OPERATING AGREEMENT
[company name]

This Operating Agreement is made and effective as provided below by and between _______________, an individual (hereinafter referred to individually as “the Member”, and _______________________, (hereinafter referred to as the Company), on the following terms and conditions:
RECITALS:
A. _____________________ LLC, is a Maine Limited Liability Company, the Certificate of Formation of which was filed with the Secretary of the State of Maine on ______________________ (herein the "Company").
B. The undersigned Member is the only owner of the Company.
C. This Agreement shall be effective as of and from the day and date the Certificate of Formation for this limited liability company is filed with the Secretary of State of Maine and shall continue in full force and effect until either (1) the parties hereto by written instrument terminate or replace this Agreement or (2) the day and date such limited liability company is dissolved by the filing of the appropriate document with the Secretary of State of the State of Maine.
Now Therefore, in consideration of the foregoing and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, it is agreed as follows:
ARTICLE I - ORGANIZATION
	Section 1.1.  Operation of Limited Liability Company.	The Member hereby agrees to
operate the Company as a limited liability company pursuant to the provisions of the Maine Limited
 Liability Company Act.
Section 1.2. Character and Purpose of Business.  The Company is authorized to: (i) manufacture, distribute, purchase, and sell, _______________ products (services); (ii) acquire, own, lease, operate, and maintain real and personal property in connection with the operation of its _____________ manufacturing and distribution business; (iii) invest in, become a  or shareholder of, or acquire an interest in, another limited liability company, corporation, partnership, or other entity; and (iv) engage in any and all lawful activities relating to any of the foregoing purposes.
Section 1.3. Name of Company. The name of the Company shall be ________________, LLC.
Section 1.4. Principal Office. The address of the principal office of the Company shall be _________________________________________, or such other address as may from time to time be selected by the Member.
Section 1.5. Other Offices. The Company may also have offices at such other places, within or
without the State of Maine, as the Member may from time to time determine.
Section 1.6.	 Agent for Service of Process.  _________________ shall be the Company’s Agent for service of process.  The address of the agent for such purposes shall be  ____________________________, or such other address as may, from time to time, be selected by the Member. If the Agent ceases to act as such for any reason, the Member shall promptly designate a replacement Agent.
Section 1.7. Title to Property.  Title to all property, real, personal, or mixed, contributed to or
otherwise acquired by the Company shall be held in the name of the Company, or any nominee which the Member shall unanimously designate.
Section 1.8. Term.  The Company shall continue in existence perpetually, unless it is earlier dissolved and terminated pursuant to the provisions of this Operating Agreement.
ARTICLE II - MANAGEMENT
Section 2.1. Company Manager.  The Member shall be, or may appoint someone to be, the Manager of the Company and, subject to the limitations set forth herein, the Manager shall have control over the day-to-day management and operations of the Company. The Manager shall have the power and authority to: (i) purchase, or otherwise acquire, inventory, supplies, and other personal property necessary to carry on and conduct the Company's business; (ii) manage, administer, conserve, improve, develop, operate, lease, utilize, and defend the Company's assets, directly or through third parties; (iii) execute any type of agreement or instrument in connection with the powers and authority of the Manager; (iv) employ agents and employees (including lawyers and accountants) as the Member may deem appropriate; and (v) sue and be sued, complain and defend in the Company's name and on its behalf.
Section 2.2. Unanimous Consent.  The following actions shall require the prior consent or approval of the Member:
A. Amend the Operating Agreement of the Company;
B. Dispose of the good will of the business of the Company;
C. Do any act which would make it impossible to carry on the ordinary business of the Company or make any significant change in the nature or purpose of the Company;
D. Adopt any agreement of merger or consolidation or otherwise effect any merger or consolidation to which the Company is or is to be a constituent entity;
E. Confess a judgment against the Company;
F. Dissolve or liquidate the Company;
G. Sell or lease or otherwise dispose of all or substantially of the assets of the
Company;
H. Enter into any contract not in the ordinary course of the Company's business,
including any contract to purchase equipment costing in excess of TWO THOUSAND FIVE HUNDRED DOLLARS ($2,500.00);
