
VARIABLES:

[Company Name]
[State of Org]

[Date of Agreement]

[Manager Name]

[Member Name]

[Registered Agent Name]

[Registered Agent Address]

OPERATING AGREEMENT OF

[COMPANY NAME,] LLC
A [STATE OF ORG] LIMITED LIABILITY COMPANY

THIS OPERATING AGREEMENT, dated [Date of Agreement] (the “Operating Agreement”), is made and entered into by and among [Manager Name], an individual, as the manager (the “Manager”) of the Company, and [Member Name], an individual, as the sole member (“Member”) of the Company. In consideration of their mutual promises, covenants, and agreements, the parties hereto do hereby promise, covenant and agree as follows: 

DEFINITIONS

For purposes of this Operating Agreement, and unless the context clearly otherwise indicates, the following terms shall have the following meanings:

“Act” shall refer to the [State of Org] limited liability company act laws, as applicable.
“Operating Agreement” means the Operating Agreement of [Company Name,] LLC. 

“Affiliates” means any Person of which owns or is owned by more then ten percent (10%) of the voting securities in the Company or the Manager.
“Alternative Member” shall have the meaning ascribed to it herein Section 8.2.

“Code” shall mean the Internal Revenue Code of 1986, as amended.

“Company” shall mean [Company Name,] LLC, a [State of Org] limited liability company.

“Company Property” means the assets of the Company.
“Manager” refers to [Manager Name], and any other Person or Persons who may subsequently be designated as a Manager of the Company pursuant to the further terms of this Operating Agreement.  The Manager need not be a Member of the Company. 

“Managing Person” has the meaning ascribed thereto in Section 5.2.

“Member” means [Member Name], as the sole initial Member of the Company, and any other Person or Persons who may subsequently be designated as the sole Member of this Company pursuant to the further terms of this Operating Agreement.

“Membership Interest” means the rights of the Member to vote and in distributions and allocations of profits, losses, gains, deductions and credits.

“Membership Rights” means the rights of the Member, which are comprised of: (1) the Member's Membership Interest, and (2) the Member's right to vote and to otherwise participate in the management and governance of the Company.

“Persons” means any individuals, partnerships, corporations, limited liability companies, unincorporated associations, trusts, estates and any other type of entity.

“Units” has the meaning ascribed thereto in Section 2.1.

ARTICLE I

FORMATION

1.1.  Organization.  The Member acknowledges the formation of the Company as a [State of Org] limited liability company pursuant to the provisions of the Act. 

1.2.  Operating Agreement.  For and in consideration of the mutual covenants herein contained and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Member and the Company hereby agree to the terms and conditions of this Operating Agreement, as it may from time to time be amended according to its terms.  It is the express intention of the Member and the Company that the Operating Agreement be the agreement of the parties, and, except to the extent a provision of the Operating Agreement expressly incorporates federal income tax rules by reference to sections of the Code or Regulations or is prohibited or ineffective under the Act, the Operating Agreement shall govern, even when inconsistent with, or different from, the provisions of the Act or any other law or rule. To the extent any provision of this Operating Agreement is prohibited or ineffective under the Act, the Operating Agreement shall be considered amended to the smallest degree possible in order to make the Operating Agreement effective under the Act.

1.3.   Name. The name of the Company is [Company Name,] LLC, and all Company business shall be conducted under that name.

1.4.  Principal Place of Business. The principal place of business shall be 3000 Blackburn St., #1802, Dallas TX 75204. The Company may locate its principal place of business and registered office at any place or places as the Manager may from time to time deem advisable. 

1.5.  Registered Agent. The registered agent for the Company is [Registered Agent Name] and the business address of the registered agent is [Registered Agent Address]. The Manager may, from time to time, change the registered agent or the registered office through appropriate filings with the Secretary of State of [State of Org]. In the event the registered agent ceases to act as such for any reason or the registered office shall change, the Manager shall promptly designate a replacement registered agent or file a notice of change of address as the case may be. 

1.6.  Term. The Company shall continue until it is dissolved in accordance with either the provisions of this Operating Agreement or the Act.

1.7.
Purpose. The Company may engage in any lawful activities as may be determined in the sole and absolute discretion of the Manager.

