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ABC REAL ESTATE INVESTMENTS, LLC
OPERATING AGREEMENT

THIS OPERATING AGREEMENT (this "Agreement" or "Operating Agreement") of
ABC REAL ESTATE INVESTMENTS, LLC, a Delaware limited liability company (the

"Company"), is entered into and executed as of , 2000, by and among Howard
Howard (“Howard”) and Barry Barry (“Barry”)(collectively, the “Members” and indivi ,eachis
a “Member”). Howard is also designated the Manager of the Company and is sometim to

herein as the “Managing Member.”

WITNESSETH:

WHEREAS, the Company is being formed to own and inves{i state and related
personal property (collectively, “Property”). In addition, the acquire and hold for
investment and ultimately dispose of assets of any nature a

WHEREAS, the Company has been organized Limited Liability Company
Certificate of Formation ("Certificate") filed with cretary of State, pursuant to the
Delaware Limited Liability Company Act, as ame e YAct" at Title 6, Chapter 18 of the
Delaware Code Annotated). \

WHEREAS, the Members have ag ter into this Agreement to regulate the affairs of
i egelations of its Members; and

WHEREAS, the Me ctagreed that this Agreement shall serve as an "operating
agreement” within the meaaing i

NOW, THEREFO in consideration of the foregoing, of the mutual promises of the
parties hereto, a hex good dnd valuable consideration, the receipt and sufficiency of which is
hereby ackno ed,the parties hereto agree as follows:

1. ation: Name; Organization.

(a) he Company has been formed as a limited liability company under the Act.
( The name of the Company shall be ABC Real Estate Investments, LLC.

(©) The Members agree to execute such certificates or documents, to make such filings
and recordings, and to effect all other acts, including the filing or recording of the Certificate or any
amendments to the Certificate and assumed name certificates, and any amendments thereto, in the
appropriate offices in the States of Delaware and Illinois as the Members may deem appropriate or as
may be required in order to comply with all applicable laws.
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2. Purposes.

(a) The purpose of the Company shall be to carry on the business of investing in real
property, directly or indirectly, by acquiring, owning, renovating, developing, holding for investment,
operating, mortgaging, managing, leasing and otherwise exploiting and ultimately disposing of the
Property. Title to the Property (or the interest of the Company in all or any portion thereof) may be
taken and held in the name of the Company or an Illinois land trust in which the entire beneficial
interest shall be owned by the Company and the power of direction vested in the Managing Member.

useful in connection with the foregoing.

The purposes of the acquisition of the Property includes
management with regard to the Property, facilitating gift giving to famdily m&mbers, preventing the
partition of the Property, protecting the Property and interests therein from pote future claimants
of Members, facilitating the administration of real estate and from and reducing the
cost of administering real estate and proceeds therefrom in any’guardianghip or probate proceeding of
family members, and maintaining control of real estate

(b) In carrying out the purposes of the e Company is authorized to do the
following:

(1) execute and deliver cuments in connection with acquiring and financing
the acquisition of the Property;

) operate,
lease any real estate a

, improve, own, sell, convey, assign, mortgage or
1 property necessary, convenient or incidental to the
the Company;

oney and issue evidences of indebtedness in furtherance of any or all
ses'of the pany, and to secure the same by mortgage, pledge or other lien on

ter into, perform and carry out contracts of any kind, including contracts
ber or affiliated entity, necessary or incidental to the accomplishment of the

5) bring and defend actions at law or in equity;
(6) make interim investments of the Company's funds in, among other things,
obligations of federal, state and local governments or their agencies, mutual banks,

commercial paper, bankers' acceptances, money market funds and bank certificates of
deposit; and
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7 engage in any kind of lawful activity, and perform and carry out contracts of
any kind, necessary or advisable and permitted by the Act in connection with the
accomplishment of the purposes of the Company.

3. Place of Business and Principal office; Registered Agent and Registered Office.

(a) The principal place of business of the Company and the princip
Company shall be located at c/o Howard Howard, 123 Main Street, Any Tow
other place within the State of Illinois as the Managing Member may designate
Members.

(b) The initial registered agent and registered office of"the Company shall be ABC
Corporate Services, Inc., (Address). The Managing Memb signdate such Delaware
corporation or individual resident in the State of Delaware dress in the State of
Delaware as registered agent and registered office, respecti anaging Member may, in
his sole judgment, deem appropriate.

