Limited liability company

OPERATING AGREEMENT
of

, LLC

(Manager Run)

Dated:

The undersigned Company and all of the members of the Company enter into this
Operating Agreement to define their respective rights and obligations in the Maine limited
liability company known as *“ LLC” (the “Company”), formed as of
, 20 under the Maine Limited Liability Company Act, 31 M.R.S.A. 8601 et

seq. (the “Act”).

ARTICLE 1

Business

The Company is formed for the purpose of and all other purposes
permitted under Maine law and approved by the Managers (the “Business”). The Managers of
the Company shall be vested with all power and authority necessary or convenient to carry out
the Business and to take such further actions as may be permitted by the laws of the State of
Maine. Initially, the Company’s principal business location shall be in , Maine.

ARTICLE 2

Members; Voting; Meetings



2.1  Members. The initial Members shall be as listed on Schedule A attached hereto,
and the effective date of their admission shall be the date the Company’s Articles of
Organization were filed with the Secretary of State of the State of Maine. Additional or
substitute Members may be admitted in accordance with Article 8. The Company shall not issue
or grant any additional Membership Interests (as defined in Section 3.1) without complying with
Article 10.

2.2  Consents; Votes. The affirmative vote or written consent in person or by proxy of
the Members who collectively own a majority in 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, or the Act mandates a greater or different vote that
cannot be modified under this Agreement.

2.3  Meetings. The Members may, but are not required to, hold formal meetings for
the purpose of transacting business. Meetings of the Members may be called by the Managers or
by any Member or Members holding at least ten percent (10%) of the Membership Interests.

ARTICLE 3

Membership Interests; Capital Contributions

3.1 Membership Interests. The Members shall have the ownership interests in the
Company as set forth in Schedule A (“Membership Interests”). The Company may issue
membership certificates to the Members reflecting their respective Membership Interests. The
Managers shall from time to time amend Schedule A to reflect the admission and withdrawal of
Members and any changes in the Membership Interest of a Member arising from the transfer of a
Membership Interest or any portion thereof.




3.2  Capital Contributions. The Members shall make capital contributions to the
Company in the amounts and forms set forth in Schedule A (“Capital Contributions”). No
Member shall be obligated to make any additional capital contribution to the Company beyond
the amount stated in Schedule A. No Member shall be liable to any other Member for the
repayment of all or any portion of the other Member’s Capital Contribution. No Member shall
have priority over any other Member with respect to a return of his, her or its Capital
Contribution. No Member shall be paid interest on his, her or its Capital Contribution.

ARTICLE 4
Liability of Members; Loans

4.1 Liability of Members. The Members shall not be liable for the debts and
obligations of the Company solely by reason of their status as Members.

4.2  Loans. The Members may make loans to the Company on such terms as the
Managers shall determine. If the Company wishes to borrow from the Members, each Member
shall be granted the opportunity to loan to the Company a proportionate amount of such
borrowing equal to such Member’s proportionate share of the Company’s Membership Interests
owned by those Members who desire to participate in such borrowing.

ARTICLE 5

Allocations; Distributions; Capital Accounts

Except as may be required to comply with the special allocation and distribution
provisions of the Company’s Tax Rules attached as Schedule C and incorporated by
reference, all allocations for book purposes and for tax purposes and any distributions
shall be made as follows:

5.1  Allocations for Book Purposes. All Net Profits and Net Losses (as defined in
Schedule C) shall be allocated to and among the Members in accordance with Membership
Interests.




5.2  Allocations for _Tax Purposes. All income, gains, losses, deductions and
credits (the “tax_items”) of the Company shall be allocated, for federal, state and local
income tax purposes, among the Members in accordance with the allocation of such
income, gains, losses, deductions and credits among the Members for computing their
Capital Accounts, except that if any such allocation for tax purposes is not permitted by the
Internal Revenue Code of 1986, as amended, (the “Code”), or other applicable law, the
Company’s subsequent income, gains, losses, deductions and credits shall be allocated
among the Members for tax purposes, to the extent permitted by the Code and other
applicable law, so as to reflect as nearly as possible the allocation set forth herein in
computing their Capital Accounts.

5.3  Distributions from Operations of the Company. Subject to any limitations
imposed by the Act, the Managers shall make distributions to the Members in accordance with
Membership Interests at such time and in such manner as the Managers determine in their
reasonable discretion, taking into account the Company’s working capital needs.

54  Capital Accounts. The Company shall maintain a capital account (*Capital
Account”) for each Member in accordance with the Company’s Tax Rules set forth in Schedule
C.

ARTICLE 6

Management of Company

6.1  Managers. The Members shall elect, by vote of the Members, Managers to
manage the Business and affairs of the Company. [Alternatively: Each Member shall be entitled
to appoint one Manager.] At all times, the number of Managers shall be consistent with the
Company’s Articles of Organization on file with the Secretary of State of the State of Maine. A
Manager need not be a Member or a natural person. A Manager shall hold office until a new
[election is held][successor is appointed] or until the Manager’s earlier resignation or removal.
The persons identified in Schedule B shall serve as the initial Managers of the Company.

