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	FORMATION DOCUMENT
	OPERATION AGREEMENT (1)
	Article I  DEFINED TERMS
	A. A sale or gift to any Person;
	B. A transfer to the personal representative of the estate of a Member upon such Member’s death, and any subsequent transfer from such personal representative to the heirs or devisees of the deceased Member under his will or by the laws of descent and...
	C. A transfer to a judicially appointed personal representative as a result of the adjudication by a court of competent jurisdiction that the transferor Member is mentally incompetent to manage his person or property;
	D. A transfer to the transferor Member’s spouse or former spouse, or heirs of such spouse or former spouse, in connection with a division of their community or other property upon the death of the transferor Member, divorce or the death of such spouse;
	E. A general assignment for the benefit of creditors, or any assignment to a creditor resulting from the creditor’s foreclosure upon or execution against such Unit;
	F. The filing by the transferor Member of a voluntary Bankruptcy petition; or
	G. The entry of a judicial order granting the relief requested by the petitioner in an involuntary Bankruptcy proceeding filed against the transferor Member.

	Article II  ORGANIZATION
	Section 2.1 Certificate of Formation.  A Certificate of Formation for the Company was filed with, and a Certificate of Filing was issued by, the Secretary of State of the State of Texas on November 13, 2025.
	Section 2.2 Qualification in Other Jurisdictions.  The Managers shall have authority to cause the Company to do business in jurisdictions other than the State of Texas only if one of the following conditions is satisfied:
	A. Such jurisdiction has enacted a limited liability company statute, and the Managers have qualified the Company under such statute to do business as a foreign limited liability company in such jurisdiction; or
	B. The Managers have obtained an opinion of competent counsel qualified to practice law in the other jurisdiction to the effect that under the laws of such jurisdiction the Members will not be held liable for any debts or obligations of the Company.

	Section 2.3 Term.  Pursuant to the Texas Code, the existence of the Company began upon the filing of the Certificate of Formation.  The Company shall exist for the period specified in the Certificate of Formation, unless sooner terminated in accordanc...
	Section 2.4 Merger.  The Company may merge with or into another limited liability company or other entity, or enter into an agreement to do so, subject to the requirements of Section 10.2.
	Section 2.5 No State-Law Partnership.  No provisions of this Agreement (including, without limitation, the provisions of Article IX) shall be deemed or construed to constitute the Company as a partnership (including, without limitation, a limited part...

	Article III  NAME; PLACE OF BUSINESS; REGISTERED OFFICE AND AGENT
	Section 3.1 Name.  The name of the Company is “2006 Maple LLC.”
	Section 3.2 Assumed Names.  The Managers may cause the Company to do business under one or more assumed names.  In connection with the use of any such assumed names, the Managers shall cause the Company to comply with the Texas Assumed Business or Pro...
	Section 3.3 Registered Office; Registered Agent; Principal Office in the United States; Other Offices.  The registered office of the Company required by the Texas Code to be maintained in the State of Texas shall be the initial registered office named...

	Article IV  PURPOSE
	Article V  MEMBERS
	Section 5.1 Initial Members.  The names and addresses of the initial Members of the Company are as set forth on Schedule A of this Agreement.  At the date hereof, there are no other Members of the Company and no other Person has any right to take part...
	Section 5.2 Admission of Additional Members.  Additional Members of the Company may be admitted and Units of Interest shall be issued as follows:
	A. If the proposed additional Member desires to purchase Units from the Company, such purchase may be made and the admission of the additional Member shall become effective only if (i) the identity of the proposed additional Member and the amount of t...
	B. If the proposed additional Member desires to acquire Units in a Transfer from an existing Member, such Transfer may be made and the admission of the additional Member shall become effective only in accordance with Article XI.  All other attempted T...


