
OPERATING AGREEMENT

OF

_______________________________________, LLC
NOTE:  The limited liability company is an extremely flexible type of business entity that can be structured in many different ways.  One of the basic structural decisions that must be made is whether the limited liability company will be managed directly by its owners, who are called "Members", or by one or more "Managers" selected by the Members.  This form of Operating Agreement and the accompanying form of Articles of Organization provide for a Member-managed limited liability company.  In addition, please note that, at various places in this form of Operating Agreement, alternative provisions in [brackets and bold type] are included.  One of these alternative provisions or some other provision acceptable to the parties should be selected for use in the Agreement.
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OPERATING AGREEMENT OF
____________________________________________, LLC

THIS OPERATING AGREEMENT (this "Agreement") is made and entered into this ___ day of __________, 2____ (the "Effective Date"), by and among _______________________, LLC, an Indiana limited liability company (the "Company"), and the other undersigned parties as the initial members of the Company.  The Company was organized as a limited liability company under the Indiana Business Flexibility Act, as amended, Ind. Code §23-18-1-1 et seq,. (the "Act").  Certain defined terms used in this Agreement are set forth in Schedule I (Schedule of Definitions) attached hereto and made a part hereof.  In consideration of the mutual covenants and agreements contained in this Agreement and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the undersigned parties agree as follows:
ARTICLE I. 

PURPOSES
The purposes of the Company shall be:  

(a) to acquire the property in [Indianapolis, Indiana] more particularly described on the attached Exhibit B (the "Property") and to [construct, maintain and operate a commercial retail center] on the Property (the "Project") in compliance with the "Community Benefit Standards" (as defined below); 
(b) to borrow money and issue evidences of indebtedness and to secure the same by mortgage, pledge, or other lien or security interest upon the Property and/or the Project and in the rents, issues, income, and profits thereof in furtherance of any and all of the objectives of the business of the Company;
(c) to combat community deterioration and urban decay through remedial action to eliminate their physical and economic causes; to acquire and redevelop blighted or Brownfield property to enhance the character of the surrounding neighborhood; to promote neighborhood stabilization of the [​​​​​​​​​​​​​​​​​​​​​​​​​​​​​​​_______________________ area of Indianapolis, Indiana (defined as the area bounded on the north by ________________________________, on the south by __________________________, on the east by ______________________________, and on the west by _____________________________, in the City of Indianapolis, Indiana)]; and to lessen the burdens of government by providing prevention of deterioration, planning and enforcement (the "Community Benefit Standards"); and 
(d) to do any and all other acts and things which may be necessary, incidental, or convenient to carrying on these activities as contemplated under this Agreement.
ARTICLE II. 

ORGANIZATIONAL MATTERS
Section 2.1 Formation.  The Company was formed pursuant to the Act upon the filing of the Company's Articles of Organization (the "Articles") on __________, 2____.  The rights and obligations of the Members shall be as provided under the Act, the Articles and this Agreement.  The Members agree to each of the provisions of the Articles.
Section 2.2 Principal Place of Business.  The principal place of business of the Company ("Principal Office") shall be ______________________, ________, _________ ___________, or such other address as may be established by the Members.
Section 2.3 Registered Office and Registered Agent.  The Company's initial registered office in the State of Indiana shall be located at ______________, ________, Indiana _______, and the name of its initial registered agent at such address shall be __________________.  The Company may designate another registered office or agent at any time by following the procedures set forth in the Act.
Section 2.4 Duration.  The existence of the Company shall continue [in perpetuity] [until ______]
, unless the Company is dissolved in accordance with Article IX or the Act.
ARTICLE III. 

MEMBERS AND CAPITAL STRUCTURE
Section 3.1 Names and Addresses of Members.  All Members of the Company and their last known business, residence or mailing address shall be listed on the attached Exhibit A.  The Members shall be required to update Exhibit A from time to time as necessary to accurately reflect the information therein, including the information referred to in Section 3.2 below.
Section 3.2 Units Representing Membership Interests.  The Interests of the Members in the Company are divided into and represented by Units.  Each Member's respective number of Units is set forth in Exhibit A, as the same shall be amended from time to time to reflect any changes in the number of Units of Members.  The Members agree that each Unit shall entitle the Member possessing such Unit to:
(a) Equal governance rights per Unit and to one vote per Unit on matters on which the Members may vote under the Articles, this Agreement and/or the Act.
(b) Subject to Article VI, an equal proportionate share per Unit of the Company's net income, gains, losses, deductions and credits; and
(c) Subject to Article IX, an equal proportionate share per Unit of amounts distributed to the Members in respect of their Interests upon dissolution of the Company.
(d) Unless otherwise approved by the Members, the Company will not issue certificates representing Units, but at the written request of a Member, the Company will provide a certified statement setting forth the total number of Units issued and outstanding and the number of Units issued to the requesting Member, as of the date of the statement.
Section 3.3 Capital Contributions.  The initial Capital Contribution to the Company of each Member is set forth in Exhibit A.  No interest shall be paid on any Capital Contribution.  [Note:  The Operating Agreement should identify any specific services that a Member will provide to the Company and state whether such services are to be contributed to the Company as part of the consideration for the Member's Interest in the Company or are to be provided under some other arrangement as described in the Agreement.] 
Section 3.4 Additional Capital.  Absent approval by all of the Members, the Members shall not be obligated to make any Capital Contributions other than the initial Capital Contributions specified in Section 3.3.  No Member shall have the right to make Capital Contributions beyond that Member's initial Capital Contribution as specified in Section 3.3 without the consent of [a Majority in Interest] [all] of the Members.
Section 3.5 Capital Accounts.
(a) An individual capital account ("Capital Account") shall be established and maintained on behalf of each Member, including any Additional Member who shall hereafter receive an Interest, in the manner provided by Treasury Regulation Section 1.704-1(b)(2)(iv).
(b) To the extent consistent with Treasury Regulation Section 1.704-1(b)(2)(iv), the Capital Account of each Member shall consist of (i) the amount of cash such Member has contributed to the Company, plus (ii) the agreed fair market value of any property such Member has contributed to the Company, net of any liabilities assumed by the Company or to which such property is subject, plus (iii) the amount of profits or income (including tax-exempt income) allocated to such Member, less (iv) the amount of losses and deductions allocated to such Member, less (v) the amount of all cash distributed to such Member, less (vi) the fair market value of any property distributed to such Member, net of any liability assumed by such Member or to which such property is subject, less (vii) such Member's share of any other expenditures which are not deductible by the Company for federal income tax purposes or which are not allowable as additions to the basis of Company property, and (viii) subject to such other adjustments as may be required under the Code.  The Capital Account of a Member shall not be affected by any adjustments to basis made pursuant to Section 743 of the Code but shall be adjusted with respect to adjustments to basis made pursuant to Section 734 of the Code to the extent provided in Treasury Regulation Section 1.704-1(b)(2)(iv)(m).
(c) No Member shall have any liability or obligation to restore a negative or deficit balance in such Member's Capital Account.
Section 3.6 No Right of Redemption.  No Member shall have the right to (i) have that Member's Units or Interest redeemed, (ii) have that Member's Capital Contribution returned, or (iii) subject to Article VI, otherwise receive property of the Company, even if that Member dissociates prior to termination of the Company.  Even at dissolution, the Member's rights are limited to those set forth in Article IX.  To the extent a Member has a right to demand a distribution or return of the Member's Capital Contribution, the Member shall have only the right to demand and receive cash therefor.
Section 3.7 Member Loans or Services.  Unless otherwise approved by all of the Members, loans or services by any Member to the Company shall not be considered Capital Contributions.  [See the Note following Section 3.3 above.]
Section 3.8 Sale of Additional Units and Admission of Additional Members.  The Company may sell additional Units only on such terms as are approved by [a Majority in Interest] [all] of the Members.  Additional Members, including any Substitute Members, who will be entitled to participate in the rights of Members as described in Section 3.2, may be admitted to the Company only with approval of [a Majority in Interest] [all] of the Members.  Such Additional Members shall be allocated net income, gains, losses, deductions and credits by such method as may be provided in this Agreement, and if no method is specified, then as may be permitted by Section 706(d) of the Code.
Section 3.9 No Member Responsible for Other Member's Commitment.  In the event that any Member (or any of such Member's shareholders, partners, members, owners, or Affiliates (collectively, the "Liable Member")) has incurred any indebtedness or obligation prior to the date of this Agreement that relates to or otherwise affects the Company, neither the Company nor any other Member shall have any liability or responsibility for or with respect to such indebtedness or obligation unless such indebtedness or obligation is assumed by the Company pursuant to a written instrument signed by all Members.
ARTICLE IV. 

