Operating Agreement

Of

Sample Company, LLC.
This Limited Liability Company Operating Agreement, made and entered into as of the 15th day of March, 2011, by the following Members of the Limited Liability Company:

Member Name
Member Name
In consideration of the mutual covenants herein, the Parties hereby form a Limited Liability Company upon the following terms and conditions:

Article I

Definitions
As used in this Limited Liability Company Agreement:

1.1
“Agreement” means this Limited Liability Company Operating Agreement.

1.2
“Assignee” means a person who has been assigned a Member’s interest.

1.3
“Assigning Member” means a Member who has assigned his or her membership interest.

1.4
“Capital Accounts.” Upon a dissolution event as determined in this Agreement, capital is determined as of the date of the dissolution event. If capital accounts are determined and maintained through the date of the dissolution event in accordance with the capital accounting rules of B1.704-1(b) (2) (iv) of the Income Tax Regulations, then capital determined as of the date of the dissolution event represents the capital account balances determined on that date.

1.5
“Distributions” means any cash dispersed to the Members from cash available for dispersion.

1.6
“Net income” means the net income of the Limited Liability Company computed in accordance with generally accepted accounting principles for federal income taxes under the Internal Revenue Code.

1.7

“Notice”

1.7.1
A writing, delivered by first class mail, addressed to the last address known to the sender; or

1.7.2
A writing, delivered to the recipient in person.

1.8
“Person” means any individual, partnership, joint venture, association, corporation, limited liability company, or trust.

1.9

“Property” means anything of value.

1.10
“Profits.” Upon a dissolution event as determined in this Agreement, profits are determined and allocated based on any reasonable estimate of profits from the date of the dissolution event to the projected termination of the Company, taking into account present and future allocations of profits under the Company agreement that is in effect as of the date of the dissolution event.

1.11
“Company” means the Limited Liability Company, a Limited Liability Company created under this agreement.

1.12
“State” means the State in which the Limited Liability Company is formed unless indicated otherwise.

1.13
“Majority,” with respect to Members, unless otherwise specified in this Agreement, means those persons who own more then fifty percent (50%) of the capital of the Limited Liability Company as determined under this agreement.

1.14
“Majority,” with respect to Managing Members, unless otherwise specified in this Agreement, means those Managing Members consisting of more then fifty percent (50%) of the managing members.

1.15
“Majority in interest.” Members owning a majority of the profit interests and a majority of the capital interest in the Company. For the purposes of defining a majority in interest in this Agreement, Rev Procedure 94-46, 1994-28 I.R.B. 12, pertaining to majority of interest, shall control.

Article II

Basic Structure
2.1
The Parties hereby form a Limited Liability Company pursuant to Chapter 86 of the Nevada Revised Statutes (NRS). The Members shall execute and cause to be filed the Articles of Organization as required under Chapter 86 (NRS).
2.2
The business of the Company shall be conducted under the name of Sample Company LLC.

2.3
The business and purpose of the Limited Liability Company shall be to engage in any lawful act or activity in which a Company may engage, including, but not limited to, engaging generally in any and all phases of the business of owning, holding, managing, controlling, acquiring, purchasing, disposing of, or otherwise dealing in or with any interests or rights in any real or personal property, directly or through one or more other Companies or other entities or arrangements.

2.4
The principal place of business of the Limited Liability Company shall be at Any Place You So Desire, or at such other place as the Company Members may from time to time designate.

2.5
The Limited Liability Company shall commence on the date first above written and is to have a perpetual existence, unless sooner terminated by law or as herein provided.

2.6
This agreement may be amended only upon the unanimous vote of the Members.

a.
Each Member shall receive notice of any amendment within thirty (30) days following the amendment.

Article III

Capital Contributions
3.1
Initial Capital Contributions. The initial capital contributions of the Members are shown on the attached Schedule “A.” The percentage interests express the share of property shown on said attached Schedule “A,” contributed by and or the Members. The percentage share of capital of each Member is therefore as follows:

Member










Percentage Interests
Member Name










50%
Member Name










50%
3.2 Additional Capital Contributions. Except as specifically set forth in this Agreement, no Member shall be required to make any additional Capital Contributions. If one hundred percent of the Members agree that additional contributions are necessary, upon written notice to all Members, each Member shall contribute to the Company his or her pro rate share, based upon the Member’s Capital Account, of the additional contribution.
3.3
Return of Capital Contributions. Each Member irrevocably waives any statutory, equitable, or other rights he or she may have to withdraw or demand the return of his or her capital contribution except as provided herein.