6.2  Authority; Decision Making; Third Parties. Subject to the limitations in this
Agreement and any non-waivable provisions of applicable law, the Managers 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. [Option 1: Accordingly, each Manager has full authority to act on the
Company’s behalf and need not seek the approval of any other Manager.] [or] [Option 2:
Unless a greater vote is required under this Agreement or the Act, each matter to be decided by
the Managers shall be decided by vote of not less than a majority thereof. CAVEAT: consider
percentage voting. In the event of a deadlock among the Managers, the Members who
collectively own a majority of the Membership Interests shall decide the matter. The Managers
may act by written consent in lieu of a formal meeting, provided that written consents approving
the action taken or to be taken, at any time before or after the intended effective date of such
action, are signed by at least the number of Managers necessary to approve such action.
Consistent with the foregoing, a Manager may take no action in contravention of a vote of the
Managers and a Manager violating this restriction is liable to the Company and its Members in
accordance with Article 11.]

No person dealing with a Manager need inquire regarding the Manager’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 Manager as to the identity and authority of any
Manager or any Member and any other matter whatsoever involving the Company or any
Member. The act of a Manager, within the ordinary course of the Business, shall bind the
Company unless the acting Manager has no authority to act for the Company in a particular
matter and the person with whom the Manager is dealing has knowledge of the fact that the
Manager has no such authority.

6.3  Delegation of Authority of Managers; Officers. The Managers may designate and
appoint officers and agents, 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 Managers of their responsibility for managing the Company’s
Business, or affect their ability to bind the Company in dealing with third parties. The Managers
shall have the right to remove any officer or agent. The persons identified in Schedule B shall
serve as the initial officers of the Company.

6.4  Limitation on Authority of Managers and Officers. The Managers and Officers
may not take the following actions without the prior vote of the Members:




@) dispose or contract for a disposition of all or substantially all of the
Company’s property;

(b) incur or refinance any indebtedness on behalf of Company in excess of

Dollars ($ );

(©) cause the Company to incur any obligation or make any capital
expenditure in any single transaction or series of related transactions in excess of

Dollars ($ );

(d) lend money to or guaranty or become surety for the obligations of any
person;

(e) compromise or settle any claim against or inuring to the benefit of the
Company involving an amount in controversy in excess of Dollars

($ );

()] 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;

(9) enter into any transaction with a Manager or Member or person related to
a Manager or Member, including a compensation arrangement; or

(h) knowingly do any act in contravention of this Agreement.

6.5  Duties; Compensation. Each Manager shall exercise powers and discharge duties

in good faith with a view to the interests of the Company and its Members and with that degree
of diligence, care and skill that ordinarily prudent persons would exercise under similar
circumstances in like positions. A Manager acting in violation of this Agreement shall be liable
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to the Company and its Members for all costs and damages resulting from actions taken. Each
Manager shall devote so much time to the Business as the requirements of the Business dictate
from time to time. The Managers may be paid such reasonable compensation at then existing
market rates for rendering services to the Company as shall be approved by vote of the Members.

6.6  Members’ Limited Role. Except as provided in this Agreement or as required by
the Act, the Members shall have no voting or management rights. No Member, except in his, her
or its capacity as a Manager, may participate in the management of the Business or affairs of the
Company or bind the Company.

ARTICLE 7

Term; Dissolution

7.1  Term; Dissolution. The Company shall exist perpetually until dissolved upon the
happening of one or more of the following events:

@) The [unanimous] vote of the Members to terminate the Company; or

(b) The entry of a decree of judicial dissolution under the Act.

The withdrawal of a Member or the transfer of a Membership Interest shall not cause the
dissolution of the Company.

7.2  Winding Up; Liquidation; Distribution of Assets. Upon the Company’s
dissolution, the Managers shall take all necessary actions to wind up the Company’s affairs in an
orderly manner. In furtherance of the winding up process, the Managers shall 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 Managers may decide to distribute any assets in
kind);

(b) 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

(c) 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 Managers shall file a Certificate of
Cancellation with the Secretary of State of the State of Maine.

ARTICLE 8

Restrictions on Sales and Transfers of Membership Interests

8.1  General Restrictions; Definitions. No Membership Interest shall be sold,
transferred or otherwise disposed of unless and until the provisions of this Article 8 have been
fully satisfied or waived by unanimous vote of the Members. In no event shall a transfer be
permitted without the unanimous consent of the Members if such transfer would cause a
termination of the company for tax purposes under Section 708 of the Internal Revenue Code of
1986, as amended (the “Code”). The following terms used in this Article 8 shall have the
following meanings:

@ “Bona Fide Offer” means an offer in writing made to a Member to
purchase all or any part of the Member’s Membership Interest which the Member desires
in good faith to accept.




