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THIS Limited Liability Company  Agreement  (Agreement) is made as  of ___________________ (the Effective Date) by and between the Members whose names and interests are set forth in Appendix A attached hereto and made a part hereof.


WHEREAS, the Members desire to enter into this Agreement to set forth their agreement as to the regulation and management of the affairs of ______________________________ LLC, a Maine limited liability company (Company).

NOW THEREFORE, it is mutually agreed that:

ARTICLE ONE: ORGANIZATIONAL MATTERS

Section 1.01	Company Formation

The Members hereby agree to enter into this Agreement in accordance with the provisions of the Maine Limited Liability Company Act (31 M.R.S.A. § 1501 et seq.), as amended from time to time, (or any corresponding provisions of any successor statute) (Act). The Members hereby declare the following to be the Limited Liability Company Agreement of the Company. The Members hereby authorize and direct ___________________________ as authorized person to take all actions to form the Company (including, without limitation, the filing of the Certificate of Formation).

Section 1.02	Company’s Name and Office

	The Company’s name is _____________________________ , LLC. The principal office where the Company maintains its records is located at______________________________, Maine 040__ . 

Section 1.03	Company’s Purpose

The Company’s purpose is to ___________________________________, and all activities necessary or incidental to that purpose. The Company has all the powers necessary or convenient to carry out its purposes, including the powers granted by the Act.

Section 1.04	Registered Agent and Registered Office
 
	The Company’s initial Registered Agent is ______________________ and its designated office shall be located at _____________________________, Maine _____.

Section 1.05	Company’s Term

The Company’s duration is perpetual. The Company began on the date the Certificate of Formation was filed with the Maine Secretary of State and will continue until terminated or dissolved as provided in this Agreement.
ARTICLE TWO:  MEMBERS

Section 2.01	Members’ Interests in the Company
The Members’ ownership of the Company are represented by Interests. The Members shall   maintain a schedule of all Members and the percentage and type of Interests held by them (Schedule of Members). The Members shall update the Schedule of Members upon the issuance or transfer of any Interests to any new or existing Member. The Schedule of Members as of the execution of this Agreement is attached as Schedule A. The Members hereby agree that at no time shall this Company have more than one hundred Members as defined by Code Section 6221(b).

Section 2.02	Limited Liability

The liability of a Member in his or her capacity as Member shall be limited to the amount of the Capital Contribution specified herein.

Section 2.03	Voting Power

The voting power of each Member shall be proportionate to such Member’s Interest.

Section 2.04	Other Interests of Members

Any Member may engage in or possess an interest in other business ventures that do not directly compete with the Company. Business activities that are considered to compete with the Company are ___________________________________________________________________.

Section 2.05	Fiduciary Duties
Each Member shall devote to the affairs of the Company such time as may be reasonably necessary to carry out his or her obligations hereunder. Each Member shall perform his or her duties as a Member in good faith, in a manner he or she reasonably believes to be in the best interests of the Company, and with such care as an ordinarily prudent person in a  like position would use under similar circumstances. A Member who so performs his or her duties shall not have any liability by reason of being, or having been, a Member of the Company. Each of the Members and the Company recognizes, acknowledges and agrees that the duties and obligations of each Member to the Members and the Company are only as expressly set forth in this Agreement.

Section 2.06     Voting; Disputed Matters
The affirmative vote in person or by proxy or the written consent of the Members who collectively own a majority interest of the Company’s Membership Interests shall be the act of the Members for all purposes, unless a greater or different vote is specifically required under this Agreement. Unless otherwise specified in this Agreement, no action shall be permitted by the Members without a vote of the majority interest of the Company’s Members.
In the event of a deadlock or dispute arising between or among the Members relating to this Agreement or the Company’s affairs, the Members will use all reasonable efforts to resolve the dispute on an amicable basis. If the dispute is not resolved on that basis within sixty (60) days after a Member first brings the dispute to the attention of the other Members, any Member may serve on the others a written demand for mediation of the dispute. Thereafter, the dispute shall be mediated before a single mediator selected by mutual agreement of the Members. Any such mediation shall occur in Portland, Maine, or such other location as is mutually acceptable to the Members. If no agreement between the Members can be reached through mediation, any Member may institute an action at law or in equity in any court.

Section 2.07     Admission of New Members

Except upon the prior consent of Members, the Company shall not (a) admit any Additional Members nor (b) reserve for issuance, authorize the issuance of, agree to issue or issue (i) any additional Membership Interests, (ii) any security or debt convertible into or exchangeable for Membership Interests or (iii) any options, warrants or rights to acquire Membership Interests. If the Company does issue additional Membership Interests or any such other security, option, warrant or right in a manner consistent with this Article Two, the person so acquiring same shall agree in writing, as a condition precedent to the issuance to him, her or it of such Membership Interest, to be bound by all provisions of this Agreement.

ARTICLE THREE:   AUTHORITY

Section 3.01     Authority; Decisions Making; Third Parties

Subject to the limitations in this Agreement and any non-waivable provisions of applicable law, the Members shall have full and exclusive power and authority to manage the Company’s Business and act on the Company’s behalf in dealings with third parties, including without limitation the power and authority to purchase, sell, mortgage, lease and dispose of real, personal and intangible property, hire employees, contract with third parties, including affiliates, borrow money and pledge the assets of the Company. Each Member has full authority to act on the Company’s behalf and need not seek the approval of any other Member.