	Article VI  CAPITAL CONTRIBUTIONS AND INTERESTS
	Section 6.1 Capital Contributions.  On the commencement of the Company, each Member shall contribute to the capital of the Company the amount set forth as such Member’s Capital Contribution on Schedule A.  Such Capital Contribution shall be in the for...
	Section 6.2 Units and Interests.
	A. Units and Percentage Interests.  Upon making the Capital Contribution specified on Schedule A, each Member shall own the number of Units and percentage Interest set forth opposite his name on Schedule A.  The number of Units of each Member may not ...
	B. Certificates Representing Units.  The Units owned by the Members may be evidenced by certificates issued by the Company, which, if issued, shall be in such form and incorporate such legends, recitals and provisions as the Managers shall deem necess...

	Section 6.3 No Further Capital Contributions.  Except as provided in Section 5.2 or Section 6.2, no Member shall be obligated to make any Capital Contribution to the Company.
	Section 6.4 Capital Accounts.  A Capital Account shall be established and maintained for each Member.  Each Member’s Capital Account (a) shall be increased by (i) the amount of money contributed by that Member to the Company, (ii) the fair market valu...
	Section 6.5 Return of Capital Contributions.  Except as otherwise provided herein or in the Texas Code, no Member shall have the right to withdraw, or receive any return of, his Capital Contribution.
	Section 6.6 Interest.  No interest shall be paid by the Company on Capital Contributions or on balances in Members’ Capital Accounts.
	Section 6.7 Loans From Members.   Loans by a Member to the Company shall not be considered Capital Contributions.  If any Member shall advance funds to the Company in excess of the amounts required hereunder to be contributed by him to the capital of ...
	Section 6.8 Amendments to the Code.  To the extent that amendments to the Code or to the regulations issued thereunder require changes to the provisions of this Article VI, such changes may be made by vote of the Managers.  Notification of all such ch...

	Article VII  ALLOCATIONS AND DISTRIBUTIONS
	Section 7.1 Allocation of Income and Loss.
	A. Except as may be required by Section 704(c) of the Code and Treas. Reg. § 1.704-1(b)(2)(iv)(f)(4), the income, gains, losses, deductions and credits (or items thereof) of the Company shall be shared by the Members in accordance with their respectiv...
	B. All items of income, gain, loss, deduction, and credit allocable to any Unit that may have been transferred shall be allocated between the transferor and the transferee based on the portion of the calendar year during which each was recognized as o...

	Section 7.2 Determination of Income and Loss.  At the end of each fiscal year of the Company, income, gain, loss, deduction and credit (or items thereof) shall be determined for the accounting period then ending and shall be allocated to the Members i...
	Section 7.3 Cash Distributions.  Commencing no later than the end of the Company’s first fiscal quarter, the Managers shall, at least quarterly, balance the Company’s accounts and, in their sole discretion, distribute to the Members the amount by whic...
	Section 7.4 Distributions of Other Property.  From time to time, the Managers also may cause Company Property other than cash to be distributed to the Members, which distribution must be made in accordance with their respective number of Units and may...

