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WRITTEN CONSENT TO ACTION BY
THE MANAGERS OF OJCC REALTY, LLC

The undersigned, being the Managers of OJCC Realty, LLC, an Illinois limited liability 
company (“Company”) acting pursuant to Section15-1(d) of the Illinois Limited Liability 
Company Act and Article V of the Operating Agreement of the Company, hereby consent to and 
adopt the following resolutions:

WHEREAS, the Company is acquiring the property located at 3089 Old Jacksonville 
Road, Springfield, Sangamon County, Illinois (the “Property”) pursuant to a Real Estate 
Purchase Agreement by and among Joseph J. Angermeier and Shirley J. Angermeier, Husband 
and Wife as Seller and the Company as Purchaser, dated as of September 18, 2008, as amended 
and/or restated from time to time (the “Acquisition Transaction”); 

WHEREAS, the Company is selling the Property to MS Springfield, LLC, an Indiana 
limited liability company (the “Purchaser”) pursuant to an Option Agreement by and between the 
Company, as Optionor, and the Purchaser, as Optionee, dated as of July 28, 2010, for the 
Purchaser to improve the Porperty with a licensed 75 bed nursing facility (the “Facility”) (the 
“Option Transaction”);

WHEREAS, the Company will lease the Facility pursuant to a Lease Agreement dated as 
of July 28, 2010, effective as of the Commencement Date, as defined therein, between the 
Company as Tenant and the Purchaser, as Landlord, as amended and/or restated from time to 
time (the “Lease Transaction”);

WHEREAS, the Company will sublease the Facility pursuant to a Sublease Agreement 
by and between the Company as sublessor to OJCC, LLC, an Illinois limited liability company, 
as sublessee (the “Sublessee”) (the “Sublease Transaction” and, together with the Acquisition 
Transaction, the Option Transaction, the Lease Transaction, the “Land Purchase Transaction”);

WHEREAS, in order to finance the Option Transaction, the Purchaser desires to enter 
into a commercial mortgage loan with TOWN AND COUNTRY BANK, an Illinois Banking 
Corporation as a lender (the “Lender”) evidenced by the Promissory Note dated October 19, 
2011 made by Purchaser payable to the order of Lender in the principal amount of $10,360,000
(the “Loan Transaction”); 

WHEREAS, the Managers desire to cause the Company to provide a guaranty to enable 
Purchaser to enter into the Loan Transaction;

WHEREAS, in connection with the Loan Transaction, the Purchaser’s indebtedness will 
be secured by a guaranty by the Company and a grant of security interest in certain assets of the 
Company; 

WHEREAS, in connection with the Land Purchase Transaction, the Company will 
execute and deliver certain other documents, instruments, financing statements, certificates and 
agreements, including, without limitation, control agreements and other collateral documents 
(the “Land Purchase Transaction Documents”);and
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WHEREAS, in connection with the Loan Transaction, the Company will execute the 
following documents (the “Loan Transaction Documents”):

(a) Real Estate Mortgage by the Company and the Purchaser in favor of the Lender;

(b) Assignment of Leases and Rents by the Company and the Purchaser in favor of the 
Lender;

(c) Signature Addendum;

(d) Assignment of Development Items by and between the Purchaser and the Lender;

(e) Loan Addendum by and among the Purchaser, the Company, the Sublessee, and the 
Lender;

(f) Lease Reserve Fund Agreement by and among the Company, the Purchaser, and the 
Lender; 

(g) Hypothecation Agreement between the Company, the Sublessee, and the Lender;

(h) Subordination and Nondisturbance Agreement between the Lender, the Purchaser, 
and the Company.

NOW THEREFORE, BE IT RESOLVED, that the Land Purchase Transaction and the
Loan Transaction be and hereby are approved, and in connection with such approval, the 
Company and Benjamin M. Klein, as the authorized manager of the Company (the “Authorized 
Manager”), are hereby authorized and empowered to execute and deliver the Land Purchase 
Transaction Documents and the Loan Transaction Documents (the “Transaction Documents”) 
and to consummate the transactions contemplated thereunder;

FURTHER RESOLVED, that the form, terms and provisions of the Transaction 
Documents, and the transactions contemplated thereby be, and they hereby are, approved, 
authorized and adopted in all respects, such approval to be conclusively evidenced by the 
execution and delivery the Transaction Documents by the Authorized Manager.

FURTHER RESOLVED, that the Authorized Manager is hereby authorized and 
empowered to execute and deliver, in the name and on behalf of the Company, any borrowing 
requests, agreements, certificates, notes, schedules, consents, waivers, amendments, instruments 
and other documents as may be necessary or convenient to consummate the transactions 
contemplated under the Transaction Documents, and perform the Company’s obligations 
thereunder, and to otherwise carry out the intent and purposes of the foregoing resolutions 
(collectively, the “Other Transaction Documents”), and by doing so, the Company shall be 
deemed to have approved all of the terms and provisions thereof;

FURTHER RESOLVED, that the Company be, and hereby is, authorized and 
empowered to perform the obligations under, and consummate the transactions contemplated by, 
the Transaction Documents and the Other Transaction Documents;
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FURTHER RESOLVED, that the Authorized Manager be, and hereby is, authorized to 
take or cause to be taken all such actions, as in the judgment of such manager may be necessary, 
desirable or convenient in order to perform the obligations of the Company in connection with 
the Transaction Documents and the Other Transaction Documents, and to otherwise carry out the 
intent and the purposes of the foregoing resolutions, and by the doing of such actions shall be 
conclusive evidence that the same are in all respects hereby fully authorized, approved, ratified 
and confirmed; 

FURTHER RESOLVED, that any action heretofore taken by the Company or by the
Authorized Manager on behalf of the Company is hereby fully authorized, approved, ratified and 
confirmed as the lawful limited liability company action of the Company; and

FURTHER RESOLVED, that this Written Consent to Action may be executed in 
multiple counterparts, each of which shall be deemed an original, and taken together, shall 
constitute one and the same instrument.

Remainder of this page left intentionally blank.  Signature page follows.
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OPERATING AGREEMENT
OF

OJCC REALTY, LLC

This OPERATING AGREEMENT (this “Agreement”) of OJCC REALTY, LLC is 
entered into as of the _____ day of ___________________, 2011 by and among the signatories 
hereto.

Explanatory Statement

The parties have agreed to organize and operate a limited liability company in accordance 
with the terms and subject to the conditions set forth in this Agreement.

NOW, THEREFORE, for good and valuable consideration, the parties, intending 
legally to be bound, hereby agree as follows:

Article I
Defined Terms

The following capitalized terms shall have the meanings specified in this Article I.  Other 
terms are defined in the text of this Agreement, and, throughout this Agreement, those terms 
shall have the meanings respectively ascribed to them.

“Act” means the Illinois Limited Liability Company Act, as amended from time to time.

“Additional Interests” has the meaning set forth in Section 3.3.

“Adjusted Capital Account Deficit” means, with respect to any Unit Holder, the deficit 
balance, if any, in such Unit Holder’s Capital Account as of the end of the relevant taxable year, 
after giving effect to the following adjustments:

(i) credit to such Capital Account any amounts that such Unit Holder is 
deemed obligated to restore as described in the penultimate sentences of 
Regulation Sections 1.704-2(g)(1) and 1.704-2(i)(5); and 

(ii) debit to such Capital Account the items described in Regulation Sections 
1.704-1(b)(2)(ii)(d)(4), (5) and (6).

The foregoing definition of Adjusted Capital Account Deficit is intended to comply with 
Regulation Section 1.704-(1)(b)(2)(ii)(d) and shall be interpreted consistently therewith.

“Affiliate” means, with respect to any Member, any Person:  (i) that owns or controls 
more than twenty-five percent (25%) of the voting or beneficial interests in the Member; (ii) in 
which the Member owns more than twenty-five percent (25%) of the voting or beneficial 
interests; (iii) that is a spouse, descendant (natural and adopted) or ancestor (natural and adopted) 
of such Member, or (iv) in which more than twenty-five percent (25%) of the voting or 
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beneficial interests are owned or controlled by one or more Persons who has a relationship with 
the Member described in clause (i), (ii) or (iii) above.

“Agreement” means this Agreement, as amended from time to time.

“Available Cash” means all cash revenues, funds and proceeds received by the 
Company from any source whatsoever, including amounts received upon a Sale of the Company; 
provided, however, that Available Cash shall not include any amounts distributable pursuant to 
Section 5.6(b) as a Management Fee.

“Business” means leasing, subleasing, purchasing, owning, operating, investing in, 
acquiring, holding, maintaining, improving, converting, selling, assigning, transferring, 
mortgaging, exchanging, and otherwise dealing with that certain parcel of real estate to be 
improved with a 75 bed nursing facility located at 3089 Old Jacksonville Road, Springfield, 
Sangamon County, Illinois.

“Capital Account” means the account maintained by the Company for each Member on 
the books of the Company.  Each Unit Holder’s Capital Account shall initially reflect an amount 
equal to such Unit Holder’s initial Capital Contribution, and shall be (i) increased by any 
additional Capital Contributions made by such Unit Holder pursuant to the terms of this 
Agreement and such Unit Holder’s share of Profits, the amount of any Company liabilities that 
are assumed by such Unit Holder and any other items of income and gain allocated to such Unit 
Holder pursuant to Article IV, and (ii) decreased by such Unit Holder’s share of Losses, any 
distributions to such Unit Holder of cash or the Gross Asset Value of any other Company assets 
(net of liabilities assumed by such Unit Holder and liabilities to which such property is subject) 
distributed to such Unit Holder, the amount of any liabilities of such Unit Holder that are 
assumed by the Company and any other deduction allocated to such Unit Holder pursuant to 
Article IV.  If any Unit or interest in the Company is transferred pursuant to the terms of this 
Agreement, the transferee shall succeed to the Capital Account of the transferor to the extent the 
Capital Account is attributable to the transferred Unit or interest in the Company.  It is intended 
that the Capital Accounts of all Unit Holders shall be maintained in compliance with the 
provisions of Regulation Section 1.704-1(b), and all provisions of this Agreement relating to the 
maintenance of Capital Accounts shall be interpreted and applied in a manner consistent with 
that Regulation.

“Capital Contribution” means the total amount of cash and the initial Gross Asset 
Value of any other assets contributed (or deemed contributed under Regulation Section 
1.704-1(b)(2)(iv)(d)) to the Company by a Member, net of liabilities assumed or to which the 
assets are subject.  The term “Capital Contribution” shall include any Additional Capital, as 
defined in Section 3.2 hereof.  

“Code” means the United States Internal Revenue Code of 1986, as amended, or any 
corresponding provision of any succeeding law.

“Company” means OJCC REALTY, LLC.
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“Depreciation” means, for each taxable year, an amount equal to the depreciation, 
amortization, or other cost recovery deduction allowable with respect to any asset of the 
Company for such taxable year, except that if the Gross Asset Value of any such asset differs 
from its adjusted basis for federal income tax purposes at the beginning of such taxable year, 
Depreciation shall be an amount 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 
taxable year bears to such beginning adjusted tax basis; provided, however, that if the adjusted 
basis for federal income tax purposes of any such asset at the beginning of such taxable year is 
zero, Depreciation shall be determined with reference to such beginning Gross Asset Value using 
any reasonable method selected by the Company and in accordance with GAAP.

“Economic Risk of Loss” has the meaning set forth in Regulation Section 1.752-2.

“GAAP” means United States generally accepted accounting principles, consistently 
applied.

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

(i) The initial Gross Asset Value of any asset contributed by a Unit Holder to 
the Company shall be the fair market value of such asset as agreed to by 
the contributing Unit Holder and the Managers;

(ii) The Gross Asset Values of all Company assets shall be adjusted to equal 
their respective fair market values as determined by the Managers as of the 
following times:  (a) the acquisition of an additional Company interest in 
the Company by any existing Unit Holder or additional Unit Holder in 
exchange for more than a de minimis Capital Contribution; (b) the 
distribution by the Company to a Unit Holder of more than a de minimis
amount of Company property (including cash) as consideration for a 
Company interest; and (c) the liquidation of the Company within the 
meaning of Regulation Section 1.704-1(b)(2)(ii)(g); provided, however, 
that the adjustments pursuant to clauses (a) and (b) above shall be made 
only if the Managers reasonably determines that such adjustments are 
necessary or appropriate to reflect the relative economic interests of the 
Unit Holders in the Company;

(iii) The Gross Asset Value of any Company asset distributed to any Unit 
Holder shall be adjusted to equal the fair market value of such asset on the 
date of distribution as agreed to by the distributee Unit Holder and the 
Managers;

(iv) If the Gross Asset Value of a Company asset has been determined or 
adjusted pursuant to clauses (i) or (ii) of this definition, such Gross Asset 
Value shall thereafter be adjusted by the Depreciation taken into account 
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with respect to such asset for purposes of computing Profits and Losses; 
and 

(v) The Gross Asset Values of the Company assets shall be increased (or 
decreased) to reflect any adjustments to the adjusted basis of such assets 
pursuant to Sections 734(b) and 743(b) of the Code, but only to the extent 
that such adjustments are taken into account in determining Capital 
Accounts pursuant to Regulation Section 1.704-1(b)(2)(iv)(m), clause (vi) 
of the definition of “Profits and Losses” and Section 4.4(g) hereof; 
provided, however, that Gross Asset Values shall not be adjusted pursuant 
to this clause (v) to the extent that the Managers determine that an 
adjustment pursuant to clause (ii) above is necessary or appropriate in 
connection with a transaction that would otherwise result in an adjustment 
pursuant to this clause (v).

“Majority-in-Interest” means Members holding at any given time more than fifty 
percent (50%) of the interests in the Company held by all of the Members, including the 
Managers’ interest as Members, based upon their Percentages.

“Management Fee” has the meaning set forth in Section 5.6(b). The Management Fee 
shall be deemed an expense of the Company for purposes of determining Profits and Losses.

“Manager” or “Managers” means Benjamin M. Klein, Brian J. Levinson and Mark 
Shapiro; provided, however, that in the event that such party is at any time no longer acting as 
the manager of the Company, the term shall mean the party or parties then acting in such 
capacity. 

“Member” means each Person signing this Agreement as a member of the Company and 
any Person who subsequently is admitted as a member of the Company pursuant to the terms of 
this Agreement.

“Membership Rights” means all of the economic and non-economic rights (including, 
without limitation, voting rights) of a Member in the Company.

“Minimum Gain” has the meaning set forth in Regulation Section 1.704-2(b)(2).

“Negative Capital Account” means a Capital Account with a balance of less than zero.

“Nonrecourse Deductions” has the meaning set forth in Regulation Section 1.704-
2(b)(1).

“Percentage” means, as to any Unit Holder, the percentage of Units held by such Unit 
Holder based on the total Units held by all Unit Holders.

“Person” means and includes any individual, corporation, partnership, association, 
limited liability company, trust, estate or other entity.
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“Permitted Transferee” means, with respect to each Member, (i) any corporation, 
partnership, limited liability company or other entity which is wholly-owned by such Member, or 
(ii) any Person(s) if such Member is wholly owned by such Person(s).

“Profits and Losses” shall mean for each taxable year, an amount equal to the 
Company’s taxable income or loss for such taxable year, determined in accordance with Code 
Section 703(a) (for this purpose, all items of income, gain, loss, or deduction required to be 
stated separately pursuant to Code Section 703(a)(1) shall be included in taxable income or loss), 
with the following adjustments:

(i) Any income of the Company that is exempt from federal income tax and 
not otherwise taken into account in computing such Profits and Losses 
shall be added to such taxable income or loss;

(ii) Any expenditures of the Company described in Code Section 
705(a)(2)(B), or treated as Code Section 705(a)(2)(B) expenditures 
pursuant to Regulation Section 1.704-1(b)(2)(iv)(i), and which are not 
otherwise taken into account in computing such Profits and Losses, shall 
be subtracted from such taxable income or loss;

(iii) In the event the Gross Asset Value of any Company asset is adjusted 
pursuant to clause (ii) or (iii) 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 Profits and Losses;

(iv) 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 by reference to the Gross Asset Value of the Company 
asset disposed of, notwithstanding that the adjusted tax basis of such asset 
differs from its Gross Asset Value;

(v) 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 taxable year;

(vi) To the extent an adjustment to the adjusted tax basis of any Company 
asset pursuant to Sections 734(b) and 743(b) of the Code is required 
pursuant to Regulation Section 1.704-1(b)(2)(iv)(m)(4) to be taken into 
account in determining Capital Accounts as a result of a distribution other 
than in liquidation of a Unit Holder’s interest, the amount of such 
adjustment shall be treated as an item of gain (if the adjustment increases 
the basis of the asset) or loss (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 Profits and Losses; 
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(vii) For purposes of this Agreement, any deduction for a loss on a sale or 
exchange of any Company asset which is disallowed to the Company 
under Code Section 267(a)(1) or 707(b) shall be treated as a Code Section 
705(a)(2)(B) expenditure; and

(viii) Notwithstanding anything to the contrary in the definition of the term 
"Profits and Losses,” any items which are specially allocated pursuant to 
Section 4.4 hereof shall not be taken into account in computing such 
Profits and Losses.

The amount of the items of Company income, gain, loss, or deduction available to be 
specially allocated pursuant to Article IV hereof shall be determined by applying rules analogous 
to those as set forth in this definition of Profits and Losses.

“Regulation” means the income tax regulations, including any temporary regulations, 
from time to time promulgated under the Code.

“Sale of the Company” means a transaction or series of related transactions involving (i) 
a transfer of all or substantially all of the assets of the Company, or (ii) a transfer of majority of 
the Units, whether by sale, merger, or otherwise. 

“Secretary” means the Secretary of State of Illinois.

“Transfer” means, when used as a noun, any voluntary sale, hypothecation, pledge, 
assignment, attachment or other transfer, and, when used as a verb, means, voluntarily to sell, 
hypothecate, pledge, assign or otherwise transfer.

“Unit” means an interest in the capital, profits, losses and distributions of the Company 
as provided herein.

“Unit Holder” means any Person who holds a Unit, whether as a Member or as an 
unadmitted assignee of a Member.

“Unit Holder Nonrecourse Debt Minimum Gain” has the meaning set forth in 
Regulation Section 1.704-2(i)(2).

“Unit Holder Nonrecourse Deductions” has the meaning set forth in Regulation Section 
1.704-2(i)(1).

Article II
Formation and Name; Office; Purpose; Term

2.1 Organization.  The Company has been formed as a limited liability company 
pursuant to the Act and the provisions of this Agreement by the filing of Articles of Organization 
with the Secretary.  The Managers shall use all reasonable efforts to assure that all filings, 
recordings, publishings and other acts necessary or appropriate for compliance with all 
requirements for the continuation of the Company as a limited liability company under the Act.
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2.2 Name of the Company.  The name of the Company shall be “OJCC REALTY, 
LLC”.  The Company may do business under that name and under any other name or names 
upon which the Members select.  If the Company does business under a name other than that set 
forth in its Articles of Organization, then the Company shall comply with any requirements of 
the Act or applicable law. 

2.3 Purpose.  The purpose of the Company is to engage in the Business, to obtain any 
financing in connection therewith and to engage in any lawful act or activity related to the 
foregoing for which limited liability companies may be organized under the laws of the State of 
Illinois, subject to the provisions of this Agreement.

2.4 Term.  The term of the Company shall begin upon the filing of the Articles of 
Organization with the Secretary and shall continue in perpetuity unless its existence is terminated 
pursuant to Article VII of this Agreement.