No person dealing with a Member need inquire regarding the Member’s authority to bind the Company, and any person dealing with the Company may rely (without duty of further inquiry) upon a certificate signed by any Member as to the identity and authority of any Member and any other matter whatsoever involving the Company or any Member. The act of a Member, within the ordinary course of business, binds the Company unless the acting Member has no authority to act for the Company in a particular matter and the person with whom the Member  is dealing has knowledge of the fact that the Member has no such authority.

Section 3.02     Delegation of Authority of Members; Officers

The Members may elect officers, with such titles as they determine appropriate, to whom they  may delegate such rights, duties and responsibilities as they shall from time to time determine. Such delegation shall not relieve the Members of their responsibility for managing the Company  or affect their ability to bind the Company in dealing with third parties. The officers may, but need not, be Members of the Company. The Members shall have the right to elect any successor or additional officer or remove any officer. An officer shall hold office until a new election is held, unless the officer resigns or is removed.

Section 3.03      Limitation on Authority of Members and Officers

The Members and Officers may not take the following actions without the prior unanimous vote of the Members:
amend or otherwise alter this Agreement; amend or otherwise alter the Company’s Certificate of Formation; file, amend or cancel a Statement of Authority for the Company; change the tax classification of the Company; or
knowingly do any act in contravention of this Agreement.
The Members and Officers may take the following actions with a Majority vote of the Members, unless otherwise specified in this Agreement:

· cause or permit the Company to engage in any activity that is not consistent with the purposes of the Company as set forth in this Agreement;
· enter into any transaction with a Member or person related to a Member, including a compensation arrangement;
· cause the Company to incur any obligation or make any capital expenditure in any single transaction or series of related transactions, or incur indebtedness in excess of $5,000; or
· approve a merger, consolidation or conversion of the Company.

ARTICLE FOUR: CAPITAL CONTRIBUTIONS

Section 4.01	Initial Capital Contributions

Each person listed on Schedule A hereof has contributed the amount of capital set forth  opposite his name and shall be admitted as a Member when the Member submits an executed counterpart of this Agreement to the Company.

Section 4.02	Return of Capital Contributions

Except as otherwise provided in this Agreement, each Member shall look solely to the assets of the Company for the return of his or her Capital Contribution and shall have no right or power to demand or receive property other than cash from the Company. Except as may be provided in this Agreement, no Member shall have priority over any other Member as to the return of such Member's Capital Contribution, distributions, or allocations.

Section 4.03	Right to Withdrawals and Distributions

Except as may be provided in this Agreement, a Member shall not be entitled to withdraw any part of his or her Capital Contribution, and no Member shall be entitled to receive any distribution from the Company, except as provided in this Agreement.

Section 4.04     	Additional Capital Contributions

The Members may make voluntary Capital Contributions to the Company. The Members, by majority vote, may require additional Capital Contributions to be made in proportion to Member’s Interests.

Section 4.05	Additional Loans

The Members may make voluntary loans to the Company. The Members have no authority to require any Member to make a loan to the Company.

Section 4.06     	No Implied Compensation Right

No Member shall receive any interest, salary, or drawing with respect to his Capital Contributions or his or her Capital Account or for services rendered on behalf of the Company or otherwise in his capacity as Member, except as otherwise provided in this Agreement.


ARTICLE FIVE: CAPITAL ACCOUNTS

[bookmark: _bookmark2]Section 5.01	Establishing and Maintaining Capital Accounts

A Capital Account shall be established for each Member and will be maintained at all times during the Company’s existence in compliance with the Code. Each Member’s Capital Account shall be created with an initial credit equal to the fair market value of the property contributed by the Member in exchange for the Member’s interest in the amount described on the Schedule A.

Section 5.02	Revaluation Adjustment

The Members’ Capital Accounts shall be adjusted to reflect any revaluation of Company property (including intangible assets such as goodwill).

Section 5.03	Assignment of Capital Account

Except as otherwise required by the Code, if any Interest is assigned or treated as having been  assigned under this Agreement, the Assignee will be treated as having made all of the Capital Contributions and as having received all of the distributions of the Assignor. The Assignee will succeed to the Capital Account of the Assignor to the extent that it relates to the assigned Interest. If the assignment of Interest causes a termination of the Company under Code Section 708(b)(1)(B), the Capital Account that carries over to the Assignee will be adjusted according to Treasury Regulation Section 1.704-1(b)(2)(iv)(e).

Section 5.04	Treatment of Loans from Members

Loans by any Member to the Company are not Capital Contributions and do not affect the maintenance of the Member’s Capital Account.

[bookmark: _bookmark3]ARTICLE SIX: TAX ALLOCATIONS

Section 6.01	Allocating Net Profits
After making the Special Allocations set forth below, net profits for any fiscal year shall be allocated among the Members according to their Membership Interest percentage.

Section 6.02	Allocating Net Losses
After making the Special Allocations set forth below, the Company shall allocate all net losses among the Members as follows:

(a) First Allocation of Net Losses
First, pro rata in proportion to their respective Capital Account balances as of the end of such fiscal year, and

(b) Second Allocation of Net Losses
Thereafter, to the Members in proportion to their Interests.

Section 6.03	Special Allocations
Notwithstanding the provisions of Section 6.01 and 6.02 above, the following allocations of Profits, Losses and items thereof shall be made in the following order of priority:

(a) Items of income or gain for any taxable period shall be allocated to the Members in the manner and to the minimum extent required by the minimum gain chargeback provisions of Treasury Regulation Section 1.704-2(f) and Treasury Regulation Section 1.704-2(i)(4).

