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COMMON BUSINESS ENTITIES

Corporations

Sole Proprietorship
General Partnership
Limited Partnership

Limited Liability Company (LLC)

A. SOLE PROPRIETORSHIP

1. FEATURES

a)
b)

c)

d)

It is all about the individual owner.
The simplest business entity.

No separation between the owner’s
business and personal assets or
liability.

Business  activity  reported on
Schedule C of personal income tax
return.

2. ADVANTAGES

a)
b)

c)

Minimal cost to establish and operate.

Not  answerable to  partners,
shareholders, or directors.

No statutory or  procedural
requirements for governance—
individual owner “runs the show”.

3. DISADVANTAGES

a)
b)

No liability protection for owner.

Personal assets are always at risk.



c)

Owner does not have employee status
for certain tax deducible benefits.

B. GENERAL PARTNERSHIP

1. FEATURES

a)

b)

c)

See N.C.G.S. Chapter 59, Article 2,
Uniform Partnership Act.

Multiple owners.

Equality of authority.

2. ADVANTAGES

a)
b)

c)

Simplicity.
Minimal cost to establish and operate.

Informality of governance.

3. DISADVANTAGES

a)
b)
c)
d)

e)

No liability protection for partners.
Liable for partners’ actions.
Personal assets always at risk.
Dispute resolution can be difficult.

Partners subject to self employment
tax.

C. LIMITED PARTNERSHIP

1. FEATURES



a) See N.C.G.S. Chapter 59, Article 5,
Revised Uniform Limited Partnership
Act.

b)  Established by Limited Partnership
Agreement

C) Combination of general partners and
limited partners (investors).

c) Managed by general partners.

ADVANTAGES

a) Relative simplicity of governance and
operation.

b)  Creates opportunity for financial
protection of limited partners who
want their risk to be limited to the
extent of their investment.

DISADVANTAGES

a) Unlimited liability of general partners.

D. CORPORATIONS (S-CORP. AND C-CORP.)

l.

FEATURES

a) See N.C.G.S. Chapter 55, North
Carolina Business Corporation Act.

b)  Established by articles of
incorporation.

c) Owned by shareholders.

d)  Governed by directors who are

elected by shareholders.



e) Operated by officers who are selected
by directors.

f) Statutorily created entities, thus
subject to many statutory
requirements.

ADVANTAGES

a) Shareholders not exposed to personal
liability.

b)  Predictable scheme of organization
and governance requirements as
dictated by statute.

DISADVANTAGES

a) The statutory requirements, while
predictable, are inflexible and strict.

C-CORP., S-CORP. DISTINCTIONS
a)  C-CORP.

(1) Double taxation, both
corporation and shareholders
pay income tax on corporate
profits and dividends.

b)  S-CORP.

(1) No double taxation, as only
shareholders pay income tax on
profits and dividends.

(2) A more simple corporate option
than C-Corp. for  small
businesses.



(3)  Subject to “at risk” limitation,
the ability to deduct corporate
losses against outside income.

(4) Relatively high cost of
maintaining compliance with
laws and regulations.

E. LIMITED LIABILITY COMPANY (L.L.C.)

1. FEATURES

a)

b)

g)

See N.C.G.S. Chapter 57C, North
Carolina Limited Liability Company
Act.

Established by articles of
organization.

Operated according to operating
agreement, as well as statute.

Owned by members.
Managed by managers.

Combines best features of S-Corp.
and general partnership.

Can be treated for tax purposes as an
S-Corp, Partnership, C-Corp, or Sole
Proprietorship.

2. ADVANTAGES

a)

b)

Flexibility in  governance and
operations.

Third Party Liability protection for
members and managers.



c) Relatively low cost to establish and
maintain.

3. DISADVANTAGES
a) Few disadvantages.

b) $200 annual fee to Secretary of State
for annual report.

II.  FIDUCIARY DUTY

o For a breach of fiduciary duty to exist, there must first be
a fiduciary relationship between the parties. A fiduciary
relationship has been defined by our Supreme Court as
“one in which ‘there has been a special confidence
reposed in one who in equity and good conscience is
bound to act in good faith and with due regard to the
interests of the one reposing confidence..., [and] it
extends to any possible case in which there is confidence
reposed on one side, and resulting domination and
influence on the other.”” (Abitt v. Gregory, 201 N.C. 577,
598, 160 SE. 896, 906 (1931).

A.  PARTNERSHIP

1. Fiduciary duties owed in partnership defined
by statute as follows:

N.C.G.S. § 59-51. Partner accountable
as fiduciary.

(a) Every partner must account to
the partnership for any benefit,
and hold as trustee for it any
profits derived by him without
the consent of the other partners
from any transaction connected
with the formation, conduct or
liquidation of the partnership of



(b)

B. CORPORATIONS

from any use by him of its
property.

This section applies also to the
representatives of a deceased
partner engaged in the
liquidation of the affairs of the
partnership as the personal
representatives of the last
surviving partner.

1. Fiduciary duties in corporations defined by
statute as follows

a) N.C.G.S. § 55-8-30. General
standards for directors.

(a)

A director shall discharge his
duties as a director, including
his duties as a member of a
committee:

(1)  In good faith;

(2) With the care an
ordinarily prudent person
in a like position would
exercise under similar
circumstances; and

(3) In a manner he
reasonably believes to be
in the best interests of the
corporation.

b) N.C.G.S. § 55-8-42. Standards of
conduct for officers.



C.

L.L.C’s

1.

(@) An officer with discretionary
authority shall discharge his
duties under that authority:

(1) In good faith;

(2) With the care an
ordinarily prudent person
in a like position would
exercise under similar
circumstances; and

(3 In a manner he
reasonably believes to be
in the best interests of the
corporation.

N.C.G.S. § 57C-3-20. Determination of
managers; management.

(a)

Unless the articles of organization
provide otherwise, all members by
virtues of their status as members
shall be managers of the limited
liability company...

N.C.G.S. § 57C-3-22. Duties of managers

(a)

(b)

The provisions of this section are all
subject to G.S. 57C-3-30.

A manager shall discharges his duties
as manager in good faith, with the
care an ordinary prudent person in a
like position would exercise under
similar circumstances, and in the
manner the manager reasonably
believes to be in the best interests of
the limited liability company...
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(c) A manager is not acting in good faith
if the manager has actual knowledge
concerning the matter in question that
makes reliance otherwise permitted
by subsection (b) of this section
unwarranted.

Kaplan v. O.K. Technologies, 196 N.C. App. 469, 675 SE. 2d

13 (2010).

The North Carolina Limited Liability Company
Act does not create fiduciary duties among
members. Members of a limited liability company
are like shareholders in a corporation in that
members do not owe a fiduciary duty to each other
or to the company.”

“An exception to this rule is that a controlling
shareholder owes a fiduciary duty to minority
shareholders.”

“[L]ike directors [of corporations], managers of a
limited liability company also owe a fiduciary duty
to the company, and not to individual members.”



Dio not write above this ins

Mail after recording to:

CERTIFICATE OF PARTNERSHIP OR BUSINESS UNDER ASSUMED NAME
FORSYTH COUNTY, NORTH CAROLINA

Each of the undersigned hereby certifies that he proposes to engage in a business in
Farsyth County, N. C. and files the following information with the Register of Deeds of
Forsyth County, pursuant to the provisions of G.5. 66-68:

THE BUSINESS
Name:
Street & No.
City-State-Zip
THE OWNERS
First Name Middle Name Last Name Residence Address

10




Signed:

If Owner is A Corporation
Name of Corporation
Home Office Address
By:
President
Seal/Stamp STATE OF NORTH CAROLINA - Forsyth County

My commission expires

L » & Notary Public of Forsyth County, NC deo
hereby certify that perzonally came before me this
day and acknowledged that he iz President of
and acknowledged on
behalf of the corporation, the due execution of the foregoing instrument.
Witness my hand and notarial seal thiz the _ day of L 20

+ 20 . Notary Public

Seal Stamp

My commission expires

STATE OF NORTH CAROLINA - Forsyth County
L » & Notary Public of Forsyth County, NC do
hereby certify that

personally appeared before me
this day and acknowledged the execution of the foregoing mstrument.
Witness my hand and notarial seal this the day of 20

420 . Notary Publie

Seal/ Stamp

My commizsion expires

STATE OF NORTH CAROLINA - Forsyth County
L » & Notary Public of Forsyth County, NC deo
hereby certify that

personally appeared before me
thiz day and ackmowledged the execution of the foregoing imstrument,
Witness my hand and notarial seal thiz the  day of 20

+ 20 . Notary Public

STATE OF NORTH CAROLINA - Forsyth County

I, C. Norman Holleman,

Register of Deeds of Forsyth County, NC, do hereby certify that

Personally appeared before me this day and acknowledzed the execution of the fm'egong instrument.
Witnezs my hand this the day of ]

C. Norman Holleman, Register of Deeds for Forsyth County:

11




NORTH CAROLINA )
) PARTNERSHIP AGREEMENT
FORSYTH COUNTY )
This Agreement is entered into on , by and
between and , both of

County, North Carolina;

WITNESSETH:

The parties hereto have this day formed a general partnership, upon the
following terms and conditions:

First. The name under which the partnership will do business is

Second. This partnership is formed for the following purpose:

[Describe business to be engaged in]

Third. The principal place of business of the partnership is
unless changed by mutual consent of the partners.

Fourth. This partnership is to continue in full force and effect until
dissolved by either partner hereto, which shall occur after one of the partners has
given to the other partner months' written notice of his
desire to dissolve the partnership.

Fifth. Each partner has contributed to the partnership the amount of
$ in cash or in personal property, the value of which has been agreed
upon by both partners. Each partner shall exclusively participate in and be liable
for, as the case may be, the future assessments, profits and losses, return of
capital, and each item of income, gain, loss, deduction, or credit for federal or
state income tax purposes in equal shares, in accordance with each partner's
contribution to the partnership. Upon dissolution, each partner shall receive an
equal share of the partnership assets after all partnership debts have been paid. An
individual capital account shall be maintained for each partner and no interest
shall be paid or accrued thereon.