GOVERNANCE OF THE COMPANY
Section 4.1 Management by Members.  As provided in the Articles, management of the business and affairs of the Company is vested in the Members.
Section 4.2 Action by the Company.  The Company shall act only by or under the authority of its Members, acting as a group.  Any reference in this Agreement to a consent, determination, approval or other action of or by the Members means a consent, determination, approval or other action of the Members as a group in accordance with the provisions of this Article IV, except as the reference may otherwise specify.  Each Member agrees that action on behalf of the Company shall be taken only if:
(a) Such action is approved or authorized, generally or specifically, by a resolution, vote, consent or other action of the Members taken in accordance with the procedures described in this Article IV; or
(b) Such action is taken pursuant to authority delegated pursuant to Section 4.3.
Recognizing that each Member has apparent authority to bind the Company pursuant to Ind. Code 23-18-3-1, each Member agrees as a matter of contract not to exercise that authority or so bind the Company absent actual authority or permission existing or obtained pursuant to this Article IV.  Any Member violating the preceding sentence shall be liable for, and shall indemnify the Company and the other Members against, any damages or expenses resulting from such violation.
Section 4.3 Delegation of Certain Management Authority.  The Members may delegate to a subcommittee of Members, one or more designated Members, one or more officers of the Company, or one or more employees of the Company any management responsibility or authority.  The Members may create such offices, appoint such officers and delegate thereto such responsibility or authority as the Members determine to be appropriate.  [See the Note following Section 3.3 above.] 
Section 4.4 Action by the Members.  The Members may act by vote, resolution or other action approved or adopted at a meeting held in accordance with this Section 4.4, by a written consent signed in accordance with this Section 4.4 or by written agreement of the holder(s) of the requisite number of Units.  Rules for the conduct at meetings of the Members and for action by written consent of the Members follow:
(a) Annual Meetings.  Annual meetings of the Members shall be held on the [specify date or day of month] of each year, at the Principal Office of the Company, or on such other date or at such other place as may be designated by a Majority in Interest of the Members.
(b) Special Meetings.  Special meetings of the Members shall be called upon delivery to the Members of notice of a special meeting of the Members given in accordance with Section 4.4(c) and signed and dated by any of the Members.
(c) Notice of Meetings of the Members.  The Company shall deliver or mail written notice stating the date, time, and place of any Members' meeting and, in the case of a special Members' meeting or when otherwise required by law, a description of the purposes for which the meeting is called, to each Member of record entitled to vote at the meeting, at such address as appears in the records of the Company and at least two, but no more than 30, days before the date of the meeting.
(d) Waiver of Notice.  A Member may waive notice of any meeting, before or after the date and time of the meeting as stated in the notice, by delivering a signed waiver to the Company for inclusion in the minutes.  A Member's attendance at any meeting, in person or by proxy (i) waives objection to lack of notice or defective notice of the meeting, unless the Member at the beginning of the meeting objects to holding the meeting or transacting business at the meeting, and (ii) waives objection to consideration of a particular matter at the meeting that is not within the purposes described in the meeting notice, unless the Member objects to considering the matter when it is presented.
(e) Voting by Proxy.  A Member may appoint a proxy to vote or otherwise act for the Member at a meeting pursuant to a written appointment form executed by the Member or the Member's duly authorized attorney-in-fact, provided that the appointment form is submitted to the Company for inclusion in the Company records.  The general proxy of a fiduciary is given the same effect as the general proxy of any other Member.
(f) Presence.  Any or all Members may participate in any annual or special Members' meeting by, or through the use of, any means of communication by which all Members participating may simultaneously hear each other during the meeting.  A Member so participating is deemed to be present in person at the meeting.
(g) Conduct of Meetings.  At any Members' meeting, a Majority in Interest of the Members shall preside or appoint a person to preside at the meeting and shall appoint a person to act as secretary of the meeting.  The secretary of the meeting shall prepare minutes of the meeting which shall be placed in the minute books of the Company.
(h) Quorum; Approval.  The presence of a [Majority in Interest] [other specified quorum] of the Members at an annual or special meeting is necessary for a quorum, unless approval of any action to be taken is required from all the Members, in which case the presence of all the Members is necessary for a quorum.  Any action proposed to be taken by the Members shall be approved upon the affirmative vote of a [Majority in Interest] [other specified approval] of the Members, unless approval by all the Members is required by the Articles, this Agreement or the Act.
(i) Action by Written Consent.  Any action required or permitted to be taken by the Members at a meeting may be taken without a meeting if the action is committed to writing and is signed by Members having aggregate Percentage Interests sufficient to approve the action if it were taken at a meeting of the Members.  Notice of the written action must be promptly given to any Member whose signature does not appear on the document.
Section 4.5 [Certain Matters Requiring Unanimous Approval of Members.  In addition to other matters that require the unanimous approval of the Members under the terms of this Agreement, each of the following actions shall require the approval of all of the Members:
(a) any sale, lease, exchange, transfer, pledge or other disposition of any business of the Company or all or substantially all of the assets of the Company;
(b) the (i) commencement of a voluntary case under any Debtor Relief Law now or hereafter in effect, (ii) consent to the entry of any order for relief in an involuntary case under any Debtor Relief Law, (iii) consent to the appointment or taking possession by a receiver, liquidator, assignee, custodian, trustee or sequestrator (or similar official) of the Company or of any substantial part of the property of the Company, (iv) making by the Company of a general assignment for the benefit of creditors, or (v) making of any other arrangement or composition with creditors generally to modify the terms of payment of or otherwise restructure their obligations;
(c) any consolidation, merger, share exchange or amalgamation with, or the acquisition of any interest in, any other Person or its assets, other than acquisitions of goods and services in the ordinary course of business;
(d) the entering into of any transaction, including, without limitation, any purchase, sale, lease or exchange of property, or the rendering of any service, with any Affiliate of any Member; and
(e) any material modification, change or amendment to any agreement or arrangement which is the subject of the matters referred to in any provision of this Section 4.5.]

