DEVELOPMENT SERVICES AGREEMENT

THIS DEVELOPMENT SERVICES AGREEMENT (this “Agreement”) is executed as of
the Z_Z day of April, 2026, by and between MILL HOUSE FAMILY I LP, a Georgia limited
partnership (the “Partnership”), and PRESTWICK DEVELOPMENT COMPANY, LLC a
Georgia limited liability company (the “Developer”).

Recitals

1. The Partnership was formed to acquire, construct, rehabilitate, develop, improve,
maintain, own, operate, lease, dispose of and otherwise deal with a rental housing project located
in Appleton, South Carolina, to be known as “Mill House Family I” (the "Project").

2. The Project, following the completion of construction, is expected to constitute a
“qualified low-income housing project” (as defined in Section 42(g)(1) of the Internal Revenue
Code of 1986, as amended (the “Code™)).

3. The Developer has agreed to provide certain services with respect to the acquisition,
development and rehabilitation of the Project.

4. The parties now desire to memorialize the terms of their agreement as set forth
herein.

NOW, THEREFORE, in consideration of the mutual promises, covenants and conditions
set forth herein and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree as
follows:

Section 1. Defined Terms

“Completion of Construction” means the date upon which the construction of the Project
shall have been completed, as evidenced by the issuance by each governmental agency having
jurisdiction of certificates of occupancy (or local equivalents) with respect to all dwelling units in
the Project.

“Eligible Basis Costs” means costs which are determined by the accountants for the
Partnership to be includable in “eligible basis” within the meaning of Section 42(d) of the Code.

“State” means the State of South Carolina.

“Tax Credits” means the low-income housing tax credits provided for under Section
42(b)(2)(B)(1) of the Code.

Section 2. Appointment and Obligations of the Developer

The Partnership hereby affirms the appointment of the Developer to render services for the
Partnership, and confirms and ratifies the appointment of the Developer with respect to services

4908-2130-0131.v1



rendered for the Partnership to date, in supervising and overseeing the development of the Project
as herein contemplated.

(a) The Developer shall supervise and be responsible for the development and
construction of the Project, and shall perform the services and carry out the responsibilities with
respect to the Project as are reasonably within the general scope of such development and
construction and such other responsibilities as are designated from time to time by the general
partner of the Partnership (the “General Partner”) that are not otherwise inconsistent with the
terms hereof.

(b) The Developer’s services shall be performed in the name and on behalf of the
Partnership and shall consist of the duties set forth in the following subparagraphs of this Section
2(b) and as provided elsewhere in this Agreement; provided, however, that if the performance of
any duty of the Developer set forth in this Agreement is beyond the reasonable control of the
Developer, the Developer shall nonetheless be obligated to (1) use its best efforts to perform such
duty and (2) promptly notify the Partnership that the performance of such duty is beyond its
reasonable control. The Developer has performed or shall perform the following:

(A)  Select the architect (the “Architect”), coordinate the preparation of the
plans and specifications (the “Plans and Specifications”) and recommend
alternative solutions whenever design details affect construction feasibility
or schedules;

(B)  Ensure that the Plans and Specifications are in compliance with all
applicable codes, laws, ordinances, rules and regulations;

(C)  Negotiate and cause to be executed, in the name and on behalf of the
Partnership, agreements for architectural, engineering, testing or consulting
services for the Project, and any agreements for the construction of any
improvements or tenant improvements to be constructed or installed by the
Partnership or the furnishing of any supplies, materials, machinery or
equipment therefor, or any amendments thereof, provided that no agreement
shall be executed nor a binding commitment made until the terms and
conditions thereof and the party with whom the agreement is to be made
shall have been approved by the Partnership;

(D)  Assist the Partnership in dealing with neighborhood groups, local
organizations, abutters and other parties interested in the development of
the Project;

(E)  Assist the Partnership in identifying sources of construction financing for
the Project and negotiate the terms of such financing with lenders;

(F)  Establish and implement appropriate administrative and financial controls
for the design and construction of the Project, including but not limited to:

4908-2130-0131.v1



4908-2130-0131.v1

(&)

(M

@)

(4)

©)

(6)

M

(8)

9

(10)

coordination and administration of the Architect, the general
contractor and other contractors, professionals and consultants
employed in connection with the design of the Project;

administration of any construction contracts on behalf of the
Partnership;

participation in conferences and the rendering of such advice and
assistance as will aid in developing economical, efficient and
desirable design and construction procedures;

the rendering of advice and recommendations as to the selection
procedures for, and selection of, subcontractors and suppliers;

the review and submission to the Partnership for approval of all
requests for payments under any architectural agreement, general
contractor’s agreement, or any construction loan agreements with
any lending institutions providing funds for the benefit of the
Partnership for the design or construction of any improvements;

the submission of any suggestions or requests for changes which
could in any reasonable manner improve the design, efficiency or
cost of the Project;

furnishing such consultation and advice relating to the construction
and development of the Project as may be reasonably requested from
time to time by the Partnership;

keeping the Partnership fully informed on a regular basis of the
progress of the design and construction of the Project, including the
preparation of such reports as are provided for herein or any reports
which may be reasonably requested by the Partnership;

giving or making the Partnership’s instructions, requirements,
approvals and payments provided for in the agreements with the
Architect, general contractor, and other contractors, professionals
and consultants retained for the Project; and

at the Partnership’s expense, filing on behalf of, and as the attorney-
in-fact for, the Partnership, any notices of completion required or
permitted to be filed upon the completion of any improvement(s)
and taking such actions as may be required to obtain any certificates
of occupancy or equivalent documents required to permit the
occupancy of dwelling units and other space in the Project.

Inspect the progress of the course of construction of the Project, including
verification of the materials and labor being furnished to and on such
construction so as to be fully competent to approve or disapprove requests

3-



4908-2130-0131.v!

(H)

ey

O

)

@)

for payments made by the Architect and the general contractor, or by any
other parties with respect to the design and construction of the Project, and,
in addition, to verify that the construction is being carried out substantially
in accordance with the Plans and Specifications approved by the Partnership
or, in the event that the same is not being so carried out, to promptly so
notify the Partnership;

If requested to do so by the Partnership, perform on behalf of the Partnership
all obligations of the Partnership with respect to the design and construction
of the Project contained in any construction loan agreement or security
agreement entered into in connection with any financing for the Project, or
in any lease or rental agreement relating to space in the Project, or in any
agreement entered into with any governmental body or agency relating to
the terms and conditions of such construction, provided that copies of such
agreements have been provided by the Partnership to the Developer or the
Partnership has otherwise notified the Developer in writing of such
obligations;

To the extent requested to do so by the Partnership, prepare and distribute
to the Partnership a critical path schedule, and periodic updates thereto as
necessary to reflect any material changes, but in any event not less
frequently than quarterly, other design or construction cost estimates as
required by the Partnership, and financial accounting reports, including
monthly progress reports on the quality, progress and cost of construction
and recommendations as to the drawing of funds from any loans arranged
by the Partnership to cover the cost of design and construction of the
Project;

Assist the Partnership in obtaining and maintaining insurance coverage for
the Project, the Partnership and its employees during the development phase
of the Project, in accordance with an insurance schedule approved by the
Partnership, which insurance shall include general public liability insurance
covering claims for personal injury, including, but not limited to, bodily
injury or property damage occurring in or upon the Property or the streets,
passageways, curbs and vaults adjoining the Property. Such insurance shall
be in a liability amount approved by the Partnership;

Prepare, accumulate and furnish to the General Partner and the appropriate
governmental authorities, as necessary, data and information sufficient to
identify the market value of improvements in place as of each real property
tax lien date, and will make application for appropriate exclusions from the
capital costs of the Projects for purposes of real property ad valorem taxes;

Coordinate and administer the design and construction of all interior tenant
improvements to the extent required under any leases or other occupancy
agreements to be constructed or furnished by the Partnership with respect



to the initial leasing of space in the Project, whether involving building
standard or non-building standard work;

(M)  Use its best efforts to accomplish the timely completion of construction of
the Project in accordance with the Plans and Specifications and the time
schedules for such completion approved by the Partnership, as amended
from time to time;

(N) At the direction of the Partnership, implement any decisions of the
Partnership made in connection with the design, development and
construction of the Project or any policies and procedures relating thereto,
exclusive of leasing activities;

(O) Provide advice and other services to the Partnership regarding the
imposition of impact fees by any federal, state or local governmental
authority concerning the development and construction of the Project; and

P) Perform and administer any and all other services and responsibilities of the
Developer which are set forth in any other provisions of this Agreement or
which are requested to be performed by the Partnership and are within the
general scope of the services described herein.

Section 3. Limitations and Restrictions

Notwithstanding any provisions of this Agreement, the Developer shall not take any action,
expend any sum, make any decision, give any consent, approval or authorization, or incur any
obligation with respect to any of the following matters unless and until the same has been approved
by the General Partner:

(a) Approval of all construction and architectural contracts and all architectural plans,
specifications and drawings prior to the construction and/or alteration of any improvements
contemplated thereby, except for such matters as may be expressly delegated in writing to the
Developer by the General Partner;

(b) Any proposed change in the work of the construction of the Project, or in the Plans
and Specifications therefor as previously approved by the General Partner, or in the cost thereof,
or any change which would affect the design, cost, value or quality of the Project, except for such
matters as may be expressly delegated in writing to the Developer by the General Partner; or

(©) Expending an amount greater than the amount which the Developer in good faith
believes to be the fair and reasonable market value at the time and place of contracting for any
goods purchased or leased or services engaged on behalf of the Partnership or otherwise in
connection with the Project.
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Section 4. Expenses: Reimbursement

Except as otherwise provided for in this Agreement, the Developer shall be responsible for
all of its expenses incurred in connection with the performance of its services under this
Agreement, including, without limitation, the following:

(a) all wages, salaries and other compensation paid to the Developer’s employees,
including, without limitation, unemployment insurance, social security, workers’ compensation
and disability benefits; and

(b) the Developer’s general overhead and administrative expenses.

To the extent that Developer advances funds on behalf of and approved by the Partnership to pay
third parties for services or materials required for design, construction and development of the
Project, all such advances shall be reimbursed by the Partnership within thirty (30) days following
its receipt of an invoice from Developer requesting reimbursement together with satisfactory
documentation relating to the advance.

Section 5. Accounts and Records

(a) The Developer, on behalf of the Partnership, shall keep such books of account and
other records as may be required and approved by the General Partner, including, but not limited
to, records relating to the costs for which construction advances have been requested and/or
received. The Developer shall keep vouchers, statements, receipted bills and invoices and all other
records, in the form approved by the General Partner, covering all collections, if any,
disbursements and other data in connection with the Project prior to Completion of Construction.
All accounts and records relating to the Project, including all correspondence, shall be surrendered
to the Partnership upon demand without charge therefor.

b All books and records prepared or maintained by the Developer shall be kept and
maintained at all times at the place or places approved by the General Partner and shall be available
for and subject to audit, inspection and copying by the management agent for the Project, the
General Partner or any representative or auditor therefor or supervisory or regulatory authority, at
the times and in the manner set forth in the limited partnership agreement of the Partnership, as
amended and/or amended and restated from time to time (the “Partnership Agreement”).

Section 6. Accrual of Development Fee

(a) For the collective development and project overhead services rendered to the
Partnership, an aggregate development fee of One Million Five Hundred Fifty Thousand and
No/100 Dollars ($1,550,000.00) (the “Development Fee”), or such greater amount as is permitted
under the 2026 South Carolina Qualified Allocation Plan, shall be payable to Developer.

(b) The Development Fee shall be earned by the Developer as follows:

(1) Twenty percent (20%) of the Development Fee shall be earned upon the
earlier of (1) closing of the construction financing for the Project, or (2)
December 31, 2027; and
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(ii)  The remainder of the Development Fee shall be earned proportionately as
services are performed but shall in all events be fully-earned upon
Completion of Construction.

Section 7. Pavment of Development Fee

The Development Fee shall be paid to the Developer as nearly as reasonable to the date
earned, utilizing the proceeds of the installments of equity capital payable under the Partnership
Agreement, Partnership cash flow and sale or refinancing proceeds, and any other sources
available to the Partnership. In no event shall any portion of the Development Fee be paid later
than December 31 of the year which is fifteen (15) years after Completion of Construction, at
which date the Developer shall have the right to receive payment from the Partnership. Any
portion of the Development Fee paid following the Completion of Construction shall bear interest
at a rate at least equal to the Applicable Federal Rate published by the U.S. Treasury.
Notwithstanding the foregoing, neither the amount of, nor the payment terms of, the Development
Fee shall be made in violation of the provisions of the Partnership Agreement or in violation of
the 2026 Qualified Allocation Plan of the South Carolina State Housing Finance and Development
Authority or other applicable rules or policies of the South Carolina State Housing Finance and
Development Authority.

Section 8. Applicable Law

This Agreement, and the application or interpretation hereof, shall be governed by and
construed in accordance with the laws of the State.

Section 9. Binding Agreement

This Agreement shall be binding on the parties hereto, their heirs, executors, personal
representatives, successors and assigns and supersedes any prior agreement for the development
of the Project between the parties.

Section 10. Assignment

The Developer may, in its discretion, enter into agreements with third parties with respect
to the performance of the services to be provided by the Developer hereunder so long as Developer
remains primarily liable for the performance of such services. Neither such agreement, nor any
permitted assignment hereunder, shall relieve Developer of any of its obligations hereunder or
under applicable law. No other assignment of this Agreement or assignment or pledge of the
Development Fee shall be permitted hereunder.

Section 11. Headings

All section headings in this Agreement are for convenience of reference only and are not
intended to qualify the meaning of any section.
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Section 12. Terminology

All personal pronouns used in this Agreement, whether used in the masculine, feminine or
neuter gender, shall include all other genders, the singular shall include the plural, and vice versa
as the context may require.

Section 13. Benefit of Agreement

The obligations and undertakings of the Developer set forth in this Agreement are made
for the benefit of the Partnership and its partners and shall not inure to the benefit of any creditor
of the Partnership other than a partner, notwithstanding any pledge or assignment by the
Partnership of this Agreement or any rights hereunder.

Section 14. Notices

Any notice, report, demand, request, approval or other communication required, permitted
or desired under this Agreement shall be in writing and (a) hand delivered; (b) deposited in the
United States registered or certified mail, return receipt requested, postage prepaid; (c) deposited
with Federal Express or similar overnight delivery service; or (d) transmitted by telecopier or other
facsimile transmission, answer back requested, at the following addresses (or such other addressed
designated by proper notice), and shall be deemed delivered when received or refused:

Partnership:_ 3715 Northside Parkway NW, Bldg. 200, Ste. 175
Atlanta, Georgia 30327

Developer: 3715 Northside Parkway NW, Bldg. 200, Ste. 175
Atlanta, Georgia 30327

Section 15. Excluded Services of the Developer

The parties expressly understand and agree that Developer’s services shall not include (a)
providing legal, tax or any other advice or other services to the Partnership regarding (i) the
formation of the Partnership, (ii) acquisition of an interest in the Partnership by the investor limited
partner of the Partnership, any general partner or manager of Partnership or any other person, (iii)
the acquisition of the land upon which the Project will be located or the Tax Credits, or (iv)
negotiation of the Partnership Agreement or any other agreements concerning the Partnership or
the Project that are not directly associated with the development and construction of the Project
pursuant to the Plans and Specifications; (b) negotiating or administering on behalf of the
Partnership a permanent (as opposed to a construction) loan agreement; (c) causing the Project to
comply with any land use and zoning laws, rules or regulations, city ordinances, including health
and fire safety regulations, or any other requirement of law or governmental authorities applicable
to construction or development of the Project; or (d) providing any other services with respect to
the Project or the Partnership which the Developer reasonably determines are not Eligible Basis
Costs for federal income tax purposes.
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Section 16. Termination of Obligations

The obligations of the Developer under this Agreement shall terminate no later than the
issuance of final certificates of occupancy for the Project.