(b) “Deferred Payment Terms” means the payment by the Optionee to the
Transferring Member of an amount equal to ten percent (10%) of the purchase price and
the delivery of a promissory note for the balance. The note shall provide for equal
monthly payments, commencing one (1) month after the initial payment, over a period of
seven (7) years and shall bear interest at the Applicable Federal Rate in effect on the date
of initial payment as determined by the Internal Revenue Service. The note shall not be
assignable and shall allow for prepayment without penalty.

(©) “Fair_Value” means the fair value agreed to by the Optionee and the
Transferring Member within thirty (30) days after receipt by the Managers of the
Transferring Member’s notice of a desire to transfer a Membership Interest, except that if
no agreement is made within thirty (30) days, the fair value shall be determined as
follows:

Q) The Transferring Member and the Managers shall jointly engage
an independent appraiser; provided if they are unable to agree upon the person to
be engaged, the Company’s regular accountant shall engage on their behalf a
qualified appraiser who is not affiliated, directly or indirectly, with any of them.

(i) Upon the engagement of the independent appraiser, each party
shall submit to the appraiser a written opinion as to the fair value of the
Membership Interest, with such supporting information and data as the party may
wish to present. The appraiser shall determine which party’s opinion is closest in
amount (whether higher or lower) to the fair value of the Membership Interest and
such party’s opinion shall constitute the fair value of the Membership Interest for
all purposes under this Article 8.

(iii)  All costs of the appraisal shall be paid by the party whose opinion
was rejected by the appraiser. A determination of the fair value of such
Membership Interest made in this manner, shall be final, binding and conclusive
upon all parties.

(d) “Offered Interest” means all or any part of a Membership Interest
proposed to be sold or transferred in accordance with Section 8.2 or Section 8.3.




(e) “Optionee” means each of the Company, the Members in proportion to
their Membership Interests, or any person(s) approved by Managers who are not
affiliated with any Selling Member or Transferring Member. In the event more than one
Optionee exercises its option, the priority among them shall be determined as follows:
the Company’s exercise shall be accepted up to one hundred percent (100%) of the
Offered Interest; next the remaining Members’ exercise shall be accepted up to one
hundred percent (100%) of the remaining Offered Interest and, lastly, any other persons
approved by the Managers shall have their exercise accepted up to one hundred percent
(100%) of any further remaining Offered Interest.

() “Selling Member” means any Member, or the personal representative of a
Member, or any person or entity claiming by, through or under a Member, including
without limitation any assignee for the benefit of creditors or trustee in bankruptcy or
receiver, however appointed, of a Member, and including any creditor executing a
judgment by an involuntary sale through judicial process, who has received a Bona Fide
Offer for the purchase of all or any part of a Membership Interest.

(9) “Transferring Member” means any Member or the personal representative
of a Member, or any person or entity claiming by, through or under a Member, including
without limitation any assignee for the benefit of creditors or trustee in bankruptcy or
receiver, however appointed, of a Member, and including any creditor executing a
judgment by an involuntary sale through judicial process, who desires to transfer all or
any part of a Membership Interest, and who has not received a Bona Fide Offer for the
Membership Interest.

8.2 Restrictions Applicable to Selling Members. If any Selling Member desires to

sell all or any part of the Membership Interest owned by the Selling Member, the Selling
Member shall first notify the Managers of the nature of the Offered Interest to be sold, the name
of the person or entity to whom the Selling Member desires to sell the Offered Interest and the
terms of the Bona Fide Offer. For a period of forty-five (45) days following receipt of such
notice by the Managers (the “Sales Option Period”), the Optionee shall have an option to
purchase the Offered Interest at the same price and upon the same terms as set forth in the Bona
Fide Offer. The Optionee must exercise the option by notice to the Selling Member prior to
expiration of the Sales Option Period. If one or more Optionees exercises the option to purchase
the entire Offered Interest prior to the expiration of the Sales Option Period, the notice of its
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exercise shall fix a closing date for the purchase which shall be not earlier than ten (10) days nor
more than sixty (60) days after the expiration of the Sales Option Period.

If the Optionee (collectively) does not exercise the option to purchase the entire Offered
Interest prior to expiration of the Sales Option Period, the Selling Member may sell the entire
Offered Interest to the person named in the initial notice upon the terms of the Bona Fide Offer;
provided however, that if the sale is not completed within thirty (30) days following the
expiration of the Sales Option Period, the provisions of this Article 8 must again be complied
with before the Selling Member may transfer the Offered Interest.

8.3 Restrictions Applicable to Transferring Members. If any Transferring Member
desires to transfer (including without limitation exchanges or dispositions by way of distribution
pursuant to the terms of any will or trust) all or any part of the Membership Interest owned by
the Transferring Member and such proposed transfer is not subject to the provisions set forth in
Section 8.2 hereof, the Transferring Member shall first notify the Managers stating the nature of
the Offered Interest to be transferred and the name of the person or entity to whom the same is to
be transferred and the manner of and reason for such transfer and the consideration (if any) to be
received. For a period of forty-five (45) days after determination of Fair Value in accordance
with Section 8.1 above (the “Transfer Option Period”), the Optionee shall have the option to
purchase the Offered Interest at its Fair Value upon the Deferred Payment Terms. The Optionee
must exercise the option by notice to the Transferring Member prior to expiration of the Transfer
Option Period. If one or more Optionees exercises the option to purchase the entire Offered
Interest prior to the expiration of the Transfer Option Period, the notice of its exercise shall fix a
closing date for the purchase which shall be not earlier than ten (10) days nor more than sixty
(60) days after the expiration of the Transfer Option Period.

