











OPERATING AGREEMENT
(Single Member)
of
[NAME]
An Oklahoma Limited Liability Company









Dated [Month/day/year]

OPERATING AGREEMENT
of
[NAME]
The Member listed on Exhibit A and [Name] (the “Company”) enter into this Operating Agreement to be effective upon filing of the Articles of Organization with the Oklahoma Secretary of State.  The terms of the Agreement are as follows.
1.  Organization of the Company.  
(a) Formation.  The Company has been or shall be formed as a limited liability company under the Act by the filing of Articles of Organization with the Secretary of State of the State of Oklahoma.
(b) Agent and Principal Office.  The agent and principal office of the Company are as stated in the Articles of Organization, subject to change by the sole Member on filing with the Secretary of State.  The Company may also maintain offices at such other place or places as the Member deems advisable.
(c) Term of Agreement.  This Agreement commences upon the filing of the Company’s Articles of Organization with the Oklahoma Secretary of State, and continues through the dissolution and liquidation of the Company as provided in this Agreement.
2.  Definitions.  For purposes of this Agreement, the following terms have the meanings ascribed to them.
“Act” means the Oklahoma Limited Liability Company Act, 18 Okla. Stat. §2000 et seq., as it may be amended from time to time, and any successor to such act.
“Agreement” means this Operating Agreement, as it may be amended or supplemented from time to time.
“Articles of Organization” means the articles of organization, as amended from time to time, filed by the Company under the Act.
“Capital Contributions” means the sum of the values of cash and property contributed to the Company by the Member.
“Code” means the Internal Revenue Code of 1986, as amended, as in effect from time to time.
“Company” means the limited liability company identified herein.
“Company Property” means all property owned, leased or acquired by the Company from time to time.
“Distributable Cash” means, with respect to any period, the cash received from operations of the Company less (i) cash disbursements in operations and (ii) a reasonable allowance from reserves, contingencies, and anticipated obligations, as determined by the Member.  The net cash realized by the Company from the sale, refinancing, or other disposition of all or substantially all of the Company Property, after retirement of existing mortgage debt and transactional expenses, is Distributable Cash.
“Event of Dissolution” has the meaning specified in Section 11.
“Indemnitee” has the meaning specified in Section 8.
“Interest” means a Person’s share of the income and losses of, and the right to receive distributions from, the Company. 
“Member” means the Person signing this Agreement and any Person who subsequently is admitted as a Member of the Company. 
“Membership Rights” means all of the rights of a Member in the Company, including a Member’s:  (i) Interest; (ii) rights as enumerated in Section 2021 of the Act; (iii) right to participate and vote on matters coming before the Member as provided in this Agreement or required by the Act; and (iv) unless this Agreement provide to the contrary, right to act as an agent of the Company. 
“Person” means a natural person, partnership, domestic or foreign limited partnership, domestic or foreign limited liability company, trust, estate, association or corporation.
3.  Capital Contributions.  The Member makes the Capital Contribution set forth on Exhibit A to this Agreement, which is by this reference incorporated into this Agreement.  Exhibit A is amended from time to time to reflect any transfer or assignment of all or any part of the Member’s Membership Rights and the identity of the substitute member or assignee, the admission of any new members and adjustments to their respective Interests, or any changes to the information set forth therein.  
In addition to the Capital Contribution set forth on Exhibit A, the Member may contribute additional property (including cash or securities) as the Member deems appropriate.  When and if such additional contributions are made, it is recommended that the Member identify the property contributed on a schedule attached to this Agreement, which should be amended from time to time to reflect the contribution, purchase, sale or transfer of any such property.
A Member’s Loans to the Company are not Capital Contributions.
4.  Allocations and Distributions.
(a) Allocation of Income and Loss.  All income and loss are allocated to the Member.
(b) Distribution of Distributable Cash.  The Member determines in [his or her] [its] sole discretion when and how much Distributable Cash is distributed.  Any distribution of property is treated as a distribution of cash for the fair market value of such property.  
5.  [Option 1:  Management by the Member.  The sole Member, who may exercise all the powers of the Company whether derived from law, the Articles of Organization or this Agreement, manages the business of the Company.  A person may rely in good faith on the apparent authority of the Member to act on behalf of the Company.]
5.  [Option 2:  Management by Managers.]