2.5 Principal Office and Place of Business.  The principal office of the Company shall 
be located at 7444 Long Avenue, Skokie, Illinois 60077, or such other place which the Members 
may select from time to time.  The principal place of business of the Company shall be located at 
3089 Old Jacksonville Road, Springfield, Sangamon County, Illinois.

2.6 Registered Agent and Office.  The name and address of the Company’s registered 
agent shall be Abraham A. Gutnicki, Law Office of Abraham A. Gutnicki, P.C., 8320 Skokie 
Boulevard, Skokie, Illinois 60077.  The Members may change the registered agent and office of 
the Company in Illinois at any time in its sole discretion. 

2.7 Members.  The name, present mailing address, Capital Contribution, Units and 
Percentage of each Member are set forth on Exhibit A attached hereto. Additional Members may 
be admitted to the Company only as provided in Article VI.

2.8 Fiscal Year.  The fiscal year for the Company shall be based on the calendar year.

Article III
Members; Capital; Capital Accounts; Representation of Members

3.1 Initial Capital Contributions.  On or about the time of its execution of this 
Agreement, each Member shall make a capital contribution to the capital of the Company in the 
amount set forth opposite its name in the column labeled “Capital Contribution” on Exhibit A
attached hereto.  Except as otherwise provided in Section 3.2 of this Agreement or by the Act, 
the Members shall not be obligated to make additional contributions to the Company.

3.2 Additional Capital Contributions.  

(a) In the event the Managers determine, in their reasonable discretion, that 
additional funds are required for the Business, or to satisfy any of the Company’s debts or 
liabilities, the Managers may request additional capital contributions by the Members.  
The Managers shall, by delivery of written notice to all of the Members (a “Capital Call 
Notice”), notify the Members of (x) the total amount so requested (the “Additional 
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Capital Contribution”), (y) each Member’s pro rata share of such amount, which shall 
be determined in accordance with the Members’ respective Percentages, and (z) the date 
on which such funding will be requested (the “Due Date”), which date shall be no less 
than ten (10) calendar days after the delivery of the Capital Call Notice.  Each Member 
shall be obligated to pay its pro rata share of the Additional Capital Contribution on or 
before the Due Date.  If a Member fails to pay such pro rata share on or before the Due 
Date, such Member shall be deemed a defaulting member (the “Defaulting Member”) 
and the following shall occur:

(b) If (1) the Defaulting Member fails to contribute its pro rata share of the 
Additional Capital Contribution by the Due Date, and (2) the other Members have 
contributed their pro rata shares of the Additional Capital Contribution (the “non-
Defaulting Members”), each non-Defaulting Member shall be entitled to contribute, the 
Defaulting Member’s pro rata share of the Additional Capital Contribution; provided 
however, that the aggregate amount contributed by the non-Defaulting Member(s) may 
not exceed the amount of the Defaulting Member’s pro rata share of the Additional 
Capital Contribution that the Defaulting Member failed to contribute.  If all or some of 
the non-Defaulting Members contribute some or all of the Defaulting Member’s pro rata 
share of the Additional Capital Contribution, the Defaulting Member’s Percentage (and 
the amount of Units) shall be decreased (but not below zero) such that, immediately after 
such decrease, the Percentage of the Defaulting Member will be a percentage equal to (x) 
the Percentage of such Defaulting Member immediately prior to such decrease, less (y) a 
percentage expressed as a fraction, the numerator of which is the amount of the 
Defaulting Member’s pro rata share of the Additional Capital Contribution that such 
Defaulting Member failed to contribute, and the denominator of which is the aggregate 
amount of all Capital Contributions theretofore made by all Members prior to, or 
concurrently with such default (including any capital contributions made by the non-
Defaulting Member(s) on behalf of the Defaulting Member), and concomitantly, the 
aggregate Percentages (and the amount of Units) of the non-Defaulting Member(s) who 
made capital contributions on behalf of the Defaulting Member(s) shall be increased by 
the same percentage and in proportion to the amounts contributed by the non-Defaulting 
Member(s) on behalf of the Defaulting Member.

3.3 Admission of New Members; Members’ Preemptive Rights.  

(a) If (i) no Member makes an Additional Capital Contribution as provided in 
Section 3.2, or (ii) only some of the Members make such contributions, but such 
Members do not wish to contribute the Defaulting Members’ pro rata share of the 
Additional Capital Contribution, and the Members comprising a Majority-in-Interest 
reasonably determine that it is in the best interests of the Company to raise additional 
capital, such Members shall have the right, on behalf of the Company, subject to the 
provisions of this Section 3.3, to raise the capital needed for the Business from third 
parties by admitting them as new members and issuing Units or other equity interests in 
the Company to such third parties.  Prior to the admission of new members and issuance 
and sale of additional interests, the Company shall deliver written notice to the Members, 
which notice shall set forth the amount and the terms of such additional capital.  The 
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notice shall also include an offer to each Member to invest an amount equal to the 
amount to be raised through the issuance and sale of Additional Interests multiplied by a 
fraction, the numerator of which is the total number of Units held by such Member, and 
the denominator of which is the total number of Units held by all of the Members (the 
“Members’ Preemptive Rights”).  Each Member shall exercise its Members’ 
Preemptive Rights hereunder, in whole or in part, within thirty (30) days following the 
receipt of the notice by giving written notice to the Company of such exercise.  In the 
event that any Member does not exercise its Members’ Preemptive Rights within the time 
period described above, such procedure shall be repeated only with respect to those 
Members that exercised their Members’ Preemptive Rights; provided that such Members 
shall be required to exercise their Members’ Preemptive Rights with respect to such 
repeated procedure by giving written notice to the Company of such exercise within ten 
(10) days following the receipt of the subsequent notice of the Company with respect to 
such repeated procedures, until no Member desires to invest additional capital pursuant to 
this Section 3.3.  Any amounts not raised through this process may then be raised by the 
admission of additional members and through the issuance and sale of additional interests 
on the same terms and conditions as provided in this Agreement, or upon such other 
terms provided that such other terms receive the approval of a Super-Majority-in-
Interests of the Members.

(b) Intentionally Omitted.

3.4 No Interest on Capital Contribution.  No Member shall be paid interest on its 
Capital Contribution.

3.5 Return of Capital Contributions; Form of Return of Capital.  Except as otherwise 
provided in this Agreement, no Member shall have the right to receive the return of any Capital 
Contribution.  If a Member is entitled to receive a return of a Capital Contribution, the Member 
shall not have the right to receive anything but cash in return of the Member’s Capital 
Contribution.

3.6 Capital Accounts.  A separate Capital Account shall be maintained for each 
Member.  No Unit Holder shall be obligated to restore a Negative Capital Account, unless 
otherwise required by law or Article IV hereof.

3.7 Loans.  Any Member may, at any time, make or cause a loan to be made to the 
Company in any amount and on those commercially reasonable terms upon which the Managers 
and the Member agree.

3.8 Liability of Members for Company Obligations.  The Members shall not be liable 
for the repayment and discharge of debts and obligations of the Company.

3.9 No Third Party Beneficiaries.  The provisions set forth in this Article III are solely 
and exclusively for the benefit of the Company and the Members, and are not intended to confer 
any rights on any third party.  Without limiting the generality of the foregoing, no creditor of the 
Company shall be deemed a third party beneficiary of any obligation of the Members to 
contribute capital or make advances to the Company.
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3.10 Representation of Members.  EACH MEMBER HEREBY REPRESENT AS 
FOLLOWS:  (A) THAT SUCH MEMBER HAS SUCH KNOWLEDGE AND EXPERIENCE 
IN FINANCIAL AFFAIRS THAT IT IS CAPABLE OF EVALUATING THE MERITS AND 
RISKS OF MAKING ITS CAPITAL CONTRIBUTION; (B) THAT NO MEMBER HAS 
RELIED IN CONNECTION WITH ITS DECISION TO MAKE A CAPITAL 
CONTRIBUTION UPON ANY REPRESENTATIONS, WARRANTIES OR AGREEMENTS 
BY ANY PERSON, INCLUDING WITHOUT LIMITATION, THE MANAGERS; (C) THAT 
SUCH MEMBER CAN AFFORD TO BEAR THE ECONOMIC RISK OF HOLDING ITS 
UNITS FOR AN INDEFINITE PERIOD OF TIME (D) THAT SUCH MEMBER CAN 
AFFORD TO SUFFER THE COMPLETE LOSS ITS CAPITAL CONTRIBUTION.; AND (E) 
THAT SUCH MEMBER IS AN “ACCREDITED INVESTOR” AS SUCH TERM IS DEFINED 
IN RULE 501(A) OF REGULATION D PROMULGATED UNDER THE U.S. SECURITIES 
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”).

Article IV
Distributions and Allocations

4.1 Distributions of Available Cash.  The Managers shall have the right to determine 
whether, and to what extent, distributions of Available Cash shall be made to Members.  When 
and to the extent the Managers determine in their sole discretion that, after providing for the 
Company’s present and anticipated debts and obligations, capital needs, expenses and reasonable 
reserves for contingencies, it is appropriate and in the best interests of the Company to make 
distributions of Available Cash, then such distributions shall be made to the Unit Holders pro
rata based on the Percentages of such Unit Holders, as of the last day of the month immediately 
preceding the month in which such distribution is made.

4.2 Distributions with Respect to Tax.  The Managers shall use their best efforts to 
cause the Company to distribute sufficient cash to enable the Unit Holders to pay Federal and 
state income taxes arising from the Company’s profits allocated to the Unit Holders during a 
taxable year, in an amount equal to the net taxable income of the Company allocated to each Unit 
Holder for such year times the highest marginal Federal and state income tax rates for such year 
applicable to an individual resident of Illinois.  Such distribution shall be paid with respect to a 
taxable year of the Company within ninety (90) days after the end of such taxable year, or at 
such earlier times and in such amounts as determined in good faith by the Members to be 
appropriate to enable the Unit Holders to pay estimated income tax liabilities.  Distributions 
made pursuant to Section 4.1 shall serve to discharge the Company’s obligations under this 
Section 4.2.

4.3 Allocations of Profit and Losses.  After giving effect to the special allocations set 
forth in Section 4.4, taxable income or loss, and other items of income and deduction, shall 
generally be allocated amongst the Unit Holders pro rata based on the Percentages of such Unit 
Holders.  The Managers are hereby authorized, upon the advice of the Company’s tax counsel, to 
amend this Article IV to comply with the Code and the Regulations promulgated under Code 
Section 704(b); provided, however, that no amendment shall materially affect distributions to a 
Unit Holder without the Unit Holder’s prior written consent.  To the extent any Member is 
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unable to take a loss due to Capital Account limitations, any remaining loss shall be allocated to 
Members who have guaranteed loans, bank lines of credit or other obligations of the Company.

4.4 Regulatory and Other Special Allocations.  The allocations pursuant to Section 
4.3 hereof shall be subject to the following special allocations made in the following order of 
priority:

(a) Except as otherwise provided in Regulation Section 1.704-2(f), if there is 
a net decrease in Minimum Gain during any taxable year, each Unit Holder shall be 
specially allocated items of Company income and gain for such taxable year (and, if 
necessary, subsequent taxable years) in an amount equal to such Unit Holder’s share of 
the net decrease in Minimum Gain, determined in accordance with Regulation Section 
1.704-2(g).  Allocations pursuant to the previous sentence shall be made in proportion to 
the respective amounts required to be allocated to each Unit Holder pursuant thereto.  
The items so allocated shall be determined in accordance with Regulation Sections 1.704-
2(f)(6) and 1.704-2(j)(2).  This Section 4.4(a) is intended to comply with the minimum 
gain chargeback requirement in Regulation Section 1.704-2(f) and shall be interpreted 
consistently therewith.

(b) Except as otherwise provided in Regulation Section 1.704-2(i)(4), if there 
is a net decrease in Unit Holder Nonrecourse Debt Minimum Gain attributable to Unit 
Holder Nonrecourse Debt during any taxable year, each Unit Holder which has a share of 
Unit Holder Nonrecourse Debt Minimum Gain attributable to such Unit Holder 
Nonrecourse Debt, determined in accordance with Regulation Section 1.704-2(i)(5), shall 
be specially allocated items of Company income and gain for such taxable year (and, if 
necessary, subsequent taxable years) in an amount equal to such Unit Holder’s share of 
the net decrease in Unit Holder Nonrecourse Debt Minimum Gain, determined in 
accordance with Regulation Section 1.704-2(i)(4).  Allocations pursuant to the previous 
sentence shall be made in proportion to the respective amounts required to be allocated to 
each Unit Holder pursuant thereto.  The items so allocated shall be determined in 
accordance with Regulation Sections 1.704-2(i)(4) and 1.704-2(j)(2). This Section 4.4(b) 
is intended to comply with the minimum gain chargeback requirement in Regulation 
Section 1.704-2(i)(4) and shall be interpreted consistently therewith. 

(c) In the event that any Unit Holder unexpectedly receives any adjustments, 
allocations or distributions described in Regulation Sections 1.704-1(b)(2)(ii)(d)(4), (5) 
or (6), items of Company income and gain shall be specially allocated to such Unit 
Holder in an amount and manner sufficient to eliminate, to the extent required by the 
Regulation promulgated under Section 704(b) of the Code, the deficit balance, if any, in 
such Unit Holder’s Adjusted Capital Account as quickly as possible; provided, that an 
allocation pursuant to this Section 4.4(c) shall be made only if and to the extent that such 
Unit Holder would have an Adjusted Capital Account Deficit after all other allocations 
provided for in this Section 4.4 have been tentatively made as if this Section 4.4(c) were 
not in this Agreement.
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(d) In the event that any Unit Holder has a deficit Capital Account at the end 
of any taxable year that is in excess of the sum of (i) the amount such Unit Holder is 
obligated to restore pursuant to any provision of this Agreement and (ii) the amount such 
Unit Holder is deemed to be obligated to restore pursuant to the penultimate sentences of 
Regulation Sections 1.704-2(g)(1) and 1.704-2(i)(5), such Unit Holder shall be specially 
allocated items of Company income and gain in the amount of such excess as quickly as 
possible, provided that an allocation pursuant to this Section 4.4(d) shall be made only if 
and to the extent that such Unit Holder would have a deficit Capital Account in excess of 
such sum after all other allocations provided for in this Section 4.4 have been tentatively 
made as if Section 4.4(c) and this Section 4.4(d) were not in this Agreement.

(e) Nonrecourse Deductions for any taxable period shall be allocated to the 
Unit Holders in accordance with their respective Percentages.  If the Managers determine 
in their good faith discretion that the Nonrecourse Deductions must be allocated in a 
different ratio to satisfy the safe harbor requirements in the Regulation promulgated 
under Section 704(b) of the Code, the Managers are authorized to revise the prescribed 
ratio to the numerically closest ratio that satisfies such requirements.

(f) Any Unit Holder Nonrecourse Deductions for any taxable period shall be 
allocated 100% to the Unit Holder that bears the Economic Risk of Loss with respect to 
the Unit Holder Nonrecourse Debt to which such Unit Holder Nonrecourse Deductions 
are attributable in accordance with Regulation Section 1.704-2(i).  If more than one Unit 
Holder bears the Economic Risk of Loss with respect to a Unit Holder Nonrecourse Debt, 
such Unit Holder Nonrecourse Deductions attributable thereto shall be allocated between 
or among such Unit Holders in accordance with the ratios in which they share such 
Economic Risk of Loss. 

(g) To the extent an adjustment to the adjusted tax basis of any Company 
asset pursuant to Section 734(b) or 743(b) of the Code is required pursuant to Regulation 
Section 1.704-1(b)(2)(iv)(m) to be taken into account in determining Capital Accounts as 
a result of a distribution to a Unit Holder in complete liquidation of its interest, the 
amount of such adjustment to Capital Accounts shall be treated as an item of gain (if the 
adjustment increases the basis of such asset), or loss (if the adjustment decreases the basis 
of such asset), and such item of gain or loss shall be specially allocated to the Unit 
Holders in accordance with their Percentages  in the event Regulation Section 1.704-
1(b)(2)(iv)(m)(2) applies, or to the Unit Holder to whom such distribution was made in 
the event that Regulation Section 1.704-1(b)(2)(iv)(m)(4) applies.

(h) If any item of taxable income, gain, deduction or loss is imputed to a Unit
Holder and such imputed income, gain, deduction or loss directly relates to a transaction 
between such Unit Holder and the Company, any corresponding item of income, gain, 
deduction or loss recognized by the Company, net of any income or deduction recognized 
by the Company in connection with such transaction, shall be allocated to such Unit 
Holder up to an amount of such imputed income, gain, deduction or loss, and any related 
deemed cash contribution or distribution (as the case may be) shall  be treated as having 
been made by or to such Unit Holder. 
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(i) In accordance with Code Section 704(c) and the Regulations thereunder, 
income, gain, loss, and deduction with respect to any asset contributed to the capital of 
the Company shall, solely for tax purposes, be allocated among the Unit Holders so as to 
take account of any variation between the adjusted basis of such property to the Company 
for federal income tax purposes and its initial Gross Asset Value.  If the Gross Asset 
Value of any Company asset is adjusted pursuant to clause (ii) of the definition of Gross 
Asset Value, subsequent allocations of income, gain, loss, and deduction with respect to 
such asset for federal income tax purposes shall take account of any variation between the 
adjusted basis of such asset for federal income tax purposes and its Gross Asset Value in 
the same manner as under Code Section 704(c) and the Regulations thereunder.  Any 
elections or other decisions relating to such allocations shall be made by the Managers in 
any manner that reasonably reflects the purpose and intention of this Agreement.  
Allocations pursuant to this Section 4.4(i) are solely for purposes of federal, state, local 
and foreign taxes and shall not affect, or in any way be taken into account in computing, 
any Unit Holder’s Capital Account or share of Profits and Losses or other items or 
distributions pursuant to any provision of this Agreement.

4.5 Distributions of Proceeds from a Sale Transaction.  To the extent there is 
Available Cash which are the proceeds from any transaction involving the Sale of the Company, 
and to the extent the Managers determine in their sole discretion that, after providing for the 
Company’s present and anticipated debts and obligations, capital needs, expenses and reasonable 
reserves for contingencies, it is appropriate and in the best interests of the Company to make 
distributions of Available Cash, then such distributions shall be made to the Unit Holders pro
rata based on the Percentages of such Unit Holders.

4.6 Distributions of Proceeds from a Refinance Transaction.  To the extent there is 
Available Cash which are the proceeds from any transaction involving the refinance or 
restructuring of any debt of the Company, and to the extent the Managers determine in their sole 
discretion that, after providing for the Company’s present and anticipated debts and obligations, 
capital needs, expenses and reasonable reserves for contingencies, it is appropriate and in the 
best interests of the Company to make distributions of Available Cash, then such distributions 
shall be made to the Unit Holders pro rata based on the Percentages of such Unit Holders.

4.7 Liquidation and Dissolution.  If the Company is liquidated, the Company shall 
cause a final accounting to be made, and any allocation of Profits and Losses shall be made in 
accordance with Section 4.3 and the assets of the Company shall be distributed to the Unit 
Holders pro rata based on the Percentages of such Unit Holders.

4.8 Distributions In Kind.  If any assets of the Company are distributed in kind to the
Unit Holders, those assets shall be valued on the basis of their fair market value, and any Unit 
Holder entitled to any interest in those assets may receive that interest as a tenant-in-common 
with all other Unit Holders so entitled.  Unless the Members otherwise agree, the fair market 
value of the assets shall be determined by the Managers.

