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BYLAWS OF
[Corporation Name]

ARTICLEI
Meetings

SECTION 1 - PLACE OF MEETING. Any or all meetings of the shareholders and of
the board of directors of this corporation may be held within or out of the State of ,
provided that no meeting shall be held at a place other than within the county in which the
registered office or operating office of the corpeoration in 1s lﬂcated except pursuant o

bylaw or resolution adopted by the board of directors.

for the holding of the annual meetif; !
purposes of such meeting shall be

same proceedmgs may be had thereat as at an
ce of such meeting shall be the same herein

(b)  Reading efnotice and proof of mailing or personal service;
o

Sy

(c) Report of president;

(d) Report of secretary;
(e) Report of treasurer;

@ Election of directors;



(g) Transaction of other business mentioned in the notice;
(h} Transaction of such other business as may properly come before the meeting;
1) Adjournment.

Provided that, in the absence of any objection, the presiding officer may vary the order of
business at the presiding officer’s discretion.

SECTION 6 - SPECIAL MEETINGS OF SHAREHOLDERS . A special meeting of the
shareholders may be called at any time by the president, or By a majority of the board of
directors, or by shareholders entitled to vote not less than an%iggregate of twenty -five percent

meeting. The method by which such meeting may be called is as fo
spec:1ﬁcat10n in wr1t1ng setting forth the date and cﬁgects of such

officer, d1rector or shareholder of the corpofﬁ@on may
be personally served.

not mentioned in the notice shal_l‘ be iransacted at suc'h-r'neetmg, except by unanimous consent of
all sharcholders present at such meetmg, W, Eh :r-personally or by proxy.

SECTION 8- ORE}ANIZATIONAL MEETING OF BOARD. At the place of holding
the annual meeting of. the shareholders -and immediately following the same, the board of
directors: as constituted upon ﬁnaﬁ_ 1 jeurnment of such annual meeting shall be convened for the
purpose of electing of]  and transatting any other business properly brought before it,
provided that the organizational meeting in any year may be held at a different time and place
than that heggini provided by cénsent of a majority of the directors of such new board.

SECTION 9 - ULAR MEETINGS OF BOARD. Regular meetings of the board of
directors shall be held not less frequently than once in each calendar year at such time and place
as the board of dirdetors shall from time to time determine. Notice of regular meetings of the

board shall be given in the same manner as is provided in Section 10 of this Article for special
meetings of the board.

SECTION 10 - SPECTAL MEETINGS OF BOARD. Special meetings of the board of
directors may be called by the president, or any director, at any time by means of transmitting
written notice, delivered personally or by mail, of the time, place and purpose thercof to each
director as the president or such director, in his/her discretion, shall deem sufficient, but action
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taken at any such meeting shall not be invalidated for want of notice if such notice shall be
waived as hereinafter provided. '

SECTION 11 - NOTICE AND MAILING. All notices required to be given by any
provision of these Bylaws shall state the authority pursnant to which they are issued (as, "by
order of the president”, or "by order of the board of directors", “or by order of shareholders", as
the case may be) and shall bear the written or printed signature of the president or the secretary
or other person herein authorized to give such notice. Every notice shall be deemed duly served
when the same has been delivered personally or has been deposited in the United States mail,

with the postage fully prepaid, plainly addressed to the addressee at his, her or its last address
appearing upon the books and records of this corporation at its regtstered office in [State].

SECTION 12 - WAIVER OF NOTICE. Notice of the tide, place and purpose of any
meeting of the shareholders or of the board of dlrectors or of both, may be waived by telegram,
radiogram, cablegram or other writing, either before &t after such meeting has been held Any

ARTICLE III
Voting, Elections and Proxies

‘= WHO. IS ENTITLED TO VOTE. Except as in the Articles of
Incorporatlon, or in an ‘“amendment(s) thereto otherwise provided, each sharcholder of this
corporation shall, at evesy-meeting of the shareholders, be entitled to one (1) vote, in person or
by proxy for each share of capital stock of this corporation held by such shareholder, subject,
however, to the fuffiéffect of the limitations imposed by the fixed record date for determination
of shareholders set forth in Section 2 of this Article II.

SECTION 2 - RECORD DATE FOR DETERMINATION OF SHAREHOLDERS.
Unless another day is fixed by the board of directors, twenty (20) days preceding (a) the date of
any meecting of sharcholders, (b) the date for the payment of any dividends, (c) the date for the
allotment of rights, or (d) the date when any change or conversion or exchange of capital stock
shall go into effect, is hereby fixed as a record date for the determination of shareholders entitled
to notice of, and to vote at, any such meeting, or entitled to receive payment of any such
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dividend, or to any such allotment of rights, or to exercise the rights in respect of any such
change, conversion or exchange of capital stock, notwithstanding any transfer of any stock on the
books of the corporation or otherwise after any such record date fixed as aforesaid. Nothing in
this Section shall affect the rights of a sharcholder and his/her transferee or transferor as between
themselves.

SECTION 3 - PROXIES. No proxy shall be deemed operative unless and until signed by
the stockholder and filed with the corporation. In the absence of language to the contrary
contained in the proxy, the same shall extend to all meetings of the shareholders and shall remain
in force three (3) years from its date. :

SECTION 4 - VOTE BY SHAREHOLDER CORPOTION Any other corporation

owning voting shares in this corporation may vote the same by the. premdent of such shareholder
corporation, or by proxy appointed by him/her, unless some other person shall be appointed to
vote such shares by resolution of the board of directorsibf such shareholder corporation.

decision of any questions and shall de er
prima facie evidence thereof. i

_gntamed in thls Section is intended to be construed or shall be
val of any director of the corporation at any time, with or without

SECTION 2 - VACAﬁCIES Vacancies in the board of directors shall be filled by
appointment made by the shareholders at a spec1al meetmg duly called for that purpose. Each

succeeding annual meetlng of shareholders or execution of a consent resolution in lieu thereof,
the election and qualification of his/her successor or the effective date of his/her resignation or
removal by the shareholders, who may make such election at their next annual meeting or at any
special meeting, duly called for that purpose, held prior thereto.

SECTION 3 - ACTION BY WRITTEN CONSENT. If and when the director shall
consent in writing to any action to be taken by the corporation, such action shall be as valid a
corporation action as though it had been authorized at a meeting of the board of directors.
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SECTION 4 - POWER TO ELECT OFFICERS. The board of directors shall select a
president, one (1) or more vice presidents, a secretary and a treasurer, as well as one (1) or more
assistant secretaries and/or assistant treasurers. No officers except the president need be a
member of the board of directors, but a vice president who is not a director shall not succeed to
nor {ill the office of president unless and until he/she shall become a director.

SECTION 5 - POWER TO APPOINT OTHER OFFICERS AND AGENTS. The board
of directors shall have the power to appoint such other officers and agents as the board may
deem necessary for the transaction of the business of the corporahon

SECTION 6 - REMOVAL OF OFFICERS AND AGENTS Any officer or agent may be
removed by the board of directors by majority vote of the board nggever in the judgment of the
board, the business interests of the corporation will be served thereby.

r

.
SECTION 7 - POWER TO FILL VACANCIES." :v’he board shall have the-‘f)ower to fill
any vacancy in any office occurring for any rez ' =

SECTION 10 POWER TO REQUIRE BONDS. The board of directors may require
cer br agent 0% file w1tb the corporation a satisfactory bond conditioned on faithful

performance of his/her dutles

'-Kf)N II - COMPENSATION The compensation of the director, as well as of
officers and agents, shall be fixed and from time to time adjusted by the board by majority vote.