	Article VIII  OWNERSHIP OF COMPANY PROPERTY
	Article IX  FISCAL MATTERS; BOOKS AND RECORDS
	Section 9.1 Bank Accounts; Investments.  Capital Contributions, revenues and any other Company funds shall be deposited by the Managers in one or more bank accounts established in the name of the Company, or shall be invested by the Managers in furthe...
	Section 9.2 Right of Inspection.  In addition to the other rights specifically set forth in this Agreement, each Member is entitled to all information to which that Member is entitled to have access pursuant to Sections 3.151 and 101.501 of the Texas ...
	Section 9.3 Books and Records of Account.  The Managers, at the expense of the Company, shall maintain for the Company adequate books and records of account that shall be maintained on the cash method of accounting and on a basis consistent with appro...
	Section 9.4 Tax Returns and Information.  The Members intend for the Company to be treated as a partnership for tax purposes.  The Managers shall prepare or cause to be prepared all federal, state and local income and other tax returns that the Compan...
	Section 9.5 Delivery of Financial Statements to Members.  As to each fiscal year of the Company, if so requested, the Managers shall send to each Member a copy of (i) a balance sheet of the Company as of the end of the fiscal year, (ii) an income stat...
	Section 9.6 Audits at Request of Member.  A Majority in Interest of the Members shall have the right to have an audit conducted of the Company books, which audit may be requested with respect to the annual financial statements under Section 9.5.  The ...
	Section 9.7 Fiscal Year.  The Company’s fiscal year shall end on December 31 of each year.
	Section 9.8 Tax Elections.  The Company shall make the following elections on the appropriate tax returns, unless otherwise agreed to by all of the Members:
	A. To adopt the calendar year as the Company’s fiscal year;
	B. To adopt the cash method of accounting and to keep the Company’s books and records on the cash method;
	C. If a distribution of Company Property as described in Section 734 of the Code occurs or if a Transfer of Units as described in Section 743 of the Code occurs, on written request of any Member, to elect, pursuant to Section 754 of the Code, to adjus...
	D. To elect to deduct up to $5,000 of organizational expenses (reduced by the amount of organizational expenses over $50,000), with the remainder of organizational expenses amortized over 180 months as permitted by Section 709(b) of the Code; and
	E. Any other election the Managers may deem appropriate and in the best interests of the Members.

	Section 9.9 Tax Matters Partner.  The Managers shall designate one Manager that is a Member to be the “tax matters partner” of the Company pursuant to Section 6231(a)(7) of the Code.  Such Manager shall take such action as may be necessary to cause ea...

	Article X  MANAGEMENT OF THE COMPANY
	Section 10.1 Management.
	A. Managers.  The powers of the Company shall be exercised by or under the authority of, and the business and affairs of the Company shall be managed under the direction of, a majority of the Managers.  The Managers may expressly authorize any Manager...
	B. Officers.  The Managers may designate one or more individuals as officers of the Company, who shall have such titles and exercise and perform such powers and duties as shall be assigned to them from time to time by the Managers.  Officers need not ...

	Section 10.2 Powers of Managers.  The Managers shall have no power to cause the Company to do any act outside the purpose of the Company as set forth in Article IV.  Subject to the foregoing limitation and all other limitations in this Agreement, the ...
	A. To expend the Company’s Capital Contributions and revenues and to execute and deliver all checks, drafts, endorsements and other orders for the payment of Company funds;
	B. To employ agents, employees, accountants, lawyers, clerical help, and such other assistance and services as may seem proper, and to pay therefor such remuneration as the Managers may deem reasonable and appropriate;
	C. To purchase, lease, rent, or otherwise acquire or obtain the use of office equipment, materials, supplies, and all other kinds and types of real or personal property, and to incur expenses for travel, telephone, and for such other things, services ...
	D. To carry, at the expense of the Company, insurance of the kinds and in the amounts that the Managers deem advisable or make other arrangements for payment of losses or liabilities to protect the Company or the Members, Managers, officers, agents an...
	E. To borrow money from any Person for any Company purpose on whatever terms and conditions the Managers deem advisable, to obligate the Company to repay the borrowed money, and in connection therewith, to encumber or hypothecate Company Property as s...
	F. To sell, transfer, assign, dispose of, trade, exchange, quitclaim, surrender, release or abandon Company Property, or any interests therein, to any Person, including the Managers or their affiliates, and in connection therewith to receive such cons...
	G. To sue and be sued, complain and defend in the name and on behalf of the Company;
	H. To do all acts, take part in any proceedings, and exercise all rights and privileges as could an absolute owner of Company Property, subject to the limitations expressly stated in this Agreement and the faithful performance of the Managers’ fiducia...
	I. In the exercise of any of the foregoing powers, to negotiate, execute and perform, on any terms deemed desirable in the Managers’ sole discretion, such agreements, contracts, leases, instruments and other documents as the Managers shall from time t...
	J. To create such cash reserves as the Managers determine are appropriate to cover actual or contingent future liabilities, obligations and claims; and
	K. To take such other action and perform such other acts as the Managers deem necessary, convenient or advisable in carrying out the business of the Company.
	L. Purchase any real property;
	M. Sell any real estate owned by the Company;
	N. Sell substantially all of the assets of the Company;
	O. Merge with or into another limited liability company, corporation or other entity, regardless of whether the Company is the surviving entity of such merger;
	P. Reorganize the Company or cause the Company to be converted to a corporation, partnership or other type of entity, whether through merger or otherwise;
	Q. Take any action in contravention of this Agreement or the Certificate of Formation;
	R. Make an assignment for the benefit of creditors of the Company or file a voluntary petition under the federal Bankruptcy Code or any state insolvency law on behalf of the Company;
	S. Liquidate or dissolve;
	T. Confess any judgment against the Company;
	U. Authorize additional Units for issuance by the Company in excess of the Units authorized by Article I; or
	V. Do any act that would make it impossible to carry on the normal and ordinary business of the Company.

