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Limited Liability Company Operating Agreement
This Operating Agreement of this Manager Managed ______ Limited Liability Company, is entered into and shall become effective as of [DATE].  There will be only one member of this LLC.  100% of the interest of this LLC will be purchased by [Your Custodian Account # xxxxxxxxxxx – Traditional IRA] an IRA owned by [IRA OWNER]. The 100% ownership interest of this LLC shall be represented by 10,000 units.
It is the express intention to create a limited liability company in accordance with ______  law, as currently written or subsequently amended or redrafted. Therefore, all provisions of this document shall be construed consistent with the afore described intent. Accordingly, in consideration of the conditions contained herein it is agreed as follows:
Article I. Company Formation
1.1 Formation. The Members hereby form a Limited Liability Company (“Company”) subject to the provisions of ______  state law as currently in as of this date. Articles of Organization shall be filed with the Secretary of State of ______  .
1.2 Registered Office And Agent.  The name and address of the initial registered agent for service of process shall be stated in the Articles of Organization.
1.3 Term. The Company shall continue for a perpetual period, until such time as:
a. Members whose capital interest as defined in Article 2.2 exceeds 50 percent vote for dissolution; or
b. Any event which makes it unlawful for the business of the Company to be carried on by the Members; or
c. Any other event causing dissolution of this Limited Liability Company under applicable state laws.
1.4 Business Purpose. The Company shall conduct any and all lawful business deemed appropriate to execute the company’s objectives. The company will not engage in any transaction prohibited under Internal Revenue Code Sections 4975 or 408.
1.5 Principal Place Of Business. The location of the principal place of business of the Company shall be as stated in the Articles of Organization or at a location as the Managers select.
1.6 The Members. The IRA [Your Custodian Account # xxxxxxxxxxx – Traditional IRA] owned by [IRA OWNER] will be the only member of this LLC.   The member is the owner of this LLC.
1.7 Admission Of Additional Members.  No additional members may be admitted to the Company.
Article II. Capital Contributions
2.1 Initial Contributions. The Member [Your Custodian Account # xxxxxxxxxxx –  Traditional IRA] owned by [IRA OWNER] shall contribute to the company capital and the company shall keep record of the amount of the contributed.
2.2 Additional Contributions. The member may make additional contributions to the Company’s capital.
Article III. Profits, Losses And Distributions
3.1 Profits/Losses. For financial accounting and tax purposes, the Company’s net profits or net losses shall be determined on an annual basis. The LLC manager will report to the IRA custodian on an annual basis the total value of IRA owned LLC.
3.2 Distributions. The LLC will not make cash distributions, except if it makes distributions directly to the IRA [Your Custodian Account # xxxxxxxxxxx – Traditional IRA] which is owned by [IRA OWNER], or as required by law. Any profits not distributed, will remain in the company as retained earnings.
Article IV. Management
4.1 Management Of The Business. This company shall be manager managed. [MANAGER] will be the manager as set forth in the articles of organization filed with the appropriate Department of State. In the event of the death or permanent incapacitation of [IRA OWNER], Manager shall comply with those provisions set forth in Article IX.
4.2 Members. Members shall not take part in the operation of the Company’s affairs.
4.3 Powers Of Managers. The Manager, will make decisions as to (a) the sale or other disposition of the Company’s assets; (b) the purchase or other acquisition of other assets of all kinds; (c) the management of all or any part of the Company’s assets; (d) the employment of persons, firms or corporations for the operation and management of the company’s business. In the exercise of their management powers, the Manager is authorized to execute and deliver (a) all contracts, management contracts and maintenance contracts covering or affecting the Company’s assets; (b) all checks, drafts and other orders for the payment of the Company’s funds; (c) all other instruments of any other kind relating to the Company’s  affairs, whether like or unlike the foregoing.
4.4 Nominee. Title to the Company’s assets shall be held in the Company’s name or in the name of any nominee that the Manager may designate. The Manager shall have power to enter into a nominee agreement with any such person, and such agreement may contain provisions indemnifying the nominee, except for his willful misconduct.
4.5 Company Information. Upon request, the Manager shall supply to any member information regarding the Company or its activities. Each Member or his authorized representative shall have access to and may inspect all books, records and materials in the Manager’s possession regarding the Company or its activities. The exercise of the rights contained in this article shall be at the requesting Member’s expense.
4.6 Exculpation. Any act or omission of the Manager, the effect of which may cause or result in loss or damage to the Company or the Member if done in good faith to promote the best interests of the Company, shall not subject the Manager to any liability to the Member.