If one or more Optionee does not exercise the option to purchase the entire Offered
Interest prior to the expiration of the Transfer Option Period, the Transferring Member may
transfer the entire Offered Interest; provided the transfer occurs on the terms stated in the
original notice received by the Managers to the person or entity named therein and the transfer
occurs within thirty (30) days following the expiration of the Transfer Option Period. If a
transfer does not occur within the stated thirty (30) days, the provisions of this Article 8 must
again be complied with before the Transferring Member may transfer the Offered Interest.
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8.4  Pledges. Nothing in this Article 8 shall in any way limit or restrict the right of a
Member to pledge a Membership Interest as security; provided, however, that any pledgee of a
Membership Interest shall be subject to and shall comply with the provisions of Article 8 prior to
selling or transferring the pledged Membership Interest to any person other than the pledgee or
the pledgee’s legal representatives, as pledgee.

8.5.  Precedence of Members Agreement. In the event all the Members enter into a
separate agreement governing their respective rights and obligations with respect to the transfer
of Membership Interests and such agreement conflicts with this Article 8, such agreement shall
supersede this Article 8 to the extent necessary to eliminate any such conflict.

8.6.  Effect of Transfer. Upon compliance with this Article 8 and execution of such
documents and instruments as may reasonably be required by the Company to effect such
transfer and to confirm the agreement of the transferee to be bound by the provisions of this
Agreement, a Member’s transferee, personal representative, assignee or other successor shall be
entitled to the economic benefits of the former Member, shall succeed to the former Member’s
Capital Account and shall have all other rights of membership. If the transfer is triggered by an
Event of Withdrawal (as defined in Section 9.1) and there are no exercising Optionees, the
Transferring Member’s successors and assigns shall automatically be entitled to all of the
benefits of membership. In no event shall an Event of Withdrawal cause the dissolution of the
Company.

ARTICLE 9

Withdrawal Rights of Members

9.1 Events and Effect of Withdrawal. Upon the occurrence of any of the events
specified in 8692 of the Act (including, without limitation, voluntary withdrawal, death,
adjudication of incompetency, bankruptcy, insolvency or dissolution) (hereinafter, each of such
events is referred to as an “Event of Withdrawal”), the withdrawing Member shall be deemed a
Transferring Member and the rights and obligations of the withdrawing Member shall be as
specified in Article 8.

9.2  No Voluntary Right to Withdraw. No Member may voluntarily withdraw from
the Company without [(i) obtaining the consent of the other Members and (ii)] complying with
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the provisions of Article 8. A Member shall be liable to the Company for damages for breach of
this provision.

ARTICLE 10

Additional Members or Membership Interests

Except upon the prior consent of the Members, and upon due authorization of the
Company’s Managers, 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 10, 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 11

Indemnification

11.1  General Indemnification. The Company shall, to the full extent of its power to do so
under law, including without limitation 8654 of the Act, indemnify any person who was or is a
Manager or officer of the Company or is or was serving at the request of the Company as a member,
manager, director, officer, trustee, partner or fiduciary of another company, corporation, partnership,
joint venture, trust, pension or other employee benefit plan or other enterprise, against expenses,
including attorneys’ fees, judgments, fines and amounts paid and actually and reasonably incurred
by such person in the settlement of or in connection with any threatened, pending or completed
civil, criminal, investigative or administrative suits, actions or proceedings to which such person
is or was a party or is or was threatened to be made a party because of or in connection with such
person’s service to or on behalf of this Company.

11.2  Special Indemnification. The Company, by action of its members or by action of
disinterested Managers, may indemnify any person, including without limitation a member,
employee or an agent of this Company, in any particular case, against reasonable expenses,
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including attorneys’ fees, judgments, fines and amounts paid, if in their judgment such
indemnification should be made. The determination that indemnification under this Section 11.2
is permissible and the evaluation as to the reasonableness of expenses in a specific case shall be
made by disinterested Managers or, if such Managers direct, by independent counsel or the
members all as provided by law; provided however, if a majority of the Managers has changed
after the date of the alleged conduct giving rise to a claim for indemnification, such
determination and evaluation shall be made by special legal counsel agreed upon by the new
Managers and the person seeking indemnification.

