Operating Agreement

of

[Name of Company], LLC
THIS OPERATING AGREEMENT is made and entered into as of this ___ day of ___, 200_, by: [names of Members] (hereinafter collectively, together with such other persons or entities who may hereafter become members as provided herein, referred to as the “Members” or individually as a “Member.”

WHEREAS, the Members have caused [Name of Company], LLC (the "Company") to be formed on ____, 200_, as a limited liability company under the [Name of State] Limited Liability Company Act (the "Act") and, as required thereunder, do hereby adopt this Operating Agreement as the operating agreement of the Company;

NOW, THEREFORE, in consideration of the premises and the mutual agreements contained herein, the parties hereto agree as follows:

ARTICLE I

FORMATION AND OFFICES

1.1
Formation.

Pursuant to the Act, the Members have formed a [Name of State] limited liability company effective upon the filing of the Articles (hereinafter defined) of the Company with the Secretary of State of [Name of State].

1.2
Principal Office.

The principal office of the Company shall be located at ______________________________, or at such other place(s) as the Members may determine from time to time.

1.3
Registered Office and Registered Agent.

The location of the registered office and the name of the registered agent of the Company in the State of [Name of State] shall be as stated in the Articles, as determined from time to time by the Manager.

1.4
Purpose of Company.

The purposes for which the Company is organized shall be to operate a real estate investment business; and to transact any or all lawful business for which a limited liability company may be organized under the Act. The Company may engage in any other activities related or incidental thereto.

1.5
Date of Dissolution.

The life of the Company shall be perpetual.

1.6
Delivery of Copies to Members.

Upon the return by the Secretary of State of [Name of State] to the Company of any document "Filed" with the Secretary of State of [Name of State] relating to the Company, neither the Company nor the Person executing such document shall be required to deliver or mail a copy thereof to any Member.

ARTICLE 2

DEFINITIONS

2.1
Terms Defined Herein.

As used herein, the following terms shall have the following meanings, unless the context otherwise requires:

"Act" means the [Name of State] Limited Liability Company Act, as amended from time to time.

"Affiliate" of a specified person (the "Specified Person") means any person (a) who directly or indirectly controls, is controlled by, or is under common control with the Specified Person; (b) who owns or controls ten percent (10%) or more of the Specified Person's outstanding voting securities or equity interests; (c) in whom such Specified Person owns or controls ten percent (10%) or more of the outstanding voting securities or equity interests; (d) who is a director, partner, manager, executive officer or trustee of the Specified Person; (e) in whom the Specified Person is a director, partner, manager, executive officer or trustee; or (f) who has any relationship with the Specified Person by blood, marriage or adoption, not more remote than first cousin.

"Agreement" means this Operating Agreement, as amended from time to time.

"Articles" means the Articles of Organization of the Company filed with the Secretary of State of [Name of State], as amended or restated from time to time.

"Assignee" means any Person who is the holder of an Interest but is not then a Member.

"Capital Contribution" means the total amount of cash, other property, the use of property, services rendered, promissory note or other binding written obligation to contribute cash or property or perform services or other valuable consideration contributed to the Company by each Member pursuant to the terms of this Agreement. Any reference in this Agreement to the Capital Contribution of a Member shall include the Capital Contribution made by any predecessor holder of the Interest of that Member.  “Additional Capital Contributions” shall mean any cash, other property, the use of property, services rendered, promissory note or other binding written obligation to contribute cash or property or perform services or other valuable consideration contributed to the Company by a Member according to a resolution duly approved by the Manager of the Company.

"Code" means the Internal Revenue Code of 1986, as amended.

"Company" means [Name of Company], LLC.

"Event of Withdrawal" means an event that causes a Person to cease to be a Member as provided in the Act which events include, but are not limited to, (a) voluntary withdrawal as permitted by the Act (but subject to damage payments to the Company for breach of this Agreement), (b) assignment (in accordance with the provisions of this Agreement) of all of a Member's Interest, (c) expulsion, (d) the making of an assignment for the benefit of creditors, (e) being subject to a Bankruptcy (as defined in the Act), (f) appointment of a trustee or receiver for the Member or for all or any substantial part of its property, (g) in the case of a Member who is a natural person (i) its death or (ii) the entry by a court of competent jurisdiction adjudicating him/her incompetent to manage its person or estate, (h) in the case of a Member that is a trust (i) the termination of the trust or (ii) a distribution of its entire Interest but not merely the substitution of a new trustee, (i) in the case of a member that is a general or limited partnership (i) the dissolution and commencement of winding up of the partnership or (ii) a distribution of its entire Interest, (j) in the case of a Member that is a Company (i) the filing of articles of dissolution or their equivalent for the Company or (ii) a revocation of its charter or (iii) a distribution of its entire Interest, (k) in the case of a Member that is a limited liability company (i) the filing of articles of dissolution or termination or their equivalent for a limited liability company or (ii) a distribution of its entire Interest, or (l) in the case of a Member that is an estate, the distribution by the fiduciary of the estate's entire interest in the Company.

"Interest" refers to all of a Member's rights and interests in the Company in such Member's capacity as a Member, all as provided in the Articles, this Agreement and the Act.

"Liquidation Proceeds" means all Property at the time of liquidation of the Company and all proceeds thereof.

"Majority in Interest" means any individual Member or group of Members holding an aggregate of more than 50% of the Percentage Interests held by all Members.

"Manager" means the [Name of Manager] and [Name of Manager] or Persons designated or elected by the Members from time to time as Manager of the Company, acting in their capacity as Manager.

"Members" means those Persons or entities executing this Agreement as members of the Company, including any substitute Members as approved by this Agreement or additional Members, in each such Person's capacity as a Member of the Company.

"Member's Share of Company Minimum Gain" means an amount determined (i) in accordance with rules applicable to partnerships in Treasury Regulation Section 1.704‑2(g) with respect to a nonrecourse liability of the Company in which no Member bears the economic risk of loss, and (ii) in accordance with rules applicable to partnerships in Treasury Regulation Section 1.704‑2 (i) with respect to a nonrecourse liability of the Company in which any Member bears any portion of the economic risk of loss.

"Minimum Gain" means the amount of gain, if any, as set forth in rules applicable to partnerships in Treasury Regulations Section 1.704‑2(d) that would be realized by the Company if it disposed of (in a taxable transaction) property subject to a nonrecourse liability of such Company, in full satisfaction of such liability (and for no other consideration).

"Net Cash Flow" means, with respect to any fiscal period, all operating and investment revenues during such period and any amounts theretofore held in any reserve which the Manager determines need not be held any longer in reserve, all determined in accordance with the Company's method of accounting, less Operating Expenses. Distributions of Net Cash Flow shall not be considered a return of a Member's Capital Contribution.