4. Term and Fiscal Year.
(a) The term of the Company s ommence’as of the date hereof and shall continue in

perpetuity, unless and until the Company i terminated in accordance with the terms of this

December 31st of each year thereafter, or on such other
erein provided.

er shall contribute to the capital of the Company the amount set forth after
Exhibit A and shall be allocated the "Units" representing their ownership
gpposite their names. Prior to the dissolution and liquidation of the Company, no

(b) If at any time and from time to time during the term of the Company, the Managing
Member determines that (i) additional funds are required by the Company to satisfy Company
obligations, and (ii) such funds are not otherwise available to the Company on terms acceptable to
the Managing Member, then, in such event, the Managing Member may so notify all Members (x)
advising the Members of the amount of additional funds which the Managing Member determines
are required by the Company; (y) specifying the date by which each Member shall be required to
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contribute his pro rata share of such additional funds (as determined by the percentage determined by
dividing a Member’s Units by 100), which date shall not be less than fifteen (15) days following the
date of such notice; and (z) requesting that such Member contribute to the capital of the Company his
pro rata share of the additional funds required (said notification is herein referred to as the "Capital
Call"). Each Member agrees to contribute to the capital of the Company his pro rata share of the
additional funds determined by the Managing Member to be required by the Company, as specified
in the Capital Call.

(©) In the event that a Member (the "Defaulting Member") fails to make
capital contribution required hereby on or before the date the same is due, as specifi
Call, the Members who have made all capital contributions required of them (colleetiye

If more than one Non-Defaulting Member desires to make a Member L ber Loan shall
be allocated among them in the same proportion that the Units of eac faulting Member
desiring to make the Member Loan bears to the Units of all No embers desiring to
make the Member Loan, or as such lending Members shall . Each Member Loan

shall (i) be non-recourse to the Members; (ii) be payabl ompany assets, prior to

distributions to Members of Net Cash Receipts under Se )bear interest at a per annum
rate equal to the prevailing prime rate of interest in effe irhe to time, as published in the
"Money Rates" section of The Wall Street Journa i interest to change when and as the
published prime rate changes); and (iv) be repayable ime without premium or penalty.

(d) A separate capital account etermined and maintained for each Member in

accordance with Section 704(b) of t
the regulations promulgated thergun

nal Rev€nue Code of 1986, as amended (the "Code") and
hall be credited to each Member's capital account
ember to the Company, (ii) the fair market value of any

property contributed by th Company (net of liabilities securing such contributed
property that the Company d to assume or take subject to under Code Section 752),
(iii) the Member's shafe ome oOr gain (or items thereof), including income and gain exempt

money distribugé Member by the Company, (v) the fair market value of any property

distributed to t y the Company (net of any liabilities securing such distributed property
that such Member is sidered to assume or take subject to under Code Section 752), and (vi) the
Member's s oss and deduction (or items thereof). Members' capital accounts shall be further

incteased or decredsed as may be required by Treasury Regulation Section 1.704-1(b)(2)(iv). To the
ext ér's capital account is greater than zero, such excess is hereinafter referred to as a
nce." To the extent that a Member's capital account is less than zero, said amount is
hereinafter referred to as a "deficit balance."

(e) Upon the transfer of all or part of an interest in the Company, the capital account of
the transferor that is attributable to the transferred interest carries over the transferee Member.

) No Member shall have personal liability for liabilities or obligations of the Company,
except to the extent of their capital as set forth at Section 5(a) hereof. Subject to Section 5(b), no
Member shall be required to make any further or additional contributions to the capital of the
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Company or to lend or advance funds to the Company for any purpose. No Member shall be entitled
to the return of his capital, except to the extent, if any, that distributions of such capital are made or
deemed to be made to such Member pursuant to this Operating Agreement.

(2) No interest or additional share of profits shall be paid or credited to the Members on
their capital accounts, or on any undistributed profits or funds left on deposit with the Company;
provided, however, that nothing herein contained shall be construed to prevent or prohibit the
payment of interest on account of loans made by the Members to the Company. Any loans made to
the Company by a Member shall not increase his capital contribution or interest in the i
or Net Cash Receipts of the Company, but shall be a debt due from the Company and%gpaid accord-

ingly.

(h) No Member shall have the right to withdraw any capital thait-sha
Company, except in accordance with the provisions of this Operating Ag ent.