(a) Appointment of Managers.  The Managers, who are appointed and removed by the Member, manage the business and affairs of the Company.  _____________________ is the initial Manager.  A Manager has full and complete authority, power and discretion to manage and control the business, affairs and properties of the Company, to make all decisions regarding those matters and to perform any and all other acts or activities customary or incident to the management of the Company’s business to the extent provided or limited by this Agreement.  
(b) [Option 1:  Restrictions on Managers.  Without the specific consent of the Member, no Manager may:
(i)	Borrow money in excess of $50,000.00, provided that this limitation shall not restrict _____________________________[any specific authorizations]; 
(ii)	Sell any Company Property having a fair market value over $50,000.00;
(iii)	Enter into any contract which is not terminable at will, involving an anticipated total expenditure of over $50,000.00, provided that this limitation shall not restrict _____________________________[any specific authorizations];
(iv)	Do any act that would make it impossible to carry on the ordinary business of the Company;
(v)	Compromise any claim over $50,000.00;
(vi)	Admit a Person as a Member, except as provided in this Agreement; or
(vii)	Knowingly perform any act that would subject the Member to personal liability.]
[Option 2:  Restrictions on Managers.  Without the specific consent of the Member, no Manager may:
(i)	Do any act that would make it impossible to carry on the ordinary business of the Company;
(ii)	Do any act that is specifically reserved to the Member under the Act;
(iii)	Affect the status of the Company for Federal income tax purposes; or
(iv)	Knowingly perform any act that would subject a Member to personal liability.]
(c) Number, Term and Qualifications.  Each Manager holds office until [his or her] [its] successor is appointed.  If all Managers have resigned or have been removed from office, the Member manages the business of the Company until he or she appoints successor Managers and those appointed have qualified.
(d) Appointment of Officers.  The Managers may appoint officers of the Company, which may include, but shall not be limited to:  (i) a President; (ii) one or more Vice Presidents; (iii) a Secretary; and (iv) a Treasurer or Chief Financial Officer.  The Managers may delegate their day-to-day management responsibilities to any such officers, and such officers shall have the authority to contract for, negotiate on behalf of and otherwise represent the interests of the Company as authorized by the Managers in any job description created by the Managers.  All officers hold office at the pleasure of the Managers and until their successors are duly elected and qualified, unless sooner removed.  The Managers may remove any officer at any time.  If the office of any officer becomes vacant for any reason, the Managers may fill the vacancy.
(e) Standard of Care; Limitation on Liability.  In performing [his or her] [its] duties, a Manager or officer conducts the Company’s business in good faith, with due care and in a manner he or she believes to be in the best interests of the Company and its Member.  A Manager or officer is not liable to the Company or a Member for monetary damages for breach of fiduciary duty; provided, however, that nothing contained in this Agreement eliminates or limits the liability of a Manager or officer for (i) any breach of [his or her] [its] duty of loyalty to the Company or the Member, (ii) acts or omissions not in good faith or that involve gross negligence, reckless or intentional misconduct or a knowing violation of the law, (iii) any harassment or oppression of a minority Member, and (iv) any transaction from which the Manager or officer derived an improper personal benefit.
(f) Manner of Acting.  If the Company has more than one Manager, the Managers shall strive in good faith to obtain consensus in all material decisions affecting the Company.  This obligation does not, however, impair the validity of any action by an individual Manager exercising [his or her] [its] business judgment.  If the Managers are unable to obtain consensus about a matter, the Member may decide the matter and cause such action to be taken as is necessary or appropriate.
(g) Recording Actions.  The Manager or Managers may record their decisions in resolutions reciting the action authorized, approved or ratified.  Such resolutions may be adopted either by a written consent signed by the Manager or Managers or, if more than one Manager, at a meeting at which at least a majority of the Managers are present.  The Manager or Managers may adopt such procedural rules for the taking of action as they deem appropriate for the conduct of the Company’s business.
(h) Time Devoted to Business.  The Managers devote such time to the business of the Company as they deem necessary for the efficient carrying on of the Company’s business.  
(i) Resignation.  A Manager may resign at any time by giving written notice to the Member.  An officer may resign at any time by giving written notice to the Managers.  Unless otherwise specified in the notice, the resignation takes effect upon receipt, and the acceptance of the resignation is not necessary to make it effective.  Upon the resignation, retirement, death or removal of a Manager, the Member nominates and appoints a replacement Manager.
6.  Action by the Member.  The Member may record [his or her] [its] actions for the Company by a written consent signed by the Member.  The failure to record an action does not constitute a presumption of invalidity or otherwise impair the Member’s action or the Member’s protection from personal liability.