SECTION 12 - POWER TO ESTABLISH BONUS. PROFIT SHARING OR OTHER
TYPES OF INCENTIVE PLANS. The board of directors shall have the power and authority to
establish bonus, pension, profit sharing, or other types of incentive or compensation plans for the
employees, including officers and directors, of the corporation, and to fix the amount of profits to
be shared or distributed, and to determine the persons to participate in any such plans and the
amount of their respective participations.
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ARTICLE V
Officers

SECTION 1 - PRESIDENT. The president shall be selected by, and from the
membership of, the board of directors. He/she shall be the chief executive officer of the
corporation and shall preside as Chairman of all meetings of the board of directors. He/she shall
have general and active management of the business of the corporation and shall see that all
orders and resolutions of the board are carried into effect. He/she shall be ex officio a member
of all standing committees and shall have the general powers and duties of supervision and
management usually vested in the office of the president of a ce'por:iiﬁ‘?@n.

SECTION 2 - VICE PRESIDENT. The vice premderﬁ(s),'
seniority, shall perform the duties and exercise the powers of the pre
disability of the president.

1f any, in the order of their
ing the absence or

’Y.‘o?‘«

SECTION 3 - SECRETARY. The secretary shaﬂ'attend all meetmgs? f th. ﬁ)ekholders
and of the board of directors and of the executive commlttee(s)__ and shall presetve in the books
of the corporation true minutes of the proceedings of ali such my tings. He/she shall safely keep
in his/her custody the seal of the corporationgif any, an .shall hav thorgigr to affix the same to
all instruments where its use is required.. He/she s_hail give all noticestequired by statute, bylaw
.other duties as may be delegated to him/her by the
board of directors or by the executive cemrmitee(s)

SECTION 4 - TREASURER. The treasurer shall have .custody of all corporate funds and
secunt1es and shall keep 1 books belongmg to the: corporatlon full and accurate accounts of all
it all moneys securities and other valuable effects
¢s as may be des1gnated for that purpose by the

in the name of the eorporatlon in sﬁch depw _

board of dlrectorsf‘_H%he shall dlsburse the

in forf%rg ‘amount and with-a.: urety or sureties satisfactory to the board, conditioned for faithful
performance of fhe é'fmtles of his/her office, and for restoration to the corporation in the case of
his/her death, re31gnat10n retlrement or removal from office, of all books, papers, vouchers,
money and property of Whatever kind in his/her possession, or under his/her control, belonging
to the corporatlon _ :

SECTION 5 - ASSISTANT SECRETARY AND ASSISTANT TREASURER. The
assistant secretary, if any, in the absence or disability of the secretary, shall perform the duties
and exercise the powers of the secretary. The assistant treasurer, if any, in the absence or

disability of the treasurer, shall perform the duties and exercise the powers of the treasurer.
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ARTICLE VI
Indemnification of Directors or Officers

The corporation shall, to the fullest extent authorized or permitted by the [State statutes],
(a) indemnify any person who is or was a director or officer of the corporation, and his or her
heirs, personal representatives, executors, administrators and legal representatives, who was, is
or is threatened to be made, a party to any threatened, pending or completed action, suit or
proceeding (whether civil, criminal, administrative or investigative or by or in the right of the
corporation itself) by reason of the fact that such person is or was a director, officer, employee or
agent of the corporation, or is or was serving at the request of the corporation as a director,
officer, employee or agent of another corporation (including a .subs1d1a.ry corporation), limited
liability company, partnership, joint venture, trust, employee»% fit plan or other enterprlse
whether or not for profit, or by reason of anything done by™
(collectively, “covered matters”); and (b) advance, pay or reimb
including attorneys’ fees, judgments, penalties, fines afid amounts pald
reasonably incurred by such person and his or her heirs...executors,
representatlves in connection with any covered m&tter % 3dvancc of or

directors, officers, employees and agents bymisurance
law and authorized by the board of dig;@ rs. =

corporation, if any, certlfylng the nuﬂ -
which certlﬁcateS’% state the terms and prey" 10

are not fully paid, the ameunt paid, prowded that where such certificate is s1gned by a transfer
agent or an a551stant transfer agent or by'f' ""--_.transfer clerk actmg on behalf of such corporation,

SEG%'ON'Q -“TRANSEERABLE ONLY ON BOOKS OF CORPORATION. Shares

shall be transferable onl the books of the corporation by the person named in the certificates,
or by attorney lawfully. constituted in writing, and upon surrender of the certificate therefor. A
record shall be made of every such transfer and issue. Whenever any transfer is made for
collateral security, and not absolutely, the fact shall be so expressed in the entry of such transfer.

SECTION 3 - REGISTERED STOCKHOLDERS. The corporation shall have the right
to treat the registered holder of any share as the absolute owner thereof, and shall not be bound to
recognize any equitable or other claim to, or interest in, such share on the part of any other
person, whether or not the corporation shall have express or other notice thereof, save as may be
otherwise provided by the statutes of [State].
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SECTION 4 - TRANSFER AGENT AND REGISTRAR. The board of directors may
appoint a transfer agent and a registrar of transfers, and may require all certificates of shares to
bear the signature of such registrar of transfers, or as the board may otherwise direct.

SECTION 5 - REGULATIONS. The board of directors shall have the power and
authority to make all such rules and regulations as the board shall deem expedient regulating the
issue, transfer and registration of certificates for shares in this corporation.

ARTICLE VIII
Dividends and Reserves ek

SECTION 1 - SOURCES OF DIVIDENDS. The board%q%ﬁirectors shall have the power
and authority to declare dividends from the "net worth” of the corperatio the "net worth" of
the corporation is defined under [State] law. E

g

In determining whether the corporation may mak a legal distfi 1
the board shall be conclusive in the absence of bad fa%éh or gross neghgence

SECTION 2 - MANNER OF PAYMENT OF DIVIDEND D1v1e£é1:1ds may be paid in
cash, in property, in obligations of the corporatlon 3 __h'-e cap1tal stock of the
corporation, % : e

SECTION 3 - RESERVES. The board.cif dlrectox shall have the power and authority to
set funds apart as a reserve; out of any" funds available, as the board, in its discretion, shall
approve; and the board shz 3 power and authonty to abolish any reserve created by the
board. e

: -_I_{;I__ght of Insnectlon

S C'EION 1 - INSPECTI F LT‘ST OF SHAREHOLDERS. At least ten (10) days
beforez:gevery election of duectors a complete list of shareholders entitled to vote at such election
shall be open to examinalion by any registered shareholder entitled to vote at such election,
provided tha jfa sfa%féimlde lding less than two percent (2%) of the outstanding capital stock
of the corporation “shall enfitled to exercise such privilege of inspection in advance of such
meeting.

SECTION & INSPECTION OF BOOKS OF ACCOUNT AND STOCK BOOKS. The
books of account and stock books of this corporation shall be open to inspection at all reasonable
times and for any proper purpose by the shareholders, provided that no sharcholder holding of
record in the aggregate less than two percent (2%) of the outstanding shares of some one (1)
class of the stock of this corporation, and no person, whatever his/her holding, who has not then
been a shareholder of record of this corporation for at least three (3) months prior to making such
application, shall be permitted to exercise such privilege of inspection, except pursuant to
resolution of the board of directors.
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ARTICLE X
Execution of Instruments

SECTION 1 - CHECKS. ETC. All checks, drafts and orders for the payment of money
shall be signed in the name of the corporation in such manner and by such officers or agents as
the board of directors shall from time to time designate for that purpose.

SECTION 2 - CONTRACTS, CONVEYANCES, ETC. When the execution of any
contract, conveyance or other instrument has been authorized without specification of the
executing officers, the president, acting alone, may execute the same in the name and on behalf
of this corporation and may affix the corporate seal, if any, thereto “The board of directors shall
have authority to execute any instruments on behalf of this corp@rat on.