Section 4.6 Action by Remaining Members.  Whenever the Articles, this Agreement or the Act provide for or require approval or other action by the remaining Members, or a Majority in Interest of the remaining Members (i.e., those Members, or a majority in Interest of those Members, other than the Member in question), the approval or other action of the remaining Members, or a majority in Interest of those Members, may be obtained or taken by written agreement thereof.
Section 4.7 Waiver of Partition.  Each Member on behalf of such Member, its successors and its assigns, hereby waives any rights to have any Company property partitioned.
Section 4.8 Liability.  No Member shall be liable for the debts, obligations or liabilities of the Company by reason of being a Member of the Company.
ARTICLE V. 

ACCOUNTING AND RECORDS
Section 5.1 Records and Accounting.  The books and records of the Company shall be kept, and the financial position and the results of its operations recorded, in accordance with [generally accepted accounting principles] [the accounting methods elected to be followed by the Company for federal income tax purposes].  The books and records of the Company shall reflect all Company transactions and shall be appropriate and adequate for the Company's business.  The fiscal year of the Company for financial reporting and for federal income tax purposes shall be the [calendar year] [specify other fiscal year].
Section 5.2 Access to Accounting Records.  All books and records of the Company shall be maintained at any office of the Company or at the Company's principal place of business, and each Member, and his, her, or its duly authorized representative, shall have access to them at such office of the Company and the right to inspect and copy them at reasonable times.
Section 5.3 Annual Tax Information.  The Company shall use its best efforts to deliver to each Member within 90 days after the end of each fiscal year all information necessary for the preparation of such Member's federal and state income tax returns.  The Company shall also use its best efforts to prepare, within 90 days after the end of each fiscal year, a financial report of the Company for such fiscal year containing a balance sheet as of the last day of the year then ended, an income statement for the year then ended, a statement of sources and applications of funds, and a statement of reconciliation of the Capital Accounts of the Members.
Section 5.4 Accounting Decisions.  All decisions as to accounting matters, except as otherwise specifically set forth in this Agreement, shall be made by the Members.  The Members may rely upon the advice of their accountants as to whether such decisions are in accordance with accounting methods followed for federal income tax purposes.
Section 5.5 Federal Income Tax Elections.  The Company may make, but is not required to make, all elections for federal income tax purposes, including, but not limited to, the following:
(a) To the extent permitted by applicable law and regulations, elect to use an accelerated depreciation method on any depreciable unit of the assets of the Company; and
(b) In case of a Transfer of all or part of the Interest of any Member, the Company may elect, pursuant to Sections 734, 743, and 754 of the Code to adjust the basis of the assets of the Company.
ARTICLE VI. 

