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THIS LIMITED LIABILITY COMPANY OPERATING AGREEMENT is made this 		 day of 		, 1999, by and between 				, 				, and 				, the Members ("Members") of ABC, LLC, a Delaware limited liability company ("Company").


NOW, THEREFORE, pursuant to the Delaware Limited Liability Company Act, the following shall constitute the Operating Agreement, as amended from time to time, for the Company.


ARTICLE 1.	DEFINITIONS.


The following terms used in this Operating Agreement shall have the following meanings (unless otherwise expressly provided herein):


1.01.	"Act" means the Delaware Limited Liability Company Act, codified in the Delaware Code Annotated, Title 6, Chapter 18, Sections 18-101 et seq., as the same may be amended from time to time.


1.02.	"Agreement" means this Limited Liability Company Operating Agreement.


1.03.	"Articles" means the Articles of Organization for the Company originally filed with the Delaware Secretary of State and as amended from time to time.


1.04.	"Capital Contributions" means the amount of money and the fair market value of any property other than money contributed to the Company by each Member with respect to such Member’s Interest in the Company.


1.05.	"Cash Flow" means with respect to any given period, the cash proceeds received from the Company from the sale, other disposition or refinancing of any or all of the Property (including payments of principal and interest on obligations received by the Company in connection with such sale or other disposition) in excess of amounts necessary to discharge Company obligations with respect to such Property, plus the net income of the Company as determined for federal income tax purposes, increased by cost recovery and other deductions used in determining such net income that do not involve cash expenditures, and decreased by debt service payments, and expenditures required to be capitalized for federal income tax purposes.


1.06.	"Code" means the Internal Revenue Code of 1986, as amended, or corresponding provisions of subsequent superseding federal revenue laws.


1.07.	"Company" means ABC, LLC, a Delaware limited liability company.


1.08.	"Entity" means any general partnership, limited partnership, limited liability company, corporation, joint venture, trust, business trust, cooperative or association.


1.09.	"Initial Capital Contributions" means the amount of Capital Contributions set forth on Exhibit A, attached hereto and incorporated herein.


1.10.	"Managers" mean 				, 				, and �				.


1.11.	"Members" mean 				, 				, and �				, who are the Members of the Company.


1.12.	"Membership Interest" means the ownership interest of the Members in the Company at any particular time, including the right of such Members to any and all benefits to which such Members may be entitled as provided in this Agreement or the Act, together with the obligations of such Members to comply with all the terms and provisions of this Agreement and the Act.  Such Interest of the Members shall, except as specifically provided herein, be the percentage of the aggregate of such benefits or obligations specified in this Agreement as such Member's Percentage Interest.


1.13.	"Operating Agreement" means this Limited Liability Company Operating Agreement as originally executed and as amended from time to time.


1.14.	"Percentage Interest" means the percentage interest of 				, 				, and 				, which is 100%, as shown on Exhibit A hereof.


1.15.	"Person" means any individual or entity, and the heirs, executors, administrators, legal representatives, successors and assigns of such Person where the context so admits.


1.16.	"Property" means all real and personal property, tangible or intangible, owned by the Company.


1.17.	"Regulations" means the federal income tax regulations, including temporary (but not proposed) regulations, promulgated under the Code.


1.18.	"Substitute Members" means any Person who or which is admitted to the Company as a substitute Member.


ARTICLE 2.	FORMATION OF COMPANY.


2.01.	Formation.  On 				, 		, Members organized the Company as a Delaware limited liability company under and pursuant to the Act.


2.02.	Name.  The name of the Company is ABC, LLC, a Delaware limited liability company.


2.03.	Principal Place of Business.  The principal office of the Company shall be as the Managers may determine.  The registered agent shall be as stated in the Articles or as otherwise determined by the Managers.  The Company will be managed by Managers, whose business address is 							.


2.04.	Registered Office and Registered Agent.  The Company shall continuously maintain an office and registered agent in the State of Delaware as required by the Act.


2.05.	Articles.  The Articles are hereby adopted and incorporated by reference in this Operating Agreement.  In the event of any inconsistency between the Articles and this Agreement, the terms of the Articles shall govern.


ARTICLE 3.	PURPOSE OF COMPANY.


The purpose of the company is to engage in any lawful activity for which a limited liability company may be organized under the Act.


ARTICLE 4.	CONTRIBUTIONS TO THE COMPANY.


4.01.	Members’ Original Capital Contributions.  The Initial Capital Contributions to the Company by the Members shall be made concurrently with its respective execution and delivery of this Operating Agreement in the dollar amount set forth in Exhibit A.


4.02.	Withdrawal or Reduction of Members’ Contributions to Capital.


A.	The Members shall not receive out of the Company's Property any part of the Members' contributions to capital until all liabilities of the Company, except liabilities to Members on account of their contributions to capital, have been paid or there remains Property of the Company sufficient to pay it.


