MANAGER-MANAGED OPERATING AGREEMENT

OF
_____________________________________________

A Limited Liability Company Organized and Formed 

Under the Laws of the State of ________________


OPERATING AGREEMENT, made this ______ day of ___________20____, by and between _____________________________________________________________

_________________________________________ hereinafter called the "Members” and ________________________________________________________________________ hereinafter called “Manager” (or “Managers” if plural).


WHEREAS, the Members desire to enter into business together, and


WHEREAS, the Members desire to invest in the business and limit their liabilities, and


WHEREAS, the Members are desirous of the Company being formed, operated and taxed as a partnership-like entity under the Internal Revenue Code and applicable state and local laws,


IT IS HEREBY AGREED, by the undersigned parties as follows:

ARTICLE 1
THE COMPANY

          1.1 Formation. The Members hereby form and organize a limited liability company upon the terms and conditions provided in this Agreement, subject to the provisions of the Limited Liability Company Act (the "Act") of the state of ________________.  The name of the limited liability company shall be _________________________________

_________________________________________________________ (the "Company").  All letterhead, checks, drafts, stationary, business cards, contracts, promissory notes, deeds, titles, bills of sale or other documents bearing the Company name shall include a designation such as “LLC,” “LC,” “ltd.” or such other designation required by state law that indicates to the public at large the limited liability status of the Company.  The Company name may be changed by written consent of a majority of the Members and shall not be effective until the applicable provisions of the Limited Liability Act of the state of organization have been complied with. 

          1.2 Articles of Organization. The Manager shall cause articles of organization that comply with the requirements of the Act to be properly filed with the State of ___________________. In the future, the Manager shall execute such further documents and take such further action as shall be appropriate or necessary to comply with the requirements of law for the formation and operation of a limited liability company in all states and counties where the Company elects to carry on its business.

          1.3 Business. The purpose for which the Company is organized is to buy, sell, manage, hold and rent residential real estate, and to do any and all other things necessary, desirable or incidental to the foregoing purposes, and to manage, trade, buy, lease, improve, develop and sell real estate, personal property, minerals, oil and gas and allied enterprises and all attendant rights therein; to invest in stocks, bonds and any and all other securities, and to participate in buying, selling and trading of the same; to invest in various business ventures and the purchasing and holding of the equity interests therein; and to loan, borrow or raise monies for any of the purposes of the Company, and to conduct such other business that may be lawful and in the best interests of the Company.  The Company may sell or otherwise dispose of all or substantially all of its assets and any such sale or disposition shall be considered to be within the scope of the Company's business.

          1.4 Registered Agent and Business Office. The Company's registered/resident agent and his address shall be 

Name:
Address:

_____________________________
______________________________________


______________________________________

The Company’s main business shall be conducted at the above address, and/or at such other place as the Members, in their discretion, may determine, including the office of any of the Managers, if applicable.

          1.5 Additional Members.  Additional Members shall not be admitted to the Company without the prior written consent of all of the Members and as set forth in Article 10 herein.

ARTICLE 2
DEFINITIONS

2.1 Cash Flow. "Cash Flow" shall mean the excess of all cash receipts of the Company over all cash disbursements of the Company.


2.2 Code. "Code" shall mean the Internal Revenue Code of 1986, as amended, or any successor statute.


2.3 Treasury Regulations. "Treasury Regulations" shall mean regulations issued by the Department of Treasury under the Code. Any reference to a specific section or sections of the Treasury Regulations shall be deemed to include a reference to any corresponding provision of future regulations under the Code.


2.4 Manager. "Manager" shall mean the individual(s) or entity set forth in Article 8 herein, or any successor Manager. Reference to the "Manager" in the singular or as "it," "itself," "him," "her," or other like references shall also, where the context so requires, be deemed to include the plural or the masculine, feminine, or neuter gender, as the case may be.


2.5 Profit or Loss. "Profit" or "Loss" shall mean the profit or loss of the Company as determined under the capital accounting rules of Treasury Regulation § 1.704-l(b)(2)(iv) for purposes of adjusting the capital accounts of the Members including, without limitation, the provisions of paragraphs (b), (f) and (g) of those regulations relating to the computation of items of income, gain, deduction and loss.


2.6 Membership Interest. The “Membership Interest” of each Member shall be the economic ownership (right to receive profits and losses, and not to vote or participate in the Company business) of each Member in the percentage as reflected in the annexed Schedule “B,”



2.7 Voting Interest. "Voting Interest" shall mean each Member’s right to vote for any matter in the Company business as described in the following manner (check one):


[   ] Each member has equal vote, regardless of his Membership interest or share

[   ] Each member’s vote is equal to his Membership share as defined in Section


       2.8 below

To the extent that this provision is inconsistent with the laws of the state of formation, the Limited Liability Company Act of said state will prevail, but only as to voting rights as described in this section.  Notwithstanding anything herein to the contrary, no assignee, successor-in-interest, creditor, purchaser or mortgagee of any Member shall have any voting rights in this Company unless he is formally admitted as a Member by the unanimous vote of all Members as described in Article 11 herein.


2.8 Membership Shares. The “Membership Shares” of each Member shall mean the Member’s unassigned Membership Interest (as defined in Paragraph 2.6 above) multiplied by 100.  For example, a Member owning a 34% Membership Interest shall own 34 shares.  These shares shall be recorded in the Company’s books but need not be evidenced by a formal certificate of ownership.  Any unauthorized transfer, sale, pledge, assignment, charge, foreclosure or attachment of a Membership interest shall not affect a Member’s shares.  Notwithstanding anything herein to the contrary, no assignee, successor-in-interest, creditor, purchaser or mortgagee of any Member shall have any voting rights in this Company unless he is formally admitted as a Member by the unanimous vote of all Members as described in Article 11 herein.