Sixth. Each partner shall give to the business his entire time and attention
and not engage in any other business while this partnership is in force.

Seventh. Each partner shall receive as payment for services rendered an
amount for his services as from time to time may be mutually agreed upon. The
partners hereby agree that the amounts paid to each partner for his services shall
be equal.

12



Eighth. In the conduct of the business of the partnership, each partner shall
have equal authority to bind the partnership; provided that neither partner shall,
without the consent of the other partner, (i) execute on behalf of the partnership
any lease, contract of sale, deed, deed of trust, mortgage, note, security
agreement, or other instrument for and in the name of the partnership; (i1) assign,
transfer, pledge, compromise, or release any of the claims of or debts due the
partnership without receiving the full amount thereof; (iii) make, execute, or
deliver any assignment for the benefit of creditors, or any bond, confession of
judgment, guarantee, indemnity bond, or surety bond; or (iv) on behalf of the
partnership, become a surety, guarantor, or accommodation party to any
obligation. No act by a partner contrary to the provisions of this section shall be
binding upon the partnership or any other partner. All matters and things not
expressly set forth in this partnership agreement shall be decided by mutual
consent of the partners.

IN WITNESS WHEREOF, the parties hereto have executed this contract
in duplicate originals, one of which is retained by each of the parties.

(Seal)

(Seal)

Notes:
N.C.G.S. § 59-84.1 requires that every partnership other than a

limited partnership comply with the "assumed name" statute,
N.C.G.S. § 66-68.

13



NORTH CAROLINA )
) LIMITED PARTNERSHIP AGREEMENT
FORSYTH COUNTY )

This LIMITED PARTNERSHIP AGREEMENT is entered into on
, by and among the limited partners and general partner listed in
Section IV below (collectively, the "Partners").

RECITALS:

I. The parties hereto desire to form a Limited Partnership (hereinafter
referred to as the "Limited Partnership") under the Uniform Limited Partnership
Act of the State of North Carolina, as amended, for the purposes herein set forth.

NOW, THEREFORE, in consideration of the capital contributions set
forth below, and other good and valuable consideration, the parties hereto agree as
follows:

L. Name. The name of the Limited Partnership is

II. Business. The business of the Limited Partnership is to [acquire
and own, develop, maintain, operate, improve, lease, mortgage,
sell, exchange, and otherwise deal with certain real estate (the
"Property") located at , as 1s more
particularly described in the Agreement of Purchase and Sale
referred to in Section XV (C) below] [or, state any other
purpose]

, and in connection with or incidental to the
accomplishment of such purposes, to enter into any kind of activity
and to perform and carry out contracts. The Limited Partnership
shall not engage in any other business.

1. Principal Office. The principal office of the Limited Partnership
shall be located at .

IV.  Partners. The name and address of the general partner (the
"General Partner") and each limited partner (the "Limited
Partners"), and the capital contributions of each are listed below:
General Partner:
Name Address Capital Contribution

Limited Partners:

Name Address Capital Contribution

14
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VIIL

IX.

Term. The Limited Partnership shall continue until
, except that the Limited Partnership shall be
dissolved prior to such date upon the happening of any of the
following:

(1) the sale or other disposition of all or substantially
all the assets of the Limited Partnership; or,

(2) the retirement (which term includes the dissolution,
bankruptcy, or withdrawal for any reason) of the
General Partner; or,

3) the decision of the General Partner to terminate the
Limited Partnership.

Capital Contributions, Capital Accounts. Each Partner has made
capital contributions to the Limited Partnership in the amounts set
forth in Section IV above. An individual capital account shall be
maintained for each Partner. No Partner shall be entitled to receive
interest on his capital contribution or capital account. Each
Partner's capital account shall consist of the amount of cash plus
the fair market value of any property contributed to the Limited
Partnership, plus the Partner's distributive share of any income or
gain that is allocated to him under the Limited Partnership
Agreement, minus (1) the amount of all cash and the fair market
value of any property distributed to the Partner, and (2) the
Partner's distributive share of any expense or loss that is allocated
to him under the Limited Partnership Agreement. Each of the
foregoing items shall be computed in accordance with federal
income tax accounting principles.

Additional Contributions. No Limited Partner has agreed to make
any additional capital contribution. Except to the extent required
by law, the General Partner shall not be required to make any
additional capital contributions.

Returns. No time has been agreed upon for the return of the
contributions of the Limited Partners.

Profits. All profits, losses, and distributions shall be shared by the
Partners in the ratio that the capital contributions of each Partner
bear to the aggregate capital contributions of all the Partners.

Assignments. In no event shall all or any part of a Limited Partner's
interest in the Limited Partnership be assigned or transferred to a
minor or incompetent, and such attempted assignment shall be void
and ineffectual and shall not bind the Limited Partnership.

15



XI.

No Limited Partner shall have the right to substitute an assignee as
a Limited Partner in his place. The General Partner shall, however,
have the right to permit any such assignee to become a Substitute
Limited Partner and any such permission by the General Partner
shall be binding and conclusive without the consent or approval of
any Limited Partners. Any such Substitute Limited Partner shall
execute, acknowledge, and deliver an instrument to the General
Partner signifying his agreement to be bound by all the provisions
of the Partnership Agreement, as last amended, and shall accept
such other terms as the General Partner in his exclusive discretion
may determine as a condition to permitting such substitution.

In the event of the death, incapacity, bankruptcy, or dissolution of
a Limited Partner, his legal representatives shall have the same
status as an assignee of the Limited Partner unless and until the
General Partner shall permit such legal representatives to become a
Substitute Limited Partner on the same terms and conditions as
herein provided for assignees generally. The death, bankruptcy, or
dissolution of a Limited Partner shall not dissolve the Partnership.

An assignee of a Limited Partner who does not become a
Substitute Limited Partner as provided above shall have the right to
receive the same share of profits, losses, and distributions of the
Limited Partnership to which the assigning Limited Partner would
have been entitled if no such assignment had been made by such
Limited Partner.

Any Limited Partner who shall assign all his interest in the Limited
Partnership shall cease to be a Limited Partner of the Limited
Partnership and shall no longer have any rights or privileges of a
Limited Partner.

If any assignment of the interest of a Limited Partner shall be
made, there shall be filed with the Limited Partnership a duly
executed and acknowledged counterpart of the instrument making
such assignment, and such instrument must evidence the written
acceptance of the assignee to all the terms and provisions of this
Partnership Agreement, and if such an instrument is not so filed,
the Limited Partnership need not recognize any such assignment
for any purpose hereunder.

Additional Limited Partners. The General Partner is authorized at
any time and from time to time to admit to the Limited Partnership
additional Limited Partners upon each such additional Limited
Partner's making, or agreeing to make, such contributions to the
capital of the Limited Partnership as the General Partner shall
determine.

16



XII.

XIII.

XIV.

XV.

Priorities. No Limited Partner has any right of priority over any
other Limited Partner, as to contributions or as to compensation by
way of income.

Continuation. Upon the dissolution, bankruptcy, or withdrawal
from the Limited Partnership of the General Partner, any remaining
or surviving General Partner or Partners may elect to continue the
business of the Limited Partnership in accordance with the
applicable provisions of the Uniform Limited Partnership Act of
the State of North Carolina.

Demands for Property. A Limited Partner has no right to demand
and receive property in return for his capital contribution.

Additional Provisions.

A. Management and control of the business and affairs of the
Limited Partnership shall be vested in the General Partner;
except as otherwise expressly provided herein, no Limited
Partner shall have or exercise any rights in connection with
the management of such business. The General Partner
shall devote to the conduct of the business of the Limited
Partnership so much of his time as may be reasonably
necessary to efficient operations, but he shall not be
precluded from conducting other businesses as well, even if
in so doing he competes with the Limited Partnership. The
General Partner is hereby designated as the Tax Matters
Partner for the Limited Partnership within the meaning of
Section 6231 of the Internal Revenue Code of 1986, as
amended (the Code). The Tax Matters Partner shall have
the right and obligation to take all actions authorized and
required by the Code for the Tax Matters Partner.

B. The General Partner is specifically authorized to execute
such documents as it deems necessary in connection with
the acquisition, construction, development, and financing
of the Limited Partnership property, including, without
limiting the generality hereof, purchase agreement, note,
mortgage, or loan and any other documents that may be
required in connection with the acquisition and
construction of the Limited Partnership property or the
financing and development thereof.

C. The Limited Partnership is hereby authorized to execute,
become bound by the obligations of, and entitled to the
rights of an Agreement of Purchase and Sale between the
Limited Partnership and , and in

17




connection therewith, to execute all agreements,
promissory notes, guarantees, instruments, and other
documents, and to perform all acts, contemplated by such
Agreement of Purchase and Sale.

The General Partner is hereby authorized to decrease,
increase, or refinance any mortgage loan, including any
required transfer or conveyance of Limited Partnership
assets for security or mortgage purposes, and sell, lease,
exchange, or otherwise transfer or convey all or
substantially all the assets of the Limited Partnership.]

Each Limited Partner (including a Substitute or additional
Limited Partner) and any Substitute or additional general
partner hereby irrevocably constitutes, and empowers to act
alone, [name of the General Partner], from time to time
serving in such capacity, as attorney-in-fact for such
Limited Partner or General Partner, with full power of
substitution, with authority to execute, acknowledge, and
swear to all instruments and file all documents requisite to
carrying out the intention and purpose of this Agreement,
including, without limitation, all business certificates and
necessary certificates of limited partnership and
amendments thereto from time to time in accordance with
all applicable laws.

The foregoing appointment shall be deemed to be a power coupled with an
interest in recognition of the fact that each of the partners under this Agreement
will be relying upon the power of [name of General Partner] to act as
contemplated by this Partnership Agreement in such filing and other action on
behalf of the Limited Partnership and the Partners. The foregoing power of
attorney shall survive the assignment by any Partner of the whole or any part of
his or its interest hereunder or the retirement of any appointing General Partner.