ARTICLE XI
Amendments to B?"Ti’{laws

it

addition or repeal be proposed at a regu ar: meetmg, pr0v1ded that any bylaws made by the
affirmative vote of a majority of the board of directors as provided herein may be amended,
altered, changed added to Qr repealed by the afﬁrmatlve Vofe of a majonty of the sharcholders;

ARTICLE XII
Fiscal Year
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Exhibit 2

Sample Operating Agreement of a Single-Member LL.C
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OPERATING AGREEMEgT

for

a [State] Limite%m Liability ﬂmpanxx
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1. Formation; Name; Purpose. The LLC has been formed pursuant to the

provisions of the [State] Limited Liability Act, being [Statute], as amended (the “Act™) by the
filing of its Articles of Organization (the “Articles) on 20 (the “Effective
Date™).

2. Offices. The principal office and any additional office of the LLC will be at such

place or places inside or outside the [State] as the Member may des1gnate from time to time. The
:forth in the Articles.
3. Member. The LL.C was formed as a limited lial"nhty comp

initial registered office of the LL.C and its resident agent are as g

with one member.

The name and address of the Member are set forth on the s1gnatureh pag :
4. Management of LLC. :
a. The Member of the LLC Willl

“‘E--

powers on behalf of the Lic .,_réspect to any third party lenders (each called, for
convemence, the ‘_‘Lender”) (1) negotiate and procure loans, letters of credit and other credit or
financial accommodat frq;p the Lender for or on behalf of the LLC up to an unlimited

amount; (2) discount, with Lender, commercial or other business paper belonging to the LLC,

made or drawn by %&%upon third parties, without limit as to amount; (3) purchase, sell, exchange,
assign, endorse or transfer and/or deliver certificates and/or instruments representing stocks,
bonds, evidences of indebtedness or other securities owned by the LLC, whether or not
registered in the name of the LLC; (4) give security for any liabilities of the LLC to the Lender
by grant, security interest, assignment, lien, mortgage or deed of trust upon any real or personal

property, whether tangible or intangible, of the LLC; and (5) execute and deliver in form and
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content as may be required by the Lender any and all notes, evidences of indebtedness,
applications for letters of credit, guaranties, subordination agreements, loan agreements, security
agreements, financing statements, assignments liens, mortgages, deeds of trust and other
agreements, instruments or documents to carry out the purposes of any loan(s} extended by the
Lender, any or all of which may relate to all or to substantially all of the Company’s property
and assets.

d. The Member is also authorized, without 11“n1tat10‘1 to have the power, on

behalf of the LLC, to lease or purchase real or personal prope f whatsoever kind or nature,

upon such economic and other terms and conditions as it shall determine and approve, and to

conduct any type of business or investment activity.

Al

5. Capital Contributions; Accounting. e

=

a. The sole member has subscn'i{ Sed and:;f;pgid for - umts of member

interests in the LLC.

financial and accounting ba : ks"'a&é& records

e
e

may determuatg

6. L1m1ta n Liability. Except as expressly provided by law or unless liability

is expressly assumed in‘a written instrument, a person who is a member or agent of the LLC is

m...w

not liable for the acts,’“‘debts or obligations of the LLC.
7. Indemnification. The monetary liability of the Member for breach of any duty

established under Section __ of the Act or otherwise is limited to the fullest extent permitted by
the Act. The LLC will indemnify and hold harmless the Member from and against any and all
losses, expenses, claims, and demands sustained by reason of any acts or omissions or alleged

acts or omissions of the Member, including judgments, settlements, penalties, fines, or expenses
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incurred in a proceeding to which the Member is a party or threatened to be made a party
because such person or entity is or was a Member to the fullest extent permitted by law or
contract and not subject to any restriction by this Agreement.

8. Amendment. This Agreement may be amended only in writing signed by the
Member and the LLC specifically stating that this Agreement is amended.

9. Operating Agreement.  This Agreement shall constitute an Operating

Agreemenit. s

The undersigned has executed this Agreement as of the gﬁectlve Date.

E

i

i , LLC, a [State]
limited liability company

N

By:

Member

e
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Exhibit 3

Sample Operating Agreement of a Multi-Member LLC
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OPERATING AGREEMENT

This Operating Agreement (the “Agreement”) is made between and

(the “Members™), and , LLC (the “Company™). The parties to the Agreement

are referred to in the plural as “Parties” and in the singular as a “Party.”

RECITALS:

A. The Parties have formed a limited liability company, under the Act by filing
Articles of Organization with the [State]; L

B.
purposes;

C. The Parties desire to set forth their understandlngs as to the formahon of the
Company and as to the operation of the business of the Company, on the terms: and conditions set
forth in this Agreement, % . e

AGREEMENT: On the basis.of the for" 0ing | Rec1tals i conmderatlon of the mutual
promises and undertakings set forth it th s__Agre nt and for other valuable consideration, the
réceipt and sufficiency of which are mu 'lly acknow ged by the Parties, the Parties agree as
follows: .

g
ettt

1.1 Anx“% : L"i_tallzed terms not othenm,ae defined in th13 Agreement shall have the
meanings sel forth“’

Effective Date.

2.2 Name. The name of the Company is , LLC.

2.3 Purpose. The Company may engage in any activity for which limited liability
companies may be formed under the Act.

26



24  Registered Office and Resident Agent. The registered office of the Company and
the name of the resident agent are as stated in the Articles.

2.5  Duration. The Company shall commence upon the Effective Date and shall
continue for the period set in the Articles unless sooner dissolved in accordance with the Act or
this Operating Agreement.

2.6 Intention for Company. The Members specifically intend that the Company be a
limited liability company under the Act and not a partnership or any other venture but the
Members do intend that the Company be taxed as a partnership for federal and state tax
purposes. No Member shall be construed to be a partner in the Company or of any other Member
for other than tax purposes. % _

SECTION 3 - MANAGEMENT PROVISIONS

Company s Members. Every Member shall be an agent of i
Company’s busmess and the acts of each Member mcludm .

Company, bind the Company, unless the Member S0 actmg_ does not h
the Company in the particular mattet: 'jand_:_the person--' ith whom that Member is dealing has

'On"".has been approved by an affirmative vote of the

i}:

to the Company unless the cbm,p“‘
Members. L

erﬁéf_:t for Expenses. Each Member or former Member of the Company
will be entitled to be ursed by the Company, as an expense of the Company, for the actual,
reasonable, and necessary expenses incurred on behalf of the Company, upon filing an itemized
account of the expense In the records of the Company. Members will not be entitled to
reimbursement for %enses incurred in attending any annual or special meetings of Members.

3.4 s Reiitib

e

3.5  Duties of Members. Each Member will discharge his, her or its duties in good
faith, with the care an ordinarily prudent person in a like position would exercise under similar
circumstances, and in a manner each such Member reasonably believes to be in the best interests
of the Company.

3.6  Reliance on Reports. In discharging his, her or its duties, each Member may rely
on information, opinions, reports, or statements, including, but not limited to, financial
statements or other financial data, if prepared or presented by any of the following:
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3.6.1 One or more other Members or employees of the Company whom the
Member reasonably believes to be reliable and competent in the matter presented;

3.6.2 Legal counsel, public accountants, engineers, or other persons as to
matters the Member reasonably believes are within the person’s professional or expert
competence; or

3.6.3 A committee of Members of which he, she or it is not a member if the
Member reasonably believes the committee merits confidence.