2.9 Member and Partner Used Synonymously. Whenever the word “partner” appears herein, it shall be used synonymously with the word “Member” and vice-versa for purposes of interpretation with the Internal Revenue Code and accompanying Treasury Regulations.


2.10 Partnership and Company Used Synonymously. Whenever the word “partnership” appears herein, it shall be used synonymously with the “company” and vice-versa for purposes of interpretation with the Internal Revenue Code and accompanying Treasury Regulations.


2.11 Immediate Family.  “Immediate Family” means, with respect to any individual Member, the spouse, lineal descendants (including adopted children), and spouses of the lineal descendants of such Member or a trust for the exclusive benefit of any one or more of the foregoing individuals.


2.12 Person. "Person" means any individual, corporation, government or governmental subdivision or agency, business trust, estate, trust, limited liability company, partnership, association, or other legal entity.

ARTICLE 3
CAPITAL CONTRIBUTIONS

          3.1 Initial Capital Contributions.


(a) Upon execution of this Agreement, or as promptly thereafter as is practical, the members shall contribute, as an initial capital contribution to the Company the money, real property and/or services as stated in the annexed Exhibit “A.”


b) The Members acknowledge and agree that the value of such personal property for purposes of this Agreement shall be as set forth in Exhibit "A."  The Members shall execute the appropriate deed, draft, bill of sale or other such evidence of title to said property to the Company.  Such property shall be consider Company property, and by consent of the Manager, may be acquired and conveyed in the name of any Manager or of any other person or entity as nominee for the Company. 

3.2 Additional Capital Contributions.

(a) If from time to time, in the judgment of Members with Voting Interests of more than 50 percent, the Company requires additional capital for any purpose, each Member shall be given the opportunity, but shall not be obligated, to contribute in cash to the Company an amount equal to its share of such additional contribution (which amount shall be the total of such additional contribution multiplied by the Member's Interest). The contributions by the Members shall be made within 60 days after notice by the Manager to the Members of the amount due. Such notice shall be in writing and shall specify the amount of such capital contributions.


(b) If any Member fails to make any additional capital contribution, any other Member may advance such funds to the Company on behalf of the delinquent Member, in which case the Member advancing such funds shall have a lien and charge on, and shall receive from the Company, all distributions payable to the delinquent Member until such advancing Member has been repaid in full the amount so advanced, plus interest at the federal midterm rate provided for under §1274(d) of the Code, plus two percent (2%), until paid. Repayment of any Member's advance of capital shall be secured by the delinquent Member's interest in the Company and the delinquent Member hereby grants a security interest in such membership interest to (and agrees to take all steps to perfect such security interest for) the Member who has advanced such additional capital. If such advance, plus accrued interest, is not repaid in full within 60 days from the date the advance is made, then the Member advancing such funds shall have the unilateral right, at any time prior to the delinquent Member's repayment of such advance plus accrued interest, to (i) continue to receive the delinquent Member's distributions, or (ii) cause a reduction in the delinquent Member's Interest and a corresponding increase in the non‑delinquent Member's Interest.  The Interest of the delinquent Member shall be reduced to an amount equal to the following:


Total Contributions of Delinquent Member

Total Contributions of All Members

The Membership Shares of the non‑delinquent Member that makes the contribution shall be increased by an amount equal to the reduction in the Membership Shares of the delinquent Member and appropriate adjustments shall be made in the capital accounts of the Members as provided in Treasury Regulation § 1.704‑1(b)(2)(iv)(f).

         3.3 Return of Capital Contributions. Capital contributions shall be expended in furtherance of the business of the Company. All costs and expenses of the Company shall be paid from its funds. No interest shall be paid on capital contributions. The Manager shall not have any personal liability for the repayment of any capital contribution to a Member.

ARTICLE 4
DISTRIBUTIONS OF CASH FLOW
         4.1 Non-liquidating Distributions. The Company may make distributions of Cash Flow at such times and in such amounts as the Manager shall determine.  However, amounts of income may be retained in the Company at the discretion of the Manager to be used for the reasonable needs of the business (including the needs for operating expenses, debt service, reserves, salaries) or for reinvestment in the Company business for the acquisition or investment in new ventures.  The Manager shall have the sole discretion in this regard and their decision shall be final.  Except as provided by the laws of the state of organization, no Member, their successor, assignee or judgment creditor shall have the right to liquidate the Company nor shall they have any right to demand withdrawal of any portion of his or her Capital Account or distributions of cash until this Company otherwise terminates.  

         4.2 Liquidating Distributions. All distributions made in connection with the sale or exchange of all or substantially all of the Company assets and all distributions made in connection with the liquidation of the Company shall be made to the Members in accordance with their relative capital account balances at the time of distribution.

ARTICLE 5
BANK ACCOUNTS

5.1 Bank Accounts. Funds and monies received by the Company shall be deposited in such bank account or accounts as the Managers shall determine.  Checks or other withdrawals from any such bank account or accounts shall be made upon the signature of a Manager or upon such signature or signatures as the Managers may designate.