"Notice" means a writing, containing the information required by this Agreement to be communicated to a party, personally delivered or sent by United States mail, postage prepaid, or sent by pre-paid, overnight delivery or sent by telecopy to such party at the last known address or fax number, as the case may be, of such party as shown on the records of the Company, the date of mailing or sending thereof being deemed the date of receipt thereof.

"Operating Expenses" means, with respect to any fiscal period, (a) to the extent paid other than with cash withdrawn from reserves therefor, the amount of cash disbursed in such period in order to operate the Company and to pay all expenses incident to the ownership or operation of the Property or the Company and (b) the amount of any reserves created during such period or the amount of any increase in any existing reserve, as provided in Section 4.3.

"Percentage Interest" of a Member means, at any particular time, a ratio, expressed as a percentage, which is the ratio that the Capital Contribution of such Member bears to the total Capital Contributions of all Members.

"Person" means any individual, partnership, limited liability company, Company, cooperative, trust, estate or other entity.

"Permitted Assigns" means a member's spouse, any of its descendants or any trust established for the benefit of any of them.

"Prime Rate" means the daily prime rate of interest as published from time to time in The Wall Street Journal as being the base rate on corporate loans posted by at least 75% of the nation's 30 largest banks.

"Profits and Losses For Tax Purposes" means, for accounting and tax purposes, the various items with respect to partnerships set forth in Section 702(a) of the Code and all applicable regulations, or any successor law, and shall include, but not be limited to, items such as capital gain or loss, tax preferences, credits, depreciation, other deductions and depreciation recapture.

"Property" means all properties and assets that the Company may own or otherwise have an interest in from time to time.

"Transfer" means (a) when used as a verb, to give, sell, exchange, assign, transfer, pledge, hypothecate, bequeath, devise or otherwise dispose of or encumber, and (b) when used as a noun, the nouns corresponding to such verbs, in either case voluntarily or involuntarily, by operation of law or otherwise.

ARTICLE 3

CAPITALIZATION OF THE COMPANY

3.1
Initial Capital Contributions.

Each Member shall make an initial Capital Contribution to the capital of the Company in an amount set forth opposite such Member's name and address on the attached Schedule A. The agreed upon fair market value of any contributed property is also set forth on Schedule A hereafter.  The names, addresses and Capital Contributions of the Members shall be reflected in the books and records of the Company as described in Schedule A.

3.2
Additional Capital Contributions and Dilution of Percentage Interests.
(a)
No Member or Assignee shall be required or permitted to make any Additional Capital Contribution except as otherwise provided in this Agreement and no Percentage Interest shall be increased, decreased or diluted except as provided in this Agreement.  

(b)
The Manager may make, and may authorize any Member or Assignee to make, Additional Capital Contributions at any time or from time to time. If any Additional Capital Contributions are made by Members or Assignees pursuant to this Section 3.2(b), but not in proportion to the respective Percentage Interests of the Members or Assignees, then, at the option of the Manager, the Percentage Interest of each Member or Assignee will be amended to equal the percentage resulting from dividing such Member's or Assignee's aggregate Capital Contributions (including initial and any Additional Capital Contributions) by the aggregate Capital Contributions (including initial and any additional Capital Contributions) of all Members and Assignees; provided, however, that in making this adjustment in the Percentage Interest of each Member or Assignee, all prior Capital Contributions shall be determined on the basis of the then current value of the assets of the Company immediately before the then additional Capital Contribution.

(c)
If the Manger shall by resolution of the Manager authorize the call for Additional Capital Contributions as provided in this section 3., and a Member be unwilling or unable to make their pro rata Capital Contribution, then said Member’s Percentage Interest shall be diluted pro rata based on the amount of the Member’s original Capital Contribution as a percentage of the new aggregate of all Capital Contributions.

3.3
Capital Withdrawal Rights, Interest and Priority.

Except as expressly provided in this Agreement, no Member or Assignee shall be entitled to withdraw or reduce its Capital Contribution or to receive any distributions from the Company. In the event a Member withdraws from the Company in violation of this Agreement, the Member shall not be entitled to receive back its Capital Contribution and shall not be entitled to receive any other type or form of payment from the Company; instead, such withdrawing Member shall have the status of an Assignee of an Interest. No Member shall be entitled to receive or be credited with any interest on the balance of such Member's Capital Contribution at any time. 

ARTICLE 4

CASH DISTRIBUTIONS; PROFITS AND LOSSES FOR TAX PURPOSES

4.1
Cash Distributions Prior to Dissolution.

(a)
The Manager shall have the right to determine how much Net Cash Flow, if any, of the Company shall be distributed among the Members each year.  Any Net Cash Flow of the Company to be distributed shall be distributed among the Members, pro rata in proportion to their respective Percentage Interests.

(b)
Notwithstanding anything to the contrary in Article 4, to the extent that any Net Cash Flow represents proceeds from hazard insurance or condemnation proceeds, such amounts shall be held or disposed of in accordance with the requirements of any leases or outstanding mortgages affecting the Property with respect to which such hazard insurance or condemnation proceeds arose.

(c)
Notwithstanding anything to the contrary herein provided, no distribution hereunder shall be permitted to the extent prohibited by the Act. Currently, among other prohibitions, the Act prohibits a Member from receiving a distribution to the extent that, after giving effect to the distribution (i) the Company would not be able to pay its debts as they become due in the usual course of business or (ii) the Company's total assets would be less than the sum of its total liabilities, with Capital Contributions not being deemed a liability.

4.2
Persons Entitled to Distributions.

All distributions of Net Cash Flow to the Members and Assignees under Section 4.1 hereof shall be made to the Persons known on the records of the Company to be entitled thereto as of the last day of the fiscal period prior to the time for which such distribution is‑to be made, unless the transferor and transferee of any Interest otherwise agree in writing to a different distribution and such distribution is consented to in writing by the Manager.

4.3
Reserves.

The Manager shall have the right to establish, maintain and expend reserves to provide for working capital, future investments, debt service and such other purposes as they may deem necessary or advisable.

4.4
Allocation of Profits and Losses for Tax Purposes.

(a)
The Company shall maintain for each Member a separate account ("Capital Account") in accordance with the rules, applicable to partnerships in Treasury Regulation 1.704‑1 (b)(2)(iv) or any successor Treasury Regulations which, by their terms, would be applicable to the Company.

(b) 
Except as otherwise required by the Code, all Profits and Losses for Tax Purposes of the Company shall be allocated among the Members in accordance with their respective Percentage Interests, except as otherwise provided for in any superseading real estate management related to real property owned by the Company.