4.7 Indemnification. The Company shall indemnify any person who was or is a party defendant or is threatened to be made a party defendant, pending or completed action, suit or proceeding, whether civil, criminal, administrative, or investigative (other than an action by or in the right of the Company) by reason of the fact that he is or was a Member of the Company, Manager, employee, or agent of the Company, or is or was serving at the request of the Company, for instant expenses (including attorney’s fees), judgments, fines, and amounts paid in settlement actually and reasonably incurred in connection with such action, suit or proceeding if the Members determine that he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interest of the Company, and with respect to any criminal action proceeding, has no reasonable cause to believe his/her conduct was unlawful.  The termination of any action, suit, or proceeding by judgment, order, settlement, conviction, or upon a plea of “no lo contendere” or its equivalent, shall not in itself create a presumption that the person did or did not act in good faith and in a manner which he reasonably believed to be in the best interest of the Company, and, with respect to any criminal action or proceeding, had reasonable cause to believe that his/her conduct was lawful.
4.8 Records. The Managers shall cause the Company to keep at its principal place of  business or at another location agreeable by the Members, the following:
a. A current list in alphabetical order of the full name and the last known street address of each Member;
b. A copy of the Articles of Organization and the Operating Agreement and all amendments;
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 financial statements of the limited liability company for the three most recent years.
Article V. Manager Compensation
Management Fee.  No compensation may be paid to the manager of the LLC if the manager is the IRA owner or a disqualified party.
Article VI. Bookkeeping
6.1 Books. The Managers shall maintain complete and accurate books of account of the Company’s affairs at the Company’s principal place of business or at another location agreeable by the Members. Such books shall be kept on such method of accounting as the Manager shall select. The company’s accounting period shall be the calendar year.
6.2 Member’s Accounts. The Manager shall maintain separate capital and distribution accounts for each member. Each member’s capital account shall be determined and maintained in the manner set forth in Treasury Regulation 1.704-l(b)(2)(iv) and shall consist of his initial capital contribution increased by:
a. Any additional capital contribution made by him/her;
b. Credit balances transferred from his distribution account to his capital account; and decreased by:
i. Distributions to him/her in reduction of Company capital;
ii. The Member’s share of Company losses if charged to his/her capital account.
6.3 Reports. The Managers shall close the books of account after the close of each calendar year, and shall prepare and send to each member a statement of such  Member’s distributive share of income and expense for income tax reporting purposes.
Article VII. Transfers
7.1 Assignment. If at any time a Member proposes to sell, assign or otherwise dispose of all or any part of its interest in the Company, Member shall comply with the following procedures:
a. First make a written offer to sell such interest to the other Member(s) at a price determined in writing. At this point exiting member may not make this intention publicly known. If such other Members decline or fail to elect such interest within sixty (60) days, the exiting member may advertise its membership interest for sale as it sees fit.
b. If a member has a buyer of members interest, the other current member(s) have first right of refusal to purchase the exiting members interest for the agreed purchase price. If there are more than one current remaining members, remaining members may combine funds to purchase the exiting members interest. Exiting member must show that potential purchaser has full certified funds, or the ability to get full certified funds before the first right of refusal period starts. Current members have 60 days to buy exiting members interest if they so desire.
c. Pursuant to the applicable law, current members may unanimously approve the sale of exiting members’ interests to grant full membership benefits and functionality to the new member. The current remaining members must unanimously approve the sale, or the purchaser or assignee will have no right to participate in the management of the business, affairs of the Company, or member voting rights. The purchaser or assignee shall only be entitled to receive the share of the profits or other compensation by way of income and the return of contributions to which that Member would otherwise be entitled. Exiting member must disclose to buyer or assignee if current members will not approve the sale.
Article VIII. IRA Specific Rules
8.1 Specific To IRA.  Because 100% of the units of this LLC will be owned by an IRA, [Your Custodian Account # xxxxxxxxxxx – Traditional IRA], these rules are intended to ensure compliance with IRS regulations.
a. If the IRA/LLC manager is the IRA owner or a disqualified party, the manager’s activities are restricted to administrative and investment oversight activities. For example, the manager may sign contracts and checks and may hire contractors or employees but the manager may not physically work on properties the LLC owns.
b. Additional LLC unit purchases will not be required.
c. The LLC manager will report to the IRA custodian on an annual basis the total value of IRA owned LLC.
d. This LLC may not engage in any transaction that is prohibited under IRC 4975 or otherwise restricted by law.