ARTICLE 6
CAPITAL ACCOUNTS


6.1 Maintenance of Capital Accounts The Company shall maintain a capital account for each Member.



6.2 Additions to Capital Accounts. The Company shall increase a Member's capital account by the following:



a) The amount of money the Member contributes to the Company. Money that a Member contributes to the Company includes the amount of any Company liabilities that such Member assumes (other than liabilities described in Paragraph 6.3(b) below). However, money that a Member contributes to the Company does not include increases in such Member's share of Company liabilities.



b) The fair market value of property the Member contributes to the Company (net of liabilities securing such contributed property) that the Company is considered to assume or take subject to under I.R.C. §752.



c) Income and gain (or items thereof) that the Company allocates to the Member, for this purpose, shall:

i. Include income and gain that is exempt from tax and income and gain as described in Treasury Regulations (hereinafter "Reg.") § 1.704‑1(b)(2)(iv)(g) (reflection of fair market value of property and depreciation, depletion, amortization, and gain or loss on such items pursuant to Paragraph 6.4 below);

ii. Exclude income and gain described in Reg. § 1.704‑1(b)(4)(i) (tax items relating to property that is reflected in the capital accounts at fair market value pursuant to Paragraph 6.4 below).



6.3 Decreases to Capital Accounts. The Company shall decrease a Member's capital account by the following:



a) The amount of money the Company distributes to the Member. Money that the Company distributes to the Member includes the amount of such Member's individual liabilities that the Company assumes (other than liabilities described in Paragraph 6.2(b) above).



b) The fair market value of property the Company distributes to the Member (net of liabilities securing such distributed property that I.R.C. §752 considers such Member to assume or take subject to).



c) Expenditures that the Company allocates to the Member described in I.R.C. §705(a)(2)(B) (expenditures not deductible in computing taxable income and not properly chargeable to capital account). Solely for purposes of this section, the following shall be treated as I.R.C. §705(a)(2)(B) expenditures:

i. Amounts paid or incurred to organize the Company or to promote the sale of (or to sell) an interest in the Company (except for amounts with respect to which an election is properly made under I.R.C. §709(b)). In such cases the Company's liquidation, the Company shall make no further capital account adjustment in respect thereof.

ii. If a deduction for a loss incurred in connection with the sale or exchange of Company property is disallowed to the Company under I.R.C. §267(a)(1) or 707(b).



d) Losses and deductions (or items thereof) that Company allocates to the Member. For this purpose, such losses and deductions shall:

i. Include losses or deductions described in Reg. 1.704‑1 (b)(2)(iv)(g) (reflection of fair market value of property and depreciation depletion amortization and gain or loss on such items pursuant to Paragraph 6.4 below);

ii. Exclude the items described in Section 6.3(c) above, and loss or deduction described in Reg. § 1.704‑1(b)(4)(i) (tax items relating to property that is reflected in the capital accounts at fair market value pursuant to Section 4) and Reg. § 1.7041(b)(4)(iii) (percentage depletion in excess of adjusted tax basis of property).



6.4. Adjust Asset Values to Fair Market Value:



a) Upon the occurrence of the following events, the Company shall adjust the value of each of its assets to fair market value for book purposes:

i. A new or existing Member contributes money or other property (other then a de minimis amount) to the Company as consideration for an interest in the Company.

ii. The Company distributes money or other property (other than a de minimis amount) to a retiring or continuing Member as consideration for an interest in the Company.  Notwithstanding the foregoing, this shall not include distributions in which all Members receive simultaneous distributions of undivided interests in the distributed property in proportion to their interest in the Company.

.
iii. The Company terminates for federal income tax purposes pursuant to I.R.C. §708 (b)(1)(B).



b) When the Company makes an adjustment to fair market value pursuant to this section, it shall adjust the capital accounts of all Members as if the Company recognized gain or loss equal to the amount of such aggregate net adjustment.



c) When the Company makes an adjustment to fair market value pursuant to this section, it shall adjust the Members' capital accounts for allocation to them of depreciation, depletion, amortization, and gain in, loss on such book value of the property.



d) When the Company makes an adjustment to fair market value pursuant to this section, the Company shall determine the Members' distributive shares of depreciation, depletion, amortization, and gain or loss, as computed for tax purposes, with respect to such property so as to take into account the variation between the adjusted tax basis and book value of such property in the same manner as under I.R.C. §704(c) and the Regulations issued thereunder.



e)  When the book value of property differs from its tax basis, the depreciation, depletion, or amortization taken for book purposes shall bear the same relationship to that taken for tax purposes as the book value of the property bears to the tax basis.



6.5 Transfer of Interest. Upon the transfer of all or a part of an interest in the Company, the capital account of the transferor that is attributable to the transferred interest shall carry over to the transferee Member.



6.6 Interpretation. This section is intended to comply with Reg. § 1.7041(b)(2)(iv) and shall be interpreted in a manner consistent with such Regulation.

ARTICLE VII
ALLOCATIONS


7.1 Profits and Losses


a) Generally: The Company shall allocate its profits and losses among the Members in proportion to their capital accounts.



b) Exception: The Company shall not allocate its profits and losses among the Members in proportion to their capital accounts for losses attributable to deductions that are not nonrecourse deductions occurring after a Member's capital account is zero or less. In such cases, the Company shall allocate losses attributable to deductions that are not nonrecourse deductions to the other Members in proportion to their capital accounts.



7.2 Qualified Income Offset. If a Member unexpectedly receives an adjustment, allocation, or distribution described in Regulation § 1.704‑1(b)(2)(ii)(d)(4), (5), or (6), then the Company shall allocate items of income and gain to any Member with a deficit capital account in an amount and manner sufficient to eliminate such deficit balance as quickly as possible.