11.3 Exceptions. Notwithstanding anything in this Article 11 to the contrary, (i) the
Company shall not have the power to indemnify any person with respect to any claim, issue or
matter asserted by or in the right of the Company as to which that person is finally adjudicated to
be liable to the Company unless the court in which the action, suit or proceeding was brought
shall determine that, in view of all the circumstances of the case, that person is fairly and
reasonably entitled to indemnity for such amounts as the court shall deem reasonable, (ii) no
indemnification shall be provided to any person with respect to any matter as to which that
person shall have been finally adjudicated not to have acted honestly or with reasonable belief
that such person’s actions were in or not opposed to the best interests of the Company or its
members or, with respect to criminal proceedings, that such person is finally adjudicated to have
committed a crime, an element of which is the reasonable cause to believe that such person’s
action was unlawful and (iii) the Company shall not indemnify any person in connection with a
proceeding initiated by such person unless the proceeding was authorized by the Managers.

11.4 Expenses Paid in Advance. Any person eligible for indemnification under this
Acrticle 11 shall in all cases be entitled to payment in advance for expenses in accordance with
the procedure set forth in 8654 of the Act as the same may be amended from time to time, except
that the Company shall not be required to advance such expenses to a person who is a party to an
action, suit or proceeding brought by the Company and approved by the Managers that alleges
willful misappropriation of company assets by such person, disclosure of confidential
information in violation of such person’s fiduciary or contractual obligations to the Company or
any other willful and deliberate breach in bad faith of such person’s duty to the Company or its
members.

11.5 Scope and Application. It is intended that this Article 11 be construed so as to
maximize the indemnification of the persons covered hereby and shall inure to the benefit of the
heirs and personal representatives of such persons. Indemnification under this Article shall be
made in all cases in accordance with the procedures set forth in 8654 of the Act, as the same may
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be amended from time to time, and indemnification under this Article 11 shall not be deemed
exclusive of any other rights to which those seeking indemnification may be entitled under any
other agreement or otherwise. The rights of indemnification under this Article 11 are contract
rights that may be enforced in any manner desired by such person and that may not be abridged
or impaired in any manner.

11.6 Insurance. The Managers may cause the Company to purchase and maintain
insurance on behalf of any person who is or was a Manager, officer, member, employee or agent
of the Company, or is or was serving at the request of the Company as a member, manager,
director, officer, partner, trustee or fiduciary of another company or corporation or as the
Company’s representative in a partnership, joint venture, trust or other enterprise, against a
liability asserted against such person and incurred in any such capacity or arising out of such
status, whether or not the Company would have the power to indemnify such person.

11.7 Vested Rights. Any amendment, modification or repeal of this Article 11 shall
not deny, diminish or otherwise limit the rights of any person to indemnification or advance under
this Article 11 with respect to any action, suit or proceeding arising out of any conduct, act or
omission occurring or allegedly occurring at any time prior to the date of such amendment,
modification or repeal.

ARTICLE 12

Miscellaneous

12.1 Reqistered Agent and Office. The Company shall have the registered agent and
office determined from time to time by the Managers and as reported on filings made with the
Secretary of State of the State of Maine as required by the Act.

12.2 Ratification. All actions taken on behalf of the Company by the Organizer
identified in the Articles of Organization up to and including the date hereof are hereby ratified and
confirmed.

15



12.3  Accounting Period and Methods. The Company’s accounting period shall be the
calendar year. The Company shall use such accounting methods as the Managers deem most
advantageous.

124 Records. The Company shall maintain for inspection by the Members at all
reasonable times complete and accurate books and records of the Company’s affairs. At a
minimum, the Company shall maintain copies of its Articles of Organization and Operating
Agreement with all amendments, current and past lists of all Members and their addresses, tax
returns and financial statements for the past six (6) years, consents or minutes of all meetings of
the Managers and the Members and all documents relative to any Member’s obligation to
contribute cash, property or services.

12.5 Tax Matters. shall serve as the “Tax Matters Member”
pursuant to the Code. If is unable to serve, the Managers shall appoint a
successor. The Tax Matters Member shall cause the Company to file all necessary tax or
information returns and shall provide copies to the Members on a timely basis. All elections
permitted to be made for income tax purposes shall be made by the Tax Matters Member with
the vote of the Members.

12.6  No Exclusive Duty. Managers need not devote their full time and attention to the
Business, but, subject to their duty of loyalty to the Company, may engage in other business
ventures. Neither the Company nor any Member shall have any right to the profits derived from
such other ventures, except to the extent the Company or its Members may have an independent
interest in such other ventures.

12.7 Notice. Any notice required under this Agreement shall be in writing and shall be
deemed given when delivered in person or by fax, the next day after being sent by overnight
delivery or three (3) days after being mailed, postage prepaid, by first-class U.S. mail, registered
or certified, with return receipt requested, addressed to the Company at its principal office and to
any Member as reflected in the record books of the Company.

12.8 Applicable Law. This Agreement shall be governed by and construed in
accordance with Maine law.
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12.9 Counterparts; Severability; Waiver; Binding Nature. This Agreement may be
signed in several counterparts. The invalidity, unenforceability or waiver of any provision of this
Agreement shall not effect the other provisions of this Agreement. This Agreement is binding on
the parties, their heirs, successors and assigns.

12.10 Disputes. Disputes arising among the Members relating to this Agreement or the
Company’s affairs shall be resolved through non-binding mediation undertaken by the parties in
good faith. If after sixty (60) days, agreement has not been reached through mediation, any party
may seek appropriate remedies at law and in equity.