Section 17. Severability of Provisions

Each provision of this Agreement shall be considered severable, and if for any reason any
provision that is not essential to the effectuation of the basic purposes of the Agreement is
determined to be invalid and contrary to any existing or future law, such invalidity shall not impair
the operation of or affect those provisions of this Agreement that are valid.

Section 18. No Continuing Waiver

No consent or waiver, express or implied, by either party to or of any breach or default by
the other party in the performance of this Agreement shall be construed as a consent or waiver to
or of any subsequent breach or default in the performance by such other party of the same or any
other obligations hereunder.

Section 19. Counterparts

This Agreement may be executed in counterparts and all such counterparts shall constitute
one agreement binding on all the parties, notwithstanding that all the parties are not signatories to the
same counterpart. The exchange of signature pages by facsimile or Portable Document Format (PDF)
transmission, or signature software (e.g. Docusign) shall constitute effective delivery of such
signature pages and may be used in lieu of the original signature pages for all purposes.

[Signatures on Following Page]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed on

the date first written above.
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PARTNERSHIP:

MILL HOUSE FAMILY L, LP
a Georgia limited partnership

By: Mill House Family I GP, LLC
a Georgia limited liability company
Its: General Partner

o L) 3

Name: W1ley A Tutker, III
Its: Authorized Signatory

DEVELOPER:

PRESTWICK DEVELOPMENT
COMPANY, LLC,
a Georgia limited liability company

By: /n /4 p/DL/ d

Name: W{’leyA @er 111

Its: Manager

-10-



LIMITED PARTNERSHIP AGREEMENT
OF
MILL HOUSE FAMILY I, LP

THIS LIMITED PARTNERSHIP AGREEMENT OF MILL HOUSE FAMILY I, LP (this
“Agreement”) is made effective as of this 1% day of April, 2026, by and between Mill House
Family I GP, LLC, a Georgia limited liability company (the “General Partner”), and Wiley A.
Tucker, III, an individual resident of the State of Georgia (the “Limited Partner”) (the General
Partner and the Limited Partner are referred to herein collectively as the “Partners” and
individually as a “Partner”).

WHEREAS, Mill House Family I, LP (the “Partnership”) was formed effective as of the
10th day of February, 2025 (the “Formation Date”) pursuant to the Georgia Revised Uniform
Limited Partnership Act, Ga. Code § 14-9-1 et. seq. (the “Act”) by filing a certificate of limited
partnership dated as of February 10%, 2025 (the “Certificate”) with the Office of the Secretary of
State of the State of Georgia (the “Secretary of State”);

WHEREAS, on or around the Formation Date, the Partners entered into an oral agreement
regarding their respective rights, duties, and responsibilities with respect to the Partnership; and

WHEREAS, the Partners now desire to confirm their oral agreement and memorialize their
respective rights, duties, and responsibilities with respect to the Partnership as set forth herein.

NOW, THEREFORE, in consideration of $10.00, the mutual covenants herein contained
and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Partners do hereby agree as follows:

I. Name and Principal Office. The name of the Partnership shall be “Mill House
Family I, LP”. The principal office of the Partnership shall be at 3715 Northside Parkway, NW,
200 Northcreek, Suite 175, Atlanta, Georgia 30327.

2. Purposes. The purpose of the Partnership shall be to (a) develop, construct, own,
operate, manage, and sell, or otherwise dispose of, a multi-family housing development located in
Appleton, South Carolina (the “Project”), of which certain units are intended to qualify for Federal
low-income housing tax credits (“Credits”) under Section 42 of the Internal Revenue Code of 1986,
as amended (the “Code™); and (b) do any and all other acts or things which may be incidental or
necessary to carry on the business of the Partnership as herein contemplated and as may be lawful.

3. Term of the Partnership. The term of the Partnership commenced upon the filing of
the Certificate with the Secretary of State and shall continue until the earlier of the following (each a
“Liquidating Event”): (a) the agreement of the Partners to terminate the Partnership; (b) the sale of
substantially all of the assets of the Partnership; or (¢) the happening of any other event that makes it
unlawful or impossible to carry on the business of the Partnership.

Upon the occurrence of any Liquidating Event, the Partnership shall be dissolved, wound
up, and terminated as provided in Section 8 hereof.
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4. Names: Percentage Interests.

(a) The names and percentage interests (“Percentage Interests”) of the Partners
in relation to the Partnership are as follows:

Name and Address Percentage Interest

Wiley A. Tucker, 111 0.01%
3715 Northside Parkway, NW

200 Northcreek, Suite 175

Atlanta, Georgia 30327

Mill House Family I GP, LL.C 99.99%
3715 Northside Parkway, NW

200 Northcreek, Suite 175

Atlanta, Georgia 30327

(b) No additional capital contributions shall be required to be made by any
Partner. Except as otherwise expressly provided herein: (i) no Partner shall be entitled to withdraw
any part of any contribution or to receive any distribution or make any contribution; (i) no Partner
shall have the right to receive property other than cash; (iii) no Partner shall be entitled to receive
any interest on such Partner’s contributions; (iv) no Partner shall have priority over any other
Partner either as to the return of contributions or as to any allocations or distributions; and (v) there
has been no time agreed upon when any Partner’s contribution is to be returned.

5. Management.

(a) Management by the General Partner. Subject to the terms and provisions of
this Agreement, the General Partner shall have full and exclusive authority to manage, control, and
make all decisions affecting the business and affairs of the Partnership. The General Partner shall
devote such time and attention to the Partnership’s business as it deems, in its sole and absolute
discretion, necessary or appropriate for the proper performance of its duties hereunder.

(b) Role of Limited Partner. Except as otherwise expressly provided herein, the
Limited Partner shall have no right or power to take part in the management or control of the
Partnership or its business and affairs or to act for or bind the Partnership in any way.

(c) Indemnification of Partners. The Partners shall be entitled to
indemnification from the Partnership for any act performed by them within the scope of the
authority conferred upon them by this Agreement; provided, however, that they will receive no such
indemnity for their own acts of willful misconduct, malfeasance, gross negligence, or intentional
misrepresentation.
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(d Liability of Partners. The Partners shall not be liable, responsible, or
accountable in damages or otherwise to the Partnership for any act performed by them within the
scope of the authority conferred upon them by this Agreement; provided, however, that such
immunity from liability will not extend to their own acts of willful misconduct, malfeasance, gross
negligence, or intentional misrepresentation.

(e) Other Investment Opportunities. No Partner shall be obligated to offer to the
Partnership any particular potential investment or to take any particular action with respect to any
existing investment of the Partnership, and the General Partner shall be entitled to take whatever
actions it deems appropriate in the conduct of the Partnership’s business and affairs. The Partners
shall be entitled to deal with themselves or one another in the conduct of the Partnership’s business
and affairs without prohibition or restriction.

6. Allocations and Distributions. Subject to Section 8 hereof, Partnership distributions
shall be made at such times and in such amounts as the Partners determine. All Partnership
distributions and allocations shall be made to the Partners in accordance with their respective
Percentage Interests.

7. Withdrawal: Transfers: Additional Partners.

(2) Transfer Defined. As used in this Agreement, “Transfer” means, as a noun,
any voluntary or involuntary transfer, sale, pledge, hypothecation, or other disposition and, as a
verb, voluntarily or involuntarily to transfer, sell, pledge, hypothecate, or otherwise dispose of.

(b) Withdrawal. Except as otherwise expressly permitted or required by this
Agreement, no Partner may withdraw from the Partnership prior to the dissolution and winding up
of the Partnership in accordance with Section 8 hereof.

(c) General Restrictions on Transfer of Partner’s Interest. Each of the Partners
hereby covenants and agrees that it will not Transfer all or any part of its Percentage Interest in the
Partnership to any person, except as may be permitted under this Section 7. Each Partner hereby
acknowledges the reasonableness of the restrictions on Transfer imposed by this Agreement in view
of the Partnership’s purpose, the relationship of the Partners and the inadequacy of any remedy
which might be available at law to redress a violation of such restrictions. Accordingly, the
restrictions on Transfer contained herein shall be specifically enforceable. Each Partner further
agrees to hold the Partnership and each other Partner wholly and completely harmless from any
cost, liability, or damage (including, without limitation, costs of enforcing any such indemnity)
incurred by any of such indemnified persons as a result of a Transfer or attempted Transfer by such
Partner in violation of this Agreement.

(d) Permitted Transfers of Interests. A Partner may at any time Transfer all (or
any portion) of its Percentage Interest in the Partnership in such manner as may be agreed to by the
General Partner in its sole and absolute discretion.

(e) Prohibited Transfers. Any purported Transfer of all or any portion of any
Partner’s Percentage Interest that is not permitted pursuant to Section 7(d) above shall be null and
void and of no effect whatsoever.
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® Additional Partners. Additional Partners shall be admitted to the Partnership
at such times and on such terms and conditions as may be specified by the General Partner.

8. Dissolution: Winding Up; and Termination of the Partnership.

(a) The Partnership shall dissolve and commence winding up and liquidating
upon the occurrence of a Liquidating Event. The Partners hereby agree that, notwithstanding any
provision of the Act to the contrary, the Partnership shall not dissolve prior to the occurrence of a
Liquidating Event.

(b) Upon the occurrence of a Liquidating Event, the Partnership shall continue
solely for the purposes of winding up its affairs in an orderly manner, liquidating its assets, and
satisfying the claims of creditors and Partners, and no Partner shall take any action that is
inconsistent with, or not necessary to or appropriate for, the winding up of the Partnership’s
business and affairs. The General Partner shall be responsible for overseeing the winding up and
dissolution of the Partnership and shall, notwithstanding anything to the contrary in the Act, cause
the Partnership’s assets to be applied and distributed in the following order:

(1) First, to the payment and discharge of all of the Partnership’s debts
and liabilities; and

(i1) The remaining assets, if any, to the Partners in accordance with
Section 6 hereof; provided, however, that no distribution pursuant to Section 6
hereof, as governed by this Section 8(b)(ii), shall be made that creates or increases a
negative Capital Account balance for any Partner, determined as follows:
distributions first shall be determined tentatively pursuant to Section 6 hereof
without regard to the Partners’ Capital Accounts, and then the allocation provisions
of Section 6 hereof shall be applied tentatively as if such tentative distributions had
been made. The actual distribution to such Partner pursuant to Section 6 hereof, as
governed by this Section 8(b)(ii), shall be equal to (a) in the case of a Partner that
has no negative Capital Account balance after such tentative distributions and
allocations have been made, the tentative distribution to such Partner; and (b) in the
case of a Partner that has a negative Capital Account balance after such tentative
distributions and allocations are made, the tentative distribution to such Partner less
the amount of the negative balance. A “Capital Account” for each Partner shall be
maintained in accordance with the requirements of Section 1.704-1(b)(2)(iv) of the
Regulations promulgated under the Code and shall be interpreted and applied in a
manner consistent therewith.

©) The General Partner shall not be required to liquidate any assets of the
Partnership if it determines that such liquidation is not in the best interests of the Partners and shall
instead distribute such assets in kind upon the dissolution of the Partnership.

No Partner shall receive any additional compensation for any services performed pursuant to this
Section 8.

-4-

Error! Unknown document property name.



9. Amendment; Amendment and Restatement Contemplated. This Agreement may not
be modified or amended except by the written consent of all of the Partners. The Partners anticipate
that this Agreement will be amended and restated in its entirety effective on or prior to the closing
of third-party financing of the Project. The Partners agree that they will negotiate in good faith such
amendment and restatement of this Agreement.

10.  Governing Law. This Agreement shall be governed by the laws of the State of
Georgia.

11 Headings. The headings of the sections of this Agreement are inserted solely for
convenience and are not to be given controlling effect or used as an aid in the construction of any

provision hereof.

12.  Pronouns. All pronouns and any variations thereof shall be deemed to refer to the
masculine, feminine, neuter, singular, or plural as the identity of the person or persons may require.

13.  Binding on Successors and Assigns. Except as otherwise specifically provided
herein, this Agreement shall be binding upon and inure to the benefit of the executors,
administrators, successors, assigns, and personal representatives of the respective Partners.

14.  No Waiver. The waiver of any breach of any term, covenant, or condition of this
Agreement by any of the parties hereto shall not constitute a continuing waiver or waiver of any
subsequent breach, either of the same or of any other additional or different term, covenant, or
condition of this Agreement.

15. Severability. Whenever possible, each provision of this Agreement shall be
interpreted in such a manner as to be valid under applicable law, but if any such provision is invalid
or prohibited under said applicable law, such provision shall be ineffective only to the extent of such
invalidity or prohibition without invalidating the remainder of such provision or the remaining
provisions of this Agreement.

16.  Creditors. None of the provisions of this Agreement shall be for the benefit of or
enforceable by any of the creditors of the Partnership or of any of the Partners.

[Signatures on Following Page]
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IN WITNESS WHEREOF, the parties hereto have signed this Agreement on April

2026 effective as of the day and year first above written.
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OPERATING AGREEMENT
OF
MILL HOUSE FAMILY I GP, LLC

THIS OPERATING AGREEMENT OF MILL HOUSE FAMILY 1 GP, LLC (this
“Agreement”) is made effective as of the Ist day of January, 2026 (the “Effective Date”) by and
among the undersigned.

WITNESSETH:

WHEREAS, Mill House Family I GP, LLC (the “Company”’) was formed effective as of the
10th day of February, 2025 (the “Formation Date”) by the filing of Articles of Organization with the
Secretary of State of the State of Georgia (the “Secretary of State”);

WHEREAS, on or around the Formation Date, Prestwick Mill House Family I GP, LLC, a
Georgia limited liability company (“Prestwick Mill House I”) and Sarah K. Niemann entered into an
oral agreement regarding their respective rights, duties and responsibilities with respect to the
Company; and

WHEREAS, the undersigned Members now desire to confirm their oral agreement and
memorialize their respective rights, duties and responsibilities with respect to the Company as set
forth herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the undersigned hereby agree as follows:

THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE GEORGIA
UNIFORM SECURITIES ACT OF 2008, AS AMENDED, IN RELIANCE UPON THE
EXEMPTION FROM REGISTRATION SET FORTH IN SECTION 10-5-11(14) OF SUCH
ACT. IN ADDITION, THESE SECURITIES HAVE NOT BEEN REGISTERED WITH THE
UNITED STATES SECURITIES AND EXCHANGE COMMISSION IN RELIANCE UPON
AN EXEMPTION FROM SUCH REGISTRATION SET FORTH IN THE SECURITIES
ACT OF 1933 PROVIDED BY SECTION 4(2) THEREOF, NOR HAVE THEY BEEN
REGISTERED WITH THE SECURITIES COMMISSION OF CERTAIN STATES IN
RELIANCE UPON CERTAIN EXEMPTIONS FROM REGISTRATION. THESE
SECURITIES HAVE BEEN ACQUIRED FOR INVESTMENT PURPOSES ONLY AND
MAY NOT BE OFFERED FOR SALE, PLEDGED, HYPOTHECATED, SOLD OR
TRANSFERRED, EXCEPT IN COMPLIANCE WITH THE TERMS AND CONDITIONS
OF THIS AGREEMENT AND IN A TRANSACTION WHICH IS EITHER EXEMPT FROM
REGISTRATION UNDER SUCH ACTS OR PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER SUCH ACTS.
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ARTICLE1
DEFINITIONS

The following terms used in this Agreement shall have the following meanings (unless
otherwise expressly provided herein):

“Act.” The Georgia Limited Liability Company Act at O.C.G.A. Section 14-11-100, et seq.,
as amended from time to time (or any corresponding provision of succeeding law).