7.3 Minimum Gain Chargeback


a) If the Company experiences a net decrease in Partnership Minimum Gain for a fiscal year of the Company, then it shall allocate items of income and gain for such year (and if necessary for subsequent years) in accordance with Reg. §1.704‑2(f) to each Member.



b) Partnership Minimum Gain shall be determined in accordance with and have the meaning as described to the term "Partnership Minimum Gain" by Reg. § 1.704‑2(d).



c) A Member's share of Partnership Minimum Gain shall be determined in accordance with and have the meaning ascribed to the term "Share of Partnership Minimum Gain" by Reg. §1.704‑2(g).



7.4 Nonrecourse Debt of the Company Where a Member Bears the Economic Risk of Loss:



a) The Company shall allocate its losses, deductions, or I.R.C. §705(a)(2)(b) expenditures (expenditures that are not deductible and are not added to capital accounts) that are attributable to a particular Member's Nonrecourse Liability (hereinafter called "Partner Nonrecourse Deductions") to the Member that bears the economic risk of loss of the liability.



b) The amount of Partner Nonrecourse Deductions with respect to Partner Nonrecourse Debt for any year equals (1) the net increase during the year in Minimum Gain attributable to the Partner Nonrecourse Debt (hereinafter referred to as "Partner Nonrecourse Debt Minimum Gain"), (2) reduced (but not below zero) by proceeds of the liability distributed during the year to the Member bearing the economic risk of loss for the liability that are both attributable to the liability and allocable to an increase in the Partner Nonrecourse Debt Minimum Gain.



c) If during a Company taxable year a net decrease in Partner Nonrecourse Debt Minimum Gain occurs, then the Company must allocate items of income and gain for the year (and, if necessary, for succeeding years) to any Member with a share of that Partner Nonrecourse Debt Minimum Gain as of the beginning of the year in an amount their equals that Member's share of the net decrease in the Partner Nonrecourse Debt Minimum Gain. Notwithstanding the foregoing, a Member shall not be subject to the Minimum Gain Chargeback in this Paragraph 7.4(c) in the following circumstances:

i. To the extent the net decrease in Partner Nonrecourse Debt Minimum Gain arises because the liability ceases to be Partner Nonrecourse Debt due to a conversion, refinancing, or other change in the debt instrument that causes it to become partially or wholly a Nonrecourse Liability. The Company shall add to the Member's share of Partnership Minimum Gain the amount that would otherwise be subject to the Member Nonrecourse Debt Minimum Gain Chargeback.

ii. To the extent the Member's share of the net decrease in Partner Nonrecourse Debt Minimum Gain is caused by a guarantee, refinancing, or other change in the debt instrument causing it to become partially or wholly recourse debt and the Member bears the economic risk of loss for the newly guaranteed, refinanced, or otherwise changed liability.

iii. To the extent the Member contributes capital to the Company that the Company uses to repay the Partner Nonrecourse Liability or to increase the basis of the property subject to the Partner Nonrecourse Liability, and the Member's share of the net decrease in Partner Nonrecourse Debt Minimum Gain results from the repayment or the increase to the property's basis.



d) Partner Nonrecourse Liability means any nonrecourse liability for which a Member or related person (within the meaning of Reg. § 1.752‑4(b)) bears the economic risk of loss. For this purpose, a Member bears the economic risk except as otherwise provided in Reg. §1.752‑2, to the extent that, if the Company is constructively liquidated, the Member or related person would be obligated to make a payment to any person (or a contribution to the Company) because that liability becomes due and payable and the Member or related person would not be entitled to reimbursement from another Member or person that is a related person to another Member. For this purpose, all of the following events shall be deemed to occur simultaneously upon such a constructive liquidation:

i. All of the Company's liabilities become payable in full;

ii. With the exception of property contributed to secure a Company liability, all of the Company's assets, including cash, have a value of zero;

iii. The Company disposes of all of its property in a fully taxable transaction for no consideration (except relief from liabilities for which the creditor's right to repayment is limited solely to one or more assets of the Company);

iv. All items of income, gain, loss, or deduction are allocated among the Members; and

v. The Company liquidates.

All interpretations of the foregoing shall be in accordance with Reg. §1.752‑2.


e) Determinations under this section shall be made in a manner consistent with Paragraph 7.3 above:

i. The Company shall determine what Company items constitute the Partner nonrecourse deductions with respect to a Partner Nonrecourse Debt in a manner consistent with the determination of Nonrecourse Deductions.

ii. The Company shall determine Partner Nonrecourse Debt Minimum Gain and the net increase or decrease in Partner Nonrecourse Debt Minimum Gain in a manner consistent with the determination of Partnership Minimum Gain and net increase or decrease in Partnership Minimum Gain.

iii. The Company shall determine the Member's share of the net decrease in Partner Nonrecourse Debt Minimum Gain in a manner consistent with the determination of a Member's share of net decrease in Partnership Minimum Gain

iv. The Company shall determine a Member's share of Partner Nonrecourse Debt Minimum Gain at the end of any year in a manner consistent with the determination of a Member's share of Partner Minimum Gain. The Company shall determine distributions of the proceeds of Partner Nonrecourse Debt consistently with it determination of distribution of proceeds of Partnership Nonrecourse Debt.



f) It is intended that the provisions of this section are consistent with Reg. §1.704‑2(i), and to the extent inconsistent, the Regulations should apply.