	Section 10.3 Place of Meetings.  Meetings of the Managers may be held either within or without the State of Texas, at whatever place is specified in the call of the meeting.  In the absence of specific designation, the meetings shall be held at the re...
	Section 10.4 Regular Meetings.  The Managers may designate times for the conduct of regular meetings of the Managers.  No Notification need be given to Managers of regular meetings for which the Managers have designated a time.
	Section 10.5 Special Meetings.  Special meetings of the Managers may be held at any time upon the call of any one Manager of the Company.  A Notification of any special meeting shall be delivered to the last known address of each Manager at least two ...
	Section 10.6 Quorum of and Action by Managers.  A majority of the number of Managers fixed by or in the manner provided in this Agreement, as from time to time amended, shall constitute a quorum for the transaction of business.  Unless otherwise expre...
	Section 10.7 Compensation.  The salaries and other compensation of the Managers shall be fixed from time to time by the Managers.
	Section 10.8 Resignation and Removal.  Any Manager may resign at any time.  Such resignation shall be made in writing and shall take effect at the time specified therein, or if no time be specified, at the time of its receipt by the other Managers.  A...
	Section 10.9 Committees.  The Managers may, by resolution, designate one or more committees, each of which shall be comprised of one or more Managers, and may designate one or more Managers as alternate members of any committee, who may, subject to an...
	Section 10.10 Action by Written Consent.  Any action that may be taken at a meeting of the Managers or any committee of the Managers may be taken without a meeting, without prior Notification, and without a vote if a consent in writing, setting forth ...
	Section 10.11 Other Business.  The Managers may engage in or possess an interest in other business ventures (unconnected with the Company) of every kind and description, independently or with others, including, without limitation, serving as managers ...
	Section 10.12 Power of Attorney.  Each Member hereby appoints the Managers (and any liquidator pursuant to Section 14.2) as that Member’s attorneys-in-fact for the purpose of executing, swearing to, acknowledging, and delivering all certificates, docu...

	Article XI  TRANSFERS OF UNITS
	Section 11.1 Transfers of Units.
	A. Consent to Transfer.  Except as otherwise permitted by this Agreement, no Member may directly or indirectly Transfer all or any part of its Units without the prior written approval of the Managers.  In addition, (i) no Transfer by a Member of any o...
	B. Compliance with Agreement.  Each of the Members agrees to vote, sell, convey, Transfer and deliver the Units, and all other securities of the Company that are owned by the Member, whether now owned or hereafter acquired, in accordance with the term...

	Section 11.2 Permitted Transfers.  The following Transfers shall be permitted under this Agreement (“Permitted Transfers”) and shall be subject to the provisions of Section 11.3; however, Permitted Transfers shall not be subject to the transfer restri...
	A. a Transfer to a trust solely for the benefit of one or more members of such Member’s immediate family, if the Member or another Member is the trustee of the trust;
	B. a Transfer to an entity if, following the Transfer, at least a majority interest in the entity is owned by the transferring Member or if the entity is controlled by the transferring Member;
	C. a Transfer to another Member; or
	D. a redemption of Units by the Company.