IN WITNESS WHEREOF, the undersigned have subscribed and sworn
to this Agreement of Limited Partnership as of the day of

,2013.

GENERAL PARTNER

LIMITED PARTNER (if applicable)

LIMITED PARTNER (if applicable)

18



State of North Carolina
Department of the Secretary of State

ARTICLES OF INCORFORATION

Pursuant to §35-2-02 of the General Statutes of North Carolina, the undersipned does hereby submit these Arficles of
Incorporation for the purpese of formmg a business corporation.

1. The name of the corporation 15:
2. The oumber of shares the corporation 15 authonized to 155ue 15:
3. These shares shall be: {check euther a or b}
a D all of one class, designated as commeon stock; or
b D diyidedipiodass:gsmsu‘iawﬁhﬁadassasgmidzdintb&itﬁch&dmb&dnh
with the mformation required by N.C.G 5. Section 55-6-01.
4. The street address and county of the mitial registered office of the corporation is:
Number and Street
City, State Zip Code County
5. The mailng address, if different from the streer address, of the imtial repistered office 15:
Number and Street
City State Zip Code County
6. The name of the mitial registered agent 15:
7.  Prncipal office information: (must select euther a or b)
a D The corporahion has a prmeipal office.
The street address and county of the principal office of the corporaion 1s:
Number and Street
City, State Zip Code County
The mailing address, if different from the street address, of the prneipal office of the corporation 15:
Number and Street
City State Zip Code County
b. [] The corporation does not have a principal office.
CORPORATIONS DIVISION P. 0. BOX 29622 RALFIGH HC 27626-0622
(Revised Jamuary, 2003) {Form B01)
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8. Any other provizions, which the corporation elects to include. are attached.

9. The name and address of each mcorporator 1s s follows:

10. These ariicles will be effectve upon filing, wnless a date andor fume 15 specified:

Ths the day of 20
Signature
Tvpe or Print Name and Title
MOTES:
1. Filing fee is $125. This decument must be filed with the Secretary of State
CORPORATIONS DIVISION P. 0. BOX 29422 RALFIGH NC 27626-0622
{Ravised Jamuary, 2002) {Form B-01)

20



Instructions for Filing

ARTICLES OF INCORPORATION
(FarmB-01)

Ttem 1 Enfer the complete corporate name which must include a corporate endmg required by N.C.G.S. §55D-20-01(2)
(corporation, company, limited, incorporated, corp., co., td., orine ).

Ttem? Enter the number of shares the corporation will have the authenity to 15sme.

Ttem 3 Check (a) or (b), whichever 15 apphicable. If (b) 15 checked, add an attachment that includes the deseription of
the desipnations, preferences, imitations, and relative nghts of the shares.

Item 4 Enter the complete strest address of the remstered office and the county m which if 1z located.

Item 5 Enfer the complete mailmg address of the registered agent only 1f mail 15 not delivered to the street address
stated in Item 3 or if you prefer to recerve mal at a P. 0. Box or Drawer.

Ttem 6 Enfer the name of the registerad agent. The registered agent must be exther an individual who resides in North
Carolina; a domestic business corporation, nonprofit corporation, or Limited liability company whose busmess
office 15 1denhical with the registered office; or a foreign corporztion, nonprofit corporation or hmuted Labality
company authonzed to transact business in North Carolina whose busmess office 15 identical with the registered
office.

Ttem7 Select item “a”1f the corporation has a principal office. Enter the complete street addres: of the principal office
and the county in which 1t 1= located. If maul 15 not delivered to the street address of the principal office or if you
prefer to recerve mal at a P.0. Box or Drawer, enter the complete mailing address of the pnineipal office.

Select item “b™ 1f the corporation does not have a pnneipal office.
Ttem §  See form.
Item 9 Enfer the name and address of each incorporator. Only one meorporator 15 required i order to file.

Item 10 The document wll be effective on the date and at the time of filng, unless a delayed date or an effective ime
(on the day of filng) 1= specified. If 2 delayed affective date 15 specified without a time, the document will ba
effective at 11:39:39 pm_ on the day specified. If 2 delayed effective date 15 specified with 2 time, the document
will be effective on the day and time so specified. A delayed effective date may be specified up to and meluding
the 90" day after the day of filing.

Date and Execution
Enfer the date the document was executed.
In the blanks provided enter:
¢ The name of the entity executing the Articles of Incorporation; 1f an indrvidual, leave blank.
¢ The sipnature of the meorporator or representative of the incorporating entity.
#  The name of the meorporator or name and title of the above signed representatrve

ATTENTION:  Corporations wishing to render a professional servics as defined in N.C.G.S. §55b-2(6) shall contact

the zppropnate North Carolina licensing board to determme whether comphiance with addifional licensing requrements
may be mandated by law.

CORPORATIONS DIVISION P. 0. BOX 20622 RALEIGH, NC 27626-0622
(Revised Jamuary, 2003) {Farm B-01)
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Election by a Small Business Corporation
- 2003

[P Ducermir 2007) {Under section 1362 of the Internal Revenue Code)

Diaparmant of tha Tr
mmmsa::” ¥ The corporation can fax this form

OME No. 158548
FSHMImIImmg;:IMNMImm
to

IRS (see separate

Nate. This lection to be an 5 corporation can be soospted only if all the tests are met under' Who May Elsot on page 1 of the instnactions; all

shansholders have signed the consent statement; an officer has signed below; and the exact name and address. of the corporation and ofher
requirsd form information are provided.

Lici4] Election Information

Harm {509 Irstnactions) A Employer ldenifcation number
T!'IH_ Humibar, sircat, and raam of mite re. §f 2 .0, box, %04 nstuotions) B Do ncorpormiod
or Print

ity or town, siaie, and ZIF ooda C 5tk of inoorporation
D Check the applcable bowles) if the corporation, after applying for the EIN shown in A above, changed its [ name or [ address
E Election iz to be effective for tax year beginning (month, day, year) (ses instructions) _ . . . . ! i

Caution. A corporation (antity) making the election for its first tax year in axistence will usually enter the
beginning date of a short tac year that bagins on a date other than January 1.

Salacted tax year
(1) O Calendar year

{2} [J Fiecal yeer ending {month and day) &
% O 52-53-week year ending with reference to the month of December
{d) [J 52-53-week year ending with referenca to the manth of e

I b 2) or (4) is checkad, complete Part I

f more than 100 shareholders are listed for item J (see page 2), check this bow if treating members of a family as one
shareholder results in no more than 100 sharsholders (ses test 2 under Who May Elect in the instructions) &[]

Mame and title of officer or legal representative who the IRS may call for more information (| Telephone number of officer
or legal representative
(I

f this 5 corporation election is being filed with Form 11205, | declare that | had reasonable cause for not filing Form 2553
timely, and if this elaction iz made by an entity efigible to slect to be treated as a corporation, | declars that | also had
reasonable cause for not filing an entity classification election timely. See below for my explanation of the reasons the
elaction or elections were not made on time (ses instructions).

Undar panafics of parfry, | docirs that | havd akamined this akacton, incuding acoompanying Sohed.s md statamants, and o the bt of my inowiadge and belal, s

Slgﬂ s, corect, and compiais.

Here ’

Signatura of oMficar T Data

For Paparwork Reduction Act Notice, see separate Instructions. Cat No. 1820R Form 2583 [Rav. 12-2007
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Fomn 2653 ey, £2-2007) Pag 2
N Bection Information (confinuad)
K

4 L
Eharshaiders' Consert Statomant.
Mame and address of eachl | jngior poraifie of parjury, w declars that wa consant 10 tha Stock cwned of
sharchalder ar former | gigoain of ha above-named corporation 10 b an S coporation | PEFCENEA0E Of CWNErsHip L N
sharchokder required t0 | uncar section 1342{a) and faa wa have ekaminod this consont | (588 INStTUCHONE) SOCIE| SBCUMY ey e hfer's
consent to the slecion. | saemont, Incuding accompanying scheduias and Smamants, MUMDER OF BMPOYER | e s
[See the instructiona for | and io the best of our knowledge and balal, 1 & s, oomect, and identification numier F:n.nd
codumin K} campiel. Wa undarstand our consent ks binding and may not be | Number of {568 Insructions) e
withzirsan aftar iha companmtion has mads o vald sioclon. [Bign | shares or | DateE) day)
ar dats bk )
Sgae Dol |° CWnesip
Form 2553 [Rev. 12.2007)
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Fomm 2553 . 12-2007) Pags 3
Selection of Fiscal Tax Year (see instructions)
Mote. All corporations using this part must completa item O and item P, O, or AL
0 Check the applicabie bow 1o Indicate whethar the corporation s
1. [J A new corporation adopting the tan year entered in ftem F, Part |.
2 [] An existing corporation retaining the tax year entered In iem F, Part |
4 [ An existing corporation changing io ihe tax year antared In fem F, Part |,
P Compiete tem P If the corporaion 15 using the automatic approval provisions of Rev, Prog. 2006-46, 2006-45 LALB. 859, to request i) @

natural business year (as defed In section 5,07 of Aey. Proc. 2006-46) or (2) A year Mat satisfias the ownarship t year test (as defiied In
580500 £.08 of Fey. Proc. 2008-48). Check the applicabie bos beiow to Indicate the representation statement the Corporaiion s making,

1. Natural Bisiness Year ™[] | rapresant that the corparation |5 adoping, retaining, or changing to 2 tax year that qualfies as fs natual
busingss year {22 defined In saction £.07 of Fiev. Proc. 2006-48) and has atfached 2 Statement showing separately for each monin the gross
recalpts for the most reeent 47 months (see Instnictions). | akso rapresant that the comoration is not preciuded by sacion 4.02 of Aev. Proc.
2006-46 from obtaining Sutomatic appeoval of such adoption, retention, of change In tax year.