3.4
No Interest on Capital Contributions. Capital contributions to the Company shall not bear interest.

3.5
Nature of Interests. All property owned by the Company, whether real or personal, tangible, or intangible, shall be deemed to be owned by the Company as an entity. No Member shall have any direct ownership of any Company property.

3.6
Member’s Share of the Profits and Losses. Each Member shall share in the profits and losses of the Company according to their respective percentage share of capital.

3.7
Limitation of Liability for Members. No Member shall personally be liable for any of the debts or losses of the Company beyond such Member’s capital interest in the Company.

3.8
Rights or Priority. Except as herein provided, the individual Members shall have no right to any priority over each other as to the return of capital contributions.

3.9
Distribution of Profits. Distributions to the Members of net operating profits of the Company shall be made at least annually except that earnings may be retained by the Company and transferred to Company capital for the reasonable needs of the business as determined in the sole discretion of the Member-Managers. Distributions as made shall be made to the Members simultaneously.

Net operating profit for any accounting period shall mean the gross receipts of the Company for such period, less the sum of all cash expenses of operation of the Company, and such sums as may be necessary to establish a reserve for operating expenses.

Article IV

Division of Profits and Losses

4.1
Capital Accounts. Separate capital accounts shall be maintained for each Member. The capital interest of each Member shall consist of all such Member’s contributions to the capital of the Company, plus such Member’s share of Company profits transferred to capital, less distributions to such Member in reduction of such Member’s Company capital, and less such Member’s share of Company losses if transferred from such Member’s drawing account.

4.2
An individual drawing account shall be maintained for each Member. All withdrawals, other than salaries, made by a Member shall be charged to such Member’s drawing account. Each Member’s share of profits and losses shall be credited to charged to such Member’s drawing account.

A credit balance of a Member’s drawing account shall constitute a Company liability to that member, but it shall not constitute a part of such Member’s capital account or such Member’s interest in the capital of the Company. If after the net profit or the net loss of the Company for the fiscal year has been determined, a Member’s drawing account shows a deficit (a debit balance), whether occasioned by drawings in excess of such Member’s share of Company profits or by charging such Member for such Member’s share of a Company loss, the deficit shall constitute an obligation of that Member to the Company to the extent of the Member’s capital account. However, in no event shall any Member be liable for any amount beyond the balance in such Member’s capital account.

4.3
No Member shall be entitled to withdraw or borrow any amount from his capital account without the consent of the managing Members.

4.4

No member shall be required to pay any of the company’s losses.

Article V

Rights and Powers of the

Managing Members

5.1
The business of the Company shall be under the control of the Managers who shall act by a majority vote, unless specified elsewhere in this Agreement, in all business affairs. For these purposes, each Manager shall have one vote.

5.2
Powers of the Managers. The Managers shall have the authority to exercise the powers reasonably necessary in order to pursue the Company’s purposes including, but not limited to, the following:

a.
To obtain, sell, convey, mortgage, encumber, lease, exchange, pledge, partition, plat, subdivide, improve, repair, surrender, abandon, or otherwise deal with or dispose of any and all real property of whatsoever character and wheresoever situated at such time or times and in such manner and upon such terms as the Mangers deem expedient and proper. To give options therefore, to execute deeds, transfers, leases, pledges, mortgages, and other instruments of any kind. Any leases and contracts may extend beyond the term of the Limited Liability Company.

b.
To acquire any personal property for the use of the Company.

c.
To purchase, invest in, or otherwise acquire, and to retain any and all stocks, bonds, notes, or other securities, or any variety of real or personal property, including stocks or interest in investment trusts and common trust funds, operated and managed by a corporate trustee.

d.
To sell, transfer, assign, convey, lease, exchange, or otherwise dispose of any or all of the assets of the Company upon such terms and conditions as the Members deem advisable, including a deferred payment sale or an exchange for other assets of any kind.