(c)
The Members of the Company may be subject to special tax allocations as required by the Code in connection with Company Minimum Gain, a Member's share of Company Minimum Gain, Section 704(c) gain and loss and Member loans to the Company.

(d)
No member with a negative balance in such member's Capital Account shall have any obligation to the Company or any other Member to restore said negative balance to zero. If any Member unexpectedly receives any adjustments, allocations or distributions described in Treasury Regulation Section 1.704‑ 1 (b)(2)(ii)(d)(4), (5) or (6) that reduces any Member's Capital Account below zero or increases the negative balance in such Member's Capital Account (taking into account such Member's deficit restoration obligation), gross income and gain shall be allocated to such Member in an amount and manner sufficient to eliminate any negative balance in such Member's Capital Account (taking into account such Member's deficit restoration obligation) created by such adjustments, allocations or distributions as quickly as possible in accordance with Treasury Regulation Section 1.704‑ 1 (b)(2)(ii)(d). Any such allocation of gross income or gain pursuant to this paragraph shall be in proportion with such negative Capital Accounts of the Members. Any allocations of items of gross income or gain pursuant to this paragraph shall be taken into account, to the extent feasible, in computing subsequent allocations of income, gain, loss, deduction or credit, so that the net amount of all items allocated to each Member pursuant to this paragraph shall, to the extent possible, be equal to the net amount that would have been allocated to each such Member pursuant to the provisions of this paragraph if such adjustments, allocations or distributions had not occurred. This provision is intended to be a qualified income offset as described in Treasury Regulation Section 1.704‑1 (b)(2)(ii)(d) and shall be interpreted consistent therewith.

(e)
[Name of Manager] is hereby designated as the Company's "Tax Matters Member," which shall have the same meaning as "tax matters partner" under the Code, and in such capacity is hereby authorized and empowered to act for and represent the Company and each of the Members before the Internal Revenue Service and any court with respect to any audit or examination of any Company tax return and before any court and to retain such experts (including, without limitation, outside counsel or accountants) as deemed necessary.

ARTICLE 5

MEMBERS' MEETINGS

5.1
Meetings of Members: Place of Meetings.

Meetings of the Members shall be held as needed as determined by the Manager.  All meetings of the Members shall be held at the principal offices of the Company as set forth in Section 1.2 hereof, or at such other place as shall be designated from time to time by the Manager and stated in the Notice of the meeting or in a duly executed waiver of the Notice thereof. Special meetings of the Members may be held for any purpose or purposes, unless otherwise prohibited by law or by the Articles, and may be called by the Manager, or any time by a Majority in Interest of the Members. Members may participate in a meeting of the Members by means of conference telephone or other similar communication equipment whereby all Members participating in the meeting can hear each other. Participation in a meeting in this manner shall constitute presence in person at the meeting.
5.2
Quorum; Voting Requirement.

The presence, in person or by proxy, of a Majority in Interest shall constitute a quorum for the transaction of business by the Members. The affirmative vote of a Majority in Interest shall constitute a valid decision of the Members, except where a larger vote is required by the Act, the Articles or this Agreement.

5.3
Proxies.

At any meeting of the Members, every Member having the right to vote there at shall be entitled to vote in person or by proxy appointed by an instrument in writing signed by such Member and bearing a date not more than one year prior to such meeting.

5.4
Action Without Meeting.

Any action required or permitted to be taken at any meeting of Members of the Company may be taken without a meeting, with prior notice (as designated herein) and without a vote if a consent in writing setting forth the action so taken is signed by Members having not less than the minimum Percentage Interests that would be necessary to authorize or take such action at a meeting of the Members. Prompt Notice of the taking of any action taken pursuant to this Section 5.4 by less than the unanimous written consent of the Members shall be given to those Members who have not consented in writing.

5.5
Notice.

Notice stating the place, day and hour of the meeting and, in the case of a special meeting, the purpose for which the meeting is called shall be delivered personally or sent by mail or by fax not less than five (5) days nor more than 60 days before the date of the meeting by or at the direction of the Manager or other persons calling the meeting, to each Member entitled to vote at such meeting.

5.6 Waiver of Notice.
When any Notice is required to be given to any Member hereunder, a waiver thereof in writing signed by the Member, whether before, at, or after the time stated therein, shall be equivalent to the giving of such Notice.

ARTICLE 6

MANAGEMENT AND CONTROL

6.1 Powers of the Manager.

Except as otherwise provided hereunder, the business and affairs of the Company shall be managed by the Manager.  Any decision or act of the Manager within the scope of the Manager’s power and authority granted hereunder shall control and shall bind the Company.

6.2 Limitation on Powers of Manager.

(a) Only with the unanimous approval of the Members, shall the Manager shall have the authority to:

(i) terminate, dissolve or wind-up the Company;

(ii) apply for or consent to the appointment of a receiver, trustee, custodian or liquidator of the

Company or of all or a substantial part of the assets of the Company;

(iii)
be unable, fail, or admit in writing the Company's inability, to pay its debts as they become due;

(iv)
make a general assignment for the benefit of creditors;

(v)
have an order for relief entered against the Company under applicable federal bankruptcy law;

(vi)
file a voluntary petition in bankruptcy or a petition or an answer seeking reorganization or an arrangement with creditors or taking advantage of any insolvency law or any answer admitting the material allegations of a petition filed against the Company in any bankruptcy, reorganization or insolvency proceeding; or

(b)
Manager may not take any of the following actions without approval of a Majority Interest of the Members:

(i) sell, exchange, lease, mortgage, pledge or otherwise dispose of all or substantially all of the Property in a single transaction or series of related transactions;

(ii) cause the Company to make any loan to any Member; 

(iii) set the compensation of the Manager;

(iv) call for an Additional Capital Contribution of the Members;

(v) designate what shall be deemed acceptable consideration for the issuance of Percentage Interests in the Company;

(vi) enter into or amend any transaction between the Company and a Member or an Affiliate of a Member or an employee of either except in connection with transactions made on an arms‑length basis at the then‑prevailing market rates;

(vii) assume, incur or guarantee or become liable for any indebtedness for borrowed money on behalf of the Company in excess of $10,000 in the aggregate outstanding at any one time;

(viii) amend this Agreement or the Articles of Organization;

(ix) issue an Interest to any Person and admit such Person as an additional Member except as provided in Section 8.11;

(x) approve a merger or consolidation of the Company with or into another Person; 

(xi) change the status of the Company from one in which management is vested in the Manager to one in which management is vested in the Members;

(xii) invest funds of the Company in such investments which may be necessary, convenient or incidental to the accomplishment of the purposes of the Company; or

(xiii) acquire in the name of the Company by purchase, lease or otherwise, any real or personal property that may be necessary, convenient or incidental to the accomplishment of the purposes of the Company.