B.	The Members, irrespective of the nature of such Members' contribution, have the right to demand and receive only cash in return for such Members' contribution to capital.


4.03.	Additional Capital Contributions.  Except with respect to the Initial Capital Contribution and as otherwise provided for herein or under the Act, the Members shall not be obligated to make any additional Capital Contributions to the Company.  If the Company needs additional capital to meet its obligations, the Company may borrow all or part of such additional capital from any source, including, without limitation, the Members.  The Members shall not be obligated to make a loan to the Company.


4.04.	No Third-Party Beneficiaries.  The provisions of this Article 4 are not intended to be for the benefit of and shall not confer any rights on any creditor or other Person (other than the Members in such Members' capacity as a Members) to whom any debts, liabilities or obligations are owed by the Company or the Members.


4.05.	Miscellaneous.


A.	Interest on Capital Contribution.  The Members shall be entitled to receive interest on such Members' Capital Contribution as determined by the Members.


B.	No Withdrawal of Capital Contribution.  The Members may not withdraw any capital from the capital of the Company except as expressly provided herein or under the Act.


ARTICLE 5.	ALLOCATIONS.


All profits and losses shall be allocated to the Members.


ARTICLE 6.	DISTRIBUTIONS; CASH FLOW.


Except when the Company is in the process of dissolution and winding up as provided in Article 12 of this Operating Agreement, the Members from time to time shall determine and distribute Cash Flow to the Members, subject to such reasonable reserves as the Members may determine.


ARTICLE 7.	BOOKS, RECORDS AND ACCOUNTING.


7.01.	Books and Records.  The Company shall maintain at its principal place of business books of account that accurately record all items of income and expenditure relating to the business of the Company, and that accurately and completely disclose the results of the operations of the Company.


7.02.	Tax Returns.  The Members shall cause independent certified public accountants of the Company to prepare and timely file any required information or tax returns of the Company.


ARTICLE 8.	MANAGEMENT.


8.01.	Management.  The business and affairs of the Company shall be managed by the Managers.  The Members may remove any or all of the Managers at any time and replace the Managers with any person or persons including the Members.  The Managers shall direct, manage and control the business of the Company to the best of such Managers' abilities and shall have full and complete authority, power and discretion to make any and all decisions and to do any and all things which the Managers deem to be reasonably required in light of the Company's business and objectives.  The Managers, individually, shall have full authority to bind the Company and to make any decisions required to operate the Company.  The Company may hire consultants, general contractors, contractors, subcontractors, and analysts, including Managers, Members, or their Affiliates, as Managers deem necessary to develop the Project.


8.02.	Indemnity of the Members, Employees or Agents.


A.	The Company shall indemnify every Manager, Member, employee and agent in respect to the payments made and personal liabilities reasonably incurred by that Manager, Member, employee or agent in the ordinary and proper conduct of the Company's business or property.


B.	The Company may purchase and maintain insurance on behalf of a person who is or was an employee, fiduciary or agent of the Company or who, while an employee, fiduciary or agent of the Company, is or was serving at the request of the Company as an officer, partner, trustee, employee, fiduciary or agent of any other foreign or domestic limited liability company or any corporation, partnership, joint venture, trust, other enterprise or employee benefit plan against any liability asserted against or incurred by such person in any such capacity or arising out of such person's status as such, whether or not the Company would have the power to indemnify such person against such liability under the provisions of this Article.  Any such insurance may be procured from any insurance company designated by the Members of the Company, whether such insurance company is formed under the laws of the State of California or any other jurisdiction of the United States, or elsewhere.


C.	The indemnity set forth in this Article in no event shall cause the Managers or Members to incur any liability, or result in any liability of the Managers or Members to any third party, beyond those liabilities specifically enumerated in the Articles, the Act or this Operating Agreement.


ARTICLE 9.	RIGHTS AND OBLIGATIONS OF MEMBERS.


9.01.	Limitation of Liability.  The liability of the Managers and Members shall be limited as set forth herein and in the Act and other applicable law.


9.02.	Company Debt Liability.  The Managers or Members will not personally be liable for any debts or losses of the Company, except as provided in the Act.


9.03.	Loans by Members to Company.  The Members may lend money to, act as surety for or transact other business with the Company and, subject to other applicable laws, shall have the same rights and obligations with respect thereto as a Person who is not a Member, but no such transaction shall be deemed to constitute a Capital Contribution to the Company.


9.04.	Outside Activity.  The Managers or Members may engage in any capacity (as owner, employee, consultant or otherwise) in any activity, whether or not such activity competes with or is benefited by the business of the Company, without being liable to the Company for any income or profit derived from such activity.  The Managers or Members shall not be obligated to make available to the Company any business opportunity to which such Managers or Members are or become aware.


ARTICLE 10.	MEETINGS OF MEMBERS.


The Company is not obligated to hold any meetings on any matter unless requested by the Members as provided in the Act or as required by the Act for a vote of the Members.