(b) All nonrecourse deductions (as defined in Treasury Regulation Section 1.704-2(b)(1)) of the Company for any year shall be allocated to the Members in accordance with their respective Percentage Interests; provided, however, that nonrecourse deductions attributable to partner nonrecourse debt (as defined in Treasury Regulation Section 1.704- 2(b)(4)) shall be allocated to the Members in accordance with the provisions of Treasury Regulation Section 1.704-2(i)(1).

(c) Items of income or gain for any taxable period shall be allocated to the Members in the  manner and to the extent required by the qualified income offset provisions of Treasury Regulation Section 1.704-1(b)(2)(ii)(d).

(d) In no event shall Losses of the Company be allocated to a Member if such allocation would cause or increase a negative balance in such Member’s Adjusted Capital Account (determined for purposes of this Section 6.03(d) only, by increasing the Member’s Adjusted Capital Account balance by the amount the Member is obligated to restore to the Company pursuant to Treasury Regulation Section 1.704-1(b)(2)(ii)(c)).

(e) The regulatory allocations are intended to comply with certain requirements of Regulation § 1.704-1 and Regulation § 1.704-2.  Notwithstanding any other provision of this Article Six (other than the regulatory allocations), the regulatory allocations shall be taken into account in allocating Net Income, Net Loss and other items of income, gain, loss  and deduction among the Members so that, to the extent possible, the net amount of the allocations of Net Income, Net Loss and other items and the regulatory allocations to the Members shall be equal to the net amount that would have been allocated to them if the regulatory allocations had not occurred. Allocation shall be made pursuant to this Section for the purpose of minimizing any distortions of the sharing of economic returns that might otherwise result from the application of the regulatory allocations. For purposes of this provision, the Members intend that the sharing of economic returns from the Company be consistent with their Percentage Interests. Accordingly, such offsetting allocations shall be made so as to achieve the intent of the Members that the Capital Account of each Member shall, at any relevant date, equal the amount such Member would receive under Article Seven if the Company’s assets were sold for their Gross Asset Value on such date and the proceeds of such sale were distributed pursuant to such Article on such date (with each partner's Capital Account being increased for such computation by such Member’s share of minimum gain and partner nonrecourse minimum gain as of such date).

Section 6.04	Loss Limitation

No losses will be allocated to a Member under Section 6.02 that would cause the Member to have an Adjusted Capital Account Balance below zero at the end of any fiscal year.

Section 6.05	Other Allocation Rules
(a) For purposes of determining the Profits, Losses, or any other items allocable to any period, Profits, Losses, and any such other items shall be determined on a daily, monthly, or other basis, as determined by the Members using any permissible method under Code  Section 706 and the Regulations thereunder.

(b) The Members are aware of the income tax consequences of the allocations made by this Article VI and hereby agree to be bound by the provisions of this Article VI in reporting their shares of Company income and loss for income tax purposes.

(c) For purposes of determining an Interest Holder’s proportionate share of the excess nonrecourse liabilities of the Company within the meaning of Regulations Section 1.752- 3(a)(3), the Members’ interests in Company profits are in proportion to their Transferable Interests.

Section 6.06	Allocations for Tax Purposes Only: Code Section 704(c)

The Members may select any of the methods permitted under Regulation Section 1.704-3 to allocate items as to section 704(c) property as such term is defined therein.

[bookmark: _bookmark5]ARTICLE SEVEN:  DISTRIBUTIONS

Section 7.01	Payments for Service

The Members may cause the Company to make payments to Members and their Affiliates compensating them for services provided to the Company and reimbursing them for expenses  incurred while providing services to the Company (in addition to any amounts directly or indirectly distributable to such Members pursuant to the other provisions of this Article Seven).

[bookmark: _bookmark6]Section 7.02	Cash Distributions
The Members may distribute any Distributable Cash in amounts and at times as they determine  by Majority Vote to be appropriate. All distributions shall be made as follows:  First, to the Member with the highest amount of capital contribution that has not yet been returned by distribution until each Member has an equal amount of capital contribution that has not yet been returned by distribution; The balance, pro rata, in accordance with the Members’ Interests.

Section 7.03	Advances on Distributions

The Members may designate any distribution of cash made pursuant to Section 7.02 before the close of any fiscal year of the Company as a non-interest-bearing advance to the distributees against their shares of the Company’s Profit and specially allocated gross income items pursuant to Article Six for such fiscal year. If the distributions so designated as advances  made to any Member for any fiscal year exceed such Member’s share of the Profit and specially allocated gross income items pursuant to Article Six for such fiscal year, such Member shall promptly return the excess portion of such advances to the Company upon a Majority Vote of Members. To the extent that a Member is not required to return the advances made to him or her for any fiscal year, such Member shall be treated as having received such advances as part of his or her share of the distributions he or she would otherwise have been entitled to receive for such fiscal year (as of, or after, its close) pursuant  to Section 7.02.
[bookmark: _bookmark7]Section 7.04	Tax Distributions

Subject to Section 3.03, the Company shall use reasonable efforts to make distributions to the Members at such times and in such amounts and proportions as are necessary for the distributions made with respect to their Interest (including to predecessor holders) for all fiscal years and other accounting periods to equal their respective tax liabilities as of the time of determination. Any distribution to a Member pursuant to this Section 7.04 shall offset an equal amount of distributions that would otherwise thereafter be made to such Member pursuant to Section 7.02.