2 Ownarship Ta Year ® [ | reprasent that sharehoiders (a5 described In section 5.08 of Rev. Proc. 2008-46) haiding mors than haif of
the shares of the stock (zs of e first day of the tae year to which the requast relates) of the corporation have the same tax year or are

10 the tae year Mat the corparztion adopis, retaing, or changes to per itam F, Part I, and that such tax year satisfes
the requirement of section 4.01(3) of Rev. Proc. 2006-48. | ko reprasent that the corporation ks not preciuded by saction 4.02 of Rey. Proc.
200€-26 from obtzining automatic approval of such adaption, retention, or change In tax year.

Note. 1f you oo not 1= Itam P and the corporation warts  flscal tax yaar, complate sither Item O or A below. ttem Q |5 used to request a fscal
tan year hased on & busiess purposs and to maie 3 hack-up Secon 444 sisction. 1tem A 5 used o Make & reguiar Section 444 alection.

O Dirsinags Purpose—To fequest a fiscal ax yaar hased on & business purpass, check bax 01, Saa Insiuctions for detalls Including paymert
of & User fee. You may azo chack box 02 and/or bom 00

1. Check here =[] It the fiscal year antered In Hem F, Part |, 15 requested under the prior approval provisions of Riay, Proc. 2002-28,
2002-62 |A A 1046 Attach tn Form 2653 a statement descrining e relevant facks and circumsatances and, if applicabla, the gross recelpts
rom 2ales and senvices NeCesaary to estaniizh 3 business purpcse. Ses the Instructions for detalls regarding the gross receipts from sales
and serviges. If the RS proposes to disapprove the raquestad fiscal year, do youwant a conterence with the IS National Dffica?

Oves One
2. Check here @[] to show Mhat tha corporation Iniends o make 8 back-up Sacion 444 aiaction In Mie even ha corporation’s business
plrposs request 1= ot Bpproved by the IRS. (Sae Instructions for maore Information.)

3. Check here &[] tn show that tha corporation agrees to adopt or change to a tax year endng Decamber 31 H necesaary Tor e (A
i0 accept this election for S corporation status In the &vent (1) the corporation's business purpose request Is not &pproved and the
Corporaion makes 3 hark-Lp section 444 eiection, but s Lifimately not qualiied tn make 3 section 444 election, or (2) Ma comoration’s
business purpose request s mot approved and the corporation i not maike & bagk-up sechon 444 siction.

R Saction &44 Bection—To make 3 sacion 444 slaction, check box R1. You may also check Dox A2

1.Check here ™[]t show that tha corporation wil make, 1 quakfed, 2 saction 444 slecion o have the fscal i) year shown In Bem F,
Part |. To make the dlaction, you must compiete Form 8716, Hecton To Have 3 Tax Year Othar Than a Requied Tax Year, and althar
attach It tn Form 2563 or fla 1t separataly.

2 Check hers ® [ tn show that the comporation arrees to adopt or change tn a tax year ending Decamibar 31 i necessary for the [AS
10 accept this eiection for S corporation status in the event the corporaion |z Wamately not quaiied t make 2 sacion 444 saction

icudll} Qualified Subchapter S Trust (Q55T) Election Under Section 1361{d)(2)*

Income bensficieny's name and address Social sacunty number
i ;
Trust's name and address Employer identifcation number
i
Duate on which Siock of e corporaion was tanstamed to e st monn, day, yea _ . . . . . . . _ 7/

In order for the tnist named abowe to be 8 Q25T and thus a quallying sharenolcer of the  corparatian for which this Form 2653 5 fled, |
hereby maks tha skection Under saction 121(d)(2). Undsr penalties of perury, | certty that the tnst meets tha defintional requirements of
section 1261{d2) and that all other Imormatian provided 1n Part 1 1 e, comect, and complata,

Blgnatu of Inooma banaficiry o sigratur and it of lagal reprasaniatva ar other qualfied parson makng the gection. Dat

“Lisa Part il to make the QST electon only | siock of the corporation has been fransiemad 1o the trust on or before the date on which the
Cvparation makes its slection i be an S corporaion. The CSST slaction must b mace and fled saparately If stock of e comporaion s
transfemed to the trust after the date on which fie coparation makes fhe 5 alecion.

() ponto on ey pagar Form 2663 e, 12.20m)
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State of North Carolina
Department of the Secretary of State

Limited Liability Company
ARTICLES OF ORGANIZATION

Pursuant to §57C-2-20 of the General Statutes of North Carolina, the undersigned does hereby submit
these Articles of Organization for the purpose of forming a limited Liability company.

1. The name of the limited liability company is:

2. Ifthe limited Ligbility company is to dissolve by a specific date, the latest date on which the
limited liability company 1s to dissolve: (If no date for dissolution is specified, there shall be no
limit on the duration of the limited Liability company.)

3. Thename and address of each person executing these articles of organization is as follows:
{State whether each person is executing these arficles of organization in the capacity of a
member, organizer or both. Note: This document must be signed by all persons listed hers).

4. The street address and county of the initial registered office of the limited hability company is:

Number and Street

City, State, Zip Code County

5. The mailing address, if different from the street address, of the intial registered office 1s:

6. Thename of the mihal registered agent is:

1. Prineipal office mformation: (Select either a or b)
a. [] The limited iability company has a principal office.
The street address and county of the principal office of the limited Lialality company 15:

Number and Streat
City, State, Zip Code County

The matling address, if different from the street address, of the principal office of the corporation 1s:

b. DT]:e]mtedhabﬂxtympmy does not have a prineipal office.
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8. Check one of the following:

(1) Member-managed LLC: all members by virtue of their status as members shall be
managers of this limited Liability company.

(i) Manager-managed LLC: except as provided by N.C.G.5. Section 57C-3-20(g), the

members of this limited lLiabality company shall not be managers by virtue of their status as
members.

9 Anyother provisions whach the limited Liability company elects to inchude are attached.

10.  These arficles will be effective upon filing, unless a date and/or time 15 specified:

Thisisthe  dayof ,20
Signare
Type or Print Name and Tile
NOTES:
k Filing fee is $125. This document must be filed with the Secretary of State.
CORPORATIONS DIVISION P.0. Box 29422 RALEIGH, NC 27626-0622
(Ravisad Jamuary 2002) (Farm L-01)
Instructions for Filing
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Item 1

Item 2

Item 3

Item 4
Item 5

Item &

Item 7

Item @

LIMITED LIABILITY COMPANY
ARTICLES OF ORGANIZATION
(Form L-01)

Enter the complete company name, which mmst include 2 limited lishility company ending required by N.C.G5. §
55D-20 (limited Lisbility company, LL.C_ Itd lishility co., limited liability co., or Id. Hsbility company).

Enter the latest date on which the limited lishility compeny may dissobve. If no date for dissolution is specified.
there shall be no limit on the duration of the limited lishility company. (See N.C.G.5 §57C-2-30)

Enter the name snd address of each person who executes the articles of orpanization snd whether they are executing
them in the capacity of 2 member or of an organizer or both. Unless the arficles of organization provide otherwise,
each person executing the arficles of organizstion in the capacity of a member of the limited lishility compamy
becomes 8 member at the fime that the filing by the Secretary of State of the arficles of orgamizstion of the Hmited
lishility company becomes effective. (See N.C.GS. § 57C-3-01)

Enter the complete street address of the registered office and the county in which it is located.

Enter the complete mailing address of the registered office only if mail iz not delivered to the street address shown
in Item 4 or if the registered agent prefers o heve mail delivered to 3 P.0. Box or Dirawer,

Enter the name of the registered agent The registered apent must be either an indivicual who resides in North
Carolina; 3 domestic business corporation, nonprofit corporation, or limited lishility company whose busines: office
is identical with the registered office; or a foreign corporation, nonprofit corporation or limited Hability company
authorized to transact business or conduct affairs in North Caroling whose business office i= identical with the
registered office.

Select item “a™ if the limited lishility company has a principal office. Enter the complets street address of the
principal office and the county in which it is located. If mail is not delivered to the sireet address of the principal
office or if you prefer to receive mail &t 2 P.0. Box or Drawer, enter the complete mailing address of the principal
office.

Select item “b” if the limited lishility company does not have 2 principal office.

Unless the articles of erganization provide otherwize, 3l members shall be managers of the LLC, topather with any
other persons designated 35 managers i, or i sccordance with, the artcles of organization or the LLC's written
operating agreement. If the articles of organization provide that all members are not necessarily managers by virme
of their stains 35 members, then those persons designated a5 managers . or in accordance with, the ariicles of
OIEANnizafion of @ operating agreement shall manage the LLC, except for such period during which no desiznation
haas been meade or is m effect. in which case all members shall be mansgers.

N.C.GS. §57C-2-11(b) states that the articles of organizstion may contain amy provision not inconsistent with Law,
including any mater that imder Chapter 57C is parmirted to be zet forth in 2 limited lisbility compamny's operating
agreement The name and address of each of the initis] members of the hmited iability company may be stated 2= an
aftachment. Unless the articles of organization provide otherwise, each person who is named in the articles of
OIEAnizafion & 3 member of the imited lisbility company becomes a member at the time thet the filmg by the
Secretary of State of the arficles of organizstion of the limited Liability company becomes effective. (See N.C.G5.
§ 57C-3-01)

Item 10 The document will be efective on the date and at the time of filing, unless 8 delayed date or an effective time (o

the day of filing) is specified I a delayed effective date is specified without a fime, the document will be effective
at 11:59:59 pm. Ralleizh, North Carolina time on the day specified. Ifa delayed effective dafe is specified, the
document will be effective on the day and at the fime specified. A delsyed effective date may be specified up fo and
inchuding the 90th day after the day of filing.

Date and Execution

Enter the date the dorument was executed.

In the blanks provided enter:

The name of the entity executing the Articles of Organizstion if a individual leave blank.

The siznsmure of the member and/or orzanizer of representative of the orzanizing entiry.

The name of the member and‘or orzanizer or name of the above-signed represenimtive.