“Adjusted Capital Account.” With respect to any Member, the balance of such Member's
Capital Account as of the end of the relevant Fiscal Year, after giving effect to the following
adjustments:

(1) increase (credit) such Capital Account for any amounts that such Member is
deemed to be obligated to restore pursuant to the penultimate sentence of Sections 1.704-2(g)(1) and
-2(1)(5) of the Regulations; and

(i) decrease (debit) such Capital Account for the items described in Section
1.704-1(b)(2)(ii)(d)(4) through (6) of the Regulations.

The provisions of this definition are intended to comply with the requirements of Section 1.704-
1(b)(2)(i1)(d) of the Regulations and shall be applied in a manner consistent therewith.

“Adjustment Year.” The Company taxable year in which (i) in the case of an adjustment
pursuant to the decision of a court in a proceeding brought under Code Section 6234, such decision
becomes final, (ii) in the case of an Administrative Adjustment Request, such Administrative
Adjustment Request is made, or (iii) in any other case, a notice of final Partnership Adjustment is
mailed under Code Section 6231 or, if the Company waives the restrictions under Code Section
6232(b) (regarding limitations on assessment), the date the waiver is executed by the Service.

“Adjustment Year Member.” Any Person who held an interest in the Company at any
time during an Adjustment Year.

“Administrative Adjustment Request.” An administrative adjustment request under Code
Section 6227.

“Agreement.” As defined in the initial paragraph hereof.

“Articles of Organization.” The Articles of Organization of the Company as filed with the
Secretary of State, as the same may be amended from time to time.

“Book Value.” With respect to any property, the property’s adjusted basis for federal income
tax purposes, except as follows:
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® the initial Book Value of any property contributed by a Member to the
Company shall be the gross fair market value of such property, as determined by the contributing
Member and the Manager;

(i) The Book Values of all Company property shall be adjusted to equal their
respective gross fair market values (taking Section 7701(g) of the Code into account), as determined
by the Manager, as of the following times: (A) the acquisition of an additional Membership Interest
in the Company by any new or existing Member in exchange for more than a de minimis Capital
Contribution; (B) the distribution by the Company to a Member of more than a de minimis amount
of property as consideration for a Membership Interest; and (C) the “liquidation” of the Company
within the meaning of Section 1.704-1(b)(2)(ii)(g) of the Regulations other than a liquidation
described in Section 708(b)(1)(B) of the Code; provided, however, that adjustments pursuant to
clauses (A) and (B) shall be made only if the Manager reasonably determines that such adjustments
are necessary or appropriate to reflect the relative economic interests of the Members in the Company;

(iii)  The Book Value of any Company property distributed to any Member shall
be adjusted to equal the gross fair market value of such property on the date of distribution, as
determined by the distributee and the Manager;

(iv)  The Book Values of all Company property shall be increased (or decreased)
to reflect any adjustments to the adjusted basis of such property pursuant to Sections 732(d), 734(b)
or 743(b) of the Code, but only to the extent that such adjustments are taken into account in
determining Capital Accounts pursuant to Section 1.704-1(b)(2)(iv)(mn) of the Regulations; provided,
however, that Book Values shall not be adjusted pursuant to this clause (iv) to the extent the Manager
determines that an adjustment pursuant to clause (ii) of this definition is necessary or appropriate in
connection with a transaction that would otherwise result in an adjustment pursuant to this clause (iv).

If the Book Value of any property has been determined or adjusted pursuant to clauses (i), (i1) or (iv)
of this definition, such Book Value shall thereafter be adjusted in accordance with Section 8.5.1

hereof.

“Capital Account.” With respect to each Member, an account maintained on the books and
records of the Company which is:

(1) increased (credited) for (A) the amount of any Capital Contribution made by the
Member, (B) Net Profits allocated to such Member pursuant to Section 8.3 hereof, (C) and items
of income or gain allocated to such Member pursuant to Section 8.4 hereof; and

(ii) decreased (debited) for (A) the amount of money distributed to such Member
by the Company (exclusive of any amount paid to such Member and treated as a guaranteed
payment within the meaning of Section 707(c) of the Code), (B) the Book Value of any property
distributed to such Member by the Company (net of liabilities secured by such distributed property
that such Member is considered to assume or take subject to under Section 752 of the Code), (C)
Net Losses allocated to such Member pursuant to Section 8.3 hereof, and (D) any items of loss or
deduction allocated to such Member pursuant to Section 8.4 hereof.
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After reflecting the Member’s Initial Capital Contributions therein, the Members’ respective initial
Capital Account balances are as set forth on Exhibit “A” attached hereto. The provisions hereof
governing the maintenance of Capital Accounts are intended to satisfy the requirements of Section
1.704-1(b)(2)(iv) of the Regulations and shall be interpreted and applied in a manner consistent
therewith.

“Capital Contribution.” Any contribution made by a Member to the capital of the Company,
whether in the form of cash or property, and whether made contemporaneously with the execution of
this Agreement or at any time thereafter. The value of any Capital Contribution shall be the amount
of cash and the Book Value of any property other than cash, contributed by the Member to the
Company (reduced for any liabilities encumbering the property or which are assumed by the
Company in connection with such contribution), as determined by the Manager and the contributing
Member.

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

“Company.” As defined in the recitals hereof.

“Default Rule.” A rule or provision in the Act which (i) structures, defines, or regulates the
finances, governance, operations or other aspects of a limited liability company organized under the
Act; and (ii) applies except to the extent it is negated or modified through the provisions of a limited
liability company’s articles of organization or operating agreement. By way of example and not
limitation, Default Rules include (A) the provisions of Section 14-11-307 of the Act, concerning
conflicting interest transactions; (B) the provisions of Section 14-11-308 of the Act, concerning
approval rights of Members; (C) the provisions of Section 14-11-407(a)(2) of the Act, concerning
certain limitations on distributions where there are preferential rights to distributions upon liquidation;
(D) the provisions of Section 14-11-1002 of the Act, concerning dissenters’ rights; and (E) the
provisions of Section 14-11-903(a) of the Act, concerning the consent of Members to merge the
Company with another entity.

“Depreciation.” For each fiscal year or other period, an amount equal to the federal income
tax depreciation, amortization or other cost recovery deduction allowable with respect to an asset
for such year or other period, except that if the Book 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 Book 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 federal income tax
depreciation, amortization or other cost recovery deduction for such year or other period is zero,
Depreciation shall be determined with reference to such beginning Book Value using any
reasonable method selected by the Manager.

“Designated Individual.” As defined in Section 13.2.2 hereof.
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“Effective Fiscal Year.” As defined in Section 6.8.3 hereof.

“Entity.”  Any general partnership, limited partnership, limited liability company,
corporation, joint venture, trust, business trust, cooperative or association or any foreign trust or
foreign business organization.

“Fiscal Year.” Except as otherwise provided in this definition, the twelve (12) month period
commencing on January 1 of each calendar year and ending on December 31 of each calendar year,
with the first Fiscal Year of the Company ending on December 31, 2026 and the last Fiscal Year being
the period beginning on January 1 of the year in which the final liquidation and termination of the
Company is completed and ending on the date such final liquidation and termination is completed.
To the extent any computation or other provision hereof provides for an action to be taken on the
basis of a Fiscal Year, an appropriate proration or other adjustment shall be made in respect of the
initial and final Fiscal Years to reflect that such periods are less than twelve (12) month periods.

“GP Designated Amount.” As defined in Section 6.8.2 hereof.
“Imputed Underpayment.” Has the meaning set forth in Section 6225 of the Code.
“Indemnified Person.” As defined in Section 10.1.1 hereof.

“Indirect Member.” Any Person who has an interest in the Company through its interest in
one or more Pass-Through Entities that hold a direct or indirect interest in the Company.

“Majority Interest.” Members who own, in the aggregate, more than fifty percent (50%) of
the total Percentage Interests owned by all Members.

“Manager.” A Person designated as a manager pursuant to this Agreement. As of the
Effective Date, Prestwick Mill House I is hereby designated as the Manager.

“Maximum DRO Amount.” As defined in Section 6.8.3 hereof.

“Member.” Each Person who executes a counterpart of this Agreement as a Member and
each Person who may hereafter become a Member in accordance with this Agreement. To the extent
a Manager acquires a Membership Interest, it will have all the rights of a Member with respect to such

Membership Interest. The term “Member” as used herein shall include a Manager to the extent it has
purchased such Membership Interest.

“Member Action.” As defined in Section 6.2 hereof.

“Member Nonrecourse Deduction.” With respect to the Company, a “partner nonrecourse
deduction” within the meaning of Section 1.704-2(i) of the Regulations.

“Membership Interest.” A Member’s entire interest in the Company, including such
Member’s right to receive allocations and distributions pursuant to this Agreement and the right to
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participate in the management of the business and affairs of the Company in accordance with this
Agreement, including the right to vote on, consent to, or otherwise participate in any decision or action
of or by the Members granted pursuant to this Agreement.

“Net Profits” or “Net Losses.” For each Fiscal Year or other period, an amount equal to the
Company's taxable income or loss for such year or period, determined in accordance with Section
703(a) of the Code (for this purpose, all items of income, gain, loss or deduction required to be stated
separately pursuant to Section 703(a)(1) of the Code shall be included in taxable income or loss), with
the following adjustments:

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

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

(iii) if the Book Value of Company property is revalued pursuant to clauses (ii), (ii1)
or (iv) of the definition herein of Book Value and such revaluation is not also subject to Section 8.4.4
hereof, then the net increase or net decrease in the Book Value of all Company property resulting
therefrom shall be added to (with respect to a net increase) or subtracted from (with respect to a net
decrease) such taxable income;

(iv) if any Company property has a Book Value which differs from the property's
adjusted basis for federal income tax purposes, including any adjustment under clause (iii) of the
definition herein of Book Value, then Net Profits and Net Losses shall be determined by taking into
account such adjustment as gain or loss from the disposition of such property; and

(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 or other period;

(vi) any item of Company income, gain, loss or deduction that is allocated to the
Members under Section 8.4 hereof shall not be taken into account in computing Net Profits and Net
Losses.

“Nonrecourse Deduction.” With respect to the Company, a “nonrecourse deduction” within
the meaning of Sections 1.704-2(b)(1) and 1.704-2(c) of the Regulations.

“Notices.” As defined in Section 14.12 hereof.

“Partnership Adjustment.” Any adjustment to any Company partnership related items as
described in Code Section 6241(2) or any Member’s distributive share thereof or as described in

Error! Unknown document property name.



any applicable Regulations or other guidance prescribed by the Service.

“Partnership Audit Rules.” Subchapter 63C of the Code (as amended by the Bipartisan
Budget Act of 2015, P.L. 114-74 and the Protecting Americans from Tax Hikes Act of 2015, P.L.
114-113), and the Regulations promulgated thereunder, as amended from time to time.

“Partnership Representative.” As defined in Section 13.2.2 hereof.

“Party.” A Person who was, is, or is threatened to be made a named defendant or respondent
in a Proceeding.

“Pass-Through Entity.” A pass-through entity that holds an interest in the Partnership,
including a partnership (as described in Treas. Reg. § 301.7701-2(c)(1), a foreign entity that is
classified as a partnership under Treas. Reg. § 301.7701-3(b)(2)(1)(A) or (c), an S corporation, a
trust (other than a trust described in the next sentence) and a decedent’s estate. For purposes of
this definition, a pass-through entity does not include a disregarded entity described in Treas. Reg.
§ 301.7701-2(c)(2)(i) or a trust that is wholly owned by only one Person, whether the grantor or
another Person, and the trust reports the owner’s information to payors under Treas. Reg. § 1.671-

4(0)2)((A).

“Percentage Interest.” With respect to each Member and for the purposes specified herein,
the number expressed as a percentage set forth in Article I'V hereof.

“Permitted Transfer.” As defined in Section 9.2.2 hereof.
“Permitted Transferee.” As defined in Section 9.2.2 hereof.

“Person.” Any individual or Entity, and the heirs, executors, administrators, legal
representatives, successors, and assigns of such “Person” where the context so permits.

“Postal Service.” As defined in Section 14.12 hereof.
“Prestwick Designated Amount.” As defined in Section 6.8.3 hereof.”

“Prime Rate” “means the “prime rate” as published in The Wall Street Journal (Eastern
Edition) under its “Money Rates” column and specified as “[t]he base rate on corporate loans at large
U.S. commercial banks,” or, if no longer published as such, the rate of interest announced from time
to time by Bank of America, N.A., as its prime rate, base rate or reference rate. If The Wall Street
Journal (Eastern Edition) publishes more than one “Prime Rate™ under its “Money Rates” column,
then the Prime Rate shall be the average of such rates. If The Wall Street Journal (Eastern Edition) is
not published on a date when Prime Rate is to be determined, then Prime Rate shall be the Prime Rate
published on the date which first precedes the date on which Prime Rate is to be determined.

“Proceeding.” Any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative, arbitrative or investigative and whether formal or informal.
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“Regulations.” The Federal Income Tax Regulations promulgated under the Code, as such
regulations may be amended from time to time (including corresponding provisions of succeeding
regulations).

“Regulatory Allocations.” As defined in Section 8.4.5 hereof.
“Reviewed Year.” The Company taxable year to which a Partnership Adjustment relates.

“Reviewed Year Member.” Any Person who held an interest in the Company at any time
during the Reviewed Year.

“Secretary of State.” The Secretary of State of the State of Georgia.
“Securities Act.” As defined in Section 14.11 hereof.
“Service.” Means the Internal Revenue Service,

“Super Majority Interest.” Members who own, in the aggregate, at least seventy percent (70%)
of the total Percentage Interests owned by all Members.

“Transfer.” As a noun, a sale, transfer, assignment, conveyance, gift, pledge, encumbrance or
hypothecation; as a verb, to sell, transfer, assign, convey, gift, pledge encumber or hypothecate.

“Transferring Member.” A Member who Transfers for consideration or gratuitously all or any
portion of its Membership Interest in accordance with this Agreement.

ARTICLE I
CONTINUANCE OF COMPANY

2.1 The Company was formed by the execution and delivery of the Articles of
Organization to the Secretary of State in accordance with the provisions of the Act.

2.2 Name. The name of the Company is “Mill House Family I GP, LLC”.

23 Principal Places of Business and Registered Agents. The principal place of business
of the Company within the State of Georgia is 3715 Northside Parkway, 200 Northcreek, Suite 175,
Atlanta, Georgia 30327. The Company may locate its places of business and registered office at any
other place or places as the Manager may from time to time deem advisable, both within and without
the State of Georgia.

2.4 Term. The term of the Company commenced on the date the Articles of Organization
were filed with the Secretary of State and shall continue in existence perpetually unless the Company
is dissolved and its affairs wound up in accordance with the Act or this Agreement.
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ARTICLE 111
PURPOSE AND BUSINESS OF COMPANY

3.1 Purpose and Business of the Company. The business and purpose of the Company
shall be to:

3.1.1 Exercise all powers that may be exercised legally by limited liability
companies under the Act and engage in any lawful business, purpose or activity in which a limited
liability company may be engaged under the Act, including but not limited to, serving as the general
partner of Mill House Family I, LP.