	Section 11.3 Conditions to Permitted Transfers.
	A. The Member or the transferee must file with the Company a written and dated instrument of such Transfer, in form and substance reasonably satisfactory to the Managers, executed by both the transferor and the transferee, which instrument shall (i) c...
	B. Unless expressly waived by the Managers, the transferor or transferee shall deliver to the Company an opinion of counsel acceptable to the Managers that (i) such Transfer is exempt from the registration requirements of the Securities Act of 1933, a...
	C. The transferor Member and the transferee shall have received a written acknowledgment from the Managers that the Transfer has been approved by the Managers of the Company; provided, however, that the Units of any individual Member shall be transfer...

	Section 11.4 Right of First Refusal.
	A. A Member (the “Selling Member”) who wishes to accept a bona fide offer to sell some or all of his Units (a “Bona Fide Offer”) will give Notification in writing to the Company setting out the terms of the Bona Fide Offer, including the number of Uni...
	B. The Notification will constitute an offer to the Company, valid for 30 days following the Company’s receipt of Notification thereof, to purchase the Units subject to such Bona Fide Offer at the price and on the terms proposed in the Bona Fide Offer...
	C. If at the end of the second 30-day period, the Company and the Non-Selling Members have not elected to purchase all of the Units subject to the Bona Fide Offer, then the Selling Member may, for a period of 60 days from Notification that the option ...
	D. Any material modification of a Bona Fide Offer made after written Notification to the Company and the Non-Selling Members will be deemed to be a new Bona Fide Offer and the procedure set forth in this Section 11.4 shall re-commence.
	E. If one or more Members wish to sell 80% or more of the Company Units, they shall not be required to comply with this Section 11.4.  Rather, that sale will be governed by Article XIX.

	Section 11.5 Options Arising on Purchase Events.
	A. Purchase Events.  Each of the following events shall be a purchase event (“Purchase Event”) and shall give rise to the purchase options as further described in this Section 11.5:
	1. the death of an individual Member;
	2. the Permanent Disability of a Member;
	3. the dissolution, liquidation, or termination of a Member that is an entity, unless the Units are distributed pro rata to the beneficial owners of such entity;
	4. if a Member that is not a natural person ceases to be controlled by the Person who controlled such Member as of the date that the Member becomes a party to this Agreement;
	5. if any Units owned by a Member are transferred by operation of law, including, but not limited to, (A) any adjudication in bankruptcy; (B) the appointment of a receiver for the assets of a Member; or (C) a merger, combination, consolidation, sale o...
	6. divorce of a Member or death of the spouse of a Member, as further described in Section 11.5.E.

	B. Purchase Options.
	1. Within 30 days of the occurrence of a Purchase Event, the Member that is the subject of the Purchase Event (or, if applicable, the heirs, assigns, successors, or personal or legal representative of the Member) (also a “Selling Member”) shall give N...
	2. The Company shall have the option, exercisable by written Notification to the Selling Member within 30 days of determination of the Purchase Price, to purchase the Units for the Purchase Price and pay for such Units in accordance with Section 11.5....

	C. Purchase Price.  The Purchase Price will be the fair market value of the Selling Member’s Units as of the last day of the month preceding the month in which any Purchase Event occurs (the “Fair Market Value”).
	1. For a period of 30 days following Notification to the Non-Selling Members that a Purchase Event has occurred, the Company, the Selling Members, and the Participating Members may negotiate to agree on the Fair Market Value of the Selling Member’s Un...
	2. The Selling Member, the Company, and the Non-Selling Members will each be responsible for the fees and expenses of the appraiser appointed by them and for one-third of the fees and expenses of the appraiser conducting the appraisal.  The Participat...
	3. If a Purchase Event arises out of the divorce of a Member or the death of the spouse of a Member, the divorcing spouse of such Member or the personal representative of the deceased spouse, respectively, will be substituted for the Selling Member an...