The tite of the individual ot entity exeruting the Articles of Organization (i.e. Organizer, Membser ot both)
The document may, but nead not, contain an scknowledzment, verification, or proof

ATTENTION: Limited liability companies wishing to render 2 professional service as defined m M.C.G.5. §55B-2(f) shall
comtact the appropriate North Carelina licensing board to determine whether compliance with additional licensing
requirements may be mandated by lw. Such lmited hability companies should consult H.C.G.5. §57C-2-01 for further

details.
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NORTH CAROLINA OPERATING AGREEMENT

OF

N N N

FORSYTH COUNTY

THIS OPERATING AGREEMENT (this "Agreement") of
(the "Company"), a Limited
Liability Company organized pursuant to the North Carolina Limited Liability
Company Act, is executed effective as of the day of
, 2013, by and among the Company and the persons
executing this Agreement as the initial Members (as defined below).

ARTICLE I - DEFINITIONS.

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

(a) "Act" means the North Carolina Limited Liability Company Act,
as the same may be amended from time to time.

(b) "Adjusted Capital Account" means, with respect to a Member, the
balance in such Member's Capital Account at the end of the
relevant fiscal year, as determined in accordance with the Treasury
Regulation Section 1.704-1(b)(2)(iv).

(c) "Articles of Organization" means the Articles of Organization of
the Company filed with the Secretary of State, as amended or
restated from time to time.

(d) "Capital Account" means for each Member the account established
pursuant to Section 8.2 hereof and maintained in accordance with
the provisions of this Agreement.

(e) "Capital Contribution" means any contribution to the capital of the
Company in cash or property by a Member whenever made.

® "Code" means the Internal Revenue Code of 1986 as amended
from time to time (and any corresponding provision of succeeding
law).

(2) "Distributable Cash" means, with respect to the Company for a
period of time, all funds of the Company on hand or in bank
accounts of the Company as, in the discretion of the Managers, is
available for distribution to the Members after provision has been
made for (i) payment of all operating expenses of the Company as
of such time, (ii) provision for payment of all outstanding and
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(h)

(@)

G

(k)

)

(m)

(n)

(0)

unpaid current obligations of the Company as of such time, and
(ii1) provision for such reserves as the Managers deem necessary or
appropriate for Company operations.

"Fiscal Year" means the calendar year, provided that the first
Fiscal Year of the Company shall commence on day of

, 20 , and continue through the 31st of
December, 20 .

"Income" means, for each Fiscal Year or other period, each item of
income and gain as determined, recognized and classified for
Federal income tax purposes, provided that any income or gain that
is exempt from Federal income tax shall be included as if it was an
item of taxable income.

"Initial Capital Contribution" means the initial contribution to the
capital of the Company made by a Member pursuant to Section
8.1(a) of this Agreement.

"Loss" means, for each Fiscal Year or other period, each time of
loss or deduction as determined, recognized, and classified for
Federal income tax purposes, increased by (i) expenditures
described in Section 705(a)(2)(B) of the Code, (iii) expenditures
contemplated by Section 709 of the Code (except for amounts with
respect to which an election is properly made under Section 709(b)
of the Code), and (iii) expenditures resulting in a deduction of a
loss incurred in connection with the sale or exchange of Company
property that is disallowed to the Company under Section
267(a)(1) or Section 707(b).

"Majority" means, with respect to any referenced group of
Managers, a combination of any of such Managers constituting
more than fifty percent (50%) of the number of Managers of such
referenced group who are then elected and qualified.

"Majority in Interest" means, with respect to any referenced group
of Members, a combination of any of such Members who, in the
aggregate, own more than fifty percent (50%) of the Membership
Interest owned by all of such referenced group of Members.

"Manager" means each initial Member named in the Articles of
Organization of the Company or any other Person that succeeds
such Person in their capacity as a manager, and each other Person
elected to act as a manager of the Company as provided herein.
"Managers" refers to such Persons as a group.

"Member" means each Person designated as a member of the
Company on Schedule I hereto, whether such Person becomes a

31



(p)

(@

(r)

(s)

®

2.1

member by virtue of executing and filing the Articles of
Organization or such Person is admitted as a member of the
Company in accordance with Article X. "Members" refers to such
Persons as a group.

"Membership Interest" means all of a Member's rights in the
Company, including without limitation, the Member's share of the
profits and losses of the Company, the right to receive distributions
of the Company's assets, any right to vote and any right to
participate in the management of the Company as provided in the
Act and this Agreement. As to any Member, Membership Interest
shall mean the percentage set forth opposite such Member's name
on Schedule I hereto.

"Net Income" and "Net Loss" means, for each Fiscal Year or other
relevant period, (i) the excess of the Income for such period over
the Loss for such period, or (ii) the excess of the Loss for such
period over the Income for such period, respectively; provided,
however, that Net Income and Net Loss for a Fiscal Year or other
relevant period shall be computed by excluding from such
computation any Income specially allocated under Section 8.1.

"Person" means an individual, a trust, an estate, or a domestic
corporation, a foreign corporation, a professional corporation, a
partnership, a limited partnership, a limited liability Company, a
foreign limited liability Company, an unincorporated association,
or another entity.

"Secretary of State" means the Secretary of State of North
Carolina.

"Treasury Regulations" means the Income Tax Regulations and
Temporary Regulations promulgated under the Code, as such
regulations may be amended from time to time (including
corresponding provisions of succeeding regulations).

ARTICLE II - FORMATION OF THE COMPANY

Formation.  The Company was formed on day of
, 20 , upon the filing with the Secretary of State of the

Articles of Organization of the Company. In consideration of the mutual
promises and covenants, contained herein and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the
parties hereto agree that the rights and obligations of the parties and the
administration and termination of the Company shall be governed by this
Agreement, the Articles of the Organization and the Act.
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2.2 Name. The business and affairs of the Company shall be
conducted under the name of . The
name of the Company may be changed from time to time by amendment of the
Articles of Organization. The Company may transact business under an assumed
name by filing an assumed name certificate in the manner prescribed by
applicable law.

2.3 Register Office and Registered Agent. The Company's registered
office shall be )
and the name of its initial registered agent at such address shall be

2.4  Principal Place of Business. The principal place of business of the
Company within the State of North Carolina shall be County, North
Carolina. The Company may locate its place(s) of business and registered office
at any other place or places as the Managers may from time to time deem
necessary or advisable.

2.5 Term. The Company shall continue in existence as specified in the
Company's Articles of Organization, unless the Company is earlier dissolved and
its affairs wound up in accordance with the provisions of this Agreement or the
Act.

2.6 Purposes and Powers.

(a) The Company may engage in any lawful business for which
limited liability companies may be organized under the Act unless
a more limited purpose is stated in the Articles of Organization.

(b) The Company shall have any and all powers which are necessary
or desirable to carry out the purposes and business of the
Company, to the extent the same may be legally exercised by
limited liability companies under the Act. The Company shall
carry out the foregoing activities pursuant to the arrangements set
forth in the Articles of Organization and this Agreement.

2.7  Nature of Members' Interests. The interests of the Members in the
Company shall be personal property for all purposes. Legal title to all Company
assets shall be held in the name of the Company. Neither any Member nor a
successor, representative or assign of such Member, shall have any right, title or
interest in or to any Company property or the right to partition any real property
owned by the Company. Interest may be evidenced by a certificate of
Membership interest issued by the Company, in such form as the Managers may
determine.

ARTICLE IIT - RIGHT AND DUTIES OF MANAGERS
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3.1 Management. The business and affairs of the Company shall be
managed by the Managers. In addition to the powers and authorities expressly
conferred by this Agreement upon the Managers, the Managers shall have full and
complete authority, power and discretion to manage and control the business of
the Company, to make all decisions regarding those matters and to perform any
and all other acts or activities customary to or incident to the management of the
Company's business, except only as to those acts and things as to which approval
by the Members is expressly required by the Articles of Organization, this
Agreement, the Act or other applicable law. At any time when there is more than
one Manager: (i) any one Manager may take any action permitted to be taken by
the Managers, unless the approval of more than one of the Managers is expressly
required pursuant to this Agreement or the Act; and (ii) the Managers may elect
one or more officers who may but need not be Members or Managers of the
Company, with such titles, duties and compensation as may be designated by the
Managers, subject to any applicable restrictions specifically provided in this
Agreement or contained in the Act.

3.2 Number and Qualifications. There shall initially be two Managers
of the Company, who are Members. The names and consent of the Managers to
serve as such shall be evidenced on Schedule II attached hereto and made a part
hereof, as amended upon any change of Managers. The number of Managers of
the Company may be fixed from time to time by the affirmative vote of a
Majority in Interest of all of the Members, but in no instance shall any decrease in
the number of Managers have the effect of shortening the term of any incumbent
Manager.

3.3.  Election and Term of Office. Managers shall be elected at the
annual meeting of the Members (except as provided in Sections 3.5 and 3.6).
Each Manager shall hold office until the Member's successor shall have been
elected and qualified, or until the death or dissolution of such Member, or until his
or its resignation or removal from office in the manner provided in this
Agreement or in the Act.

3.4  Resignation. Any Manager of the Company may resign at any
time by giving written notice to all of the Members of the Company. The
resignation of any Manager shall take effect upon receipt of notice thereof or at
such later time as shall be specified in such notice; and, unless otherwise specified
therein, the acceptance of such resignation shall not be necessary to make it
effective.

3.5 Removal. At any special meeting of the Members called expressly
for that purpose, all or any lesser number of Managers may be removed at any
time, either with or without cause, by the affirmative vote of a Majority in Interest
of all the Members then entitled to vote at any election of Managers. In case any
vacancy so created shall not be filled by the Members at such meeting, such
vacancy may be filled by the Managers as provided in Section 3.6.
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3.6  Vacancies. Any vacancy occurring for any reason in the Managers
of the Company may be filled by the affirmative vote of a Majority of Managers,
except for a vacancy occurring in the Managers by reason of any increase in the
number of Managers, which shall be filled by the affirmative vote of a Majority in
Interest of all the Members at an annual meeting of Members or at a special
meeting of Members called for that purpose.