3.7 Unwarranted Reliance on Reports. A Member is not entitled to rely on the
information described in Section 3.6 if the Member has knoﬁdedge concerning the matter in
question that makes the reliance unwarranted. -

3.8 Liability of Members. No Member wilkbe monetarilf} liable to any other Member
or to the Company for any act or omlssmn performed or amltted by such Member "Fh,ls Section

JE Members may engage in transactions
involving an actual or potenhal conflict of 1nterest between a Member and the Company
notwithstanding any other provision in this Agreement or at law to the contrary. A Member shall
account to the Company and hold as trustee for the Company any profit or benefit derived by the
Member (without the informed consent of all of the other Members) from any transaction
connected with the conduct or winding up of the Company’s business or from any personal use
by the Member of the Company’s property or business opportunities. Any loan from the
Company to a Member shall be documented.

3.12  Books and Records. Proper and complete records and books of account of all
Company business shall be kept in accordance with the Act. The Members shall furnish
accounting and other information to each Member as required by Section 4.7. The books and
records shall be kept at the Company’s registered office.
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SECTION 4 - MEMBERS

4.1 Tax Matters; Accounting Period. The Tax Member shall initially handle tax
matters, and may be removed and replaced by a vote of the Members. The Tax Member, if a
Member, shall be entitled to vote on his, her or its removal and replacement as the Tax Member.
The Tax Member shall take such action as may be necessary or appropriate to cause each other
Member to become a “notice partner” within the meaning of Section 6223 of the Code. The
Company’s accounting period and its tax year shall be the calendar year.

42 Voting Rights. The affirmative vote of all of the Metnbers is required to approve
matters on which Members are voting. A Member shall ha & yne vote for each one (1%)
percentage of Membership Interest owned by such Member. n the event of a deadlock vote,
then the status quo shall remain in effect.

4.3 Meetings of Members.

4.3.1 Annual Meetings. It isp ;

The Company. shall give the Members
or more than sixty (60) days before the
all Members must attend.

ne*t_._'less than ten (10) nor more than sixty
which notice shall (a) identify the time and
state the busmess to be conducted at such

each such attending Member, tinless any such Member objects at the beginning of such meeting
to the transaction of any business because the meeting is not properly called or convened and
such Member does not vote for or give written consent to any action taken at such meeting (or
after such meetingsasito any item of business that had not been included in the notice of such
meeting). Any Member may waive notice in writing before, at or after any annual or special
meeting of Members.

434 Attendance by Conference Telephone. Any Member may participate in
any Annual or Special Meeting with the same effect as being present in person by a conference
telephone or by other similar communications equipment through which all persons participating
in the meeting may communicate with all other participants. Any such participation in any such
meeting shall constitute presence in person at the meeting. Any Member must be permitted to
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participate in any such meeting by means of conference telephone or by other similar
communications equipment if any such Member so requests.

4.4  Action Requiring a Unanimous Vote. All Members must give their affirmative
written consent before the Company can do any of the following:

44.1 Amend the Articles; or
4.4.2 Amend the Operating Agreement.

4.5  Member Authorization. Any Member may assent Wlth the same effect as a vote:

4.5.1 By submitting a written ballot to any meetggg;

4.5.2 Without a meeting and without notice purs

b to writlen consent,
executed before or after the action, in accordance with' ‘Secnon 4.6 below: s

4.5.3 In any other manner that reasonably” expresses the 1ntent of the Member,
including by submitting a proxy signed by such Member(s): grantmg the rlght to vote the
Member’s Membership Interest to any other”‘Member 3 S

4.6  Action by Written Co:% 'i‘.a Memb hE Any written eonsent of Members must
state the action taken and be signed by the 1%/[ mbers e g not less than the minimum number
> th a.meeting at which the holders of all
-tioh, were present and voted. Prompt
us written consent shall be given to all

notice of the action bemg"'
Members who have not con

Maintain xtst:‘ence Any Member that is not a natural person shall maintain its
d contifiue or reinstate its existence upon dissolution, and within thirty (30) days of
s dissolution shall inform the Company of that event.

existenc
such Mem|

4.9  Indemnification of Members. The Company will indemnify and hold harmless,
to the fullest exterﬁé@ermmed by the Act, each of the Members from and against any and all
losses, expenses (incliding attorneys’ fees), claims, and demands sustained by reason of any acts
or omissions, or alleged acts or omissions, in the operation of the Company, including
judgments, penalties, fines, or expenses (including attorneys’ fees) incurred in a proceeding to
which the Member is a party or threatened to be made a party because the Member was involved
in the operation and/or ownership of the Company.
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SECTION 5 - FINANCIAL PROVISIONS

5.1 Capital of the Company; Membership Interests.

5.1.1 [Initial Contributions. Upon their execution of this Operating Agreement,
the Members shall make the capital confributions, in exchange for the percenmtages of
Membership Interest set forth on Exhibit B. No Member shall be paid interest on any capital
contribution and no Member shall have any right to withdraw or be repaid any capital
contribution except as provided in this Operating Agreement.

5.1.2 Additional Capital Contributions. In addition, the Members shall be
obligated to make other capital contributions in excess of the capital contributions described
herein if such additional capital contribution(s) shall be authonzéd-; ‘
Non pro rata capltal contnbutlons must be authorlzed by the unanimoy

“Non-Contributing Member™), the other Members? -
Contributing Membet’s percentage of Menibership I st sh be redﬂted based upon the
amount of each Membet’s capital account as a petgentage of the aggfegate capital accounts of all
Members including the amount of addi rial capital cont _':buted by any Member as a result of the
call for additional capital. : o

513 Compmmtse of Contnbutmn Obhgtmans If a Member 1s obligated to
make a capital contributio, ﬂlat:_obhgatlon ‘may be compromlsed only with the consent of all of
the other Members. NotWIth_s_ "dlng a valid comprorise, any creditor of the Company that
extends credit or cherw1se acts eliance on that obligation, after the obhgatlon is incurred and

" 521 Mamte iance. -
each Memberasfollows b

Contributed Property com buted by that Member to the Company (net of liabilities secured by
the Contributed Property that the Company is considered to assume or take subject to under the
provisions of Sectlg%gﬁz of the Code), and (iii) allocations to that Member of Company income
and gain (or items thereof), including income and gain exempt from tax and income and gain
described in Section 1.704-1(b){2)(iv)(g) of the Regulations, but excluding income and gain
described in Section 1.704-1(b}(4)(i) of the Regulations, and

(b}  Each Member’s Capital Account shall be decreased by (1) the
amount of money distributed to that Member by the Company, (i1) the fair market value of
property distributed to that Member by the Company (net of liabilities secured by the distributed
property that the Member is considered to assume or take subject to under the provisions of
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Section 752 of the Code), (iii) allocations to that Member of expenditures of the Company
described in Section 705(a)(2)(B) of the Code, and (iv) allocations of the Company’s losses and
deductions described in Section 1.704-1(b)(2)(iv)(g) of the Regulations (but excluding items
described in clause (b)(iii) above and losses or deductions described in Section 1.704-1(b)(4)()
or Section 1.704-1(b)(4)(ii1) of the Regulations).