6.3
Duties of Manager.

In addition to the rights and duties of the Manager set forth elsewhere in this Agreement and subject to the other provisions of this Agreement, the Manager shall be responsible for and is hereby authorized to:

(a)
control the day to day operations of the Company;

(b)
hire or appoint employees, agents, independent contractors or officers of the Company;

(c)
carry out and effect all directions of the Members;

(d)
select and engage the Company's accountants, attorneys, engineers and other professional advisors;

(e) apply for and obtain appropriate insurance coverage for the Company;

(f)
engage in any kind of activity and perform and carry out contracts of any kind necessary to, in connection with, or incidental to the accomplishment of the purposes of the Company, so long as said activities and contracts may be lawfully carried on or performed by a limited liability company under the Act and are in the ordinary course of the Company's business; and

(g)
negotiate, execute and perform all agreements, contracts, leases, loan documents and other instruments and exercise all rights and remedies of the Company in connection with the foregoing.

6.4
Number, Appointment, Tenure and Election of Manager,  and Appointment of Operating Directors.

(a) The Managers of the Company shall be [Name of Manager] and [Name of Manager].

(b)
If at any time either person described above is not serving as a Manager, then the Members by a vote of a Majority in Interest may determine from time to time the number of Managers who shall serve, but in no instance shall the number be less than one.  In addition, the Majority in Interest of the Members shall elect the required number of Managers.

(c)
The Manager of the Company, hereiwth appoints the following officers to act in the roles defined and established by the Manager, to wit:


[Name of Manager], President, Secretary and Treasurer.


[Name of Manager], Vice President
6.5
Removal, Resignation and Election of a Manager.

(a)
Any Manager may be removed from such position at any time, with or without cause, by a Majority in Interest.

(b)
A Manager may resign from such position at any time upon giving 30 days’ prior Notice to the Members.

(c)
Any vacancy created in a manager position by the removal or resignation of a Manager or otherwise shall be filled by a new Manager selected by a Majority in Interest.

6.6
Compensation.

(a)
Except as provided in Sections 6.6(b) and 6.6(c) or elsewhere in this Agreement, no Manager or Member shall be entitled to compensation for any services such Manager or such Member may render to of for the Company or be entitled to reimbursement of any general overhead expenses incurred by such Manager or Member. Each Manager and, where applicable, Member, shall be entitled to reimbursement from the Company for all reasonable direct out-of-pocket expenses incurred on behalf of the Company.

(b)
A Manager shall receive compensation, if any, in an amount agreed to between the Manager and a Majority in Interest.

(c)
Any Manager or Member or Affiliate thereof who performs professional legal, accounting or engineering services for the Company or serves as the sales agent for the Company shall be entitled to receive compensation for such services.

6.7
Meetings of and Voting by Manager.

(a)
At any time when there may be more than one Manager serving as such hereunder, meetings of the Managers shall be held at such time and at such places as they shall determine. In addition, any one Manager may, upon giving four (4) days' written Notice to the others, call a meeting of the Managers. No meeting of the Managers shall be held without a quorum being present, which shall consist of a majority of the Managers then serving. Managers may participate in a meeting of the Managers by means of conference telephone or other similar communication equipment whereby all Managers participating in the meeting can hear each other. Participation in a meeting in this manner shall constitute presence in person at the meeting. Action of the Managers shall require the favorable vote of a majority of all Managers.

(b)
Each Manager shall have one (1) vote on all matters.

(c)
The Manager shall make every reasonable effort to keep the Members advised of all pending matters, prospective decisions and actions taken and shall consult with the Members on such matters as the Manager deems appropriate.

(d)
Though the Manager has no obligation to do so, the Manager may refer any matter to a meeting of the Members for a decision.

(e)
Any action required or permitted by this Agreement to be taken at any meeting of the Managers may be taken without a meeting, without prior Notice and without a vote, if a consent in writing, setting forth the action so taken, is signed by a majority of the Managers. Prompt Notice of the taking of any action taken pursuant to this Section 6.7(e) by less than the unanimous written consent of the Managers shall be given to those Managers who have not consented in writing.

(f)
When any Notice is required to be given to any Manager hereunder, a waiver thereof in writing, signed by the Manager, whether before, at or after the time stated therein, shall be equivalent to the giving of such Notice.

6.8
Other Business Ventures.

Any Member or Manager may engage in or possess an interest in other business ventures of every nature and description, independently or with others, whether or not similar to or in competition with the business of the Company, and neither the Company nor the Members shall have any right by virtue of this Agreement in or to such other business ventures or to the income or profits derived therefrom. Unless otherwise agreed to, no Manager shall be required to devote all such Manager's time or business efforts to the affairs of the Company, but shall devote so much of such Manager's time and attention to the Company as is reasonably necessary and advisable to manage the affairs of the Company to the best advantage of the Company.

6.9
Authority to Execute Documents to be Filed Under the Act.

Any Manager shall have the power and authority to execute, on behalf of the Company, the Managers or the Members, any document filed with the Secretary of the State of [Name of State] pursuant to the terms of the Act.

6.10
Powers of the Members.

No Member, acting solely in its capacity as a Member, shall act as an agent of the Company or have any authority to act for or to bind the Company.

ARTICLE 7

LIABILITY AND INDEMNIFICATION

7.1
Liability of Members and Managers.

(a)
A Member shall only be liable to make the payment of the Member's Capital Contribution. No Member or Manager shall be liable for any obligations of the Company or any other Member or Manager, unless personally guaranteed by the Member or Manager pursuant to a separate document.

(b) 
No distribution of Net Cash Flow or other cash made to any Member shall be determined a return or withdrawal of a Capital Contribution unless so designated by the Manager in the sole and exclusive discretion of the Manager. No Member, except as otherwise specifically provided in the Act, shall be obligated to pay any distribution to or for the account of the Company or any creditor of the Company.