3.1.2 Engage in all activities necessary, customary, convenient, or incident to such
business and purpose in which a limited liability company may be engaged under the Act.

ARTICLE IV
MEMBER INFORMATION

4.1 Names, Addresses, Percentage Interests. Initial Capital Contributions, and Initial
Capital Account Balances. The name, address, Percentage Interest, initial Capital Contribution and
initial capital account balance of each Member is as set forth on Exhibit *“A” hereto.

ARTICLE V
MANAGEMENT

5.1 Management by the Manager.

5.1.1 General. Subject to the other terms of this Agreement, (a) the business and
affairs of the Company shall be managed exclusively by the Manager, and (b) the Manager shall
have full, absolute and complete discretion to manage and control the business and affairs of the
Company, to make all decisions affecting the business and affairs of the Company, to take all
actions, and to consent or withhold consent with respect to any matter it deems necessary or
appropriate to accomplish the purposes and direct the affairs of the Company.

5.1.2 Authority to Bind the Company. The Manager shall have the sole power
and authority to bind the Company and no Member shall have any authority to bind the Company.
In furtherance thereof, all contracts, agreements and other documents or instruments affecting or
relating to the business and affairs of the Company may be executed on the Company’s behalf
only by the Manager or a duly authorized officer appointed by the Manager pursuant to Section
5.2 hereof.

5.1.3 Member Response / Deemed Approval. To the extent a Member’s approval,
consent or execution or delivery of an agreement, instrument or document is required to conduct
the business of the Company, Manager shall provide notice to the Member(s) of such requested
approval, consent or execution and delivery of such agreement, instrument or document to
Manager within ten (10) business days thereafter. In the event such Member fails to respond to
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such request within such ten (10) business day period, then such Member shall be deemed to have
approved and/or consented to such requested action, and appointed Manager as with full power of
substitution as such Member’s true and lawful agent and attorney-in-fact, with full power and
authority in such Member’s name, place and stead to execute and deliver such requested
agreement, instrument or document.

52  Officers. The Manager may appoint in writing, from time to time, such officers of
the Company as the Manager deems necessary or advisable, each of whom shall have such title,
powers, authority and responsibilities (including, without limitation, the power and authority to sign
documents on behalf of the Company) as are delegated by the Manager from time to time; provided
however, that the Manager may only delegate power, authority and responsibility as is granted by this
Agreement to the Manager. Each such officer shall be subject to removal by the Manager in the
Manager’s sole and absolute discretion, with or without cause. The officers of the Company may
include, but shall not be limited to, the following: Chief Executive Officer, Chief Financial Officer,
Chief Operating Officer, Vice Presidents, and Secretary.

53 Banking. All funds of the Company shall be deposited in its name in an account or
accounts as shall be designated from time to time by the Manager. All funds of the Company shall
be used solely for the business of the Company. All withdrawals from the Company bank accounts
shall be made only upon check signed by the Manager or by such other Persons as the Manager may
designate from time to time.

54  Compensation; Reimbursements. Except as otherwise provided herein, the Manager
shall not receive any fees or other compensation for its services hereunder. Notwithstanding the
foregoing, the Manager and any Affiliates thereof may request reimbursement, and shall be
reimbursed by the Company, for all actual out-of-pocket expenses incurred in furtherance of the
Company’s business.

5.5 Manager.

5.5.1 Duties of the Manager.

5.5.1.1 Duties. The Manager shall devote whatever time, effort and skill as it
reasonably believes is required to fulfill the Manager’s obligations under this Agreement and shall
act in a manner the Manager determines, in good faith, to be in the best interests of the Company and
with the care an ordinarily prudent person in a like position would exercise under similar
circumstances.

5.5.1.2 Manager’s Time and Effort: No Conflicts on Restrictions or Other
Activities. The Manager may engage or invest in, and devote its time to, any other business venture
or activity of any nature and description (independently or with others). Each Manager acting on its
own behalf may engage in whatever activities the Manager chooses without having or incurring any
obligation to offer any interest in such activities to the Company or any Member or require any
Member to permit the Company or any Member to participate in any such activities, and, as a material
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part of the consideration for the execution of this Agreement by each Member, each Member hereby
waives, relinquishes, and renounces any such right or claim of participation.

5.5.2 Number of Managers. The Company shall have one (1) Manager.

5.5.3 Term. A Manager shall hold office until the first to occur of the following:

5.5.3.1 Removal by a Super Majority Interest, which removal may be for any
reason, with or without cause. Any such removal shall be effective upon notice to the removed
Manager by the Super Majority Interest (or at such later date as may be specified by a Super Majority
Interest).

5.5.3.2 Resignation by the Manager upon no less than ten (10) days® written
notice to the Members.

5.5.3.3 With respect to a Manager who is an individual, the death of the
Manager or entry of an order by a court of competent jurisdiction adjudicating the Manager
incompetent to manage his or her person or his or her property.

The resignation, removal or other termination of a Person as a Manager who is also a Member shall
not affect the Person’s rights as a Member and shall not constitute a withdrawal of a Member.

5.54 Election and Qualifications. Managers and all successor Managers shall be
elected by the affirmative vote of a Super Majority Interest. Managers need not be residents of the
State of Georgia or Members of the Company.

ARTICLE VI
RIGHTS, OBLIGATIONS AND ACTIONS OF MEMBERS

6.1 Limited Participation in Management by Members. Except as otherwise expressly
provided in this Agreement, no Member shall participate in the management of the Company or have
any control over the Company or its business or have any right or authority to act for or to bind the
Company. Except as expressly provided in this Agreement, no Member shall have the right to vote
on or consent to any other matter, act, decision or document involving the Company or its business.

6.2  Actions/Consents By the Members. In any instance where any approval, election,
consent, designation, vote, action or determination of the Members is expressly required or provided
for in this Agreement (a “Member Action™), such Member Action may be taken either (a) at a meeting
of the Members where Members owning the Percentage Interests required for such Member Action
affirmatively vote to approve such Member Action, or (b) without a meeting if the Member Action is
evidenced by one or more written consents describing the Member Action taken, signed by the
Members entitled to take such action and delivered to the Manager for inclusion in the Company
records. Such Member Action without a meeting will be effective when the Members required to
approve such Member Action have signed the consent(s), unless the consent(s) specify(ies) a different
effective date. The execution and delivery of any document or consent by any Person with apparent
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authority to act for or on behalf of a Member shall be conclusive evidence of the authorization to the
Company, its other Members and the Manager, and any third party shall be authorized to rely
conclusively thereon. Unless otherwise expressly provided herein with respect to any specific matter,
any Member Action shall require the approval of a Majority Interest.

6.3 Limitation on Liability. Each Member’s liability shall be limited as set forth in this
Agreement, the Act and other applicable law.

6.4  No Liability for Company Obligations. No Member will have any personal liability
for any debts or losses of the Company beyond the Member’s respective Capital Contributions, except
as provided by law.

6.5  Priority and Return of Capital. Except as may be expressly provided in this
Agreement, no Member shall have priority over any other Member, either as to the return of Capital
Contributions or as to Net Profits, Net Losses or distributions, and no Member shall have the right to
demand or receive property other than cash as a distribution pursuant to this Agreement.

6.6  Other Activities of Members. A Member may engage or invest in, and devote its time
to, any other business venture or activity of any nature and description (independently or with others).
Each Member (acting on its own behalf) may engage in whatever activities they choose without
having or incurring any obligation to offer any interest in such activities to the Company or any
Member or require any Member to permit the Company or any Member to participate in any such
activities, and, as a material part of the consideration for the execution of this Agreement by each
Member, each Member hereby waives, relinquishes, and renounces any such right or claim of
participation.

6.7  Withdrawal or Dissociation. Each Member expressly agrees that by virtue of this
Section 6.7, the Member will not have the power or authority to withdraw from the Company unless
such Member Transfers the Member’s entire Membership Interest pursuant to this Agreement or a
dissolution of the Company occurs pursuant to this Agreement. If, notwithstanding any other portion
of this Section 6.7, a Member withdraws or dissociates from the Company prior to the Transfer of the
Member’s entire Membership Interest pursuant to this Agreement or prior to the dissolution of the
Company pursuant to this Agreement, then such Member shall not be entitled to any distributions
from the Company as a result of such withdrawal or dissociation.

6.8 Negative Capital Accounts.

6.8.1 Except as otherwise provided in Section 6.8.2 or 6.8.3, no Member shall
have any obligation to make any additional Capital Contributions to the Company solely as a result
of any negative balance that may exist at any time in the Member’s Capital Account and any such
negative balance shall not be considered a debt owed by such Member to the Company or to any
other Person for any purpose whatsoever.

6.8.2 The Members acknowledge that the Company may from time to
time have an obligation to restore a deficit in its capital account in Mill House Family I, LP up to
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a limited dollar amount (such amount, the “GP Designated Amount”). Pursuant to such obligation,
in the event that Mill House Family I, LP is liquidated within the meaning of Regulations Section
1.704-1(b)(2)(ii)(g), the Company shall be obligated to restore a deficit in its capital account up to
the GP Designated Amount. Prestwick Mill House I shall be obligated to contribute to the
Company the Prestwick Designated Amount (as defined below) so that the Company can satisfy
the GP Designated Amount.

6.8.3 In the event that the Company is liquidated within the meaning of
Regulation Section 1.704-1(b)(2)(ii)(g), if Prestwick Mill House I's Capital Account in the
Company has a deficit balance (after giving effect to all contributions, distributions and allocations
and Capital Account adjustments other than this Section 6.8.3), Prestwick Mill House I shall be
obligated to restore the deficit in its Capital Account up to a limited dollar amount equal to the GP
Designated Amount (the “Prestwick Designated Amount”). Any further obligation of Prestwick
Mill House I to restore a deficit in its Capital Account in excess of the Prestwick Designated
Amount shall be zero until Prestwick Mill House I executes and delivers to the Manager a written
election to have an additional amount apply in the form set forth in Exhibit “B” attached hereto
and such election is accepted by the Manager in its sole and absolute discretion. Such an election
may be made effective as of the last day of any Fiscal Year (such Fiscal Year when an election
becomes so effective, the “Effective Fiscal Year™) so long as the election is made by the due date,
without regard to extensions, for filing the Company’s federal income tax return for the Effective
Fiscal Year. Once an election has been timely made and accepted, that election cannot be
withdrawn and except as set forth in the immediately succeeding sentence, the amount of Prestwick
Mill House I's obligation with respect to any negative Capital Account balance in the Company
arising pursuant to such an election may not be reduced from the amount specified in the election
(the “Maximum DRO Amount”) for any reason after the election is made. Notwithstanding the
foregoing, the Prestwick Designated Amount or the Maximum DRO Amount, as the case may be,
may be increased or reduced by written notice from Prestwick Mill House I, at its sole discretion,
at any subsequent date, but no subsequent reduction to the Prestwick Designated Amount or the
Maximum DRO Amount shall reduce the same below Prestwick Mill House I’s deficit balance in
its Capital Account (as such Capital Account is increased by Prestwick Mill House I’s share of
Company minimum gain determined pursuant to Section 1.704-2(g) of the Regulations, Member
nonrecourse debt minimum gain (if any) determined pursuant to Section 1.704-2(i) of the
Regulations, and Prestwick Mill House I's Capital Contributions) at the end of the Company’s
immediately preceding tax year.

ARTICLE VII
CONTRIBUTIONS TO THE COMPANY AND FINANCING

7.1 Capital Contributions. Initial Capital Contributions have been made in such amounts
and in such form as set forth in Exhibit “A” hereto. No additional Capital Contribution shall be
required from any Member. Additional Capital Contributions may be made from time to time by any
Member on such terms and conditions as such Member and the Manager may from time to time agree.

7.2 Loans. The Manager, from time to time, may cause the Company to borrow funds
from any Person, including any Member or any Affiliate of such Member, for any Company purpose
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upon commercially reasonable terms. No Member or any Affiliate of a Member shall be required or
permitted to make any loans or otherwise lend any funds to the Company, except as approved by such
Member and the Manager. No loans made by any Member or its Affiliate to the Company shall have
any effect on such Member’s Percentage Interest, such loans representing a debt of the Company
payable or collectible solely from the assets of the Company, non-recourse to any Member (including
a Manager) in accordance with the terms and conditions upon which such loans were made. All such
loans made by any Member, or any Affiliate of a Member, shall be segregated in a separate loans
payable account.

7.3 Withdrawal: Reduction of Members® Capital Contributions. No Member shall be
entitled to withdraw any part of the Member’s Capital Contributions or to receive any distribution,
except as expressly provided herein, and no Member shall have the right to receive property other
than cash. Except as otherwise provided herein, no Member shall have priority over any other
Member as to the return of any Capital Contributions or the right to receive any distributions from the
Company other than in the form of cash.

ARTICLE VIII
DISTRIBUTIONS AND ALLOCATIONS

8.1 Distributions. Company distributions shall be made at such times and in such amounts
as the Manager determines. All Company distributions shall be made to the Members in the following
order and priority:

8.1.1 First, to the Members to the extent of, and in proportion to, the cumulative
capital contributions made to the Company by each Member in accordance with Article VII hereof
(and for avoidance of doubt, such capital contributions shall exclude any contribution by Prestwick
Mill House I of the Prestwick Designated Amount); and

8.1.2 Second, the balance, if any, to the Members in accordance with their
respective Percentage Interests.

8.2  General Application. The rules set forth below in this Section 8 will apply for the
purposes of determining each Member’s general allocable share of the items of income, gain, loss or
expense of the Company comprising Net Profits or Net Losses of the Company for each Fiscal Year,
determining special allocations of other items of income, gain, loss and expense, and adjusting the
balance of each Member’s Capital Account to reflect the aforementioned general and special
allocations. For each Fiscal Year, the special allocations in Section 8.4 will be made immediately
prior to the general allocations of Section 8.3.

83 General Allocations.

8.3.1 Hypothetical Liquidation. The items of income, expense, gain and loss of the
Company comprising Net Profits or Net Losses for a Fiscal Year will be allocated among the persons
who were Members during such Fiscal Year in a manner that will, as nearly as possible, cause the
Capital Account balance of each Member at the end of such Fiscal Year, immediately after making
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such allocations, and after taking into account actual contributions and distributions made during such
Fiscal Year to equal the excess (which may be negative) of:

8.3.1.1 the hypothetical distribution (if any) that such Member would receive
if, on the last day of the Fiscal Year, (A) all Company assets, including cash, were sold for cash equal
to their Book Values, taking into account any adjustments thereto for such Fiscal Year, (B) all
Company liabilities were satisfied in cash according to their terms (limited, with respect to each
nonrecourse liability, to the Book Value of the assets securing such liability), and (C) the net proceeds
thereof (after satisfaction of such liabilities) were distributed in full pursuant to Section 8.1, over

8.3.1.2 the sum of (A) such Member’s share of the Company minimum gain
determined pursuant to Section 1.704-2(g) of the Regulations, and (B) such Member’s share of
minimum gain determined pursuant to Section 1.704-2(i)(5) of the Regulations, all computed
immediately prior to the hypothetical sale described in Section 8.3.1.1.

8.3.2 Loss Limitation. Notwithstanding anything to the contrary in this Section 8.3,
the amount of items of Company Net Losses, expense and loss allocated pursuant to this Section 8.3
to any Member will not exceed the maximum amount of such items that can be so allocated without
causing such Member to have a deficit balance in its Adjusted Capital Account at the end of any Fiscal
Year, unless each Member would have a deficit balance in its Adjusted Capital Account. All such
items in excess of the limitation set forth in this Section 8.3.2 will be allocated first, to Members who
would not have deficit balances in their respective Adjusted Capital Accounts, pro rata, in proportion
to their Adjusted Capital Account balances.