I.   Provide for the personal guaranty of the Member; or
J.	Borrow money or enter into any agreement to borrow money for, or on behalf of, the Company.
Section 2.3. Indemnification of Manager. The Company shall indemnify the Manager who was or is a party defendant or is threatened to be made a party defendant to any threatened, 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 or it is, or was, the Manager of the Company against expenses (including attorneys' fees), judgments, fines, and amounts paid in settlement actually and reasonably incurred by him or it in connection with the action, suit, or proceeding if the Manager acted in good faith and in a manner he or it reasonably believed to be in, and not opposed to, the best interests of the Company. The termination of any action, suit, or proceeding by judgment, order, or settlement, will not in itself create a presumption that the person did or did not act in good faith and in a manner which he or it reasonably believed to be in the best interests of the Company.
Section 2.4. Removal of Manager. 
A. The Manager of the Company serves at the pleasure of the Member. Any Manager of the Company may be removed from his position, at any time and regardless of cause, the Member.
B. Without limiting in any way the generality of Subparagraph "A" above, a Manager shall be removed from his office for any of the following acts:
(i) Filing a voluntary or involuntary petition for personal bankruptcy, adjudication of bankruptcy, or making or attempting to make an assignment for the benefit of creditors, or the appointment of a receiver for all or any part of his or its assets.
(ii) Physical or mental incapacity that prevents satisfactory performance of the duties of his position as Manager.
(iii) Willful violation of any part of this Agreement.
ARTICLE III – The Member
Section 3.1. Liability of the Member: The Member shall not be liable as such for the liabilities of the Company. The failure of the Company to observe any formalities or requirements relating to the exercise of its powers or management of its business or affairs under this Operating Agreement or the Act shall not be grounds for imposing personal liability on the Member for the liabilities of the Company.
Section 3.2. Representations and Warranties.  The Member hereby represents and warrants to the Company that (i) the Member is acquiring the ownership interest in the Company for the Member's own account for investment purposes only and without a view to resale, redistribution, fractionalization, or other transfer of the ownership interest; (ii) the Member acknowledges that the ownership interest has not been registered under the Securities Act of 1933, as amended, or any state securities laws, and may not be resold or transferred by the Member without appropriate registration or the availability of an exemption from such requirements; (iii) the Member understands and can bear the economic risks of this investment in the Company and understands that there may be no market for the sale or transfer of the Member's ownership of the Company; and (iv) the certificate issued to reflect the ownership of the Company and the Company’s records shall bear appropriate Transfer restrictions.
Section 3.3.  Member's Ownership Interest.  The Member's ownership interest in the Company is determinative of the measure of the Member's vote as to all matters in which the Member is entitled to vote or which require the Member's consent.  The Member 's ownership interest may, but need not, be evidenced by a Certificate of ownership.
Section 3.4. Other Business Interests.  The Member may have other business interests and may engage in any other business, trade, or employment and shall not be obligated to devote more time and attention to the conduct of the business of the Company than shall be required for the supervision of the ownership, operation, and management of the business of the Company and its properties.
Section 3.5. Conflicts of Interest.  The Member shall be entitled to enter into transactions that may be considered to be competitive with the business of the Company. Neither the Company nor the  Member shall have any right by virtue of this Operating Agreement to share or participate in such transactions. No transaction with the Company shall be void or voidable solely because the Member has a direct or indirect interest therein.
