

OPERATING AGREEMENT FOR ZBotanicals LLC 
A LIMITED LIABILITY COMPANY
This Operating Agreement (this ''Agreement'') is made as of the ___ day of _________ 2018 by the members, with reference to the following facts.

A. 
Members. The Members of the Company are Suzanne Lacey, who may be referred to as “Suzanne” in this Agreement, and Lyndsay Rose, who may be referred to as “Lyndsay” in this Agreement. Lyndsay joined Suzanne as a member of the Company on 01 January 2017.
B.
The Members will cause to be filed Articles of Organization (the ''Articles'') for ZBotanicals, LLC “Company,” a limited liability company under the laws of the State of Vermont, with the Vermont Secretary of State.

C. 
The Members want to adopt and approve an operating agreement for the Company under Title 11, Chapter 25 of Vermont Revised Statutes (the ''Act'').

The Members by this Agreement set forth the operating agreement for the Company upon the terms of this Agreement.

ARTICLE I

ORGANIZATIONAL MATTERS

1.1 
Name. The name of the Company shall be ''ZBotanicals LLC.'' The Company may conduct business under that name or any other name approved by the Members.

1.2 
Term. The term of the Company commenced as of the date of the filling of the Articles and, unless sooner terminated under Section 9.1, shall continue indefinitely.


1.3
 Office and Agent. The Company shall continuously maintain an office and registered agent in the State of Vermont as required by the Act. The principal office of the Company shall be at 1152 North Road, Vershire, Vermont 05079 or such location as the Members may determine. The registered agent shall be as stated in the Articles or as otherwise determined by the Members.

1.4 
Business of the Company. The Company may transact or engage in any business that may be conducted in limited liability company form and engage in such other activities relating to or incidental as are reasonable opinion of the Members to further such business.
ARTICLE II

CAPITAL CONTRIBUTIONS

2.1 
Capital Contributions. The initial Member shall make a contribution to the capital of the Company as shown on the attached Exhibit A. Additional contributions to the capital of the Company shall be made only with the unanimous consent of the Members. Except as provided in this Agreement, no Member may withdraw his or her capital contribution.

2.1A. Capital Contribution of Lyndsay Rose. Lyndsay’s capital contribution shall be in the total value of $5000, to be paid in full by December 15, 2019. Payments will be made as follows: $300 will be due on 01/15/2018, with monthly payments of $204.35 on the fifteenth of each month starting with 02/15/2018, until the full $5000 is paid in full.

2.2 
Capital Accounts. The Company shall establish an individual capital account (''Capital Account'') for each Member. The Company shall determine and maintain each Capital Account. Upon a valid transfer of a Member's interest in the Company (''Membership Interest''), such Member's Capital Account shall carry over to the new owner.

2.3 
No Interest. The Company shall not pay any interest on capital contributions.

ARTICLE III

MEMBERS

3.1 
Admission of Additional Members. Additional Members may be admitted with the approval of all Members. Additional Members will participate in the management, ''Net Profits,'' ''Net Losses'' and distributions of the Company on such terms as are determined by the Members. Exhibit A shall be amended upon the admission of an additional Member to set forth such Member's name and capital contribution.

3.2 
Withdrawals or Resignations. No Member may withdraw, retire or resign from the Company, except for as set forth in this agreement.

3.3 
Payments to Members. The Company shall reimburse the Members for (i) organizational expenses (including, without limitation, legal and accounting fees and costs) incurred on behalf of the Company, including but not limited to the preparation of the Articles and this Agreement, and (ii) the actual cost of goods and materials used by the Company.

ARTICLE IV

MANAGEMENT AND CONTROL OF THE COMPANY

4.1 
Management and Powers. In entering into this Agreement, the intent of each Member is to actively engage in the management of the Company. Accordingly, unless otherwise limited by the Articles or this Agreement, each Member shall have the full, complete or exclusive authority, power and discretion to manage and control the business, property and affairs of the Company, to make all decisions regarding those matters and to perform any and all other acts or activities customary or incident to the management of the Company's business, property and affairs.
4.1A. Members shall unanimously agree on purchases, new hires, and general operating decisions until job descriptions are assigned and tasks delegated. If agreement cannot be made, a third-party mediator shall be engaged.