7.2
Indemnification.

The Manager, any officers of the Company appointed by the Manager, their Affiliates, and their respective shareholders, members, Manager, directors, officers, partners and employees (individually and collectively, an "Indemnitee") shall be indemnified and held harmless by the Company from and against any and all losses, claims, damages, liabilities, expenses (including legal fees and expenses), judgments, fines, settlements and other amounts arising from any and all claims, demands, actions, suits or proceedings, civil, criminal, administrative or investigative, in which the Indemnitee may be involved, or threatened to be involved, as a party or otherwise by reason of such Indemnitee's status, which relates to or arises out of the Company, its assets, business or affairs, if in each of the foregoing cases (i) the Indemnitee acted in good faith and in a manner such Indemnitee believed to be in, or not opposed to, the best interests of the Company, and, with respect to any criminal proceeding, had no reasonable cause to believe such Indemnitee's conduct was unlawful, and (ii) the Indemnitee's conduct did not constitute gross negligence or willful or wanton misconduct. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere, or its equivalent, shall not, of itself, create a presumption that the Indemnitee acted in a manner contrary to that specified in (i) or (ii) above. Any indemnification pursuant to this Article 7 shall be made only out of the assets of the Company and no Manager or Member shall have any personal liability on account thereof.

7.3
Expenses.

Expenses (including reasonable legal fees and expenses) incurred by an Indemnitee in defending any claim, demand, action, suit or proceeding described in Section 7.2 (except for disputes between Managers or between Members or between Managers and Members) may, from time to time, be advanced by the Company prior to the final disposition of such claim, demand, action, suit or proceeding, in the discretion of the Manager, upon receipt by the Company of an undertaking by or on behalf of the Indemnitee to repay such amount if it shall be determined that the Indemnitee is not entitled to be indemnified as authorized in this Article 7.

7.4
Non‑Exclusivity.
The indemnification and advancement of expenses set forth in this Article 7 shall not be exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under any statute, the Act, the Articles, this Agreement, any other agreement, a vote of Members, a policy of insurance or otherwise, and shall not limit in any way any right which the Company may have to make additional indemnifications with respect to the same or different persons or classes of persons, as determined by the Manager. The indemnification and advancement of expenses set forth in this Article 7 shall continue as to an Indemnitee who has ceased to be a named Indemnitee and shall inure to the benefit of the heirs, executors, administrators, successors and assigns of such a Person.

7.5
Insurance.

The Company may purchase and maintain insurance on behalf of the Indemnitees against any liability asserted against them and incurred by them in such capacity, or arising out of their status as Indemnitees, whether or not the Company would have the power to indemnify them against such liability under this Article 7.

ARTICLE 8

TRANSFERS OF INTERESTS/WITHDRAWAL

8.1
General Restrictions.

(a)
No Member may Transfer all or any part of such Member's Interest, except as provided in this Agreement. Any purported Transfer of an Interest or a portion thereof in violation of the terms of this Agreement shall be null and void and of no effect. A permitted Transfer shall be effective as of the date specified in the instruments relating thereto. Any transferee desiring to make a further Transfer shall become subject to all the provisions of this Article 8 to the same extent and in the same manner as any Member desiring to make any Transfer.

(b)
No Member shall have the right to withdraw as a Member from the Company. If a Member withdraws as a Member in violation of this Agreement, then the withdrawing Member shall have the status of an Assignee of an Interest.

(c)
A Person shall cease to be it Member upon assignment of all such Member's Interest.


8.2
Voluntary Transfer During Life.


(a)
Restriction on Voluntary Transfers.  Except as otherwise provided in Section 8.2, no Member shall sell, assign, exchange, transfer, encumber, pledge, distribute, appoint, bequeath, or otherwise dispose of any shares of the Comnpany or any interest in any shares of the Company, in whole or in part, and no such attempted transfer shall be treated as effective for any purpose.  If any Member desires to transfer any shares of the Company other than to a permissible transferee under Section 8.2, the Company and the Members shall have an option to purchase such shares of the Company as provided in Sections 8.5 and 8.6.


(b)
Permitted Voluntary Transfers.  Any Member may transfer any shares of the Company to any existing Member.  In addition, but only upon compliance with the provisions of Article 8 any Member may transfer any shares of the Company to any person with the prior written consent of all of the other Members.  Any shares of the Company transferred as permitted under this Section 8.2 shall nevertheless remain subject to the terms of this Agreement in the hands of the transferee.

 
8.3
Involuntary Transfers and Defaults; Death.

(a) 
Involuntary Transfer, Bankruptcy, Divorce or Default.  If any Member (including any permissible transferee under Section 8.2 of this Agreement), at any time during the period of ownership of any shares of the Company becomes bankrupt, insolvent, or files an debtor's proceedings, or takes or has taken against him/her any proceeding of any kind under any provisions of any applicable bankruptcy or insolvency laws seeking any readjustment, arrangement, composition, postponement, or reduction of debts, liabilities, or obligations (in the case of an involuntary proceeding, which is not dismissed or removed within 60 days), or is subject to any transfer of any interest in any shares of the Company by operation of law or through an action in divorce, separation or dissolution of marriage (other that a transfer permitted under Section 8.2), or commits any breach of the agreements or provisions contained in the Agreement (the occurrence of any such event being referred to as a "Default"), the Company and the Members shall have the option to purchase all or any shares of the Company owned by such Member in Default, as provided in Section 8.4.  Such purchase option shall be one remedy for such Default, without prejudice to any other right or remedy which the Company or any other person may have under law or pursuant to this Agreement.


(b)
Death of a Member. Upon the death of an individual who is a Member, or upon the death of the owner of the shares of an entity which is the Member (e.g. a limitied liability company, copropration, trust, etc.) all of the shares of the Company held by such Member at date of his or her death shall be subject to the purchase option under Section 8.4 which shall be deemed to arise 30 days after the date of such Member's death.  As an alternative to exercising a puchase option under Section 8.4, the surviving Members may vote to designate the interest of the decesase Member as an “Economic Interest.”  An Economic Interest shall be defined as allowing the Economic Interest owner to have all of the economic benefits of ownership in the Company, but to have no right to vote relative to or manage the affairs of the Company as described in Articles 5 and 6.

 
8.4
Purchase Option.


(a)
General.  Any purchase option provided in Section 8.2 or Section 8.3 shall be governed by the following provisions of this Section 8.4.


(b)
Terms of Purchase; Bona Fide Offer.  If the Member holding the shares of the Company subject to the purchase option under this Section 8.4 has received a bona fide written offer to purchase such shares from a third party which such Member desires to accept, such Member shall deliver to the Company and to the other Members a copy of such written offer specifying the name and address of the prospective transferee, the number of shares of the Company to be transferred, the proposed purchase price, and the other terms of the proposed transfer, and shall offer to sell such shares to the Company and to the other Members, in accordance with the following provisions of this Section 8.4, at the price and on the terms contained in such bona fide written offer.  For purposes of this Agreement, the term "bona fide written offer" means a bona fide, arm's length, binding, written offer from an unrelated third party and does not include any offer which contains terms or provides for consideration, that could not be met or provided for by an ordinary third party.