e.
To place record title to, or the right to use, Company assets in the name of a Manager or the name of a nominee for any purpose convenient or beneficial to the Company.

f.
To open and to close checking accounts, savings accounts, and safety deposit boxes in banks or similar financial institutions, with or without indication of any fiduciary capacity. To deposit cash in and withdraw cash from such accounts and boxes, with or without any indication of any fiduciary capacity. To hold such accounts and securities in bearer form, or in the name of a Manager or in the name of a nominee, with or without indication of any fiduciary capacity.

g.
To borrow money upon terms acceptable to the Managers from any person or entity, to pledge or mortgage any property as security therefore, and to renew any indebtedness incurred by the Managers.

h.
To employ brokers, consultants, attorneys, accountants, architects, engineers, property managers, leasing agents, and other agents, persons or entities deemed appropriate to the conduct of the Company business, including without limitation, a Manager, any persons or entities related to a Manager or in which a Manager has an interest.

i.
To adjust, arbitrate, compromise, sue, defend, settle, abandon, or otherwise deal with any and all claims in favor of or against the Company.

j.
To acquire and enter into any contract of insurance which the Managers deem necessary and proper for the protection of the Company, for the conservation of its assets, or for any purpose convenient or beneficial to the Company.

k.
To execute and deliver on behalf of the Company such documents or instruments as the Managers deem appropriate in the conduct of the Company business. No person, firms, or corporation dealing with the Company shall be required to inquire into the authority of the Managers to take any action or make any decisions.

l.
To make employment contracts for any or all of its employees.

m.
To establish, invest, and maintain reserves for the benefit of the Company in such amounts as the Managers, in their sole discretion, shall determine, and to expend such reserves in such amounts and for such purposes as the Mangers shall determine.

Article VI

Manager Restrictions

6.1
No Managing Member shall, without the consent of a majority of the Managing Members, endorse any note or act as an accommodation party, or otherwise become surety for any person in any transaction involved in the Company. No Managing Members shall, except with the consent of a majority of the Managing Members, mortgage, grant a security interest in its share in the Company or the Company Capital assets or property, or do any act detrimental to the best interests of the Company or which would make it impossible to carry on the ordinary purposes of the Company.

Article VII

Time, Compensation, and Term

Of managing Members

7.1
The Managing Members shall devote such time, attention, and care to the affairs of the Company as is necessary.

7.2
The Managing Members shall receive a reasonable salary for services rendered to the Company, which shall be in addition to their respective share of Company profits. The compensation for the Managing Members shall be reviewed periodically and adjusted appropriately.

7.3
Members (other than the Managing Members) shall have no rights to management or business making decisions of the Company.

7.4
Managing Members shall serve until the happening of one of the following events:

a.
The Managing Member is removed by a vote of the Members; owning eighty-nine percent of the profit interests and eighty-nine percent of the capital interests in the company.

b.
The expiration of the Company as required by law;

c.
The Managing Member withdraws; or

d.
The death or legal incompetence of the Managing Member.

Article VIII

Initial Members and Managers

8.1
The Member(s) of the Company shall initially be the following person(s):

Member Name
Member Name
a.
The Company shall be initially organized with at least two Members.

b.
If at any time should the company have less than two Members, then the remaining Member shall admit at least one more Member immediately to the Company.

8.2
The Manager(s) of the Company shall initially be the following persons:

Member Name
Member Name
8.3
Additional Managers shall be elected or vacancies may be filled by one of the following methods:

1.
At each annual meeting of the Members, if held, or;

2.
At a special meeting of Members or;

3.
Any time by written unanimous consent of the Members.

Article IX

Liability and Standard of Care of Members

9.1
No Member exercising ordinary business judgement shall be liable, responsible or accountable in damages or otherwise to the Company or any Member for any act or failure to act on behalf of the Company within the scope of the authority conferred on the Members by this Agreement or by law unless such act or omission was performed or omitted fraudulently or in bad faith or constituted wanton and willful misconduct, deceit, or a wrongful taking.