7.5. Tax Allocations With Respect to Property Contributions


a) The Company shall allocate income, gain, loss and deductions with respect to any property contributed to the Company's capital, solely for tax purposes, among the Members so as to take account of any variation between the adjusted basis of such property to the Company for federal income tax purposes and its fair market value at time of contribution in accordance with Section 704(c) of the Code and the Treasury Regulations thereunder. Any property contributed to the Company when its fair market value differs from its tax basis shall be known as “Section 704(c) Property."



b) When the Company disposes of Section 704(c) Property it shall allocate any built‑in gain or loss at the time of contribution to the contributing Member. If the Company only disposes of part of Section 704(c) Property, it shall allocate a proportionate part of any built‑in gain or loss to the contributing Member.



c) If Section 704(c) Property is subject to amortization, depletion, depreciation, or other cost recovery, the Company shall first allocate such deduction to the noncontributing Members to the extent of the allocation they would have received if the property's basis equalled its fair market value upon contribution. If the Section 704(c) Property does not produce enough amortization, depletion, depreciation, or other cost recovery deduction to satisfy the requirement of the preceding sentence, the Company shall allocate additional deductions to the noncontributing Members to result in such deduction. To the extent the Company does not have sufficient deductions to result in such an allocation, it shall relocate items of income from the noncontributing Members to the contributing Member. If the Company has neither sufficient items of deductions nor items of income to result in such an allocation, it shall make an allocation in the next succeeding taxable year to accomplish such allocation. Only any remaining deduction may then be allocated to the contributing Member.



d) If the Company disposes of Section 704(c) Property in a transaction in which it does not recognize gain or loss, then it shall treat any substituted basis property as Section 704(c) Property.



e) All references to contributing Member in this section shall include any contributing Member 's donee.



7.6 Allocations Upon the Admission of Additional Members. If the Company admits additional Members to the Company on different dates during any fiscal year, it shall allocate its profits or losses to the Members for each such fiscal year in proportion to the interest in the R Company that each Member holds from time to time during such fiscal year in accordance with I.R.C. §706 using any convention permitted by law and selected by the Managers.



7.7 Items Not Specifically Dealt With. Except as otherwise provided it, this Agreement, all items of Company income, gain, loss, deduction, and any other allocations not otherwise provided for shall be divided by allocating such items to each Member in accordance with such Member's interest in the Profits and Losses of the Company.



7.8 Construction. The provisions of this Article 7 (and other related provisions in this Agreement) pertaining to the allocation of items of Company income, gain, loss, deductions, and credit shall be interpreted consistently with the Regulations issued under I.R.C. §704 and to the extent unintentionally inconsistent with such Regulations, shall be deemed to be modified to the extent necessary to make such provisions consistent with the Regulations.



7.9. Allocations Binding on Members. The Members are aware of the income tax consequences of the allocations made by this Article and hereby agree to be bound by the provisions of this Article in reporting their shares of Company income and loss for income tax purposes.

ARTICLE 8
MANAGERS

         8.1 Management Authority. Management of the Company shall be vested in the Manager (or “Managers” if more than one), who are the individuals and/or entities named below:

NAME
ADDRESS

_____________________________
______________________________________


______________________________________

_____________________________
______________________________________


______________________________________

The Manager shall have the power and authority to conduct the business of the Company.  The Manager is hereby expressly authorized on behalf of the Company to make all decisions with respect to the Company's business and to take all actions necessary to carry out such decisions. All documents executed on behalf of the Company need only be signed by the Manager.

         8.2 Duties and Powers. The Manager(s) shall diligently apply themselves about the business of the Company and shall act as a fiduciary for the Company and the Members (but shall owe absolutely no duty of loyalty or obligation of any kind to an assignee or creditor of a Member who has not been admitted as a substitute Member by a unanimous vote of all of the other Members). The Manager(s) shall be solely responsible for the management of the Company business and shall have all rights and powers conferred by law or necessary, advisable or consistent in connection therewith including, but not limited to:  


• Managing, controlling, operating, conducting and carrying on the business of the Company;


• Keeping the books and records of the Company; 


• Employing compensating necessary contractors, employees, assistants;


• Contracting to purchase, sell, assign, finance, rent, option or build on real property, personal property or equipment in furtherance of the Company business;


• Amending the Certificate of Company as required by law;


• Keeping books, records and filing income tax returns;


• Spending the whole or that portion of the capital of the Company, as in their discretion, they deem essential for the best interests of the Company;


• Opening such bank accounts or money market accounts at any financial institution deemed by the Manager as may be necessary for the Company business and issuing signatory authority to such Company employees as may be necessary;


• Borrowing money and executing promissory notes on behalf of the Company;


• To perform such other acts as may be necessary to further the Company business.


8.3 Appointment of Officers. The Manager may appoint such Officers that be may reasonably necessary to assist the Manager in the operations of the Company.  The Manager shall not have any liability by reason of simply being or having been the Manager of the Company. The Manager shall devote such time to the business of the Company as he, in his discretion, deems necessary for the efficient carrying on of the Company's business. The Manager shall at all times be free to engage in any business for his own account.

          8.4 Reliance by Third Parties. No third party dealing with the Company shall be required to ascertain whether the Manager is acting in accordance with the provisions of this Agreement. All third parties may rely on a document executed by the Manager as binding the Company. The foregoing provisions shall not apply to third parties who are affiliates of a Member or the Manager. The Manager acting without authority shall be liable to the Members for any damages arising out of his unauthorized actions.

         8.5 Transactions Between Company and Manager. The Manager, on behalf of the Company, may contract and deal with himself, or cause any person or entity affiliated with the Manager to contract or deal with the Company provided such contracts and dealings are on terms comparable to and competitive with those available to the Company from others dealing at arm's length or are approved in writing by all of the Members.