(c)
Terms of Purchase; No Bona Fide Offer.  If the Member holding the shares of the Company subject to the purchase option under this Section 8.4 has not received a bona fide written offer to purchase such shares from a third party as set forth in Section 8.4 (a), but the shares of the Company are to be transferred according to the Default and Death provisions of Section 8.3, such Member or its transferees shall offer to sell such shares to the Company or to the other Members, in accordance with the following provisions of this Section 8.4, at fair market value and on such terms and conditions as mutually agreed by such selling Member and the Company or the purchasing Members, as the case may be.  If no mutual agreement can be reached, within 30 days after the purchase option under this Section 8.4 or Section 8.3 arises, between the selling Member and the Company or the purchasing Members, as the case may be, on the fair market value of such shares, then the fair market value of such shares shall be determined by an appraisal prepared by a qualified appraiser mutually selected by the selling Member and the Company or the purchasing Members, as the case may be.  If the parties are unable to agree on an appraiser, each party shall choose an appraiser, and the appraisers so chosen shall select a different appraiser whose determination of value shall govern.  Such appraiser's determination of the fair market value of such shares shall be binding and conclusive.  For purposes of determining fair market value under this Section 8.4, appropriate discounts for minority interests and lack of marketability shall be taken into account.  The appraisal cost shall be borne one-half by the selling Member and one-half by the Company or by the purchasing Members, as the case may be.  If a mutual agreement can be reached within 30 days after the purchase option under this Section 8.4 or Section 8.3 arises between the selling Member and the Company or the purchasing Members, as the case may be, on the terms and conditions of the purchase, then the purchase price shall be paid as follows:  20% in cash at Closing (payable by check which clears in the ordinary course), and the balance payable in cash, no later than two (2) years after the date of Closing, with interest at the applicable Federal rate approved as supporting an installment sale accoding to the Internal Revenue Code.  The purchase price not paid at Closing shall be evidenced by the negotiable promissory note of the Company or the purchasing Members, as the case may be, which shall be secured by the shares purchased pursuant to the purchase option under this Section 8.4 and Section 8.3 and shall provide for prepayment in whole or in part at any time without penalty.


8.5
Company's Purchase Option.  


For a period of 30 days following receipt of a written offer under Section 8.3 or 8.4 above, the Company shall have the option to purchase the shares of the Company subject to the purchase option on the terms and conditions provided in such offer, subject to any restrictions governing the right of a Company to purchase its own shares under applicable local law.  Any Member seeking to sell its shares (including the shares which previously have been transferred and is still subject to this Agreement) shall not vote in its capacity as either a Manager or a Member or both, of the Company, if applicable, with respect to the Company's decision as to whether or not to purchase such shares, except that to the extent required by law, and the selling Member shall ratify the Company's decision.  If the Company desires to exercise its purchase option, the Manager or another appropriate officer of the Company shall give written notice of such exercise to the selling Member.


8.6
Members' Purchase Option.  


If, or to the extent that, the Company does not exercise its purchase option under Section 8.5 within such 30-day period, then the Members other than the selling Member shall have the option to purchase any such shares of the Company not purchased by the Company by the end of its 30-day option period for an additional 30-day period.  In the event that the Members exercise their purchase option under this Section 8.6, each Member shall have the option to purchase a proportionate number of the share to be purchased under this Section 8.6 based on a fraction, the numerator of which is the number of shares owned by such Member and the denominator of which is the total number of shares owned by all Members exercising the purchase option under this Section 8.6.


8.7
Mutual Reciprocal Buy-Out.  


(a)   At any time any Member (the “Offeror Member”) may offer to purchase from any other Member (the “Offeree Member") all of the Offeree Member’s shares for a per share purchase price determined by the Offeror Member, and the Offeree Member may accept such offer if it so desires.  The Offeree Member shall have thirty (30) days after the date on which it received such offer to determine whether or not it will accept such offer.  If the Offeree Member desires to accept an offer made to it under this Section 8.7, it shall so notify the Offeror Member within such thirty (30) day period and shall sell for cash all of its shares of the Company to the Offeror Member within fifteen (15) days after the end of such thirty (30) day period for the per share purchase price as specified in the Offeror Member's offer.  If the Offeree Member does not accept such offer by notifying the Offeror Member of such acceptance within such thirty (30) day period, then the Offeree Member shall, within fifteen (15) days after the end of such thirty (30) day period, purchase for cash all of the Offeror Member’s shares for the per share purchase price as specified in the Offeror Member’s offer.


(b)  Subject to the selection of a different date by the mutual agreement of the Offeror Member and Offeree Member, the closing date of any transaction pursuant to this Section 8.7 shall occur on the last day of the fifteen (15) day time period specified in this Section 8.7 (a) (or on the next business day, if such last day is not a business day).  No prorations, additions or offsets of any kind shall be made to the purchase price of any Member’s shares purchased pursuant to this Section 8.7.  A purchase made pursuant to this Section 8.7 shall be closed and final upon the purchasing party's delivery of funds to the selling party in cash or its equivalent.

(c)  Any purchase of  shares pursuant to Section 8.7 hereof shall be made self-executing upon the delivery by the purchasing party to the selling party (or to the Company on behalf of such selling party) of the purchase price.  For purposes of this Section 8.7 this Agreement constitutes an assignment of each Member’s shares thereby requiring no further documentation to effect the purchase of such shares under this Section 8.7. A Member whose shares are purchased pursuant to Section 8.7 hereof shall, upon the delivery to it of the purchase price (and regardless of whether such purchase price is expressly accepted) have no further right or interest whatsoever to or in any shares of the Company or its property.


8.8
Closing.  


The consummation of any sale contemplated by this Article 8 is referred to as the "Closing."  The Closing shall take place at a place, date, and time as the parties shall agree.  If the parties cannot so agree, the Closing shall take place at the Company's principal business office on the 30th day following the expiration of the option period at 10:00 a.m.  For this purpose, the expiration of the option period shall be deemed to occur at the end of the 60-day combined option period under Sections 8.5 and 8.6 or on the date written notice is given to the selling Member of exercise of the option to purchase all shares of the Company offered for sale by the selling Member, whichever is earlier.  If such day is a Saturday, Sunday, or national holiday, the Closing shall take place on the next succeeding business day.