8.4  Special Allocations. Prior to making any allocations pursuant to Section 8.3 hereof,
the following special allocations shall be made each Fiscal Year, to the extent required, in the
following order:

8.4.1__Special Allocation of Bonus Depreciation and Negative Capital Accounts.
Any items of “bonus” depreciation pursuant to Section 168(k) of the Code or losses, including Net
Loss, allocated to the Company from Mill House Family 1, LP resulting solely from the obligation
of the Company to contribute the GP Designated Amount to Mill House Family I, LP shall be
specially allocated 100% to Prestwick Mill House I. Gains recognized from the sale of the
Company’s assets or as allocated from Mill House Family I, LP shall be allocated (1) first, to the
Members with negative or deficit Capital Account balances, that portion of gains (including any
gains treated as ordinary income for federal income tax purposes) which is equal in amount to, and
in proportion to, such Member’s respective negative or deficit Capital Accounts in the Company;
provided, that no gain shall be allocated under this Section 8.4.1 to a Member once such Member’s
Capital Account is brought to zero; and (ii) second, gain in excess of the amount allocated under
(i) shall be allocated to the Members in the amount and to the extent necessary to increase the
Member’s respective Capital Accounts so that the proceeds distributed under Section 8.1 will be
distributed in accordance with the Member’s respective Capital Accounts.

8.4.2 Minimum Gain Chargeback; Qualified Income Offset. Items of Company
income and gain shall be allocated for any Fiscal Year to the extent, and in an amount sufficient
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to satisfy the “minimum gain chargeback” requirements of Section 1.704-2(f) and (i)(4) of the
Regulations and the “qualified income offset” requirement of Section 1.704-1(b)(2)(i1)(d)(3) of
the Regulations.

8.4.3 Member Nonrecourse Deductions and Nonrecourse Deductions. Member
Nonrecourse Deductions shall be allocated to the Member who bears the economic risk of loss
associated with such deductions, in accordance with Section 1.704-2(i) of the Regulations.
Nonrecourse Deductions shall be allocated in accordance with the Members' Percentage Interests.

8.4.4 Certain Adjustments. To the extent an adjustment to the adjusted tax basis
of any Company asset pursuant to Section 734(b) or 743(b) of the Code is required, pursuant to
Section 1.704-1(b)(2)(iv)(m)(4) of the Regulations to be taken into account in determining Capital
Accounts, 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 accordance with the
requirements of Section 1.704-1(b)(2)(iv)(m)(4) of the Regulations.

8.4.5 Curative Allocations. The allocations set forth in this Section 8.4 (the
“Regulatory Allocations”) are intended to comply with certain requirements of Sections 1.704-1(b)
and 1.704-2 of the Regulations. The Regulatory Allocations may effect results which would be
inconsistent with the manner in which the Members intend to divide Company distributions.
Accordingly, the Manager is authorized to divide allocations of Profits, Losses, and other items (other
than Regulatory Allocations) among the Members, to the extent that they exist, so that the net amount
of the Regulatory Allocations to each Member is zero (0). The Manager will have discretion to
accomplish this result in any reasonable manner that is consistent with Code Section 704 and the
related Regulations.

8.4.6 Special Allocations Upon Liquidation of the Company. With respect to the
Fiscal Year in which occurs the final liquidation of the Company in accordance with Article XII
hereof or in which there is a sale or other disposition of all or substantially all of the assets of the
Company, if, after tentatively making all allocations pursuant to this Agreement other than this
Section 8.4.6, the positive Capital Account balances of the Members do not equal the amounts that
the Members would receive if all remaining Company assets were distributed to them pursuant to
Section 8.1 hereof, then items of Company income, gain, loss and deduction shall be specially
allocated among the Members pursuant to this Section 8.4.6 in such amounts and priorities as are
necessary so that after making all allocations pursuant to this Article VIII, the positive Capital
Account balances of the Members equal the amounts that would be so distributed to each of them.
For purposes of this Section 8.4.6, a Member’s Capital Account balance shall be deemed to be
increased for any amounts that such Member is deemed to be obligated to restore pursuant to the
penultimate sentence of Sections 1.704-2(g)(1) and -2(i)(5) of the Regulations.

8.5 Other Allocation Rules.

8.5.1 Tax / Book Differences. If the Book Value of any Company property,
pursuant to Section 1.704-1(b)(2)(iv)(d) or (f) of the Regulations and the definition of Book Value
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in Article I hereof, differs from the adjusted tax basis of such property, then allocations with respect
to such property for income tax purposes shall be made in a manner which takes into consideration
differences between such Book Value and such adjusted tax basis in accordance with Section
704(c) of the Code, the Regulations promulgated thereunder and Section 1.704-1(b)(2)(iv)(£)(4)
of the Regulations. Such allocations for income tax purposes shall be made using such method(s)
permitted pursuant to such provisions which the Manager, in its sole and absolute discretion,
selects. Such tax allocations shall not affect, or in any way be taken into account in computing,
any Member's Capital Account or share of Net Profits, Net Losses, other items, or distributions
pursuant to any provision of this Agreement. Any allocations with respect to any such property
for purposes of maintaining the Members' Capital Accounts, and the determination of Net Profits
and Net Losses, shall be made by reference to the Book Value of such property, and not its adjusted
tax basis, all in accordance with Section 1.704-1(b)(2)(iv)(g) of the Regulations.

8.5.2 Allocations of Items. Any allocation to a Member of Net Profits or Net
Losses shall be treated as an allocation to such Member of the same share of each item of income,
gain, loss or deduction that is taken into account in computing Net Profits or Net Losses. Unless
otherwise specified herein to the contrary, any allocation to a Member of items of Company
income, gain, loss, deduction or credit (or item thereof) shall be treated as an allocation of a pro
rata portion of each item of Company income, gain, loss, deduction or credit (or item thereof).

8.5.3 Consent and Tax Reporting. The Members are aware of the income tax
consequences of the allocations made by this Article VIII and hereby agree to be bound by the
provisions of this Article VIII in reporting their shares of Company income and loss for income
tax purposes.

8.5.4 Treatment of the Company as a Partnership for Income Tax Purposes. The
Members intend that the Company shall be treated as a partnership for federal and state income
tax purposes, and neither the Members nor the Manager shall take any action to change such
treatment, unless and until all of the Members decide that the tax status of the Company shall be
changed.

8.5.5 Section 704(b) Allocations. Each item of income, gain, loss, deduction or
credit for federal income tax purposes that corresponds to an item of income, gain, loss or expense
that is either taken into account in computing Net Profits or Net Losses or is specially allocated
pursuant to this Agreement (a “Book Item”) will be allocated among the Members in the same
proportion as the corresponding Book Item is allocated among them.

8.5.6 Allocation of Excess Nonrecourse Liabilities. Solely for the purpose of
allocating excess nonrecourse liabilities (as defined in Regulation Section 1.752-3) of the
Company among the Members in connection with the determination of the Members’ adjusted tax
bases for their interests in the Company, in accordance with Section 752 of the Code and the
Regulations from time to time promulgated thereunder, unless the Manager decides otherwise,
such excess nonrecourse liabilities shall be shared by the Members pro-rata in accordance with
their Percentage Interests and that each Member’s interest or share in Company profits equals the
Member’s Percentage Interest.
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8.5.7 Allocation of Section 451 Tax Credits. Any tax credits available to the
Company under Section 45L of the Code, including such tax credits allocated to the Company
from Mill House Family I, LP, shall be allocated to Prestwick Mill House I. Prestwick Mill House
I shall receive a downward adjustment to Prestwick Mill House I's Capital Account resulting from
the tax credits claimed by the Company under Section 45L of the Code or allocated to the Company
from Mill House Family I, LP. The Members agree that a downward basis adjustment will be made
to the Company’s property to the extent required by the Code and Treasury Regulations.

ARTICLE IX
TRANSFER OF MEMBERSHIP INTERESTS: NEW MEMBERS

9.1 General Restrictions on Transfer of Interests. Each of the Members hereby covenants
and agrees that it will not Transfer all or any part of its Membership Interest in the Company to any
Person other than as permitted by this Article IX.

92 Permitted Transfers.

9.2.1 A Member may Transfer all of any portion of its Membership Interest only in
a Transfer approved by the Manager, in its sole and absolute discretion.

9.2.2 Any Transfer permitted by Section 9.2.1 is referred to herein as a “Permitted
Transfer,” and any transferee (a “Permitted Transferee”) who receives a Membership Interest
pursuant to a Permitted Transfer (the “Transferred Membership Interest”) shall be admitted to the
Company as a substitute Member without need for any further approval or action and shall receive
and hold such Membership Interest subject to the terms of this Agreement and to the obligations
hereunder of the transferor. If there is a Permitted Transfer, the Permitted Transferee shall succeed
to the capital account of the Transferring Member to the extent it relates to the Transferred
Membership Interest, and, for purposes of applying the allocation and distribution provisions of this
Agreement, the Permitted Transferee shall be deemed to have received allocations and distributions
previously made to the Transferring Member with respect to the Transferred Membership Interest.

93 Restraining Order/Specific Performance.

9.3.1 If any Member shall attempt to Transfer all or any portion of its Membership
Interest, in violation of the provisions of this Agreement and any rights hereby granted, then the
Manager or any other Member of the Company, in addition to all rights and remedies hereunder and
at law and/or in equity, shall be entitled to a decree or order restraining and enjoining such Transfer
and the offending party shall not plead in defense thereto that there would be an adequate remedy at
law; it being hereby expressly acknowledged and agreed that damages at law will be an inadequate
remedy for a breach or threatened breach or violation of the provisions concerning transfers set forth
in this Agreement.

9.3.2 In addition, it is expressly agreed that the remedy at law for breach of any of
the obligations set forth in this Article IX is inadequate in view of (a) the complexities and
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uncertainties in measuring the actual damages that would be sustained by reason of the failure of a
party to comply fully with each of said obligations, and (b) the uniqueness of each Member’s business
and assets and the relationship of the Members. Accordingly, each of the aforesaid obligations shall
be, and is hereby expressly made, enforceable by specific performance.

9.4 Additional Members.

No Person other than a Person admitted to the Company as a Member in accordance
with this Agreement shall be a Member or own a Membership Interest.

ARTICLE X
INDEMNIFICATION AND EXCULPATION

10.1  Indemnification.

10.1.1 General. The Company, to the fullest extent permitted by the Act and any
other applicable law, (a) shall indemnify and hold harmless any Manager or Member, and (b) may,
in the Manager’s discretion, indemnify and hold harmless any employee or agent of the Company or
any other Person (each Person to be indemnified pursuant to (a) or (b), an “Indemnified Person”) from
and against any losses, claims, damages, liabilities or expenses (including, without limitation,
attorney’s fees) to which such Indemnified Person may become subject in connection with any matter
arising out of or in connection with the Company.

10.1.2 Advance for Expenses. The Company shall, before final disposition of a
Proceeding, advance funds to pay for or reimburse the reasonable expenses (including attorneys’ fees)
incurred by an Indemnified Person who is a Party to a Proceeding if such Person delivers to the
Company a written affirmation of his, her or its good faith belief that his, her or its conduct does not
constitute behavior that would prohibit the Company from indemnifying the Indemnified Person
pursuant to the Act, and such Member or Manager furnishes the Company a written undertaking,
executed personally or on his, her or its behalf, to repay any advances if it is ultimately determined
that he, she or it is not entitled to indemnification under this Article X or the Act.

10.1.3 No Capital Contributions Required for Indemnification. Indemnification
pursuant to this Section 10.1 shall be limited to the Company’s assets and shall in no event require
any Member to make any additional Capital Contributions.

10.1.4 Limits on Indemnification. Notwithstanding anything in this Article X to the
contrary, the Members intend that the Company shall indemnify the Members and the Manager
pursuant to this Section 10.1 to the fullest extent permitted by Section 14-11-306 of the Act.
Accordingly, as of the date hereof, indemnification of the Members and the Manager shall be
permitted for all matters except (a) intentional misconduct or knowing violation of law; or (b) for any
transaction for which the Member or Manager received a personal benefit in violation or breach of
any provision of this Agreement.
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10.2  Exculpation. No Member or Manager shall be liable to the Company or to any other
Members for any losses, claims, damages or liabilities arising from any act or omission performed or
omitted by such Member or Manager in connection with this Agreement except for any losses, claims,
damages or liabilities for which indemnification of the Member or Manager is not permitted pursuant
to Section 10.1.4 hereof.

10.3  Survival and Limits on Amendment. The rights of the Members and the Manager to
indemnification and exculpation pursuant to this Article X shall survive (a) with respect to any
Manager, the withdrawal, resignation or removal of the Manager; and (b) with respect to any Member,
the Transfer of the Member’s Membership Interest. No amendment, modification or rescission of
this Article X, or any provision hereof, the effect of which would diminish the rights to
indemnification, advancement of expenses or exculpation as set forth herein, shall be effective as to
any Member or Manager with respect to any action taken or omitted by such person prior to such
amendment, modification or rescission.

ARTICLE XI
POWER-OF-ATTORNEY

11.1  Appointment of the Manager. Each Member hereby irrevocably constitutes and
appoints the Manager with full power of substitution as its true and lawful agent and attorney-in-fact,
with full power and authority in its name, place and stead, to:

11.1.1 execute, swear to, acknowledge, deliver, file and record in the appropriate
public offices at the expense of the Company (a) this Agreement, all certificates and other instruments
and all amendments thereof which the Manager reasonably deems appropriate or necessary to form,
qualify, or continue the qualification of, the Company as a limited liability company in all jurisdictions
in which the Company may conduct business, own property or in which such formation, qualification
or continuation is, in the opinion of the Manager, necessary or desirable to protect the limited liability
of the Members; (b) all instruments which the Manager deems appropriate or necessary to reflect any
amendment, change, modification or restatement of this Agreement properly made in accordance with
the terms herein (whether or not such specific Member voted in favor thereof); (c) all conveyances
and other instruments or documents which the Manager reasonably deems appropriate or necessary
to reflect, in accordance with this Agreement, the acquisition or disposition of all or any portion of
any Company assets, the admission or withdrawal of any Member and the dissolution and liquidation
of the Company; and (d) all instruments relating to the admission, withdrawal or substitution of any
Member pursuant to and in accordance with this Agreement; and

11.1.2 swear to, represent or acknowledge, confirm, or ratify that any vote, consent,
approval, agreement or other action, which is made or given properly by the Members hereunder or
is consistent with the terms of this Agreement, has been made or given (whether or not such specific
Member voted in favor thereof or consented thereto).

The foregoing power of attorney hereby is declared to be irrevocable and a power coupled with an

interest, and it shall survive and not be affected by the subsequent death, incompetence, disability,
incapacity, dissolution, bankruptcy or termination of any Member and the Transfer of all or any
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portion of its Membership Interest and shall extend to such Member’s heirs, successors, assigns and
personal representatives. Each Member shall execute and deliver to the Manager at the principal
office of the Company, within fifteen (15) days after receipt of the Manager’s request therefor, such
further designations, powers of attorney and other instruments as the Manager deems necessary to
effectuate this Agreement and the purposes of the Company.