Section 7.05	Distributions in Kind

The Members may from time to time make in-kind distributions of Company assets, including, without limitation, of securities held by the Company. Any asset to be distributed in kind shall be distributed to the Members pursuant to Section 7.02 as if it were an amount of cash from  the proceeds of the sale of such asset equal to the fair market value of such asset as determined by a Majority Vote of the Members. For purposes of determining Profit and Loss and applying the provisions of Article Six, any asset that is to be distributed in-kind shall be treated as having then been sold by the Company for its fair market value as so determined (provided that, solely for such purposes, the fair market value of any asset distributed subject to a nonrecourse indebtedness shall not be less than the amount of such indebtedness). Each Member who receives an interest in any asset distributed hereunder shall hold his or her interest in such asset as a tenant-in-common with any other Members who receive an interest in such asset.


ARTICLE EIGHT:  MEMBER MEETINGS AND NOTICES

Section 8.01     	Member Meetings

The Members may designate when and where they meet. Member meetings may be held at  the Company’s principal office or any other place the Members determine from time to time. 

Section 8.02 	Meeting Notice

The Members shall deliver notice to each Member of record entitled to vote at the meeting at the address in the Company records at least two, but no more than 30 days, before the meeting date. The notice must state the date, time, and place of any meeting of the Members and a description of the meeting’s purpose.

Section 8.03	Action by Written Consent

Any action required or permitted to be taken at a meeting of the Members may be taken without a meeting if the action is taken by all the Members entitled to vote on the action. The action must be evidenced by one or more written consents describing the action taken.     These consents, in the aggregate, must be signed by all of the Members entitled to vote on  the action and delivered to the Company to be included in the minutes. This consent has the  same force and effect as a vote at a meeting with a quorum present.

Section 8.04	Quorum for Meetings

For any meeting of the Members, a quorum requires the presence of Members holding at least two-thirds of the Interests entitled to vote at the meeting. Any time the Members are conducting business at a meeting of the Members, a quorum of the Members must be present. If a quorum is not present at any meeting of the Members, the Members present at  the meeting may adjourn the meeting, without notice other than announcement at the meeting, until a quorum is present.

ARTICLE NINE:  BOOKS, RECORDS, TAX YEAR

Section 9.01	Books and Records

The Members shall establish and maintain books and records of the Company in compliance with the Act. Further, the Members of the Company shall have access to the books and records as provided under the Act.

Section 9.02	Taxable Year

The Company shall adopt the Calendar Year for Federal income tax purposes and financial  reporting purposes.

Section 9.03	Financial Reports

Within a reasonable time after each Taxable Year ends, the Members shall provide the information required to prepare and file individual tax returns to all Members. The Members  shall prepare these financial statements at the Company’s expense.

Section 9.04	Bank Accounts and Company Funds

The Members shall deposit all cash receipts in the Company’s depository accounts. All accounts used by or on behalf of the Company are the Company’s property, and will be received, held, and disbursed by the Members for the purposes specified in this Agreement.         The Members may not commingle Company funds with any other funds.

Section 9.05	Tax Matters

(a) Tax Classification

The Members intend to establish an entity that is subject to federal and state income  taxation as a partnership under Subchapter K of the Code. Unless the Members elect not to  be treated as a partnership for federal income tax purposes, the Company Representative  shall prepare and file any forms necessary or appropriate to classify the Company as a partnership for tax purposes under the laws of any jurisdiction in which the Company transacts business.  Any decision to change the tax classification of the Company from partnership to a corporation requires unanimous approval of the Members.

(b) Company Representative 

_______________________________ is designated to serve as the Company Representative. If _______________________________    is or becomes unwilling or unable to serve for any reason, the Members shall elect one among them who is eligible to serve as the Company’s “tax matters partner” as defined in Code Section 6231(a)(7) and any comparable provision of state or local tax law, as in effect  for taxable years beginning before December 31, 2017, and as the “partnership representative” as defined in Code Section 6223(a), as in effect for taxable years beginning  after December 31, 2017, and the Treasury Regulations thereunder, to be the Company Representative. The Company Representative’s rights and obligations create a fiduciary duty on the part of the Company Representative to act in the best interest of the Company and  its Members.

1. The Company Representative shall take such actions as are required to be designated to the tax matters partner or partnership representative, as applicable, under applicable Treasury Regulations. The Company Representative shall represent  the Company in connection with all examinations of the Company’s tax returns by tax authorities, including administrative and judicial proceedings to contest any proposed adjustments. Furthermore, the Company Representative shall have the  rights, power and authority to make, and shall be subject to all of the obligations for    the making of, any elections and the decision to initiate any administrative and  judicial proceedings involving the Company under the partnership audit provisions of the Budget Act that are in effect for any relevant Company taxable year, including (i) an Internal Revenue Service examination of the Company, (ii) a request for administrative adjustment filed by the Company, (iii) the filing of a petition for readjustment (including choice of judicial forum) with respect to a final notice of  partnership adjustment, (iv) the appeal of an adverse judicial decision, (v) the compromise, settlement or dismissal of any such proceedings on such terms as the   Company Representative, in consultation with the Company’s tax advisors, deems    appropriate, taking into account the collective interests of the Members and former  Members affected thereby, (vi) if the Company is eligible, electing out of the New Audit Rules under Code Section 6221(b), and (vii) the making of an election under    Code Section 6226(a). Each Member agrees to be bound by the decisions and elections made by the Company Representative under the New Audit Rules. Subject     to this Section, the Company Representative has the exclusive right to conduct proceedings relating to Company tax and to determine whether the Company (either on its own behalf or on behalf of the Members) will contest or continue to contest any tax deficiencies assessed, or proposed to be assessed, by any taxing authority.    The Company Representative shall keep the Members informed on a timely basis of  all material developments with respect to any such proceeding and shall take commercially reasonable measures to inform the Members of any material decision  or actions it takes in its capacity as Company Representative.