(c) Except as otherwise provided in this Agreement, whenever it is
necessary to determine the Capital Account of any Member for purposes of this Agreement, the
Capital Account of the Member shall be determined after giving effect to (i) all Capital
Contributions made to the Company on or after the date of this Agreément, (i) all allocations of
income, gain, deduction, and loss pursuant to Section 5.4 for operatlons and transactions effected
on or after the date of this Agreement and prior to the date suoh determination is required to be
made under this Agreement, and (iii) all distributions made dn_or affer the date of this
Agreement. :

5.2.2 Transfers. Upon the transfer of an interest in the Gompany aﬂer the date
of this Agreement, if such transfer does not cause a termipation of the Company ‘within the
meamng of Section 708(b)(1)(B) of the Code, the Capjtal Accotint of the transferor Member that
1s attributable to the transferred interest shalL%e carried aver to the transferee Member(s)

5.2.3 Book/Tax Dtsml_rttzes The tealization, recognition, and classification of
any 1tem of 1 income, gam loss, or dedu on for Capital Account purposes shall be the same as its

eciation, cost recovery, or amortization
ined as if the adjusted tax basis of such

"5 2 of the Carrying Value of the Company
_cost recofvery, or amortization, any further deductions for such

amomzatlog shall be determined as if the adjusted tax basis of
such property were equal to i tying Value immediately following such adjustment. Any
deductions for deprematlo ost recovery, or amortization under this Section 5.2.3 shall be
computed i in accordance w1th Sectlon 1.704-1(b)(2)(iv)(g)(3) of the Regulations.

Property subject to depreCIa, ;
deprematlon@ cost recovery,

Any income, gain, or loss attributable to the taxable disposition of
any property shall be determined by the Company as if the adjusted tax basis of such property as
of such date of dw%smon were equal in amount to the Carrying Value of such property as of
such date.

(c) All items incwrred by the Company that can neither be deducted
nor amortized under Section 709 of the Code shall, for purposes of Capital Accounts, be treated
as an item of deduction and shall be allocated among the Members according to Section 5.2.1.
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5.2.4 Adjusted for Contribution/Distribution.

(a) Upon the contribution to the Company by a new or existing
Member of cash or Contributed Property, the Capital Accounts of all Members and the Catrying
Values of all Company Properties immediately prior to such contribution shall be adjusted
(consistent with the provisions of this Operating Agreement and with the Regulations under
Section 704 of the Code) upward or downward to reflect any Unrealized Gain or Unrealized
Loss attributable to each Company Property, as if such Unrealized Gain or Unrealized Loss had
been recognized upon an actual sale of each such Property immediately prior to such
contribution and had been allocated to the Members in accordance with Section 5.4.

(b) Immediately before the actualg distribution of any Company
Property (other than cash or deemed cash) or the distribution of cash or deemed cash in
redemption of all or a portion of a Member’s Membership Interest in the Company, the Capital
Accounts of all Members and the Carrying Value ofall Company Property shall be adjusted
(consistent with the provisions hereof and Regulations undm' Section 704 of the Code) ‘upward or
downward to reflect any Unrealized Gain or U ahzed Loss attributable to each Company
Property, as if such Unrealized Gain or Unreali 'ss;had been recogmzed upon an actual sale
of each such Property immediately prior

dit1 1 to the adjustments required by the
1tal Accounts of the Members shall be adjusted

L(b)}(2)(iv) of the Regulatio “sha

such Regulations. If the Members shaH; detexmme that it is prudent to modify the manner in
which the Capltafl--*AccQunts are- computed ~order to comply with such Regulations, the
Members may make such odification, pr0v1ded that such modification is not likely to have a
material adverse effégt.on’ 'fh@ _amounts dlstrlbutable to any Member pursuant to this Agreement
and all the'M if i writing of such modification prior to its effective date. The
Members shall have no hablhty to any Member for any fatlure to exercise any such discretion to
make atiy modifications penmtted under this Section 5.2.5.

mm“"&'é%"“é;z“

5 3 ;'Mi‘%utmns

B

5.3.1 When Made. Distributions of cash or property may be made from time to
time as approved by the ‘Members, provided, however, that the Company shall make a Tax
Distribution to each Member [or the shareholder(s) of any ”S” corporation Member] no later than
ten (10) days before the day that the Member is required to file the Member’s federal income tax
return on which the Member reports profits of the Company allocated to the Member for a tax
year of the Company ending with or within the Member’s tax year for which the filing of such
return 1s required, but only to the extent that the Company has, in the reasonable judgment of the
Members considering the operating and other needs of the Company, cash available to make the
distribution.
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5.3.2 Timing of Distributions. Any distributions made to the Members shall
generally be recognized on the books of the Company on the day of the distribution. All
distributions shall be made at times approved by the Members, subject to 5.4 below.

5.3.3 Distributions in Cash and Kind. Unless specifically provided otherwise
in this Agreement, no Member has a right to demand and receive a distribution in any form other
than cash. Distributions in kind shall be made only by a vote of the Members.

5.4  Profits and Losses. Net proﬁts and net losses for any tax year of the Company

as the same may be adjusted from time to time after the Effectlve Da;e

L‘;%

"’”":@‘ B

5.5  Book/Tax Disparities and Other Tax Matters. “

4

5.5.1 Section 704(c) Requirements. In the case of Contributed Property, items
of income, gain, loss, deduction, and credit, as detenmned for federal income tax purposes, shall
be allocated first in a manner consistent with the requlrements of Section ”@4((:) of the Code to
take into account the difference between the Agreed Value of such property and its adjusted tax
basis at the time of contribution. In the ca g Ad}usted Property, such items shall be allocated
in a manner consistent with the principles of Settion 704(c) of the Code, tb.take into account the
difference between the Carrying Value Gf such property and its adjustecf tax basis. Any elections
or other decisions relating to the aqu' :gtgons shall be made by the Company in any manner
permitted by Section 1.704-3(b), (c), and" (d) of the Regulations, including the “traditional
method,” the “traditional method with' _curatwe allocatibns,” and the “remedied allocation
method” as described in :ﬁhe Regulatlons _If the item of Adjusted Property was originally
Contributed Property, the alloc ion require by this Section 5.5.1 also shall take into account the
requirements of Sectlon 5 2. AHE" ems ofin ome gain, loss, deduction, and credlt recognized by

Code which may be de b§ the Com a:ny and shall be adjusted as necessary or appropriate to
take mto account those fax baSl adgustments permitted by Section 734 and 743 of the Code.

552 Recapture Allocations. Whenever the income, gain, and loss of the
Comp locable hereunder consists of items of different character for tax purposes (e.g.,
ordinary income;dong-term 'Capltal gain, interest expense, ctc.), the income, gain, and loss for tax
purposes allocable to each Member shall be deemed to include the Member’s pro rata share of
each such item, except as.otherwise required by the Code and the Regulations. Notwithstanding
the foregoing, if the, Co:tti}iany realizes depreciation recapture income pursuant to Section 1245
or Section 1250 (or ?%ther comparable provision) of the Code as the result of the sale or other
disposition of any asset, the allocations to each Member hereunder shall be deemed to include
the same proportion of such depreciation recapture as the total amount of deductions for tax
depreciation of such asset previously allocated to such Member bears to the total amount of
deductions for tax depreciation of such asset previously allocated to all Members, as provided in
the Regulations. This Section 5.5.2 shall be construed to affect only the character, rather than the

amount, of any items of income, gain, and loss.
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5.53 754 Elections. If any Member, successor trustee of any Member or the
estate of any Member shall reasonably request the Company to make an election under Section
754 of the Code, the Company shall make such election. Any change in the amount of the
depreciation deducted by the Company, and any change in the gain or loss of the Company for
Federal income tax purposes resulting from such election, shall be allocated entirely to the
transferee of the Membership Interest so transferred; provided, however, neither the capital
contribution obligations of, nor the percentage of Membership Interests of, nor the amount of any
cash distributions to the Members shall be affected as a result of such election, and the making of
such election shall have no effect, except for Federal income tax purposes. Further, a subsidiary
account shall be established on the books of the Company for eachi asset, the basis of which is
adjusted as a result of such election, and each such subsidiary account be debited (in the case of
an increase in basis) or credited (in the case of a decrease in b‘%s s) by the amount of such basis

in the Company’s Minimum Gain shall.
Regulations, to the Members in accord
5.4,

,a;is

5.7 Allocation of Member Naﬁ%ec urse Deductions. Notw1thstand1ng the provisions
of Section 5.4, 1te?§3:1 -"bf loss deductmn anﬁESee

hos in Wthh they bear the economic risk of loss for such debt

for pu '-"olses of Section 1 T the Regulations.