3.7 Inspection of Books and Records. Any Manager shall have the
right to examine all books and records of the Company for a purpose reasonably
related to such Manager's position as a Manager.

3.8 Compensation. The compensation of the Managers of the
Company shall be fixed from time to time by an affirmative vote of a Majority in
Interest of the Members or by contract approved by an affirmative vote of a
Majority in Interest of the Members, and no Manager shall be prevented from
receiving such salary by reason of the fact that he is also a Member of the
Company.

3.9  Committees of the Managers. The Managers, by resolution, may
designate from among the Managers one or more committees, each of which shall
be comprised of one or more of the Managers.

ARTICLE IV - MEETINGS OF MANAGERS

4.1 Place of Meeting. The Managers of the Company may hold their
meetings, both regular and special, at any place within or without the State of
North Carolina.

4.2 Notice of Meetings. The first meeting of newly elected Managers
shall be held immediately following the adjournment of the annual meeting of the
Members. The Managers may otherwise meet at such intervals and at such time
and place as they shall schedule. The first meeting of Managers, and any
scheduled meetings of the Managers, may be held without notice. Special
meetings of the Managers may be called at any time by no less than one-third of
the then serving Managers for any purpose or purposes. Notice of such special
meetings, unless waived by attendance or by written consent to the holding of the
special meeting, shall be given at least five (5) days before the date of such
meeting to all Managers not calling the meeting. Notice of such special meeting
shall state that it shall be held at the principal place of business of the Company,
the date and hour of the special meeting, and its purpose or purposes. Absent the
written consent of a Majority of the Managers to take other action, the business
transacted at such special meeting shall be limited to such purpose or purposes as
stated in the notice.

43 Action by Managers; Quorum; Voting; Action Without a Meeting.

(a) A Majority of the Managers shall be necessary to constitute a
quorum for the transaction of business. Every act or decision done
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(b)

(©)

(d)
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or made by a Majority of the Managers present at a meeting duly
held at which a quorum is present shall be regarded as the act of
the Company, unless a great number is required by law or by the
Articles of Incorporation.

Managers may participate in any meeting of the Managers by
means of conference telephone or similar communications
equipment, provided all persons participating in the meeting can
hear one another, and such participation in a meeting shall
constitute presence in person at the meeting.

All votes required of Managers hereunder may be by voice vote
unless a written ballot is requested, which request may be made by
any one Manager.

Any action which under any provision of the Act or this
Agreement is to be taken at a meeting of the Managers may be
taken without a meeting by written consent signed by all Managers
who would be entitled to vote upon such action at a meeting. Such
written consent must be kept with the records of the Company.

Adjournment. A Majority of the Managers present may adjourn

any Managers' meeting to meet again at a stated day and hour or until the time
fixed for the next regular meeting of the Managers.

5.1

ARTICLE V - MEMBERS

Names and Addresses of Members. The names, addresses, and

Membership Interests of the Members are as reflected in Schedule I attached
hereto and made a part hereof, which Schedule shall be as amended by the
Company as of the effectiveness of any transfer or subsequent issuance of any
Membership Interest.
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(a)

(b)

(©)

Admission of Members.

In the case of a Person acquiring a Membership Interest directly
from the Company, the Person shall become a Member with
respect to such Membership Interest on compliance with the
requirements of Article X and making the Capital Contributions
specified in Section 8.1.

An assignee of a Membership Interest shall become a Member on
compliance with the requirements of Article X.

Any Person may become a Member unless such Person lacks

capacity or is otherwise prohibited from being admitted by
applicable law.
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ARTICLE VI - MEETINGS OF MEMBERS

6.1 Annual Meetings of Members. An annual meeting of the Members
will be held at such time and date at the principal office of the Company or at
such other place within or without the State of North Carolina as shall be
designated by the Managers from time to time and stated in the notice of the
meeting. The purposes of the annual meeting need not be enumerated in the
notice of such meeting.

6.2 Special Meeting of Members. Special meetings of the Members
may be called by the Managers or by the holders of not less than thirty percent
(30%) of all the Membership Interests. Business transacted at all special meetings
shall be confined to the purpose or purposes stated in the notice.

6.3  Notice of Meetings of Members. Written notice stating the place,
day and hour of the meeting and, additionally in the case of special meetings,
stating the principal place of business of the Company as the location and the
purpose or purposes for which the meeting is called, shall be delivered not less
than ten (10) nor more than sixty (60) days before the date of the meeting, to each
Member of record entitled to vote at such meeting.

6.4  Record Date. For the purpose of determining Members entitled to
notice of or to vote at any meeting of Members or any adjournment thereof, or
Members entitled to receive payment of any distribution, or to make a
determination of Members for any other purpose, the date on which notice of the
meeting is mailed or the date on which any such distribution is declared, as the
case may be, shall be the record date for such determination of Members, When a
determination of Members entitled to vote at any meeting of Members has been
made as provided in this Section, such determination shall apply to any
adjournment thereof.

6.5 Quorum. A Majority in Interest of the Members shall constitute a
quorum at all meetings of the Members, except as otherwise provided by law or
this Agreement. Once a quorum is present at the meeting of the Members, the
subsequent withdrawal from the meeting of any Member prior to adjournment or
the refusal of any Member to vote shall not affect the presence of a quorum at the
meeting. If, however, such quorum shall not be present at the opening of any
meeting of the Members, the Members entitled to vote at such meeting shall have
the power to adjourn the meeting from time to time, without notice other than
announcement at the meeting, until the holders of the requisite amount of
Membership Interest shall be present or represented.

6.6  Actions by Members Other than the Election of Managers. Except
for a matter for which the affirmative vote of the holders of a greater portion of
the Membership Interest entitled to vote is required by law, the Articles of
Organization or this Agreement, the act of Members shall be the affirmative vote
of a Majority in Interest of all the Members represented and voting at the meeting.
All actions of the Members provided for herein may be taken by written consent
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without a meeting. Any such action which may be taken by the Members without
a meeting shall be effective only if the consents are in writing, set forth the action
so taken, and are signed by all Members eligible to vote on such action. Members
may participate in any meeting of the Members by means of a conference
telephone or similar communications equipment, provided all persons
participating in the meeting can hear one another, and such participation in a
meeting shall constitute presence in person at the meeting.

6.7  Action by Members to Elect Managers. For purposes of voting on
the election of Managers, Managers shall be elected at any meeting of the
Members at which a quorum is present by a plurality of the Membership Interest
represented and voting at the meeting.

6.8 List of Members Entitled to Vote. The Managers shall make, at
least ten (10) days before each meeting of Members, a complete list of the
Members entitled to vote at such meeting, or any adjournment of such meeting,
arranged in alphabetical order, with the address of and the Membership Interest
held by each, which list, for a period of ten (10) days prior to such meeting, shall
be kept on file at the registered office of the Company and shall be subject to
inspection by any Member at any time during usual business hours. Such list
shall also be produced and kept open at the time and place of meeting and shall be
subject to inspection of any Member during the whole time of the meeting.
However, failure to comply with the requirements of this Section shall not affect
the validity of any action taken at such meeting.

6.9 Registered Members. The Company shall be entitled to treat the
holder of record of any Membership Interest as the holder in fact of such
Membership Interest for all purposes, and accordingly shall not be bound to
recognize any equitable or other claim to or interest in such Membership Interest
on the part of any other person, whether or not it shall have express or other
notice of such claim or interest, except as expressly provided by this Agreement
or the laws of North Carolina.

ARTICLE VII - LIMITATION OF LIABILITY AND
INDEMNIFICATION OF MANAGERS AND MEMBERS

7.1 Limitation of Liability. No Manager or Member of the Company
shall be liable to the Company or its Members for monetary damages for an act or
omission in such person's capacity as a Manager or a Member, except as provided
in the Act for (i) acts or omissions which a Manager knew at the time of the acts
or omissions were clearly in conflict with the interests of the Company, (ii) any
transaction from which a Manager derived an improper personal benefit, or (iii)
acts or omissions occurring prior to the date this provision becomes effective. If
the Act is amended to authorize action further eliminating or limiting the liability
of Managers and Members, then the liability of a Manager or Member of the
Company shall be eliminated or limited to the fullest extent permitted by the Act
as so amended. Any repeal or modification of this section shall not adversely
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affect the right or protection of a Manager or Member existing at the time of such
repeal or modification.

7.2 Indemnification. The Company shall indemnify the Managers and
Members to the fullest extent permitted or required by the Act, as amended from
time to time

7.3 Other Rights. The indemnification provided by this Agreement
shall:(i) inure to the benefit of the estate, heirs, executors, administrators or other
successors of an indemnitee; and (ii) not be deemed to create any rights for the
benefit of any other person or entity.

7.4  Report to Members. The details concerning any action to limit the
liability, indemnify, or advance expenses to a Manager, Member, or other, taken
by the Company shall be reported in writing to the Members with or before the
notice or waiver of notice of the next Members' meeting or with or before the next
submission to Members of a consent to action without a meeting or, if sooner,
separately within ninety (90) days immediately following the date of the action.

ARTICLE VIII - CONTRIBUTIONS TO CAPITAL AND
CAPITAL ACCOUNTS; LOANS

8.1 Capital Contribution; Loans.

(a) Upon execution of this Agreement, each Member agrees to
contribute cash to the Company in the amount set forth as the
Initial Capital Contribution of such Member on Schedule I,
attached hereto.

(b) If the Managers determine that the Initial Capital Contributions are
insufficient to carry out the purposes of the Company, the
Managers may request that the Members make additional
contributions to the capital of the Company. If a Majority in
Interest of the Members approve such request, then each of the
Members shall be obligated to make such additional contributions
(each an "Additional Capital Contribution") to the Company
ratably in accordance with such Members' then existing
Membership Interest within the time period approved by the
Majority in Interest of the Members. In the event any Member
fails to fulfill any commitment to contribute additional capital (the
"Defaulting Member"), the Managers may elect to allow the
remaining Members (the "Lending Members") to contribute to the
Company, pro rata by Membership Interest, such Additional
Capital Contribution. All amounts so contributed by the Lending
Members shall be considered a loan to the Defaulting Member
bearing interest at the prime rate, as set out in the Wall Street
Journal on the date of the loan, plus three percent (3%) simple
interest, until repaid. In addition, until all of such loans are repaid
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(©)

(d)

8.2

(a)

(b)

8.3.

