain (if the adjustment
increases the basis of the asset) or loss (if the adjustment decreases such basis) and such gain or loss shall
be specially allocated to the Members in proportion to their ownership of Economic Interests in the event
that Regulations Section 1.704-2(b)(2)(iv)(m)(2) applies, or to the Member to whom such distribution was
made in the event that Regulations Section 1.704-(b)(2)(iv)(m)(4) applies.

(h) Allocations Relating to Taxable Issuance of Interests. Any income, gain, loss,
or deduction realized as a direct or indirect result of the issuance of an Interest by the Company to a Member
(the “Issuance Items™) shall be allocated among the Members so that, to the extent possible, the net amount
of such Issuance Items, together with all other allocations under this Agreement to each Member, shall be
equal to the net amount that would have been allocated to each such Member if the Issuance Items had not
been realized.

() Managers Discretionary Authority for Compliance. The Managers are
authorized in their discretion to allocate items of income, gain, loss, deduction, Code Section 705(a)(2)(B)
expenditure (including without limitation an expenditure treated under Code Section 704(b) as a Code
Section 705(a)(2)(B) expenditure), or credit for any Fiscal Year differently than otherwise provided for in
this Agreement to the extent that allocation in the manner provided for in this Agreement, in the opinion of
the professional tax advisor to the Company (tax counsel or accountants), would cause the determinations
and allocations of each Member’s distributive share of income, gain, loss, deduction, Code Section
705(a)(2)(B) expenditure, or credit (or item thereof) not to be permitted by Code Section 704(b) and the
Regulations thereunder. Any allocation made pursuant to this Paragraph 3(i) shall be deemed to be a
complete substitute for any allocation otherwise provided for in this Agreement and no amendment of this
Agreement or approval of any other Member shall be required therefor.

4. Curative Allocations. The allocations set forth in Paragraphs 2, 3(a), 3(b), 3(c), 3(d),
3(e), 3(f), and 3(g) (the “Regulatory Allocations™) are intended to comply with certain requirements of the
Regulations. It is the intent of the Members that, to the extent possible, all Regulatory Allocations shall be
offset either with other Regulatory Allocations or with special allocations of other items of Company
income, gain, loss, or deduction pursuant to this Paragraph 4. Therefore, notwithstanding any other
provision of this Agreement (other than the Regulatory Allocations), the Managers shall make such
offsetting special allocations of Company income, gain, loss, or deduction in whatever manner they
determine appropriate so that, after such offsetting allocations are made, each Member’s Capital Account
balance is, to the extent possible, equal to the Capital Account balance such Member would have had if the
Regulatory Allocations were not part of this Agreement and all Company items were allocated pursuant to
the other provisions of this Agreement. In exercising their discretion under this Paragraph 4, the Managers
shall take into account future Regulatory Allocations under Paragraphs 3(a) and 3(b) that, although not yet
made, are likely to offset other Regulatory Allocations previously made under Paragraph 3(e) and 3(f).

5. Other Allocation Rules.

(a) For purposes of determining the Profits, Losses, or any other items allocable to any period,
Profits, Losses, and any such other items shall be determined on a daily, monthly, or other basis, as
determined by the Managers using any permissible method under Code Section 706 and the Regulations
thereunder.

(b) The Members are aware of the income tax consequences of the allocations made by this
Agreement and hereby agree to be bound by the provisions of this Agreement in reporting their shares of
the items of Company income, gain, loss, deduction, and credit for income tax purposes.
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(c) To the extent permitted by Section 1.704-2(h)(3) of the Regulations, the Managers shall
endeavor to treat cash distributions as having been made from the proceeds of a Nonrecourse Liability or a
Partner Nonrecourse Debt only to the extent that such distributions would cause or increase an Adjusted
Capital Account Deficit for any Member.

(d) If during a Fiscal Year, (i) there is a change in the ownership of Interests or (ii) any other
event occurs which results in a change during the Fiscal Year in any Person’s Interest in the Company
within the meaning of Code Section 706(d), the allocations of Profit, Loss, and other items of income, gain,
loss, deduction and credit of the Company for such Fiscal Year shall take into account such change using
any method permitted by Code Section 706(d) that is selected by the Managers.

6. Tax Allocations: Code Section 704(c). In accordance with Code Section 704(c) and the
Regulations thereunder, income, gain, loss, and deduction with respect to any property contributed to the
capital of the Company shall, solely for tax purposes, be allocated among the Members so as to take account
of any variation between the adjusted basis of such property to the Company for federal income tax purposes
and its initial Gross Asset Value.

In the event the Gross Asset Value of any Company asset is adjusted pursuant to clause (ii) of the
definition of Gross Asset Value, subsequent allocations of income, gain, loss, and deduction with respect
to such asset shall take account of any variation between the adjusted basis of such asset for federal income
tax purposes and its Gross Asset Value in the same manner as under Code Section 704(c) and the
Regulations thereunder.

The Managers shall have the maximum discretion and flexibility permitted by Code Section 704(c)
and the Regulations thereunder, including without limitation making curative allocations over a reasonable
period of time as permitted by Regulations Section 1.704-3(c)(3)(ii), disregarding the general limitation on
character as permitted by Regulations Section 1.704-3(c)(3)(iii)(B), using the remedial allocation method
permitted by Regulations Section 1.704-3(d), and disregarding the application of Section 704(c) or using
one of the other options permitted by Regulations Section 1.704-3(e)(1) in the case of a “small disparity”.

Allocations pursuant to this Paragraph 6 are solely for purposes of federal, state, and local taxes
and shall not affect, or in any way be taken into account in computing, any Member’s Capital Account or
share of Profits, Losses, other items, or distributions pursuant to any provision of this Agreement.