ARTICLE IV - ACCOUNTING AND RECORDS
Section 4.1.	Records to be Maintained.  The Company shall maintain the following records at its principal office:
A. A current list of the full name and last known business or residence address of the Member;
B. Copies of the Articles of Organization and all amendments thereto; Copies of this Agreement, all amendments hereto, and executed copies of any Powers of Attorney pursuant to which this Agreement and such amendments have been executed;
C. Copies of the Company's federal, state, and local income tax returns and reports, for the three (3) most recent fiscal years;
D. Copies of any financial statements of the Company for the three (3) most recent fiscal years;
E. Copies of all promissory notes, mortgages, security agreements, and other financing documents; and
F. Any other agreements or documents to which the Company is a party.
Section 4.2.  Obligations of the Company. The Company shall: (i) maintain books and records and bank accounts separate from those of any other person; (ii) maintain its bank accounts and all of its other assets separate from those of any other person or entity; (iii) hold itself out to creditors and the public as a legal entity, separate and distinct from any other entity; (iv) transact all business with affiliates on an arms-length basis and enter into transactions with affiliates on commercially reasonable terms; (v) not assume, guarantee, or pay the debts or obligations of any other person; (vi) not hold out its credit as being available to satisfy the obligations of any other person or entity; and (vii) not make loans to any other person or entity or buy or hold evidence of indebtedness issued by any other person or entity.
Section 4.3.  Accounts. The Company shall maintain at its principal office appropriate books and records, kept in accordance with generally accepted accounting principles and a record of the Capital Account for the Member. The Member shall have the right to inspect and copy any books and records of the Company during normal business hours. All checks written on any of the accounts of the Member shall require the Member’s signature.
	Section 4.4.  Annual Reports. The books and records of the Company shall be maintained by the Manager, who shall make, at a minimum, a report or compilation thereon within one hundred twenty (120) days following the end of each fiscal year.
	Section 4.5.  Tax Returns. Not later than April 15th in each year, the Company may furnish to the  Member a true copy of Treasury Form 1065 and all related Schedules, together with Schedule 1065 K-1 for the Member, if filed by the Company with the Internal Revenue Service.
ARTICLE V - CAPITAL CONTRIBUTIONS
Section 5.1.  Capital Contributions.  	As of the date hereof, the Member has made the Capital Contribution required by the terms of this Agreement.
Section 5.2.	 Additional Capital Contributions.  In the event that it is determined by the Member that additional capital is required for the operations of the business of the Company and/or the maintenance and upkeep of any Company property or assets, then said amount shall be contributed to the Company by the Member. 
Section 5.3. Interest on Capital Contributions. The Member shall not be paid interest on the Member’s Capital Contribution.
Section 5.4. Withdrawal and Return of Capital Contributions.  Except as otherwise provided in this Agreement, the Member shall not have the right: (i) to withdraw any part of the Member's Capital Contribution from the Company; (ii) to demand a return of his or its Capital Contribution; or (iii) to receive property other than cash in return for the Member’s Capital Contribution.
Section 5.5.	Capital Account. The Company shall maintain for the Member a Capital Account in accordance with Section I .704-1(b) (2) (iv) of the Regulations promulgated pursuant to the Internal Revenue Code (“the Code”). The Capital Account of the Member shall, except as expressly stated herein to the contrary, consist of the amount of the Member’s Capital Contribution, increased by: (i) the amount of any money contributed by the Member to the Company; (ii) the fair market value of property and services contributed by the Member to the Company (net of liabilities secured by such contributed property that the Company is considered to assume or take subject to under Section 752 of the Code); (iii) allocations to the Member of Profits; (iv) any items in the nature of income and gain which are specially allocated to the Member as provided in Article VI attached hereto; and (v) allocations to the Member of income described in Section 705(a)(l)(B) of the Code. The Member's Capital Account shall be decreased by: (i) the amount of money distributed to the Member by the Company; (ii) the fair market value of property distributed to the Member by the Company (net of liabilities secured by such distributed property that such  is considered to assume or take subject to under Section 752 of the Code); (iii) allocations to the Member of expenditures described in Section 705(a)(2)(B) of the Code; (iv) any items in the nature of deduction and loss that are specially allocated to the Member as provided in Article VI attached hereto; and (v) allocations to the account of the Member of Losses. The provisions of this Agreement relating to the maintenance of the Capital Account are intended to comply with Treasury Reg. § 1.704-1(b) and shall be interpreted and applied in a manner consistent therewith.  If the Member shall determine that it is prudent to modify the manner in which the Capital Accounts, or any adjustments thereof (including, without limitation, adjustments relating to liabilities secured by contributions or distributed property or to liabilities assumed by the Member) are computed in order to comply therewith, the Member may make any such modifications but only if such modifications are not likely to have a material adverse effect on the amounts distributed to the Member upon the Dissolution of the Company. In determining the amount of any liability for purposes of this Section 5.5, there shall be taken into account I.R.C. §752(c) and any other applicable provisions of the Code and the Regulations adopted thereunder.