ARTICLE 11.	ADMISSION OF MEMBERS.


From the date of the formation of the Company, with the consent of the Members and subject to applicable laws, any Person acceptable to the Members may, subject to the terms and conditions of this Operating Agreement:  (a) become an additional Member in this Company by sale of new Interests for such consideration as the Members shall determine; or (b) become a Substitute Member as a transferee of a Member's Interest or any portion thereof.  Prior to admitting any additional Members, the Members shall amend this Operating Agreement to comply with the provisions of subchapter K of the Internal Revenue Code of 1986, as amended, and the Regulations promulgated thereunder.


ARTICLE 12.	DISSOLUTION AND TERMINATION.


12.01.	Dissolution.  The Company shall be dissolved upon the filing of a Certificate of Dissolution with the Delaware Secretary of State.


12.02.	Effect of Filing of Certificate of Dissolution.  Upon the filing with the Delaware Secretary of State of a Certificate of Dissolution, the Company shall cease to carry on its business, except insofar as may be necessary for the winding up of its business, but its separate existence shall continue until a Certificate of Cancellation has been filed with the Delaware Secretary of State or until a decree dissolving the Company has been entered by a court of competent jurisdiction.


12.03.	Distribution of Assets Upon Dissolution.  In settling accounts after dissolution, the liabilities of the Company shall be entitled to payment in the following order:


A.	To creditors, in the order of priority as provided by law (except to Members on account of its Capital Contributions); and


B.	To the Members.


12.04.	Certificate of Cancellation.  When all debts, liabilities and obligations have been paid and discharged, or adequate provisions have been made therefore, and all of the remaining Property and assets have been distributed to the Members, a Certificate of Cancellation shall be executed by the Members, which Certificate shall set forth the information required by the Act.


12.05.	Filing of Certificate of Cancellation.


A.	The original of the Certificate of Cancellation shall be delivered to the Delaware Secretary of State.


B.	Upon the filing of the Certificate of Cancellation, the existence of the Company shall cease, except for the purpose of suits, other proceedings and appropriate action as provided in the Act.  Thereafter, the Members shall be trustee for the Members and 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.


12.06.	Winding Up.  Except as provided by law, upon dissolution, the Members 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 exclusively by the Members, who are hereby authorized to take all actions necessary to accomplish such distribution, including, without limitation, selling any Company assets the Members deem necessary or appropriate to sell.


ARTICLE 13.	MISCELLANEOUS.


13.01.	Application of Delaware Law.  This Operating Agreement, and the application of interpretation thereof, shall be governed exclusively by its terms and by the laws of the State of Delaware and, specifically, the Act.


13.02.	Amendments.  The Members may amend this Operating Agreement at any time.


13.03.	Construction.  Whenever the singular number is used in this Operating Agreement and when required by the context, the same shall include the plural, and the masculine gender shall include the feminine and neuter genders, and vice versa.


13.04.	Headings.  The headings in this Operating Agreement are inserted for convenience only and in no way are intended to describe, interpret, define or limit the scope, extent or intent of this Operating Agreement or any provision hereof.


13.05.	Rights and Remedies Cumulative.  The rights and remedies provided by this Operating Agreement are cumulative and the use of any one right or remedy by any party shall not preclude or waive the right to use any or all other remedies.  Said rights and remedies are given in addition to any other rights the parties may have by law, statute, ordinance or otherwise.


13.06.	Severability.  If any provision of this Operating Agreement or the application thereof to any Person or circumstance shall be invalid, illegal or unenforceable to any extent, the remainder of this Operating Agreement and the application thereof shall not be affected and shall be enforceable to the fullest extent permitted by law.


13.07.	Heirs, Successors and Assigns.  Each and all of the covenants, terms, provisions and agreements herein contained shall be binding upon and inure to the benefit of the parties hereto and, to the extent permitted by this Operating Agreement, their respective heirs, legal representatives, successors and assigns.


13.08.	Creditors.  None of the provisions of this Operating Agreement shall be for the benefit of or enforceable by any creditors of the Company.





						











By							�				
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THE SECURITIES REPRESENTED BY THIS AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 NOR REGISTERED NOR QUALIFIED UNDER ANY STATE SECURITIES LAWS.  SUCH SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, DELIVERED AFTER SALE, TRANSFERRED, PLEDGED, OR HYPOTHECATED UNLESS QUALIFIED AND REGISTERED UNDER APPLICABLE STATE AND FEDERAL SECURITIES LAWS OR UNLESS, IN THE OPINION OF COUNSEL, SATISFACTORY TO THE COMPANY, SUCH QUALIFICATION AND REGISTRATION IS NOT REQUIRED.  ANY TRANSFER OF THE SECURITIES REPRESENTED BY THIS AGREEMENT IS FURTHER SUBJECT TO OTHER RESTRICTIONS, TERMS, AND CONDITIONS WHICH ARE SET FORTH HEREIN.
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