ALLOCATIONS AND DISTRIBUTIONS
Section 6.1 Allocation of Net Income, Net Loss or Capital Gains.  Except as may be expressly provided otherwise in this Article VI, and subject to the provisions of Sections 704(b) and 704(c) of the Code, the net income, net loss, or capital gains of the Company for each fiscal year of the Company shall be allocated to the Members, pro rata in accordance with their respective Percentage Interests.
Section 6.2 Special Allocations.  The following special allocations shall be made in the following order:
(a) Minimum Gain Chargeback.  Except as otherwise provided in Treasury Regulation Section 1.704-2(f), notwithstanding any other provision of this Article VI, if there is a net decrease in Company Minimum Gain during any fiscal year, each Member shall be specially allocated items of Company income and gain for such fiscal year (and, if necessary, subsequent fiscal years) in an amount equal to such Member's share of the net decrease in Company Minimum Gain, determined in accordance with Treasury Regulation Section 1.704-2(g).  Allocations pursuant to the previous sentence shall be made in proportion to the respective amounts required to be allocated to each Member pursuant thereto.  The items to be so allocated shall be determined in accordance with Treasury Regulation Sections 1.704-2(f)(6) and 1.704-2(j)(2).  This Section 6.2(a) is intended to comply with the minimum gain chargeback requirement in Treasury Regulation Section 1.704-2(f) and shall be interpreted consistently therewith.
(b) Member Nonrecourse Debt Minimum Gain Chargeback.  Except as otherwise provided in Treasury Regulation Section 1.704-2(i)(4), notwithstanding any other provision of this Article VI, if there is a net decrease in Member Nonrecourse Debt Minimum Gain attributable to a Member Nonrecourse Debt during any fiscal year, each Member who has a share of the Member Nonrecourse Debt Minimum Gain attributable to such Member Nonrecourse Debt, determined in accordance with Treasury Regulation Section 1.704-2(i)(5), shall be specially allocated items of Company income and gain for such fiscal year (and, if necessary, subsequent fiscal years) in an amount equal to such Member's share of the net decrease in Member Nonrecourse Debt Minimum Gain attributable to such Member Nonrecourse Debt, determined in accordance with Treasury Regulation Section 1.704-2(i)(4).  Allocations pursuant to the previous sentence shall be made in proportion to the respective amounts required to be allocated to each Member pursuant thereto.  The items to be so allocated shall be determined in accordance with Treasury Regulation Sections 1.704-2(i)(4) and 1.704-2(j)(2).  This Section 6.2(b) is intended to comply with the minimum gain chargeback requirement in Treasury Regulation Section 1.704-2(i)(4) and shall be interpreted consistently therewith.
(c) Qualified Income Offset.  In the event any Member unexpectedly receives any adjustments, allocations, or distributions described in Treasury Regulation Sections 1.704-l(b)(2)(ii)(d)(4), 1.704-1(b)(2)(ii)(d)(5) or 1.704-1(b)(2)(ii)(d)(6), items of Company income and gain shall be specially allocated to each such Member in an amount and manner sufficient to eliminate, to the extent required by the Treasury Regulations, the Adjusted Capital Account Deficit of such Member as quickly as possible, provided that an allocation pursuant to this Section 6.2(c) shall be made only if and to the extent that such Member would have an Adjusted Capital Account Deficit after all other allocations provided for in this Article VI have been tentatively made as if this Section 6.2(c) were not in the Agreement.
(d) Gross Income Allocation.  In the event any Member has a deficit Capital Account at the end of any fiscal year which is in excess of the sum of (i) the amount such Member is obligated to restore pursuant to any provision of this Agreement, and (ii) the amount such Member is deemed to be obligated to restore pursuant to the penultimate sentences of Treasury Regulation Sections 1.704-2(g)(1) and 1.704-2(i)(5), each such Member shall be specially allocated items of Company income and gain in the amount of such excess as quickly as possible, provided that an allocation pursuant to this Section 6.2(d) shall be made only if and to the extent that such Member would have a deficit Capital Account in excess of such sum after all other allocations provided for in this Article VI have been made as if Section 6.2(c) hereof and this Section 6.2(d) were not in the Agreement.
(e) Nonrecourse Deductions.  Nonrecourse Deductions for any fiscal year shall be specially allocated among the Members in proportion to their Percentage Interests.
(f) Member Nonrecourse Deductions.  Any Member Nonrecourse Deductions for any fiscal year shall be specially allocated to the Member who bears the economic risk of loss with respect to the Member Nonrecourse Debt to which such Member Nonrecourse Deductions are attributable in accordance with Treasury Regulation Section 1.704-2(i)(1).
(g) Section 754 Adjustments.  To the extent an adjustment to the adjusted tax basis of any Company asset pursuant to Section 734(b) or Section 743(b) of the Code is required pursuant to Treasury Regulation Section 1.704-1(b)(2)(iv)(m)(2) or 1.704-1(b)(2)(iv)(m)(4) to be taken into account in determining Capital Accounts as the result of a distribution to a Member in complete liquidation of the Member's Interest in the Company, the amount of such adjustment to Capital Accounts shall be treated as an item of gain (if the adjustment increases the basis of the asset) or loss (if the adjustment decreases such basis), and such gain or loss shall be specially allocated to the Members in accordance with their Interests in the Company in the event Treasury Regulation Section 1.704-1(b)(2)(iv)(m)(2) applies, or to the Member to whom such distribution was made in the event Treasury Regulation Section 1.704-1(b)(2)(iv)(m)(4) applies.
Section 6.3 Curative Allocations.  The allocations set forth in Sections 6.2(a) through 6.2(g) hereof (the "Regulatory Allocations") are intended to comply with certain requirements of the Treasury Regulations.  It is the intent of the Members that, to the extent possible, all Regulatory Allocations shall be offset either with other Regulatory Allocations or with special allocations of other items of Company income, gain, loss or deduction pursuant to this Section 6.3.  Therefore, notwithstanding any other provision of this Article VI (other than the Regulatory Allocations), the Members shall make such offsetting special allocations of Company income, gain, loss, or deduction so that, after such offsetting allocations are made, each Member's Capital Account balance is, to the extent possible, equal to the Capital Account balance such Member would have had if the Regulatory Allocations were not part of the Agreement and all Company items were allocated pursuant to Section 6.1.
Section 6.4 Distribution of Available Cash.  Available Cash, if any, shall be distributed to the Members, pro rata in accordance with their respective Percentage Interests.
Section 6.5 Allocation of Income and Loss and Distributions in Respect of Interests Transferred.
(a) If any Interest is Transferred, or is increased or decreased by reason of the admission of an Additional Member or otherwise, during any fiscal year of the Company, each item of net income, gain, loss, deduction, or credit of the Company for such fiscal year shall be assigned pro rata to each day in the particular period of such fiscal year to which such item is attributable (i.e., the day on or during which it is accrued or otherwise incurred), and the amount of each such item so assigned to any such day shall be allocated to the Member based upon the Member's respective Percentage Interest at the close of such day.
(b) Authorized distributions of Company assets in respect of an Interest shall be made only to the Members who, according to the books and records of the Company, are the holders of record of the Interests in respect of which such distributions are made on the actual date of distribution.  Neither the Company nor any Member shall incur any liability for making distributions in accordance with the provisions of the preceding sentence, whether or not the Company or the Member has knowledge or notice of any Transfer or purported Transfer of ownership of an Interest which has not met the requirements of Article VII.  Notwithstanding any provision above to the contrary, gain or loss of the Company realized in connection with a sale or other disposition of any of the assets of the Company shall be allocated solely to the parties owning Interests as of the date such sale or other disposition occurs.
ARTICLE VII. 