4.2 
Member Approval. No annual or regular meetings of the Members are required to be held. However, if such meetings are held, such meetings shall be noticed, held and conducted pursuant to the Act. In any instance in which the approval of the Members is required under this Agreement, such approval may be obtained in any manner permitted by the Act. Unless otherwise provided in this Agreement, approval of the Members shall mean the approval of Members who hold a majority of the Membership Interests.

4.3 
Devotion of Time. Each Member shall devote whatever time or effort as he or she deems appropriate for the furtherance of the Company's business.

ARTICLE V
ALLOCATIONS OF NET PROFITS AND NET LOSSES AND DISTRIBUTIONS

5.1 
Allocations of Net Profit and Net Loss. 

A. Net Loss. Net Loss shall be allocated to the Members in proportion to their Membership Interests. 
B. Net Profit. Net Profit shall be allocated to the Members in proportion to their Membership Interests.

5.3 
Allocations. Notwithstanding any other provision in this Article V, in accordance with Code Section 704(c) and the Treasury Regulations promulgated thereunder, income, gain, loss and deduction with respect to any property contributed to the capital of the Company shall, solely for tax purposes, be allocated among the Members so as to take account of any variation between the adjusted basis of such property to the Company for federal income tax purposes and its fair market value on the date of contribution. Allocations pursuant to this Section 5.4 are solely for purposes of federal, state and local taxes. As such, they shall not affect or in any way be taken into account in computing a Member's Capital Account or share of profits, losses or other items of distributions pursuant to any provision of this Agreement.

5.4
Distribution of Assets by the Company. Subject to applicable law and any limitations contained elsewhere in this Agreement, Members holding a majority of the Membership Interests may elect from time to time to cause the Company to make distributions. Distributions shall be first to the Members in proportion to their unreturned capital contributions until each Member has recovered his or her capital contributions, and then to the Members in proportion to their Membership Interests.

ARTICLE VI

TRANSFER AND ASSIGNMENT OF INTERESTS

6.1 
Transfer and Assignment of Interests. No Member shall be entitled to transfer, assign, convey, sell, encumber or in any way alienate all or any part of his or her Membership Interest (collectively, ''transfer'') except with the prior approval of all Members, which approval may be given or withheld in the sole discretion of the Members.

6.2 
Substitution of Members. A transferee of a Membership Interest shall have the right to become a substitute Member only if (i) consent of the Members is given in accordance with Section 6.1, (ii) such person executes an instrument satisfactory to the Members accepting and adopting the terms and provisions of this Agreement, and (iii) such person pays any reasonable expenses in connection with his or her admission as a New Member. The admission of a substitute Member shall not release the Member who assigned the Membership Interest from any liability that such Member may have to the Company.

6.3
 Transfers in Violation of this Agreement and Transfers of Partial Membership Interests. Upon a transfer in violation of this Article VI, the transferee shall not have the right to vote or participate in the management of the Company or to exercise any rights of a Member. Such transferee shall only be entitled to receive the share of the Company's Net Profits, Net Losses and distributions of the Company's assets to which the transferor would otherwise be entitled. Notwithstanding the immediately preceding sentences, if, in the determination of the remaining Members, a transfer in violation of this Article VI would cause the termination of the Company under the Code, in the sole discretion of the remaining Members, the transfer shall be null and void.

ARTICLE VII

CONSEQUENCES OF DISSOLUTION EVENTS AND
TERMINATION OF MEMBERSHIP INTEREST

7.1 
Dissolution Event. Upon the occurrence of the death, withdrawal, resignation, retirement, insanity, bankruptcy or dissolution of any Member (''Dissolution Event''), the Company shall dissolve unless all of the remaining Members (''Remaining Members'') consent within ninety (90) days of the Dissolution Event to the continuation of the business of the Company. If the Remaining Members so consent, the Company and/or the Remaining Members shall have the right to purchase, and if such right is exercised, the Member (or his or her legal representative) whose actions or conduct resulted in the Dissolution Event (''Former Member'') shall sell, the Former Member's Membership Interest (''Former Member's Interest'') as provided in this Article VII.