2. Each Member shall cooperate with the Company Representative and do, or refrain   from doing, all things reasonably requested by the Company Representative with respect to the conduct of any Company tax proceeding. Each Member (other than    the Company Representative) waives any right that such Member has to participate  in administrative or judicial proceedings relating to the determination of partnership   items at the partnership level under Code Section 6224 or similar provisions in other   tax jurisdictions where such proceedings are being conducted by the Company Representative. Each Member that is a pass-thru partner (as defined in Code Section 6231(a)(9)) shall cause such waiver to be binding on all persons owning an interest  in the Company through such Member.

3. The Company Representative may not bind any other Member to a settlement   agreement relating to tax without obtaining the written concurrence of such Member.

4. Any deficiency for tax imposed on a Member (including penalties, additions to tax or  interest imposed with respect to such tax) shall be paid by such Member and, if paid  or required to be paid by the Company, is recoverable from such Member.

5. The Members hereby consent in advance to any amendments to this Section that the Company Representative, in consultation with the Company’s tax advisors, determines are reasonably necessary and appropriate to address additional guidance provided by the Internal Revenue Service relating to the New Audit Rules, or to take into account subsequently enacted amendments to the New Audit Rules, or that the Company Representative otherwise determines are in the best interest of the Company and the Members in complying with the New Audit Rules.
6. The Company Representative shall make the election provided in Code Section 6221(b)(1) to opt out of the Company’s inclusion under the New Audit Rules for each taxable year for which the Company is eligible to make such election. The Company Representative is authorized to make the disclosure required under Code Section 6221(b)(D)(ii) and the Members hereby agree to provide their names and  taxpayer identification numbers to the Company Representative for this purpose.

7. In the case of any Member that is taxable as an “S corporation” (as defined in Code Section 1361(a)(1)), such Member also agrees to provide the Company Representative with the name and taxpayer identification number of each person with respect to whom such Member is required to furnish a statement under Code  Section 6037(b) for the taxable year of such Member ending with or within the Company’s taxable year for which the election out under Code Section 6221(b)(1) is made.

(c) Member Tax Liabilities

Each Member and former Member hereby agrees to be liable for and to pay its proportionate share (as determined by the Company Representative) of any tax imposed on the Company attributable to any taxable year (or portion thereof) of the Company for  which such person was a Member.

[bookmark: _bookmark8]ARTICLE TEN: TRANSFER OF INTERESTS

Section 10.01	Transferability of Interests

No Member may Transfer all or any part of its Interest unless such Transfer is made in accordance with the conditions set forth in Section 11.02 below. If a Member Transfers or attempts to Transfer all or any part of its Interest in violation of this Agreement, such Transfer    shall be null and void and of no force or effect whatsoever, and the parties engaging or attempting to engage in such Transfer shall be liable to indemnify and hold harmless the Company and the other Members from all cost, liability, and damage that any of such indemnified Members may incur (including, without limitation, incremental tax liabilities, attorneys’ fees, and expenses) as a result of such Transfer or attempted Transfer and efforts  to enforce the indemnity granted hereby.

[bookmark: _bookmark9]Section 10.02	Conditions to Transfer

The following restrictions shall apply to all transfers of Membership Interest:

1. Any purported Transfer of Interest by a Member must have the prior unanimous approval of the Members, except that each Member may Transfer all or any portion of  the Transferring Member’s Interest to another Member without the prior approval of  the other Members; and
2. Each Member has first right of refusal to purchase the Membership Interest of another  Member before the transferring Member may transfer such interest to a third party; and
3. No Member may Transfer Membership Interest under any terms and to any party that  would make the Company ineligible to elect out of the New Audit Rules under Code Section 6221(b).

Section 10.03	Transferee Treated as an Assignee until Admitted as an Additional  Member

A person who acquires a Membership Interest but who is not admitted as a substituted Member pursuant to Section 10.04 hereof shall be entitled only to the Economic Interest  associated with such Interest in accordance with this Agreement. Such Person shall have no right to any information or accounting of the affairs of the Company, shall not be entitled to inspect the books or records of the Company, and shall not have any of the rights of a Member under the Act or this Agreement, unless such Person is admitted as a  Member under Section 10.04.

[bookmark: _bookmark10]Section 10.04	Requirements to Become an Additional Member

Subject to the other provisions of this Article Ten, a transferee of an Interest may be  admitted to the Company as a substituted Member only upon satisfaction of the conditions set forth in this Section 10.04:

(a) Approval by Members

Such admission is approved by the unanimous consent of Members, which consent  may be given or withheld in the sole and absolute discretion of each Member.

(b) Adoption of Agreement

The transferee of an Interest (other than, with respect to clauses (i) and (ii) below, a transferee that was a Member prior to the Transfer) shall, by written instrument in form and substance reasonably satisfactory to the other Members, (i) accept and adopt  the terms and provisions of this Agreement, including this Article Ten, and (ii) assume  the obligations of the transferor Member under this Agreement with respect to the transferred Interest.