Article V
Management by Managers; Members



{1038/015/00032368.3}14

5.1 Management of the Company. 

(a) The business and affairs of the Company shall be managed under the sole 
direction and control of the Managers, and all powers of the Company shall be exercised 
by or under the authority of the Managers.  The Managers shall have an annual meeting 
at the principal place of business of the Company, the principal office of the Company or 
at such other location consented to by the Managers, such consent to be evidenced by 
written instrument or by the Managers’ attendance at such location.  Any action taken by 
the Managers shall constitute the act of, and shall be deemed to fully bind, the Company, 
unless such action required approval of the Members pursuant to this Agreement.  No 
other Person shall have any right or authority to act for or bind the Company except as 
permitted in this Agreement or as required by law.  Except as provided in Section 5.8, the 
Members shall have no power to remove any of the Managers as manager of the 
Company.

(b) Except as otherwise provided in this Agreement, all decisions of the 
Managers shall require the unanimous consent of the Managers as herein provided.  
Actions and decisions requiring the approval of the Managers may be authorized or made 
either by vote of the Managers taken at a meeting of the Managers, or by written consent 
without a meeting.  Any Manager may call a meeting to consider approval of an action or 
decision under the provisions of this Agreement by delivering to the other Managers 
notice of the time and purposes of such meeting at least two (2) business days before the 
day of such meeting.  Any such meeting shall be held at the principal place of business of 
the Company, unless the other Managers consent in writing or by their attendance of such 
meeting to its being held at another location.  

(c) Subject to the Members’ consent rights described in Section 5.10, the 
Managers shall have the sole and exclusive right to manage the day-to-day operations of 
the Company and shall have any and all rights and powers to act on behalf of the 
Company including, but not limited to, the right and the power to:

(i) supervise the operation and management of the Company;

(ii) cause the Company to acquire, lease and/or enter into an 
agreement to acquire, lease or dispose of the Property or other real estate;

(iii) cause the Company or its properties to be insured and to make 
determinations with respect to insurance companies, deductibles, types of 
coverage, claims, settlements and other similar matters;

(iv) determine the appropriate amount of reserves to be maintained 
thereby for anticipated future expenses, costs and taxes;

(v) determine the Company’s operating and capital expenditures 
budgets and annual marketing plans;
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(vi) from time to time borrow money and/or enter into financing or 
refinancing transactions with any bank or commercial lender on behalf of the 
Company;

(vii) acquire by purchase, lease or otherwise, any personal property, 
tangible or intangible;

(viii) subject to Section 5.10 of this Agreement, enter into any contract 
on behalf of the Company, including, without limitation, management or 
consultant contracts;

(ix) request Additional Capital Contributions from the Members 
pursuant to Section 3.2(a); 

(x) subject to Section 3.3, authorize the issuance of Additional 
Interests and admit additional Members;

(xi) obtain licenses, approvals and permits necessary for the Business;

(xii) make decisions on behalf of the Company relating to compliance 
issues with governmental agencies or programs and/or licensure requirements;

(xiii) hire and fire all employees of the Company, as well as all officers 
and directors, if any; and

(xiv) execute, enter into, acknowledge and deliver all contracts, 
agreements and instruments necessary or appropriate to accomplish any of the 
foregoing.

5.2 Limitation on Authority of Members.

(a) Unless a Member is also a Manager, no Member shall be an agent of the 
Company solely by virtue of being a Member, and no Member shall have authority to act 
for the Company solely by virtue of being a Member.

(b) This Agreement, and specifically Sections 5.1 and 5.10 of this Agreement, 
supersedes any authority granted to the Members pursuant to the Act.  Any Member who 
takes any action or binds the Company in violation of this Agreement shall be solely 
responsible for any loss and expense, including reasonable attorney fees, incurred by the 
Company as a result of the unauthorized action and shall indemnify and hold the 
Company harmless with respect to the loss or expense.

5.3 Duties of Parties.

(a) The Managers shall devote such time to the business and affairs of the 
Company as is reasonably necessary to carry out the Managers’ duties to the Company.
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(b) Nothing herein shall be deemed to restrict in any way the rights of any 
Member or Managers, any Affiliate, or any member or shareholder of any Member, 
Managers or any of their respective Affiliates to conduct any other business or activity 
whatsoever, including, without limitation, such business or activity that is substantially 
similar to the Business, and no Member or Manager shall be deemed to have any 
obligation (fiduciary or otherwise) or liability to the Company or to any other Member 
with respect to that business or activity.  The organization shall be without prejudice to 
the respective rights of the Members and the Managers (or the rights of their respective 
Affiliates) to maintain, expand or diversify such other interests and activities and to 
receive and enjoy profits or compensation therefrom.  Each of the Members and 
Managers waive any right that they might otherwise have to share or participate in such 
other interests or activities of any of the other Members or Managers, their Affiliates or 
any member or shareholder of their respective Affiliates.  

(c) Each Member understands and acknowledges that the conduct of the
Company’s business may involve business dealings and undertakings with Members and 
their Affiliates, including without limitation, the loan transaction described in Section 3.7 
of this Agreement.  In any of those cases, those dealings and undertakings shall be made 
only through arm’s length transactions on terms and conditions approved by the 
Managers.

5.4 Indemnification of the Managers.  The Company shall indemnify and hold 
harmless the Managers and their officers, members, operating directors, employees and agents 
from and against any loss, expense, damage or injury suffered or sustained by them by reason of 
any acts, omissions or alleged acts or omissions arising out of its activities on behalf of the 
Company, including, without limitation, any judgment, award, settlement, reasonable attorneys’ 
fees and other costs or expenses incurred in connection with the defense of any actual or 
threatened action, proceeding or claim, if the acts, omissions or alleged acts or omissions upon 
which such actual or threatened action, proceeding or claim is based were for a purpose 
reasonably believed, in good faith, to be in the best interests of the Company and were not 
performed or omitted fraudulently or as a result of gross negligence or material misconduct.  The 
Company may advance sums for payment of amounts described in this Section 5.4, provided that 
the recipient of any such advances shall be obligated to repay the amounts advanced if the 
recipient is finally adjudged ineligible to be indemnified hereunder.

5.5 Power of Attorney.

(a) Grant of Power.  Each Member constitutes and appoints the Managers as 
the Member’s true and lawful attorney-in-fact (“Attorney-in-Fact”), and in the 
Member’s name, place and stead, to make, execute, sign, acknowledge, and file, with 
respect to the Company:

(i) one or more Articles of Organization;

(ii) all documents including amendments to Articles of Organization
which the Attorney-in-Fact deems appropriate to reflect any amendment, change, 



{1038/015/00032368.3}17

or modification of this Agreement as permitted under Section 9.11 of this 
Agreement;

(iii) any and all other certificates or other instruments required to be 
filed by the Company under the laws of the State of Illinois or of any other state 
or jurisdiction, including, without limitation, any certificate or other instruments 
necessary in order for the Company to continue to qualify as a limited liability 
company under the laws of the State of Illinois;

(iv) one or more applications to use an assumed name; and

(v) subject to the provisions of Section 7.1, all documents which may 
be required to dissolve and terminate the Company and to cancel its Articles of 
Organization.

(b) Irrevocability.  The foregoing power of attorney is irrevocable and is 
coupled with an interest, and, to the extent permitted by applicable law, shall survive the 
death or disability of a Member.  It also shall survive the Transfer of a Unit, except that if 
the transferee is approved for admission as a Member, this power of attorney shall 
survive the delivery of the assignment for the sole purpose of enabling the Attorney-in-
Fact to execute, acknowledge and file any documents needed to effectuate the 
substitution.  Each Member shall be bound by any representations made by the Attorney-
in-Fact acting in good faith pursuant to this power of attorney, and each Member hereby 
waives any and all defenses which may be available to contest, negate or disaffirm the 
action of the Attorney-in-Fact taken in good faith under this power of attorney.

5.6 Compensation; Management Fee.

(a) Except as provided in subsection (b) of this Section 5.6, the Managers 
shall not be entitled to compensation for services performed for the Company.  
Notwithstanding the foregoing, upon substantiation of the amount and purpose thereof, 
the Managers shall be entitled to reimbursement for expenses reasonably incurred in 
connection with the activities of the Company.

(b) Intentionally Omitted. 

5.7 Withdrawal by a Manager.  

(a) Subject to Section 5.7(b), each Manager may withdraw as a manager of 
the Company at any time upon thirty (30) days written notice to the Members.

(b) Notwithstanding Section 5.7(a), each Manager hereby covenants that such 
Manager shall not take any action to withdraw as a manager of the Company unless:

(i) If the Manager is the sole Manager at the time,
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(A) The Members have, prior to the Manager’s withdrawal, 
elected a substitute Manager which has at least one percent (1%) of the 
Percentages; and

(B) The withdrawal of the Manager as a manager of the 
Company will not affect the classification of the Company as a limited 
liability company pursuant to the Act or for federal income tax purposes; 
or

(ii) If the withdrawing Manager is not the sole Manager at such time,

(A) All remaining Managers have agreed to the Manager’s 
withdrawal; and

(B) The withdrawal of the Manager as a manager of the 
Company will not affect the classification of the Company as a limited 
liability company pursuant to the Act or for federal income tax purposes.

5.8 Removal of a Manager.  A Manager may be removed by the Members only 
pursuant to this Section 5.8.

(a) The Members holding a Majority-in-Interest shall have the right, 
exercisable by written notice given to the Manager and all of the other Members, to 
remove a Manager for “Cause.”  For purposes hereof, “Cause” shall mean fraud, 
malfeasance or intentional misconduct against the Company.  In the event the Manager 
shall contest the validity of such removal, such removal shall not become effective unless 
a court of competent jurisdiction (including any court to which any appeal may be taken) 
shall have determined that Cause for such removal has been established.  In the event that 
a Manager is properly removed for Cause, then such Manager shall not be entitled to 
exercise any Membership Rights other than the rights to share in the profits and losses of 
the Company, to receive distributions of Company funds in accordance with Article IV 
hereof and to assign or transfer its Units pursuant to Article VI hereof.  Specifically, such 
removed Manager shall not be entitled to vote on any matter as provided in this 
Agreement and such shall not be considered in determining a Majority-in-Interest of the 
Percentages.

5.9 Reconstitution of Company After Withdrawal or Death of the Manager.  Upon the 
withdrawal, removal or death of the last remaining Manager or other terminating event under 
Sections 5.7 or 5.8, the remaining Members (not including for such purposes the estate of a 
deceased Manager or any Transferee who has not satisfied the requirements of Article VI to 
become a Member) shall have the right to elect to continue the business of the Company, in a 
reconstituted form if necessary, if, within ninety (90) days after the withdrawal or death of the 
Manager, Members representing a Majority-in-Interest agree in writing to continue the business 
of the Company and to the appointment of one or more additional managers.  The exercise of the
rights of reconstitution granted in this Section 5.9 shall not in any way constitute any Member a 
manager or impose any personal liability on any Member.  Immediately upon the agreement of 
all such Members to continue the business, the Members, and/or any successor Manager shall 
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prepare, execute, and file for recordation amended or new Articles of Organization if required, 
and shall take or cause to be taken all steps required in connection with the continuation of the 
business in accordance with the applicable laws of the State of Delaware.

5.10 Members; Meetings and Voting. 

(a) Notwithstanding anything to the contrary in this Agreement, the Managers 
shall not take any action with respect to the following matters, absent the approval of a 
Majority-in-Interest of the Members, which approval may be given or withheld in each 
Member’s sole discretion:

(i) any filing of a petition seeking relief for the Company under any 
law for relief of debtors;

(ii) any redemption, purchase for cancellation or other acquisition by 
the Company of Units or other equity interests in the Company for more than 
$100,000;

(iii) any recapitalization of the Company;

(iv) any initiation of a lawsuit, claim, arbitration or mediation 
procedure or other similar action before any court of competent jurisdiction, 
administrative agency, third party arbitrator or mediator or other similar tribunal, 
if the value of such claim is at least $500,000;

(v) the entering into any agreement or commitment binding upon the 
Company with respect to any of the foregoing; 

(vi) the Company’s engagement in any business activity that represents 
a material deviation from the Business;

(vii) any merger affecting the Company;

(viii) any sale of all or substantially all of the assets of the Company;

(ix) the entering into any agreement or commitment binding upon the 
Company with respect to the foregoing; and

(x) any other matter that approval by a Majority-in-Interest of the 
Members is specifically required by this Agreement.

(b) A meeting of the Members may be called at any time by the Managers or 
by a Majority-in-Interest of the Members.  Meetings of Members shall be held at the 
Company’s principal place of business, the Company’s principal office, or at any other 
place designated by the Person(s) calling the meeting.  Not less than ten (10) nor more 
than sixty (60) days before each meeting, the Person(s) calling the meeting shall give 
written notice of the meeting to each Member entitled to vote at the meeting.  The notice 
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shall state the time, place and purpose of the meeting.  Notwithstanding the foregoing 
provisions, each Member who is entitled to notice waives notice if before or after the 
meeting the Member signs a waiver of the notice which is filed with the records of 
Members’ meetings, or is present at the meeting in person or by proxy.  A Member may 
vote either in person or by written proxy signed by the Member or by his duly authorized 
attorney-in-fact.

(c) In lieu of holding a meeting, the Members may vote or otherwise take 
action by a written instrument indicating the consent of Members representing a 
Majority-in-Interest, or such other percentage as may re required in this Agreement, of 
the Members.

5.11 Personal Services of Members.  Unless a Member is also a Manager, no Member 
shall be required to perform services for the Company solely by virtue of being a Member.  
Except as provided in Sections 4.1(b) and 5.6 of this Agreement, unless approved by the 
Majority-in-Interest of the Members, no Member shall be entitled to compensation for services 
performed for the Company.  Upon substantiation of the amount and purpose thereof, the 
Members shall be entitled to reimbursement for expenses reasonably incurred in connection with 
the activities of the Company.

Article VI
Transfer of Units and Withdrawals of Members

6.1 Transfers in General.  

(a) Except as provided in Section 6.2 and Section 6.3, no Person may Transfer 
all or any portion of or any interest or rights in the Person’s Membership Rights or Units 
unless the following conditions (“Conditions of Transfer”) are satisfied:

(i) The Transfer will not require registration of Units or Membership 
Rights under any Federal or state securities laws;

(ii) The transferee delivers to the Company a written instrument 
agreeing to be bound by the terms of this Agreement;

(iii) The Transfer will not result in the Company being subject to the 
Investment Company Act of 1940, as amended;

(iv) The transferor or the transferee delivers the transferee’s taxpayer 
identification number and the transferee’s initial tax basis in the Transferred Units 
to the Company; and

(v) The transferor and transferee have complied with Sections 6.4, 6.5 
and 6.6 of this Agreement.

(b) If the Conditions of Transfer are satisfied, then a Member or Unit Holder 
may Transfer all or any portion of that Person’s Units.  Notwithstanding the foregoing to 
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the contrary, a Member may not Transfer all or any portion of its Membership Rights 
without the prior consent of the Managers.  Absent the required consent, any such 
proposed Transfer shall be void as a matter of law.  If a transfer of all Membership Rights 
is approved as aforesaid, the transferee will succeed to all Membership Rights of the 
Member who transfers such Membership Rights.

(c) Each Member hereby acknowledges the reasonableness of the prohibition 
contained in this Section 6.1 in view of the purposes of the Company and the relationship 
of the Members.  Any Person to whom Membership Rights are attempted to be 
transferred in violation of this Section 6.1 shall not be entitled to exercise any 
Membership Rights other than the rights to share in the profits and the losses of the 
Company, to receive distributions of Company funds and to assign an interest pursuant to 
this Article VI.

6.2 Permitted Transferees; Transfers to Individuals Related to Members.  

(a) Notwithstanding anything contained herein to the contrary, each Member 
shall, upon ten (10) days prior written notice to each of the other Members and the 
Managers, have the right to Transfer all or a portion of such Member’s Membership 
rights to any Permitted Transferee with respect to such Member, without first obtaining 
the prior consent of the Members representing a Majority-in-Interest as provided in 
Section 6.1(b); provided, however, the terms and conditions of Section 6.1(a)(i) – (iv) 
must be satisfied first.

(b) To the extent any Member that is an individual desires to Transfer all or a 
portion of such Member’s Membership rights to another individual (or a trust established 
for the benefit of said individual) that is a spouse, descendant (natural or adopted) or 
ancestor (natural or adopted) of such Member (a “Family Transferee”), the terms and 
conditions of Section 6.1(a)(v) shall not apply; provided, however, the remaining terms 
and conditions of Section 6.1(a) – (c) must be satisfied first.

(c) In addition to the foregoing, any Member may assign its rights to receive 
distributions of Available Cash (as provided in Article IV above) to any Person 
designated in writing by such Member to the Managers.

6.3 Involuntary Withdrawal.  Immediately upon the occurrence of an Involuntary 
Withdrawal (as defined herein), then the successor of the withdrawn Member shall thereupon 
become a Unit Holder but shall not become a Member nor shall such successor be entitled to 
exercise any Membership Rights other than the rights to share in the profits and the losses of the 
Company, to receive distributions of Company funds and to assign an interest pursuant to this 
Article VI.  Specifically, such successor-in-interest shall not be entitled to vote on any matter as 
provided in this Agreement and such successor-in-interest’s Units shall not be considered in 
determining a Majority-in-Interest of the Percentages.  The successor-in-interest shall become a 
substituted Member only upon compliance with the applicable provisions of Article VI.  As used 
herein, “Involuntary Withdrawal” means a Member’s dissociation with the Company by means 
other than a Transfer or upon the occurrence of any of the following events:  (i) the Member (A) 
makes an assignment for the benefit of creditors; (B) files a voluntary petition of bankruptcy; (C) 
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is adjudged bankrupt or insolvent or there is entered against the Member an order for relief in 
any bankruptcy or insolvency proceeding; (D) seeks, consents to or acquiesces in the 
appointment of a trustee for, receiver for, or liquidation of, the Member or all or any substantial 
part of the Member’s properties; (E) files an answer or other pleading admitting or failing to 
contest the material allegations of a petition filed against the Member in any proceeding 
described in subsections (A) through (D); (ii) if the Member is an individual, (A) the death or 
incapacity of such individual or (B) a final entry of judgment in a proceeding involving the 
dissolution of such individual’s marriage, if such judgment shall result in a Transfer of such 
individual’s Units; (iii) if the Member is acting as a Member by virtue of being a trustee of a 
trust, termination of the trust; (iv) if the Member is a partnership or another limited liability 
company, the dissolution and commencement of the winding up of the partnership or limited 
liability company; or (v) if the Member is a corporation, the dissolution of the corporation or the 
revocation of its charter.

6.4 Company’s Preemptive Rights.  

(a) If a Member intends to Transfer any Units other than pursuant to Section 
6.2 (the “Transferring Member”), such Transferring Member shall give the Company 
and each of the other Members written notice (a “Notice of Sale”) of such intent which 
shall (i) describe the number of Units to be Transferred (the “Offered Units”); (ii) 
describe the purchase price and other terms of the proposed Transfer; and (iii) contain an 
offer to sell (an “Offer to Sell”) such Units to the Company pursuant to the same terms 
and conditions as the proposed Transfer (the Company’s rights to receive such offer and 
purchase such Units shall hereinafter be referred to as the “Company’s Preemptive 
Rights”).

(b) The Company, subject to approval by the Members as required in Section 
5.10(a)(iii) of this Agreement, shall have the right to purchase the Offered Units by 
delivering, within thirty (30) days of receipt of the Notice of Sale, written notice to the 
Transferring Member of the Company’s exercise of such right.