(a)

by the Defaulting Member, all distributions from the Company
which would have been paid to the Defaulting Member shall be
paid to the Lending Members in proportion to the then outstanding
interest and principal of such loans.

No Member shall be paid interest on any Capital Contribution to
the Company.

In addition to the loans to the Defaulting Member provided for in
Section 8.1(b) above, upon approval of the terms thereof by the
Managers, any Member may make a loan to the Company upon
commercially reasonable terms. Loans by a Member to the
Company shall not be considered Capital Contributions.

Capital Accounts.

The Company shall maintain a separate capital account (each a
"Capital Account') for each Member pursuant to the principals of
this Section 8.2 and Treasury Regulations. The Initial Capital
Account of each Member shall be the Initial Capital Contribution
of such Member. Such Capital Account shall be increased by (i)
the amount of the subsequent Capital Contributions of such
Member to the Company under Section 8.1; and (ii) such
Member's allocable share of Company Income and Net Income
pursuant to Section 9.1. Such Capital Account shall be decreased
by (i) the amount of cash distributed to the Member by the
Company pursuant to Section 9.2 and (ii) such Member's allocable
share of Loss and Net Loss pursuant to Section 9.1.

The provisions of this Section 8.1 and other portions of this
Agreement relating to the proper maintenance of Capital Accounts
are designed to comply with the requirement of Treasury
Regulations Sections. The Members intend that such provisions be
interpreted and applied in a manner consistent with such Treasury
Regulations. The Managers are authorized to modify the manner
in which the Capital Accounts are maintained if the Managers
determine that such modification (i) is required or prudent to
comply with the Treasury Regulations and (ii) is not likely to have
a material effect on the amounts distributable to any Member upon
the dissolution of the Company.

Withdrawal or Reduction of Members' Contributions to Capital.

No Member shall have the right to withdraw all or any part of its
Capital Contribution, except as may be otherwise specifically
provided in this Agreement. Under circumstances involving a
return of any Capital Contribution, no Member shall have the right
to receive property other than cash.
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(b) No Member shall have priority over any other Member, either as to
the return of Capital Contributions or as to Net Income, Net
Losses, or distributions, provided that this subsection shall not
apply to loans (as distinguished from Capital Contributions) which
a Member has made to the Company.

8.4  Liability of Members. No Member shall be liable for the debts,
liabilities, or obligations of the Company beyond his or its respective Initial
Capital Contribution and any Additional Capital Contribution required of such
Member pursuant to Section 8.1(b) above. Except as otherwise expressly
provided herein, no Member shall be required to contribute to the capital of, or to
loan any funds to, the Company.

ARTICLE IX - ALLOCATIONS, DISTRIBUTIONS,
ELECTIONS, AND REPORTS

9.1 Allocations. Subject to the provisions below, for purposes of
maintaining Capital Accounts and in determining the rights of the Members
among themselves, Net Income, or Net loss, if any, for a Fiscal year, or other
period, shall be allocated to the Members in proportion to their respective
Membership Interest after giving effect to all Capital Account adjustments
attributable to contributions and distributions of cash and property made during
such Fiscal year.

9.2 Distributions. The Managers shall distribute Distributable Cash
and other property at such times and in such amounts as they may determine, in
their sole discretion. All distributions of the Distributable Cash or other property
shall be made to the Members in proportion to their respective Membership
Interest. Except as provided in Section 9.3, all distributions of Distributable Cash
and property shall be made at such time as determined by the Managers.

9.3 Limitation Upon Distributions. No distribution shall be declared
and paid if payment of such distribution would cause the Company to violate any
limitation on distributions provided in the Act.

9.4  Allocations for Tax Purposes. Except as otherwise provided
herein, each item of Income, Net Income or Net Loss of the Company shall be
allocated to the Members in the same manner as such allocations are made for
book purposes pursuant to Section 9.1. In the event of a transfer of, or other
change in, an interest in the Company during a Fiscal Year, each item of taxable
income and loss shall be prorated in accordance with Section 706 of the Code,
using any convention permitted by law and selected by the Managers.

9.5 Tax Status, Elections, and Modifications to Allocations.

(a) Notwithstanding any provision contained in this agreement to the
contrary, solely for Federal income tax purposes, each of the
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(b)

(c)

9.6

Members hereby recognizes that the Company will be subject to all
provision of Subchapter X of the Code; provided, however, that the
filing of all required returns thereunder shall not be construed to
extend the purposes of the Company or expand the obligations or
liabilities of the Members.

The Managers, in their sole discretion, may cause the Company to
elect pursuant to Section 754 of the Code and the Treasury
Regulations to adjust the basis of the Company assets as may be
provided by the Code and the Treasury regulations thereunder.
The Company shall make such elections for Federal income tax
purposes as may be determined by the Managers, acting in their
sole and absolute discretion.

The Managers shall prepare and execute any amendments to this
Agreement necessary for the Company to comply with the

provisions of Treasury Regulations.

Tax Matters Partner. The Managers shall designate a Member

serving as a Manager, or if there is none or if none are eligible to act, any
Member, as the "tax matters partner" for Federal income tax purposes.

9.7

Records and Reports. At the expense of the Company, the

Managers shall maintain records and accounts of all operations and expenditures
of the Company. The Company shall keep at its principal place of business the
records required by the Act to be maintained there.

9.8

(a)

(b)

Books of Account.

The Company shall maintain the Company's books and records and
shall determine all items of Income, Loss, Net Income, and Net
Loss in accordance with the method of accounting selected by the
Managers, consistently applied. All of the records and books of
account of the Company, in whatever form maintained, shall at all
times be maintained at the principal office of the Company and
shall be open to the inspection and examination of the Members or
their representatives during the reasonable business hours. Such
right may be exercised through any agent or employee of a
Member designated by it or by an attorney or independent certified
public accountant designated by such Member. Such Member
shall bear all expenses incurred in any examination made on behalf
of such Member.

All expenses in connection with the keeping of the book and
records of the Company and the preparation of audited or
unaudited financial statements required to implement the
provisions of this Agreement or otherwise needed for the conduct
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of the Company's business shall be borne by the Company as an
ordinary expense of its business.

9.9 Company Tax Return and Annual Statement. The Managers shall
cause the Company to file a Federal income tax return and all other tax returns
required to be filed by the Company for each Fiscal Year or part thereof, and shall
provide to each person who at any time during the Fiscal Year was a Member
with an annual statement (including a copy of Schedule K-1 to Internal Revenue
Service Form 1065) indicating such Member's share of the Company's income,
loss, gain, expense and other items relevant for Federal income tax purposes.
Such annual statement may be audited or unaudited as required by the Managers.

9.10 Bank Accounts. The bank account or accounts of the Company
shall be maintained in the bank approved by the Managers. The terms governing
such accounts shall be determined by the Managers and withdrawals from such
bank accounts shall only be made by such parties as may be approved by the
Managers.

ARTICLE X - TRANSFERABILITY OF MEMBERSHIP
INTERESTS; ADMISSION OF MEMBERS

10.1  Transferability of Membership Interest. The term "transfer" when
used in this Agreement with respect to a Membership Interest includes a sale,
assignment, gift, pledge, exchange or other disposition. A Member shall not at
any time transfer its Membership Interest except in accordance with the
conditions and limitations set out in Section 10.2. Any transferee of a
Membership Interest by any means shall have only the rights, powers, and
privileges set out in Section 10.3 or otherwise provided by law and shall not
become a Member of the Company except as provided in Section 10.4.

10.2  Restrictions on Transfers of Membership Interests. All or part of a
Membership Interest may be transferred only with the prior written approval of a
Majority of the Managers, which approval may be granted or denied in the sole
discretion of the Managers. The Managers, shall not so consent unless the
proposed transferee shall have furnished the Company with an opinion of counsel,
satisfactory in form and substance to such Managers, that neither the offering nor
the proposed transfer will violate any Federal or applicable state securities law
and that neither such offering nor the proposed sale of the Membership Interest
will violate any Federal or applicable state securities law and that neither such
offering or sale will adversely affect the Company from being taxed as a
partnership for Federal income tax purposes.

10.3  Rights of Transferee. Unless and until admitted as a Member of
the Company in accordance with Section 10.4, the transferee of a Membership
Interest shall not be entitled to any of the rights, powers, or privileges of a
Member, except that the transferee shall be entitled to receive the distributions
and allocations to which the Member would be entitled but for the transfer of his
Membership Interest.
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10.4 Admission of Transferees as Members. A transferee of a
Membership Interest may be admitted as a Member of the Company upon
furnishing to the Company all of the following:

(a) The written consent of all the Members;

(b) The acceptance, in a form satisfactory to a Majority of the
Managers, of all the terms and conditions of this Agreement; and

(c) Payment of such reasonable expenses as the Company may incur
in connection with his admission as a Member.

10.5 Admission of New Members. New Members to the Company may
only be admitted with the unanimous consent of the Members, upon compliance
with all terms specified by the Managers and upon receipt by the Company of an
opinion of counsel, satisfactory in form and substance to a Majority of the
Managers, that neither the offering nor the proposed sale of the Membership
Interest will violate any Federal or applicable state securities law and that neither
such offering or sale will adversely affect the Company from being taxed as a
partnership for Federal income tax purposes.