ARTICLE XII
DISSOLUTION AND TERMINATION

12.1  Dissolution.

12.1.1 The Company shall be dissolved upon the occurrence of any of the following
events:

12.1.1.1 by the affirmative vote of the Manager and a Majority Interest; or

12.1.1.2 notwithstanding a breach by a Member of Section 12.1.3 hereof, the
entry of a decree of judicial dissolution under Section 14-11-603(a) of the Act.

12.1.2 Except as expressly permitted in this Agreement, no Member shall have the
power or authority to dissociate or take any other voluntary action which directly causes a Person to
cease to be a Member; provided, however, that any Member who transfers its entire Membership
Interest in accordance with this Agreement shall cease to be a Member.

12.1.3 Each Member hereby covenants and agrees that it will not seek a judicial
dissolution of the Company pursuant to the provisions of Section 14-11-603 of the Act.

12.2  Effect of Dissolution. Upon dissolution, the Company shall cease to carry on its
business, except as permitted by Section 14-11-605 of the Act. Upon dissolution, the Manager shall
file a statement of commencement of winding up pursuant to Section 14-11-606 of the Act and publish
the notice permitted by Section 14-11-608 of the Act.

12.3  Winding Up. Liguidation and Distribution of Assets.

12.3.1 Upon dissolution, an accounting shall be made by the Company’s independent
accountants of the accounts of the Company and of the Company’s assets, liabilities and operations,
from the date of the last previous accounting until the date of dissolution. The Manager shall
immediately proceed to wind up the affairs of the Company.

12.3.2 If the Company is dissolved and its affairs are to be wound up, the Manager
shall do the following:

12.3.2.1 Convert the Company’s assets into cash as promptly as practicable
(except to the extent the Manager may determine to distribute any assets to any of the Members in
kind);
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12.3.2.2 Discharge all liabilities of the Company, including liabilities to
Members who are creditors, to the extent otherwise permitted by law, other than liabilities to Members
for distributions, and establish such reserves as may be reasonably necessary to provide for contingent
or other liabilities of the Company; and

12.3.2.3  Dustribute the remaining assets to the Members pro rata in
accordance with their positive Capital Account balances in compliance with Section 1.704-
1(b)(2)(i1)(b)(2) of the Regulations after taking into account all Capital Account adjustments for the
Company’s taxable year during which such liquidation occurs. Distributions made in accordance
with a liquidation described in the immediately preceding sentence shall to the extent possible be
made within the time periods specified by Section 1.704-1(b)(2)(ii)(b)(2) of the Regulations.

12.3.3 Upon completion of the winding up, liquidation and distribution of the assets,
the Company shall be deemed terminated.

12.3.4 The Manager shall comply with any requirements of applicable law pertaining
to the winding up of the affairs of the Company and the final distribution of its assets.

12.4  Certificate of Termination. When all debts, liabilities and obligations have been paid
and discharged or adequate provisions have been made therefor and all of the remaining property and
assets have been distributed to the Members, a certificate of termination may be executed and filed
with the Secretary of State in accordance with Section 14-11-610 of the Act.

12.5 Return of Contribution Nonrecourse to Other Members. Except as provided by law
or as expressly provided in this Agreement, upon dissolution, each Member shall look solely to the
assets of the Company for the return of its Capital Contribution. If such assets are insufficient to pay
debts or return investments to the Members, no Member shall have any recourse against any other
Member.

ARTICLE XIII
BOOKS, RECORDS AND TAX MATTERS

13.1 Records and Availability to Members. At all times during the existence of the
Company, the Manager shall keep or cause to be kept complete books and records that the Manager
reasonably determines appropriate for the Company’s business. Such books and records, whether
financial or otherwise and including a copy of this Agreement and any amendments thereto, shall at
all times be maintained at the principal place of business of the Company. Any Member or such
Member’s duly authorized representative, subject to such reasonable standards as may be established
by the Manager governing what information and documents are to be furnished at what time and
location and at whose expense, shall have the right at any time, for any purpose reasonably related to
such Member’s Membership Interest, to inspect and copy from such books and documents during
normal business hours.
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13.2 Tax and Accounting Matters.

13.2.1 General. Except as otherwise provided in this Agreement, all decisions as to
tax and accounting matters and tax elections shall be made by the Manager, including, but not limited
to, Code Section 754 elections and the method of accounting to be used by the Company. All such
decisions made by the Manager, however, shall be in accordance with generally accepted accounting
principles or the requirements of the Code, as applicable; provided however, that the Manager may
rely upon the advice of independent certified public accountants and or tax counsel retained from time
to time by the Company.

13.2.2 Tax Audits.

(a) Partnership Representative Appointment _and _Designation.
Prestwick Mill House I shall be the Partnership Representative of the Company pursuant to Section
6223(a) of the Code (the “Partnership Representative™). Such Person shall be appointed the
Partnership Representative for each taxable year of the Company. The Partnership Representative
shall timely designate an individual to serve as the sole individual through whom the Partnership
Representative will act for purposes of the Partnership Audit Rules (the “Designated Individual”).
The initial Designated Individual shall be Wiley A. Tucker, III. No later than the effective date of
the designation of the Designated Individual as the Designated Individual or of the Partnership
Representative as the Partnership Representative, such Designated Individual or Partnership
Representative, as applicable, must agree in writing to be bound by the same obligations and
restrictions imposed on the Partnership Representative under Sections 13.2.2 through 13.2.7 prior
to and as condition of such designation. The Company shall indemnify the Partnership
Representative against judgments, fines, amounts paid in settlement and expenses (including
attorneys’ fees) reasonably incurred by the Partnership Representative in its capacity as the
Partnership Representative, and not its capacity as a Member, Manager or a Reviewed Year
Member, in connection with any audit or administrative or judicial proceeding in which the
Partnership Representative is involved solely by reason of being the Partnership Representative of
the Company.

(b) Resignation; Revocation. The initial Partnership Representative
(and any successor Partnership Representative) may resign as the Partnership Representative by
written notice to the Company and the Service. Notice of such resignation shall be given to the
Service in the time and manner prescribed in any guidance or Regulations. The resigning
Partnership Representative shall recommend a successor Partnership Representative who the
Company shall designate as the successor Partnership Representative. The designation of the
Designated Individual as the Designated Individual shall automatically terminate on the effective
date of the resignation of the Partnership Representative or the revocation of such status. Notice
of such revocation shall be given to the Service in the time and manner prescribed by the Service
and shall include the designation of another Person selected by the Company as the successor
Partnership Representative for the Company’s taxable year for which the designation was in effect.

() Successor Partnership Representative. Any successor Partnership
Representative must have a substantial presence in the United States and otherwise satisfy all
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statutory and regulatory requirements imposed by the Partnership Audit Rules. The Person so
designated must agree in writing to be bound by the terms of Sections 13.2.2 through 13.2.7 and
shall not take any action in its capacity as Partnership Representative until the resignation and/or
revocation of the prior Partnership Representative becomes effective under the Code, Regulations
or other guidance of the Service.

(d)  Notice of Communications. The Partnership Representative shall
give the Members notice of any inquiry, notice, or other communication received from the Service
or other applicable tax authority regarding the tax treatment of the Company or the Members. The
Partnership Representative shall advise each Member of the substance and form of any material
conversation or communication held with a representative of the Service. The Partnership
Representative shall send to all of the Members copies of any notice of a proposed or final
Partnership Adjustment received by the Company and/or the Partnership Representative from the
Service.

(e) Duties and Limitations on Authority. The Partnership
Representative and any Designated Individual shall have all power and authority of a partnership
representative and designated individual, respectively, as set forth in Section 6223 of the Code,
and shall represent the Company and its Members in all dealings with the Service and state and
local taxing authorities, and has the power or authority to do any or all of the following:

(1) make an election to opt out of the application of the
Partnership Audit Rules to the Company;

(ii))  make a Push-Out Election;
(iii)  file an Administrative Adjustment Request;

(iv)  select any judicial forum for the litigation of any Company
tax dispute;

v) extend the statute of limitations for assessing or computing
any tax liability against the Company (or the amount or character of any partnership related items);

(vi)  settle any audit with the Service concerning the adjustment
or readjustment of any “partnership related item(s)” (within the meaning of Section 6241(2) of the
Code);

(vii) initiate or settle any judicial review or action concerning the
amount or character of any “partnership related item(s)” (within the meaning of Section 6241(2)
of the Code); or

(viii) take any other action (or fail to take any action) with respect
to the matters in (i) — (vil) above or with respect to any administrative or judicial proceeding
involving the Company and the Service or any state or local authorities.

13.2.3. Modifications and Company Elections.
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(a) Modifications to Imputed Underpayment. If the Company and/or
Partnership Representative receives notice of a proposed Partnership Adjustment from the Service,
the Partnership Representative may request modification of the Imputed Underpayment, as
described in Code Section 6225(c), proposed in such notice in accordance with any applicable
Regulations, forms, instructions, and other guidance prescribed by the Service.

(b) Amended Returns and Pull-In Procedure.  The Partnership
Representative may request a modification of an Imputed Underpayment, as described in Code
Section 6225(c), based on an amended return (or, to the extent permitted by law, any similar
statement) filed by a Member (or Indirect Member) that takes account of all of the Partnership
Adjustments properly allocable to such Member (or Indirect Member). Any such request shall be
accompanied by an affidavit from any Member (amending its or their return) signed under
penalties of perjury that the Member (or Indirect Member) has filed each required amended return
(or similar statement) and paid all taxes due as a result of taking into account the adjustments in
the first affected year and all modification years, as such terms are defined and applied in any
applicable Regulations, forms, instructions, and other guidance prescribed by the Service. In lieu
of filing an amended return in accordance with this Section, any Reviewed Year Member may
elect to comply with the “pull-in” procedure described in Section 6225(c)(2)(B) of the Code (a
“Pull-In Election™). In such event, such Reviewed Year Member shall (1) pay all amounts due
under Section 6225(c)(2)(A)(iii) of the Code, (2) take into account, in the form and manner set
forth in any applicable Service guidance, the adjustments to the tax attributes of such Reviewed
Year Member, and (3) provide, in the form and manner specified by the Service (including, if so
specified, in the same form as on an amended return), such information as the Service may require
to carry out the terms and intent of a Pull-In Election described in Section 6225(c)(2)(B) of the
Code. Copies of all notices and filings made pursuant to this Section 13.2.3(b) shall be provided
by the Reviewed Year Member to the Partnership Representative.

(c) Reallocation Adjustment. In the case of a Partnership Adjustment
that reallocates the distributive share of any partnership related item from one Member to another,
the Partnership Representative may submit the modification request to the Service under this
Section 13.2.3 but only if all Members (or Indirect Members) affected by such adjustment
(“Affected Members”™) provide the affidavit(s) described in clause (ii) above or the Partnership
Representative is notified by the Service that one or more Affected Members have taken (or will
take) into account their allocable share of the adjustment through other modifications approved by
the Service (such as, but not limited to, a closing agreement).

(d) Push-Out Election. If the Company receives notice of a final
Partnership Adjustment from the Service, the Partnership Representative may make an election (a
“Push-Out Election™) under Section 6226 of the Code with respect to one or more Imputed
Underpayments set forth in the notices of final Partnership Adjustment. Except as hereinafter
provided, if a Push-Out Election is made, each Reviewed Year Member shall take into account its
allocable share of the Partnership Adjustments that relate to the specified Imputed Underpayment
and shall be liable for any taxes (including penalties, additions and interest) as described in Section
6226 of the Code and any applicable Regulations or other guidance prescribed by the Service.
Notwithstanding the foregoing, to the extent permitted by law, any Reviewed Year Member that
is a partnership or S corporation may, at its option and in accordance with any applicable
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Regulations or other guidance prescribed by the Service, elect (in lieu of paying its allocable share
of such Partnership Adjustment) to push out the liability for taxes attributable to such Partnership
Adjustment to its owners or Indirect Members.

(e) Reimbursement of Allocable Share of Imputed Underpayment. If
the Company becomes obligated to make an Imputed Underpayment under Code Section 6225,
each of the Members, including any Reviewed Year Member, to whom such liability relates shall
be obligated, within thirty (30) days after written notice from the Manager, to pay an amount that
is equal to its allocable share of such amount to the Company including any penalties, additions to
tax and interest imposed on the Company. The allocable share of the Member or Reviewed Year
Member is generally equal to that Person’s proportionate share of the liability based on the
adjustment to partnership related items that would have been allocated to such Person (computed
at the tax rate used to compute the Company’s liability) had the Company’s tax return for the
taxable year reflected the Partnership Adjustments. Any amount not paid by a Member or
Reviewed Year Member within such 30-day period shall accrue interest at Prime Rate plus 2%
until paid. Any such payment made by any Member shall be treated as determined by the Manager
or Partnership Representative.

® Withholding. The Manager shall cause the Membership to withhold
from any distribution or payment due to any Member (or Reviewed Year Member) under this
Agreement any amount due to the Company from such Member (or Reviewed Year Member)
under Section 13.2.3(e) above. Any amount(s) so withheld shall be applied by the Company to
discharge the obligation in respect of which such amount was withheld. All amounts withheld
pursuant to the provisions of this Section 13.2.3(f) with respect to a Member (or Reviewed Year
Member) shall be treated as if such amounts were distributed or paid, as applicable, to such
Member (or Reviewed Year Member).

(g) Indemnity. To the extent that a portion of the taxes imposed under
Code Section 6225 relates to a Reviewed Year Member, the Reviewed Year Member agrees to
indemnify the Company for its allocable portion of such tax (including any penalties, additions to
tax and interest) to the extent such amounts have not been withheld pursuant to the provisions of
Section 13.2.3(f). Each Member acknowledges that, notwithstanding the transfer or liquidation of
all or any portion of its interest in the Company, it shall remain liable for its allocable share of
taxes, penalties, additions to tax with respect to its allocable share of Partnership Adjustments of
the Company for the Company’s taxable years (or portions thereof) prior to such transfer or
liquidation unless otherwise agreed to in writing.

(h) Member Reporting. Each Member shall provide to the Partnership
Representative such information (or, if applicable, certify as to the filing of initial or amended tax
returns) as is reasonably requested by the Partnership Representative to enable the Partnership
Representative (w) to reduce any Company level assessment under Code Section 6225 as set forth
in the Partnership Audit Rules, (x) to determine the allocation of any item of income, gain, loss,
deduction, or credit of any such Company level assessment among the Members, in good faith
consultation with the Company’s tax accountants and tax counsel, (y) to elect out of the Partnership
Audit Rules or (z) to comply with or be eligible to invoke any aspect of the Partnership Audit
Rules in any other respect.
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13.2.4 Tax Counsel or Accountants. The Partnership Representative may employ
tax counsel and/or accountants, at the Company’s cost, to represent the Company in connection
with any audit or investigation of the Company by the Service or any other state or local taxing
authority and in connection with all subsequent administrative and judicial proceedings arising out
of such audit. Such counsel and/or accountants shall be responsible for representing the Company.
It shall be the responsibility of the Members, at their expense, to employ tax counsel or accountants
to represent their respective separate interests.

13.2.5 Survival. The obligations of each Member or former Member under this
Section shall survive the transfer, redemption or liquidation by such Member of its Membership
Interest and the termination of this Agreement or the dissolution of the Company.

13.2.6 Amendments. Upon the promulgation of revised final or proposed
Regulations implementing the Partnership Audit Rules or upon further amendment of the
Partnership Audit Rules, the Members agree to work together in good faith to make elections and
amend this Agreement (if any party determines that an amendment is required) to maintain the
intent of the parties with respect to the obligations and limitations of the Partnership
Representative.