         8.6 Salary and Reimbursements. Each Manager shall receive reasonable compensation for their management and supervision of the Company business, but in no event to exceed compensation ordinarily paid for comparable services rendered by an uninterested Manager in similar businesses.  In the event there is insufficient capital in the Company to pay the Manager, said Manager agrees to waive their salaries until such time there is sufficient capital to pay their salaries. Notwithstanding any of the foregoing, The Manager shall be reimbursed by the Company for reasonable out‑of‑pocket costs incurred on behalf of the Company.

         8.7 Insurance. The Company shall maintain for the protection of the Company and all of its Members such insurance as the Manager, in his sole discretion, deem necessary for the operations being conducted.


8.8 Indemnification. The Manager shall not be liable to the Company nor to any Member for any act or failure to act, nor for any errors of judgment, but only for willful misconduct or gross negligence. The Company shall indemnify and hold harmless the Manager and his agents and employees against and from any personal loss, liability or damage incurred as a result of any act or omission, or any error of judgment, unless such loss, liability or damage results from such person's willful misconduct or gross negligence. Any such indemnification shall be paid only from the assets of the Company, and no Member, the Manager, or third party shall have recourse against the personal assets of any Member for such indemnification.


8.9 Manager as Attorney‑In‑Fact. Each Member hereby makes, constitutes, and appoints the Manager (and each of them if more than one), with full power of substitution and resubstitution, its true and lawful attorney‑in‑fact in its name, place, and stead and for its use and benefit, to sign, execute, certify, acknowledge, execute, swear to, file, and record any such documents, instruments, certificates which may be necessary or appropriate to carry out the provisions of this agreement.


(a) Nature as Special Power. The power of attorney granted pursuant to this Article:

(i) is a special power of attorney coupled with an interest and is irrevocable; 

(ii) may be exercised by any such attorney‑in‑fact by listing the Members executing any agreement, certificate, instrument, or other document with the single signature of any such attorney‑ in‑fact acting as attorney‑in‑fact for all such Members; and

(iii) shall survive the Bankruptcy, insolvency, dissolution, or cessation of existence of a Member and shall survive the delivery of an assignment by a Member of the whole or a portion of its interest, except that where the assignment is of such Member's entire interest and the assignee is admitted as a substituted Member, the power of attorney shall survive the delivery of such assignment for the sole purpose of enabling any such attorney‑in‑fact to effect such substitution.

ARTICLE 9
MEMBERS

9.1 Participation. A Member, who is not also a Manager, shall take no part in the control, management, direction or operation of the affairs of the Company and shall have no power to bind the Company.

         9.2 Meetings. From time to time, at least once annually, the Members and Managers shall meet formally to elect or re-elect the Manager, discuss company business, policy decisions, major acquisitions or sales of Company property or to discuss and resolve such other business.  Such meeting shall take place at the principal office of the Company, or at such other place designated by the Managers and Members, on the 15th day of January of each year, or as soon as practical thereafter.  No notice is required to be served upon any Member or Manager for this meeting other than as required by law, and such notice may be waived by a Member or Manager’s attendance and/or signature.  The time and place of said meeting may be held in or out of the state of formation.  Written minutes shall be taken of said meeting and kept with the regular books and records at the office of the Company.

         9.4 Informal Action. Any action required or permitted to be taken at a meeting of the Members may be taken without a meeting if the action is evidenced by a written consent describing the action taken, signed by each Member entitled to vote. Action taken under this section is effective when all Members entitled to vote have signed the consent, unless the consent specifies a different effective date.

         9.5 Special Meetings. Special meetings of the Members for any purpose or purposes may be called by the Manager or any of the Members.


9.6 Tax Matters Partner. Pursuant to Section 6231 (a) of the Code, the Manager will act as or designate a Member as the tax matters partner for the Company.  Said Member will be authorized to perform, on behalf of the Company or any Member, any act that may be necessary to make this designation effective.


9.6 Limited Liability of Members. Members shall have no personal liability whatsoever for the debts, actions, losses, judgments and other liabilities of the Company unless he expressly assumes them in writing.


9.7 Borrowing. Upon approval by a vote of a majority of the other Members, any Member may borrow such money that, in the judgment of the Manager, will not impair the working capital of the Company.  The Manager will execute a promissory note on behalf of the Company with the borrowing Member at such terms that are commercially reasonable at the time of the loan.

ARTICLE 10
ACCOUNTING AND REPORTING
         10.1 Books. The Company shall maintain complete and accurate books of account, and such other records required by the laws of the state of the Company’s organization, at the registered office of the Company. The Company shall provide any Member any information requested relating to the business of the Company. During ordinary business hours any Member or his authorized representative shall have access to all books, records and materials regarding the Company and its activities.  Unless required by law, no creditor, assignee or substitute Member who has not been formally admitted to the Company shall have any right to inspect such records.

        10.2 Transfers During Year. In order to avoid an interim closing of the Company's books, the share of profits and losses of a Member who transfers part or all of his interest in the Company during the Company's accounting year may be determined by taking his pro rata share of the amount of such profits and losses for the year. The proration shall be based on the portion of the Company's accounting year which has elapsed prior to the transfer or may be determined under any other reasonable method; provided, however, that any gain or loss from the sale of Company assets shall be allocated to the owner of the Company interest at the time of such sale. The balance of the profits and losses attributable to the Company interest transferred shall be allocated to the transferee of such interest.