	D. Payment.  Payment for the Units shall be made at a closing (the “Closing”) which shall occur no later than 60 days following determination of the Purchase Price or such other date as may be agreed upon by the Selling Member and the purchaser.  At t...
	E. Purchase by Member Upon Spouse’s Death, Divorce or Transfer.
	1. If (a) a Member’s spouse dies and all of the interest of the Member’s spouse in the Member’s Units, if any, does not pass by will or intestate succession to the Member; (b) a Member is divorced and the Member’s spouse is awarded all or any portion ...
	2. The Company shall, within three days of receipt of a Notification that a Purchase Event described in Section 11.5.E.1 has occurred, give Notification thereof to the Non-Selling Members, and the procedure for determination of the Purchase Price shal...
	3. The Divorced/Widowed Member shall have the option, exercisable for a period of 30 days following receipt of Notification of the determination of the Purchase Price, to purchase the Units (which, for purposes of this Section 11.5.E shall include any...
	4. If the Divorced/Widowed Member does not exercise his option to purchase such Units within the time specified as to all of the Divorced/Widowed Member’s Units, then he shall immediately notify the Company, setting forth the number of Units available...
	5. If the Company does not exercise its option within the time specified to purchase all of the Divorced/Widowed Member’s Units and all interests therein transferred or proposed to be transferred, it shall immediately notify the Non-Selling Members se...
	6. The spouse of each married Member joins in the execution of this Agreement to evidence that the marital interest of such spouse, if any, in and to any of the Units of such Member is subject to the terms and provisions of this Agreement in all respe...


	Section 11.6 Failure to Give Notification.  If any option period hereunder commences with the giving of Notification and the Person required to give such Notification fails for any reason to do so within 30 days of the occurrence of a Purchase Event o...
	Section 11.7 Continuation or Termination of Rights.  Any Units not purchased by the Company or the Members pursuant to this Article XI will remain subject to the provisions of this Agreement.  The purchase and sale of Units, if consummated pursuant to...
	Section 11.8 Admission of Transferees as Members.  Notwithstanding the other provisions of this Article XI, a transferee of Units shall merely be an assignee of a Company Interest, and shall not be admitted to the Company as a substituted Member until...
	A. The Company consents to such admission, which consent may be given or withheld in the sole and absolute discretion of the Managers;
	B. The Units with respect to which the transferee is being admitted were acquired by means of a Transfer permitted under this Agreement;
	C. The transferee becomes a party to this Agreement as a Member and executes such documents and instruments as the Company may reasonably request (including, without limitation, amendments to the Certificate of Formation) as may be necessary or approp...
	D. The transferee pays or reimburses the Company for all reasonable legal, filing, and publication costs that the Company incurs in connection with the admission of the transferee as a Member with respect to the transferred Units; and
	E. If the transferee is not an individual of legal majority, the transferee provides the Company with evidence satisfactory to counsel for the Company of the authority of the transferee to become a Member and to be bound by the terms and conditions of...

	Section 11.9 Prohibited Transfers.
	A. Any purported Transfer that is not made in accordance with this Agreement shall be null and void and of no force or effect whatever; provided that, if the Company is required to recognize a Transfer that is not made in accordance with this Agreemen...
	B. In the case of a Transfer or attempted Transfer that is not made in accordance with this Agreement, the parties engaging or attempting to engage in such Transfer shall be liable to indemnify and hold harmless the Company and the other Members from ...


	Article XII  RIGHTS, POWERS AND OBLIGATIONS OF MEMBERS
	Section 12.1 Authority; Liability to Third Parties.  No Member (other than a Manager or an officer) has the authority or power to act for or on behalf of the Company, to do any act that would be binding on the Company, or to incur any expenditures on ...
	Section 12.2 Other Business.  The Members may engage in or possess interests in other business ventures (unconnected with the Company) of every kind and description, independently or with others, including businesses competitive with that of the Compa...