13.2.7 State and Local Income Tax Matters. The provisions of Sections 13.2.2 —
13.2.6 shall also apply to state and local income tax matters affecting the Company to the extent
the terms and conditions hereof have any application to audit procedures provided for at the state
and local level.

13.3 Tax Returns. The Manager shall prepare, or cause to be prepared, at the expense of
the Company, at least annually, the information necessary for each Member to complete its federal,
state and local income tax or information returns and shall use commercially reasonable best efforts
to deliver such information to each Member, within sixty (60) days after the end of each tax year
(or as soon thereafter as is reasonably possible).

ARTICLE X1V
MISCELLANEOUS PROVISIONS

14.1  Application of Georgia Law. This Agreement, and the application and interpretation
hereof, shall be governed exclusively by its terms and by the laws of the State of Georgia (without
regard to choice of law rules), and specifically the Act.

14.2  Execution of Additional Instruments. Each Member hereby agrees to execute such
other and further statements of interest and holdings, designations, powers of attorney and other
instruments necessary to comply with any laws, rules or regulations.

14.3  Construction. Whenever the singular number is used in this Agreement and when
required by the context, the same shall include the plural and vice versa, and the masculine gender
shall include the feminine and neuter genders and vice versa.
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144 Headings. The headings in this Agreement are inserted for convenience only and are
in no way intended to describe, interpret, define, or limit the scope, extent or intent of this Agreement
or any provision hereof.

14.5 Waivers. The failure of any party to seek redress for violation of or to insist upon the
strict performance of any covenant or condition of this Agreement shall not prevent a subsequent act,
which would have originally constituted a violation, from having the effect of an original violation.

14.6 Rights and Remedies Cumulative. The rights and remedies provided by this
Agreement are cumulative and the use of any one right or remedy by any party shall not preclude or
constitute a waiver of the right to use any or all other remedies. Such rights and remedies are given
in addition to any other rights the parties may have by law or otherwise.

14.7  Severability. If any provision of this Agreement or the application thereof to any
Person or circumstance shall be invalid, illegal or unenforceable to any extent, the remainder of this
Agreement and the application thereof shall not be affected and shall be enforceable to the fullest
extent permitted by law.

14.8 [Intentionally Omitted]

14.9  Creditors. None of the provisions of this Agreement shall be for the benefit of or
enforceable by any creditor of the Company.

14.10 Counterparts. This Agreement may be executed in counterparts, each of which shall
be deemed an original but all of which shall constitute one and the same instrument.

14.11 Investment Representations. Each Member hereby represents and warrants to the
Company and to each other Member that such Member is acquiring its Membership Interest in the
Company for its own account and not with a view to, or for resale in connection with, any
distribution thereof in violation of the Securities Act of 1933, as amended (the “Securities Act”),
or any applicable state securities laws. Such Member possesses experience and sophistication as
an investor adequate for the evaluation of the merits and risks of such Member’s investment in the
Company, is acquiring such Membership Interest for its own account (without a view to resale or
distribution) and has investigated the Company and its business, and the Company has made
available to such Member all information necessary for such Member to make an informed
decision to acquire a Membership Interest in the Company. Such Member also understands that
its Membership Interest may not be transferred absent compliance with the registration
requirements of the Securities Act and applicable state securities laws or pursuant to an exemption
therefrom and otherwise in compliance with the terms of this Agreement. Each Member
understands the meaning and consequences of the representations, warranties and covenants made
by such Member set forth herein and that the Company has relied upon such representations,
warranties and covenants. Each Member hereby indemnifies, defends, protects and holds wholly
free and harmless the Company from and against any and all losses, damages, expenses or
liabilities arising out of the breach and/or inaccuracy of any such representation, warranty and/or
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covenant. All representations, warranties and covenants contained herein shall survive the
execution of this Agreement, the formation of the Company, and the liquidation of the Company.

14.12 Notices. Any and all notices, offers, demands or elections required or permitted to be
made under this Agreement (“Notices™) shall be in writing, signed by the party giving such Notice,
and shall be deemed given and effective (a) when hand-delivered (either in person by the party giving
such notice, or by its designated agent, or by commercial courier); (b) on the third (3rd) day (other
than a Saturday or a Sunday) when the United States Postal Service, or its legal successor (“Postal
Service”) is making regular deliveries of mail in Atlanta, Georgia following the day (as evidenced by
proof of mailing) upon which such notice is deposited, postage pre-paid, certified mail, return receipt
requested, with the Postal Service and addressed to the other party at such party’s respective address
as set forth in Article IV hereof or at such other address as the other party may hereafter designate by
Notice; or (c) on the first day, other than a Saturday or Sunday, when the local or overnight delivery
service to which the Notice is delivered is making regular deliveries following the day (as evidenced
by proof of deposit) upon which such Notice is deposited, prepaid or payment provided for, with a
national overnight delivery service or local courier service, and addressed to the other party at such
party’s respective address as set forth in Article IV hereof or at such other address as the other party
may hereafter designate by Notice.

14.13 Amendments. Subject to such additional limitations as may be set forth in Section
10.3 hereof concerning amendments affecting indemnification and exculpation of a Member or
Manager, any amendment to this Agreement shall be made in writing and signed by the Members.

14.14 Invalidity. The invalidity or unenforceability of any particular provision of this
Agreement shall not affect the other provisions hereof and the Agreement shall be construed in all
respects as if such invalid or unenforceable provisions were omitted. Ifany particular provision herein
is construed to be in conflict with the provisions of the Act, the Act shall control, such invalid or
unenforceable provisions shall not affect or invalidate the other provisions hereof and this Agreement
shall be construed in all respects as if such conflicting provision were omitted.

14.15 Arbitration. Any dispute, controversy or claim arising out of or in connection with,
or relating to, this Agreement or any breach or alleged breach hereof shall, upon the request of any
Party involved, be submitted to, and settled by, arbitration in the City of Atlanta, State of Georgia,
pursuant to the commercial arbitration rules then in effect of the American Arbitration Association
(or at any time or at any other place or under any other form of arbitration mutually acceptable to the
Parties so involved). Any award rendered shall be final and conclusive upon the Parties and a
judgment thereon may be entered in the highest court of the forum, state or federal, having
jurisdiction. The expenses of the arbitration shall be borne equally by the Parties to the arbitration,
provided that each Party shall pay for and bear the cost of its own experts, evidence and counsel’s
fees, except that, in the discretion of the arbitrator, any award may include the cost of a Party’s counsel
if the arbitrator expressly determines that the Party against whom such award is entered has caused
the dispute, controversy or claim to be submitted to arbitration as a dilatory tactic.
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14.16 Determination of Matters Not Provided For In This Agreement. The Manager shall
decide any questions arising with respect to the Company and this Agreement which are not
specifically or expressly provided for in this Agreement.

14.17 Further Assurances. The Members each agree to cooperate, and to execute and deliver
in a timely fashion any and all additional documents necessary to effectuate the purposes of the
Company and this Agreement.

14.18 Time. TIME IS OF THE ESSENCE OF THIS AGREEMENT AND TO ANY
PAYMENTS, ALLOCATIONS AND DISTRIBUTIONS SPECIFIED UNDER THIS
AGREEMENT.

14.19 Including. The word “including” shall be deemed followed by the words “without
limitation” unless currently followed by such words or words of similar meaning.

1420 Entire Agreement. This Agreement contains the entire agreement among the parties
relating to the subject matter hereof, all prior negotiations among the parties with respect thereto are
merged into this Agreement and there are no other promises, agreements, conditions, undertakings,
warranties or representations, oral or written, express or implied, between them with respect to the
transaction contemplated herein.

1421 Relationship of this Agreement to the Default Rules. Regardless of whether this
Agreement specifically refers to a particular Default Rule, in no event shall any Default Rule apply
to the Company, it being the intent of the Members that, by virtue of this Section 14.21, all of the
Default Rules shall be negated and, to the fullest extent possible, all of the rights and obligations of
the Members with respect to the Company shall be as set forth in this Agreement and shall not arise
from any provisions of the Act that constitute a Default Rule that is permitted to be made inapplicable,
or modified with respect to, a limited liability company pursuant to the articles of organization or
operating agreement of a limited liability company.

14.22 Certification of Non-Foreign Status. Section 1446 of the Code provides that an entity
taxed as a partnership generally must withhold a tax on partnership income that is effectively
connected with the Company’s U.S. trade or business that is allocable to a foreign Member as
provided for and in the amount determined in the Regulations under Code Section 1446, if the
Member is a foreign person. Each Member certifies that it is not a foreign person, foreign corporation,
foreign trust or foreign estate (as those terms are defined in the Code and Regulations); and agrees to
notify the Company within ten (10) days of the date it becomes a foreign person, understanding that
this certification may be disclosed to the Service by the Company.

In order to comply with Section 1445 of the Code and the applicable Treasury Regulations thereunder,
in the event of the disposition by the Company of a United States real property interest as defined in
the Code and Treasury Regulations, each Member shall provide to the Company an affidavit stating,
under penalties of perjury, (i) the Member’s address, (ii) the Member’s United States taxpayer
identification, number, and (iii) that the Member is not a foreign person as that term is defined in the
Code and Treasury Regulations. Failure by any Member to provide such affidavit by the date of such
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disposition shall authorize the Manager to withhold ten percent (10%) of each such Member’s
distributive share of the amount realized by the Company on the disposition.

[Signatures on Following Page]
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IN WITNESS WHEREOF, the undersigned have executed this Agreement on this @ day of
April 2026 effective as of the date first set forth above.
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MEMBERS:

PRESTWICK MILL HOUSE FAMILY I GP, LLC
a Georgia li@ited i bili:yimpany

By: LS N

Wiley A. a‘ﬁ/ker, I
Its:  Authorized Signatory

Moo N wagunes

SARAH K. NIEMANN

MANAGER:

PRESTWICK MILL HOUSE FAMILY I GP, LLC
a Georgla 11m1ted ty co pany

By: / A /
Wﬂey Aj?ucl/éer, il
Its:  Authorized Signatory




EXHIBIT “A”

TO

OPERATING AGREEMENT

OF

MILL HOUSE FAMILY I GP, LLC

NAMES, ADDRESSES, PERCENTAGE INTERESTS, CAPITAL CONTRIBUTIONS

AND CAPITAL ACCOUNT BALANCE OF THE MEMBERS

Percentage Capital Initial Capital

Name and Address Interest Contribution Account Balance
Prestwick Mill House Family I GP, LLC
3715 Northside Parkway, NW R "
200 Northcreek, Suite 175 83.00% $83.00 $83.00
Atlanta, Georgia 30327
Sarah K. Niemann
6025 Wild Timber Road 17.00% $17.00 $17.00

Sugar Hill, Georgia 30518
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EXHIBIT “B”
TO
OPERATING AGREEMENT
OF
MILL HOUSE FAMILY I GP, LLC

FORM OF
ELECTION TO RESTORE NEGATIVE CAPITAL ACCOUNT BALANCE
OF MILL HOUSE FAMILY I GP, LLC

THIS ELECTION, made and entered into as of the __ day of , , by the
undersigned (the “Electing Member™) is effective for the Fiscal Year ending on _,20
(the “Effective Fiscal Year”). (Must be executed by March 15 of the year following the
Effective Fiscal Year).

The Electing Member is a Member of Mill House Family I GP, LLC, a Georgia limited liability
company (the “Company”). In accordance with Section 6.8.3 of that certain Operating Agreement
of Mill House Family I GP, LLC, as amended and/or restated through the date hereof, by and
among the Members of the Company, (the “Operating Agreement”) (capitalized terms used but
not otherwise defined herein shall have the meaning given them in the Operating Agreement), the
Electing Member hereby elects, effective as of the close of the Effective Fiscal Year, to be
obligated to contribute to the Company upon the liquidation of the Electing Member’s Membership
Interest (within the meaning of Section 1.704-1(b)(2)(ii)(g) of the Regulations) an amount equal
to the negative balance in such Member’s Capital Account; provided however, that in no event
shall such obligation exceed dollars ($ .00) (the “Maximum DRO
Amount”), all as governed by Section 6.8.3 of the Operating Agreement.

ELECTING MEMBER:

Print Name:

Read and accepted by the Manager on behalf of the Company as of the  day of

>

MANAGER:

Its:
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OPERATING AGREEMENT
OF
PRESTWICK MILL HOUSE FAMILY I GP, LLC

THIS OPERATING AGREEMENT OF PRESTWICK MILL HOUSE FAMILY I GP,
LLC (this “Agreement”) made and entered into effective as of the ﬂday of , 2026
by the undersigned.

WITNESSETH:
WHEREAS, the Company is a Georgia limited liability company; and

WHEREAS, the undersigned is the sole Member and initial Manager of the Company and
desire for this Agreement to constitute the Operating Agreement of the Company, as contemplated
by Section 14-11-101(18) of the Act.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the undersigned hereby agree as follows:

ARTICLE 1
DEFINITIONS

The following terms used in this Agreement shall have the following meanings (unless
otherwise expressly provided herein):

“Act” shall mean the Georgia Limited Liability Company Act at O.C.G.A. Section 14-11-
100, et. seq., as may be amended from time to time (or any corresponding provisions of succeeding
law).

“Affiliate” shall have the following meaning:
(1) in the case of any individual, any relative of such Person;

(i) any officer, director, trustee, partner, manager, employee, or holder of ten
percent (10%) or more of any class of the voting shares of or equity interest in such Person;

(iii)  any corporation, partnership, limited liability company, trust, estate, or other
entity controlling, controlled by, or under common control with such Person; or

(iv)  any officer, director, trustee, partner, manager, employee, executor, or holder
of ten percent (10%) or more of the outstanding voting securities of any corporation, partnership,
limited liability company, trust, estate, or other entity controlling, controlled by, or under common
control with such Person.
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“Company” shall mean Prestwick Mill House Family I GP, LLC, a Georgia limited liability
company.

“Default Rule” shall mean a rule or provision in the Act which (i) structures, defines, or
regulates the finances, governance, operations or other aspects of a limited liability company
organized under the Act; and (ii) applies except to the extent it is negated or modified through the
provisions of a limited liability company’s articles of organization or operating agreement. By way
of example and not limitation, Default Rules include the provisions of Section 14-11-307 of the Act,
concerning conflicting interest transactions; the provisions of Section 14-11-308 of the Act,
concerning approval rights of Members; and the provisions of Section 14-11-1102 of the Act,
concerning dissenters’ rights.

“Entity” shall mean any general partnership, limited partnership, limited liability company,
corporation, joint venture, trust, business trust, cooperative or association, or any foreign trust or
foreign business organization.

“Manager” shall mean a Person designated as a Manager pursuant to this Agreement.
Effective as of the date hereof, the initial Manager is TDU General Partner Holdings II, LLC, a
Georgia limited liability company.

“Member” shall mean TDU General Partner Holdings II, LLC, a Georgia limited liability
company, and each Person who may hereafter become a Member in accordance with this
Agreement.

“Party” shall mean a Person who was, is, or is threatened to be made a named defendant or
respondent in a Proceeding.

“Person” shall mean an individual or Entity, and the heirs, executors, administrators, legal
representatives, successors, and assigns of such “Person” where the context so permits.

“Proceeding” shall mean any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative, arbitrative or investigative and whether formal or
informal.

ARTICLE I
FORMATION OF THE COMPANY

2.1 Formation. The Company was formed by the execution and delivery of the Articles
of Organization to the Secretary of State of Georgia in accordance with the provisions of the Act.

2.2 Name. The name of the company is “Prestwick Mill House Family I GP, LLC.”

2.3  Term. The term of the Company commenced on the date the Articles of
Organization were filed with the Secretary of State of Georgia and the Company shall continue in
2-

4916-9088-8094.v3



existence perpetually unless the Company is dissolved and its affairs wound up in accordance with
the Act or this Agreement.