6. Allocations and Distributions.
(a) Certain Definitions. For the purpose of thi§Opgsatin® Agreement:

(D The terms "Profits" and "Losses" mearf the net profits or losses of the
Company for federal income tax purposes ial rmined for each fiscal year of the

Company. \
h

2) "Net Cash Receipts ean all cash received by the Company during any
cash exp@nded or reserved in the sole discretion of the
ea aturing liabilities (including debts to Members
1tures and obligations of the Company or obligations

fiscal year from all sources
Managing Member for cu

and affiliates), expenses£api
@ :

3) n" shall have the meaning given it in Treasury Regulation
Section 1.70 successor Regulation, and shall generally mean the amount by
which th -récourse labilities secured by any assets of the Company exceeds the adjusted
tax ba S sets as of the date of determination.

Allocation of Profits or Losses. Profits or Losses shall be allocated among the Part-

ners as follows:

(1) Profits and Losses shall be allocated to the Members in proportion to their
Units.

2) For purposes of the allocation of Profits, if any, pursuant to this Section 6(c),
the portion of such Profits, if any, constituting a recapture of ordinary income shall be
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allocated among the Members in the same ratio as the deductions with respect to such
recapture were allocated to the Members or their predecessors in interest.

(d) Qualified Income Offset. Notwithstanding the foregoing, in the event any Members

unexpectedly receive any adjustments, allocations or distributions described in Treasury Regulation
Sections 1.704-1(b)(2)(i1)(d)(4), (5), or (6), items of Company income and gain shall be specially
allocated to such Members in an amount and manner sufficient to eliminate the deficit balances in
their capital accounts created by such adjustments, allocations, or distributions as quickly as possible
and to the extent possible. For purposes of determining a Member's deficit capital account balance

as being obligated to restore, no later than the end of the Company fiscal }
Member's interest is liquidated (or, if later, within 90 days after such liquidatio

determination made under this Section 6(d). Any special allocation
pursuant to this Section 6(d) shall be taken into account for t of equitably adjusting

possible and to the extent possible, and without violQti straints on deficit balances
prescribed by this Section 6(d), be the same as if no

Section 6(d).

(e) Minimum_Gain_Charge \ Notwithstanding any other provision of this
Agreement, to the extent required under egulation Section 1.704-2(f), in order that the
Operating Agreement contains a um gath chargeback," if there is a net decrease in
Partnership Minimum Gain durin ny taxable year, all Members with deficit capital account
balances at the end of such yeagfas detefmined under Section 6(d) above) shall be allocated, before
any other allocation of Compan¥yai ch taxable year, items of income and gain for such year
(and, if necessary, subsequent years§) inghe amount and in the proportions needed to eliminate such
s as quickly as possible.

deficit capital accoun

) Xonrecourse Debt. Notwithstanding any other provision of this Agreement,
any item of C deduction or expenditures described in Code Section 705(a)(2)(B) that is
attributablg to a Pa nonrecourse debt (as defined in Treasury Regulation Section 1.704-2(b)(4))
to those Members that bear the economic risk of loss for such Partner nonrecourse
ch Members in accordance with the ratios in which they share such economic
in accordance with Treasury Regulation Section 1.704-2(i). If there is a net

beginning of such year shall be allocated items of gross income and gain in the manner and to the
extent provided in Treasury Regulation Section 1.704-2(1)(4).

(2) Contributed Property. Income, gain, loss and deductions with respect to any
property contributed to the capital of the Company shall, solely for federal income tax purposes, be
allocated among the Members so as to take account of any variation between the adjusted basis of
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such property to the Company for federal income tax purposes and its fair market value at time of
contribution in accordance with Code Section 704(c) and the Treasury Regulations thereunder.

(h) Priority and Distributions of Property. No Member shall have priority over any
other Member either as to the return of capital or as to Profits, Losses or distributions, and
distributions of Net Cash Receipts, when made, shall be made to the Members at the same time in
accordance with their Units, provided that any liquidating distributions shall be made to the
Members in accordance with their capital accounts. No Member shall have the right to demand or
receive property other than cash for his capital in the Company or in payment of his s of Profits
or Net Cash Receipts. The Managing Member shall determine when distributions sha made and
the amount of the distributions, subject to his fiduciary duties to the Co
Members.