ARTICLE II

CONTRIBUTIONS

2.1.  Initial Contributions and Authorized Units.  The initial capital contributions to the Company by the Member shall be $100.00 and as further set forth in the Company’s accounting records.  The limited liability company membership interests of the Company shall be divided into units (“Units”) having such rights described herein.  The number of Units which the Company has authority to issue shall be 100 and all such authorized Units are hereby issued to the Member in exchange for the Member’s initial capital contributions.  The Units shall be un-certificated and Membership shall be evidenced by this Operating Agreement, unless any interest is transferred.  The ownership by a member of Units shall entitle such member to allocations of profit and loss and other items and distributions hereunder.  The Member may, but shall not be required to, make additional capital contributions.

2.2.   Loans; Additional Capital Contributions.  In the event the capital needs of the Company exceed the capital contributions provided by Section 2.1, the Member may, but shall not be required to, loan or contribute additional monies to the Company in amounts and on terms and conditions to be agreed upon by the Company and the Member. 

2.3.  Interest on and Return of Capital Contribution. The Member shall not be entitled to interest on any capital contribution, or to a return of any capital contribution, except as specifically provided for herein. 

ARTICLE III

PROFIT AND LOSS

The Membership Interest of the Member in the profits and losses of Company shall be one hundred percent (100%).

ARTICLE IV

DISTRIBUTIONS

Cash distributions shall be made in such amounts and at such times as may be determined by the Manager.
ARTICLE V

RIGHTS AND DUTIES OF MEMBER AND MANAGING PERSONS

5.1.  Management Rights. The Company shall be manager managed, and the Manager who need not be a Member of the Company. The initial Manager shall be [Manager Name], who shall remain as Manager until such Manager’s resignation or withdrawal of the Member in accordance with the Operating Agreement thereof.  In the event of such resignation or removal, a successor Manager or Managers shall be appointed by the Member.  
The Manager shall be the Company’s agent and shall have authority to take all actions on the Company’s behalf. Notwithstanding the foregoing, all actions taken by the Manager shall be consistent with any instructions given by the Member.

5.2.  Liability of Member and Officers. The Manager and officers, if any, of the Company (“Managing Persons”) and Member shall not be liable as such for the Company’s liabilities, debts or obligations. 

5.3.  Indemnification. The Company shall indemnify any Managing Person or the Member for all costs, losses, liabilities and damages paid by the Managing Person in connection with the Company’s business, to the fullest extent provided or allowed by [State of Org] law.

5.4.  No Fiduciary Duties. The Managing Person may engage in and possess interests in other business ventures of any and every type or description, independently or with others. Neither the Company nor Member shall have any right, title, or interest in or to such independent ventures of the Managing Person. The Managing Person may compete with the Company through any such independent venture without liability to the Company for so doing.
Notwithstanding the fiduciary duty owed by the Managing Person to the Company or the Member, the Managing Person is under no obligation to present any investment opportunity to the Company even if such opportunity is of a character that if presented to the Company, could be taken by the Company for its own account.

5.5.  Time and Attention Devoted to Company.  A Managing Person shall devote as much of its time as is necessary to discharge its duties to the Company.  The Company acknowledges that it is not anticipated that such Managing Persons will be required to spend substantial time in so discharging their duties to the Company and that such Managing Persons may, therefore, spend substantially all of their business time on matters not related to the Company.    

5.6.  Separateness Covenants.  The Company shall at all times operate as a single purpose entity and, in order to preserve and ensure its separate and distinct limited liability company identity, the Company shall conduct its affairs in accordance with the following provisions (the “Separateness Requirements”):

a. It shall establish and maintain an office through which its business shall be conducted separate and apart from those of any Affiliate(s) or, if it shares office space with any Affiliate(s), it shall allocate fairly and reasonably any overhead and expense for shared office space.

b. It will not enter into any contract or agreement with any of its Affiliates, except upon terms and conditions that are commercially reasonable and substantially similar to those that would be available on an arms-length basis with unrelated third parties.

c. It has done or caused to be done and will do all things necessary to observe organizational formalities and preserve its existence, and it will not amend, modify, or otherwise change its Certificate of Formation and/or Operating Agreement without the prior written consent of any Member who is benefitted by such provision.

d. It will maintain all of its books, records, financial statements, and bank accounts separate from those of its Affiliates.

e. It will be, and at all times will hold itself out to the public as, a legal entity separate and distinct from any other entity (including any Affiliate), shall correct any known misunderstanding regarding its status as a separate entity, shall conduct and operate its business in its own name, and shall not identify itself or any of its Affiliates as a division or part of the other.