ARTICLE III
BUSINESS OF COMPANY

3.1 Purpose and Business of the Company. The business and purpose of the Company
shall be to:

3.1.1 Exercise all powers that may be exercised legally by limited liability
companies under the Act and engage in any lawful business, purpose or activity in which a limited
liability company may be engaged under the Act.

3.1.2 Engage in all activities necessary, customary, convenient, or incident to such
business and purpose in which a limited liability company may be engaged under the Act.

ARTICLE IV
MEMBER INFORMATION

4.1 Name of Member. TDU General Partner Holdings II, LLC, a Georgia limited
liability company, is the sole Member of the Company.

ARTICLE V
MANAGEMENT

5.1 Management by the Manager.

5.1.1 General. Subject to the other terms of this Agreement, (a) the business
and affairs of the Company shall be managed exclusively by the Manager, and (b) the Manager
shall have full, absolute and complete discretion to manage and control the business and affairs
of the Company, to make all decisions affecting the business and affairs of the Company, to take
all actions, and to consent or withhold consent with respect to any matter he deems necessary or
appropriate to accomplish the purposes and direct the affairs of the Company.

5.1.2 Authority to Bind the Company. Subject to the other terms of this
Agreement, the Manager shall have the sole power and authority to bind the Company and the
Member shall have no authority to bind the Company. In furtherance thereof, all contracts,
agreements and other documents or instruments affecting or relating to the business and affairs
of the Company may be executed on the Company’s behalf only by the Manager or a duly
authorized officer appointed by the Manager pursuant to Section 5.2 hereof. If there is more than
one (1) Manager then serving, unless otherwise specified by the Member, each Manager acting
alone shall have the power and authority granted to a Manager hereunder.
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52  Officers. The Manager may appoint in writing, from time to time, such officers of
the Company as the Manager deems necessary or advisable, each of whom shall have such title,
powers, authority and responsibilities (including without limitation, the power and authority to sign
documents on behalf of the Company) as are delegated by the Manager from time to time; provided
however, that the Manager may only delegate such power, authority and responsibility as is granted
by this Agreement to the Manager. Each such officer shall be subject to removal by the Manager in
the Manager’s sole and absolute discretion, with or without cause. The officers of the Company
may include, but shall not be limited to the following: Chief Executive Officer, Chief Financial
Officer, Chief Operating Officer, Vice Presidents, and Secretary.

53  Banking. All funds of the Company shall be deposited in its name in an account or
accounts as shall be designated from time to time by the Manager. All funds of the Company shall
be used solely for the business of the Company. All withdrawals from the Company’s bank
accounts shall be made only upon check signed by the Manager or by such other Persons as the
Manager may designate from time to time.

54  Compensation: Reimbursements. The Manager may receive fees or other
compensation for his services hereunder, subject however, to the prior written approval of the
Member. Further, the Manager and any Affiliates thereof may request reimbursement, and shall be
reimbursed by the Company, for all actual out-of-pocket expenses incurred in furtherance of the
Company’s business (including, without limitation, any salary or other compensation paid to
Persons retained or employed by the Company).

5.5 Manager.

5.5.1 Duties of the Manager.

5.5.1.2 Duties. The Manager shall devote whatever time, effort and skill as
he reasonably believes is required to fulfill the Manager’s obligations under this Agreement and
shall act in a manner the Manager determines, in good faith, to be in the best interests of the
Company and with the care an ordinarily prudent person in a like position would exercise under
similar circumstances.

5.5.1.2 Manager’s Time and Effort: No Conflicts on Restrictions or Other
Activities. The Manager may engage or invest in, and devote his time to, any other business
venture or activity of any nature and description (independently or with others). Each Manager
acting on his own behalf may engage in whatever activities the Manager chooses without having or
incurring any obligation to offer any interest in such activities to the Company or the Member or
require the Member to permit the Company or the Member to participate in any such activities, and
as a material part of the consideration for the execution of this Agreement by the Member, the
Member hereby waives, relinquishes, and renounces any such right or claim of participation.
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5.5.2 Number of Managers. The Company shall initially have one (1) Manager.
The number of Managers of the Company shall be fixed from time to time by the Member, but in no
instance shall there be less than one (1) Manager.

5.5.3 Term. A Manager shall hold office until the first to occur of the following:

5.5.3.1 Removal by the Member, which removal may be for any reason,
with or without cause. Any such removal shall be effective upon notice to the removed Manager by
the Member (or at such later date as may be specified by the Member).

5.5.3.2 Resignation by the Manager upon no less than ten (10) business
days’ written notice to the Member.

5.5.3.3 With respect to a Manager who is an individual, the death of the
Manager or entry of an order by a court of competent jurisdiction adjudicating the Manager
incompetent to manage his or her person or his or her property.

The resignation, removal or other termination of a Person as a Manager who is also a Member shall
not affect the Person’s rights as a Member and shall not constitute a withdrawal of a Member.

5.5.4 Qualifications. Managers need not be Members of the Company or residents
of the State of Georgia.

5.5.5 Manager Action. If there is more than one Manager then serving the
Company, in any instance where any approval, election, consent, election, designation, vote, action
or determination of all Managers is expressly required or provided for in this Agreement or any
agreement entered into by the Company (a “Manager Action™), such Manager Action may be
taken either (a) at a meeting of the Managers where a majority of the Managers vote to approve
such Manager Action, or (b) may be taken without a meeting if the Manager Action is evidenced by
one or more written consents describing the Manager Action taken, signed by a majority of the
Managers and included in the Company’s records. Such Manager Action without a meeting will be
effective when the Managers have signed the consent(s), unless the consent(s) specify(ies) a
different effective date. Any Manager may, by a writing signed by such Manager and included in
the Company records, delegate to the other Manager the exclusive authority to take any Manager
Action, which delegation shall remain in effect until revoked by the other Manager. Any Manager
Action taken by a Manager pursuant to such delegation shall be valid and binding upon the
Managers and the Company.

5.5.5.1 Meetings of the Managers. Regular meetings of the Managers shall
be held on an annual basis. Special meetings of the Managers may be called by or at the request of
any Manager or the Member and shall be held at the principal office of the Company or at such
other place(s) as may be designated by the Managers. The Person(s) authorized to call any special
meeting of the Managers may designate any reasonable time for holding of the special meeting.
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Except as specifically provided in this Section 5.5.5.1, no meetings of the Managers shall be
required.

5.5.5.2 Telephonic Participation. Any Manager may participate in any
meeting of the Managers telephonically or through other similar communications equipment, as
long as the Managers participating in the meeting can hear one another. Participation in a meeting
pursuant to the preceding sentence shall constitute presence in person at such meeting for all
purposes of this Agreement.

ARTICLE VI
CAPITAL CONTRIBUTIONS

Capital contributions shall be made in such amounts and in such form as the
Member shall determine, in its sole and absolute discretion.

ARTICLE VI
TRANSFERS: ADDITIONAL MEMBERS

The Member may transfer its interest in the Company to any Person at any time for
any reason. The Manager, at the sole direction of the Member, may admit additional Members to
the Company at any time for any reason with a percentage interest as determined by the Member.

ARTICLE VIII
DISTRIBUTIONS

Subject to the requirements of applicable law, distributions shall be made to the
Member at such time and in such amount as the Member may determine in its sole and absolute
discretion.

ARTICLE IX
LIMITED LIABILITY OF MEMBER

The Member in its capacity as a Member shall not be liable for any debts,
obligations or liabilities of the Company.

ARTICLE X
AMENDMENTS

Subject to Section 12.3 hereof, the Manager, at the direction of the Member, may
cause this Agreement to be amended at any time by written instrument signed by the Member and
filed with the books and records of the Company.
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ARTICLE XI
TAXATION

The Member intends that solely for federal and state income tax purposes it will not
be treated as a separate entity but, instead, all income tax matters will be reported directly by the
Member.

ARTICLE XII
INDEMNIFICATION AND EXCULPATION

12.1  Indemnification.

12.1.1 General. The Company, to the fullest extent permitted by the Act and any
other applicable law, (a) shall indemnify and hold harmless any Manager or the Member, and (b)
may, in the Manager’s discretion, indemnify and hold harmless any employee or agent of the
Company or any other Person (each Person to be indemnified pursuant to (a) or (b), an
“Indemnified Person”) from and against any losses, claims, damages, liabilities or expenses
(including, without limitation, attorney’s fees) to which such Indemnified Person may become
subject in connection with any matter arising out of or in connection with the Company.

12.1.2  Advance for Expenses. The Company shall, before final disposition of a
Proceeding, advance funds to pay for or reimburse the reasonable expenses (including attorneys’
fees) incurred by an Indemnified Person who is a Party to a Proceeding if such Person delivers to
the Company a written affirmation of his, her or its good faith belief that his, her or its conduct does
not constitute behavior that would prohibit the Company from indemnifying the Indemnified Person
pursuant to the Act, and such Member or Manager furnishes the Company a written undertaking,
executed personally or on his, her or its behalf, to repay any advances if it is ultimately determined
that he, she or it is not entitled to indemnification under this Article XII or the Act.

12.1.3 No Capital Contributions Required for Indemnification. Indemnification
pursuant to this Section 12.1 shall be limited to the Company’s assets and shall in no event require
the Member to make any additional Capital Contributions.

12.1.4 Limits on Indemnification. Notwithstanding anything in this Article XII to
the contrary, the Member intends that the Company shall indemnify the Member and the Manager
pursuant to this Section 12.1 to the fullest extent permitted under Section 14-11-306 of the Act.
Accordingly, as of the date hereof indemnification of the Member and the Manager shall be
permitted for all matters except (a) intentional misconduct or knowing violation of law; or (b) for
any transaction for which the Member or Manager received a personal benefit in violation or breach
of any provision of this Agreement.

12.2 Exculpation. No Member or Manager shall be liable to the Company or to the
Member for any losses, claims, damages or liabilities arising from any act or omission performed or
omitted by it in connection with this Agreement except for any losses, claims, damages or liabilities
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for which indemnification of the Member or Manager is not permitted pursuant to Section 12.1.4
hereof.

123 Survival and Limits on Amendment. The rights of the Member and the Manager to
indemnification and exculpation pursuant to this Article XII shall survive (a) with respect to any
Manager, the withdrawal, resignation or removal of the Manager, and (b) with respect to the
Member, the transfer of the Member’s interest in the Company. No amendment, modification or
rescission of this Article XII, or any provision hereof, the effect of which would diminish the rights
to indemnification, advancement of expenses or exculpation as set forth herein shall be effective as
to the Member or the Manager with respect to any action taken or omitted by such Person prior to
such amendment, modification or rescission.

ARTICLE XIII
DISSOLUTION AND TERMINATION

13.1  Dissolution.

13.1.1 The Company shall be dissolved upon the occurrence of any of the following
events:

13.1.1.1 by the written consent of the Member; or

13.1.1.2 the entry of a decree of judicial dissolution under Section 14-11-
603(a) of the Act.

13.1.2 Except as expressly permitted in this Agreement, the Member shall not have
the power or authority to dissociate or take any other voluntary action which directly causes a
Person to cease to be a Member; provided however, that a Member who transfers its entire
Membership Interest in accordance with this Agreement shall cease to be a Member.

13.2  Effect of Dissolution. Upon dissolution, the Company shall cease to carry on its
business, except as permitted by Section 14-11-605 of the Act. Upon dissolution, the Manager shall
file a statement of commencement of winding up pursuant to Section 14-11-606 of the Act and
publish the notice permitted by Section 14-11-608 of the Act.

13.3  Winding Up. Liquidation and Distribution of Assets.

13.3.1 Upon dissolution, an accounting shall be made by the Company’s
independent accountants of the accounts of the Company and of the Company’s assets, liabilities
and operations, from the date of the last previous accounting until the date of dissolution. The
Manager shall immediately proceed to wind up the affairs of the Company.
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13.3.2 If the Company is dissolved and its affairs are to be wound up, the Manager
shall do or cause the following to be done:

13.3.2.1 Convert the Company’s assets into cash as promptly as practicable
(except to the extent the Manager may determine to distribute any assets to the Member in kind);

13.3.2.2 Discharge all liabilities of the Company, including liabilities to a
Member who is a creditor, to the extent otherwise permitted by law, other than liabilities to a
Member for distributions, and establish such Reserves as may be reasonably necessary to provide
for contingent or other liabilities of the Company; and

13.3.2.3 Distribute the remaining assets to the Member.

13.3.3 Upon completion of the winding up, liquidation and distribution of the
assets, the Company shall be deemed terminated.

13.3.4 The Manager shall comply with any requirements of applicable law
pertaining to the winding up of the affairs of the Company and the final distribution of its assets.

134 Certificate of Termination. When all debts, liabilities and obligations have been
paid and discharged or adequate provisions have been made therefor and all of the remaining
property and assets have been distributed to the Member, a Certificate of Termination may be
executed and filed with the Secretary of State of Georgia in accordance with Section 14-11-610 of
the Act.

13.5  Return of Contribution Nonrecourse to Other Members. Except as provided by law
or as expressly provided in this Agreement, upon dissolution, the Member shall look solely to the
assets of the Company for the return of its Capital Contribution.

ARTICLE X1V
MISCELLANEOUS

14.1  Severability. If any provision of this Agreement is held to be invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any
way be affected or impaired thereby.

142 Captions. All captions used in this Agreement are for convenience only and shall
not affect the meaning or construction of any provision hereof.

14.3  Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of the State of Georgia.

144 Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the Member and its successors and assigns.

9.
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14.5 Waivers. The failure of any party to seek redress for violation of or to insist upon
the strict performance of any covenant or condition of this Agreement shall not prevent a
subsequent act, which would have originally constituted a violation, from having the effect of an
original violation.

14.6  No Third Party Beneficiary. This Agreement is made solely and specifically
between and for the benefit of the parties hereto, and their respective successors and assigns (subject
to the express provisions hereof relating to successors and assigns) and no other Person or party
whatsoever shall have any rights, interest or claims hereunder or be entitled to any benefits under or
on account of this Agreement as a third party beneficiary.

147 Entire Agreement. This instrument contains all of the understandings and
agreements of whatever kind and nature existing by the Member with respect to the Company and
the rights, interests, understandings, agreements and obligations of the respective parties pertaining
to the continuing operations of the Company.

14.8  Relationship of this Agreement to the Default Rules. Regardless of whether this
Agreement specifically refers to a particular Default Rule, in no event shall any Default Rule apply
to the Company, it being the interest of the Member that, by virtue of this Section 14.8 all of the
Default Rules shall be negated and, to the fullest extent possible, all of the rights and obligations of
the Member with respect to the Company shall be as set forth in this Agreement and shall not arise
from any provisions of the Act that constitute a Default Rule that is permitted to be made
inapplicable, or modified with respect to, a limited liability company pursuant to the articles of
organization or operating agreement of a limited liability company.

[Signatures on Following Page]
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IN WITNESS WHEREOF, the undersigned have executed this Agreement effective as of

the date first above written.

4916-9088-8094.v3

MEMBER:

TDU GENERAL PARTNER HOLDINGS II, LLC,

a Georgia 11m1’7a ility company
By: %/ /(

Name: Wiley ) cker III
Title: Authorl Signatory

MANAGER:

TDU GENERAL PARTNER HOLDINGS II, LLC,
a Georgia limited liability company

w b2

Name: Wiley A Tu ker III
Title: Authorized-Signatory
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