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This AGREEMENT is made effective as of December 1, 20135, between the following
members (the “Members™):

1. Steve Sudbury
1325 East Main Street
Gallatin, TN 37066

2. Louis Michael Anzek
981 N. Brindlee Mtn. Pkwy.
P. 0. Box 1297
Arab, AL 35016

WITNESSETH:

WHEREAS, the parties hereto desire to form a limited liability company pursuant to the
laws of the State of Tennessee for the purposes hereinafter set forth, and to establish their
respective rights and obligations in connection with the limited liability company;

NOW, THEREFORE, in consideration of the mutual covenants set forth herein and
other valuable consideration, the receipt and sufficiency of which hereby are acknowledged the
Members agree as follows:

1. Formation

The parties hereby confirm that they have formed a limited liability company (the
"Limited Liability Company") pursuant to the provisions of the Tennessee Revised Limited
Liability Company Act, for the purposes and the period and upon the terms and conditions
hereinafter set forth. The parties have caused to be filed the Articles of Organization of the
Limited Liability Company, and shall execute, acknowledge, swear to and file any other -
documents required under applicable law.

2. Name

The name of the Limited Liability Company shall be Fun Media Group of Tennessee
LLC, and all business of the Limited Liability Company shall be conducted under said name, or
such other name as the Members from time to time may determine.

3. Purposes

The purposes of the Limited Liability Company are to incur indebtedness, secured and
unsecured; to enter into and perform contracts and agreements of any kind necessary to, in
connection with or incidental to the business of the Limited Liability Company; and to carry on
any other activities necessary to, in connection with or incidental to the foregoing, as the
Members in their discretion may deem desirable.



4. Place of Business

The principal place of business of the Limited Liability Company (and the specified
office at which the records required to be maintained by the Limited Liability Company under
the Tennessee Revised Limited Liability Company Act are to be kept) shall be at 1325 East Main
Street, Gallatin, Tennessee 37066, or at such other or additional places of business within or
outside of the State of Tennessee as the Members from time to time may designate. The
Members shall notify the other Members of any change of the principal place of business and
specified office.

The Limited Liability Company hereby designates Steve Sudbury, whose post office
address is 1325 East Main Street, Gallatin, Tennessee 37066, as the Registered Agent of the
Limited Liability Company for service of process.

The registered office and Registered Agent may be changed from time to time by the
Members by filing the prescribed forms with the appropriate governmental authorities.

S. Term
The term of the Limited Liability Company shall commence on the filing of the Articles
of Organization of the Limited Liability Company, and shall continue until the occurrence of an

event hereinafter set forth which causes the termination of the Limited Liability Company.

6. Capital Contributions

Each of the Members shall contribute to the capital of the Limited Liability Company the
amount set forth opposite his name below:

Steve Sudbury: $10,500.00

Louis Michael Anzek: $0.00 (zero) — Mr. Anzek is providing radio
industry knowledge and expertise.

The Members shall not be required to make any additional capital contributions.

Except as specifically provided in this Agreement or required by law, no Member shall
have the right to withdraw or reduce his contributions to the capital of the Limited Liability
Company until the termination of the Limited Liability Company. No Member shall have the
right to demand and receive any distribution from the Limited Liability Company in any form
other than cash, regardless of the nature of such Member's capital contribution. No Member
shall be paid interest on capital contributions to the Limited Liability Company.

The liability of any Member for the losses, debts, liabilities and obligations of the
Limited Liability Company shall be limited to paying: the capital contribution of such Member
when due under this Agreement; such Member's share of any undistributed assets of the Limited



7. Loans and Advances by Members

If any Member shall loan or advance any funds to the Limited Liability Company in
excess of the capital contribution of such Member prescribed herein, such loan or advance shall
not be deemed a capital contribution to the Limited Liability Company and shall not in any
respect increase such Member's interest in the Limited Liability Company.

8. Allocations and Distributions

As used in this Agreement, the terms "net profits" and "net losses" shall mean the profits
or losses of the Limited Liability Company from the conduct of the Limited Liability Company's
business, after all expenses incurred in connection therewith have been paid or provided for.

The term "cash receipts” shall mean all cash receipts of the Limited Liability Company
from whatever source derived, including without limitation capital contributions made by the
Members; the proceeds of any sale, exchange, or other disposition of all or any part of the assets
of the Limited Liability Company; the proceeds of any loan to the Limited Liability Company;
the proceeds of any insurance policy payable to the Limited Liability Company; and the proceeds
from the liquidation of the assets of the Limited Liability Company following a termination of
the Limited Liability Company.