7. Management.

Company’s business. In addition to the rights and power
shall possess and may exercise all of the rights and

investment powers, the Managing Member ized to retain for an unlimited time any property
originally constituting part of the P i ts or subsequently added thereto, and to invest
and reinvest the Partnership’s pr ] gric or more of the following types of investments: (i)
common and preferred stocks i ificates, options, and futures contracts, (ii) secured and
unsecured bonds, (iii) savi unts)savings and deposit certificates and other kinds of bank,
savings and loan, buildi mutual savings bank savings plans, with or without deferred
maturities and penalti redemption, (iv) open and closed-end mutual funds and interests in

other common tr
trusts, (vii) mo

nt funds, (v) investment company shares, (vi) real estate investment
iii) secured and unsecured notes, (ix) improved and unimproved residential,

public market, registered with any securities commission or similar body, or subject to contractual,
legal or other restrictions (including, without limitation, "investment letter" restrictions) and without
regard to productivity, risk or diversification.

(b) The other Members, in their capacities as such, shall not take part in the management
of the business of, or transact any business for, the Company, and shall have no power to contract for
or act on behalf of the Company (except to the extent a Member is also the Managing Member). The
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Members shall have such rights concerning the conduct of Company affairs as are provided by the
Act to the extent not inconsistent with the provisions of this Agreement.

(©) The Managing Member is hereby authorized and vested with the power on behalf of
the Company to cause the Company to acquire and finance the acquisition of the Property; to sell,
transfer, convey, exchange, encumber, or otherwise deal with all or any part of the Property and other
assets of the Company; to borrow money or incur indebtedness on behalf of the Company; to repay,
refinance, recast, increase, modify or extend any indebtedness of the Company; and to execute or
cause to be executed any instruments in connection with the foregoing to carry out the i
purposes hereof.

(d) The Members hereby expressly and specifically grant to the Mdnaging er the
power and authority, on behalf of the Company and without further consen 2 other Members, to
(1) transfer, convey and relinquish without consideration to the Compan Gempany's rights,
title and interest in and to the Property to any mortgagee or other s rest holder in such

default under the indebtedness secured by the Property and that y has demanded said
transfer, conveyance and relinquishment; and (ii) to gra ured party the power and
authority to appoint any attorney of any court to confessg i
that there has occurred an event of default under the m:
thereby, including the power and authority to exec executed for and on behalf of the

(e) The Managing Member nlay engage on behalf of, and at the expense of, the
Company, such persons, firms or corporatio Managing Member in his reasonable judgment
1 opsgaton of the business of the Company, including
without limitation, managers, and sales agents and brokers, mortgage bankers,
lawyers, accountants, archite eonsultants, contractors and purveyors of other services
or materials for the Comp Propérty on such terms and for such compensation or costs as
the Managing Member 4

) mber may, on behalf and at the expense of the Company, engage
the Managing a Member or a firm in which the Managing Member, a Member, or an
officer, director, older or Affiliate of any of them, has an interest, to render services to the
Company for the Property, provided that the fees or other compensation payable for such

services are lly authorized by the terms of this Agreement or are comparable to or less than
thoge prevailfng in arm's-length transactions for similar services.

The Managing Member, and his agents and affiliates shall not be liable, responsible or
accountable in damages or otherwise to the Company or any of the Members or their successors or
assigns for any acts performed or omitted within the scope of the authority conferred on the
Managing Member and such agents and affiliates by this Agreement, including, without limitation,
the transfer or conveyance of the Property and the grant of power and authority respecting a
confession of judgment as provided for in Section 7(d) hereof, provided that the Managing Member
or such agents or affiliates shall act in good faith and shall not be guilty of willful misconduct or
gross negligence.
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(h) Nothing herein contained shall impose any obligation upon any third party dealing
with the Company to inquire as to the authority of the Managing Member, and any such third party
shall be fully justified in relying upon such authority.

@) The Managing Member may do the following only with the prior written consent of
all of the other Members:

(1) Do any act in contravention of the Operating Agreement;

2) Cause the Company to become a surety, guarantor or accom
any obligation not related to the Company’s business or assets;

3) Do any act which would make it impossible to carry on the ord
of the Company;

“) Liquidate or dissolve the Company; and

5) Possess Company property in the Managin ’s name or assign the
rights in specific Company property for other than g¢dCompan¥purpose.