RESTRICTIONS ON WITHDRAWAL AND TRANSFERS OF INTERESTS
Section 7.1 Withdrawal.  No Member shall withdraw from the Company or otherwise voluntarily cause an Event of Dissociation as to that Member except upon the express written consent of [a Majority in Interest] [all] of the Members.  Upon any such withdrawal or other voluntarily caused Event of Dissociation, the Member shall be an Assignee as to the Member's Units, shall not be entitled to have the Member's Interest redeemed or to otherwise receive any distribution or other payment on account of the Member's withdrawal or other voluntarily caused Event of Dissociation.  The Company may recover damages for breach of this Section 7.1 and may offset the Company's damages against any amount owed to a Member for distributions or otherwise.
Section 7.2 Basic Restrictions on Transfer.  None of the Members' Units (Interest) or any portion thereof shall be the subject of a Transfer, unless the Member has obtained the prior written consent of [a Majority in Interest] [all] of the Members, which consent may be given, withheld, conditioned or delayed as such Members may determine in their sole and absolute discretion.  Any Transfer or purported Transfer not in compliance with this Article VII shall be null and void.
Section 7.3 Further Restrictions on Transfer.  In addition to the restrictions set forth in Section 7.2, no Member shall Transfer all or any part of the Member's Interest (i) without registration under applicable federal and state securities laws, unless an exemption therefrom applies and, if requested by the Company, the Member delivers an opinion of counsel satisfactory to the Company stating that registration under any such laws is not required, or (ii) if the Interest or portion thereof, when added to the total of all other Interests sold or exchanged in the preceding 12 consecutive months prior thereto, would result in the termination of the Company for tax purposes under Section 708 of the Code.
Section 7.4 Status of Transferee and Transferor.  Notwithstanding anything contained in this Agreement to the contrary, any transferee or recipient of a Unit or Units subject to an effective Transfer shall be an Assignee and shall have no right to (i) vote any Units or portion thereof subject to the Transfer or to otherwise participate in the management of the business or affairs of the Company, (ii) become a Substitute Member or otherwise exercise any rights of a Member, or (iii) have access to the Company records; unless [a Majority in Interest] [all] of the remaining Member(s), in their sole and absolute discretion approve the admission of the Assignee as a Substitute Member and the Assignee executes documentation satisfactory to the remaining Member(s) accepting and adopting the terms of this Agreement.  The transferor in a Transfer of the transferor's entire Interest to an Assignee shall cease to be a Member and shall not have any power to exercise any rights of a Member; provided, however, that such transferor is not released from any unpaid contributions or other liability.
Section 7.5 Pledge of Interests.  The pledge or granting of a security interest, lien or other encumbrance in or against all or any portion of a Member's Interest shall not be a Transfer subject to the restrictions of this Article VII; provided, that, in any event, the foreclosure of or exercise of other secured party remedies with respect to such pledge, security interest, lien or other encumbrance resulting in a Transfer of any such Interest shall nonetheless be a Transfer subject to the restrictions of this Article VII.
ARTICLE VIII. 

DISSOCIATION OF A MEMBER
Section 8.1 Dissociation.  A Person ceases to be a Member upon the occurrence of any of the following events (each an "Event of Dissociation"):
(a) The Person withdraws from the Company, including any retirement or resignation from membership in the Company (as opposed to retirement or resignation merely from employment with the Company or any position as an officer of the Company);
(b) A Transfer of the Person's entire Interest;
(c) In the case of a Person who is an individual, the individual's death or adjudication by a court of competent jurisdiction of the individual's mental incompetency or insanity;
(d) In the case of a Person who is acting as a Member by virtue of being a trustee of a trust, the termination of the trust, but not merely the substitution of a new trustee;
(e) In the case of a Person that is a partnership, limited partnership, limited liability partnership or limited liability company, the dissolution and commencement of winding up of the partnership, limited partnership, limited liability partnership or limited liability company;
(f) In the case of a Person that is a corporation, the dissolution of the corporation;
(g) In the case of a Person that is an estate, the distribution by the fiduciary of the estate's entire Interest in the Company; or
(h) Bankruptcy of the Person.
Section 8.2 Rights of Dissociating Member.  Upon an Event of Dissociation as to a Member:
(a) If the Event of Dissociation causes a dissolution and winding up of the Company under Article IX, the Member shall be entitled to participate in the winding up of the Company to the same extent as any other Member, except that if the Event of Dissociation is a breach of this Agreement, any distributions to which the Member would have been entitled shall be reduced by any damages sustained by the Company as a result of the dissolution and winding up; and
(b) If the Event of Dissociation does not cause a dissolution and winding up of the Company under Article IX, the Member shall not be entitled to any distribution solely by reason of the Member's dissociation, and thereafter shall only be entitled to participate as an Assignee in the Company.  The Member shall not be entitled to a redemption of the Member's Interest or otherwise receive the value of the Member's Interest until such time, and in the manner, provided under Article IX for the dissolution and winding up of the Company.
ARTICLE IX. 

DISSOLUTION AND WINDING UP
Section 9.1 Dissolution.  The Company shall be dissolved and its affairs wound up on the first of the following to occur:
(a) A unanimous determination by the Members that the Company shall be dissolved;
(b) At such earlier time as may be provided by applicable law.
(c) [Specify other events, if any, that will cause the Company to be dissolved and wound up.]