8.9
Permitted Transfers After Option Period.  


If, or to the extent that, the Company and the other Members do not exercise the option to purchase all of the shares of the Company subject to the purchase option under Section 8.5 and 8.6, then the selling Member may sell or otherwise transfer such shares, but only pursuant to the written offer presented to the Company and the other Members under Section 8.5 or Section 8.6, for a period of 30 days following the end of the 60-day combined option period.  If the Company and the other Members do not sell or otherwise transfer such shares pursuant to such written offer during such 30-day period, then a new offer shall be made to the Company and the other Members and the provisions of this Article 8 shall apply again to any such un-transferred shared before any sale or other transfer of such shares by the selling Members to any third party.

8.10
Effect of Admission as a Substitute Member.

A transferee who has become a substitute Member has, to the extent of the transferred Interest, all the rights, powers and benefits of and is subject to the restrictions and liabilities of a Member under the Articles, this Agreement and the Act. Upon admission of a transferee as a substitute Member, the transferor of the Interest so acquired by the substitute Member shall cease to be a Member of the Company to the extent of such transferred Interest. A Person shall cease to be a Member upon the admission of a substitute Member with respect to all such Member's Interest.

8.11
Additional Members.

After the formation of the Company, any Person acceptable to the Manager and a Majority in Interest, may become an additional Member of the Company for such consideration as the Manager shall determine, provided that such additional Member complies with all the requirements of a transferee under Sections 8.2. No additional Member shall be entitled to any retroactive allocation of losses, income or expense deductions incurred by the Company.

ARTICLE 9

DISSOLUTION AND TERMINATION;

PURCHASE OF A MEMBER'S INTEREST

BY COMPANY; OFFER AND SALE OF INTERESTS BY MEMBERS

9.1
Events Causing Dissolution.

The Company shall be dissolved upon the first to occur of the following events:

(a)
The expiration of the term of the Company, as set forth in the Articles.

(b)
The vote of all the Managers if more than one and a Majority in Interest to dissolve;

(c)
The sale or other disposition of substantially all of the assets of the Company and the receipt and distribution of all the proceeds therefrom;

(d)
Except as otherwise agreed upon in this Agreement, any other event causing a dissolution of the Company under the provisions of the Act.

9.2
Withdrawal of Member Not to Cause Dissolution.

Upon an Event of Withdrawal of a Member or upon the occurrence of any other event which terminates the continued membership of a Member in the Company, the Company shall not be dissolved and the business of the Company shall continue. Each Member hereby specifically consents to such continuation of the business of the Company upon the Event of Withdrawal of any Member.
9.3
Notices to Secretary of State.

(a)
As soon as possible following the occurrence of the events specified in Section 9.1 above, the Company shall file a notice of winding-up with the Secretary of State of [Name of State] which discloses the dissolution of the Company and the commencement of winding-up of its business and affairs.

(b)
When all of the remaining property and assets of the Company have been distributed, the Articles shall be canceled by filing articles of termination with the Secretary of State of [Name of State].

9.4
Cash Distributions Upon Dissolution.

Upon the dissolution of the Company as a result of the occurrence of any of the events set forth in Section 9.1, the Manager shall proceed to wind up the affairs of and liquidate the Company and the Liquidation Proceeds shall be applied and distributed in the following order of priority:

(a)
First, to the payment of debts and liabilities of the Company in the order of priority as provided by law (including any loans or advances that may have been made by any of the Members to the Company) and the expenses of liquidation.

(b)
Second, to the establishment of any reserve which the Manager may deem reasonably necessary for any contingent, conditional or unasserted claims or obligations of the Company. Such reserve may be paid over by the Manager to an escrow agent to be held for disbursement in payment of any of the aforementioned liabilities and, at the expiration of such period as shall be deemed advisable by the Manager, for distribution of the balance in the manner provided in this Article 9.

(c)
Third, to the Member that contrubuted the initial cash capitalization to the Company.

(d) 
Fourths, pro rata to the Members in proportion to their respective Percentage Interests.

9.5
In-Kind.

Notwithstanding the foregoing, in the event the Manager shall determine that an immediate sale of part of or all the Property would cause undue loss to the Members, or the Manager determine that it would be in the best interest of the Members to distribute the Property to the Members in‑kind (which distributions do not, as to the in-kind portions, have to be in the same proportions as they would be if cash were distributed, but all such in‑kind distributions shall be equalized, to the extent necessary, with cash or other property), then the Manager may either defer liquidation of, and withhold from distribution for a reasonable time, any of the Property except that necessary to satisfy the Company's debts and obligations, or distribute the Property to the Members in-kind.

ARTICLE 10

ACCOUNTING AND BANK ACCOUNTS

10.1
Fiscal Year and Accounting Method.
The fiscal year and taxable year of the Company shall be as designated by the Manager in accordance with the Code. The Manager shall also determine the accounting method to be used by the Company.

10.2
Books and Records.
10.2.1.
The books and records of the Company shall be maintained at its principal place of business.

10.2.2
The Company shall keep the following books and records:

(a)
A current and past list, setting forth in alphabetical order the full name and last known mailing address of each Member and Manager to the extent required by the Act, these lists shall be provided to the Secretary of State of the State of [Name of State], without cost, upon its written request;

(b)
A copy of the Articles and amendments thereto together with executed copies of any powers of attorney pursuant to which any Articles or amendments have been executed;

(c)
Copies of the Company's federal, state and local income tax returns and reports, if any, for the three most recent years or, if such returns and reports were not prepared for any reason, copies of the information and records provided to, or which should have been provided to, the Members to enable them to prepare their federal, state and local tax returns for such period;

(d)
Copies of this Agreement, and all amendments thereto, and copies of any written operating agreements no longer in effect;

(e)
Copies of any financial statements of the Company for the three most recent years;

(f)
Copies of any written promise by a Member to make a contribution to the Company;

(g)
Copies of any written consents by the Members to the admission of any Person as a Member of the Company; and

(h)
Copies of any other instruments or documents reflecting matters required to be in writing pursuant to this Agreement.

10.2.3.
Each Member (or such Member's designated representative) shall have the right during ordinary business hours and upon reasonable Notice to inspect and copy (at such Member's own expense) the books and records of the Company required to be kept by Section 10.2(b) hereof.

10.3
Books and Financial Reports.
10.3.1.
Proper and complete records and books of account shall be kept by the Manager in which shall be entered all transactions and other matters relative to the Company business. The Company's books and records shall be prepared in accordance with generally accepted accounting principles, consistently applied.

10.3.2.
The Company shall have prepared at least annually, at the Company's expense, financial statements (balance sheet, statement of income or loss, Members' equity, and changes in financial position) prepared in accordance with generally accepted accounting principles. Copies of such statements and any accompanying report shall be distributed to the Members within 120 days after the close of each taxable year of the Company or as soon thereafter as possible.