The "capital account" for each Member shall mean the account established, determined
and maintained for such Member in accordance with Section 704(b) of the Internal Revenue
Code and Treasury Regulation Section 1.704-1(b)(2)(iv). The capital account for each Member
shall be increased by (1) the amount of money contributed by such Member to the Limited
Liability Company, (2) the fair market value of property contributed by such Member to the
Limited Liability Company (net of liabilities secured by such contributed property that the
Limited Liability Company is considered to assume or take subject to under Section 752 of the
Internal Revenue Code), and (3) allocations to such Member of Limited Liability Company
income and gain (or itemns thereof), including income and gain exempt from tax and income and
gain described in Trea. Reg. Section 1.704-1(b}(2)(iv)(g), but excluding income and gain
described in subsection (b)(4)(i) of said Regulation, and shall be decreased by (4) the amount of
money distributed to such Member by the Limited Liability Company, (5) the fair market value
of property distributed to such Member by the Limited Liability Company (net of liabilities
secured by such distributed property that such Member is considered to assume or take subject to
under Section 752 of the Code), (6) allocations to such Member of expenditures of the Limited
Liability Company described in Section 705(a)(2)(B) of the Code, and (7) allocations of Limited
Liability Company loss and deduction (or items thereof) including loss and deduction described
in Trea. Reg. Section 1.704-1(b}(2)(iv)(g), but excluding items described in (6) above and loss or
deduction described in subsections (b)(4)(i) or (b)(4)(iii) of said Regulation. Net profits and net
losses of the Limited Liability Company from other than capital transactions, as of the end of any
fiscal year or other period, shall be credited or charged to the capital accounts of the Members
prior to any charge or credit to said capital accounts for net profits and net losses of the Limited
Liability Company from capital transactions as of the end of such fiscal year or other period.



The capital account for each Member shall be otherwise adjusted in accordance with the
additional rules of Trea. Reg. Section 1.704-1(b)(2)(iv).

The term "Members' Percentage Interests” shall mean the percentages set forth opposite
the name of each Member below:

Members - Percentage
Steve Sudbury 51 percent
Louis Michael Anzek 49 percent

During each fiscal year, the net profits and net losses of the Limited Liability Company
(other than from capital transactions), and each item of income, gain, loss, deduction or credit
entering into the computation thereof, shall be credited or charged, as the case may be, to the
capital accounts of each Member in proportion to the Members' Percentage Interests. The net
profits of the Limited Liability Company from capital transactions shall be allocated in the
following order of priority: (a) to offset any negative balance in the capital accounts of the
Members in proportion to the amounts of the negative balance in their respective capital
accounts, until all negative balances in the capital accounts have been eliminated; then (b) to the
Members in proportion to the Members' Percentage Interests. The net losses of the Limited
Liability Company from capital transactions shall be allocated in the following order of priority:
(a) to the extent that the balances in the capital accounts of any Members are in excess of their
original contributions, to such Members in proportion to such excess balances in the capital
accounts until all such excess balances have been reduced to zero; then (b) to the Members in
proportion to the Members' Percentage Interests.

The cash receipts of the Limited Liability Company shall be applied in the following
order of priority: (a) to the payment by the Limited Liability Company of amounts due on debts
and liabilities of the Limited Liability Company other than to any Member, and operating
expenses of the Limited Liability Company; (b) to the payment of interest and amortization due
on any loan made to the Limited Liability Company by any Member; (c) to the establishment of
cash reserves determined by the Members to be necessary or appropriate, including without
limitation reserves for the operation of the Limited Liability Company's business, taxes and
contingencies; and (d) to the repayment of any loans made to the Limited Liability Company by
any Member. Thereafter, the cash receipts of the Limited Liability Company shall be distributed
among the Members as hereafter provided.

Except as otherwise provided in this Agreement or required by law, distributions of cash
receipts of the Limited Liability Company, other than from capital transactions, shall be
allocated among the Members in proportion to the Members' Percentage Interests.

Except as otherwise provided in this Agreement or required by law, distributions of cash
receipts from capital {ransactions shall be allocated in the following order of priority: (a) to the
Members in proportion to their respective capital accounts until each Member has received cash



distributions equal to any positive balance in his capital account; then (b) to the Members in
proportion to the Members' Percentage Interests.