         10.3 Reports. Within 45 days after the end of each calendar quarter (the "Prior Quarter") the Manager shall deliver to each Member a written report detailing the assets and liabilities of the Company as of the end of the Prior Quarter and setting forth the profits and losses of the Company for the Prior Quarter and for the Company year. The books of account shall be closed promptly after the end of each fiscal year. As soon as practicable thereafter, the Manager shall deliver a written report to each Member which shall include a statement of receipts, expenditures, profits and losses for the year, a statement of each Member's capital account and such additional statements with respect to the status of the Company's assets and the distribution of Company funds as are necessary to advise the Members properly about their investment in the Company. Prior to March 15th of each year, the Members shall also be provided with a copy of the Company federal income tax return (IRS Form 1065) to be filed for the preceding year.

         10.5 Section 754 Election. If requested by a Member the Company shall make the election provided for under section 754 of the Code. Any costs attributable to making such election shall be borne solely by the requesting Member.


10.6 Accounting Decisions. The Manager, in his/its/their discretion, may change the method of the Company’s accounting or maintenance of books and records to comply with §704(b) of the Code and applicable Regulations, including, if necessary, to satisfy the “Family Partnership” provisions of §704(e) the Code.  The Manager, if necessary, may amend this agreement and take such actions necessary to satisfy said provisions or correct any violations thereof.  No such changes will be made that materially affect the economic agreement among the Members without the unanimous written consent of the Members.

ARTICLE 11
TRANSFERS & RIGHT OF FIRST REFUSAL

11.1 Transfers of Economic Interest. A Member may voluntarily transfer, with or without consideration, all or any part of the economic rights (but not voting rights) to his Company interest, provided that before such transfer the transferring Member shall, by written notice, give to all of the other Members herein a sixty (60) day option to buy his or her share of the Company assets.  The purchase price shall be determined by an appraiser appointed by the Manager.  The selling Member, within fifteen (15) days after receipt of such appraisal may object to the appraisal.  In such an event, the interest shall be appraised by two (2) competent appraisers, one (1) of whom shall be selected by the Member wishing to sell or assign his or her interest, and one (1) by the Manager(s) of the Company.  No such transfer by a Member shall of itself effect dissolution of this Company.  


11.2 Assignee Not a Substitute Partner.  Notwithstanding anything to the contrary herein, no person or entity who obtains, in whole or in part, the interest of any Member in the Company, whether by purchase, attachment, levy, seizure, foreclosure, garnishment, charging order or otherwise shall have the right to become a substituted Member or have any rights of a Member without the written consent of all of the other Members, which approval shall be within the sole and absolute discretion of each Member.  The rights assigned, purchased, inherited or attached shall only be the economic interest, that is, the right to receive whatever profit or loss the transferring Member was entitled to receive, and such assignee shall have absolutely no right whatsoever to participate in the management of the Company, force a dissolution of the Company, demand any distribution of capital, profits, draws or otherwise, nor shall such assignee have the right to inspect the Company books and records, nor such assignee have the right to use or benefit from Company property. None of the provisions of this Agreement shall be for the benefit of or enforceable by any creditor of the Company.

.

        11.3 Death or Incompetence of a Member.  If a Member shall die, his executor, administrator or trustee, or, if he shall be adjudicated insane or incompetent, his committee, conservator or representative, or if a Member shall be dissolved, merged or consolidated, his successor in interest, shall have the same rights and obligations that such Member would have had if he had not died or had not been adjudicated insane or incompetent or had not been dissolved, merged or consolidated, except that the executor, administrator, trustee, committee, conservator, representative or successor shall not become a substituted Member without the written consent of all of the other Members.


11.4 Assumption of Assignor’s Obligations. Notwithstanding any of the foregoing, no transfer of any interest in the Company otherwise permitted under this agreement shall be effective for any purpose whatsoever until the transferee shall have assumed the transferor's obligations to the extent of the interest transferred and shall have agreed to be bound by all the terms and conditions hereof, by written instrument, duly acknowledged, in form and substance reasonably satisfactory to the Manager.


11.5 Transfer to Intervivos Trust.  Notwithstanding any of the foregoing, a Member may transfer his or her interest to a revocable, intervivos trust for which he is and remains the sole beneficiary and trustee and has not assigned, pledged or delegated any powers or rights related thereto to any other party.  Once said Member has become deceased, incompetent, insane or otherwise unable to serve in his capacity as trustee for his trust, the provisions of paragraph 10.3 above shall govern.

ARTICLE 12
DISSOLUTION
         12.1 Events of Dissolution. The Company shall continue until dissolved by any of the following events:


(a) the unanimous written consent of all of the Members;


(b) the death, retirement, resignation, expulsion, bankruptcy, or dissolution of a Member or the occurrence of any other event that terminates the continued membership of a Member in the Company; or


(c) The expiration of thirty (30) years time

         12.2 Continuance of Company. Notwithstanding the foregoing provisions of Section 12.1, upon the occurrence of an event described in Section 12.l (b), the remaining Members shall have the right, upon unanimous vote, to continue the business of the Company. Such right can be exercised only if the remaining Members consent, within 90 days after the occurrence of the event described in Section 12.1 (b), to continue the business of the Company.  If all of the remaining Members do not consent to continue the Company, the right of the Members to continue the business of the Company shall expire, the Manager shall file a statement of intent to dissolve, and the Company's affairs shall be wound up as provided below.

         12.3 Final Accounting.  In case of the dissolution of the Company, a proper accounting shall be made from the date of the last previous accounting to the date of dissolution.