f. The Company shall not seek or permit the dissolution, winding up, liquidation, consolidation, or merger, in whole or in part, of the Company, or acquire by purchase or otherwise all or substantially all the business or assets of, or any stock or other evidence of beneficial ownership of, any other Person.

g. It will not commingle its funds and other assets with those of any Affiliate or other Person.

h. It has and will maintain its assets in such a manner that it will not be costly or difficult to segregate, ascertain, or identify its individual asset or assets, as the case may be, from those of any Affiliate or other Person.

i. It shall not pledge its assets and does not and will not hold itself out to be responsible for the debts or obligations of any other Person.

j. It shall pay any liabilities out of its own funds, including salaries of any employees.

k. It shall maintain a sufficient number of employees in light of its contemplated business operations.

l. It shall not guarantee or become obligated for the debts of any other Person without the vote of the Member.

ARTICLE VI

BANKING

All revenues of the Company shall be deposited regularly in the Company savings and checking accounts at such financial institutions as shall be selected by the Manager. 

ARTICLE VII

ACCOUNTING AND RECORDS

The Company shall maintain, at its principal place of business or such other place as the Member may choose, the following:

a. a current list of the full name and last-known business, residence, or mailing address of the Member, Manager and officers, if any, of the Company, both past and present;
b. a copy of the Certificate of Formation and all amendments thereto, executed copies of any delegation of management powers to officers of the Company, if any, and executed copies of any powers of attorney pursuant to which any amendment to the Operating Agreement has been executed; 
c. copies of the Company’s federal, state, and local income tax returns and reports, if any, for the three most recent years; 
d. copies of any currently effective written Operating Agreements, copies of any writings permitted or required under the Act, and copies of any financial statements of the Company for the three most recent years; 
e. minutes of any member meetings;
f. a statement prepared and certified as accurate by the Manager which describes: 

(i)
the times at which or events on the happening of which any additional contributions agreed to be made by each member are to be made;



(ii) 
any written consents obtained from the Member pursuant to the Act.

ARTICLE VIII

MEMBERSHIP RIGHTS IN EVENT OF BANKRUPTCY
If the Member files for an action of bankruptcy, its Membership Interest shall be automatically transferred to Amir Baluch (“Alternative Member”), which shall vote on all acts as required by this Operating Agreement without further actions; provided, however, the Alternative Member shall not become the Manager by effect of this Section but shall be indemnified by the Company to the same extent as the Manager.

ARTICLE IX

TRANSFER OF MEMBERSHIP INTEREST AND ADDITIONAL MEMBERS

9.1.  Transfer of Entire Membership Interest.  The Member may sell, hypothecate, pledge, assign or otherwise voluntarily, transfer all of its Membership Interest or Membership Rights in the Company to any other person. In the event the Member transfers its entire Membership Interest, the transferee(s) shall become a member without any further action, unless the Manager, Member and transferee all agree otherwise.

9.2.  Admission of Additional Members.  Prior to the admission of any other member to the Company, including but not limited to the addition of a member as the result of a transfer by the Member of only a part of its Membership Interest, an amended Operating Agreement shall have been negotiated between such members to become effective upon their admission to the Company.

ARTICLE X

WITHDRAWAL OF MEMBER OR MANAGER

The Member shall have the power to withdraw from the Company at any time by assignment of its interest or liquidation of the Company; or at any time when more than one member exists.  The Manager and officers, if any, have the power to resign at any time or be removed as the Manager by the Member. 

ARTICLE XI

DISSOLUTION AND TERMINATION

11.1.  Events of Dissolution. The Company shall dissolve upon the occurrence of any of the following events:


(a) 
By the Member’s written statement of dissolution; or


(b) 
By the entry of a decree of judicial dissolution pursuant to the Act.

11.2.  Winding Up, Liquidation and Distribution of Assets. 

(a)
Upon dissolution, an accounting shall be made by the Company’s independent accountants of the accounts of the Company and of the Company’s assets, liabilities and operations, from the date of the last previous accounting until the date of dissolution. The Manager shall immediately proceed to wind up the affairs of the Company.

(b) 
If the Company is dissolved and its affairs are to be wound up, the Manager shall (i) sell or otherwise liquidate all of the Company’s assets as promptly as practicable (except to the extent the Member determines to receive any assets in kind), (ii) discharge all liabilities of the Company (other than liabilities to the Member), including all costs relating to the dissolution, winding up, and liquidation and distribution of assets, (iii) establish such reserves as reasonably may be necessary to provide for contingent liabilities of the Company, (iv) discharge any liabilities of the Company to the Member other than on account of its interest in Company capital or profits, and (v) distribute the remaining assets to the Member: 

(c) 
Upon completion of the winding up, liquidation and distribution of the assets, the Company shall be deemed terminated. 