Special Allocations -- Notwithstanding the preceding provisions of this Article 8, the
following special allocations shall be made in the following order:

(D Minimum Gain Chargeback -- Except as otherwise provided in Trea. Reg. Section
1.704-2(1), if there is a net decrease in partnership minimum gain (within the meaning of Trea.
Reg. Sections 1.704-2(b)(2) and 1.704-2(d)) during any fiscal year, each Member shall be
allocated items of the Limited Liability Company's income and gain for such fiscal year (and, if
necessary, subsequent fiscal years) in an amount equal to such Member's share of the net
decrease in partnership minimum gain, determined in accordance with Trea. Reg. Section 1.704-
2(g). Allocations made pursuant to the preceding sentence shall be made in proportion to the
respective amounts required to be allocated to each Member pursuant thereto. The items to be so
allocated shall be determined in accordance with Trea. Reg. Sections 1.704-2(£)(6) and 1.704-
2(3)(2). This provision is intended to comply with the minimum gain chargeback requirement in
Trea. Reg. Section 1.704-2(f) and shall be interpreted consistently therewith.

(2)  Partner Minimum Gain Chargeback -~ Except as otherwise provided in Trea. Reg.
Section 1.704-2(i)(4), if there is a net decrease in partner nonrecourse debt minimum gain
attributable to a partner nonrecourse debt during any fiscal year, each Member who has a share
of the partner nonrecourse debt minimum gain attributable to such partner nonrecourse debt,
determined in accordance with Trea. Reg. Section 1.704.2(1)(5), shall be allocated items of the
Limited Liability Company's income and gain for such fiscal year (and, if necessary, subsequent
fiscal years) in an amount equal to such Member's share of the net decrease in partner
nonrecourse debt minimum gain attributable to such partner nonrecourse debt, determined in
accordance with Trea. Reg. Section 1.704-2(1)(4). Allocations made pursuant to the preceding
sentence shall be made in proportion to the respective amounts required to be allocated to each
Member pursuant thereto. The items to be so allocated shall be determined in accordance with
Trea. Reg. Sections 1.704-2(1)(4) and 1.704-2()(2). As used herein, "partner nonrecourse debt"
has the meaning set forth in Trea. Reg. Section 1.704-2(b)(4). As used herein, "partner
nonrecourse debt minimum gain" shall mean an amount, with respect to each partner
nonrecourse debt, equal to the partnership minimum gain (within the meaning of Trea. Reg.
Sections 1.704-2(b)(2) and 1.704-2(d)) that would result if such partner nonrecourse debt were
treated as a nonrecourse liability (within the meaning of Trea. Reg. Section 1.704-2(b)(3))
determined in accordance with Trea. Reg. Section 1.704-2(1)(3). This provision is intended to
comply with the minimum gain chargeback requirement in Trea. Reg. Section 1.704-2(1)(4) and
shall be interpreted consistently therewith,

(3) Qualified Income Offset -- In the event any Member unexpectedly receives any
adjustments, allocations or distributions described in Trea. Reg. Sections 1.704-1(b)(2)(ii)(d)(4),
(5) or (6), items of the Limited Liability Company's income and gain shall be allocated to such
Member in an amount and manner sufficient to eliminate, to the extent required by the
Regulations, any adjusted capital account deficit in such Membet's capital account, as quickly as
possible, provided that an allocation pursuant to this provision shall be made only if and to the
extent that such Member would have an adjusted capital account deficit in such Member's capital



account after all other allocations provided for in this Article 8 have been tentatively made as if
this provision were not in this Agreement. As used herein, "adjusted capital account deficit"
shall mean the deficit balance, if any, in a Member's capital account at the end of the relevant
fiscal year after the following adjustments: (i) credit to such capital account the minimum gain
chargeback which the Member is obligated to restore pursuant to the penultimate sentences of
Trea. Reg. Sections 1.704-2(g)(1) and 1.704-2(i)(5); and (ii) debit to such capital account the
items described in Trea. Reg. Sections 1.704-1(b)(2)(ii)}(d)(4), (5) and {6). This provision is
intended to constitute a qualified income offset within the meaning of Trea. Reg. Section 1.704-
1(b)(2)(ii)(d) and shall be interpreted consistently therewith.

(4)  Gross Income Allocation -- In the event any Member has a deficit capital account
at the end of any fiscal year which is in excess of the sum of the amounts such Member is
deemed to be obligated to restore pursuant to the penultimate sentences of Trea. Reg. Sections
1.704-2(g)(1) and 1.704-2(i)(5), each such Member shall be allocated items of the Limited
Liability Company's income and gain in the amount of such excess as quickly as possible,
provided that an allocation pursuant to this provision shall be made only if and to the extent that
such Member would have a deficit in such Member's capital account in excess of such sum after
all other allocations provided for in this Article 8 have been tentatively made as if this provision
and the provisions of clause (3) above were not in this Agreement.