(c) If the Company does not exercise the Company’s Preemptive Rights, then 
each of the other Members shall have the right to exercise the Offer to Sell (the 
“Members’ Secondary Preemptive Rights”) and shall have the right to purchase the 
Offered Units by delivering, within ten (10) days of the date that the Members’ 
Secondary Preemptive Rights become effective, written notice to the Transferring 
Member of such Member’s exercise of such right; provided, however, if more than one 
Member exercises such Members’ Secondary Preemptive Rights, then an equal amount 
of the Offered Units shall be sold to each such Member.

(d) If neither the Company nor any of the Members exercise the foregoing 
rights, the Offer to Sell shall terminate and subject to the provisions of Section 6.1 hereof, 
the Transferring Member may sell or transfer the Offered Units to the proposed 
purchaser, provided such transaction is on the same terms and conditions as the Offer to 
Sell.  As a condition to Transfer, the Transferring Member shall cause the buyer of the 
Offered Units to agree to be bound by the terms and conditions of this Agreement.
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6.5 Tag Along Rights.  

(a) If Members representing at least 80% of the Membership Interests (the 
“Controlling Members”) desire to sell all of their Membership Interests or Units to a 
prospective purchaser, such Members shall provide written notice to the other Members 
(the “non-Controlling Members”) of their intention to sell such Membership Interests 
and the terms and conditions of such sale, including without limitation, the per-Unit price 
and the proposed closing date of such sale, which shall be at least thirty (30) days after 
receipt of such notice (the “Tag Along Notice”).  The non-Controlling Members shall 
have the right (the “Tag Along Rights”) to participate in the contemplated sale under the 
same terms and conditions as offered to the Controlling Members by delivering a written 
notice of such desire within ten (10) days of receipt of the Tag-Along Notice.  If the 
prospective purchaser will not purchase all of the Membership Units as a result of the 
non-Controlling Members’ exercise of the Tag Along Rights, then each Member that 
wishes to sell to the prospective purchaser (each, a “Selling Member”) shall be entitled 
to sell a number of Units equal to (x) the number of Units the prospective purchaser 
wishes to purchase (y) multiplied by a fraction, the numerator of which is the number of 
Units such Selling Member elects to sell and the denominator of which is the aggregate 
number of Units all of the Selling Member elect to sell.

(b) The Controlling Members shall use their best efforts to obtain the 
agreement of the proposed purchaser to the participation of the non-Controlling Members 
in the contemplated sale, and shall not sell any Units to the prospective purchaser if the 
prospective purchaser declines to allow the participation of the non-Controlling 
Members.

(c) All Units proposed to be sold by each Selling Member shall be free and 
clear of all liens, claims and encumbrances of any kind other than restrictions on transfer 
under this Agreement and under applicable federal and state securities laws.

6.6 Drag Along Rights.  Notwithstanding the foregoing, if the Controlling Members 
desire to Transfer all of their Membership Interests or Units to a prospective third-party 
purchaser (i.e. excluding any Member or any Affiliate of an Member), the Controlling Members, 
upon written notice to the non-Controlling Members of the terms and conditions of such 
proposed sale at least thirty (30) days prior to the proposed closing of such sale, shall have the 
right (the “Drag Along Rights”) to require the non-Controlling Members to sell their respective 
Membership Interests or Units to the prospective purchaser provided that the sale of the non-
Controlling Members’ Membership Interests or Units shall be on the same terms and conditions 
as the sale of the Controlling Members’ Membership Interests or Units.

6.7 Change in Control of Entity Members.  Each of the Members to the extent that 
any such Member is a corporation, partnership, limited liability company, trust or any other 
entity hereby covenants and agrees that it shall not permit any transfers of equity interests in any 
such Member if as a consequence thereof, such transfer would result in a change of voting 
control of such Member, including without limitation any Permitted Transferee that has become 
a Unit Holder or has been admitted as a substituted Member, absent the prior consent of the 
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Members representing a Majority-in-Interest.  If any such Member permits any such transfer 
without the required prior consent, then such Member shall have no right to exercise any 
Membership Interests other than the rights to share in the profits and the losses of the Company, 
to receive distributions of Company funds and to assign an interest pursuant to this Article VI

Article VII
Dissolution, Liquidation, and Termination of the Company

7.1 Events of Dissolution.  The Company shall be dissolved upon the happening of 
any of the following events:

(a) upon the written agreement of Members holding a Majority-in Interest; or

(b) the dissolution or bankruptcy of all of the Managers, unless a substitute 
Manager(s) is selected by agreement of a Majority-in-Interest of the remaining Members 
(without regard to any dissolved or bankrupt Managers) and the new Manager(s) elects to 
continue the business of the Company.

7.2 Procedure for Winding Up and Dissolution.  If the Company is dissolved, the 
Managers shall wind up the affairs of the Company.  If at such time, there are no Managers, then 
a Majority-in-Interest of the Members shall select a Person to wind up the affairs of the 
Company.  On winding up of the Company, the assets of the Company shall be distributed:  first, 
to pay the costs and expenses of the winding up, liquidation and termination of the Company; 
second, to creditors of the Company, including Unit Holders who are creditors, in satisfaction of 
the liabilities of the Company; third, to establish reserves reasonably adequate to meet any and 
all contingent or unforeseen liabilities or obligations of the Company; and then to the Unit 
Holders in accordance with Section 4.7.

7.3 Filing of Articles of Dissolution.  If the Company is dissolved, the Managers shall 
promptly file Articles of Dissolution with the Secretary.  If there are no Managers, then the 
Articles of Dissolution shall be filed by the remaining Members; if there are no remaining 
Members, the Articles shall be filed by the last Person to be a Member; if there is neither a 
Manager, remaining Members, or a Person who last was a Member, the Articles shall be filed by 
the legal or personal representatives of the Person who last was a Member.

Article VIII
Books, Records, Accounting, and Tax Elections

8.1 Bank Accounts.  All funds of the Company shall be deposited in a bank account 
or accounts maintained in the Company’s name.  The Managers shall determine the institution or 
institutions at which the accounts will be opened and maintained, the types of accounts, and the 
Persons who will have authority with respect to the accounts and the funds therein.

8.2 Books and Records.

(a) The Managers shall keep or cause to be kept complete and accurate books 
and records of the Company and supporting documentation of the transactions with 
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respect to the conduct of the Company’s business.  The records shall include, but not be 
limited to, complete and accurate information regarding the state of the business and 
financial condition of the Company, a copy of the Articles of Organization and this 
Agreement and all amendments thereto, a current list of the names and last known 
business, residence, or mailing addresses of all Members, and the Company’s Federal, 
state or local tax returns.  

(b) The books and records shall be maintained in accordance with sound 
accounting practices and shall be available at the Company’s principal office for 
examination by any Member or the Member’s duly authorized representative at any and 
all reasonable times during normal business hours provided three (3) business days of 
advance notice is given.  Each Member shall reimburse the Company for all costs and 
expenses incurred by the Company in connection with the Member’s inspection and 
copying of the Company’s books and records.

8.3 Annual Accounting Period.  The annual accounting period of the Company shall 
be its taxable year.  The Company’s taxable year shall be selected by the Managers, subject to 
the requirements and limitations of the Code.

8.4 Tax Matters Person.  Benjamin M. Klein shall be the Company’s “tax matters 
person” (“Tax Matters Person”) and, as such, shall have all powers and responsibilities 
provided in Code Section 6221, et seq. or such other provisions as may become applicable to 
limited liability companies.  The Tax Matters Person shall keep all Members informed of all 
notices from government taxing authorities which may come to the attention of the Tax Matters 
Person.  The Company shall pay and be responsible for all reasonable third-party costs incurred 
by the Tax Matters Person in performing those duties.  A Member shall be responsible for any 
costs incurred by the Member with respect to any tax audit or tax-related administrative or 
judicial proceeding against any Member, even though it relates to the Company.  The Tax 
Matters Person may not compromise any dispute with the Internal Revenue Service without the 
approval of the Members having a Majority-in-Interest of the Percentages then held by all the 
Members.  The Company shall indemnify and hold harmless the Tax Matters Person from and 
against any liabilities or costs associated with the performance of the duties described in this 
Section 8.4, unless such liabilities or costs have arisen from fraud, gross negligence or material 
misconduct of the Tax Matters Person.

8.5 Tax Elections.  The Managers shall have the authority to make all Company 
elections permitted under the Code, including, without limitation, elections of methods of 
depreciation and elections under Code Section 754.  

8.6 Title to Company Property.  All real and personal property acquired by the 
Company shall be acquired and held by the Company in its name.

Article IX
General Provisions

9.1 Further Assurances.  Each Member shall execute all such certificates and other 
documents and shall do all such filing, recording, publishing and other acts as the Managers 
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deem appropriate to comply with the requirements of law for the formation and operation of the 
Company and to comply with any laws, rules, and regulations relating to the acquisition, 
operation, or holding of the property of the Company.

9.2 Notifications.  Any notice, demand, consent, election, offer, approval, request, or 
other communication (collectively, a “notice”) required or permitted under this Agreement must 
be in writing and either: 1) delivered personally, 2) sent by certified or registered mail, postage 
prepaid, return receipt requested, 3) sent by recognized overnight delivery service, 4) sent by 
electronic mail with confirmed receipt transmission report or 5) by facsimile with confirmed 
receipt transmission report.  A notice must be addressed to a Unit Holder at the Unit Holder’s 
last known address on the records of the Company.  A notice to the Company must be addressed 
to the Company’s principal office.  A notice delivered personally will be deemed given only 
when acknowledged in writing by the person to whom it is delivered.  A notice that is sent by 
mail will be deemed given: (i) three (3) business days to an address within the United States of 
America or (ii) seven (7) business days to an address outside of the United States of America 
after it is mailed.  A notice sent by recognized overnight delivery service will be deemed given 
when received or refused.  A notice sent by electronic mail or facsimile shall be deemed given 
when sent, provided a confirmed receipt transmission report is generated.  Any party may 
designate, by notice to all of the others, substitute addresses or addressees for notices; and, 
thereafter, notices are to be directed to those substitute addresses or addressees.

9.3 Specific Performance.  The parties recognize that irreparable injury will result 
from a breach of any provision of this Agreement and that money damages will be inadequate to 
fully remedy the injury.  Accordingly, in the event of a breach or threatened breach of one or 
more of the provisions of this Agreement, the Company or any party who may be injured (in 
addition to any other remedies which may be available to that party) shall be entitled to one or 
more preliminary or permanent orders (i) restraining and enjoining any act which would 
constitute a breach or (ii) compelling the performance of any obligation which, if not performed, 
would constitute a breach, and that the Company or such injured party shall not be required to 
post bond or other security in connection therewith.

9.4 Dispute Resolution.  The parties hereto agree that all problems or claims arising 
out of or in connection with this Agreement and all other agreements or other instruments 
executed in connection herewith, including any claim for specific performance (collectively 
“Disputes”), the Members shall, in good faith, use their reasonable best efforts to resolve the 
Dispute. If after such efforts the Members are unable within ten (10) days of the arising of the 
Dispute to resolve the Dispute in good faith, any party may submit to final and binding 
arbitration before the American Arbitration Association (“AAA”), with an office located in 
Chicago, Illinois, or its successor, pursuant to the Federal Arbitration Act, 9 U.S.C. Sec. 1 et seq.  
The parties hereto agree that the rules of the American Arbitration Association applicable to 
commercial arbitrations shall apply to any such arbitration and that the Expedited Procedures 
under the Commercial Arbitration Rules shall apply.  Either party may commence the arbitration 
process called for in this Agreement by filing a written demand for arbitration with AAA, with a 
copy to the other party.  The arbitration will be conducted in Chicago, Illinois, in accordance 
with the provisions of AAA Streamlined Arbitration Rules and Procedures in effect at the time of 
filing of the demand for arbitration.  The parties will cooperate with AAA and with one another 
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in selecting an arbitrator from a AAA panel of neutrals, and in scheduling the arbitration 
proceedings.  The provisions of this Section 9.4 with respect to the arbitration before AAA may 
be enforced by any court of competent jurisdiction (subject to the provisions of Sections 9.5 and 
9.6 of this Agreement), and the parties seeking enforcement shall be entitled to an award of all 
costs, fees and expenses, including attorneys’ fees, to be paid by the parties against whom 
enforcement is ordered.  The fees and expenses of such arbitration shall be borne by the non-
prevailing party, as determined by such arbitration.  Upon the mutual agreement of the parties 
involved in the Dispute, the parties may submit to final and binding arbitration before any other 
recognized alternative dispute resolution company or organization with offices located in 
Chicago, Illinois.  The parties hereto agree that this Section 9.4 has been included to rapidly and 
inexpensively resolve any disputes between them with respect to the matters described above, 
and that this paragraph shall be grounds for dismissal of any court action commenced by any 
party with respect to a dispute arising out of such matters.

9.5 Choice of Law.  The interpretation, enforcement and performance of this 
Agreement shall be governed by the laws of the State of Illinois.

9.6 Jurisdiction; Venue.   EXCEPT AS PROVIDED OTHERWISE IN THIS 
AGREEMENT, IN THE EVENT ANY DISPUTE BETWEEN THE PARTIES HERETO 
RESULTS IN LITIGATION, OR TO THE EXTENT A PARTY MUST GO TO A COURT OF 
LAW TO ENFORCE A JUDGMENT ARRIVED AT THROUGH ARBITRATION 
PURSUANT TO SECTION 9.4 OF THIS AGREEMENT, ALL SUCH ACTIONS OR 
PROCEEDINGS IN ANY WAY, MANNER OR RESPECT ARISING OUT OF OR FROM OR 
RELATED TO THIS AGREEMENT, THE OTHER DOCUMENTS OR THE 
TRANSACTIONS CONTEMPLATED HEREIN SHALL BE LITIGATED IN COURTS 
HAVING SITUS IN THE CITY OF CHICAGO, STATE OF ILLINOIS.  EACH OF THE 
PARTIES HERETO HEREBY CONSENTS AND SUBMITS TO THE JURISDICTION OF 
ANY LOCAL, STATE OR FEDERAL COURTS LOCATED WITHIN SAID CITY AND 
STATE.  EACH OF THE PARTIES HERETO HEREBY WAIVES PERSONAL SERVICE OF 
ANY AND ALL PROCESS AND AGREES THAT ALL SUCH SERVICE OF PROCESS 
MAY BE MADE UPON SUCH PARTIES BY CERTIFIED OR REGISTERED MAIL, 
RETURN RECEIPT REQUESTED, ADDRESSED TO SUCH PARTY, AT THE ADDRESS 
SET FORTH FOR NOTICE IN THIS AGREEMENT AND SERVICE SO MADE SHALL BE 
COMPLETE TEN (10) DAYS AFTER THE SAME HAS BEEN POSTED.  THE PARTIES 
HERETO HEREBY WAIVE ANY RIGHT THEY MAY HAVE TO TRANSFER OR 
CHANGE THE VENUE OF ANY LITIGATION BROUGHT AGAINST SUCH PARTY IN 
ACCORDANCE WITH THIS SECTION.

9.7 Attorneys’ Fees in the Event of Dispute.  In the event any dispute between the 
parties hereto results in arbitration or litigation, the prevailing party shall be reimbursed for all 
reasonable costs, including, but not limited to, reasonable attorneys’ fees.

9.8 Complete Agreement.  This Agreement constitutes the complete and exclusive 
statement of the agreement among the Members.  It supersedes all prior written and oral 
statements, including any prior representation, statement, condition, or warranty.  
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9.9 Applicable Law.  All questions concerning the construction, validity, and 
interpretation of this Agreement and the performance of the obligations imposed by this 
Agreement shall be governed by the internal law, not the law of conflicts, of the State of Illinois.

9.10 Section Titles.  The headings herein are inserted as a matter of convenience only, 
and do not define, limit, or describe the scope of this Agreement or the intent of the provisions 
hereof.

9.11 Binding Provisions.  This Agreement is binding upon, and inures to the benefit of, 
the parties hereto and their respective heirs, executors, administrators, personal and legal 
representatives, successors, and permitted assigns.

9.12 Terms.  Common nouns and pronouns shall be deemed to refer to the masculine, 
feminine, neuter, singular and plural, as the identity of the Person may in the context require.

9.13 Severability of Provisions.  Each provision of this Agreement shall be considered 
separable; and if, for any reason, any provision or provisions herein are determined to be invalid 
and contrary to any existing or future law, such invalidity shall not impair the operation of or 
affect those portions of this Agreement which are valid.  Furthermore, if any provision of this 
Agreement shall be adjudicated to be invalid, overbroad or unenforceable, the parties agree that 
the court making such determination shall have the power to delete, amend and/or reduce the 
duration and/or scope of, the provision thus adjudicated to be invalid or unenforceable to the 
extent necessary for said provision to be adjudicated valid and enforceable, such deletion and/or 
reduction to apply only with respect to the operation of this Agreement in the particular 
jurisdiction in which such adjudication is made.

9.14 Amendment.  This Agreement may be amended, altered or modified only by the 
affirmative vote of the Members holding a Majority-in-Interest; provided, however, that this 
Agreement may be amended by the Managers without any action of the Members in any of the 
following cases:

(a) Upon an advice by counsel, to the extent necessary to permit the 
allocations and distributions contained in this Agreement to be sustained under existing 
or future federal income tax laws and as otherwise provided in this Agreement;

(b) Exhibit A, listing the addresses and Percentages of the Members, may be 
modified from time to time by the Managers to reflect any admission of new Members, 
any change in the Members or in the Membership Interest of any Member which has 
been effected by Transfer, operation of the express terms of this Agreement, or other 
appropriate action, or to reflect any Member’s change of address;

(c) to correct any clerical errors or omissions, provided that the Managers 
give prior written notice of such amendment to the Members; or

(d) to delete or add or modify any provision required to be so deleted, added, 
or modified by the staff of the Securities and Exchange Commission, any other  federal 
agency or any state “Blue Sky” Commissioner or similar official, when the deletion, 
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addition, or modification is for the benefit or protection of the Members.

9.15 Construction.  The parties hereto have jointly participated in the negotiation and 
drafting of this Agreement. In the event of an ambiguity or if a question of intent or 
interpretation arises, this Agreement shall be construed as if drafted jointly by all of the parties 
hereto and no presumptions or burdens of proof shall arise favoring any party by virtue of 
authorship of any of the provisions of this Agreement.

9.16 Counterparts.  This Agreement may be executed simultaneously in two or more 
counterparts, each of which shall be deemed an original and all of which, when taken together, 
constitute one and the same document.  The signature of any party to any counterpart shall be 
deemed a signature to, and may be appended to, any other counterpart.

9.17 Waiver.  The Law Office of Abraham A. Gutnicki, P.C. (“LOAG”) has acted as 
lead counsel in developing the documentation for the Company.  In this regard, the parties to this 
Agreement acknowledge that LOAG has informed each Member that a conflict of interest exists 
in LOAG’s representation in such formation and that each Member has been advised to seek 
outside counsel and business advice to review all documents relating to the Company, including 
without limitation this Agreement, and to advise each Member as to the effects, consequences 
and legalities of such documents.