12.11 Amendments. This Agreement and the Company’s Articles of Organization may
be amended only by vote of the Members [CAVEAT: consider unanimous vote - particularly
if each member has the right to select one of the managers].

[Remainder of page intentionally left blank. Signatures begin on the following page.]
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Executed by:

Members:

[NAME]

[NAME]

Company:

, LLC

By:

[NAME], its Manager
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Schedule A

, LLC

MEMBERS

As of , 20

Member’s Name and Capital Contribution
Address

Membership Interest
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Schedule B

, LLC

MANAGERS AND OFFICERS

As of , 20

Managers:

Officers:
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Schedule C

, LLC

Company’s Tax Rules

Definitions

“Deficit Capital Account” means the deficit balance, if any, in a Member’s Capital
Account at the end of the taxable year, after giving effect to the following adjustments:

@) credit to such Capital Account any amount which such Member is
obligated to restore under 8§1.704-1(b)(2)(ii)(c) of the Treasury Regulations, as well as
any addition thereto pursuant to the next to last sentence of §81.704-2(g)(1) and (i)(5) of
the Treasury Regulations, after taking into account thereunder any changes during such
year in partnership minimum gain attributable to any partner nonrecourse debt (as
determined under 81.704-2(i)(3) of the Treasury Regulations); and

(b) debit to such Capital Account the items described in 881.704-
1(b)(2)(ii)(d)(4), (5) and (6) of the Treasury Regulations.

This definition of Deficit Capital Account is intended to comply with the provisions of
Treasury Regulations §81.704-1(b)(2)(ii)(d) and 1.704-2 and will be interpreted consistently with
those provisions.

“Depreciation” means for each Fiscal Year, an amount equal to the depreciation,
amortization or other cost recovery deduction allowable with respect to an asset for such Fiscal
Year, except that if the Gross Asset Value of an asset differs from its adjusted basis for federal
income tax purposes at the beginning of such Fiscal Year, Depreciation shall be an amount
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which bears the same ratio to such beginning Gross Asset Value as the federal income tax
depreciation, amortization or other cost recovery deduction for such Fiscal Year bears to such
beginning adjusted tax basis; provided, however, that if the adjusted basis for federal income tax
purposes of an asset at the beginning of such Fiscal Year is zero, Depreciation shall be
determined with reference to such beginning Gross Asset Value using any reasonable method
selected by the Managers after consulting the tax advisors for the Company.

“Gross Asset Value” means with respect to any asset, the asset’s adjusted basis for
federal income tax purposes, except as follows:

@) The initial Gross Asset Value of any asset contributed by a Member to the
Company shall be the gross fair market value of such asset, as determined by the
contributing Member and the other Members, provided that the initial Gross Asset Values
of the assets contributed to the Company shall be as set forth on Schedule A.

(b) The Gross Asset Values of all Company assets shall be adjusted to equal
their respective gross fair market values, as determined by the Members as of the
following times: (1) the acquisition of an additional interest by any new or existing
Member in exchange for more than a de minimis contribution of property (including
cash); (2) the distribution by the Company to a Member of more than a de minimis
amount of property as consideration for a Membership Interest; (3) the issuance of more
than a de minimis interest in the Company as consideration for the provision of services
to or for the benefit of the Company and (4) the liquidation of the Company within the
meaning of Regulations 81.704-1(b)(2)(ii)(g); provided, however, that adjustments
pursuant to clauses (1), (2) and (3) above shall be made only if the Members reasonably
determine that such adjustments are necessary or appropriate to reflect the relative
interests of the Members in the Company;

(©) The Gross Asset Value of any Company asset distributed to any Member
shall be adjusted to equal the gross fair market value of such asset on the date of
distribution as determined by the distributee and the Members; and

(d) The Gross Asset Values of Company assets shall be increased (or
decreased) to reflect any adjustments to the adjusted basis of such assets pursuant to Code
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8734(b) or Code §743(b), but only to the extent that such adjustments are taken into
account in determining Capital Accounts pursuant to Regulation §1.704-1(b)(2)(iv)(m),
the Capital Account rules hereunder and subparagraph (d) under the definition of Net
Profits and Net Losses; provided, however, that Gross Asset Values shall not be adjusted
pursuant to this definition to the extent the Members determine that an adjustment
pursuant to subparagraph (ii) of this definition is necessary or appropriate in connection
with a transaction that would otherwise result in an adjustment pursuant to this
subparagraph (iv).

If the Gross Asset Value of an asset has been determined or adjusted pursuant to
subparagraph (a), (b) or (d) of this definition, then such Gross Asset Value shall thereafter be
adjusted by the Depreciation taken into account with respect to such asset for purposes of
computing Net Profits and Net Losses.