ARTICLE VI - ALLOCATIONS AND DISTRIBUTIONS
Section 6.1. Allocations of Profits.  After giving effect to the Regulatory and Curative Allocations (as those terms are defined in Article VI of this Agreement), Profits shall be allocated as follows:
A. First, if the Member has a deficit balance in his Capital Account, then Profits shall be allocated in proportion to the deficit balances of the Capital Account until the Capital Account of the Member has been increased to zero.
B. Thereafter annual Profits shall be allocated to the Capital Account of the Member.
Section 6.2.  Allocation of Losses.	  After giving effect to the Regulatory and Curative Allocations (as those terms are defined in Article VI of this Agreement), losses shall be allocated as follows:
A. Losses shall be allocated to the Member until his Capital Account has been reduced to zero.
B. Notwithstanding subparagraph A of this section, losses shall not be
allocated to the extent that such allocation would cause such  to have an Adjusted Capital Account Deficit or would increase such Member's Adjusted Capital Account Deficit. 
C. Section 6.3.  Adjustments. Except as otherwise provided in this Agreement, all items of income, gain, loss, deduction, and any other allocations not otherwise provided for shall be allocated to the Member.  
D. Section 6.4.  Distributions.  The Company, by action of the Member, shall make distributions from time to time to the Member in the amount of the cash available for distribution after providing for normal operating expenses and appropriate reserves.
ARTICLE VII - FISCAL MATTERS
Section 7.1.  Fiscal Year. The fiscal year of the Company will end on the last day of _____________ of each year, unless otherwise determined by resolution of the Member.
Section 7.2. 	Deposits. All funds of the Company must be deposited from time to time to the credit of the Company in such banks, trust companies, or other depositories as the Member selects. 
Section 7.3.  Loans. No Third Party Loans may be contracted on behalf of the Company or no evidences of indebtedness may be used in its name, unless authorized by the Member.
 Section 7.4. Tax Matters.  The Manager shall be designated as the "Tax Matters Partner" of the Company pursuant to Section 6231(a) (7) of the Code. The Manager shall take such actions as are necessary to cause the Member to become a "Notice Partner" within the meaning of Section 6223 of the Code. The Manager shall not take any action contemplated by Section 6223 through Section 6229 of the Code without the approval of the Member.

ARTICLE VIII – DEATH OF THE MEMBER
The death of the Member shall not terminate the Company.
A. Settlement of ship Interest.	  No inventory or appraisal shall be
performed upon the death of the Member, and the Ownership Interest of the deceased Member shall be settled in the manner provided by this Article.
B. Personal Representative as Substituted Member. The Personal
Representative of the Estate of the deceased Member shall be liable to the extent of the estate or other assets of the deceased , but not personally liable, for all of the deceased 's liabilities as a Member, if any, provided, however, that nothing contained in this Section shall make any Personal Representative liable to any person except to the extent of the deceased 's liability to the person other than the Company, if any, under Section 1544 (Liability of s to 3rd Parties) of the Act.
C. Sale of Interest by Personal Representative.  Upon the death of the Member, within one hundred twenty (120) days after the issuance of letters of authority to his Personal Representative, the Personal Representative shall have the right to sell, transfer or otherwise dispose of the Company and its assets, or to dissolve the Company and cease all business operations.
ARTICLE IX - DISSOLUTION AND WINDING UP
Section 9.1. Dissolution. The Company shall be dissolved and its affairs wound up, upon the first to occur of the following events:
A. The expiration of the term of existence of the Company set forth in the Articles and this Agreement;
B. The decision of the Member;
C. Upon entry of a decree of administrative dissolution under Section 1591 et. seq. of the Act.  
Upon the occurrence of any Event of Dissolution, a certificate of dissolution containing the information required by the Act shall be delivered to the Secretary of State for filing.