Notwithstanding any other provision of this Agreement or the Act, the Members hereby agree that the business of the Company shall be continued upon the occurrence of an Event of Dissociation and that the Company shall not be dissolved upon the occurrence of an Event of Dissociation other than pursuant to the terms of Section 9.1(a).
Section 9.2 Winding Up.  Upon dissolution, the Members shall proceed to wind up and liquidate the business and affairs of the Company, and the Company may only carry on business that is appropriate to wind up and liquidate the business and affairs of the Company, including the following:  (i) collecting the Company's assets, (ii) disposing of properties that will not be distributed in kind to Members, (iii) discharging or making provision for discharging liabilities, (iv) distributing the remaining property among the Members, and (v) doing every other act necessary to wind up and liquidate the business and affairs of the Company.  The Members shall follow the procedure for disposing of known claims set forth in Ind. Code §23-18-9-8 and shall publish notice of the dissolution of the Company pursuant to Ind. Code §23-18-9-9.
Section 9.3 Distribution of Assets.  Upon the winding up of the Company, the assets shall be distributed as follows:
(a) First, to creditors, including Members who are creditors to the extent permitted by law, in the order of priority as provided by law to satisfy the liabilities of the Company whether by payment or by the establishment of adequate reserves, excluding liabilities for distributions to Members pursuant to Article VI;
(b) Next, to Members to repay any loans to the Company or to satisfy any liabilities for distributions pursuant to Article VI which remain unpaid; and
(c) Any and all remaining assts to Members in accordance with the positive balances in their Capital Accounts after giving effect to all contributions, distributions and allocations for all periods.
ARTICLE X. 

INVESTMENT REPRESENTATIONS
By the execution of this Agreement each of the Members acknowledges, agrees, represents and warrants that:
(a) The Member understands that investment in the Member's Interest (Units) in the Company involves a high degree of risk and is suitable only for sophisticated investors.  The Member further understands that Interests (Units) are being offered in reliance upon an exemption from registration provided by the federal Securities Act.
(b) The Member is purchasing the Member's Interest (Units) for the Member's own investment and not with a view to the distribution or resale thereof to any other Person.
(c) The Company has disclosed to the undersigned, in writing, and the Member acknowledges, that the transferability of the Interest (Units) is severely limited and that the undersigned must continue to bear the economic risk of this investment for an indefinite period as these securities have not been registered under the Securities Act or any state securities laws and therefore cannot be offered or sold unless they are subsequently registered under such acts or an exemption from such registration is available.
(d) The Member agrees that in addition to other prohibitions of and restrictions on transfer under this Agreement, the Member's Interest (Units) will not be sold without registration under the Securities Act and any applicable state securities law, or until the undersigned has obtained an opinion of counsel satisfactory to the Company that such registration is not required in connection with any such transaction.
(e) The Member agrees that any certificates representing the Member's Interest (Units) may contain the following legend:  "The Units represented by this certificate were acquired for investment only and not for resale.  They have not been registered under the Securities Act of 1933 or any state securities law.  These Units may not be sold, transferred, pledged, or hypothecated, except in accordance with the Operating Agreement of the Company and if first registered under such laws, or unless the Company has received an opinion of counsel satisfactory to it that registration under such laws is not required."  The Company may issue stop transfer instructions to its transfer agent (if any) or make a notation to such effect on its appropriate records.
(f) The Member has and has had access to all material facts with respect to the Interest (Units) by reason of active involvement in the organization and/or management of the Company.
(g) No commission or other remuneration shall be paid to any Person in connection with the offer or sale of the Interest (Units).
(h) The Member understands and agrees that the Member has no right to require the Company to register the Interest (Units) under Federal or state securities laws at any time, or to join in any future registration.
(i) The Member agrees to hold the Company and its Members and controlling persons (as defined in the Securities Act), and any persons affiliated with any of them or with the distribution of the Interest (Units), harmless from all expenses, liabilities, and damages (including reasonable attorneys' fees) deriving from a disposition of the Interest (Units) in a manner in violation of the Securities Act, or of any applicable state securities law or which may be suffered by reason of a breach of any of the covenants, representation and warranties contained in this Article X.
ARTICLE XI. 

AMENDMENTS
Section 11.1 Proposal of Amendments.  Amendments to the Articles and this Agreement may be proposed in writing by any of the Members.  If any such proposed amendment could adversely affect the classification of the Company as a partnership for federal income tax purposes, the proposed amendment must be accompanied by an opinion of counsel as to the legality and effect on the Company and the Members.  Copies of any amendments proposed to be made pursuant to this Section 11.1 shall be sent to the Members.
Section 11.2 Approval of Amendments.  Unless approved by written agreement of the holders of the requisite number of Units as set forth below, a proposed amendment shall be voted upon at either an annual meeting or a special meeting of the Members duly called for the purpose of voting on the amendment.  Such votes shall be exercised as provided in Article IV, and such amendment shall be approved by a [Majority in Interest of the Members] [specify required approval].  [Notwithstanding any other provision of this Agreement, the provisions of Article I, Sections 3.2, 3.5, 3.6, 4.2 and 4.3, Article VI, Article X, this sentence of Section 11.2, and any other provision providing for or requiring action by more than a Majority in Interest of the Members or, in the case of action by remaining Members, more than a Majority in Interest of the remaining Members, may not be amended without the approval in writing of all of the Members.]  Upon approval of any amendment, all Members, whether or not they consented to such amendment, shall be deemed to have consented to and shall be bound by the terms and provisions thereof as if they had so consented.
ARTICLE XII. 