“Net Profits” and “Net Losses” mean for each taxable year of the Company an amount
equal to the Company’s net taxable income or loss for such year as determined for federal
income tax purposes (including separately stated items) in accordance with the accounting
method and rules used by the Company and in accordance with 8703 of the Code with the
following adjustments:

€)) any items of income, gain, loss and deduction allocated to Members
pursuant to the Special Allocation Provisions hereunder shall not be taken into account in
computing Net Profits or Net Losses for purposes of this Agreement;

(b) any income of the Company that is exempt from federal income tax and
not otherwise taken into account in computing Net Profits and Net Losses (pursuant to
this definition) shall be added to such taxable income or loss;

(©) any expenditure of the Company described in 8705(a)(2)(B) of the Code
and not otherwise taken into account in computing Net Profits and Net Losses (pursuant
to this definition) shall be subtracted from such taxable income or loss;
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(d) in the event the Gross Asset Value of any Company asset is adjusted
pursuant to clause (b) or (c) of the definition of Gross Asset Value, the amount of such
adjustment shall be taken into account as gain or loss from the disposition of such asset
for purposes of computing Net Profits and Net Losses;

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

U] 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 Fiscal Year; and

(9) to the extent an adjustment to the adjusted tax basis of any Company asset
pursuant to §734(b) of the Code or §743(b) of the Code is required pursuant to 81.704-
1(b)(2)(iv)(m)(4) of the Treasury Regulations to be taken into account in determining
Capital Accounts as a result of a distribution other than in liquidation of a Membership
Interest, the amount of such adjustment shall be treated as an item of gain (if the
adjustment decreases the basis of the asset) from the disposition of the asset and shall be
taken into account for purposes of computing Net Profits or Net Losses.

Maintenance of Capital Accounts

A separate Capital Account shall be maintained for each Member of the Company. Each
Member’s Capital Account will be increased by (1) the amount of money contributed by such
Member to the Company; (2) the fair market value of property contributed by such Member
to the Company (net of liabilities secured by such contributed property that the Company is
considered to assume or take subject to under §752 of the Code); (3) allocations to such
Member of Net Profits; (4) any items in the nature of income and gain which are specially
allocated to the Member pursuant to the Special Allocation Rules hereunder; and (5)
allocations to such Member of income described in §705(a)(1)(B) of the Code. Each
Member’s Capital Account will be decreased by (1) the amount of money distributed to such

=24 -



Member by the Company; (2) the fair market value of property distributed to such Member
by the Company (net of liabilities secured by such distributed property that such Member is
considered to assume or take subject to under §752 of the Code); (3) allocations to such
Member of expenditures described in §705(a)(2)(B) of the Code; (4) any items in the nature
of deduction and loss that are specially allocated to the Member pursuant to the Special
Allocation Rules hereunder and (5) allocations to the account of such Member of Net Losses.

The manner in which Capital Accounts are to be maintained pursuant to this Agreement is
intended to comply with the requirements of §704(b) of the Code and the Treasury
Regulations promulgated thereunder. If in the opinion of the Company’s accountants the
manner in which Capital Accounts are to be maintained pursuant to the preceding provisions
of this Schedule C should be modified in order to comply with §704(b) of the Code and the
Treasury Regulations thereunder, then notwithstanding anything to the contrary contained in
this Agreement, the method in which Capital Accounts are maintained shall be so modified,;
provided, however, that any change in the manner of maintaining Capital Accounts shall not
materially alter the economic agreement between or among the Members.

Regulatory and Special Allocation Provisions

If applicable, the following adjustments should be made to the allocation of Net Profits
and Net Losses to the Members of the Company:

@) In the event any Member unexpectedly receives any adjustments,
allocations or distributions described in 881.704-1(b)(2)(ii)(d)(4), (5) or (6) of the
Treasury Regulations which create or increase a Deficit Capital Account of such
Member, then items of Company income and gain (consisting of a pro rata portion of
each item of Company income, including gross income and gain for such year and, if
necessary, for subsequent years) shall be specially allocated to such Member in an
amount and manner sufficient to eliminate, to the extent required by the Treasury
Regulations, the Deficit Capital Account so created as quickly as possible. It is the intent
that this subsection (a) be interpreted to comply with the alternate test for economic effect
set forth in §1.704-1(b)(2)(ii)(d) of the Treasury Regulations.

(b) In the event any Member would have a Deficit Capital Account at the end
of any Company taxable year which is in excess of the sum of any amount that such
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Member is obligated to restore to the Company under 81.704-1(b)(2)(ii)(c) of the
Treasury Regulations and such Member’s share of minimum gain as defined in 81.704-
2(9)(1) of the Treasury Regulations (which is also treated as an obligation to restore in
accordance with §1.704-1(b)(2)(ii)(d) of the Treasury Regulations), the Capital Account
of such Member shall be specially allocated items of income (including gross income)
and gain in the amount of such excess as quickly as possible.