(c) Authority

Except in the case of a Transfer involuntarily by operation of law, any entity transferee (other than a transferee that was a Member prior to the Transfer) shall deliver to the Company evidence of the authority of such Person to become a Member and to be bound by all of the terms and conditions of this Agreement, and the transferee and transferor shall each execute and deliver such other instruments as the Members reasonably deem necessary or appropriate to effect, and as a condition to, such Transfer, including amendments to the Certificate or any other instrument filed with the State of Maine or any other state or governmental authority.

Section 10.05	Disability of a Member

In the event of the disability of a Member, that Member’s Membership Interest shall be  automatically transferred to the remaining Member under this Agreement.


Section 10.06	Price of a Member’s Interest upon Death  or Withdrawal

The price to be paid to a Member upon his or her death, retirement, resignation or bankruptcy shall be the value of the Member's interest in the Company as that value is determined by the Members from time to time and as designated in writing and attached as Schedule "B" to this Agreement.  The member’s percentage of the value set forth in the attached Schedule "B" shall be the full purchase price for the Member's interest in the Company.  The Members shall set the value of the Company annually.  In the instance that the Members fail to fix the value for any year, the value to be used for purposes of determining the purchase price shall be the value set for the preceding year.  If the Members have not set the value for two (2) consecutive years, the value shall be determined by the Company’s accountant, applying generally accepted accounting and valuation principles.  The value as set forth on the attached Schedule "B" and as agreed upon from time to time by the Members or as established by the Company’s accountant shall be binding and conclusive on the Company and on each Member and their respective heirs, executors, administrators, successors and assigns for the purpose of this Agreement. 


ARTICLE ELEVEN: DISSOLUTION AND LIQUIDATION

Section 11.01	Dissolution Events

The Company will be dissolved if any of the following occurs:

· The unanimous vote of the Members to terminate the Company; or the entry of a decree of judicial dissolution under the Act.
· The dissociation of a Member or the transfer of a Membership Interest shall not cause the  dissolution of the Company.

Section 11.02	Winding Up; Liquidation; Distribution of Assets

Upon the Company’s dissolution, the Members shall take all necessary actions to wind up the Company’s affairs in an orderly manner. In furtherance of the winding up process, the Members shall, in accordance with Applicable Law, distribute or apply the Company’s assets as follows:

· Sell or otherwise liquidate all of the Company’s assets as promptly as practicable (except  to the extent the Members may decide to distribute any assets in kind);

· discharge or make reasonable provision for all liabilities of the Company, including liabilities to Members who are also creditors (other than liabilities to Members for distributions and the return of capital) and establish such reserves as may be reasonably  necessary to provide for contingent liabilities of the Company; and
· after discharging or making reasonable provision for all liabilities of the Company, distribute the remaining assets of the Company to the Members in accordance with the  positive balances in their Capital Accounts after taking into account all Capital Account adjustments for the taxable year of the dissolution.


Upon completion of the winding up process, the Members shall file a Certificate of  Cancellation with the Secretary of State of the State of Maine.


ARTICLE TWELVE: INDEMNIFICATION

Section 12.01	Indemnification Generally

To the fullest extent permitted by law, the Company shall indemnify, hold harmless and defend each of the Indemnified Parties from and against all claims, costs, expenses, losses, liabilities and damages (including amounts paid in satisfaction of judgments, in compromises and settlements, as fines and penalties and legal or other costs and reasonable expenses of investigating or defending against any claim or alleged claim) of any nature whatsoever, known or unknown, liquidated or unliquidated, that are incurred by any Indemnified Party or  its agents and arise out of, or in connection with, the affairs of the Company or any alternative  investment structure through which Company investments are made, or the performance by  such Indemnified Party or its agents of any of the Member’s responsibilities hereunder, or otherwise in connection with the matters contemplated herein; provided that an Indemnified Party shall be entitled to indemnification hereunder only to the extent that such Indemnified Party’s conduct did not constitute fraud, bad faith, intentional misconduct, a material and intentional violation of any applicable local, state or federal securities laws or an intentional and material breach of this Agreement.

Indemnification shall be made solely and entirely from the Company property and, except as otherwise expressly set forth herein, no Member shall be personally liable to the Indemnified Party hereunder. The indemnification rights and obligations discussed herein shall survive the  dissolution, termination, and liquidation of the Company

Section 12.02   Indemnified Party Expenses

Expenses, including legal fees and court costs, reasonably incurred by an Indemnified Party in  defense or settlement of any claim that may be subject to a right of indemnification hereunder shall be advanced by the Company prior to the final disposition thereof upon receipt of an  undertaking by, or on behalf of, the Indemnified Party to repay such amount to the extent that it shall be determined ultimately that such Indemnified Party is not entitled to be indemnified hereunder. No advances shall be made by the Company without the prior written approval of  the Members.

Section 12.03	Cumulative Right

The indemnification rights contained herein shall be cumulative of, and in addition to, any and all rights, remedies, and recourse to which the Indemnified Party shall be entitled whether pursuant to the provisions of this Agreement, at law, or in equity and shall extend to such Indemnified Party’s successors, assigns and legal representatives.


ARTICLE THIRTEEN: GENERAL MATTERS

Section 13.01	Creditor Restriction

Except to the extent required under the Act, none of the provisions of this Agreement  shall be for the benefit of or be enforceable by any creditor of the Company.

Section 13.02	Further Assurances

The Members will execute, acknowledge and deliver such further instruments and do such further acts and things as may be required to carry out the intent and purpose of this Agreement.