Remainder of this page left intentionally blank.  Signature page follows.
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EXHIBIT A

MEMBERS AND CAPITAL

Member Address
Capital

Contribution Units Percentage SS/FEIN

Benjamin M. Klein 7444 Long Avenue
Skokie, Illinois 60077

$1,000.00 300 33.33% 327-76-3567

Brian J. Levinson 3133 W. Sherwin Ave.
Chicago, Illinois 60645

$1,000.00 300 33.33% 325-58-8690

Mark Shapiro 9223 Nagle Avenue
Morton Grove, Illinois 
60053

$1,000.00 300 33.33% 328-38-2799
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WRITTEN CONSENT TO ACTION BY
THE MANAGERS OF OJCC, LLC

The undersigned, being the Managers of OJCC, LLC, an Illinois limited liability 
company (“Company”) acting pursuant to Section15-1(d) of the Illinois Limited Liability 
Company Act and Article V of the Operating Agreement of the Company, hereby consent to and 
adopt the following resolutions:

WHEREAS, the OJCC Realty, LLC, an Illinois limited liability company (the “Realty 
Company”) is acquiring the property located at 3089 Old Jacksonville Road, Springfield, 
Sangamon County, Illinois (the “Property”) pursuant to a Real Estate Purchase Agreement by 
and among Joseph J. Angermeier and Shirley J. Angermeier, Husband and Wife as Seller and the 
Realty Company as Purchaser, dated as of September 18, 2008, as amended and/or restated from 
time to time (the “Acquisition Transaction”); 

WHEREAS, the Realty Company is selling the Property to MS Springfield, LLC, an 
Indiana limited liability company (the “Purchaser”) pursuant to an Option Agreement by and 
between the Realty Company, as Optionor, and the Purchaser, as Optionee, dated as of July 28, 
2010, for the Purchaser to improve the Porperty with a licensed 75 bed nursing facility (the 
“Facility”) (the “Option Transaction”);

WHEREAS, the Realty Company will lease the Facility pursuant to a Lease Agreement
dated as of July 28, 2010, effective as of the Commencement Date, as defined therein, between 
the Company as Tenant and the Purchaser, as Landlord, as amended and/or restated from time to 
time (the “Lease Transaction”);

WHEREAS, the Realty Company will sublease the Facility pursuant to a Sublease 
Agreement by and between the Company as sublessor to the Company, as sublessee (the 
“Sublease Transaction” and, together with the Acquisition Transaction, the Option Transaction, 
the Lease Transaction, the “Land Purchase Transaction”);

WHEREAS, in order to finance the Option Transaction, the Purchaser desires to enter 
into a commercial mortgage loan with TOWN AND COUNTRY BANK, an Illinois Banking 
Corporation as a lender (the “Lender”) evidenced by the Promissory Note dated October 19, 
2011 made by Purchaser payable to the order of Lender in the principal amount of $10,360,000
(the “Loan Transaction”); 

WHEREAS, the Managers desire to cause the Company to provide a guaranty to enable 
Purchaser to enter into the Loan Transaction;

WHEREAS, in connection with the Loan Transaction, the Purchaser’s indebtedness will 
be secured by a guaranty by the Company and a grant of security interest in certain assets of the 
Company; 

WHEREAS, in connection with the Land Purchase Transaction, the Company will 
execute and deliver certain other documents, instruments, financing statements, certificates and 
agreements, including, without limitation, control agreements and other collateral documents 
(the “Land Purchase Transaction Documents”);and
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WHEREAS, in connection with the Loan Transaction, the Company will execute the 
following documents (the “Loan Transaction Documents”):

(a) Assignment of Development Items by and between the Purchaser and the Lender;

(b) Guaranty by the Company;

(c) Loan Addendum by and among the Purchaser, the Realty Company, the Company, 
and the Lender;

(d) Hypothecation Agreement between the Realty Company, the Company, and the 
Lender.

NOW THEREFORE, BE IT RESOLVED, that the Land Purchase Transaction and the 
Loan Transaction be and hereby are approved, and in connection with such approval, the 
Company and Benjamin M. Klein, as the authorized manager of the Company (the “Authorized 
Manager”), are hereby authorized and empowered to execute and deliver the Land Purchase 
Transaction Documents and the Loan Transaction Documents (the “Transaction Documents”) 
and to consummate the transactions contemplated thereunder;

FURTHER RESOLVED, that the form, terms and provisions of the Transaction 
Documents, and the transactions contemplated thereby be, and they hereby are, approved, 
authorized and adopted in all respects, such approval to be conclusively evidenced by the 
execution and delivery the Transaction Documents by the Authorized Manager. 

FURTHER RESOLVED, that the Authorized Manager is hereby authorized and 
empowered to execute and deliver, in the name and on behalf of the Company, any borrowing 
requests, agreements, certificates, notes, schedules, consents, waivers, amendments, instruments 
and other documents as may be necessary or convenient to consummate the transactions 
contemplated under the Transaction Documents, and perform the Company’s obligations 
thereunder, and to otherwise carry out the intent and purposes of the foregoing resolutions 
(collectively, the “Other Transaction Documents”), and by doing so, the Company shall be 
deemed to have approved all of the terms and provisions thereof;

FURTHER RESOLVED, that the Company be, and hereby is, authorized and 
empowered to perform the obligations under, and consummate the transactions contemplated by, 
the Transaction Documents and the Other Transaction Documents;

FURTHER RESOLVED, that the Authorized Manager be, and hereby is, authorized to 
take or cause to be taken all such actions, as in the judgment of such manager may be necessary, 
desirable or convenient in order to perform the obligations of the Company in connection with 
the Transaction Documents and the Other Transaction Documents, and to otherwise carry out the 
intent and the purposes of the foregoing resolutions, and by the doing of such actions shall be 
conclusive evidence that the same are in all respects hereby fully authorized, approved, ratified 
and confirmed; 

FURTHER RESOLVED, that any action heretofore taken by the Company or by the 
Authorized Manager on behalf of the Company is hereby fully authorized, approved, ratified and 
confirmed as the lawful limited liability company action of the Company; and
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FURTHER RESOLVED, that this Written Consent to Action may be executed in 
multiple counterparts, each of which shall be deemed an original, and taken together, shall 
constitute one and the same instrument.

Remainder of this page left intentionally blank.  Signature page follows.
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OPERATING AGREEMENT
OF

OJCC, LLC

This OPERATING AGREEMENT (this “Agreement”) of OJCC, LLC is entered into 
as of the _____ day of ___________________, 2011 by and among the signatories hereto.

Explanatory Statement

The parties have agreed to organize and operate a limited liability company in accordance 
with the terms and subject to the conditions set forth in this Agreement.

NOW, THEREFORE, for good and valuable consideration, the parties, intending 
legally to be bound, hereby agree as follows:

Article I
Defined Terms

The following capitalized terms shall have the meanings specified in this Article I.  Other 
terms are defined in the text of this Agreement, and, throughout this Agreement, those terms 
shall have the meanings respectively ascribed to them.

“Act” means the Illinois Limited Liability Company Act, as amended from time to time.

“Additional Interests” has the meaning set forth in Section 3.3.

“Adjusted Capital Account Deficit” means, with respect to any Unit Holder, the deficit 
balance, if any, in such Unit Holder’s Capital Account as of the end of the relevant taxable year, 
after giving effect to the following adjustments:

(i) credit to such Capital Account any amounts that such Unit Holder is 
deemed obligated to restore as described in the penultimate sentences of 
Regulation Sections 1.704-2(g)(1) and 1.704-2(i)(5); and 

(ii) debit to such Capital Account the items described in Regulation Sections 
1.704-1(b)(2)(ii)(d)(4), (5) and (6).

The foregoing definition of Adjusted Capital Account Deficit is intended to comply with 
Regulation Section 1.704-(1)(b)(2)(ii)(d) and shall be interpreted consistently therewith.

“Affiliate” means, with respect to any Member, any Person:  (i) that owns or controls 
more than twenty-five percent (25%) of the voting or beneficial interests in the Member; (ii) in 
which the Member owns more than twenty-five percent (25%) of the voting or beneficial 
interests; (iii) that is a spouse, descendant (natural and adopted) or ancestor (natural and adopted)
of such Member, or (iv) in which more than twenty-five percent (25%) of the voting or 
beneficial interests are owned or controlled by one or more Persons who has a relationship with 
the Member described in clause (i), (ii) or (iii) above.
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“Agreement” means this Agreement, as amended from time to time.

“Available Cash” means all cash revenues, funds and proceeds received by the 
Company from any source whatsoever, including amounts received upon a Sale of the Company; 
provided, however, that Available Cash shall not include any amounts distributable pursuant to 
Section 5.6(b) as a Management Fee.

“Business” means leasing, subleasing, purchasing, owning, operating, investing in, 
acquiring, holding, maintaining, improving, converting, selling, assigning, transferring, 
mortgaging, exchanging, and otherwise dealing with that certain parcel of real estate to be 
improved with a 75 bed nursing facility located at 3089 Old Jacksonville Road, Springfield, 
Sangamon County, Illinois.

“Capital Account” means the account maintained by the Company for each Member on 
the books of the Company.  Each Unit Holder’s Capital Account shall initially reflect an amount 
equal to such Unit Holder’s initial Capital Contribution, and shall be (i) increased by any 
additional Capital Contributions made by such Unit Holder pursuant to the terms of this 
Agreement and such Unit Holder’s share of Profits, the amount of any Company liabilities that 
are assumed by such Unit Holder and any other items of income and gain allocated to such Unit 
Holder pursuant to Article IV, and (ii) decreased by such Unit Holder’s share of Losses, any 
distributions to such Unit Holder of cash or the Gross Asset Value of any other Company assets 
(net of liabilities assumed by such Unit Holder and liabilities to which such property is subject) 
distributed to such Unit Holder, the amount of any liabilities of such Unit Holder that are 
assumed by the Company and any other deduction allocated to such Unit Holder pursuant to 
Article IV.  If any Unit or interest in the Company is transferred pursuant to the terms of this 
Agreement, the transferee shall succeed to the Capital Account of the transferor to the extent the 
Capital Account is attributable to the transferred Unit or interest in the Company.  It is intended 
that the Capital Accounts of all Unit Holders shall be maintained in compliance with the 
provisions of Regulation Section 1.704-1(b), and all provisions of this Agreement relating to the 
maintenance of Capital Accounts shall be interpreted and applied in a manner consistent with 
that Regulation.

“Capital Contribution” means the total amount of cash and the initial Gross Asset 
Value of any other assets contributed (or deemed contributed under Regulation Section 
1.704-1(b)(2)(iv)(d)) to the Company by a Member, net of liabilities assumed or to which the 
assets are subject.  The term “Capital Contribution” shall include any Additional Capital, as 
defined in Section 3.2 hereof.  

“Code” means the United States Internal Revenue Code of 1986, as amended, or any 
corresponding provision of any succeeding law.

“Company” means OJCC, LLC.

“Depreciation” means, for each taxable year, an amount equal to the depreciation, 
amortization, or other cost recovery deduction allowable with respect to any asset of the 
Company for such taxable year, except that if the Gross Asset Value of any such asset differs 
from its adjusted basis for federal income tax purposes at the beginning of such taxable year, 
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Depreciation shall be an amount 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 
taxable year bears to such beginning adjusted tax basis; provided, however, that if the adjusted 
basis for federal income tax purposes of any such asset at the beginning of such taxable year is 
zero, Depreciation shall be determined with reference to such beginning Gross Asset Value using 
any reasonable method selected by the Company and in accordance with GAAP.

“Economic Risk of Loss” has the meaning set forth in Regulation Section 1.752-2.

“GAAP” means United States generally accepted accounting principles, consistently 
applied.

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

(i) The initial Gross Asset Value of any asset contributed by a Unit Holder to 
the Company shall be the fair market value of such asset as agreed to by 
the contributing Unit Holder and the Managers;

(ii) The Gross Asset Values of all Company assets shall be adjusted to equal 
their respective fair market values as determined by the Managers as of the 
following times:  (a) the acquisition of an additional Company interest in 
the Company by any existing Unit Holder or additional Unit Holder in 
exchange for more than a de minimis Capital Contribution; (b) the 
distribution by the Company to a Unit Holder of more than a de minimis
amount of Company property (including cash) as consideration for a 
Company interest; and (c) the liquidation of the Company within the 
meaning of Regulation Section 1.704-1(b)(2)(ii)(g); provided, however, 
that the adjustments pursuant to clauses (a) and (b) above shall be made 
only if the Managers reasonably determines that such adjustments are 
necessary or appropriate to reflect the relative economic interests of the 
Unit Holders in the Company;

(iii) The Gross Asset Value of any Company asset distributed to any Unit 
Holder shall be adjusted to equal the fair market value of such asset on the 
date of distribution as agreed to by the distributee Unit Holder and the 
Managers;

(iv) If the Gross Asset Value of a Company asset has been determined or 
adjusted pursuant to clauses (i) or (ii) of this definition, such Gross Asset 
Value shall thereafter be adjusted by the Depreciation taken into account 
with respect to such asset for purposes of computing Profits and Losses; 
and 

(v) The Gross Asset Values of the Company assets shall be increased (or 
decreased) to reflect any adjustments to the adjusted basis of such assets 
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pursuant to Sections 734(b) and 743(b) of the Code, but only to the extent 
that such adjustments are taken into account in determining Capital 
Accounts pursuant to Regulation Section 1.704-1(b)(2)(iv)(m), clause (vi) 
of the definition of “Profits and Losses” and Section 4.4(g) hereof; 
provided, however, that Gross Asset Values shall not be adjusted pursuant 
to this clause (v) to the extent that the Managers determine that an 
adjustment pursuant to clause (ii) above is necessary or appropriate in 
connection with a transaction that would otherwise result in an adjustment 
pursuant to this clause (v).

“Majority-in-Interest” means Members holding at any given time more than fifty 
percent (50%) of the interests in the Company held by all of the Members, including the 
Managers’ interest as Members, based upon their Percentages.

“Management Fee” has the meaning set forth in Section 5.6(b). The Management Fee 
shall be deemed an expense of the Company for purposes of determining Profits and Losses.

“Manager” or “Managers” means Benjamin M. Klein, Brian J. Levinson and Mark 
Shapiro; provided, however, that in the event that such party is at any time no longer acting as 
the manager of the Company, the term shall mean the party or parties then acting in such 
capacity. 

“Member” means each Person signing this Agreement as a member of the Company and 
any Person who subsequently is admitted as a member of the Company pursuant to the terms of 
this Agreement.

“Membership Rights” means all of the economic and non-economic rights (including, 
without limitation, voting rights) of a Member in the Company.

“Minimum Gain” has the meaning set forth in Regulation Section 1.704-2(b)(2).

“Negative Capital Account” means a Capital Account with a balance of less than zero.

“Nonrecourse Deductions” has the meaning set forth in Regulation Section 1.704-
2(b)(1).

“Percentage” means, as to any Unit Holder, the percentage of Units held by such Unit 
Holder based on the total Units held by all Unit Holders.

“Person” means and includes any individual, corporation, partnership, association, 
limited liability company, trust, estate or other entity.

“Permitted Transferee” means, with respect to each Member, (i) any corporation, 
partnership, limited liability company or other entity which is wholly-owned by such Member, or 
(ii) any Person(s) if such Member is wholly owned by such Person(s).
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“Profits and Losses” shall mean for each taxable year, an amount equal to the 
Company’s taxable income or loss for such taxable year, determined in accordance with Code 
Section 703(a) (for this purpose, all items of income, gain, loss, or deduction required to be 
stated separately pursuant to Code Section 703(a)(1) shall be included in taxable income or loss), 
with the following adjustments:

(i) Any income of the Company that is exempt from federal income tax and 
not otherwise taken into account in computing such Profits and Losses 
shall be added to such taxable income or loss;

(ii) Any expenditures of the Company described in Code Section 
705(a)(2)(B), or treated as Code Section 705(a)(2)(B) expenditures 
pursuant to Regulation Section 1.704-1(b)(2)(iv)(i), and which are not 
otherwise taken into account in computing such Profits and Losses, shall 
be subtracted from such taxable income or loss;

(iii) In the event the Gross Asset Value of any Company asset is adjusted 
pursuant to clause (ii) or (iii) 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 Profits and Losses;

(iv) 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 by reference to the Gross Asset Value of the Company 
asset disposed of, notwithstanding that the adjusted tax basis of such asset 
differs from its Gross Asset Value;

(v) 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 taxable year;

(vi) To the extent an adjustment to the adjusted tax basis of any Company 
asset pursuant to Sections 734(b) and 743(b) of the Code is required 
pursuant to Regulation Section 1.704-1(b)(2)(iv)(m)(4) to be taken into 
account in determining Capital Accounts as a result of a distribution other 
than in liquidation of a Unit Holder’s interest, the amount of such 
adjustment shall be treated as an item of gain (if the adjustment increases 
the basis of the asset) or loss (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 Profits and Losses; 

(vii) For purposes of this Agreement, any deduction for a loss on a sale or
exchange of any Company asset which is disallowed to the Company 
under Code Section 267(a)(1) or 707(b) shall be treated as a Code Section 
705(a)(2)(B) expenditure; and
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(viii) Notwithstanding anything to the contrary in the definition of the term 
"Profits and Losses,” any items which are specially allocated pursuant to 
Section 4.4 hereof shall not be taken into account in computing such 
Profits and Losses.

The amount of the items of Company income, gain, loss, or deduction available to be 
specially allocated pursuant to Article IV hereof shall be determined by applying rules analogous 
to those as set forth in this definition of Profits and Losses.

“Regulation” means the income tax regulations, including any temporary regulations, 
from time to time promulgated under the Code.

“Sale of the Company” means a transaction or series of related transactions involving (i) 
a transfer of all or substantially all of the assets of the Company, or (ii) a transfer of majority of 
the Units, whether by sale, merger, or otherwise. 

“Secretary” means the Secretary of State of Illinois.

“Transfer” means, when used as a noun, any voluntary sale, hypothecation, pledge, 
assignment, attachment or other transfer, and, when used as a verb, means, voluntarily to sell, 
hypothecate, pledge, assign or otherwise transfer.

“Unit” means an interest in the capital, profits, losses and distributions of the Company 
as provided herein.

“Unit Holder” means any Person who holds a Unit, whether as a Member or as an 
unadmitted assignee of a Member.

“Unit Holder Nonrecourse Debt Minimum Gain” has the meaning set forth in 
Regulation Section 1.704-2(i)(2).

“Unit Holder Nonrecourse Deductions” has the meaning set forth in Regulation Section 
1.704-2(i)(1).

Article II
Formation and Name; Office; Purpose; Term

2.1 Organization.  The Company has been formed as a limited liability company 
pursuant to the Act and the provisions of this Agreement by the filing of Articles of Organization 
with the Secretary.  The Managers shall use all reasonable efforts to assure that all filings, 
recordings, publishings and other acts necessary or appropriate for compliance with all 
requirements for the continuation of the Company as a limited liability company under the Act.

2.2 Name of the Company.  The name of the Company shall be “OJCC, LLC”.  The 
Company may do business under that name and under any other name or names upon which the 
Members select.  If the Company does business under a name other than that set forth in its 
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Articles of Organization, then the Company shall comply with any requirements of the Act or 
applicable law. 

2.3 Purpose.  The purpose of the Company is to engage in the Business, to obtain any 
financing in connection therewith and to engage in any lawful act or activity related to the 
foregoing for which limited liability companies may be organized under the laws of the State of 
Illinois, subject to the provisions of this Agreement.

2.4 Term.  The term of the Company shall begin upon the filing of the Articles of 
Organization with the Secretary and shall continue in perpetuity unless its existence is terminated 
pursuant to Article VII of this Agreement.

2.5 Principal Office and Place of Business.  The principal office of the Company shall 
be located at 7444 Long Avenue, Skokie, Illinois 60077, or such other place which the Members
may select from time to time.  The principal place of business of the Company shall be located at 
3089 Old Jacksonville Road, Springfield, Sangamon County, Illinois.