Minimum G__ in Chargeback. Notwithstanding anything in this Agreement to the
contrary, if there is a net decrease in Company Minimum Gain as defined in Regulafions Section
1.704-2(d) during any tax year of the Company, then, prior to any other allocations provided for
in this Agreement, a Member shall be specially allocated items of Company income and gain for
the year (and, if E%essary, for succeeding years) equal to that Member’s share of the net
decrease in Company Minimum Gain in accordance with Section 1.704-2(f) of the Regulations
and other applicable Regulations. The items to be allocated shall be determined in accordance
with Section 1.704-2(f)(6) of the Regulations.

59  Member Minimum Gain Chargeback. 1f during a taxable year of the Company
there is a net decrease in Member Nonrecourse Debt Minimum Gain, any Member with a share
of that Member Nonrecourse Debt Minimum Gain (determined under Section 1.704-2(i)(5) of
the Regulations) as of the beginning of the year shall be allocated items of income and gain for
the year (and, if necessary, for succeeding years) equal to that Member’s share of such net
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decrease in accordance with Section 1.704-2(i) of the Regulations and other applicable
Regulations.

5.10  Qualified Income Offset. 1f any Member unexpectedly receives any adjustments,
allocations, or distributions described in subparagraphs (4), (5), or (6) of Section 1.704-
1(b)(2)(ii}(d) of the Regulations, then items of income and gain shall be specially allocated to the
Member in an amount and manner sufficient to eliminate as quickly as possible, to the extent
required by the Regulations, any deficit in a Member’s capital account caused by the unexpected
adjustment, allocation, or distribution, but only to the extent that the Member does not otherwise
have an obligation to restore the Member’s capital account deficif. This Section 5.10 is intended
to satisfy the provisions of Section 1.704-1(b)(2)(ii)(d) of the Regulations and shall be
interpreted consistently therewith.

5.11 Loans and Advances.

5.11.1 Interest Bearing Loans. If mp
additional funds that for any reason the Company ¢ does not. raise through ‘an mcrease in the
capital of the Company or through advances, the fun&%‘ may b 'borrowed from-.any one or more

__ore any drawmgs whether in distribution
ca;p1tal are thade with respect to any Member.

f g;be permitted to modify this Section 5 in any
manner permitted by ’thewﬂode to sunphfy bookkeeping and tax matters, decrease expenses, or
for any other reason(s) such M mbers deem ‘good and sufficient.

2 Pe 12 Notwithstanding anything contained in this Operating
Agreement to the contrary, 2 Member may Assign or cause all or part of his, her or its
Membership Interest to be issued in the name of, or may transfer or Assign all or part of his, her
or its Membership lmerests to, a Grantor Trust, so long as the Member is the sole trustee thereof
during the Member’s lifetime (although another party may serve as trustee of any such Grantor
Trust during the lifetime of the Member during any period in which a Member is incapacitated).

In addition, (1) a sale or other transfer of a Member Interest (in whole or in part) from one
Member to another Member shall be permitted and; (i1) any Member who 1s a corporation may
assign all or a part of its Member Interest to the shareholder(s) of such corporation; provided,
however, that the transferee of such Membership Interest shall acknowledge in writing that he or
she shall receive and hold the transferred Membership Interest subject to all of the terms of this
Agreement. Membership Interests owned by a Grantor Trust shall be treated for the purposes of
the restrictions thereon imposed under this Agreement as if owned by, and standing in the name
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of, that Grantor who shall individually be deemed a Member while such Membership Interests
are held by that Grantor Trust.

6.2  Restrictions on Assignment. Except as provided in Section 6.1 above or as
provided in Sections 6.3 and 6.4 below, no Member may Assign such Member’s Membership
Interests in the Company, and any attempted Assighment in violation of this Section 6.2 shall be
null and void and of no force or effect, unless:

6.2.1 The proposed Assignment does not close the Company’s taxable year with
respect to all Members and/or terminate the Company as provided under the Code, and does not
terminate any other rights of any original Members, except for “the Member making the
Assignment; and g

6.2.2 The Member making the Assignment ha the prior written
consent of the Members to such transfer, the granting of which s within the sole and
absolute discretion of the Members other than the Member makmg the Assjg mnent and

6.2.3 The Member making the Asmgnment apd the a551gnee--.o -the Assigning
Member have executed and delivered to the Company an instrument reﬂectmg the Assignment in
form and substance acceptable to the Company, which 1nsti'ument shall arfiong other matters, (1)
contain an acknowledgment by the @S;ignee(s)"-ﬂiat the assignee(s) shall assume and shall be
subject to the terms of this Agreemen:%-" “){_shall set fd""_ 1 the intention of the Assigning Member
ited Member ifi‘the Assigning Member’s place, and (3)

that each assignee shall become a subst
the Assigning Member and assignee(s). agree to exccute and acknowledge such other

instrument(s) as the Congiang may deem reasopably necessary or desirable to effect such
admission, including the writt ace-zeptance and adoption by the assignee(s) of the provisions of
this Agreement. The adm15510r;15 f a su titute Membet shall release the Member originally
Assigning the Mg iibership Interes”__ﬁ-om any hability to the Company that may have existed

'df the asmgnee Member other than that listed in Section 3.8 and/or 6.10;

prior to the adnuss» n
and

624 The Mem:, ‘a‘ﬁ{mg the Assignment gives written notice to the Company
and aff of its Members Qf ﬁle pr0posede551gnment setting forth in detail the portion of the
Membership Interest. bemg ;ssigned, to whom and the bona fide terms and conditions pursuant
to which sueh. - nterest is proposed to be Assigned to any such Person (the “Notice
of Proposed AssignmentZyand completes the Right of First Refusal process set forth below.

i%;a‘_f. .

E

6.3  Right of First Refusal. Upon the occurrence of an event requiring the issuance of
a Notice of Proposed-Assignment, the Company and all of its Members except the Assigning
Member shall have an option to acquire all or any part of the portion of the Membership Interest
being Assigned that is the subject matter of the Notice of Proposed Assignment, on the same
price, terms and conditions as set forth in the Notice of Proposed Assignment, or its fair market
value and on such reasonable terms and conditions as the Members other than the Assigning
Member shall determine; provided, however, if any consideration expressed in the Notice of
Proposed Assignment shall be other than cash in United States currency, the value of the same in
United States currency may be substituted in exercising the option. This option must be

exercised, if at all, by written notice (the “Notice of Exercise) given to the Assigning Member
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within thirty (30) days of receipt of the Notice of Proposed Assignment or, if none is issued,
within thirty (30) days of the date upon which the other Members discovered the occurrence of
an event requiring the issuance of a Notice of Proposed Assignment (the “Discovery Date”). If
this option is exercised by the Members (except the Assigning Member), it shall be exercised by
them in proportion to their Capital Accounts as of the date the Notice of Proposed Assignment
was given or as of the Discovery Date, as the case may be, or in such other proportions as the
Members (except the Donee Member or the Assigning Member, as the case may be) shall agree.