MISCELLANEOUS
Section 12.1 Complete Agreement.  This Agreement and the Articles constitute the complete and exclusive statement of agreement among the Members with respect to its subject matter.  This Agreement and the Articles replace and supersede all prior agreements by and among the Members or any of them.  This Agreement and the Articles supersede all prior written and oral statements and no representation, statement, or condition or warranty not contained in this Agreement or the Articles will be binding on the Members or have any force or effect whatsoever.
Section 12.2 Governing Law.  This Agreement and the rights of the parties under this Agreement will be governed by, interpreted, and enforced in accordance with the laws of the State of Indiana.
Section 12.3 Binding Effect; Conflicts.  Subject to the provisions of this Agreement relating to transferability, this Agreement will be binding upon and inure to the benefit of the Members, and their respective distributees, successors and assigns.  This Agreement is subject to, and governed by, the Act and the Articles.  In the event of a direct conflict between the provisions of this Agreement and the mandatory provisions of the Act or the provisions of the Articles, the provisions of the Act or the Articles, as the case may be, will be controlling.
Section 12.4 Headings; Interpretation.  All headings herein are inserted only for convenience and ease of reference and are not to be considered in the construction or interpretation of any provision of this Agreement.  The singular shall include the plural, and the masculine gender shall include the feminine and neuter, and vice versa, as the context requires.
Section 12.5 Severability.  If any provision of this Agreement is held to be illegal, invalid, unreasonable, or unenforceable under the present or future laws effective during the term of this Agreement, such provision will be fully severable; this Agreement will be construed and enforced as if such illegal, invalid, unreasonable, or unenforceable provision had never comprised a part of this Agreement; and the remaining provisions of this Agreement will remain in full force and effect and will not be affected by the illegal, invalid, unreasonable, or unenforceable provision or by its severance from this Agreement.  Furthermore, in lieu of such illegal, invalid, unreasonable, or unenforceable provision, there will be added automatically as a part of this Agreement a provision as similar in terms to such illegal, invalid, unreasonable, or unenforceable provision as may be possible and be legal, valid, reasonable, and enforceable.
Section 12.6 Multiple Counterparts.  This Agreement may be executed in several counterparts, each of which will be deemed an original but all of which will constitute one and the same instrument.  However, in making proof with respect to this Agreement it will be necessary to produce only one copy hereof signed by the party to be charged.
Section 12.7 Additional Documents and Acts.  Each Member agrees to promptly execute and deliver to the Company such additional documents, statements of interest and holdings, designations, powers of attorney, and other instruments, and to perform such additional acts, as the Company may determine to be necessary, useful or appropriate to complete the organization of the Company, effectuate, carry out and perform all of the terms, provisions, and conditions of this Agreement and the transactions contemplated by this Agreement, and to comply with all applicable laws, rules and regulations.
Section 12.8 No Third Party Beneficiary.  This Agreement is made solely and specifically among and for the benefit of the Members and their respective successors and assigns subject to the express provisions of this Agreement relating to successors and assigns.  This Agreement is expressly not intended for the benefit of any creditor of the Company or any other third party.  No creditor or other third party will have any rights, interest, or claims under the Agreement or be entitled to any benefits under or on account of this Agreement as a third party beneficiary or otherwise.
Section 12.9 Notices.  Any notice to be given or to be served upon the Company or any Member in connection with this Agreement must be in writing and will be deemed to have been given and received when delivered to the address specified by the party to receive the notice.  Such notices will be given to a Member at the address specified in Exhibit A.  Any Member or the Company may, at any time by giving five days' prior written notice to the other Members and the Company, designate any other address in substitution of the foregoing address to which such notice will be given.
Section 12.10 Title to Company Property.  Legal title to all property of the Company will be held and conveyed in the name of the Company.
Section 12.11 No Remedies Exclusive.  To the extent any remedies are provided herein for a breach of this Agreement, the Articles or the Act, such remedies shall not be exclusive of any other remedies the aggrieved party may have, at law or in equity.
Section 12.12 Advice of Counsel.  Each Person signing this Agreement:
(a) Understands that this Agreement contains legally binding provisions,
(b) Is advised, and has had the opportunity, to consult with that Person's own attorney, and
(c) Has either consulted with the Person's own attorney or consciously decided not to consult with the Person's own attorney.
Section 12.13 Incorporated Schedule and Exhibits.  The following Schedules and Exhibits are attached to and/or have been identified as Schedules and Exhibits to this Agreement and are incorporated in this Agreement by reference as if fully set forth herein:

Schedule I to Operating Agreement (Schedule of Definitions)


Exhibit A to Operating Agreement.  Names and Addresses of Members; Capital


Contributions, and Units of Members
[Signatures on the Following Page]
IN WITNESS WHEREOF, the Company and the Members have executed this Agreement on the date first set forth above, to be effective on the Effective Date.
_______________________________, LLC
By: 


Name: 


Title: 