8. Other Activities of the Members. AnyWMem or any affiliate thereof) may
engage and possess an interest in any other busi any nature, kind, or description,

Income Tax Return and appropriate state income tax returns, and shall cause to be furnished to each
person who was a Member during the fiscal year then ended, a schedule of that Member’s share of
income, credits, and deductions on the form then prescribed by the Internal Revenue Service. All
elections and options available to, or determination as to items of income or expense of, the
Company for federal or state income tax purposes shall be taken, rejected, or made by the Company
in the discretion of the Managing Member.
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(d) In the event of a distribution of property made in the manner provided in Section 734
of the Code, or in the event of a transfer of any interest in the Company permitted by this Operating
Agreement made in the manner provided in Section 743 of the Code, the Managing Member, on
behalf of the Company, may in his discretion, file an election under Section 754 of the Code in
accordance with the procedures set forth in the applicable regulations promulgated thereunder. Any
additional costs or expenses incurred by the Company as a result of such an election shall be borne
pro rata by the Member or Members benefitting from such election.

(e) The Managing Member is hereby appointed the "tax-matters partner" of the
for all purposes, pursuant to Sections 6221-6231 of the Code. The Company shall ndi
to pay any fees or other compensation to the tax-matters partner in its capacity as
the Company shall reimburse the tax-matters partner for any and all reasonablg
and expenses (including reasonable attorneys' and other professional fe

attorneys' fees) sustained or incurred as a result of any act or dgcisio ing Company tax
matters and within the scope of such Member’s responsibiliti IS partner.

10. Manager’s Interest.

(@) The Manager may not at any time sel

the Company or withdraw or retire from the @ompan
majority in interest of the Members. Retir t or withdrawal from the Company shall not relieve
the Manager from any obligation theretofoig, ed by him hereunder.

(b) If the Manager is adj pt, enters into an assignment for the benefit of

creditors, has a receiver appoi inister his interest in the Company, is the subject of a
voluntary or involuntary petiti ptcy that is not dismissed or vacated within 90 days of
filing, applies to any court fof protégtiom trom his creditors, or has such interest seized by a judgment

administrator,
retaining hj

shall be disregarded as a Special Member (but not with regard to Units actually
in determining whether any consent, approval or other action has been given or taken

provisions of Section 10(e).

(c)  Any person, other than a Manager, who acquires, in any manner whatsoever (except as
herein otherwise provided) the interest, or any portion thereof, of a Manager, shall not be a Manager
but shall be entitled to become a Special Member upon written acceptance and adoption of all of the
terms and provisions of this Agreement and compliance with the requirements of Section 11 herein.
Such person shall, to the extent of the interest acquired, be entitled only to the transferor Manager's
rights, if any, in the Profits, Losses and Net Cash Receipts of the Company, but shall not acquire any
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right or interest in any payment or distribution to the Members, as such, pursuant hereto. No such
person shall have any right to participate in the management of the affairs of the Company, and the
interest acquired by such person shall be disregarded in determining whether any approval, consent
or other action has been given or taken by the Members.

(d) If a Manager at any time withdraws or suffers an Event of Retirement and there is no
remaining Manager, the Members shall have the right, within 90 days thereafter, by the vote of
Members owning a majority of the Units, to appoint one or more new Managers as replacement
Manager(s). In such event, the Members shall create for such replacement Manager(s) such interest
in the Company Profits, Losses and Net Cash Receipts, as the Members may a
among their collective interests in the Company.

(e) In the event of the timely appointment of a replacement o
Agreement, the Company shall be continued, and the replacement

have (or if there shall be more than one Manager, share) all of the

days following retirement of the last remaining Manag
“Member-Managed” and all actions shall be approved b

11.  Assignment of Member’s Intere‘

(a)  Subject to Section 23, a Me not assign all or any part of his interest in the
Company, or resign or otherwise wi aw from the Company, without first obtaining the prior
written consent of the Managing consent may be withheld in his sole and absolute
discretion; provided, however,

(b)

Agreement and until:

( an assignment contemplated by paragraph (a) of this Section 11 is made in
iting, signed by the assigning Member, and accepted in writing by the assignee, and a
duplicate original of such assignment is delivered to and approved by the Managing Member;

(2) the prospective admittee executes and delivers to the Company a written
agreement, in form reasonably satisfactory to the Managing Member, pursuant to which said
person agrees to be bound by this Operating Agreement and confirms the power of attorney
contained herein (this may be done in an amendment to this Operating Agreement as
referenced in (iii) below or by separate instrument); and