7.  Limitation on Liability.  A Member is not liable for any debts, obligations, or liabilities of the Company, whether arising in tort, contract or otherwise, solely for being a Member or acting (or omitting to act) in such capacity or participating (as an employee, consultant, contractor or otherwise) in the conduct of the business of the Company.  The Member is liable only to make payment of [his or her] [its] Capital Contribution and other payments as expressly provided in this Agreement.  No Member is required to lend funds to the Company or, after the Member’s Capital Contribution has been paid, to pay any further Capital Contribution, assessment or payment to the Company, or to perform services for the Company solely by virtue of being a Member.
8.  Indemnification.
(a) Company Indemnity.  The Company shall indemnify and hold harmless its Member[ and Manager], and may indemnify and hold harmless the Member’s Affiliates or the Company’s [Manager,] [officers,] employees and agents from and against any and all losses, claims, demands, costs, damages, liabilities, joint and several, expenses of any nature (including attorneys’ fees and disbursements), judgments, fines, settlements, penalties and other expenses actually and reasonably incurred by the person being indemnified (an “Indemnitee”) in connection with any and all claims, demands, actions, suits, or proceedings, civil, criminal, administrative or investigative, in which the Indemnitee may be involved, or threatened to be involved, as a party or otherwise, by reason of the fact that the Indemnitee is or was a Member of the Company, or an Affiliate of the Member, or is or was a [Manager,] [officer,] employee or agent of the Company arising out of or incidental to the business of the Company, provided (i) the Indemnitee’s conduct did not constitute willful misconduct or recklessness, (ii) the action is not based on breach of this Agreement, (iii) the Indemnitee acted in good faith and in a manner he, she or it reasonably believed to be in, or not opposed to, the best interests of the Company and within the scope of such Indemnitee’s authority and (iv) with respect to a criminal action or proceeding, the Indemnitee had no reasonable cause to believe his, her or its conduct was unlawful.  The termination of any action, suit, or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendre, or its equivalent, shall not, in and of itself, create a presumption or otherwise constitute evidence that the Indemnitee acted in a manner contrary to that specified above.
(b) Advancement of Expenses.  The Company shall advance expenses incurred by an Indemnitee in defending any claim, demand, action, suit or proceeding subject to this Section prior to the final disposition of such claim, demand, action, suit or proceeding [if special, independent legal counsel has determined for the Company that the Indemnitee will more likely than not be able to demonstrate compliance with the standard of conduct set forth in subsection (a) and the Indemnitee provides the Company with an undertaking to repay amounts advanced if such person is ultimately determined to be not entitled to indemnification].  
9.  Books and Records[; Taxation].  
(a) Cash Method of Accounting.  The Company maintains its books using accounting methods and principles permitted for income tax purposes, including the cash method of accounting.
(b) Company Funds.  The Company deposits its funds in a bank account or accounts opened in the Company’s name.  The [Member] [Manager] determines the institution or institutions at which the accounts are opened and maintained, the types of accounts, and the Persons who have authority with respect to the accounts and the funds therein.  
(c) Annual Accounting Period.  The annual accounting period of the Company is its taxable year.  [The Company’s taxable year shall be selected by the Manager, subject to the requirements and limitations of the Code.]
[(d)  Taxation as S Corp.  The Company shall elect under Section 301 to be taxed as a corporation under the Code by filing a Form 2553 and further elects under Section 1372(a) of the Code, with the consent of the Member, to be treated as a “small business corporation” (also called an S Corporation) for tax purposes.]
Or 
(c)  Tax Elections.  The Company shall make the following elections on the appropriate tax returns and other tax documents: 
(i) to adopt the calendar year as the Company's fiscal year;
(ii) to adopt the accrual method of accounting for keeping the Company's books and records unless the cash method is allowed under the Code, Treasury Regulations or other Internal Revenue Service authority;
(iii) to adopt taxation under Subchapter S by filing a Form 2553;
(iv) to make all distributions in accordance with Code Section 1366 and Treasury Regulations thereunder, including Treas. Reg. Sec. 1.1361-1; and
(v) to make any other election the [Member/Managers] may deem appropriate and in the best interest of the Member.] [replaces (c) and (d) above]
10.  Membership Rights.  