SIGNATURES OF MEMBERS:
Schedule I
to
Operating Agreement
of
________________________, LLC
(Schedule of Definitions)
The terms used in this Agreement with their initial letters capitalized shall have, unless the context otherwise requires or unless otherwise expressly provided in this Agreement, the meanings specified in this Schedule I.  Any term used but not defined in this Agreement shall have the meanings set forth in the Act.  The singular shall include the plural, and the masculine gender shall include the feminine and neuter, and vice versa, as the context requires.  When used in this Agreement, the following terms shall have the meanings set forth below:
"Act" means the Indiana Business Flexibility Act, as the same may be amended from time to time.
"Additional Member" means any individual or Entity admitted as a Member pursuant to Section 3.8.
"Adjusted Capital Account Deficit" means, with respect to any Member, the deficit balance, if any, in such Member's Capital Account as of the end of the relevant fiscal year, after giving effect to the following adjustments:
Credit to such Capital Account any amounts which such Member is obligated to restore pursuant to any provision of this Agreement or is deemed to be obligated to restore pursuant to the penultimate sentences of Treasury Regulation Sections 1.704-2(g)(1) and 1.704-2(i)(5); and
Debit to such Capital Account the items described in Treasury Regulation Sections 1.704-1(b)(2)(ii)(d)(4), 1.704-1(b)(2)(ii)(d)(5) and 1.704-1(b)(2)(ii)(d)(6).
The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the provisions of Treasury Regulation Section 1.704-1(b)(2)(ii)(d) and shall be applied in a manner consistent with such intent.
"Affiliate" means any individual, partnership, corporation, limited liability company, trust, or other Entity directly or indirectly, through one or more intermediaries, controlling, controlled by, or under common control with a Member.  The term "control," as used in the immediately preceding sentence, means, with respect to a corporation the right to exercise, directly or indirectly, more than 50% of the voting rights attributable to the controlled corporation, and, with respect to any individual, partnership, trust or other Entity, the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies thereof.
"Agreement" means this Operating Agreement of __________________________, LLC.
"Assignee" means any "assignee" as that term is used in Ind. Code § 23-18-6-3 and -4, and includes any transferee or recipient of a Transfer of any Unit or Units, or any portion thereof.
"Available Cash" means all cash funds of the Company on hand from time to time (other than cash funds obtained as contributions to the capital of the Company by the Members and cash funds obtained from loans to the Company) after payment or provision for (i) all operating expenses of the Company as of such time, (ii) all outstanding and unpaid current obligations of the Company as of such time, and (iii) a working capital reserve.
"Bankruptcy" means, and a Member shall be deemed a "Bankrupt Member" upon, (i) the entry of a decree or order for relief against the Member by a court of competent jurisdiction in any involuntary case brought against the Member under any bankruptcy, insolvency or other similar law (collectively, "Debtor Relief Laws") generally affecting the rights of creditors and relief of debtors now or hereafter in effect, (ii) the appointment of a receiver, liquidator, assignee, custodian, trustee, sequestrator or other similar agent under applicable Debtor Relief Laws for the Member or for any substantial part of its assets or property, (iii) the ordering of the winding up or liquidation of the Member's affairs, (iv) the filing of a petition in any such involuntary bankruptcy case, which petition remains undismissed for a period of 180 days or which is not dismissed or suspended pursuant to Section 303 of the Federal Bankruptcy Code (or any corresponding provision of any future United States bankruptcy laws), (v) the commencement by the Member of a voluntary case under any applicable Debtor Relief Laws now or hereafter in effect, (vi) the consent by the Member to the entry of an order for relief in an involuntary case under any such laws or to the appointment of or the taking of possession by a receiver, liquidator, assignee, trustee, custodian, sequestrator or other similar agent under any applicable Debtor Relief Laws for the Member or for any substantial part of its assets or property, or (vii) the making by a Member of any general assignment for the benefit of its creditors.
"Capital Account" means the individual accounts established and maintained pursuant to Section 3.5(a) and in the manner provided by Treasury Regulation Section 1.704-(b)(2)(iv), as amended from time to time.
"Capital Contribution" means the total value of cash and agreed fair market value of property contributed and agreed to be contributed to the Company by each Member, as shown in Exhibit A, as the same may be amended from time to time.  Any reference in this Agreement to the Capital Contribution of a current Member shall include a Capital Contribution previously made by any prior Member for the interest of such current Member, reduced by any distribution to such prior Member in return of "Capital Contribution" as contemplated in this Agreement.  Additional Capital Contributions may be made by a Member only with the consent of all other Members.
"Capital Interest" means an interest that would give the holder a share of the proceeds if the Company's assets were sold at fair market value and then the proceeds were distributed in a complete liquidation and dissolution of the Company.  A Member's Capital Interest may be calculated by dividing the balance of the Member's Capital Account by the sum of the balances of all the Members' Capital Accounts.
"Code" means the Internal Revenue Code of 1986, as amended.  All references in this Agreement to sections of the Code shall include any corresponding provision or provisions of any succeeding law.
"Company" means ______________________________, LLC.
"Company Minimum Gain" has the meaning set forth in Treasury Regulation Sections 1.704-2(b)(2) and 1.704-2(d) with respect to "partnership minimum gain," substituting the word "member" for "partner" and "company" for "partnership" wherever they appear.
"Entity" means any association, corporation, general partnership, limited partnership, limited liability partnership, limited liability company, joint stock association, joint venture, firm, trust, business trust, cooperative, or foreign associations of like structure.
"Event of Dissociation" means any of the events listed in Section 8.1 upon which a Person ceases to be a Member.
"Interest" means the entire ownership interest of a Member in the Company at any particular time, including the right of such Member to any and all benefits to which a Member may be entitled as provided in this Agreement and under the Act, together with the obligations of such Member to comply with all of the terms and provisions of this Agreement.
"Majority in Interest of the Members" means the Member(s) who hold a majority of the outstanding Units.  "Majority in Interest of the remaining Members" means those Members holding a majority of the outstanding Units, excluding the Member in question and that Member's Units.  In this regard, Unit(s) or any portion thereof that are the subject of an effective Transfer to an Assignee that is not a Substitute Member shall not be considered outstanding Units.
"Member" or "Members" refers to the parties to this Agreement as indicated in Exhibit A, and any Additional Members or Substitute Members.
"Member Nonrecourse Debt" has the meaning set forth in Treasury Regulation Section 1.704-2(b)(4) with respect to "partner nonrecourse debt," substituting the word "member" for "partner" and "company" for "partnership" wherever they appear.
"Member Nonrecourse Debt Minimum Gain" means an amount, with respect to each Member Nonrecourse Debt, equal to the Company.  Minimum Gain that would result if such Member Nonrecourse Debt were treated as a Nonrecourse Liability, determined in accordance with Treasury Regulation Section 1.704-2(i)(3).
"Member Nonrecourse Deductions" has the meaning set forth in Treasury Regulation Sections 1.704-2(i)(1) and 1.704-2(i)(2) with respect to "partner nonrecourse deductions," substituting the word "member" for "partner" and "company" for "partnership" wherever they appear.
"Nonrecourse Deductions" has the meaning set forth in Treasury Regulation Section 1.704-2(b)(1).
"Nonrecourse Liability" has the meaning set forth in Treasury Regulation Section 1.7042(b)(3).
"Operating Agreement" means this Agreement.
"Percentage Interest" means the number of Units of a Member in relation to the total number of outstanding Units of all Members.
"Person" means an individual or an Entity.
"Principal Office" means the principal place of business as may be established pursuant to Section 2.2.
"Profits Interest" means an Interest other than a Capital Interest.
"Securities Act" means the Securities Act of 1933, as amended.
"Substitute Member" means any individual or entity admitted as a Member pursuant to Section 3.8 and Section 7.4.
"Transfer" means any "assignment" as that term is used in Ind. Code § 23-18-6-3 and -4, and includes any gift, sale, exchange, assignment, conveyance, alienation or other transfer, whether voluntary or involuntary, and includes any Transfer to a receiver, bankruptcy trustee, judgment creditor, lienholder, holder of a security interest, pledge or other encumbrance, and Transfer upon judicial order or other legal process (such as a Transfer in connection with divorce proceedings).
"Unit" refers to a unit of measurement of a Member's Interest as established in Section 3.2.  Whenever reference is made to "Percentage Interest," a Unit may be converted into the same by dividing a Member's number of Units by the total of all Units outstanding.
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	____

	
	
	

	___________________________

___________________________

___________________________

___________________________


	$____
	____


Exhibit B
to

Operating Agreement

of

_____________________, LLC

Description of the Property







� Select either perpetual duration or a fixed duration for the Company.


� This Section can be modified or deleted, as determined by the Members.
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