Section 13.03	Non-Waiver

No provision of this Agreement shall be deemed to have been waived unless the event  giving rise to such waiver has occurred, and unless such waiver is in writing. No such waiver shall be deemed to be a waiver of any other or further similar or dissimilar obligation or liability of the party or parties in whose favor the waiver was given.

Section 13.04	Binding Effect

This Agreement shall inure to the benefit of, and be binding upon, the parties and their  respective heirs, executors, administrators, successors and assigns.

Section 13.05	Amendments

This Agreement may be modified or amended only with the consent of the Members.

Section 13.06	Entire Agreement

This Agreement and the Schedules and Exhibits attached hereto constitute the entire agreement among the parties pertaining to the subject matter hereof and supersede all  prior and contemporaneous agreements and understandings of the parties in connection  therewith which conflict with the express terms of this Agreement.

Section 13.07	Applicable Law

This Agreement shall be construed and enforced in accordance with, and be governed by, the laws of the State of Maine, without regard to such state’s rules concerning conflicts of  law.

Section 13.08	Effective Date

The effective date of this Agreement shall be the date first written above.

Section 13.09	References

Unless otherwise specified herein, all terms defined in this Agreement shall have the defined meanings when used in any certificate of document made or delivered pursuant hereto or thereto. The words “hereof,” “herein” and “hereunder” and words of similar import when used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement, and Section, Schedule and Exhibit references are to this Agreement unless otherwise specified. Whenever the singular number is used in this Agreement and when required by the context, the same shall include the plural and  vice versa, and the masculine gender shall include the feminine and neuter genders and vice versa.

Section 13.10	Notices; Communications

All notices, approvals, consents or other communications hereunder shall be in writing and  signed by the party giving the same. For purposes hereof, a notice, approval, consent or other communication transmitted by electronic mail shall be deemed to be in writing and signed by the sender thereof. Notices, approvals, consents or other communications shall be deemed to have been given when the same are (i) transmitted to the last email address provided to the Members for the recipient thereof, (ii) deposited in the United States mail and sent by certified or registered mail, postage prepaid, or (iii) hand-delivered, in the cases described in clause (ii) and (iii), to the parties at the address as such parties may  designate by notice to the Company: If to the Company, at the principal office of the Company; if to a Member, at the address set forth in Schedule A hereto, or to such other address as  may be designated by notice from such Member, with a copy of such notice by first class mail to the Company at its current address.


Section 13.11	Severability

The invalidity or unenforceability of any provision of this Agreement does not affect the validity or enforceability of any other provision of this Agreement. If a court of competent  jurisdiction determines that any provision is invalid, the remaining provisions of this Agreement are to be construed as if the invalid provision had never been included in this   Agreement.

Section 13.12	Multiple Originals; Validity of Copies

This Agreement may be signed in any number of counterparts, each of which will be deemed an original. Any person may rely on a copy of this Agreement that any Member certifies to be  a true copy to the same effect as if it were an original.

ARTICLE FOURTEEN: DEFINITIONS AND INTERPRETATION

Section 14.01	Definitions

For purposes of this Agreement, the following terms have the following meaning:
(A) Act
Act means the Maine Limited Liability Company Act (31 M.R.S.A. § 1501 et seq.), as amended from time to time.

(B) Additional Member
Additional Member means any person not previously a Member who acquires an Interest  and is admitted as a Member according to Section 10.04. 

(c) Affiliate
Affiliate means any of the following persons or any person who controls, is controlled by, or is under common control with any of the following persons:
a Member;
a Member’s Immediate Family member; or
a legal representative, successor, Assignee, or trust for the benefit of a Member or any Member’s immediate family members.

For purposes of this definition, control means the direct or indirect power to direct or cause the direction of the person’s management and policies, whether by owning voting securities, partnership, or other ownership interests; by contract; or otherwise;

(d) Assignee
Assignee means the recipient of an Interest by assignment.

(e) Budget Act
Budget Act refers to Subchapter C of Chapter 63 of the Code as amended by the Bipartisan Budget Act of 2015.

(f) Capital Account
Capital Account means the account established and maintained for each Member under  Section 5.01 and under Treasury Regulation Section 1.704-1(b)(2)(iv), as amended from time to time.

(g) Capital Contribution
Capital Contribution means the total cash and other consideration contributed and agreed to be contributed to the Company by each Member. Each initial Capital Contribution is shown in Schedule A, attached and incorporated into this Agreement. Additional Capital Contribution means the total cash and other consideration contributed to the Company by each Member (including any Additional Member) other than the initial Capital Contribution. Any reference in this Agreement to the Capital Contribution of a current Member includes any Capital Contribution previously made by any prior Member regarding  that Member’s Interest. The value of a Member’s Capital Contribution is the amount of cash plus the fair market value of other property contributed to the Company.

(h) Code
References to the Code or to its provisions are to the Internal Revenue Code of 1986, as amended from time to time, and any corresponding Treasury Regulations or provisions of  succeeding law. References to the Treasury Regulations are to the Treasury Regulations under the Code in effect.

(i) Company Representative
Company Representative means (i) for taxable years (or any portion thereof) prior to the effective date of the Budget Act the Member elected by the Managers to serve as the Company’s “tax matters partner” (as defined in Section 6231(a)(7) of the Code as in effect before amendment of the Budget Act), and (ii) for taxable years, or any portion thereof, for which the provisions of the Budget Act are effective, the Company’s “partnership representative” (as defined in Section 6223(a) of the Code, as amended by the Budget Act).