(a) Transfers of Membership Rights.  The Member may transfer [his or her] [its] Membership Rights in the Company, in whole or in part.  Upon receipt of documents evidencing the transfer, the Company shall promptly record the transfer in the books and records of the Company, and the assignee of such Membership Rights shall then become a substitute member with respect to the Membership Rights assigned.  The Member may also assign some or all of the economic rights associated with [his or her] [its] Interest; provided, however, that such assignment shall not entitle the assignee to the remaining Membership Rights of the assigning Member until and unless the assignee is admitted as a substitute member of the Company.  Any holder of an Interest, including a right to distributions or a charging order, shall be deemed conclusively to have agreed to comply with and be bound by all terms and conditions of this Agreement, with the same effect as if such holder had executed an express acknowledgment, regardless of whether such holder in fact has executed such an express acknowledgment.  The holder of Membership Rights acquired by intestate succession or testamentary disposition or through a decree or judgment from a court of competent jurisdiction shall become a substitute member without the necessity of the Member’s consent.  
(b) Admission of Additional Members.  The Company may admit an additional Member by accepting Capital Contributions on such terms and conditions as the existing Member approves. 
(c) No Right of Withdrawal.  The Member has no right to withdraw from the Company if the withdrawal would leave the Company without a member.  No Assignee has the right to withdraw or otherwise force a redemption or repurchase of [his or her] [its] Interest under this Agreement.
11.  Dissolution of the Company.  
(a) Events of Dissolution.  The Company dissolves and its affairs are wound up upon the earlier of:  (i) the effective date of articles of dissolution adopted by the written consent of the Member; or (ii) the entry of a decree of judicial dissolution under Section 2038 of the Act (an “Event of Dissolution”).  After an Event of Dissolution, the Company conducts only activities necessary to wind up its affairs as provided under the Act.
(b) Method of Winding Up.  When an Event of Dissolution occurs, the Company files Articles of Dissolution as required by the Act, and takes whatever other action may be advisable or proper to carry out the liquidation and winding up of the Company.  The Member continues to receive profits and losses during the period of liquidation and winding up in the same proportion as before commencement of winding up and dissolution.  The proceeds from the liquidation and winding up are applied in the following order of priority:
(i)	To creditors, including the Member if a creditor, to the extent permitted by law, in satisfaction of liabilities of the Company other than a liability to the Member on account of [his or her] [its] Capital Contributions or pursuant to a withdrawal of capital; and
(ii)	The balance to the Member. 
Unless the Member determines otherwise, all distributions are made in cash, and none of the Company Property is distributed in kind to the Member.
(c) Member’s Death or Disability.  The Member’s [death or disability] [death, disability or dissolution] is not an Event of Dissolution, and the Company continues in spite of either event.  If the sole Member dies or becomes disabled, all of [his or her] [its] Membership Rights transfer to [his or her] [its] estate or personal representative.  [If the sole Member is dissolved, the Membership Rights transfer to the owners of the Member if not otherwise provided in the plan of dissolution.]
(d) Return of Capital.  The return of Capital Contributions is made solely from Company Property.
12.  General Provisions 
(a) Binding Effect.  This Agreement is binding upon and inures to the benefit of the Member and [his or her] [its] heirs, executors, administrators, successors, legal representatives and permitted assignees.
(b) Creditors.  None of the provisions of this Agreement are for the benefit of, or shall be enforceable by, any creditor of the Company in its capacity as such.
(c) Applicable Law.  The laws of the State of Oklahoma govern this Agreement, without regard to the principles of conflict of laws.
(d) Invalidity of Provisions.  The invalidity, illegality, or unenforceability of any provision of this Agreement shall not affect the validity, legality, and enforceability of the remaining provisions.

The Member signs this Agreement, for [himself] [herself] [itself] and for the Company, as of the effective date of this Agreement.
	


__________________________________
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EXHIBIT A
	
Name and Address
     of Member     
	Capital Contribution
Commitment
	Initial
Capital
Contribution
	
Income
Interest

	
	$100.00
	$100.00
	100%

	
	
	
	

	
	
	
	



In addition to the Capital Contribution set forth above, the Member may contribute additional property (including cash or securities) as the Member deems appropriate.  When and if the Member makes such additional contributions, the Member should identify the property contributed on a schedule attached to this Agreement, which shall be amended from time to time to reflect the contribution, purchase, sale or transfer of any such property.
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Schedule of Additional Contributions
	Nature of Additional
  Property Contributed  
	
Date of Contribution
	
Assigned Value
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