(5)  Nonrecourse Deductions -- Nonrecourse deductions (within the meaning of Trea.
Reg. Section 1.704-2(b)(1)) for any fiscal year shall be allocated among the Members in
proportion to the Members' Percentage Interests.

(6)  Partner Nonrecourse Deductions -- Any partner nonrecourse deductions (within
the meaning of Trea. Reg. Sections 1.704-2(b)(1) and 1.704-2(b)(2)) for any fiscal year shall be
allocated to the Member who bears the economic risk of loss with respect to the partner
nonrecourse debt (within the meaning of Trea. Reg. Section 1.704-2(b)(4)) to which such partner
nonrecourse deductions are attributable in accordance with Trea. Reg. Section 1.704-2(1)(1).

(7)  Other Mandatory Allocations -- In the event Section 704(c) of the Internal
Revenue Code or the Regulations thereunder require allocations in a manner different than that
set forth above in this Article 8, the provisions of Section 704(c) and the Regulations thereunder
shall control such allocations among the Members.

It is the intention of the Members that the allocations hereunder shall be deemed to have
"substantial economic effect” within the meaning of Section 704 of the Internal Revenue Code
and Trea. Reg. Section 1.704-1. Should the provisions of this Agreement be inconsistent with or
in conflict with Section 704 of the Code or the Regulations thereunder, then Section 704 of the
Code and the Regulations shall be deemed to override the contrary provisions hereof, If Section
704 or the Regulations at any time require that limited liability company operating agreements
contain provisions which are not expressly set forth herein, such provisions shall be incorporated
into this Agreement by reference and shall be deemed a part of this Agreement to the same
extent as though they had been expressly set forth herein, and the Members shall amend the



terms of this Agreement to add such provisions, and any such amendment shall be retroactive to
whatever extent required to create allocations with a substantial economic effect.

9, Books, Records and Tax Returns

At all times during the continuance of the Limited Liability Company, the Members shall
keep or cause to be kept complete and accurate records and books of account in which shall be

entered each transaction of the Limited Liability Company in accordance with generally accepted
accounting principles.

The Limited Liability Company shall furnish to each Member, within sixty days after the
end of each calendar quarter, an unaudited balance sheet as of the end of each quarter and a
profit and loss statement of the Limited Liability Company for such quarter and such other
information as may be necessary for the Members to prepare their income tax returns.

The Limited Liability Company shall furnish to each Member, within seventy-five days
after the end of each fiscal year, an annual report of the Limited Liability Company which shall
include a balance sheet as of the end of such fiscal year; a profit and loss statement of the
Limited Liability Company for such fiscal year; a statement of the balance in the capital account
of such Member; and the amount of such Member's share of the Limited Liability Company's
income, gain, losses, deductions and other relevant items for federal income tax purposes.

The Limited Liability Company shall prepare or cause to be prepared all federal, state
and local income tax and information returns for the Limited Liability Company, and shall cause
such tax and information returns to be filed timely with the appropriate governmental authorities.
Within seventy-five days after the end of each fiscal year, the Limited Liability Company shall
forward to each person who was a Member during the preceding fiscal year a true copy of the

Limited Liability Company's information return filed with the Internal Revenue Service for the
preceding fiscal year.

All elections required or permitted to be made by the Limited Liability Company under
the Internal Revenue Code, and the designation of a tax matters partner pursuant to Section
6231(a)(7) of the Internal Revenue Code for all purposes permitted or required by the Code, shall
be made by the Limited Liability Company by the affirmative vote or consent of Members
holding a majority of the Members' Percentage Interests. The tax matters partner shall take such
action as may be necessary to cause each other Member to become a notice member within the
meaning of Section 6223 of the Code. The tax matters partner may not take any action
contemplated by Sections 6222 through 6232 of the Code without the consent of the Limited

Liability Company by the affirmative vote or consent of Members holding a majority of the
Members' Percentage Interests. ' ‘

The Limited Liability Company shall furnish to each Member, promptly upon request, a
current list of the names and addresses of all of the Members of the Limited Liability Company,
and any other persons or entities having any financial interest in the Limited Liability Company.



