6:120
Opt-In Checklist 

The following opt-in checklist of categories that may be included in the LLC agreement is designed to suggest drafting possibilities. This checklist is not intended to be either exclusive or mandatory.

Managers

___
Power to make and alter LLC agreements.

___
A manager or member may consent to be subject to the nonexclusive jurisdiction of the courts of, or arbitration in, a specified jurisdiction, or the exclusive jurisdiction of the courts of, or the exclusivity of arbitration in, the state.

___
Management decision making, manager classes, offices and powers, responsibilities and limits thereon.

___
Management structure through executive committee who directs the manager.

___
Voting power and percentages among members and managers. 

___
Removal of managers. 

___
Prohibited managerial acts. 

___
Contracting debt by managers. 

___
Ability of members and managers to transact business with the company. 

___
Meeting requirements.

___
Quorum requirements.

___
Ability to act on a matter without a meeting.

___
Non-resident managers.

___
Contracting debt by managers.

___
Limitations on the ability of a member or manager to lend money to, or borrow money from, act as a surety, guarantor or endorser for, guarantee or assume one or more specific obligations of, provide collateral for and transact other business with an LLC.

___
Indemnification standards and restrictions.

___
Decision-making procedures.

___
Method of election and removal of managers. 

___
Non-member managers.

___
Standards under which every manager must account to the LLC and hold as trustee for it any profit or benefit derived by the manager without the informed consent of the members from any transaction connected with the conduct or winding up of the LLC or from any personal use by him if its property.

___
Special meetings.

___
“Authorized persons” to execute or file LLC documents.

___
Agents of the LLC.

___
Winding-up provisions.

___
Elimination or limiting personal liability of a manager for monetary damages for violations of his duty to the LLC.

___
Notice requirements for regular and special meetings.

___
Provisions for greater or lesser than majority vote.

___
Ability to act on a matter without a meeting. 

___
Member’s liability for contributions to the company.

___
Limitations on the ability of a member or manager to lend money to, or borrow money from, act as a surety, guarantor or endorser for, guarantee or assume one or more specific obligations of, provide collateral for and transact other business with an LLC.

___
A manager or member may consent to be subject to the nonexclusive jurisdiction of the courts of, or arbitration in, a specified jurisdiction, or the exclusive jurisdiction of the courts of, or the exclusivity of arbitration in, the state.

___
Members’ delayed admission date.

___
Assignees and membership.

___
Situations in which a person ceases to be a member.

Operations

___
Location and manner of keeping company records.

___
Standards governing access to and the confidentiality of company records.

___
A specific keeper of the records at the principal office.

___
Conditions for allowing the continuation of the company following an act of disassociation.

___
Dissolution acts.

Members

___
Penalties or specified consequences for failure to comply with a provision of the LLC agreement.

___
Terms of distribution to be received by a retiring member.

___
Record dates, with respect to allocations and distributions.

___
Membership certificates.

___
Merger and minority protection rights.

___
Promises to contribute. 

___
Representations and warranties as to any capital contribution of property.

___
Distributions in-kind. 

___
Special meetings. 

___
Member’s access to LLC records and information.

___
Provisions to permit an assignee to become a member or to participate in the management of an LLC. 

___
“Authorized persons” to execute or file LLC documents. 

___
Amendment. Winding-up provisions. 

___
Membership interest certificates. 

___
Provisions relating to approval of mergers or consolidations.

Fiscal

___
Capital contributions.

___
Contributions in-kind.

___
Loans by Members.

___
Preferred return on invested capital.

___
Guaranteed payments (fees).

___
Interim distributions.

___
Liquidating distributions.

___
Selection of fiscal year.

___
Accounting Method.

___
Determination of Tax Matters Member.

___
Optional IRC 754 election.

___
Determination of use of Treasury Regulations 1.704-1(b)(ii) safe harbor.

___
Special allocations of items of profits or losses.

___
Special allocations of net profits and net losses.

___
Terms of distribution to be received by a retiring member.

___
Buy out terms for first refusal rights.

___
Reciprocal purchase rights under a put/call.