Article X

Books, Records, and Accounting

10.1
Accounting Year. The Company’s fiscal year shall commence on January 1 of each year and shall end on December 31 of each year.

10.2
Method of Accounting. The Company shall maintain its accounting records in accordance with generally accepted accounting principles and shall report for income tax purposes on the cash basis.

10.3
Books and Records. The Managers shall maintain the books and records of the Company at the principle place of business. Each Member shall have access to such books and records and shall be entitled to examine them at any time during the Company’s ordinary business hours.

10.4
Annual Statements. At the end of the year, the Managers shall cause the Company’s accountant to prepare a balance sheet setting forth the financial position of the Company as of the end of that year and a statement of operations (income and expenses) for that year. No later than ninety (90) days from the end of the fiscal year, provide each Member a report of business and operations of the Company. The Report shall contain a copy of the balance sheet and a statement of operations shall be delivered to each Member as soon as it is available. The report shall contain a financial report showing the Company’s profit or loss for the year and the allocation thereof among the Members, together with the applicable tax information of the Company. Copies of all income tax returns filed by the Company also shall be furnished to all Members.

Each Member shall be deemed to have waived all objections to any transaction or other facts about the operation of the Company disclosed in the balance sheet, statement of operations and income tax returns unless he or she shall have notified the Managers in writing of his or her objections within sixty (60) days of the date on which each such document is mailed.

10.5
The Managing Members shall maintain at the principle place of business:

a.
A current list in alphabetical order of the full name and last known business street address of each member;

b.
A copy of the file stamped Articles of Organization and all Certificates of Amendment to them, together with executed copies of any powers of attorney pursuant to which any certificate of amendment has been executed;

c.
Copies of the Company’s federal, state, and local income tax returns and reports, for the three most recent years;

d.
A copy of the Company’s Operating Agreement.

e.
Within sixty (60) days of the admission, withdrawal, or expulsion of any Member, the then existing Managing Members shall amend the list of Members kept at the principle place of business of the Company to reflect the change in the:

1) Name;

2) Address;

3) Contribution; and

4) Member’s share of the Company’s profits or losses.

Article XI

Insurance

11.1
During the course of the term for which this Company is formed, the Company shall carry liability insurance in such amounts to cover the liability of the company.

Article XII

Assignment of a Member’s Interest

12.1
A Member may assign his or her membership interest only with the unanimous consent of each and every Member.

12.2
The assignee of a membership interest has the same basis and capital of the assigning member before the assignment.

12.3
The assignee of a membership interest shall not become a Member without the consent of each and every Member.

12.4
Any assignee who is not a Member is entitled to receive only the share of profits or other compensation by way of income and the return of contributions to which the assignor Member would otherwise be entitled.

Article XIII

Sale of a Member’s Interest

13.1
No Managing Member shall have the power to confer upon a non-Member the attributes of the Managing Member’s interests in the Company without the unanimous consent of the non-transferring Members.

13.2
No Member shall have the power to confer upon a non-Member the attributes of the Member’s interests in the Company without the unanimous consent of the non-transferring Members.

13.3
The members shall not sell, assign, pledge, or otherwise transfer or encumber in any manner or by any means whatever, their share in all or any part of their interest of the Company now owned or after acquired to a non-Member, without having first obtained the consent of or offered such share to the other Members and to the Company in accordance with the terms and conditions of this Agreement.

13.4
It is understood and agreed to by the parties hereto that the interest owned by a Member may be owed jointly by said Member and his or her spouse. The Members agree that the spouses of the respective Members shall in all respects be bound by this Agreement and that in the event that a Member is required to sell his or her interest pursuant to this Agreement, the respective spouse must comply with this Agreement and shall execute any and all documents required as a result thereof.

13.5
No Member or other person who has become the holder of interest in this Company shall transfer, assign, or encumber all or any portion of such interest in the Company during any fiscal year if such transfer, assignment, or encumbrance would, in the sole discretion of the Manager Members, result in the termination of the Company for purposes of the then applicable provisions of the Internal Revenue Code of 1986, as amended.