10. Bank Accounts

All funds of the Limited Liability Company shall be deposited in the Limited Liability
Company's name in such bank account or accounts as shall be designated by the Members.
Withdrawals from any such bank accounts shall be made only in the regular course of business

of the Limited Liability Company and shall be made upon such signature or signatures as the
Members from time to time may designate.

11. Management of the Limited Liability Company

The business and affairs of the Limited Liability Company shall be conducted and
managed by the Members in accordance with this Agreement and the laws of Tennessee.

Except as expressly provided elsewhere in this Agreement, all decisions respecting the
management, operation and control of the business and affairs of the Limited Liability Company
and all determinations made in accordance with this Agreement shall be made by the affirmative
vote or consent of Members holding a majority of the Members' Percentage Interests.

The Members shall devote such time and attention as the Members deem necessary to the
conduct and management of the business and affairs of the Limited Liability Company.

Each of the Members shall have authority to execute instruments on behalf of the Limited
Liability Company.

The Members shall receive, as compensation for the services of the Members to the
Limited Liability Company, such sums as may be determined from time to time by the
affirmative vote or consent of Members holding a majority of the Members' Percentage Interests.

12. Meetings of Members

The annual meeting of the Members shall be held on the first Tuesday in the month of
July, at 10:00 A.M., at the principal office of the Limited Liability Company, for the purpose of
transacting such business as may come before the meeting. If the day fixed for the annual
meeting shall be a legal holiday, such meeting shall be held on the next succeeding business day.

The Members may by resolution prescribe the time and place for the holding of regular

meetings and may provide that the adoption of such resolution shall constitute notice of such
regular meetings.

Special meetings of the Members, for any purpose or purposes, may be called by 'any two
Members (or such other number of Members as the Members from time to time may specify).

Written or telephonic notice stating the place, day and hour of the meeting and, in the
case of a special meeting, the purpose for which the meeting is called, shall be delivered not less
than three days before the date of the meeting, either personally or by mail, to each Member of



record entitled to vote at such meeting. When all the Members of the Limited Liability
Company are present at any meeting, or if those not present sign a written waiver of notice of
such meeting, or subsequently ratify all the proceedings thereof, the transactions of such meeting
shall be valid as if a meeting had been formally called and notice had been given.

At any meeting of the Members, the presence of Members holding a majority of the
Members' Percentage Interests, as determined from the books of the Limited Liability Company,
represented in person or by proxy, shall constitute a quorum for the conduct of the general
business of the Limited Liability Company. However, if any particular action by the Limited
Liability Company shall require the vote or consent of some other number or percentage of
Members pursuant to this Agreement, a quorum for the purpose of taking such action shall
require such other number or percentage of Members. If a quorum is not present, the meeting
may be adjourned from time to time without further notice, and if a quorum is present at the
adjourned meeting any business may be transacted which might have been transacted at the
meeting as originally notified. The Members present at a duly organized meeting may continue

to transact business until adjournment, notwithstanding the withdrawal of enough Members to
leave less than a quorum.

At all meetings of the Members, a Member may vote by proxy executed in writing by the
Member or by a duly authorized attorney-in-fact of the Member. Such proxy shall be filed with
the Limited Liability Company before or at the time of the meeting. No proxy shall be valid
-after three months from the date of execution, unless otherwise provided in the proxy.

If at any time a Member is a corporation, partnership or limited liability companf, the
interest of such Member may be voted by such officer, partner, agent or proxy of such Member

as the bylaws, board directors, or other organization documents of such entity may duly
authorize.

A Member of the Limited Liability Company who is present at a meeting of the Members
at which action on any matter is taken shall be presumed to have assented to the action taken,
unless the dissent of such Member shall be entered in the minutes of the meeting or unless such
Member shall file a written dissent to such action with the person acting as the secretary of the
meeting before the adjournment thereof or shall forward such dissent by certified mail to the
Limited Liability Company within fifteen days after the adjournment of meeting. Such right to
dissent shall not apply to a Member who voted in favor of such action.

Unless otherwise provided by law, any action required to be taken at a meeting of the
Members, or any other action which may be taken at a meeting of the Members, may be taken
without a meeting if a consent in writing, setting forth the action so taken, shall be signed by all
of the Members entitled to vote with respect to the subject thereof.

Members of the Limited Liability Company may participate in any meeting of the
Members by means of conference telephone or similar communication if all persons participating
in such meeting can hear one another for the entire discussion of the matters to be voted upon.



Participation in a meeting pursuant to this paragraph shall constitute presence in person at such
meeting.

