LIMITED LIABILITY COMPANY OPERATING AGREEMENT

This Limited Liability Company Operating Agreement ("Agreement") is entered into by and among the members listed herein (the "Members") for the purpose of governing the affairs and business of the LLC formed under the laws of the State specified below.


Article 1 - Formation
1.1 Formation. The Members hereby form a Limited Liability Company (the "Company") pursuant to the laws of the State of ______________________________.
1.2 Name. The name of the Company shall be __________________________________________ LLC.
1.3 Principal Place of Business. The principal office of the Company shall be located at ________________________________________________________________.
1.4 Registered Agent. The registered agent of the Company for service of process in the State of formation shall be _________________________________ with an address of ____________________________________________________________.

Article 2 - Purpose
2.1 Purpose. The purpose of the Company is to engage in any lawful business activity for which a limited liability company may be organized under the laws of the State of ______________________________, and to engage in any and all activities incidental or related thereto.

Article 3 - Term
3.1 Term. The term of the Company shall commence on the date of filing of the Articles of Organization with the appropriate state authority and shall continue until dissolved in accordance with this Agreement.

Article 4 - Members and Capital Contributions
4.1 Members. The names, addresses, and initial Capital Contributions of the Members are as follows:
	Member Name
	Address
	Capital Contribution (USD)

	__________________________________________________
	__________________________________________________
	____________________

	__________________________________________________
	__________________________________________________
	____________________

	__________________________________________________
	__________________________________________________
	____________________




4.2 Additional Contributions. No Member shall be required to make additional capital contributions. Additional contributions may be made upon unanimous written consent of all Members.

4.3 Ownership Percentage. Ownership interests in the Company shall be based on the proportion of each Member's capital contribution relative to the total capital contributions of all Members.

Article 5 - Allocations and Distributions
5.1 Profits and Losses. Profits and losses of the Company shall be allocated to the Members in proportion to their respective ownership percentages.
5.2 Distributions. Distributions of cash or other assets shall be made to the Members in proportion to their ownership percentages, subject to the availability of funds and the discretion of the Members.

Article 6 - Management
6.1 Management. The Company shall be managed by its Members ("Member-Managed") / by one or more Managers appointed by the Members ("Manager-Managed"). [Choose appropriate management structure.]
6.2 Powers of Manager(s)/Members. The Manager(s) / Members shall have full authority to manage and control the business and affairs of the Company, including but not limited to entering contracts, hiring employees, and incurring expenses on behalf of the Company.
6.3 Binding Authority. All acts and decisions of the Manager(s) / Members within the scope of authority shall bind the Company.

Article 7 - Meetings and Voting
7.1 Meetings. Meetings of the Members may be called by any Member or Manager upon reasonable notice.
7.2 Voting Rights. Each Member shall have voting rights in proportion to their ownership percentage unless otherwise agreed herein.
7.3 Quorum and Voting. A quorum for the transaction of business shall consist of Members holding more than fifty percent (50%) of the ownership interests. Unless otherwise provided, decisions shall be made by a majority vote of the Members present at the meeting.

Article 8 - Transfer of Membership Interests
8.1 Restrictions on Transfer. No Member may transfer, sell, assign, pledge, or otherwise dispose of all or any part of their membership interest without the prior written consent of Members holding at least a majority of the ownership percentages.
8.2 Right of First Refusal. Before transferring any membership interest to a third party, a Member must offer such interest to the other Members on the same terms.
8.3 Permitted Transfers. Transfers to immediate family members or entities controlled by the transferring Member may be permitted without consent, subject to the terms of this Agreement.

Article 9 - Dissolution and Termination
9.1 Events of Dissolution. The Company shall be dissolved upon the occurrence of any of the following events:
    (a) Vote of Members holding at least a majority of the ownership interests to dissolve the Company;
    (b) Entry of a decree of judicial dissolution;
    (c) Sale or disposition of all or substantially all of the Company’s assets;
    (d) The death, retirement, resignation, expulsion, bankruptcy, or dissolution of a Member, unless the remaining Members elect to continue the Company.
9.2 Winding Up. Upon dissolution, the Company’s affairs shall be wound up and its assets liquidated in accordance with applicable law and this Agreement.
9.3 Distribution of Assets. After payment of liabilities, remaining assets shall be distributed to the Members in proportion to their ownership percentages.

Article 10 - Indemnification and Liability
10.1 Indemnification. To the fullest extent permitted by law, the Company shall indemnify and hold harmless any Member or Manager from and against any and all claims, liabilities, or expenses incurred in connection with the Company, except in case of gross negligence, willful misconduct, or breach of this Agreement.
10.2 Limitation of Liability. No Member or Manager shall be personally liable for the debts, obligations, or liabilities of the Company beyond their capital contributions, except as required by law.

Article 11 - Books, Records and Accounting
11.1 Books and Records. The Company shall maintain complete and accurate books and records of its business and affairs at its principal office.
11.2 Accounting Method. The Company’s books shall be maintained on the ____________________ basis (cash/accrual).
11.3 Fiscal Year. The Company’s fiscal year shall end on ____________________.
11.4 Member Access. Each Member shall have the right to inspect and copy the Company’s books and records at reasonable times upon request.

Article 12 - Miscellaneous
12.1 Amendments. This Agreement may be amended only by the written consent of Members holding at least a majority of the ownership interests.
12.2 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of ______________________________.
12.3 Severability. If any provision of this Agreement is held to be invalid or unenforceable, the remaining provisions shall remain in full force and effect.
12.4 Entire Agreement. This Agreement constitutes the entire agreement among the Members relating to the Company and supersedes all prior agreements and understandings.
12.5 Notices. Any notices required or permitted under this Agreement shall be in writing and delivered personally or mailed by certified mail to each Member at the addresses set forth in Article 4 or as otherwise notified.

IN WITNESS WHEREOF, the undersigned Members have executed this Limited Liability Company Operating Agreement as of the date set forth below.


	MEMBER 1
	MEMBER 2

	

Signature: _________________________
	

Signature: _________________________

	Name: ________________________________
Date: ________________________________
	Name: ________________________________
Date: ________________________________




Additional Members (if any) may sign on separate signature pages attached hereto.
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