e. The LLC will not engage in a transaction that will subject the IRA to Unrelated Business Taxable Income or Unrelated Debt-Financed Income unless that tax is reported to the IRA. The IRA owner/manager shall have the responsibility to calculate and determine if any tax is due from the IRA.
f. The LLC will list the IRA as the owner on all documents (including SS-4 with IRS)
g. The LLC must be manager managed and NOT “member managed”
h. The LLC maintains a bank account of funds that cannot be co-mingled with funds of the IRA owner or a disqualified party.
i. The IRA owner or a disqualified party is prohibited from personally guaranteeing debt on behalf of the IRA/LLC.
j. The IRA owner is prohibited from personally using or benefiting from the IRA/LLC’s assets.
Article IX. Dissolution
9.1 Dissolution. The Company shall be dissolved and its affairs wound up only upon the happening of any of the following events:
a. Upon the election to dissolve the Company by the Manager in their sole discretion;
b. The entry of a decree of judicial dissolution pursuant to ______   law;
c. The filing of a statement of administrative dissolution by the Department of State; or
d. The death or permanent incapacitation of [IRA OWNER].
Dissolution of the Company shall be effective on the day on which the event occurs giving rise to the dissolution, but the Company shall not terminate until the winding up of the Company has been completed and the assets of the Company have been distributed as provided in Section 9.2.
9.2 Winding Up. If the Company is dissolved, the Company’s business will be liquidated as promptly as is consistent with obtaining the fair market value of the Company’s assets. The Company shall conduct only such activities as are necessary to wind up its affairs (including the sale of the assets of the company in an orderly manner), and the assets of the Company shall be applied in the manner, and in the order of priority, set forth in the next sentence. The proceeds of the liquidation of the Company shall be distributed in the following order and priority:
a. First, to the creditors of the Company, including any Member who is a creditor, to the fullest extent permitted by applicable law, in satisfaction of Company liabilities (whether by payment or by making reasonable provision for payment thereof, including the setting up of any reserves which are reasonably necessary therefor);
b. Second, to each person owning a transferable interest that reflects contributions made and not previously returned, an amount equal to the value of the unreturned contributions; and
c. Third, to members and persons dissociated as members, in the proportions in which they shared in distributions before dissolution, except to the extent necessary to comply with a transfer of a transferable interest;
Article X. Miscellaneous Provisions
10.1 Benefits of Agreement; No Third-Party Rights. The provisions of this Agreement are intended solely to benefit the Members and, to the fullest extent permitted by law, shall not be enforceable by any creditor of the Company or the Members and shall not be construed as conferring any benefit upon any creditor of the Company or the Members. Nothing in this Agreement shall be deemed to create any right in any Person not a party hereto, and except as expressly provided herein, this Agreement shall not be construed in any respect to be a contract in whole or in part for the benefit of any third person.
10.2 Severability of Provisions. Each provision of this Agreement shall be considered severable and if for any reason any provision or provisions herein are determined to be invalid, unenforceable or illegal under any existing or future law, such invalidity, unenforceability or illegality shall not impair the operation of or affect those portions of this Agreement that are valid, enforceable and legal.
10.3 Rules of Construction. Definitions in this Agreement apply equally to both the singular and plural forms of the defined terms. The words “include” and “including” shall be deemed to be followed by the phrase “without limitation”. The terms “herein”, “hereof” and “hereunder” and other words of similar import refer to this Agreement as a whole and not to any particular Section, paragraph or subdivision. The Section titles appear as a matter of convenience only and shall not affect the interpretation of this Agreement. All Section, paragraph or clause references not attributed to a particular document shall be references to such parts of this Agreement. Where the context so indicates, the masculine shall include the feminine, the neuter shall include the masculine and feminine and the singular shall include the plural.
10.4 Governing Law. All Issues And Questions Concerning The Application, Construction, Validity, Interpretation And Enforcement Of This Agreement Shall Be Governed By, And Construed In Accordance With, The Laws Of The State Of ______, And Specifically The Act, Without Giving Effect To Any Choice Of Law Or Conflict Of Law Rules Or Provisions (Whether Of The State Of ______  Or Any Other Jurisdiction) That Would Cause The Application Of The Laws Of Any Jurisdiction Other Than The State Of ______.
10.5 No Action for Partition. No Member shall have any right to maintain any action for partition with respect to the property of the Company.
In Witness Whereof, the undersigned, intending to be legally bound hereby, has executed this Operating Agreement as of the date first written above.

__________________________		_______________________
[MANAGER]					Date
[MANAGER ADDRESS]
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