13. Assionment of Interests

Except as otherwise provided in this Agreement, no Member or other person holding any
interest in the Limited Liability Company may assign, pledge, hypothecate, transfer or otherwise
dispose of all or any part of his interest in the Limited Liability Company, including without
limitation the capital, profits or distributions of the Limited Liability Company without the prior
written consent of the other Members in each instance.

The Members agree that no Member may voluntarily withdraw from the Limited
Liability Company without the unanimous vote or consent of the Members.

An assignment, pledge, hypothecation, transfer or other disposition of all or any part of
the interest of a Member in the Limited Liability Company or other person holding any interest

in the Limited Liability Company in violation of the provisions hereof shall be null and void for
all purposes.

No assignment, transfer or other disposition of all or any part of the interest of any
Member permitted under this Agreement shall be binding upon the Limited Liability Company
unless and until a duly executed and acknowledged counterpart of such assignment or instrument
of transfer, in form and substance satisfactory to the Limited Liability Company, has been
delivered to the Limited Liability Company.

No assignment or other disposition of any interest of any Member may be made if such
assignment or disposition, alone or when combined with other transactions, would result in the
termination of the Limited Liability Company within the meaning of Section 708 of the Internal
Revenue Code or under any other relevant section of the Code or any successor statute. No
assignment or other disposition of any interest of any Member may be made without an opinion
of counsel satisfactory to the Limited Liability Company that such assignment or disposition is
subject to an effective registration under, or exempt from the registration requirements of, the
applicable federal and state securities laws. No interest in the Limited Liability Company may

be assigned or given to any person below the age of 21 years or to a person who has been
adjudged to be insane or incompetent.

Anything herein contained to the contrary, the Limited Liability Company shall be
entitled to treat the record holder of the interest of a Member as the absolute owner thereof, and
shall incur no liability by reason of distributions made in good faith to such record holder, unless
and until there has been delivered to the Limited Liability Company the assignment or other
instrument of transfer and such other evidence as may be reasonably required by the Limited
Liability Company to establish to the satisfaction of the Limited Liability Company that an
interest has been assigned or transferred in accordance with this Agreement.



14, Admission of New Members

The Members may admit new Members (or transferees of any interests of existing
Members) into the Limited Liability Company by the unanimous vote or consent of the
Members.

As a condition to the admission of a new Member, such Member shall execute and
acknowledge such instruments, in form and substance satisfactory to the Limited Liability
Company, as the Limited Liability Company may deem necessary or desirable to effectuate such
admission and to confirm the agreement of such Member to be bound by all of the terms,
covenants and conditions of this Agreement, as the same may have been amended. Such new
Member shall pay all reasonable expenses in connection with such admission, including without
limitation reasonable attorneys' fees and the cost of the preparation, filing or publication of any
amendment to this Agreement or the Articles of Organization, which the Limited Liability
Company may deem necessary or desirable in connection with such admission.

No new Member shall be entitled to any retroactive allocation of income, losses, or
expense deductions of the Limited Liability Company. The Limited Liability Company may
make pro rata allocations of income, losses or expense deductions to a new Member for that
portion of the tax year in which the Member was admitted in accordance with Section 706(d) of
the Internal Revenue Code and regulations thereunder.

In no event shall a new Member be admitted to the Limited Liability Company if such
admission would be in violation of applicable federal or state securities laws or would adversely
affect the treatment of the Limited Liability Company as a partnership for income tax purposes.

15. Withdrawal Events Regarding Members and
Election to Continue the Limited Liability Company

In the event of the death, retirement, withdrawal, expulsion, or dissolution of a Member,
or an event of bankruptcy or insolvency, as hereinafter defined, with respect to a Member, or the
occurrence of any other event which terminates the continued membership of a Member in the
Limited Liability Company pursuant to the laws of Tennessee (each of the foregoing being
hereinafter referred to as a "Withdrawal Event"), the Limited Liability Company shall terminate
ninety days after notice to the Members of such Withdrawal Event unless the business of the
Limited Liability Company is continued as hereinafter provided.

Notwithstanding a Withdrawal Event with respect to'a Member, the Limited Liability
Company shall not terminate, 1rrespect1ve of applicable law, if within aforesaid ninety day period
the remaining Members, by the unanimous vote or consent of the Members (other than the
Member who caused the Withdrawal Event), shall elect to continue the business of the Limited
Liability Company.

Each of the Members hereby agrees that within forty-five days after a Withdrawal Event,
each promptly shall consent, in writing, to continue the business of the Limited Liability



Company. The sole remedy for breach of a Member's obligation to consent to continue the
business of the Limited Liability Company under this paragraph shall be money damages (and
not specific performance).