Section 9.2. Winding Up. Upon the dissolution of the Company, the affairs and business of the Company shall be wound up and terminated, the Company's liabilities and obligations shall be discharged, and all cash remaining and other property of the Company shall be distributed to the Member. The Member shall look solely to the property of the Company for the return of his contributions, and if the property of the Company remaining after the payment or discharge of the debts and liabilities of the Company is insufficient to return the contributions, the Member shall have no recourse for that purpose. Every reasonable effort shall be made to dispose of the property of the Company so that the liquidating distributions to the Member shall be made in cash. A reasonable time shall be allowed for the orderly liquidation of the property of the Company and the discharge of liabilities to creditors so as to minimize any losses attendant upon liquidation. Upon completion of the winding up of the affairs and business of the Company, all cash and other property, if any, shall be applied and distributed in the following order:
A. First, to the payment of debts and liabilities of the Company (including any loans from the  to the Company) and the payment of expenses of the winding up of the affairs and business of the Company;
B. Second, to setting up any reasonable reserves that the Member may deem necessary for contingent or unforeseen liabilities or obligations of the Company; provided that such withheld amounts shall be distributed to the Member as soon as it is determined that such amounts-are no longer necessary to be retained; and
C. Third, to the Member.
ARTICLE X – INDEMNIFICATION
Section 10.1. General. The Company shall indemnify any Person who was or is a party, or is threatened to be made a party, to any threatened, pending or completed action, suit, or proceeding, whether civil, criminal, administrative, or investigative (excluding actions by or in the right of the Company) and whether formal or informal, by reason of the fact that the Person is or was a Member of the Company, who, while a Member of the Company, is or was serving at the request of the Company as a director, officer, partner, , trustee, employee, or agent of another corporation, partnership, limited liability company, joint venture, trust, business association, employee benefit plan, or other enterprise, whether for profit or not, against expenses (including counsel fees), judgments, settlements, penalties, and fines (including excise taxes assessed with respect to employee benefit plans) actually or reasonably incurred in accordance with such action, suit, or proceeding, if the Person acted in good faith and in a manner reasonably believed by the Person to have been, in the case of conduct taken as a Member, in the best interests of the Company and in all other cases, not opposed to the best interests of the Company, and, with respect to any criminal action or proceeding, the Person had no reasonable cause to believe such conduct was unlawful. The termination of any action, suit, or proceeding by judgment, order, settlement, or conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not meet the prescribed standard of conduct. The Company may also, with the consent of the Member, indemnify any Assignee or employee or agent of the Company in the manner and to the extent that it shall indemnify the Member pursuant to this section.
Section 10.2. Authorization. To the extent that the Member has been successful in the defense of any action, suit, or proceeding referred to in Section 10.1, on the merits or otherwise, or in the defense of any claim, issue or other matter therein, the Company shall indemnify the Member against expenses (including counsel fees) actually and reasonably incurred by the Member. Any other indemnification under Section 10.1 shall be made by the Company only as authorized in the specific case, upon a determination that indemnification of the Member, employee, or agent is permissible in the circumstances because the Person has met the applicable standard of conduct. Such determination may be made by either: (i) the Member; or (ii) a written opinion authorized by independent legal counsel authorized by the Member.
Section 10.3. Reliance on Information. For purposes of any determination under Section 10.1, a Person shall be deemed to have acted in good faith and to have otherwise met the applicable standard of conduct set forth in Section 10.1 if the action is based on information, opinions, reports, or statements, including financial statements and other financial data, if prepared or presented by (i) the Member, Manager, officers, or employees of the Company or another enterprise whom the person reasonably believes to be reliable and competent in the matters presented; (ii) legal counsel, public accountants, appraisers, or other persons as to matters reasonably believed to be within the person's professional or expert competence; or (iii) the board of directors or other governing body of another entity, employee benefit plan or other enterprise of which such person is or was serving at the request of the Company as a director, officer, partner, , trustee, employee, or agent. The provisions of this Section 10.3 shall not be deemed to be exclusive or to limit in any way the circumstances in which a person may be deemed to have met the applicable standard of conduct set forth in Section 10.1.