7.2 
Withdrawal. Notwithstanding Section 7.1, upon the withdrawal by a Member in accordance with Section 3.2 such Member shall be treated as a Former Member, and, unless the Company dissolves as a result of such withdrawal, the Company and/or the Remaining Members shall have the right to purchase, and if such right is exercised, the Former Member shall sell, the Former Member's Interest as provided in this Article VII.

7.3 
Purchase Price. The purchase price for the Former Member's Interest shall be as follows:

7.3A. If Lyndsay should withdraw from the Company, Suzanne will pay Lyndsay 50% of the income balance of what is in the bank account on the day of withdrawal, minus the balance of partner buy-in fees not yet paid in full. Suzanne will make this payment within one month of Lyndsay’s withdrawal date.

7.3B. If Suzanne should withdraw from the Company, Lyndsay will pay Suzanne 50% of the income balance of what is in the bank account on the day of resignation, minus any expenses for that month. Lyndsay will make this payment within one month of Suzanne’s withdrawal date.

7.3C Do you want this in the Agreement? Notwithstanding the foregoing, if the Dissolution Event results from a breach of this Agreement by the Former Member, the purchase price shall be reduced by an amount equal to the damages suffered by the Company or the Remaining Members as a result of such breach.

ARTICLE VIII

ACCOUNTING, RECORDS, REPORTING BY MEMBERS

8.1 
Books and Records. The books and records of the Company shall be kept with the accounting methods followed for federal income tax purposes. The Company shall maintain at its principal office in Vermont all of the following: 

A. A current list of the full name and last known business or residence address of each Member set forth in alphabetical order, together with the capital contributions, capital account and Membership Interest of each Member;

B. A copy of the Articles including any and all amendments together with executed copies of any powers of attorney pursuant to which the Articles or any amendments thereto have been executed;

C. Copies of the Company's federal, state, and local income tax or information returns and reports, if any, for the six most recent taxable years;

D. A copy of this Agreement and any and all amendments to it together with executed copies of any powers of attorney pursuant to which this Agreement or any amendments thereto have been executed;

E. Copies of the financial statements of the Company, if any, for the six most recent fiscal years; and

F. The Company's books and records as they relate to the internal affairs of the Company for at least the current and past four fiscal years.



8.2 
Reports. The Company shall cause to be filed, in accordance with the Act, all reports and documents required to be filed with any governmental agency. The Company shall cause to be prepared at least annually information concerning the Company's operations necessary for the completion of the Members' federal and state income tax returns. The Company shall send or cause to be sent to each Member within ninety (90) days after the end of each taxable year (i) such information as is necessary to complete the Member' federal and state income tax returns and (ii) a copy of the Company's federal, state, and local income tax or information returns for the year.

ARTICLE IX

DISSOLUTION AND WINDING UP

9.1 
Conditions of Dissolution. The Company shall dissolve upon the occurrence of any of the following events: 

A. Upon the happening of any event of dissolution specified in the Articles;
B. Upon the entry of a decree of judicial dissolution pursuant to Section 304-C:51 of the Act;
C. Upon the vote of Members holding at least sixty-six and two-thirds percent (66 2/3%) of the Membership Interests;

D. The occurrence of a Dissolution Event and the failure of the Remaining Members in consent in accordance with Section 7.1 to continue the business of the Company within ninety (90) days after the occurrence of such event; or

E. The sale of all or substantially all of the assets of the Company.



9.2 
Winding Up. Upon the dissolution of the Company, the Company's assets shall be disposed of and its affairs wound up. The Company shall give written notice of the commencement of the dissolution to all of its known creditors.

9.3 
Order of Payment of Liabilities Upon Dissolution. After determining that all known debts and liabilities of the Company have been paid or adequately provided for, the remaining assets shall be distributed to the Member in accordance with their positive capital account balances, after taking into account income and loss allocations for the Company's taxable year during which liquidation occurs.

9.4 
Limitations on Payments Made in Dissolution. Except as otherwise specifically provided in this Agreement, each Member shall be entitled to look only to the assets of the Company for the return of his or her positive Capital Account balance and shall have no recourse for his or her Capital Contribution and/or share of Net Profits against any other Member except as provided in Article X.