In the event of a Withdrawal Event with respect to any Member, any successor in interest
to such Member (including without limitation any executor, administrator, heir, committee,
guardian, or other representative or successor) shall not become entitled to any rights or interest
of such Member in the Limited Liability Company, other than the allocations and distributions to
which such Member is entitled, unless such successor in interest is admitted as a Member in
accordance with this Agreement.

An "event of bankruptcy or insolvency" with respect to a Member shall occur if such
Member: applies for or consents to the appointment of a receiver, trustee or liquidator of all or a
substantial part of his assets; or makes a general assignment for the benefit of creditors; or is
adjudicated a bankrupt or an insolvent; or files a voluntary petition in bankruptey or a petition or
an answer seeking an arrangement with creditors or to take advantage of any bankruptcy,
insolvency, readjustment of debt or similar law or statute, or an answer admitting the material
allegations of a petition filed against him in any bankruptcy, insolvency, readjustment of debt or
similar proceedings; or takes any action for the purpose of effecting any of the foregoing; or an
order, judgment or decree shall be entered, with or without the application, approval or consent
of such Member, by any court of competent jurisdiction, approving a petition for or appointing a
receiver or trustee of all or a substantial part of the assets of such Member, and such order,
judgment or decree shall continue unstayed and in effect for thirty days.

16. Dissolution and Liguidation

The Limited Liability Company shall terminate upon the occurrence of any of the
following: the election by the Members to dissolve the Limited Liability Company made by the
unanimous vote or consent of the Members; the occurrence of a Withdrawal Event with respect
to a Member and the failure of the remaining Members to elect to continue the business of the
Limited Liability Company as provided for in Article 15 above; or any other event which

pursuant to this Agreement, as the same may hereafter be amended, shall cause a termination of
the Limited Liability Company.

The liquidation of the Limited Liability Company shall be conducted and supervised by a
person designated for such purposes by the affirmative vote or consent of Members holding a
majority of the Members' Percentage Interests (the "Liquidating Agent"). The Liquidating Agent
hereby is authorized and empowered to execute any and all documents and to take any and all
actions necessary or desirable to effectuate the dissolution and liquidation of the Limited
Liability Company in accordance with this Agreement.

Promptly after the termination of the Limited Liability Company, the Liquidating Agent
shall cause to be prepared and furnished to the Members a statement setting forth the assets and
liabilities of the Limited Liability Company as of the date of termination. The Liquidating
Agent, to the extent practicable, shall liquidate the assets of the Limited Liability Company as



promptly as possible, but in an orderly and businesslike manner so as not to involve undue
sacrifice,

The proceeds of sale and all other assets of the Limited Liability Company shall be
applied and distributed in the following order of priority: (a) to the payment of the expenses of
liquidation and the debts and liabilities of the Limited Liability Company, other than debts and
liabilities to Members; (b) to the payment of debts and liabilities to Members; (¢} to the setting
up of any reserves which the Liquidating Agent may deem necessary or desirable for any
contingent or unforeseen liabilities or obligations of the Limited Liability Company, which
reserves shall be paid over to an attorney-at-law admitted to practice in the State of Tennessee as
escrowee, to be held for a period of two years for the purpose of payment of the aforesaid
liabilities and obligations, at the expiration of which period the balance of such reserves shall be
distributed as hereinafter provided; (d) to the Members in proportion to their respective capital
accounts until each Member has received cash distributions equal to any positive balance in his
capital account, in accordance with the rules and requirements of Trea. Reg. Section 1.704-
1{b)(2)(ii)(b); and (e) to the Members in proportion to the Members' Percentage Interests.

The liquidation shall be complete within the period required by Trea. Reg. Section 1.704-
1(b)(2)(i)(b).

Upon compliance with the distribution plan, the Members shall cease to be such, and the
Limited Liability Company shall execute, acknowledge and cause to be filed such certificates
and other instruments as may be necessary or appropriate to evidence the dissolution and
termination of the Limited Liability Company.