(3) an appropriate amendment to this Operating Agreement is executed.
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(c) In the event an assignment is made in accordance with the terms hereof, unless
otherwise required by the Code:

(1) the effective date of such assignment shall be the date the written instrument of
assignment is delivered to the Company and approved by the Managing Member;

(2) the Company and the Members shall be entitled to treat the assignor of the
assigned interest as the absolute owner thereof in all respects and shall incur noJiability for
allocations of Profits and Losses and distributions of Net Cash Receipts made @ d faith to
such assignor until such time as the written instrument of assignment agtua cen
received and approved by the Members and recorded in the books of th,

(3) thedivision and allocation of Profits and Losses attribut

pon the length
of time during such fiscal year, as measured by the effective d ssignment, that the
assigned interest or Units were owned by each of them, except that, with s€gard to the sale of

sustained by the Company.
(d) The cost of processing and perfecti

(including reasonable attorneys' fees incurred by the
admission as a Member to the Company. (

ion contemplated by this Section
shall be borne by the party seeking

12.  Withdrawal, Retirement, D s ompetency, Insolvency or Dissolution of a
Member. A Member shall have ne to wighdraw, retire or resign from the Company. The
death, incompetency, insolvenc owof a Member shall not terminate the Company. Upon
the death of a Member, his ex istrator, or successor in interest shall have all of the rights
and duties of a Member fo settling his estate.

13. Transferees an ccessors. Any person acquiring or claiming an interest in the
Company, in a n&r whatsoever, shall be subject to and bound by all terms, conditions, and
obligations of g Agreement to which his predecessor in interest was subject or bound,

Member, shafl have any rights or obligations greater than those set forth in this Operating
no person shall acquire an interest in the Company or become a Member thereof
itted by the terms of this Operating Agreement. This Operating Agreement shall be
binding ypon and inure to the benefit of the parties hereto, their successors, permitted assigns, heirs,
legatees, beneficiaries, legal representatives, executors, administrators, and successors in trust.

14. Termination.

(a)  Upon termination of the Company, its assets shall be converted to cash or its equivalent,
and its affairs shall be wound up with reasonable speed, but with a view towards obtaining fair value
for Company assets, and thereupon unless otherwise required under the Act, the proceeds of
liquidation remaining after payment of all debts and liabilities and provision for reserves shall be
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distributed among the Members in accordance with their capital accounts. If there is no Managing
Member to effect such liquidation, a majority in interest of the Members may designate any person,
firm or corporation, as a liquidating trustee, for that purpose who shall have all of the rights, powers,
and authority of a Managing Member stated herein in connection therewith.

(b) Each Member hereby waives any and all rights to partition the Property, or any other
asset of the Company, or any part thereof, or otherwise to divide (whether through an action in equity
or through some other means) the beneficial interest in any nominee holding title to any such asset.

Managing Member).

16. Indemnification.

(@) The Company shall indemnify, defend,
affiliates, employees, officers, directors, and agents, an
administrators, and personal representatives (colleéti
against any loss, liability, damage, cost, or expense (in reéasonable attorneys' fees) sustained or
incurred as a result of any act or omission conc@ning th&business or activities of the Company or
pursuant to this Operating Agreement; proyided that any such Indemnitee shall not be guilty of gross
negligence or willful misconduct and shal ted in good faith within what such Indemnitee
reasonably believed to be the scop (ori uthority for a purpose that he (or it) reasonably

believed to be in the best interes t y. Such indemnification shall be made only to the
extent of the assets of the Condpan

hereunder which is consented to by the Managing Member under Section 11 may be made solely by
the Managing Member; and (ii) any amendment regarding the term of the Company pursuant to
Section 4(a) or regarding Section 7(i) may be made only with the written consent of all of the
Members; and (iii) any amendment which reduces a Member’s interest in Net Cash Receipts or
otherwise adversely affects a Member, requires the consent of the affected Member.

18. Governing Law. This Operating Agreement shall be regarded for all purposes as a
Delaware document, and the validity and construction thereof shall be determined and governed by
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the laws of the State of Delaware. If any provision of this Operating Agreement, or the application
of such provision to any person or circumstance, shall be held illegal, invalid, or unenforceable, or in
conflict with the Act or other applicable law, the remainder of this Operating Agreement, or the
application of such provision to persons or circumstances other than those to which it is held illegal,
invalid, unenforceable, or in conflict, shall not be affected thereby.