Section 10.4. Advancement of Expenses. Expenses incurred in connection with any civil or criminal action, suit, or proceeding may be paid for or reimbursed by the Company by affirmative decision of the Member in advance of the final disposition of the action, suit, or proceeding, as authorized in the specific case in the same manner described in Section 10.2, upon receipt of a written affirmation of the Member's, Manager’s employee's, or agent's good faith belief that such person has met the standard of conduct described in Section 10.1 and upon receipt of a written undertaking by or on behalf of the person to repay such amount if it shall ultimately be determined that the person did not meet the standard of conduct described in Section 10.1.
Section 10.5. Non-Exclusive Provisions; Vesting. The indemnification provided by this Section is not exclusive of any other rights to which a person seeking indemnification may be entitled. The right of any person to indemnification under this Section shall vest at the time of occurrence or performance of any event, act, or omission giving rise to any action, suit, or proceeding of the nature referred to in Section 10.I and, once vested, shall not later be impaired as a result of any amendment, repeal, alteration or other modification of any or all of these provisions.
Section 10.6. Definitions.  For purposes of this Section, serving an employee benefit plan at the request of the Company shall include any service as a director, officer, employee, or agent of an entity which imposes duties on, or involves services by such director, officer, employee, or agent with respect to an employee benefit plan, its participants, or beneficiaries. A person who acted in good faith and in a manner reasonably believed to be in the best interests of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner "not opposed to the best interest of the Company" referred to in this Section. For purposes of this Section, "party" includes any individual who is or was a plaintiff, defendant, or respondent in any action, suit, or proceeding, or who is threatened to be made a named defendant or respondent in any action, suit, or proceeding.

ARTICLE XI - MISCELLANEOUS PROVISIONS
Section 11.1. Entire Agreement.  This Agreement and the Articles represent the entire agreement of the Member and the Company.
Section 11.2. No Partnership Intended for Non-tax Purposes. The Member has formed the Company pursuant to the Act, and expressly does not intend to form a partnership or a limited partnership. The Member does not intend to be partner with any third party. 
Section 11.3. Right of Creditors and Third Parties under this Agreement. This Agreement is entered into for the exclusive benefit of the Company, its Member, and his successor and assignee. This Agreement is expressly not intended for the benefit of any creditor of the Company or any other person. Except and only to the extent provided by applicable statute, no creditor or third party shall have any rights under this Agreement or any agreement between the Company and the Member with respect to any Capital Contribution or otherwise.
Section 11.4. Notice. All notices required or permitted by this Agreement shall be in writing. Notice to the Company shall be given to it at its principal office or personally delivered to the custodian of the Company's records,
Section 11.5. Severability. Every provision of this Agreement is intended to be severable. If any term or provision of this Agreement is illegal or invalid for any reason, the illegality or invalidity shall not affect the legality or validity of the remainder of this Agreement.
Section 11.6. Number and Gender.  All provisions and references to gender shall be deemed to refer to masculine, feminine, or neuter, singular or plural, as the identity of the person or persons may require. 
Section 11.7. Binding Effect.  Except as otherwise provided in this Agreement, every covenant, term, and provision of this Agreement shall be binding upon and inure to the benefit of the Member and his heirs, legatees, legal representatives, successors, and assigns.
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Section 11.8. Counterparts. This Agreement may be executed in any number of counterparts with the same effect as if all such parties executed the same document. All such counterparts shall constitute one agreement.
Section 11.9. Maine Law Controlling. The laws of the State of Maine, including the Act, shall govern the validity of this Agreement, the construction of its terms and the interpretation of the rights and duties of the parties hereto.
IN WITNESS WHEREOF, this Agreement has been executed as of the _______ day of ______________, 20__.
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The Member:


The Company