2.6 Registered Agent and Office.  The name and address of the Company’s registered 
agent shall be Abraham A. Gutnicki, Law Office of Abraham A. Gutnicki, P.C., 8320 Skokie 
Boulevard, Skokie, Illinois 60077.  The Members may change the registered agent and office of 
the Company in Illinois at any time in its sole discretion. 

2.7 Members.  The name, present mailing address, Capital Contribution, Units and 
Percentage of each Member are set forth on Exhibit A attached hereto. Additional Members may 
be admitted to the Company only as provided in Article VI.

2.8 Fiscal Year.  The fiscal year for the Company shall be based on the calendar year.

Article III
Members; Capital; Capital Accounts; Representation of Members

3.1 Initial Capital Contributions.  On or about the time of its execution of this 
Agreement, each Member shall make a capital contribution to the capital of the Company in the 
amount set forth opposite its name in the column labeled “Capital Contribution” on Exhibit A
attached hereto.  Except as otherwise provided in Section 3.2 of this Agreement or by the Act, 
the Members shall not be obligated to make additional contributions to the Company.

3.2 Additional Capital Contributions.  

(a) In the event the Managers determine, in their reasonable discretion, that 
additional funds are required for the Business, or to satisfy any of the Company’s debts or 
liabilities, the Managers may request additional capital contributions by the Members.  
The Managers shall, by delivery of written notice to all of the Members (a “Capital Call 
Notice”), notify the Members of (x) the total amount so requested (the “Additional 
Capital Contribution”), (y) each Member’s pro rata share of such amount, which shall 
be determined in accordance with the Members’ respective Percentages, and (z) the date 
on which such funding will be requested (the “Due Date”), which date shall be no less 
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than ten (10) calendar days after the delivery of the Capital Call Notice.  Each Member 
shall be obligated to pay its pro rata share of the Additional Capital Contribution on or 
before the Due Date.  If a Member fails to pay such pro rata share on or before the Due 
Date, such Member shall be deemed a defaulting member (the “Defaulting Member”) 
and the following shall occur:

(b) If (1) the Defaulting Member fails to contribute its pro rata share of the 
Additional Capital Contribution by the Due Date, and (2) the other Members have 
contributed their pro rata shares of the Additional Capital Contribution (the “non-
Defaulting Members”), each non-Defaulting Member shall be entitled to contribute, the 
Defaulting Member’s pro rata share of the Additional Capital Contribution; provided 
however, that the aggregate amount contributed by the non-Defaulting Member(s) may 
not exceed the amount of the Defaulting Member’s pro rata share of the Additional 
Capital Contribution that the Defaulting Member failed to contribute.  If all or some of
the non-Defaulting Members contribute some or all of the Defaulting Member’s pro rata 
share of the Additional Capital Contribution, the Defaulting Member’s Percentage (and 
the amount of Units) shall be decreased (but not below zero) such that, immediately after 
such decrease, the Percentage of the Defaulting Member will be a percentage equal to (x) 
the Percentage of such Defaulting Member immediately prior to such decrease, less (y) a 
percentage expressed as a fraction, the numerator of which is the amount of the 
Defaulting Member’s pro rata share of the Additional Capital Contribution that such 
Defaulting Member failed to contribute, and the denominator of which is the aggregate 
amount of all Capital Contributions theretofore made by all Members prior to, or 
concurrently with such default (including any capital contributions made by the non-
Defaulting Member(s) on behalf of the Defaulting Member), and concomitantly, the 
aggregate Percentages (and the amount of Units) of the non-Defaulting Member(s) who 
made capital contributions on behalf of the Defaulting Member(s) shall be increased by 
the same percentage and in proportion to the amounts contributed by the non-Defaulting 
Member(s) on behalf of the Defaulting Member.

3.3 Admission of New Members; Members’ Preemptive Rights.  

(a) If (i) no Member makes an Additional Capital Contribution as provided in 
Section 3.2, or (ii) only some of the Members make such contributions, but such 
Members do not wish to contribute the Defaulting Members’ pro rata share of the 
Additional Capital Contribution, and the Members comprising a Majority-in-Interest 
reasonably determine that it is in the best interests of the Company to raise additional 
capital, such Members shall have the right, on behalf of the Company, subject to the 
provisions of this Section 3.3, to raise the capital needed for the Business from third 
parties by admitting them as new members and issuing Units or other equity interests in 
the Company to such third parties.  Prior to the admission of new members and issuance 
and sale of additional interests, the Company shall deliver written notice to the Members, 
which notice shall set forth the amount and the terms of such additional capital.  The 
notice shall also include an offer to each Member to invest an amount equal to the 
amount to be raised through the issuance and sale of Additional Interests multiplied by a 
fraction, the numerator of which is the total number of Units held by such Member, and 
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the denominator of which is the total number of Units held by all of the Members (the 
“Members’ Preemptive Rights”).  Each Member shall exercise its Members’ 
Preemptive Rights hereunder, in whole or in part, within thirty (30) days following the 
receipt of the notice by giving written notice to the Company of such exercise.  In the 
event that any Member does not exercise its Members’ Preemptive Rights within the time 
period described above, such procedure shall be repeated only with respect to those 
Members that exercised their Members’ Preemptive Rights; provided that such Members 
shall be required to exercise their Members’ Preemptive Rights with respect to such 
repeated procedure by giving written notice to the Company of such exercise within ten 
(10) days following the receipt of the subsequent notice of the Company with respect to 
such repeated procedures, until no Member desires to invest additional capital pursuant to 
this Section 3.3.  Any amounts not raised through this process may then be raised by the 
admission of additional members and through the issuance and sale of additional interests 
on the same terms and conditions as provided in this Agreement, or upon such other 
terms provided that such other terms receive the approval of a Super-Majority-in-
Interests of the Members.

(b) Intentionally Omitted.

3.4 No Interest on Capital Contribution.  No Member shall be paid interest on its 
Capital Contribution.

3.5 Return of Capital Contributions; Form of Return of Capital.  Except as otherwise 
provided in this Agreement, no Member shall have the right to receive the return of any Capital
Contribution.  If a Member is entitled to receive a return of a Capital Contribution, the Member 
shall not have the right to receive anything but cash in return of the Member’s Capital 
Contribution.

3.6 Capital Accounts.  A separate Capital Account shall be maintained for each 
Member.  No Unit Holder shall be obligated to restore a Negative Capital Account, unless 
otherwise required by law or Article IV hereof.

3.7 Loans.  Any Member may, at any time, make or cause a loan to be made to the 
Company in any amount and on those commercially reasonable terms upon which the Managers 
and the Member agree.

3.8 Liability of Members for Company Obligations.  The Members shall not be liable 
for the repayment and discharge of debts and obligations of the Company.

3.9 No Third Party Beneficiaries.  The provisions set forth in this Article III are solely 
and exclusively for the benefit of the Company and the Members, and are not intended to confer 
any rights on any third party.  Without limiting the generality of the foregoing, no creditor of the 
Company shall be deemed a third party beneficiary of any obligation of the Members to 
contribute capital or make advances to the Company.

3.10 Representation of Members.  EACH MEMBER HEREBY REPRESENT AS 
FOLLOWS:  (A) THAT SUCH MEMBER HAS SUCH KNOWLEDGE AND EXPERIENCE
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IN FINANCIAL AFFAIRS THAT IT IS CAPABLE OF EVALUATING THE MERITS AND 
RISKS OF MAKING ITS CAPITAL CONTRIBUTION; (B) THAT NO MEMBER HAS 
RELIED IN CONNECTION WITH ITS DECISION TO MAKE A CAPITAL 
CONTRIBUTION UPON ANY REPRESENTATIONS, WARRANTIES OR AGREEMENTS 
BY ANY PERSON, INCLUDING WITHOUT LIMITATION, THE MANAGERS; (C) THAT 
SUCH MEMBER CAN AFFORD TO BEAR THE ECONOMIC RISK OF HOLDING ITS 
UNITS FOR AN INDEFINITE PERIOD OF TIME (D) THAT SUCH MEMBER CAN 
AFFORD TO SUFFER THE COMPLETE LOSS ITS CAPITAL CONTRIBUTION.; AND (E) 
THAT SUCH MEMBER IS AN “ACCREDITED INVESTOR” AS SUCH TERM IS DEFINED 
IN RULE 501(A) OF REGULATION D PROMULGATED UNDER THE U.S. SECURITIES 
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”).

Article IV
Distributions and Allocations

4.1 Distributions of Available Cash.  The Managers shall have the right to determine 
whether, and to what extent, distributions of Available Cash shall be made to Members.  When 
and to the extent the Managers determine in their sole discretion that, after providing for the 
Company’s present and anticipated debts and obligations, capital needs, expenses and reasonable 
reserves for contingencies, it is appropriate and in the best interests of the Company to make 
distributions of Available Cash, then such distributions shall be made to the Unit Holders pro
rata based on the Percentages of such Unit Holders, as of the last day of the month immediately 
preceding the month in which such distribution is made.

4.2 Distributions with Respect to Tax.  The Managers shall use their best efforts to 
cause the Company to distribute sufficient cash to enable the Unit Holders to pay Federal and 
state income taxes arising from the Company’s profits allocated to the Unit Holders during a 
taxable year, in an amount equal to the net taxable income of the Company allocated to each Unit 
Holder for such year times the highest marginal Federal and state income tax rates for such year 
applicable to an individual resident of Illinois.  Such distribution shall be paid with respect to a 
taxable year of the Company within ninety (90) days after the end of such taxable year, or at 
such earlier times and in such amounts as determined in good faith by the Members to be 
appropriate to enable the Unit Holders to pay estimated income tax liabilities.  Distributions 
made pursuant to Section 4.1 shall serve to discharge the Company’s obligations under this 
Section 4.2.

4.3 Allocations of Profit and Losses.  After giving effect to the special allocations set 
forth in Section 4.4, taxable income or loss, and other items of income and deduction, shall 
generally be allocated amongst the Unit Holders pro rata based on the Percentages of such Unit 
Holders.  The Managers are hereby authorized, upon the advice of the Company’s tax counsel, to 
amend this Article IV to comply with the Code and the Regulations promulgated under Code 
Section 704(b); provided, however, that no amendment shall materially affect distributions to a 
Unit Holder without the Unit Holder’s prior written consent.  To the extent any Member is 
unable to take a loss due to Capital Account limitations, any remaining loss shall be allocated to 
Members who have guaranteed loans, bank lines of credit or other obligations of the Company.
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4.4 Regulatory and Other Special Allocations.  The allocations pursuant to Section 
4.3 hereof shall be subject to the following special allocations made in the following order of 
priority:

(a) Except as otherwise provided in Regulation Section 1.704-2(f), if there is 
a net decrease in Minimum Gain during any taxable year, each Unit Holder shall be 
specially allocated items of Company income and gain for such taxable year (and, if 
necessary, subsequent taxable years) in an amount equal to such Unit Holder’s share of 
the net decrease in Minimum Gain, determined in accordance with Regulation Section 
1.704-2(g).  Allocations pursuant to the previous sentence shall be made in proportion to 
the respective amounts required to be allocated to each Unit Holder pursuant thereto.  
The items so allocated shall be determined in accordance with Regulation Sections 1.704-
2(f)(6) and 1.704-2(j)(2).  This Section 4.4(a) is intended to comply with the minimum 
gain chargeback requirement in Regulation Section 1.704-2(f) and shall be interpreted 
consistently therewith.

(b) Except as otherwise provided in Regulation Section 1.704-2(i)(4), if there 
is a net decrease in Unit Holder Nonrecourse Debt Minimum Gain attributable to Unit 
Holder Nonrecourse Debt during any taxable year, each Unit Holder which has a share of 
Unit Holder Nonrecourse Debt Minimum Gain attributable to such Unit Holder 
Nonrecourse Debt, determined in accordance with Regulation Section 1.704-2(i)(5), shall 
be specially allocated items of Company income and gain for such taxable year (and, if 
necessary, subsequent taxable years) in an amount equal to such Unit Holder’s share of 
the net decrease in Unit Holder Nonrecourse Debt Minimum Gain, determined in 
accordance with Regulation Section 1.704-2(i)(4).  Allocations pursuant to the previous 
sentence shall be made in proportion to the respective amounts required to be allocated to 
each Unit Holder pursuant thereto.  The items so allocated shall be determined in 
accordance with Regulation Sections 1.704-2(i)(4) and 1.704-2(j)(2). This Section 4.4(b) 
is intended to comply with the minimum gain chargeback requirement in Regulation 
Section 1.704-2(i)(4) and shall be interpreted consistently therewith. 

(c) In the event that any Unit Holder unexpectedly receives any adjustments, 
allocations or distributions described in Regulation Sections 1.704-1(b)(2)(ii)(d)(4), (5) 
or (6), items of Company income and gain shall be specially allocated to such Unit 
Holder in an amount and manner sufficient to eliminate, to the extent required by the 
Regulation promulgated under Section 704(b) of the Code, the deficit balance, if any, in 
such Unit Holder’s Adjusted Capital Account as quickly as possible; provided, that an 
allocation pursuant to this Section 4.4(c) shall be made only if and to the extent that such 
Unit Holder would have an Adjusted Capital Account Deficit after all other allocations 
provided for in this Section 4.4 have been tentatively made as if this Section 4.4(c) were 
not in this Agreement.

(d) In the event that any Unit Holder has a deficit Capital Account at the end 
of any taxable year that is in excess of the sum of (i) the amount such Unit Holder is 
obligated to restore pursuant to any provision of this Agreement and (ii) the amount such 
Unit Holder is deemed to be obligated to restore pursuant to the penultimate sentences of 
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Regulation Sections 1.704-2(g)(1) and 1.704-2(i)(5), such Unit Holder shall be specially 
allocated items of Company income and gain in the amount of such excess as quickly as 
possible, provided that an allocation pursuant to this Section 4.4(d) shall be made only if 
and to the extent that such Unit Holder would have a deficit Capital Account in excess of 
such sum after all other allocations provided for in this Section 4.4 have been tentatively 
made as if Section 4.4(c) and this Section 4.4(d) were not in this Agreement.

(e) Nonrecourse Deductions for any taxable period shall be allocated to the 
Unit Holders in accordance with their respective Percentages.  If the Managers determine 
in their good faith discretion that the Nonrecourse Deductions must be allocated in a 
different ratio to satisfy the safe harbor requirements in the Regulation promulgated 
under Section 704(b) of the Code, the Managers are authorized to revise the prescribed 
ratio to the numerically closest ratio that satisfies such requirements.

(f) Any Unit Holder Nonrecourse Deductions for any taxable period shall be 
allocated 100% to the Unit Holder that bears the Economic Risk of Loss with respect to 
the Unit Holder Nonrecourse Debt to which such Unit Holder Nonrecourse Deductions 
are attributable in accordance with Regulation Section 1.704-2(i).  If more than one Unit 
Holder bears the Economic Risk of Loss with respect to a Unit Holder Nonrecourse Debt, 
such Unit Holder Nonrecourse Deductions attributable thereto shall be allocated between 
or among such Unit Holders in accordance with the ratios in which they share such 
Economic Risk of Loss. 

(g) To the extent an adjustment to the adjusted tax basis of any Company 
asset pursuant to Section 734(b) or 743(b) of the Code is required pursuant to Regulation 
Section 1.704-1(b)(2)(iv)(m) to be taken into account in determining Capital Accounts as 
a result of a distribution to a Unit Holder in complete liquidation of its interest, the 
amount of such adjustment to Capital Accounts shall be treated as an item of gain (if the 
adjustment increases the basis of such asset), or loss (if the adjustment decreases the basis 
of such asset), and such item of gain or loss shall be specially allocated to the Unit 
Holders in accordance with their Percentages  in the event Regulation Section 1.704-
1(b)(2)(iv)(m)(2) applies, or to the Unit Holder to whom such distribution was made in 
the event that Regulation Section 1.704-1(b)(2)(iv)(m)(4) applies.

(h) If any item of taxable income, gain, deduction or loss is imputed to a Unit 
Holder and such imputed income, gain, deduction or loss directly relates to a transaction 
between such Unit Holder and the Company, any corresponding item of income, gain, 
deduction or loss recognized by the Company, net of any income or deduction recognized 
by the Company in connection with such transaction, shall be allocated to such Unit 
Holder up to an amount of such imputed income, gain, deduction or loss, and any related 
deemed cash contribution or distribution (as the case may be) shall  be treated as having 
been made by or to such Unit Holder. 

(i) In accordance with Code Section 704(c) and the Regulations thereunder, 
income, gain, loss, and deduction with respect to any asset contributed to the capital of 
the Company shall, solely for tax purposes, be allocated among the Unit Holders so as to 
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take account of any variation between the adjusted basis of such property to the Company 
for federal income tax purposes and its initial Gross Asset Value.  If the Gross Asset 
Value of any Company asset is adjusted pursuant to clause (ii) of the definition of Gross 
Asset Value, subsequent allocations of income, gain, loss, and deduction with respect to 
such asset for federal income tax purposes shall take account of any variation between the 
adjusted basis of such asset for federal income tax purposes and its Gross Asset Value in 
the same manner as under Code Section 704(c) and the Regulations thereunder.  Any 
elections or other decisions relating to such allocations shall be made by the Managers in 
any manner that reasonably reflects the purpose and intention of this Agreement.  
Allocations pursuant to this Section 4.4(i) are solely for purposes of federal, state, local 
and foreign taxes and shall not affect, or in any way be taken into account in computing, 
any Unit Holder’s Capital Account or share of Profits and Losses or other items or 
distributions pursuant to any provision of this Agreement.

4.5 Distributions of Proceeds from a Sale Transaction.  To the extent there is 
Available Cash which are the proceeds from any transaction involving the Sale of the Company, 
and to the extent the Managers determine in their sole discretion that, after providing for the 
Company’s present and anticipated debts and obligations, capital needs, expenses and reasonable 
reserves for contingencies, it is appropriate and in the best interests of the Company to make 
distributions of Available Cash, then such distributions shall be made to the Unit Holders pro
rata based on the Percentages of such Unit Holders.

4.6 Distributions of Proceeds from a Refinance Transaction.  To the extent there is
Available Cash which are the proceeds from any transaction involving the refinance or 
restructuring of any debt of the Company, and to the extent the Managers determine in their sole 
discretion that, after providing for the Company’s present and anticipated debts and obligations, 
capital needs, expenses and reasonable reserves for contingencies, it is appropriate and in the 
best interests of the Company to make distributions of Available Cash, then such distributions 
shall be made to the Unit Holders pro rata based on the Percentages of such Unit Holders.

4.7 Liquidation and Dissolution.  If the Company is liquidated, the Company shall 
cause a final accounting to be made, and any allocation of Profits and Losses shall be made in 
accordance with Section 4.3 and the assets of the Company shall be distributed to the Unit 
Holders pro rata based on the Percentages of such Unit Holders.

4.8 Distributions In Kind.  If any assets of the Company are distributed in kind to the 
Unit Holders, those assets shall be valued on the basis of their fair market value, and any Unit 
Holder entitled to any interest in those assets may receive that interest as a tenant-in-common 
with all other Unit Holders so entitled.  Unless the Members otherwise agree, the fair market 
value of the assets shall be determined by the Managers.

Article V
Management by Managers; Members

5.1 Management of the Company. 
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(a) The business and affairs of the Company shall be managed under the sole 
direction and control of the Managers, and all powers of the Company shall be exercised 
by or under the authority of the Managers.  The Managers shall have an annual meeting 
at the principal place of business of the Company, the principal office of the Company or 
at such other location consented to by the Managers, such consent to be evidenced by 
written instrument or by the Managers’ attendance at such location.  Any action taken by 
the Managers shall constitute the act of, and shall be deemed to fully bind, the Company, 
unless such action required approval of the Members pursuant to this Agreement.  No 
other Person shall have any right or authority to act for or bind the Company except as 
permitted in this Agreement or as required by law.  Except as provided in Section 5.8, the 
Members shall have no power to remove any of the Managers as manager of the 
Company.