13.6
A Member may sell his or her Company interest according to the terms of this agreement, but only after such Member has first offered it to the Company and the other Members as follows:

a.
The Member shall give written notice to the Company that such Member desires to sell his or her interest. The Member shall attach to that notice the written offer of a prospective purchaser to buy the interest. This offer shall be complete in all details, including the purchase price and terms of payment. The Member shall certify that the offer is genuine and in all respects what it purports to be.

b.
For one hundred twenty (120) days from receipt of the written notice from the Member, the Company shall have the option to retire the interest of the Member at the price and on the terms contained in the offer submitted by the Member.

c.
If the Company does not retire the interest of the Member, then the other Members shall have the option to acquire such Member’s interests at the price and on the terms contained in the offer submitted by the Member according to the terms of this Agreement. The Members who exercise this options may acquire such Member’s interest in proportion to their respective capital interests, unless they otherwise agree to a different percentage, within sixty (60) days after the termination of the Company’s option to buy.

d.
If neither the Company not any of the Members exercise  the option to acquire such Member’s interest, the Member shall be free to sell his or her Company interest to the said prospective purchaser at the price, according to the terms of this Agreement, and on the terms contained in the certified offer submitted by the Member.

13.7
Except as herein provided, a Member shall not assign his or her Company interest. However, a Member may assign his or her Company interest to other Members without the consent of any other Member.

13.8
Upon the death or legal incompetency of an individual Member, such Member’s authorized representative shall have all of the rights of a Member for the purpose of settling or managing such Member’s estate. The authorized representative shall have such power as the descendent or incompetent possessed to assign such Member’s interest in the Company to an assignee and to join with such assignee in making application to substitute such assignee as a Member.

13.9
No Member (or other person) who has become the holder of interest in the Company shall transfer, assign, or encumber all or any portion of such interest in the Company unless such Member has obtained the prior written consent of the Director of the Securities Commission, if required under the Commission’s rules, and the written opinion of counsel for the Company that the transfer will not violate any federal or state securities laws.

Article XIV

Incompetence or Death of a Member

14.1
The legal representative of a deceased or incompetent Member or, in the case of a Member that is a person other an individual, the legal representative of a dissolved or terminated Member has:

a.
All the rights of the Member for the purpose of settling or administering the Member’s property;

b.
Power to assign the Member’s interest in accordance with this Agreement.

c.
Power to give an assignee the right to become an additional Member under this Agreement.

Article XV

Meetings

15.1
Annual Meetings of Members. Annual meetings of Members may be held, but are not required to be held. But if held, shall be held on such date and at such time as shall be designated from time to time by the Managers and stated in the written notice of the meeting. At the meeting, the Members shall transact such business as may properly be brought before the meeting.

15.2
Special Meetings of Members. Special meetings of the Members, for any purpose or purposes, may be held by waiver of notice and consent and shall be called by the Managers at the written request of Members owning not less than ten percent (10%) of the entire capital or profit interest of the Company. Such request shall state the purpose or purposes of the proposed meeting.

Business transacted at a special meeting of the Members shall be limited to the purposes stated in the written notice unless all of the Members agree to do otherwise.

15.3
Voting at Annual and Special Meetings. All Members shall have the right to vote at the annual meeting and any special meetings concerning business which may properly be brought before the meeting according to their respective percentage share of capital interest. Except as otherwise set forth herein, a majority of such capital shall control.

15.4
No Meeting or Vote Required if Written Consent. Whenever the vote of the Members at a meeting is required or permitted to be taken, the meeting and vote of the Members may be dispensed with if the written consent to such action is obtained from Members having no less than the minimum percentage of the vote required of such action.

15.5
Manager Meetings. The Managers may hold meetings, both regular and special, either within or without the state of the Company’s principal place of business. Regular meetings of the Managers may be held without notice at such time and at such place as shall from time to time be determined by the Managers. Special meetings of the Managers may be called by a Manager on one (1) day’s notice to each Manager, either personally or by mail or by telegram.

At all meetings of the Managers, a majority of the Managers shall constitute a quorum for the transaction of business, and the act of majority of the Managers present at any meeting at which there is a quorum shall be the act of the Managers. Any action required or permitted to be taken at any meeting of the Mangers may be taken without a meeting if the Managers who have the necessary votes to take such action consent in writing.