ARTICLE XI - DISSOLUTION AND TERMINATION

11.1  Withdrawal. Except as otherwise provided in this agreement, no
Member shall at any time retire or withdraw from the Company or withdraw any
amount out of his Capital Account. Any Member retiring or withdrawing in
contravention of this Section 11.1 shall indemnify, defend, and hold harmless the
Company and all other Members (other than a Member who is, at the time of such
withdrawal, in default under this Agreement) from and against any losses,
expenses, judgments, fines, settlements, or damages suffered or incurred by the
Company or any such other Member arising out of or resulting from such
retirement or withdrawal.

11.2  Dissolution.

(a) The Company shall be dissolved upon the first of the following to
occur:

(1) When the period fixed for the duration of the Company in
the Articles of Organization shall expire;

(i1)  Upon the election to dissolve the Company by all of the
Members;

(iii)  Upon the happening of any event of withdrawal (as defined
in the Act) with respect to any Member, unless there is at
least one remaining Member and the business of the
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(b)

(c)

(d)

11.3

Company is continued by the written consent of all of the
remaining Members holding a Majority in Interest within
ninety (90) days of the action by or affecting the
withdrawing Member; or

(iv)  The entry of a decree of judicial dissolution or the issuance
of a certificate for administrative dissolution under the Act.

Upon dissolution of the Company, the business and affairs of the
Company shall terminate and be wound up, and the assets of the
Company shall be liquidated under this Article XI.

Dissolution of the Company shall be effective as of the day on
which the event occurs giving rise to the dissolution, but the
Company shall not terminate until there has been a winding up of
the Company's business and affairs, and the assets of the Company
have been distributed as provided in Section 11.3.

Upon dissolution of the Company, the Managers may cause any
part or all of the assets of the Company to be sold in such manner
as the Managers shall determine in an effort to obtain the best
prices for such assets; provided, however, that the Managers may
distribute assets of the Company in kind to the Members to the
extent practicable.

Articles of Dissolution. Upon the dissolution and commencement

of the winding up of the Company, the Managers shall cause Articles of
Dissolution to be executed on behalf of the Company and filed with the Secretary
of State, and a Manager or authorized Member shall execute, acknowledge, and
file any and all other instruments necessary or appropriate to reflect the
dissolution of the Company.

11.4  Distribution of Assets Upon Dissolution. In settling accounts after
dissolution, the assets of the Company shall be paid in the following order:

(a)

(b)

(©)

11.5

First, to creditors, in the order or priority as provided by law,
except those to Members on account of their Capital Contributions;

Second, an amount equal to the then remaining credit balances in
the Capital Accounts of the Members shall be distributed to the

Members in proportion to the amount of such balances; and

Third, any remainder shall be distributed to the Members of the
Company, pro rata, to their respective Membership Interests.

Distributions in Kind. If any assets of the Company are distributed

in kind, such assets shall be distributed to the Members entitled thereto as tenants-
in-common in the same proportions as the Members would have been entitled to
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cash distributions if such property had been sold for cash and the net proceeds
thereof distributed to the Members. In the event that distributions in kind are
made to the Members upon dissolution and liquidation of the Company, the
Capital Account balances of such Members shall be adjusted to reflect the
Members' allocable share of gain or loss which would have resulted if the
distributed property had been sold at its fair market value.

ARTICLE XII - MISCELLANEOUS PROVISIONS

12.1 Competing Business. Except as otherwise expressly provided in
this Agreement or the Act, neither the Managers nor the Members, nor any of
their shareholders, directors, officers, employees, partners, agents, family
Members, or affiliates shall be prohibited or restricted in any way from investing
in or conducting either directly or indirectly, and may invest in and/or conduct,
either directly or indirectly, businesses of any nature whatsoever, including the
ownership and operation of businesses or properties similar to or in the same
geographical area as those held by the Company. Except as otherwise provided in
this Agreement or the Act, any investment in or conduct of any such businesses
by any such person or entity shall not give rise to any claim for an accounting by
any Member or the Company or any right to claim any interest therein or the
profits therefrom.

122 Member Representations and Agreements. Not with standing
anything contained in this Agreement to the contrary, each Member hereby
represents and warrants to the Company, the Managers and to each other that: (a)
the Membership Interest of such Member is acquired for investment purposes
only, for the Member's own account, and not with a view to or in connection with
any distribution, reoffer, resale, or other disposition not in compliance with the
Securities Act of 1933, as amended, and the rules and regulations thereunder (the
"1933 Act") and applicable state securities laws; (b) such Member, along or
together with the Member's representatives, possesses such expertise, knowledge,
and sophistication in financial and business matters generally, and in the type of
transactions in which the Company proposes to engage in particular, that the
Member is capable of evaluating the merits and economic risks of acquiring and
holding the Membership Interest and the Member is able to bear all such
economic risks now and in the future; (¢) such Member has had access to all of
the information with respect to the Membership Interest acquired by the Member
under this Agreement that the Member deems necessary to make a complete
evaluation thereof and has had the opportunity to question the other Members and
the Managers (if any) concerning such Membership Interest; (d) such Member's
decision to acquire the Membership Interest for investment has been based solely
upon the evaluation made by the Member; (e) such Member is aware that the
Member must bear the economic risk; (f) such Member is aware that only the
Company can take action to register Membership Interests and the Company is
under no such obligations and does not propose to attempt to do so; (g) such
Member is aware that this Agreement provides restrictions on the ability of a
Member to sell, transfer, assign, mortgage, hypothecate, or otherwise encumber
the Member's Membership Interest.
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12.3  Notice.

(a) All notices, demands, or requests provided for or permitted to be
give pursuant to this Agreement must be in writing.

(b)  All notices, demands, and requests to be sent to any Manager or
Member pursuant to this Agreement shall be deemed to have been
properly given or served if addressed to such person at the address
as it appears on the Company records and (i) personally delivered;
(i1) deposited for next day delivery by Federal Express or other
similar overnight courier services; (iii) deposited in the United
States mail, prepaid and registered or certified with return receipt
requested; or (iv) transmitted via telecopier or other similar device
to the attention of such person with receipt acknowledged.

(c) All notices, demands, and requests so given shall be deemed
received; (i) when actually received, if personally delivered,
deposited for next day delivery with an overnight courier or
telecopied, or (i1) as indicated upon the return if deposited in the
United States mail.

(d) The Managers and Members shall have the right from time to time,
and at any time during the term of this Agreement, to change their
respective addresses by delivering to the other parties written
notice of such change in the manner prescribed in Section 12.3(b).

(e) All distributions to any Member shall be made at the address at
which notices are sent unless otherwise specified in writing by any
such Member.

12.4  No Action. No Member shall have any right to maintain any
action for partition with respect to the property of the Company.

12.5 Amendments. This Agreement or the Articles of Organization
may only be amended or modified by a writing executed and delivered by each of
the Members.

12.6  Governing Law; Arbitration. This Agreement is made in Winston-
Salem, Forsyth County, North Carolina, and the rights and obligations of the
Members hereunder shall be interpreted, construed and enforced in accordance
with the laws of the State of North Carolina. Any dispute arising out of or in
connection with this Agreement or the breach thereof shall be decided by
arbitration to be conducted in Forsyth County, North Carolina, in accordance with
the then prevailing commercial arbitration rules of the American Arbitration
Association, and judgment thereof may be entered in any court having jurisdiction
thereof.
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12.7  Entire Agreement. This Agreement, including all schedules to this
Agreement, as amended from time to time in accordance with the terms of this
Agreement, contains the entire agreement among the parties relative to the subject
matters hereof.

12.8 Waiver. No consent or waiver, express or implied, by any Member
to or for any breach or default by any other Member in the performance by such
other Member of his or its obligations under this Agreement shall be deemed or
construed to be a consent or waiver to or of any other breach or default in the
performance by such other Member of the same or any other obligations of such
other Member under this Agreement. Failure on the part of any Member to
complain of any act or failure to act of any of the other Members or to declare any
of the other Members in default, regardless of how long such failure continues,
shall not constitute a waiver by such Member of his or its rights hereunder.

12.9  Severability. If any provision of this Agreement or the application
thereof to any person or circumstance shall be invalid or unenforceable to any
extent, the remainder of this Agreement and the application of such provisions to
other persons or circumstances shall not be affected thereby, and the intent of this
Agreement shall be enforced to the greatest extent permitted by law.

12.10 Binding Agreement. Subject to the restrictions on transferability
set forth in this Agreement, this Agreement shall inure to the benefit of and be
binding upon the undersigned Members and their respective legal representatives,
successors and assigns.

12.11 Tense and Gender. Unless the context clearly indicates otherwise,
the singular shall include the plural and vice versa. Whenever the masculine,
feminine, or neuter gender is used inappropriately in this Agreement, this
Agreement shall be read as if the appropriate gender was used.

12.12 Captions.  Captions are included solely for convenience of
reference and if there is any conflict between captions and the text of this
Agreement, the text shall control.

12.13 Benefits of Agreement. Nothing in this Agreement expressed or
implied, is intended or shall be construed to give to any creditor of the Company
or any creditor of any Member or any other person or entity whatsoever, other
than the Members and the Company, any legal or equitable right, remedy or claim
under or in respect of this Agreement or any covenants, conditions, or provisions
herein contained, and such provisions are and shall be held to be for the sole and
exclusive benefit of the Members and the Company.

12.14 Counterparts. This Agreement may be executed in multiple
counterparts, each of which shall be deemed an original for all purposes and all of
which when taken together shall constitute a single counterpart instrument.
Executed signature pages to any counterpart instrument may be detached and
affixed to a single counterpart, which single counterpart with multiple executed
signature pages affixed thereto constitutes the original counterpart instrument.
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All of these counterpart pages shall be read as though one and they shall have the
same force and effect as if all of the parties had executed a single signature page.

IN WITNESS WHEREOF, the undersigned, being the initial Managers
and all of the Members of the Company, have caused this Agreement to be duly
adopted by the Company as of the day of 20 ,
and do hereby assume and agree to be bound by and to perform all of the terms
and provisions set forth in this Agreement.

(SEAL)

(SEAL)

SCHEDULE I

List of Members: Percent Ownership:
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SCHEDULE II

List of Managers:
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