6.4  Failure to Exercise. Upon the failure of the Company or its other Members to
exercise timely the option granted above, the Assigning Member inyblved may proceed with the
Assignment, but only with respect to the portion of the Membershlp Interest being Assigned
described in, and upon the same terms and conditions as set?ifforth in, the Notice of Proposed
Assignment. Further, provided, if such Assigning Member fails'tg close and consummate such
Assignment within ninety (90) days of the Notice of Proposed Assignment, the Assigning
Member’s Membership Interests shall become subjecEto the restrictions of this Agreement and
shall not be Assigned again without compliance with the fotegoing option Emr&pedurqsi_;f;f*

6.5 Reserved.

6.6 Void Assignments. Any attempted A551gnment in Vmiatlon. ' .th1s Section 6 shall
be null and void and shall not have ﬂg}'e ect of Asmgnmg any interest or rights to the proposed
assignee. = _

6.7  No Assumption of Lmbtﬁtv assignee of a Membership Interest, who is not
admitted as a Member, sh&llﬁ have no habihty as alﬁ/[ember ofithe Company solely as a result of
the Assignment. g

6.8  Rights of Asszgnees The ass:gnee of a Membershxp Interest, even one who is
already a Membet,. has no right to ‘exercise any rights of a Member (including voting on or
otherwise assentmg to Company actmn) ~with respect to the Assigned Membership Interest,
unless admﬂed as a substitute Member as pmwded in this Section 6.

%'6.9 T ermmatmn af Mem ers*ﬁgp. Liability. A Member ceases to be a Member upon
Assignment or transfer of all of his, her or its Member’s Membership Interest. The assignor is
not released ﬁom the M Ember 5 llablhty to the Company under Section __ of the Act, even if the
assignee becomes a Me o

6.10 Admission of Additional Members. Additional Members may be admitted only
by the unanimousicensent of the Members, which consent shall establish the capital
contributions required of the additional Members, if any.

6.11 Withdrawal. No Member shall have the right to withdraw from the Company,
except upon vote by the Members.

6.12  Approval of Merger. The Company may merge with one or more entities as
permitted by the Act, upon approval of the Members.
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6.13  Events Causing Dissolution. The Company shall dissolve and its business wind
up upon the occurrence of the first of any of the following events:

6.13.1 By the written consent of the Members; or

6.13.2 Upon the finding by a court of competent jurisdiction at the time that a
final order becomes non-appealable that:

(a) one or more Members have willfully or persistently breached this
Agreement or are otherwise acting in relation to the Company’s business in a way that it is not
reasonably practicable to catry on the business of the Company; or: +

&
k.

(b)  the acts of one or more Members".i.f-:iii_}_-___control of the Company are
illegal, fraudulent, or willfully unfair and oppressive to the Company or to a Member.

6.14  Certificate. As soon as practicable followi g the occurrence of any of the events
specified above that cause the dissolution of the Company, the Company shall execute and file a
Certificate of Dissolution as provided for by the T

SECTION 7- DISSOLUTION

7.1 Dissolution Procedur.

7.1.1 Upon dissolution of ﬂleCompany,the Members shall promptly wind up

the affairs of the Company,.shall liquidate and discharge all debts and liabilities of the Company,
and shall distribute all assets

iccordance with the Act and this Operating Agreement. One or
more liquidating agents appointe d'by a vote of the Members (the “Liquidator”) shall wind up the
affairs of the Company and liquidate its &ssets. The Liquidator shall determine whether the
assets of the Corfipan§:.arc to be sold or whether the assets are to be distributed in kind to the
Members. : e

are distributed in kind to the Members, all assets shall be valued
determined by the Members, and the capital accounts shall be
ccordingly, as provided for in the 704(b) Regulations. This fair market value shall be
) 'gs_cs";.b@f@etermni_ing the amount of any distribution to a Member pursuant to Section

7.4. Tf the Members are unable. to agree on the fair market value of any asset of the Company,
the asset shall be sold. -

7.2 me’ﬂé;‘%f._offiasses in Winding Up. The Members shall continue to share profits
and losses during the winding up process in the same proportion as before the dissolution except
as set forth in Section 5.4. Any gain or loss on the disposition of Company assets in the process
of winding up shall be allocated among the Members in accordance with the provisions of

Section 5, except as may be otherwise required by the Code or the Regulations.

7.3 Tax Obligations. Before any assets of the Company are distributed pursuant to
Section 7.4, the Company shall file tax returns and pay tax obligations as required by
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7.4  Distributions at Liquidation. Subject to the right of the Liquidator to establish
cash reserves as may be deemed reasonably necessary for any contingent or unforeseen liabilities
or obligations of the Company, the proceeds of the liquidation and any other funds of the
Company shall be distributed as follows:

7.4.1 First, to the payment and discharge of all of the Company’s debts and
liabilities to creditors; and

7.4.2 Second, an amount equal to the positive Capital Account balance of each
Member, as determined after taking into account all Capital Account adjustments for the
Company’s taxable year during which the liquidation occurs, and such amount shall be paid to
the Members in accordance with the provisions of Regulations §ection 1.704-1(b)(2)(i)(b)(2).

7.5  Final Report. Within a reasonable time foll&i;\;;ing the completion of the
liquidation of the Company, the Liquidator shall supp%@r to each Member a statement that states
the assets and labilities of the Company as of the“idéte of complete_ hgmdatlon and each

Member’s portion of payments and distributions pursmnt to: Sectlon 74 =

7.6  Rights of Member; Restoration of Capttal Acccnmt Each Member shall look
solely to the assets of the Company for all drstrlbutlons ‘with respect to:the Company and no
Member shall have recourse (upon drgﬁsoiutlon or otherwme) against any q her Member, except as
provided in this Agreement. No Member shall be entitled to receive property other than cash
upon dissolution and termination of the Con
negative balance of the Member s Cap1ta1 A

MISCELLAN EOQUS

Binding Pﬁ)iﬁi&"tﬂns The covenants and agreements contained in this Agreement
shall inding upon and shall inure to the benefit of the Parties and their respective heirs,
personal representatives, successors and assigns.

8.2  Governing Law. This Agreement has been entered into in the State of
and all questions f@@%ﬁmE to its interpretation or enforcement shall be construed according to the
laws of the State of =+

83  Severability. Each provision of this Agreement will be considered severable, and
if for any reason any provision of this Agreement is determined to be invalid and contrary to any
existing or future law, the invalidity shall not impair the operation of or affect those portions of
this Agreement that are valid.

8.4  Specific Performance and Damages. A Member may suffer irreparable damage
if this Operating Agreement is not specifically performed according to its terms. Accordingly,
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all of the terms of this Operating Agreement shall be enforceable in a court having equity
jurisdiction by a decree of specific performance or by injunction or by both; provided, however,
that the foregoing shall not be construed as prohibiting any of the Members from pursuing any
additional remedies for a breach or threatened breach of this Operating Agreement, including the
recovery of damages.

8.5 Notices.

8.5.1 Notice on Death or Incapacity. Any notice which any Party is required or
permitted to give to a Member may, in the event of the death, incapacity or incompetence of such
Member, be given to such Member’s successor trustee(s) or personai “representative(s), or other
person(s) validly acting in a fiduciary capacity, as the case mayj'

uired or permitted
er than the Member

8.5.2 Notice to Company. Any notice which a Me iber
to give to the Company may be given to any Membegtg f the Comp
who is also the party giving said notice.

ito be effective for
ered ma.ll with first

Law Firm.,
prepared this Agreement in the course of its representation of the Company (the “Company
Counsel”) and that each e_f the Members:

8.9.1 has been advised that a conflict of interest may exist between his interests
and those of the other Member and/or of the Company;

8.9.2 has been advised by Company’s Counsel to seek the advice of
independent counsel;

8.9.3 has had the opportunity to seck the advice of independent counsel;
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8.9.4 has been advised by Company’s Counsel that this Agreement may have
taxX consequences;

8.9.5 has been advised by Company’s Counsel to seek the advice of
independent tax counsel;

8.9.6 has had the opportunity to seek the advice of independent tax counsel; and

8.9.7 has had all information necessary to make an informed decision with
regard to this Operating Agreement and that any claims against such law firm regarding any
possible conflict of interest with regard to this Operating Agreement, or any other document,

instrument, agreement ot writing delivered or executed pursuant
waived. e

only by a written

:

8.10 Amendment. This Operating Agreen%r}t may be
agreement signed by all of the Members. o

Executed effective as of the Effective Date.