19. Notice. All notices, requests, and demands herein required or permitted to be given or
made shall be deemed to be effectively served and delivered (i) on the date of personal or courier
delivery; (ii) the date of transmission by telecopy or other electronic transmission servicegprovided a
confirmation copy is also sent no later than the next business day by courier delivery. pgistered

requested, and
(a) if intended for the Company, addressed or telecopied to t
office or facsimile phone number of the Company; and

(b) if intended for a Member, addressed or telecopi
facsimile phone number appearing below its name on the si es hereof (or the signature
page of any amendment hereto);

or to such other person or at such other address o im e number designated by written
notice given to the Company and all Members in acc erewith.

20. Counterparts. This Operatifig Agreement may be executed in counterparts, each of
which shall be deemed an original, and all o taken together, shall be deemed one Operating
Agreement.

21. Interpretation. asculine, feminine, or neuter gender and the use of the
singular or plural number s iyen the effect of any exclusion or limitation herein; and the

partnership, or othe ity. WAll Section titles and captions contained herein are for convenient
reference only andéshall not be deemed a part of the context of this Operating Agreement.

The Certificate, a certificate of doing business under an assumed name, and any other
certificates or instruments or amendments to any of the foregoing that may be required to be filed by
the Company or the Members under the laws of the States of Delaware and Illinois, and any other
jurisdiction whose laws may be applicable;

(b) A certificate of cancellation of the Company and such other instruments as may be
deemed necessary or desirable by said attorney upon the termination of the Company;
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(c)  Any and all amendments of the instruments described in subsections (a) and (b) above
and to this Operating Agreement, provided such amendments either are required by law to be filed to
maintain the Company as a validly existing limited liability company, are necessary to correct
statements herein, or are consistent with this Operating Agreement (including, without limitation,
any amendments (i) admitting or substituting Members, or (ii) that have been authorized by the
Members as provided in Section 17); and

(d) Any and all such other instruments as may be deemed necessary or desirable by said
attorney to carry out fully the provisions of this Operating Agreement in accordance with its terms.

such Units, stating the terms and conditions upon
consideration offered. The selling Member shall\give wr

offer to purchase such Units, and the_na
transferee.

(b)  Within 60 days o
Members to receive such néti
proportion of the Unit
owned by such remaifii
owned by all the

an option to purchase the Units with respect to which a Member has failed to exercise
ption (hereinafter "the Option Units"). In the case of a single remaining Member, his
option shall be to purchase all of the Option Units. In the case of two or more remaining Members,
each such remaining Member’s option shall be to purchase the portion of Option Units which bears
the same proportion to the total Option Units as the Units owned by each such remaining Member at
the time of receipt of the notice provided for above bears to the total Units then owned by all such
remaining Members; provided that all such remaining Members may, by agreement among
themselves, determine the proportions in which they may exercise the option granted in this
paragraph. The purchase option granted by this paragraph is referred to as the "Secondary Option."
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(d) In the event the remaining Members (or any one or more of the remaining Members)
give written notice to the selling Member of their desire to exercise this right of first refusal and to
purchase all of the selling Member’s Units which the selling Member desires to sell upon the same
terms and conditions as are stated in the aforesaid written offer to purchase, the remaining Members
shall have the right to designate the time, date and place of closing, provided that the date of closing
shall be within sixty days after written notification to the selling Member of the remaining Member’s
or Members’ election to exercise their right of first refusal.

(e) Notwithstanding this Section 23, this Section 23 is in all respects subject tQ
and a selling Member or a third party purchaser of a selling Member’s Units shall b
require the Managing Member to consent to a transfer of a Member’s Units and {02

ection 11,

24. Entire Agreement. This Operating Agre
understanding of the parties hereto, and all prior or
representations, and warranties in regard to the s
herein and are superseded hereby. \

&
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IN WITNESS WHEREQF, the undersigned hereby execute this Operating Agreement, as of
the date first written above.

Howard Howard
123 Main Street
Any Town, USA

Barry Barry
123 Main Street
Any Town, USA

&
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EXHIBIT A &,
A

) y
NAME AND ADDRESS CAPITAL CONTRIBILT@NMPANY UNITS

Howard Andrews
624 Laurel
Wilmette, IL 60091

|’_k

Barry Siegal
321 Burr Oak
Deerfield, IL 60015

Totals n :éi)oo.oo 100.0
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