9.5 
Certificates. The Company shall file with the Vermont Secretary of State a Certificate of Dissolution upon the dissolution of the Company and a Certificate of Cancellation upon the completion of the winding up of the Company's affairs.

ARTICLE X

INDEMNIFICATION

10.1 
Indemnification of Agents. The Company shall indemnify any Member and may indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding by reason of the fact that he or she is or was a Member, officer, employee or other agent of the Company or that, being or having been such a Member, officer, employee or agent, he or she is or was serving at the request of the Company as a manager, director, officer, employee or other agent of another limited liability company, corporation, partnership, joint venture, trust or other enterprise (all such persons being referred to hereinafter a ''agent''), to the fullest extent permitted by applicable law in effect on the date hereof and to such greater extent as applicable law may hereafter from time to time permit.

ARTICLE XI

[Reserved.]

ARTICLE XII

MISCELLANEOUS

12.1 
Counsel to the Company. Counsel to the Company may also be counsel to any Member or any Affiliate of a Member. 

12.2 
Complete Agreement. This Agreement and the Articles constitute the complete and exclusive statement of agreement among the Members with respect to the subject matter herein and therein and replace and supersede all prior written and oral agreements among the Members. To the extent that any provision of the Articles conflict with any provision of this Agreement, the Articles shall control.

12.3 
Binding Effect. 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 successors and assigns.

12.4 
Interpretation. All pronouns shall be deemed to refer to the masculine, feminine, or neuter, singular or plural, as the context in which they are used may require. All headings herein are inserted only for convenience and ease of reference and are not to be considered in the interpretation of any provision of this Agreement. Numbered or lettered articles, sections and subsections herein contained refer to articles, sections and subsections of this Agreement unless otherwise expressly stated. In the event any claim is made by any Member relating to any conflict, omission or ambiguity in this Agreement, no presumption or burden of proof or persuasion shall be implied by virtue of the fact that this Agreement was prepared by or at the request of a particular Member or his or her counsel.

12.5 
Jurisdiction. Each Member consents to the exclusive jurisdiction of the state and federal courts sitting in Vermont in any action on a claim arising out of, under or in connection with this Agreement or the transactions contemplated by this Agreement. Each Member further agrees that personal jurisdiction over him or her may be effected by service of process by registered or certified mail addressed as provided in Section 12.8 of this Agreement, and that when so made shall be as if served upon him or her personally within the State of Vermont.

12.6 
Mediation. Except as otherwise provided in this Agreement, any controversy between the parties arising out of this Agreement shall be submitted to a neutral third party mediator. The costs of the mediator shall be borne equally by the parties to the mediation. 

12.7 
Severability. If any provision of this Agreement or the application of such provision to any person or circumstance shall be held invalid, the remainder of this Agreement or the application of such provision to persons or circumstances other than those to which it is held invalid shall not be affected thereby.

12.8 
Notices. Any notice to be given or to be served upon the Company or any party hereto in connection with this Agreement must be in writing (which may include facsimile) 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 hereto. Any party may, at any time by giving five (5) days' prior written notice to the other Members, designate any other address in substitution of the foregoing address to which such notice will be given.

12.9 
Amendments. All amendments to this Agreement will be in writing and signed by all of the Members.

12.10 
Multiple Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which shall constitute one and the same instrument.

12.11 
Remedies Cumulative. The remedies under this Agreement are cumulative and shall not exclude any other remedies to which any person may be lawfully entitled.

INTENDING TO BE BOUND, all of the Members of ZBotanicals LLC, a Vermont limited liability company, have executed this Agreement, effective as of the date written above. 

MEMBERS:







PRINT NAME:




SIGNATURE:

____________________________


____________________________
____________________________


____________________________

____________________________


____________________________

____________________________


____________________________

____________________________


____________________________
EXHIBIT A
The Initial Member’s capital contribution shall be as follows: ______________________________________________________________________________

__________________________________________________________________________________________________________________________________________________________________________________________________________________________________________
Additional Members:

Member’s Name

Address



Capital Contribution

______________________________________________________________________________

__________________________________________________________________________________________________________________________________________________________________________________________________________________________________________
______________________________________________________________________________

__________________________________________________________________________________________________________________________________________________________________________________________________________________________________________
______________________________________________________________________________
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