(d) 
The Manager shall comply with any applicable requirements of applicable law pertaining to the winding up of the affairs of the Company and the final distribution of its assets. 

11.3.  Articles of Dissolution. When all debts, liabilities and obligations have been paid and discharged or adequate provision has been made therefor and all of the remaining Company Property and assets have been distributed to the Member, articles of dissolution shall be executed and acknowledged by the Member, which articles shall set forth the information required by the Act.

11.4.  Filing of Articles of Dissolution. 


(a)
 Such articles of dissolution shall be delivered to the [State of Org] Secretary of State. 

(b) 
Upon the filing of the articles of dissolution, the existence of the Company shall cease, except for the purpose of suits, other proceedings and appropriate action as provided in the Act. The Member shall thereafter be a trustee for creditors of the Company and as such shall have authority to distribute any Company Property discovered after dissolution, convey real estate, and take such other action as may be necessary on behalf of and in the name of the Company.

11.5.  Responsibility. Upon dissolution, the Member shall look solely to the assets of the Company for the return of its Capital Contribution. The winding up of the affairs of the Company and the distribution of its assets shall be conducted by the Manager who is hereby authorized to take all actions necessary to accomplish such distribution, including, without limitation, selling any Company assets it deems necessary or appropriate to sell. 

ARTICLE XII

MISCELLANEOUS PROVISIONS

12.1.  Inurement. This Operating Agreement shall be binding upon, and inure to the benefit of, all parties hereto, their personal and legal representatives, guardians, successors, and assigns to the extent, but only to the extent, that assignment is provided for in accordance with, and permitted by, the provisions of this Operating Agreement.

12.2.  Gender and Headings. Throughout this Operating Agreement, where such meanings would be appropriate: (a) the masculine gender shall be deemed to include the feminine and the neuter and vice versa, and (b) the singular shall be deemed to include the plural and vice versa. The headings herein are inserted only as a matter of convenience and reference, and in no way define or describe the scope of the Operating Agreement or the intent of any provisions thereof. 

12.3.  Severability. Nothing contained in this Operating Agreement shall be construed as requiring the commission of any act contrary to law. In the event there is any conflict between any provision of this Operating Agreement and any statute, law, ordinance or regulation contrary to which the Member or the Company have no legal right to contract, the latter shall prevail, but in such event the provisions of this Operating Agreement thus affected shall be curtailed and limited only to the extent necessary to conform with said requirement of law. In the event that any part, article, section, paragraph or clause of this Operating Agreement shall be held to be indefinite, invalid, or otherwise unenforceable, the entire Operating Agreement shall not fail on account thereof, and the balance of the Operating Agreement shall continue in full force and effect. Furthermore, in lieu of each illegal, invalid or unenforceable provision there shall be added automatically as part of this Operating Agreement a provision as similar in terms to such illegal, invalid or unenforceable provision as may be possible and be legal, valid and enforceable.  
12.4.  Membership Interest. The Member hereby covenants, acknowledges and agrees that the Membership Interest in the Company shall for all purposes be deemed personalty and shall not be deemed realty or any interest in the assets or Company Property owned by the Company.

12.5.  Not For Benefit of Creditors. The provisions of this Operating Agreement are intended only for the regulation of relations between the Member and the Company. This Operating Agreement is not intended for the benefit of creditors and does not grant any rights to or confer any benefits on creditors or any other person who is not a Member of the Company.

12.6.  Governing Law. It is the intent of the parties hereto that all questions with respect to the construction of this Operating Agreement and the rights, duties, obligations and liabilities of the parties shall be determined in accordance with the applicable provisions of the laws of the State of [State of Org], without regard to any conflict of law principles.

[Signature Page Follows]

IN WITNESS WHEREOF, the parties have hereunto set their hands and acknowledged this Operating Agreement and do hereby certify that the foregoing Operating Agreement constitutes the Operating Agreement of [Company Name,] LLC, a [State of Org] limited liability company, adopted by the Member and Manager of the Company and effective as of the 16th day of August, 2016. 







MANAGER:







[Manager Name],







___________________________

MEMBER:







[Member Name],







___________________________
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