17. Representations of Members

Each of the Members represents, warrants and agrees that the Member is acquiring the
interest in the Limited Liability Company for the Member's own account for investment purposes
only and not with a view to the sale or distribution thereof; the Member, if an individual, is over
the age of 21; if the Member is an organization, such organization is duly organized, validly
existing and in good standing under the laws of its state of organization and that it has full power
and authority to execute this Agreement and perform its obligations hereunder; the execution and
performance of this Agreement by the Member does not conflict with, and will not result in any
breach of, any law or any order, writ, injunction or decree of any court or governmental authority
against or which binds the Member, or of any agreement or instrument to which the Member is a
party; and the Member shall not dispose of such interest or any part thereof in any manner which
would constitute a violation of the Securities Act of 1933, the Rules and Regulations of the
Securities and Exchange Commission, or any applicable laws, rules or regulations of any state or
other governmental authorities, as the same may be amended.

18. Notices

All notices, demands, requests or other communications which any of the parties to this
Agreement may desire or be required to give hereunder shall be in writing and shall be deemed



to have been properly given if sent by Federal Express courier or by registered or certified mail,
return receipt requested, with postage prepaid, addressed as follows: (a) if to the Limited
Liability Company, to the Limited Liability Company at the principal place of business of the
Limited Liability Company heretofore stated or to such other address or addresses as may be
designated by the Limited Liability Company by notice to the Members pursuant to this Article
18; and (b) if to any Member, to the address of said Member first above written, or to such other
address as may be designated by said Member by notice to the Limited Liability Company and
the other Members pursuant to this Article 18.

19. Amendments

This Agreement may not be altered, amended, changed, supplemented, waived or
modified in any respect or particular unless the same shall be in writing and agreed to by.the
affirmative vote or consent of Members holding two-thirds of the Members' Percentage Interests.
No amendment may be made to Articles 6, 8, 13 and 16 hereof, insofar as sajd Articles apply to
the financial interests of the Members, except by the vote or consent of all of the Members. No
amendment of any provision of this Agreement relating to the voting requirements of the
Members on any specific subject shall be made without the affirmative vote or consent of at least
the number or percentage of Members required to vote on such subject.

20. Miscellaneous

This Agreement and the rights and Jiabilities of the parties hereunder shall be governed
by and determined in accordance with the laws of the State of Tennessee. If any provision of
this Agreement shall be invalid or unenforceable, such invalidity or unenforceability shall not
affect the other provisions of this Agreement, which shall remain in full force and effect.

The captions in this Agreement are for convenience only and are not to be considered in
construing this Agreement. All pronouns shall be deemed to be the masculine, feminine, neuter,
singular or plural as the identity of the person or persons may require. References to a person or
persons shall include partnerships, corporations, limited lability companies, unincorporated
associations, trusts, estates and other types of entities.

This Agreement, and any amendments hereto may be executed in counterparts all of
which taken together shall constitute one agreement.

This Agreement sets forth the entire agreement of the parties hereto with respect to the
subject matter hereof. It is the intention of the Members that this Agreement shall be the sole
source of agreement of the parties, and, except to the extent a provision of this Agreement
provides for the incorporation of federal income tax rules or is expressly prohibited or ineffective
under the Tennessee Revised Limited Liability Company Act, this Agreement shall govern even
when inconsistent with, or different from, the provisions of any applicable law or rule. To the
extent any provision of this Agreement is prohibited or otherwise ineffective under the
Tennessee Revised Limited Liability Company Act, such provision shall be considered to be
ineffective to the smallest degree possible in order to make this Agreement effective under the



Tennessee Revised Limited Liability Company Act. If the Tennessee Revised Limited Liability
Company Act is subsequently amended or interpreted in such a way to make any provision of
this Agreement that was formerly invalid valid, such provision shall be considered to be valid
from the effective date of such interpretation or amendment.

Subject to the limitations on transferability contained herein, this Agreement shall be
binding upon and inure to the benefit of the parties hereto and to their respective heirs, executors,

administrators, successors and assigns. No provision of this Agreement is intended to be for the
benefit of or enforceable by any third party.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective as
of the date first above written.

Signe&%

i
Steve Sudbury




CONSENT TO APPOINTMENT
BY REGISTERED AGENT

I, having been named as Registered Agent for Fun Media Group of Tennessee LLC,

hereby voluntarily consent to serve as Registered Agent for Fun Media Group of Tennessee
LLC.

I know and understand the duties and responsibilities of a Registered Agent as set forth in

the Tennessee Revised Limited Liability Company Act, and I hereby accept those duties and
responsibilities.

Dated: December I, 2015

STEVE SUDBURY B

Prepared by:

James B. Hawkins

Attorney at Law

126 East Main Street, Suite A
Mailing Address: P. O. Box 57
Gallatin, TN 37066-0057

(615) 452-9200
jimhawkinsattorney@gmail.com