10.4
Tax Returns and Elections.
10.4.1.
The Company shall cause to be prepared and timely filed all federal, state and local income tax returns or other returns or statements required by applicable law.

10.4.2.
As soon as reasonably practicable after the end of each fiscal year of the Company, the Company shall cause to be prepared and delivered to each Member all information with respect to the Company necessary for the Member's federal and state income tax returns.

10.5
Bank Accounts.
Funds of the Company may be deposited in a separate bank, money market or similar account(s) approved by the Manager and in the Company's name. Withdrawals therefrom shall be made only by persons authorized to do so by the Manager.

ARTICLE 11

MISCELLANEOUS

11.1
Title to Properly.

Title to the Property shall be held in the name of the Company. No Member shall individually have any ownership interest or rights in the Property, except indirectly by virtue of such Member's ownership of an Interest. No Member shall have any right to seek or obtain a partition of any of the assets of the Company, nor shall any Member have the right to any specific assets of the Company upon the liquidation of, or any distribution from, the Company.

11.2
Waiver of Default.

No consent or waiver, express or implied, by the Company or a Member with respect to any breach or default by the Company or a Member hereunder shall be deemed or construed to be a consent or waiver with respect to any other breach or default by any party of the same provision or any other provision of this Agreement. Failure on the part of the Company or a Member to complain of any act or failure to act of the Company or a Member or to declare such party in default shall not be deemed or constitute a waiver by the Company or the Member of any rights hereunder.

11.3
Amendment.

(a)
Except as otherwise expressly provided elsewhere in this Agreement, this Agreement shall not be altered, modified or changed except by an amendment in writing approved by the Manager and by a Majority in Interest.

(b)
In addition to any amendments otherwise authorized herein, amendments may be made to this Agreement from time to time by the Manager without the consent of the Members (i) to cure any ambiguity or to correct or supplement any provision herein which may be inconsistent with any other provision herein or (ii) to delete or add any provisions of this Agreement required to be so deleted or added by federal, state or local law or by the Securities and Exchange Commission, the Internal Revenue Service, or other Federal agency or by a state securities or "blue sky" commission, a state revenue or taxing authority or any other similar entity or official.

11.4
No Third Party Rights.

None of the provisions contained in this Agreement shall be for the benefit of or enforceable by any third parties, including creditors of the Company. The parties to this Agreement expressly retain any and all rights to amend this Agreement as herein provided, notwithstanding any interest in this Agreement or in any party to this Agreement held by any other Person.

11.5
Severability.

In the event any provision of this Agreement is held to be illegal, invalid or unenforceable to any extent, the legality, validity and enforceability of the remainder of this Agreement shall not be affected thereby and shall remain in full force and effect and shall be enforced to the greatest extent permitted by law.

11.6
Nature of Interest in the Company.
A Member's Interest shall be the personal property of the individual or entity that owns the Interest, for all purposes.

11.7
Binding Agreement.

Subject to the restrictions on the disposition of Interests herein contained, the provisions of this Agreement shall be binding upon, and inure to the benefit of, the parties hereto and their respective heirs, personal representatives, successors and permitted assigns.

11.8
Headings.

The headings of the Articles and sections of this Agreement are for convenience only and shall not be considered in construing or interpreting any of the terms or provisions hereof.

11.9
Word Meanings.

The words such as "herein", "hereinafter", "hereof', and "hereunder" refer to this Agreement as a whole and not merely to a subdivision in which such words appear unless the context otherwise requires. The singular shall include the plural, and vice versa, unless the context otherwise requires.

11.10
Counterparts.

This Agreement may be executed n several counterparts, all of which together shall constitute one agreement binding on all parties hereto, notwithstanding that all the parties have not signed the same counterpart.

11.11
Entire Agreement.
This Agreement contains the entire agreement between the parties and supersedes all prior writings or agreements with respect to the subject matter hereof

11.12
Representations and Acknowledgments.

Each Member does hereby represent and warrant by the signing of a counterpart of this Agreement that the Interest acquired by him/her was acquired for its own account, for investment only, and not for the benefit of any other person, and not for resale to any other person or future distribution, and that it has relied solely on the advice of its personal tax, investment or other advisor(s) in making its investment decision. The Manager has not made and hereby make no warranties or representations other than those set forth in this Agreement.

11.13
Partition.

Each of the Members hereby irrevocably waives any and all right it may have to maintain any action for partition of any of the Property.

11.14
Member's Representative.

Each Member who is not an individual shall designate by Notice to the other Member(s) one individual representative (and an alternate for such representative) who will represent such Member for purposes of giving approvals or consenting to any proposed action requiring the approval or consent of the Members. Each Member may, from time to time, change the individuals designated by it as its representative or its alternate but only upon Notice given to the other Member(s). Each such Member hereby represents that its representative or, if such representative is absent or unavailable, its alternate, is or shall be authorized to provide any approval or consent which may be required or requested hereunder from such Member and the other Member(s) may rely conclusively upon the signature and authority of such representative or alternate to deliver or grant such approval or consent without determining that such representative or alternate is acting with the consent or approval of such Member, or its board of directors or Members or other governing body. 


11.15
Non Disclosure.

Each Member for itself and on behalf of its Affiliates agrees to keep the provisions of this Agreement and all schedules, appendices and exhibits hereto in confidence except pursuant to the requirements and applicable law and shall not publish or otherwise disclose the same at any time without the prior written consent of all the Members. 

11.16
Governing Law.

This Agreement shall be construed according to and governed by the laws of the State of [Name of State].

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first written above.

____________________: MEMBER

 __________________: MEMBER





By: ___________________________

By: ___________________________

       [Name of Manager], Manager


       [Name of Manager], Manager
SCHEDULE A ‑ MEMBERS

Name, Address, Social Security
Initial Capital
Percentage

or Tax Number
Contribution
Interest

Name: _____________________________
Services of $__,000
12.50%

Address: ___________________________
SS # ______________________________
Name: _____________________________
Services of $__,000
12.50%

Address: ___________________________
SS # ______________________________

Name: _____________________________
Services of $__,000
12.50%

Address: ___________________________
SS # ______________________________

Name: _____________________________
Services of $__,000
12.50%

Address: ___________________________
SS # ______________________________

Name: _____________________________
Services of $__,000
12.50%

Address: ___________________________
SS # ______________________________

Name: _____________________________
Services of $__,000
12.50%

Address: ___________________________
SS # ______________________________

Name: _____________________________
Services of $__,000
12.50%

Address: ___________________________
SS # ______________________________

Name: _____________________________
Services of $__,000
12.50%

Address: ___________________________
SS # ______________________________
1
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