(j) Disability
A Member shall be deemed to be disabled for purposes of this Agreement if he or she is unable to work on a fill-time basis in the business for either i) a period of 90 consecutive days or ii) a nonconsecutive period of 180 days in any 12-month period; and such absence is due to a change in mental or physical state.

(k) Distributable Cash
Distributable Cash means the gross cash proceeds received by the Company, reduced by  Company cash expenses, debt payments, contingencies and reasonable reserves established for the foregoing, all as determined by the Members. Cash Flow from Operations shall not be reduced by depreciation, amortization, cost recovery deductions   or similar noncash allowances.

(l) Economic Interest
Economic Interest means a Member’s share of Profits, Losses and Distributions pursuant to this Agreement and the Act, but shall not include any right to vote on, consent to or otherwise participate in the management or affairs of the Company.

(m) Governmental Authority
Governmental Authority means any local, state, federal, or foreign government or its political subdivision; any agency or instrumentality of a government or its political subdivision; or any self-regulated organization or other nongovernmental regulatory authority or quasi-Governmental Authority whose rules, regulations, or orders have the force of law. Governmental Authority also means any arbitrator, court, or tribunal of competent jurisdiction.

(n) Indemnified Party
Indemnified Party means each Member and all officers, employees, attorneys, accountants and agents, if any, of the Member who was or is a party or is threatened to be made a party  to a threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, because that person is or was a Member, Company Representative, employee or agent of the Company or is or was serving at the request of  the Company as a director, officer, trustee, partner, fiduciary, employee or agent of another corporation, partnership, joint venture, trust, pension or other employee benefit plan or other enterprise.

(o) Interest
Interest means the ownership interest and rights of a Member in the Company, including the Member’s right to a distributive share of the profits and losses, the distributions, and the property of the Company and the right to consent or approve Company actions. All Interests are subject to the restrictions on transfer imposed by this Agreement. Each Member’s Interest is personal property and no Member will acquire any interest in any of the assets of the Company. Interests may be adjusted from time to time pursuant to Article Two.

(p) Majority Vote
Majority Vote means more than 50% of votes that may be cast will determine the matter  subject to the vote.


(q) Member
Member means any person designated in this Agreement as a Member or any person who  becomes a Member under this Agreement.

(r) Member Minimum Gain
Regarding a Member Non-Recourse Debt, Member Minimum Gain means the least amount  of gain that the Company would realize if the Company disposed of the encumbered Company property in full satisfaction of the encumbrance.

(s) New Audit Rules
The Budget Act, together with applicable Treasury Regulations and other Internal Revenue  Service guidance, are referred to herein as the New Audit Rules.

(t) Person
Person means any individual, partnership, corporation, trust, or other entity.

(u) Profits and Losses
Profits and Losses means, for each Calendar Year or other period, an amount equal to the Company's taxable income or loss for such year or period determined in accordance with  Code Section 703(a) (for this purpose, taxable income or loss shall include all items required to be stated separately pursuant to Code Section 703(a)(1)), with the following adjustments:

Any income that is exempt from federal income tax and not otherwise taken into account  in computing Profits or Losses pursuant hereunder shall be added to such taxable income or loss;

Any expenditures described in Code Section 705(a)(2)(B) or treated as Code Section 705(a)(2)(B) expenditures, and not otherwise taken into account in computing Profits or  Losses hereunder, shall be subtracted from such taxable income or loss;

Gain or loss resulting from any disposition of property with respect to which gain or loss is recognized for federal income tax purposes shall be computed by reference to the Asset Value of the property disposed of, notwithstanding that the adjusted tax basis of  such property differs from its Asset Value;

In lieu of the depreciation, amortization, and other cost recovery deductions taken into  account in computing such taxable income or loss, there shall be taken into account Depreciation for such Calendar Year or other period, determined in accordance with this definition; and


Notwithstanding any other provision of this definition, any items which are specially allocated for income tax purposes pursuant to the provisions of this Agreement shall not be taken into account in computing Profits or Losses.

(v) Taxable Year
Taxable Year means the calendar year or any other accounting period selected by the Members. Taxable Year is synonymous with fiscal year for all purposes of this Agreement.

(w) Transfer
Transfer means, as a noun, any voluntary or involuntary transfer, sale, or other disposition and, as a verb, voluntarily or involuntarily to transfer, sell, or otherwise dispose of.

IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement  as of the day and year first above written.

PRINT NAME of Member						SIGNATURE of Member

____________________________________			______________________________

____________________________________			______________________________

____________________________________			______________________________

____________________________________			______________________________

____________________________________			______________________________

____________________________________			______________________________

____________________________________			______________________________

____________________________________			______________________________

____________________________________			______________________________

____________________________________			______________________________







SCHEDULE A: SCHEDULE OF MEMBERS


	
Member Name
	
Member Address
	Initial Capital Contribution
	Contribution Date
	
Ownership

	


	

	


	
	



	


	

	


	
	



	
	
	
	
	

	
	
	
	
	





SCHEDULE B


	                       PURCHASE PRICE FOR A MEMBER’S INTEREST.



The Members agree that as of ______________, 20__ the Purchase Price for a Member’s interest in _________________, LLC shall be $___________________, multiplied by that Member’s percentage interest in the Company.


_____________________________
Member


_____________________________
Member


______________________________
Member


______________________________
Member

