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A
LIMITED LIABILITY COMPANY
This Operating Agreement is effective as of ~Ya o | __+ 20 3, between and among

the undersigned confirms our understanding as to the matters contained herein.
The parties hereto agree as follows:

ARTICLE1
Definitions
The following terms and phrases shall have the meanings indicated:

A, “Act” shall mean the _( &! gd{g l’( o Limited Liability Company
Act, as amended. propt tlg

B. “Capital Account” shall mean, with respect to each Member, the account
established for cach Member which will initially equal the Capital Contributions of such Member
and will be (a) increased by the amount of Net Profits allocated to such Member and (b) reduced
by the amount of Net [.osses allocated to such Member and the amount of cash flow distributed
to such Member. Member’s Capital Accounts shall be determined and maintained.

C. “Capital Contributions shall mean the fair market value of the amounts
contributed by the Members,

D. “Code” shall mean the Internal Revenue Code of 1986, as amended, or
corresponding prnﬁhﬁs of subsequent revenue laws,

5

B “Operating Managers™ shall mean the Member or Members selected by the

Members in accordance with this Agreement to serve as Operating Manager or Operating
. Managers of the Company.
F. “Members” shall mean the persons designated as such in this Agreement, any

successor(s) to their interests as such in the Company; and any other person who pursuant to this
Agreement shall become a Member, and any reference to a “Member™ shall be to any one of the
Members.

G. “Net Profits” and “Net Losses” shall mean the net profit or net loss, respectively,
of the Company.
H. The words “membership interest” shall mean a Member’s interest in the

Company, which shall be in proportion to his share of the current profits of the Company. Profits
and losses shall be allocated on the basis of the value of the contributions of each Member as
stated in the Operating Agreement. A “majorily in interest of the Members™ and “two-thirds in
interest of the Members™ shall mean Members whose aggregate share of the current profits of the
Company constitute more than one-half of two-thirds, respectively, of the aggregate shares of all
of the Members.
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L “Company” shall mean this Limited Liability Company.

L “Person” shall mean any natural person, corporation, partnership, joint
venture, association, limited liability company or other business or legal entity.

ARTICLE 11
Organizati

A, The purpose of the Company is o conduct any lawful business for which
limited liability companies may be organized and to do all things nceessary or useful in
connection with the toregoing.

B, The Company name shall be_C hat 7€ $ Hea ry ﬁf‘sﬂﬂf/{ft‘i & o

The Member or Members in the Company shall continue 1o do business under the name
until the Operating Managers shall change the name or the Company shall terminale.

C, The principal address of the Company shall be 54 .C .‘fl,"lE f\ 4 e, ' 0(
Floar 7 MYy [ @02 orsuch other place or places as the Operating Managers may
determine. The Operating Managers will give notice to the Members promptly after any
change in the location of the principal office of the Company.

D The @ompany shall termifiate on Bt / excepl
tharthe Company pfay terminate priorto such date as Mﬁd in this ‘Ayzémant.

ARTICLE ITI
Status of Members

A. No Member will be bound by, or be personally liable for the expenses,
liabilities or obligations of the Company.

B. No Member will be entitled to withdraw any part of his Capital Account
or to receive any distributions from the Company except as expressly provided in this Agreement.

C. No member will have the right to require partition of the Property or to
complete any sale or appraisal of the Company’s assets or any sale of a deceased Member's
interest in the Company s assets, notwithstanding any provision of law to the contrary .

ARTICLE TV
Meeting of Members

A.  An annual meeting of Members shall be held within five (5) months after the
close of the fiscal yvear of the Company on such date and at the time and place (either within or
without the State of its organization) as shall be fixed by the Members. At the annual meeting the
Members shall eleet the Operating Managers and transact such other business as may properly be
brought before the meeting.

B. A special meeting of Members may be called at any time by the Operating -
Managers and shall be called by the Operating Managers at the request in writing of 2 majority in
interest of the Members entitled to vote at such meeting. Any such request shall state the purpose
or purposes of the proposed meeting. Business transacted at any special meeting of Members
shall be confined to the purposes set forth in the notice thereof.

2 Written notice of the time, place and purpose of every meeting of Members (and,
if other than an annual meeting, the person or persons at whose discretion the meeting is being
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called), shall be given by the Operating Managers to each Member of record entitled to vote at
such meeting, not less than ten nor more than sixty days prior to the date set for the meeting.
Notice shall be given either personally or by mailing said notice by first class mail to each
Member at his address appearing on the record book of the Company for the purpose of receiving
notice. A written waiver of notice setting forth the purposes of the meeting for which notice is
waived, signed by the person or persons entitled to such notice, whether before or after the time
of the meeting stated therein shall be deemed equivalent to the giving of such notice. The
attendance by a Member at a meeting either in person or by proxy without protesting the lack of
notice thereof shall constitute a waiver of notice of such Member. All notices given with respeet
to an original meeting shall extend to any and all adjournments thereof and such business as
might have been transacted at the original meeting may be transacted at any adjournment thereof,
no notice of any adjourned meeting need be given if an announcement of the time and place of
the adjourned meeting is made at the original meeting.

D.  The holders of a majority in interest of the Members present in person or
represented by proxy, shall be requisite and shall constitute a quorum at all meetings of members
excepl as otherwise provided by statute or the Articles of Organization. If, however, a quorum
shall not be present or represented at any meeting of Members, the Members entitled to vote
thereat, present in person or represented by proxy, shall have power to adjourn the meeting from
time to time, without notice other than announcement at the meeting, until a quorum shall be
present or represented, any business may be transacted which might have been transacted at the
meeting as originally notified. When a quorum is once present to organize a meeting, such
quorum is not deemed broken by the subsequent withdrawal of any Members.

E. Every Member entitled to vote at any meeting shall be entitled to vote in
accordance with his membership interest in the Company held by him of record on the date fixed
as the record date for said meeting and may so vote in person or by proxy. Any Company action
shall be authorized by a majority in interest of the votes cast by the Members entitled to vote
thereon except as may otherwise be provided by statute, the Articles of Organization or this
Operaling Agreement.

F. Ev;'cyilj'mxy must be signed by the Member entitled to vote or by his duly
authorized attorneg“in-fact and shall be valid only if filed with the Operating Managers of the
Company prior to the commencement of voting on the matter in regard to which said proxy is to
be voted. No proxy shall be valid after the expiration of eleven months from the date of its
execution unless otherwise expressly provided in the proxy. Every proxy shall be revocable at
the pleasure of the person executing it except as otherwise provided by statute. Unless the proxy
by its terms provides for a specific revocation date and except as otherwise provided by statute,
revocation of a proxy shall not be effective unless and until such revocation is executed in writing
by the Member who executed such proxy and the revocation is filed with the Operating Managers
of the Company prior to the voting of the proxy.

G.  All meetings of Members shall be presided over by the Operating Managers, or if
not present, by a Member thereby chosen by the Members at the meeting. The Operating
Managers or the person presiding at the meeting shall appoint any person present to act as
secretary of the meeting.

II. For the purpose of determining the Members entitled to notice of, or to vote at
any meeting of Members or any adjournment thereof or to express consent or dissent from any
proposal without a meeting, or for the purpose of determining the Members entitled to receive
payment of any distribution of Cash Flow or the allotment of any rights, or for the purpose of any
other action, the Members may fix, in advance, a dale as the record date for any such
determination of Members. Such date shall not be more than fifty nor less than ten days before
the date of any meeting nor more than fifty days prior to any action taken without a meeting, the
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