(©) Notwithstanding any other provision of these Special Allocation
Provisions, if there is a net decrease in the Company’s minimum gain as defined in
Treasury Regulations 81.704-2(d) during a taxable year of the Company, then, the
Capital Accounts of each Member shall be allocated items of income (including gross
income) and gain for such year (and if necessary for subsequent years) equal to that
Member’s share of the net decrease in Company minimum gain. This subsection (c) is
intended to comply with the minimum gain charge-back requirement of §1.704-2 of the
Treasury Regulations and shall be interpreted consistently therewith. If in any taxable
year that the Company has a net decrease in the Company’s minimum gain, if the
minimum gain charge-back requirement would cause a distortion in the economic
arrangement among the Members and it is not expected that the Company will have
sufficient other income to correct that distortion, the Members may in their discretion
seek to have the Internal Revenue Service waive the minimum gain charge-back
requirement in accordance with Treasury Regulation §1.704-2(f)(4).

(d) Items of Company loss, deduction and expenditures described in
8705(a)(2)(B) which are attributable to any nonrecourse debt of the Company and are
characterized as partner (Member) nonrecourse deductions under §1.704-2(i) of the
Treasury Regulations shall be allocated to the Members’ Capital Accounts in accordance
with said 81.704-2(i) of the Treasury Regulations.

(e) Beginning in the first taxable year in which there are allocations of
“nonrecourse deductions” (as described in §1.704-2(b) of the Treasury Regulations) such
deductions shall be allocated to the Members in the same manner as Net Profits or Net
Losses are allocated for such period.

()] Any credit or charge to the Capital Accounts of the Members pursuant to
subsections (a), (b), (c), (d) and/or (e) hereof shall be taken into account in computing

- 26 -



subsequent allocations of profits and losses, so that the net amount of any items charged
or credited to Capital Accounts pursuant to the Operating Agreement and subsections (a),
(b), (c), (d) and/or (e) shall to the extent possible, be equal to the net amount that would
have been allocated to the Capital Account of each Member pursuant to the provisions of
these Special Allocation Rules if the special allocations required by (a), (b), (c), (d)
and/or (e) hereof had not occurred.

(9) In the event of a transfer of the Membership Interest of a Member during a
fiscal year or other change in the membership interest of a Member during the year due to
the purchase or sale by the Company of a Membership Interest from or to such Member,
Net Profits and Net Losses for such year shall be allocated to the Members in accordance
with 8706 of the Code and the Treasury Regulations promulgated thereunder so as to take
into account their varying Membership Interests during the year. In the event of a
transfer of a Membership Interest from a Member to another person who becomes a
Member, upon the election of the transferor and the transferee and vote of the Members,
such allocation may be based on the actual Net Profits and Net Losses determined by
closing the Company’s books as of the date of the transfer.
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Tax Allocations

If applicable, the following adjustments should be made to the allocation of Company tax
items to the Members of the Company:

@) In accordance with 8704(c)(1)(A) of the Code and §1.704-1(b)(2)(iv) of
the Treasury Regulations, if a Member contributes property with a fair market value that
differs from its adjusted basis at the time of contribution, income, gain, loss and
deductions with respect to the property shall, solely for federal income tax purposes (and
not for Capital Account purposes), be allocated among the Members so as to take account
of any variation between the adjusted basis of such property to the Company and its fair
market value at the time of contribution.

(b) Pursuant to 8§8704(c)(1)(B) of the Code, if any contributed property is
distributed by the Company other than to the contributing Member within seven years of
being contributed, then, except as provided in 8704(c)(2) of the Code, the contributing
Member shall, solely for federal income tax purposes (and not for Capital Account
purposes), be treated as recognizing gain or loss from the sale of such property in an
amount equal to the gain or loss that would have been allocated to such Member under
8704(c)(1)(A) of the Code if the property had been sold at its fair market value at the
time of the distribution.

(©) In the case of any distribution by the Company to a Member, such
Member shall, solely for federal income tax purposes (and not for Capital Account
purposes), be treated as recognizing gain in an amount equal to the lesser of:

Q) the excess (if any) of (A) the fair market value of the property
(other than money) received in the distribution over (B) the adjusted basis of such
Member’s Membership Interest in the Company immediately before the
distribution reduced (but not below zero) by the amount of money received in the
distribution; or
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(i) the Net Pre-contribution Gain (as defined in 8737(b) of the Code)
of the Member. The Net Pre-contribution Gain means the net gain (if any) which
would have been recognized by the distributee Member under 8704(c)(1)(B) of
the Code of all property which (1) had been contributed to the Company within
seven years of the distribution, (2) is held by the Company immediately before the
distribution and (3) had been distributed by the Company to another Member. If
any portion of the property distributed consists of property which had been
contributed by the distributee Member to the Company, then such property shall
not be taken into account under this §(h) and shall not be taken into account in
determining the amount of the Net Pre-contribution Gain. If the property
distributed consists of an interest in another business entity, the preceding
sentence shall not apply to the extent that the value of such interest is attributable
to the property contributed to such business entity after such interest had been
contributed to the Company.

(d)  All recapture of income tax deductions resulting from sale or disposition
of Company property shall be allocated to the Member or Members to whom the
deduction that gave rise to such recapture was allocated hereunder to the extent that such
Member is allocated any gain from the sale or other disposition of such property.
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