(b) Except as otherwise provided in this Agreement, all decisions of the 
Managers shall require the unanimous consent of the Managers as herein provided.  
Actions and decisions requiring the approval of the Managers may be authorized or made 
either by vote of the Managers taken at a meeting of the Managers, or by written consent 
without a meeting.  Any Manager may call a meeting to consider approval of an action or 
decision under the provisions of this Agreement by delivering to the other Managers 
notice of the time and purposes of such meeting at least two (2) business days before the 
day of such meeting.  Any such meeting shall be held at the principal place of business of 
the Company, unless the other Managers consent in writing or by their attendance of such 
meeting to its being held at another location.  

(c) Subject to the Members’ consent rights described in Section 5.10, the 
Managers shall have the sole and exclusive right to manage the day-to-day operations of 
the Company and shall have any and all rights and powers to act on behalf of the 
Company including, but not limited to, the right and the power to:

(i) supervise the operation and management of the Company;

(ii) cause the Company to acquire, lease and/or enter into an 
agreement to acquire, lease or dispose of the Property or other real estate;

(iii) cause the Company or its properties to be insured and to make 
determinations with respect to insurance companies, deductibles, types of 
coverage, claims, settlements and other similar matters;

(iv) determine the appropriate amount of reserves to be maintained 
thereby for anticipated future expenses, costs and taxes;

(v) determine the Company’s operating and capital expenditures 
budgets and annual marketing plans;

(vi) from time to time borrow money and/or enter into financing or 
refinancing transactions with any bank or commercial lender on behalf of the 
Company;
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(vii) acquire by purchase, lease or otherwise, any personal property, 
tangible or intangible;

(viii) subject to Section 5.10 of this Agreement, enter into any contract 
on behalf of the Company, including, without limitation, management or 
consultant contracts;

(ix) request Additional Capital Contributions from the Members 
pursuant to Section 3.2(a); 

(x) subject to Section 3.3, authorize the issuance of Additional 
Interests and admit additional Members;

(xi) obtain licenses, approvals and permits necessary for the Business;

(xii) make decisions on behalf of the Company relating to compliance 
issues with governmental agencies or programs and/or licensure requirements;

(xiii) hire and fire all employees of the Company, as well as all officers 
and directors, if any; and

(xiv) execute, enter into, acknowledge and deliver all contracts, 
agreements and instruments necessary or appropriate to accomplish any of the 
foregoing.

5.2 Limitation on Authority of Members.

(a) Unless a Member is also a Manager, no Member shall be an agent of the 
Company solely by virtue of being a Member, and no Member shall have authority to act 
for the Company solely by virtue of being a Member.

(b) This Agreement, and specifically Sections 5.1 and 5.10 of this Agreement, 
supersedes any authority granted to the Members pursuant to the Act.  Any Member who 
takes any action or binds the Company in violation of this Agreement shall be solely 
responsible for any loss and expense, including reasonable attorney fees, incurred by the 
Company as a result of the unauthorized action and shall indemnify and hold the 
Company harmless with respect to the loss or expense.

5.3 Duties of Parties.

(a) The Managers shall devote such time to the business and affairs of the 
Company as is reasonably necessary to carry out the Managers’ duties to the Company.

(b) Nothing herein shall be deemed to restrict in any way the rights of any 
Member or Managers, any Affiliate, or any member or shareholder of any Member, 
Managers or any of their respective Affiliates to conduct any other business or activity 
whatsoever, including, without limitation, such business or activity that is substantially 
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similar to the Business, and no Member or Manager shall be deemed to have any 
obligation (fiduciary or otherwise) or liability to the Company or to any other Member 
with respect to that business or activity.  The organization shall be without prejudice to 
the respective rights of the Members and the Managers (or the rights of their respective 
Affiliates) to maintain, expand or diversify such other interests and activities and to 
receive and enjoy profits or compensation therefrom.  Each of the Members and 
Managers waive any right that they might otherwise have to share or participate in such 
other interests or activities of any of the other Members or Managers, their Affiliates or 
any member or shareholder of their respective Affiliates.  

(c) Each Member understands and acknowledges that the conduct of the 
Company’s business may involve business dealings and undertakings with Members and 
their Affiliates, including without limitation, the loan transaction described in Section 3.7 
of this Agreement.  In any of those cases, those dealings and undertakings shall be made 
only through arm’s length transactions on terms and conditions approved by the 
Managers.

5.4 Indemnification of the Managers.  The Company shall indemnify and hold 
harmless the Managers and their officers, members, operating directors, employees and agents 
from and against any loss, expense, damage or injury suffered or sustained by them by reason of 
any acts, omissions or alleged acts or omissions arising out of its activities on behalf of the 
Company, including, without limitation, any judgment, award, settlement, reasonable attorneys’ 
fees and other costs or expenses incurred in connection with the defense of any actual or 
threatened action, proceeding or claim, if the acts, omissions or alleged acts or omissions upon 
which such actual or threatened action, proceeding or claim is based were for a purpose 
reasonably believed, in good faith, to be in the best interests of the Company and were not 
performed or omitted fraudulently or as a result of gross negligence or material misconduct.  The 
Company may advance sums for payment of amounts described in this Section 5.4, provided that 
the recipient of any such advances shall be obligated to repay the amounts advanced if the 
recipient is finally adjudged ineligible to be indemnified hereunder.

5.5 Power of Attorney.

(a) Grant of Power.  Each Member constitutes and appoints the Managers as 
the Member’s true and lawful attorney-in-fact (“Attorney-in-Fact”), and in the 
Member’s name, place and stead, to make, execute, sign, acknowledge, and file, with 
respect to the Company:

(i) one or more Articles of Organization;

(ii) all documents including amendments to Articles of Organization
which the Attorney-in-Fact deems appropriate to reflect any amendment, change, 
or modification of this Agreement as permitted under Section 9.11 of this 
Agreement;

(iii) any and all other certificates or other instruments required to be 
filed by the Company under the laws of the State of Illinois or of any other state 
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or jurisdiction, including, without limitation, any certificate or other instruments 
necessary in order for the Company to continue to qualify as a limited liability 
company under the laws of the State of Illinois;

(iv) one or more applications to use an assumed name; and

(v) subject to the provisions of Section 7.1, all documents which may 
be required to dissolve and terminate the Company and to cancel its Articles of 
Organization.

(b) Irrevocability.  The foregoing power of attorney is irrevocable and is 
coupled with an interest, and, to the extent permitted by applicable law, shall survive the 
death or disability of a Member.  It also shall survive the Transfer of a Unit, except that if 
the transferee is approved for admission as a Member, this power of attorney shall 
survive the delivery of the assignment for the sole purpose of enabling the Attorney-in-
Fact to execute, acknowledge and file any documents needed to effectuate the 
substitution.  Each Member shall be bound by any representations made by the Attorney-
in-Fact acting in good faith pursuant to this power of attorney, and each Member hereby 
waives any and all defenses which may be available to contest, negate or disaffirm the 
action of the Attorney-in-Fact taken in good faith under this power of attorney.

5.6 Compensation; Management Fee.

(a) Except as provided in subsection (b) of this Section 5.6, the Managers 
shall not be entitled to compensation for services performed for the Company.  
Notwithstanding the foregoing, upon substantiation of the amount and purpose thereof, 
the Managers shall be entitled to reimbursement for expenses reasonably incurred in 
connection with the activities of the Company.

(b) The Managers shall be entitled to receive a monthly management fee 
(“Management Fee”) in consideration for the services performed for the Company equal 
to five percent (5%) of the monthly gross revenues of the Company, to be divided among 
the working Managers.  Such fees shall be deemed earned and accrued by the Company 
at the end of each calendar month, regardless of when paid, and shall be the obligation of 
the Company from and after the date of accrual. 

5.7 Withdrawal by a Manager.  

(a) Subject to Section 5.7(b), each Manager may withdraw as a manager of 
the Company at any time upon thirty (30) days written notice to the Members.

(b) Notwithstanding Section 5.7(a), each Manager hereby covenants that such 
Manager shall not take any action to withdraw as a manager of the Company unless:

(i) If the Manager is the sole Manager at the time,
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(A) The Members have, prior to the Manager’s withdrawal, 
elected a substitute Manager which has at least one percent (1%) of the 
Percentages; and

(B) The withdrawal of the Manager as a manager of the 
Company will not affect the classification of the Company as a limited 
liability company pursuant to the Act or for federal income tax purposes; 
or

(ii) If the withdrawing Manager is not the sole Manager at such time,

(A) All remaining Managers have agreed to the Manager’s 
withdrawal; and

(B) The withdrawal of the Manager as a manager of the 
Company will not affect the classification of the Company as a limited 
liability company pursuant to the Act or for federal income tax purposes.

5.8 Removal of a Manager.  A Manager may be removed by the Members only 
pursuant to this Section 5.8.

(a) The Members holding a Majority-in-Interest shall have the right, 
exercisable by written notice given to the Manager and all of the other Members, to 
remove a Manager for “Cause.”  For purposes hereof, “Cause” shall mean fraud, 
malfeasance or intentional misconduct against the Company.  In the event the Manager 
shall contest the validity of such removal, such removal shall not become effective unless 
a court of competent jurisdiction (including any court to which any appeal may be taken) 
shall have determined that Cause for such removal has been established.  In the event that 
a Manager is properly removed for Cause, then such Manager shall not be entitled to 
exercise any Membership Rights other than the rights to share in the profits and losses of 
the Company, to receive distributions of Company funds in accordance with Article IV 
hereof and to assign or transfer its Units pursuant to Article VI hereof.  Specifically, such 
removed Manager shall not be entitled to vote on any matter as provided in this 
Agreement and such shall not be considered in determining a Majority-in-Interest of the 
Percentages.

5.9 Reconstitution of Company After Withdrawal or Death of the Manager.  Upon the 
withdrawal, removal or death of the last remaining Manager or other terminating event under 
Sections 5.7 or 5.8, the remaining Members (not including for such purposes the estate of a 
deceased Manager or any Transferee who has not satisfied the requirements of Article VI to 
become a Member) shall have the right to elect to continue the business of the Company, in a 
reconstituted form if necessary, if, within ninety (90) days after the withdrawal or death of the 
Manager, Members representing a Majority-in-Interest agree in writing to continue the business 
of the Company and to the appointment of one or more additional managers.  The exercise of the 
rights of reconstitution granted in this Section 5.9 shall not in any way constitute any Member a 
manager or impose any personal liability on any Member.  Immediately upon the agreement of 
all such Members to continue the business, the Members, and/or any successor Manager shall 
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prepare, execute, and file for recordation amended or new Articles of Organization if required, 
and shall take or cause to be taken all steps required in connection with the continuation of the 
business in accordance with the applicable laws of the State of Delaware.

5.10 Members; Meetings and Voting. 

(a) Notwithstanding anything to the contrary in this Agreement, the Managers 
shall not take any action with respect to the following matters, absent the approval of a 
Majority-in-Interest of the Members, which approval may be given or withheld in each 
Member’s sole discretion:

(i) any filing of a petition seeking relief for the Company under any 
law for relief of debtors;

(ii) any redemption, purchase for cancellation or other acquisition by 
the Company of Units or other equity interests in the Company for more than 
$100,000;

(iii) any recapitalization of the Company;

(iv) any initiation of a lawsuit, claim, arbitration or mediation 
procedure or other similar action before any court of competent jurisdiction, 
administrative agency, third party arbitrator or mediator or other similar tribunal, 
if the value of such claim is at least $500,000;

(v) the entering into any agreement or commitment binding upon the 
Company with respect to any of the foregoing; 

(vi) the Company’s engagement in any business activity that represents 
a material deviation from the Business;

(vii) any merger affecting the Company;

(viii) any sale of all or substantially all of the assets of the Company;

(ix) the entering into any agreement or commitment binding upon the 
Company with respect to the foregoing; and

(x) any other matter that approval by a Majority-in-Interest of the 
Members is specifically required by this Agreement.

(b) A meeting of the Members may be called at any time by the Managers or 
by a Majority-in-Interest of the Members.  Meetings of Members shall be held at the 
Company’s principal place of business, the Company’s principal office, or at any other 
place designated by the Person(s) calling the meeting.  Not less than ten (10) nor more 
than sixty (60) days before each meeting, the Person(s) calling the meeting shall give 
written notice of the meeting to each Member entitled to vote at the meeting.  The notice 
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shall state the time, place and purpose of the meeting.  Notwithstanding the foregoing 
provisions, each Member who is entitled to notice waives notice if before or after the 
meeting the Member signs a waiver of the notice which is filed with the records of 
Members’ meetings, or is present at the meeting in person or by proxy.  A Member may 
vote either in person or by written proxy signed by the Member or by his duly authorized 
attorney-in-fact.

(c) In lieu of holding a meeting, the Members may vote or otherwise take 
action by a written instrument indicating the consent of Members representing a 
Majority-in-Interest, or such other percentage as may re required in this Agreement, of 
the Members.

5.11 Personal Services of Members.  Unless a Member is also a Manager, no Member 
shall be required to perform services for the Company solely by virtue of being a Member.  
Except as provided in Sections 4.1(b) and 5.6 of this Agreement, unless approved by the 
Majority-in-Interest of the Members, no Member shall be entitled to compensation for services 
performed for the Company.  Upon substantiation of the amount and purpose thereof, the 
Members shall be entitled to reimbursement for expenses reasonably incurred in connection with 
the activities of the Company.

Article VI
Transfer of Units and Withdrawals of Members

6.1 Transfers in General.  

(a) Except as provided in Section 6.2 and Section 6.3, no Person may Transfer 
all or any portion of or any interest or rights in the Person’s Membership Rights or Units 
unless the following conditions (“Conditions of Transfer”) are satisfied:

(i) The Transfer will not require registration of Units or Membership 
Rights under any Federal or state securities laws;

(ii) The transferee delivers to the Company a written instrument 
agreeing to be bound by the terms of this Agreement;

(iii) The Transfer will not result in the Company being subject to the 
Investment Company Act of 1940, as amended;

(iv) The transferor or the transferee delivers the transferee’s taxpayer 
identification number and the transferee’s initial tax basis in the Transferred Units 
to the Company; and

(v) The transferor and transferee have complied with Sections 6.4, 6.5 
and 6.6 of this Agreement.

(b) If the Conditions of Transfer are satisfied, then a Member or Unit Holder 
may Transfer all or any portion of that Person’s Units.  Notwithstanding the foregoing to 
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the contrary, a Member may not Transfer all or any portion of its Membership Rights 
without the prior consent of the Managers.  Absent the required consent, any such 
proposed Transfer shall be void as a matter of law.  If a transfer of all Membership Rights 
is approved as aforesaid, the transferee will succeed to all Membership Rights of the 
Member who transfers such Membership Rights.

(c) Each Member hereby acknowledges the reasonableness of the prohibition 
contained in this Section 6.1 in view of the purposes of the Company and the relationship 
of the Members.  Any Person to whom Membership Rights are attempted to be 
transferred in violation of this Section 6.1 shall not be entitled to exercise any 
Membership Rights other than the rights to share in the profits and the losses of the 
Company, to receive distributions of Company funds and to assign an interest pursuant to 
this Article VI.

6.2 Permitted Transferees; Transfers to Individuals Related to Members.  

(a) Notwithstanding anything contained herein to the contrary, each Member 
shall, upon ten (10) days prior written notice to each of the other Members and the 
Managers, have the right to Transfer all or a portion of such Member’s Membership 
rights to any Permitted Transferee with respect to such Member, without first obtaining 
the prior consent of the Members representing a Majority-in-Interest as provided in 
Section 6.1(b); provided, however, the terms and conditions of Section 6.1(a)(i) – (iv) 
must be satisfied first.

(b) To the extent any Member that is an individual desires to Transfer all or a 
portion of such Member’s Membership rights to another individual (or a trust established 
for the benefit of said individual) that is a spouse, descendant (natural or adopted) or 
ancestor (natural or adopted) of such Member (a “Family Transferee”), the terms and 
conditions of Section 6.1(a)(v) shall not apply; provided, however, the remaining terms 
and conditions of Section 6.1(a) – (c) must be satisfied first.

(c) In addition to the foregoing, any Member may assign its rights to receive 
distributions of Available Cash (as provided in Article IV above) to any Person 
designated in writing by such Member to the Managers.

6.3 Involuntary Withdrawal.  Immediately upon the occurrence of an Involuntary 
Withdrawal (as defined herein), then the successor of the withdrawn Member shall thereupon 
become a Unit Holder but shall not become a Member nor shall such successor be entitled to 
exercise any Membership Rights other than the rights to share in the profits and the losses of the 
Company, to receive distributions of Company funds and to assign an interest pursuant to this 
Article VI.  Specifically, such successor-in-interest shall not be entitled to vote on any matter as 
provided in this Agreement and such successor-in-interest’s Units shall not be considered in 
determining a Majority-in-Interest of the Percentages.  The successor-in-interest shall become a 
substituted Member only upon compliance with the applicable provisions of Article VI.  As used 
herein, “Involuntary Withdrawal” means a Member’s dissociation with the Company by means 
other than a Transfer or upon the occurrence of any of the following events:  (i) the Member (A) 
makes an assignment for the benefit of creditors; (B) files a voluntary petition of bankruptcy; (C) 
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is adjudged bankrupt or insolvent or there is entered against the Member an order for relief in 
any bankruptcy or insolvency proceeding; (D) seeks, consents to or acquiesces in the 
appointment of a trustee for, receiver for, or liquidation of, the Member or all or any substantial 
part of the Member’s properties; (E) files an answer or other pleading admitting or failing to 
contest the material allegations of a petition filed against the Member in any proceeding 
described in subsections (A) through (D); (ii) if the Member is an individual, (A) the death or 
incapacity of such individual or (B) a final entry of judgment in a proceeding involving the 
dissolution of such individual’s marriage, if such judgment shall result in a Transfer of such 
individual’s Units; (iii) if the Member is acting as a Member by virtue of being a trustee of a 
trust, termination of the trust; (iv) if the Member is a partnership or another limited liability 
company, the dissolution and commencement of the winding up of the partnership or limited 
liability company; or (v) if the Member is a corporation, the dissolution of the corporation or the 
revocation of its charter.

6.4 Company’s Preemptive Rights.  

(a) If a Member intends to Transfer any Units other than pursuant to Section 
6.2 (the “Transferring Member”), such Transferring Member shall give the Company 
and each of the other Members written notice (a “Notice of Sale”) of such intent which 
shall (i) describe the number of Units to be Transferred (the “Offered Units”); (ii) 
describe the purchase price and other terms of the proposed Transfer; and (iii) contain an 
offer to sell (an “Offer to Sell”) such Units to the Company pursuant to the same terms 
and conditions as the proposed Transfer (the Company’s rights to receive such offer and 
purchase such Units shall hereinafter be referred to as the “Company’s Preemptive 
Rights”).

(b) The Company, subject to approval by the Members as required in Section 
5.10(a)(iii) of this Agreement, shall have the right to purchase the Offered Units by 
delivering, within thirty (30) days of receipt of the Notice of Sale, written notice to the 
Transferring Member of the Company’s exercise of such right.