WITNESSES:

(NAME OF LLC)

By:

Member
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GLOSSARY OF DEFINED TERMS

“Act” means the [State] Limited Liability Company Act, being [Statute], as the same may be
amended from time to time hereafier.

“Adjusted Property” means any property the Carrying Value of which has been adjusted
pursuant to Section 5.

“Agreed Value” means the fair market value of Contributed Property, as determined by the
Members using any reasonable method of valuation. :

“Agreement” or “Operating Agreement” shall mean the Op ating Agreement to which this
Glossary is attached as the same may be amended in accordance with the Act or the
Agreement. ) :

“Assign,” “Assigned” or “Assignment” shall mean and ielude any assigament transfer sale,
exchange, conveyance, disposition, pledge, hgfpothecatlon gift, testamg tary bequest or
other disposition or encumbrance of whatsoev%r hature or description, whether voluntary,
involuntary or by the operation of Iav%xceptmg only assrgnment by.fa Member to his or
her Grantor Trust.

“Capital Account” shall mean and mciude rhe acco of each Member of the Company which
reflects the interests of each such- Memb‘ in the' total capltal of the Company.

“Carrying Value” means“:(i-

_speet to a Contr' uted Property, the Agreed Value of such

property reduced (but not below:zero) by all denrec:latlon cost recovery, and amortization
deductions charged to the._._._._*apl al At ts pursuant to Section 5.2 with respect to such
property, “égs W@g{% as any other reductions, as a result of sales, retirements, and other
dispositions of assets. 1nc1udecf m: a Contributed Property, as of the time of determination,
(ii) with respect to af Adjusted’ ‘Property, the value of such property immediately
folE0w1ng the adjustm 3 ided in Section 5.2 reduced (but not below zero) by all

= depreciation, cost. recovery, amortization deductions charged to the Capital Accounts
pursuant to Section; .;2 with respect to such property, as well as any other reductions as a
result of salje_” t1rements or dispositions of assets included in Adjusted Property, as of
the time of d natron and (ii1) with respect to any other property, the adjusted basis
of such property for federal income tax purposes as of the time of determination.

“Code” shall mean%%d 'irrclude the Internal Revenue Code of 1986, as amended, and as the same
may be amended from time to time hereafter.

“Company Property or Properties” means all interests, properties, whether real or personal,
and rights of any type owned or held by the Company, whether owned or held by the

Company at the date of its formation or thereafter acquired.

“Contributed Property” means property or other consideration (other than cash) contributed to
the Company in exchange for a Membership Interest in the Company.
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“Department” means the [relevant State Department], or any successor.

“Grantor Trust” shall mean a self-trusteed grantor-type revocable inter vivos trust established
by a Member primarily for the benefit of the Member, his or her spouse, ancestors, lineal
descendants, spouses of lineal descendants, and/or other objects of his or her bounty.

“Initial Capital Contribution” means the cash contribution identified in each Member’s
Capital Account conveyed by the respective Members to the Company in exchange for

the Membership Interests identified on Exhibit B attached heteto.

“Member” means at any time a Person who owns a Memberskﬁ%flﬂterest in the Company.

“Membership Interest” means, with respect to any Member at arij'r-'%time, the ownership interest
of such Member in the Company at such time. &

“Member Nonrecourse Debt” means any li

loss as determined under Sectibn 1 704 2(b)""' )_0 the Regulat;ons

“Minimum Gain” means the amourit: determined “by computmg with respect to each
Nonrecourse Liability-of the Company the amount of gain, if any, that would be realized
by the Company iféit dlsggasad of the: property Securmg such liability in full satisfaction
thereof, and by then aggregatugg%tghe amounts so computed

&5
W

“Nonrecourse L“lab‘!iiy” means a hablhtyl .'(orwthat portlon of a liability) w1th respect to w}uch

shall mean and mclude a.ny individual, partoership, trust, corporation, limited liability
pany or other Iegal entity of whatsoever kind or nature.

“Regulations” shall mean and 1nclude the regulations promulgated under the Code.

“Section 703(a)(2)(B) Expendlture” means any expenditure of the Company described in
Section 705¢%a)(2)(B) of the Code and any expenditure considered to be an expenditure
described in Section 705(a)(2)(B) of the Code pursuant to Section 704(b) of the Code and
the Regulations thereunder.

“Tax Distribution” means an amount required to pay the Member’s actual federal, state, and
local income tax obligations created as a result of profits of the Company being allocated
to the Member as of the end of a tax year of the Company but not distributed to the
Member during such tax year or within sixty (60) days after the end of such tax year.
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“Tax Member” shall mean the Member indicated on Exhibit B as such or such other Member
as the Members may elect hereafter who or which will serve the Company in the capacity
of a Tax Member as that term is defined in Section 6231(a)(7) of the Code.

“Unrealized Gain” means the excess (attributable to a Company Property), if any, of the fair
market value of such property as of the date of determination (as reasonably determined
by the Members) over the Carrying Value of such property as of the date of
determination (prior to the adjustment to be made pursuant to Section 5.2 as of such
date).

y -Property), if any, of the

“Unrealized Loss” means the excess (attributable to a Comp:

Carrying Value of such property as of the date of deteﬁf@i_qation (prior to the adjustment
to be made pursuant to Section 5.2 as of such date) over its fair market value as of such
date of determination (as reasonably determined by the Members).

F
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NAME OF MEMBER INITIAL CAPITAL PERCENTAGE
CONTRIBUTION OR
SHARE OF INTEREST

$ %o

%

Total 100%
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Exhibit 4

Choice of Entity Summary Chart
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C Corporation | S Corporation | Partnership LLC

Formafion e  Must file Articles e Must file Ariicles | e«  Partnership Must file

& Structure of Incorporation of Incorporation agreement may Articles of
with state. with state. not be filed for Organization

» Sharcholders adopt | «  Shareholders adopt general with state.
bylaws. bylaws. partmership, but Members adopt

* Norestrictionson |+ Restrictions on generally operating
the number and number and types required for agreement,
types of of shareholders. limited No restrictions
shareholders. partnerships. on the number

and types of
: members.

Operation e Must file Annual »  Must file Annual s  Generally, no Generally, no
Reports with the Reports with the formal formal
state. state. operational requirements, but

e  Must record e« Must record requirements. records of
meetings and meetings and meetings and
resolutions of resolutions of resolutions
shareholder and shareholder and recommended.
board of directors. board of directors.

Taxation s  Double taxation of | ® Corporation taxed | » Income taxed at LLC may elect
income—once at as a partnership by partner level, whether its
corporate level, passing income income should
and, upon through to be taxed at the
distributions, at shareholders, LLC level or at
shareholder level. resulting in single the membér

taxation. level.

Protection e  Protects * Protects s Limited partoers Protects

from shareholders from shareholders from of a limited members from

. liabilities. liabilities. partnership only liabilities.

Liabilities liable to the

extent of their
investments.
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