         12.4 Liquidation. Upon the dissolution of the Company, the Manager or, if the Manager is unable to act, some person selected by the Members whose Membership Shares comprise 51% or more of the Shares of the Members, shall act as liquidator to wind up the Company. The liquidator shall have full power and authority to sell, assign and encumber any or all of the Company's assets and to wind up and liquidate the affairs of the Company in an orderly and businesslike manner. All proceeds from liquidation shall be distributed in the following order of priority: (i) to the payment of debts and liabilities of the Company and the expenses of liquidation; (ii) to the setting up of such reserves as the liquidator may reasonably deem necessary for any contingent liabilities of the Company; and (iii) to the Members in accordance with this Agreement.

         12.5 Distribution in Kind. If the liquidator shall determine that a Company asset should be distributed in kind, the liquidator shall obtain an independent appraisal of the fair market value of the asset as of a date reasonably close to the date of liquidation. Any unrealized appreciation or depreciation with respect to such asset shall be allocated among the Members (in accordance with the provisions of Articles 6 & 7 assuming that the asset was sold for the appraised value) and taken into consideration in determining the balance in the Members' capital accounts as of the date of liquidation. Distribution of any such asset in kind to a Member shall be considered a distribution of an amount equal to the asset's fair market value for purposes of this Section. The liquidator, in its sole discretion, may distribute any percentage of any asset in kind to a Member even if such percentage exceeds the percentage in which the Member shares in distributions as long as the sum of the cash and fair market value of all the assets distributed to each Member equals the amount of the distribution to which each Member is entitled.

         12.6 Waiver of Right to Court Decree of Dissolution. The Members agree that irreparable damage would be done to the Company if any Member brought an action in court to dissolve the Company. Accordingly, each of the Members accepts the provisions of this Agreement as his sole entitlement on termination of his membership in the Company. Each Member hereby waives and renounces his right to seek a court decree of dissolution or to seek the appointment by a court of a liquidator for the Company.

         12.7 Articles of Dissolution. Upon the completion of the distribution of Company assets as provided in this Article, the Company shall be terminated and the person acting as liquidator shall file articles of dissolution and shall take such other actions as may be necessary to terminate the Company.

ARTICLE 13
NOTICES
         13.1 Method of Notices. All notices required or permitted by this agreement shall be in writing and shall be hand delivered or sent by registered or certified mail, postage prepaid, and shall be effective when received or, if mailed, on the date set forth on the receipt of registered or certified mail, or on the fifth day after mailing, whichever is earlier.

         13.2 Computation of Time. In computing any period of time under this agreement, the day of the act, event or default from which the designated period of time begins to run shall not be included. The last day of the period so computed shall be included, unless it is a Saturday, Sunday or legal holiday, in which event the period shall run until the end of the next day which is not a Saturday, Sunday or legal holiday.

ARTICLE 14
INVESTMENT REPRESENTATIONS
         14.1 Investment Purpose. In acquiring an interest in the Company, each Member represents and warrants that he is acquiring such interest for his own account for investment and not with a view to its sale or distribution. Each Member recognizes that investments such as those contemplated by the Company are speculative and involve substantial risk. Each Member further represents and warrants that the Manager has not made any guaranty or representation upon which it has relied concerning the possibility or probability of profit or loss as a result of its acquisition of an interest in the Company.

      14.2 Investment Restriction. Each Member recognizes the that (a) the membership 

interests have not been registered under the Securities Act of 1933, as amended, in reliance upon an exemption from such registration, (b) a Member may not sell, offer for sale, transfer, pledge or hypothecate all or any part of his interest in the Company in the absence of an effective registration statement covering such interest under the Securities Act unless such sale, offer of sale, transfer, pledge or hypothecation is exempt from registration under the Securities Act of 1933, as amended, (c) the Manager has no obligation to register any Member's interest for sale, or to assist in establishing an exemption from registration for any proposed sale, and (d) the restrictions on transfer may severely affect the liquidity of a Member's investment.

ARTICLE 15
GENERAL PROVISIONS

         l 5. l Entire Agreement. This Agreement embodies the entire understanding and agreement among the parties concerning the Company and supersedes any and all prior negotiations, understandings or agreements in regard thereto.

         15.2 Amendment. This Agreement may not be amended without the unanimous written consent of all Members. No rights hereunder may be waived except by an instrument in writing signed by the party sought to be charged with such waiver. ‑

         15.3 Applicable Law. This Agreement shall be construed in accordance with and governed by the laws of the state of in which the Company is organized.  Any misquotes, misstatements, spelling errors or typographical errors in references to laws or sections of this agreement shall be interpreted in light of the intentions of the parties.


15.4 Pronouns. References to a Member or Manager, including by use of a pronoun, shall be deemed to include masculine, feminine, singular, plural, individuals, partnerships or corporations where applicable.


15.5 Cross References. Any references to other parts if this agreement as “sections,” “articles,” and/or “paragraphs” shall be interpreted in light of the intentions of the drafting parties.

         
15.6 Counterparts. This Agreement may be executed in any number of counterparts each of which shall be considered an original.


15.7 Further Assurances. In connection with this Agreement and the transactions contemplated hereby, each Member shall execute and deliver any additional documents and instruments and perform any additional acts that may be necessary or appropriate to effectuate and perform the provisions of this Agreement and those transactions.

IN WITNESS WHEREOF the parties have executed this agreement the date first above written.


The Members:

____________________________

____________________________
____________________________

_____________________________

The Managers:

____________________________

______________________________

____________________________

______________________________

SCHEDULE "A": CONTRIBUTIONS OF MEMBERS
DATE:
PROPERTY CONTRIBUTED
APPROX VALUE:
SCHEDULE “B”: NAMES, ADDRESSES & INTERESTS OF MEMBERS
NAME:

ADDRESS:

% OWNERSHIP