15.6
Telephone Conference. Members may participate in a meeting by means of telephone conference or similar communications equipment. All persons participating in a meeting pursuant to such equipment shall constitute presence in person at such meeting.

Article XVI

Dissolution of the Company

16.1
The Company is dissolved and its affairs wound up:

a.
By written agreement signed by the unanimous interest of Members.

b.
By judicial order from a Court of competent jurisdiction.

16.2
If the Members of the Company designate or elect one or more Members as Managers, the death, insanity, bankruptcy, retirement, resignation, or expulsion of any Member-Manager causes a dissolution of the Company without further action of the Members, unless the Company is continued by the consent of not less than a majority in interest of the remaining Members.

16.3
If the Members of the Company do not designate or elect one or more Members as Managers, the death, insanity, bankruptcy, retirement, resignation, or expulsion of any Member-Manager causes a dissolution of the Company without further action of the Members, unless the Company is continued by all of the remaining Members.

16.5
In settling accounts after dissolution, the liabilities of the Company shall be entitled to payment in the following order:

a.
Liabilities to creditors, in the order of priority as provided by law, except those liabilities to Members of the Company on account of their contributions;

b.
Liabilities to the Members for the credit balance in their capital account which represents contributions to the Company in the from of cash and/or other property but not by way of goodwill;

c.
Liabilities to the Members for the credit balance in their capital account after payments under paragraphs A and B; and

d.
Liabilities to Members in respect of their share of profits and other compensation by way of income on their contributions.

16.6
When all debts, liabilities, and obligations of the Company have been paid or discharged, or adequate provisions have been made to do so, and all the remaining property and assets of the Company have been distributed to the Members, Articles of Dissolution shall be executed and filed with the Nevada Secretary of State under whose laws the Company has been organized or any other person or office as required by Nevada State law as prescribed by law.

Article XVII

Convenient Not To Compete

17.1
As part of the consideration for this Agreement, each Member agrees:

17.2
That at no time during the term of this Agreement will Member for his or herself, or in behalf of any person or entity, engage in business or service now engaged by Company business within a radius of one hundred (100) miles of the place of business of the Company. Members will not, directly, or indirectly, solicit or attempt to solicit business or patronage of any person or entity within such territory for the purpose of promoting business and service now engaged by the Company, except on behalf of the Company;

17.3
That during the term of this agreement, Member will not service contracts and accounts from, or work in, the above-described territory for any person or entity other than the Company selling products or services identical, similar, or incidental to the business of the Company; and

17.4
That if any Member withdraws from the Company, he will not, within the above-described territory and for a period of two (2) years, directly or indirectly carry on, engage in, or be interested in the business or service now engaged by the Company.

Article XVIII

Resident Agent

18.1
The Company shall continuously maintain a Resident Agent in the State of Nevada for service of process on the Company.

18.2
This Resident Agent shall be an individual residing in the State of Nevada, a domestic corporation, or any member of the Company.

18.3
The Resident Agent of the Company may resign by filing an original and one copy of a signed written notice of resignation with the Nevada Secretary of State or any other such governmental person or agency as required by law.

18.4
The resignation of the Resident Agent is effective thirty (30) days after filing notice with the Nevada Secretary of State or any other governmental person or agency as required by law.

Article XIX

Loan To The Company

19.1
Any Member may loan money to the Company

19.2
Any loan to the Company by a member shall be at a reasonable rate if interest.

19.3
Except as may be otherwise provided by law, the lending Member has the same rights and risks as any person making a loan to the Company who is not a Member.

Article XX

Liability of Members

20.1
Unless otherwise provided by law, the liability of the Members is limited to their actual capital accounts, including capital contribution each Member makes or agrees to make to the Company.

Article XXI

Violation of This Agreement

21.1
Any Member who shall violate any of the terms, conditions, and provisions of this Agreement shall keep and save harmless the Company property and shall also indemnify the other then Members from any and all claims, demands, and actions of every kind and nature whatsoever which may arise out of or by reason of such violation of any of the terms and conditions of this Agreement.

In Witness Whereof, the parties above hereunto set their hand(s) the date first above written.

Managing Member(s)
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