(c) If the Company does not exercise the Company’s Preemptive Rights, then 
each of the other Members shall have the right to exercise the Offer to Sell (the 
“Members’ Secondary Preemptive Rights”) and shall have the right to purchase the 
Offered Units by delivering, within ten (10) days of the date that the Members’ 
Secondary Preemptive Rights become effective, written notice to the Transferring 
Member of such Member’s exercise of such right; provided, however, if more than one 
Member exercises such Members’ Secondary Preemptive Rights, then an equal amount 
of the Offered Units shall be sold to each such Member.

(d) If neither the Company nor any of the Members exercise the foregoing 
rights, the Offer to Sell shall terminate and subject to the provisions of Section 6.1 hereof, 
the Transferring Member may sell or transfer the Offered Units to the proposed 
purchaser, provided such transaction is on the same terms and conditions as the Offer to 
Sell.  As a condition to Transfer, the Transferring Member shall cause the buyer of the 
Offered Units to agree to be bound by the terms and conditions of this Agreement.



{1038/015/00032369.4}23

6.5 Tag Along Rights.  

(a) If Members representing at least 80% of the Membership Interests (the 
“Controlling Members”) desire to sell all of their Membership Interests or Units to a 
prospective purchaser, such Members shall provide written notice to the other Members 
(the “non-Controlling Members”) of their intention to sell such Membership Interests 
and the terms and conditions of such sale, including without limitation, the per-Unit price 
and the proposed closing date of such sale, which shall be at least thirty (30) days after 
receipt of such notice (the “Tag Along Notice”).  The non-Controlling Members shall 
have the right (the “Tag Along Rights”) to participate in the contemplated sale under the 
same terms and conditions as offered to the Controlling Members by delivering a written 
notice of such desire within ten (10) days of receipt of the Tag-Along Notice.  If the 
prospective purchaser will not purchase all of the Membership Units as a result of the 
non-Controlling Members’ exercise of the Tag Along Rights, then each Member that 
wishes to sell to the prospective purchaser (each, a “Selling Member”) shall be entitled 
to sell a number of Units equal to (x) the number of Units the prospective purchaser 
wishes to purchase (y) multiplied by a fraction, the numerator of which is the number of 
Units such Selling Member elects to sell and the denominator of which is the aggregate 
number of Units all of the Selling Member elect to sell.

(b) The Controlling Members shall use their best efforts to obtain the 
agreement of the proposed purchaser to the participation of the non-Controlling Members 
in the contemplated sale, and shall not sell any Units to the prospective purchaser if the 
prospective purchaser declines to allow the participation of the non-Controlling 
Members.

(c) All Units proposed to be sold by each Selling Member shall be free and 
clear of all liens, claims and encumbrances of any kind other than restrictions on transfer 
under this Agreement and under applicable federal and state securities laws.

6.6 Drag Along Rights.  Notwithstanding the foregoing, if the Controlling Members 
desire to Transfer all of their Membership Interests or Units to a prospective third-party 
purchaser (i.e. excluding any Member or any Affiliate of an Member), the Controlling Members, 
upon written notice to the non-Controlling Members of the terms and conditions of such 
proposed sale at least thirty (30) days prior to the proposed closing of such sale, shall have the 
right (the “Drag Along Rights”) to require the non-Controlling Members to sell their respective 
Membership Interests or Units to the prospective purchaser provided that the sale of the non-
Controlling Members’ Membership Interests or Units shall be on the same terms and conditions 
as the sale of the Controlling Members’ Membership Interests or Units.

6.7 Change in Control of Entity Members.  Each of the Members to the extent that 
any such Member is a corporation, partnership, limited liability company, trust or any other 
entity hereby covenants and agrees that it shall not permit any transfers of equity interests in any 
such Member if as a consequence thereof, such transfer would result in a change of voting 
control of such Member, including without limitation any Permitted Transferee that has become 
a Unit Holder or has been admitted as a substituted Member, absent the prior consent of the 
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Members representing a Majority-in-Interest.  If any such Member permits any such transfer 
without the required prior consent, then such Member shall have no right to exercise any 
Membership Interests other than the rights to share in the profits and the losses of the Company, 
to receive distributions of Company funds and to assign an interest pursuant to this Article VI

Article VII
Dissolution, Liquidation, and Termination of the Company

7.1 Events of Dissolution.  The Company shall be dissolved upon the happening of 
any of the following events:

(a) upon the written agreement of Members holding a Majority-in Interest; or

(b) the dissolution or bankruptcy of all of the Managers, unless a substitute 
Manager(s) is selected by agreement of a Majority-in-Interest of the remaining Members 
(without regard to any dissolved or bankrupt Managers) and the new Manager(s) elects to 
continue the business of the Company.

7.2 Procedure for Winding Up and Dissolution.  If the Company is dissolved, the 
Managers shall wind up the affairs of the Company.  If at such time, there are no Managers, then 
a Majority-in-Interest of the Members shall select a Person to wind up the affairs of the 
Company.  On winding up of the Company, the assets of the Company shall be distributed:  first, 
to pay the costs and expenses of the winding up, liquidation and termination of the Company; 
second, to creditors of the Company, including Unit Holders who are creditors, in satisfaction of 
the liabilities of the Company; third, to establish reserves reasonably adequate to meet any and 
all contingent or unforeseen liabilities or obligations of the Company; and then to the Unit 
Holders in accordance with Section 4.7.

7.3 Filing of Articles of Dissolution.  If the Company is dissolved, the Managers shall 
promptly file Articles of Dissolution with the Secretary.  If there are no Managers, then the 
Articles of Dissolution shall be filed by the remaining Members; if there are no remaining 
Members, the Articles shall be filed by the last Person to be a Member; if there is neither a 
Manager, remaining Members, or a Person who last was a Member, the Articles shall be filed by 
the legal or personal representatives of the Person who last was a Member.

Article VIII
Books, Records, Accounting, and Tax Elections

8.1 Bank Accounts.  All funds of the Company shall be deposited in a bank account 
or accounts maintained in the Company’s name.  The Managers shall determine the institution or 
institutions at which the accounts will be opened and maintained, the types of accounts, and the 
Persons who will have authority with respect to the accounts and the funds therein.

8.2 Books and Records.

(a) The Managers shall keep or cause to be kept complete and accurate books 
and records of the Company and supporting documentation of the transactions with 
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respect to the conduct of the Company’s business.  The records shall include, but not be 
limited to, complete and accurate information regarding the state of the business and 
financial condition of the Company, a copy of the Articles of Organization and this 
Agreement and all amendments thereto, a current list of the names and last known 
business, residence, or mailing addresses of all Members, and the Company’s Federal, 
state or local tax returns.  

(b) The books and records shall be maintained in accordance with sound 
accounting practices and shall be available at the Company’s principal office for 
examination by any Member or the Member’s duly authorized representative at any and 
all reasonable times during normal business hours provided three (3) business days of 
advance notice is given.  Each Member shall reimburse the Company for all costs and 
expenses incurred by the Company in connection with the Member’s inspection and 
copying of the Company’s books and records.

8.3 Annual Accounting Period.  The annual accounting period of the Company shall 
be its taxable year.  The Company’s taxable year shall be selected by the Managers, subject to 
the requirements and limitations of the Code.

8.4 Tax Matters Person.  Benjamin M. Klein shall be the Company’s “tax matters 
person” (“Tax Matters Person”) and, as such, shall have all powers and responsibilities 
provided in Code Section 6221, et seq. or such other provisions as may become applicable to 
limited liability companies.  The Tax Matters Person shall keep all Members informed of all 
notices from government taxing authorities which may come to the attention of the Tax Matters 
Person.  The Company shall pay and be responsible for all reasonable third-party costs incurred 
by the Tax Matters Person in performing those duties.  A Member shall be responsible for any 
costs incurred by the Member with respect to any tax audit or tax-related administrative or 
judicial proceeding against any Member, even though it relates to the Company.  The Tax 
Matters Person may not compromise any dispute with the Internal Revenue Service without the 
approval of the Members having a Majority-in-Interest of the Percentages then held by all the 
Members.  The Company shall indemnify and hold harmless the Tax Matters Person from and 
against any liabilities or costs associated with the performance of the duties described in this 
Section 8.4, unless such liabilities or costs have arisen from fraud, gross negligence or material 
misconduct of the Tax Matters Person.

8.5 Tax Elections.  The Managers shall have the authority to make all Company 
elections permitted under the Code, including, without limitation, elections of methods of 
depreciation and elections under Code Section 754.  

8.6 Title to Company Property.  All real and personal property acquired by the 
Company shall be acquired and held by the Company in its name.

Article IX
General Provisions

9.1 Further Assurances.  Each Member shall execute all such certificates and other 
documents and shall do all such filing, recording, publishing and other acts as the Managers 
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deem appropriate to comply with the requirements of law for the formation and operation of the 
Company and to comply with any laws, rules, and regulations relating to the acquisition, 
operation, or holding of the property of the Company.

9.2 Notifications.  Any notice, demand, consent, election, offer, approval, request, or 
other communication (collectively, a “notice”) required or permitted under this Agreement must 
be in writing and either: 1) delivered personally, 2) sent by certified or registered mail, postage 
prepaid, return receipt requested, 3) sent by recognized overnight delivery service, 4) sent by 
electronic mail with confirmed receipt transmission report or 5) by facsimile with confirmed 
receipt transmission report.  A notice must be addressed to a Unit Holder at the Unit Holder’s 
last known address on the records of the Company.  A notice to the Company must be addressed 
to the Company’s principal office.  A notice delivered personally will be deemed given only 
when acknowledged in writing by the person to whom it is delivered.  A notice that is sent by 
mail will be deemed given: (i) three (3) business days to an address within the United States of 
America or (ii) seven (7) business days to an address outside of the United States of America 
after it is mailed.  A notice sent by recognized overnight delivery service will be deemed given 
when received or refused.  A notice sent by electronic mail or facsimile shall be deemed given 
when sent, provided a confirmed receipt transmission report is generated.  Any party may 
designate, by notice to all of the others, substitute addresses or addressees for notices; and, 
thereafter, notices are to be directed to those substitute addresses or addressees.

9.3 Specific Performance.  The parties recognize that irreparable injury will result 
from a breach of any provision of this Agreement and that money damages will be inadequate to 
fully remedy the injury.  Accordingly, in the event of a breach or threatened breach of one or 
more of the provisions of this Agreement, the Company or any party who may be injured (in 
addition to any other remedies which may be available to that party) shall be entitled to one or 
more preliminary or permanent orders (i) restraining and enjoining any act which would 
constitute a breach or (ii) compelling the performance of any obligation which, if not performed, 
would constitute a breach, and that the Company or such injured party shall not be required to 
post bond or other security in connection therewith.

9.4 Dispute Resolution.  The parties hereto agree that all problems or claims arising 
out of or in connection with this Agreement and all other agreements or other instruments 
executed in connection herewith, including any claim for specific performance (collectively 
“Disputes”), the Members shall, in good faith, use their reasonable best efforts to resolve the 
Dispute.  If after such efforts the Members are unable within ten (10) days of the arising of the 
Dispute to resolve the Dispute in good faith, any party may submit to final and binding 
arbitration before the American Arbitration Association (“AAA”), with an office located in 
Chicago, Illinois, or its successor, pursuant to the Federal Arbitration Act, 9 U.S.C. Sec. 1 et seq.  
The parties hereto agree that the rules of the American Arbitration Association applicable to 
commercial arbitrations shall apply to any such arbitration and that the Expedited Procedures 
under the Commercial Arbitration Rules shall apply.  Either party may commence the arbitration 
process called for in this Agreement by filing a written demand for arbitration with AAA, with a 
copy to the other party.  The arbitration will be conducted in Chicago, Illinois, in accordance 
with the provisions of AAA Streamlined Arbitration Rules and Procedures in effect at the time of 
filing of the demand for arbitration.  The parties will cooperate with AAA and with one another 
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in selecting an arbitrator from a AAA panel of neutrals, and in scheduling the arbitration 
proceedings.  The provisions of this Section 9.4 with respect to the arbitration before AAA may 
be enforced by any court of competent jurisdiction (subject to the provisions of Sections 9.5 and 
9.6 of this Agreement), and the parties seeking enforcement shall be entitled to an award of all 
costs, fees and expenses, including attorneys’ fees, to be paid by the parties against whom 
enforcement is ordered.  The fees and expenses of such arbitration shall be borne by the non-
prevailing party, as determined by such arbitration.  Upon the mutual agreement of the parties 
involved in the Dispute, the parties may submit to final and binding arbitration before any other 
recognized alternative dispute resolution company or organization with offices located in 
Chicago, Illinois.  The parties hereto agree that this Section 9.4 has been included to rapidly and 
inexpensively resolve any disputes between them with respect to the matters described above, 
and that this paragraph shall be grounds for dismissal of any court action commenced by any 
party with respect to a dispute arising out of such matters.

9.5 Choice of Law.  The interpretation, enforcement and performance of this 
Agreement shall be governed by the laws of the State of Illinois.

9.6 Jurisdiction; Venue.   EXCEPT AS PROVIDED OTHERWISE IN THIS 
AGREEMENT, IN THE EVENT ANY DISPUTE BETWEEN THE PARTIES HERETO 
RESULTS IN LITIGATION, OR TO THE EXTENT A PARTY MUST GO TO A COURT OF 
LAW TO ENFORCE A JUDGMENT ARRIVED AT THROUGH ARBITRATION 
PURSUANT TO SECTION 9.4 OF THIS AGREEMENT, ALL SUCH ACTIONS OR 
PROCEEDINGS IN ANY WAY, MANNER OR RESPECT ARISING OUT OF OR FROM OR 
RELATED TO THIS AGREEMENT, THE OTHER DOCUMENTS OR THE 
TRANSACTIONS CONTEMPLATED HEREIN SHALL BE LITIGATED IN COURTS 
HAVING SITUS IN THE CITY OF CHICAGO, STATE OF ILLINOIS.  EACH OF THE 
PARTIES HERETO HEREBY CONSENTS AND SUBMITS TO THE JURISDICTION OF 
ANY LOCAL, STATE OR FEDERAL COURTS LOCATED WITHIN SAID CITY AND 
STATE.  EACH OF THE PARTIES HERETO HEREBY WAIVES PERSONAL SERVICE OF 
ANY AND ALL PROCESS AND AGREES THAT ALL SUCH SERVICE OF PROCESS 
MAY BE MADE UPON SUCH PARTIES BY CERTIFIED OR REGISTERED MAIL, 
RETURN RECEIPT REQUESTED, ADDRESSED TO SUCH PARTY, AT THE ADDRESS 
SET FORTH FOR NOTICE IN THIS AGREEMENT AND SERVICE SO MADE SHALL BE 
COMPLETE TEN (10) DAYS AFTER THE SAME HAS BEEN POSTED.  THE PARTIES 
HERETO HEREBY WAIVE ANY RIGHT THEY MAY HAVE TO TRANSFER OR 
CHANGE THE VENUE OF ANY LITIGATION BROUGHT AGAINST SUCH PARTY IN 
ACCORDANCE WITH THIS SECTION.

9.7 Attorneys’ Fees in the Event of Dispute.  In the event any dispute between the 
parties hereto results in arbitration or litigation, the prevailing party shall be reimbursed for all 
reasonable costs, including, but not limited to, reasonable attorneys’ fees.

9.8 Complete Agreement.  This Agreement constitutes the complete and exclusive 
statement of the agreement among the Members.  It supersedes all prior written and oral 
statements, including any prior representation, statement, condition, or warranty.  
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9.9 Applicable Law.  All questions concerning the construction, validity, and 
interpretation of this Agreement and the performance of the obligations imposed by this 
Agreement shall be governed by the internal law, not the law of conflicts, of the State of Illinois.

9.10 Section Titles.  The headings herein are inserted as a matter of convenience only, 
and do not define, limit, or describe the scope of this Agreement or the intent of the provisions 
hereof.

9.11 Binding Provisions.  This Agreement is binding upon, and inures to the benefit of, 
the parties hereto and their respective heirs, executors, administrators, personal and legal 
representatives, successors, and permitted assigns.

9.12 Terms.  Common nouns and pronouns shall be deemed to refer to the masculine, 
feminine, neuter, singular and plural, as the identity of the Person may in the context require.

9.13 Severability of Provisions.  Each provision of this Agreement shall be considered 
separable; and if, for any reason, any provision or provisions herein are determined to be invalid 
and contrary to any existing or future law, such invalidity shall not impair the operation of or 
affect those portions of this Agreement which are valid.  Furthermore, if any provision of this 
Agreement shall be adjudicated to be invalid, overbroad or unenforceable, the parties agree that 
the court making such determination shall have the power to delete, amend and/or reduce the 
duration and/or scope of, the provision thus adjudicated to be invalid or unenforceable to the 
extent necessary for said provision to be adjudicated valid and enforceable, such deletion and/or 
reduction to apply only with respect to the operation of this Agreement in the particular 
jurisdiction in which such adjudication is made.

9.14 Amendment.  This Agreement may be amended, altered or modified only by the 
affirmative vote of the Members holding a Majority-in-Interest; provided, however, that this 
Agreement may be amended by the Managers without any action of the Members in any of the 
following cases:

(a) Upon an advice by counsel, to the extent necessary to permit the 
allocations and distributions contained in this Agreement to be sustained under existing 
or future federal income tax laws and as otherwise provided in this Agreement;

(b) Exhibit A, listing the addresses and Percentages of the Members, may be 
modified from time to time by the Managers to reflect any admission of new Members, 
any change in the Members or in the Membership Interest of any Member which has 
been effected by Transfer, operation of the express terms of this Agreement, or other 
appropriate action, or to reflect any Member’s change of address;

(c) to correct any clerical errors or omissions, provided that the Managers 
give prior written notice of such amendment to the Members; or

(d) to delete or add or modify any provision required to be so deleted, added, 
or modified by the staff of the Securities and Exchange Commission, any other  federal 
agency or any state “Blue Sky” Commissioner or similar official, when the deletion, 
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addition, or modification is for the benefit or protection of the Members.

9.15 Construction.  The parties hereto have jointly participated in the negotiation and 
drafting of this Agreement. In the event of an ambiguity or if a question of intent or 
interpretation arises, this Agreement shall be construed as if drafted jointly by all of the parties 
hereto and no presumptions or burdens of proof shall arise favoring any party by virtue of 
authorship of any of the provisions of this Agreement.

9.16 Counterparts.  This Agreement may be executed simultaneously in two or more 
counterparts, each of which shall be deemed an original and all of which, when taken together, 
constitute one and the same document.  The signature of any party to any counterpart shall be 
deemed a signature to, and may be appended to, any other counterpart.

9.17 Waiver.  The Law Office of Abraham A. Gutnicki, P.C. (“LOAG”) has acted as 
lead counsel in developing the documentation for the Company.  In this regard, the parties to this 
Agreement acknowledge that LOAG has informed each Member that a conflict of interest exists 
in LOAG’s representation in such formation and that each Member has been advised to seek 
outside counsel and business advice to review all documents relating to the Company, including 
without limitation this Agreement, and to advise each Member as to the effects, consequences 
and legalities of such documents.

Remainder of this page left intentionally blank.  Signature page follows.
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EXHIBIT A

MEMBERS AND CAPITAL

Member Address
Capital

Contribution Units Percentage SS/FEIN

Benjamin M. Klein 7444 Long Avenue
Skokie, Illinois 60077

$1,000.00 300 33.33% 327-76-3567

Brian J. Levinson 3133 W. Sherwin Ave.
Chicago, Illinois 60645

$1,000.00 300 33.33% 325-58-8690

Mark Shapiro 9223 Nagle Avenue
Morton Grove, Illinois 
60053

$1,000.00 300 33.33% 328-38-2799
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