	Article XIII  MEETINGS OF MEMBERS
	Section 13.1 Place of Meetings.  All meetings of Members shall be held at the registered office of the Company as provided in Section 3.3, or at such other place within or without the State of Texas as may be designated by the Managers or Members call...
	Section 13.2 Annual Meetings.  Commencing with the calendar year next following the calendar year in which the Company was organized, annual meetings of the Members shall be held on the date and at the time as designated in the Notification of the mee...
	Section 13.3 Special Meetings.  Special meetings of the Members may be called by resolution of the Managers or by Members holding 10% or more of the issued and outstanding Units, for the purpose of addressing any matter upon which the Members may vote...
	Section 13.4 Notification.  A Notification of all meetings, stating the place, day, and hour of the meeting and in the case of a special meeting, the purpose or purposes for which the meeting is called, shall be delivered not less than 10 nor more tha...
	Section 13.5 Waiver of Notification.  Attendance of a Member at a meeting shall constitute a waiver of Notification of the meeting, except where such Member attends for the express purpose of objecting to the transaction of any business on the ground ...
	Section 13.6 Quorum.  A Majority in Interest of the Members shall constitute a quorum at any meeting of the Members, whether present in person or by proxy.
	Section 13.7 Voting.
	A. Voting and Voting Power.  All Members shall be entitled to vote at meetings.  Members may vote either in person or by proxy at any meeting.  Each Member shall be entitled to one vote for each Unit registered in the name of that Member as of the dat...
	B. Voting on Matters Other than the Election of Managers.  With respect to any matter other than the election of Managers or a matter for which the affirmative vote of Members owning a specified percentage of outstanding Units is required by the Texas...
	C. Nomination and Election of Managers.  The Members hereby acknowledge that the Managers of the Company shall be subject to the following terms and conditions:
	1. The Company shall have one Manager.  At each annual meeting of the Members of the Company or any special meeting called for the purpose of electing Managers of the Company, Kevin Smith shall have the right to nominate one Manager, and all of the Me...
	2. No Member or group of Members shall vote its Units in favor of the removal of a Manager nominated by a Member unless so requested by such Member.  If, however, a Member shall request the removal of the Manager nominated by him, each other Member sh...
	3. If any vacancy occurs in the Managers of the Company because of the death, disability, resignation, retirement, or removal of a Manager nominated and elected in accordance with this Section, the Member who nominated such Manager shall nominate a su...

	D. Change in Voting Percentages.  No provision of this Agreement requiring that any action be taken only upon approval of Members holding a specified percentage of issued and outstanding Units may be modified, amended or repealed unless such modificat...

	Section 13.8 Voting List.  The Managers shall make, at least 10 days before each meeting of Members, a complete list of the Members entitled to vote at such meeting, arranged in alphabetical order, showing the address of, and number of Units owned by,...
	Section 13.9 Conduct of Meetings.  The Managers shall have full power and authority concerning the manner of conducting any meeting of the Members, including, without limitation, the determination of Persons entitled to vote, the existence of a quorum...
	Section 13.10 Action by Written Consent.  Any action that may be taken at a meeting of the Members may be taken without a meeting if a consent in writing, setting forth the action to be taken, shall be signed by Members holding the number of Units req...
	Section 13.11 Proxies.  A Member may vote either in person or by proxy executed in writing by the Member.  A facsimile, telegram, cablegram or similar transmission by the Member, or a photographic, photostatic, facsimile or similar reproduction of a w...

	Article XIV  TERMINATION AND WINDING UP
	Section 14.1 Events Requiring Winding Up.  Winding up of the Company is required upon the first of the following events to occur:
	A. The vote of a Majority in Interest of the Members at any time to terminate and wind up the affairs of the Company;
	B. The death, Bankruptcy or dissolution of a Member, the Transfer of all of a Member’s Units and the termination of his rights and powers as a Member pursuant to Section 11.7, or the occurrence of any other event which terminates the continued members...
	C. The occurrence of any other event that causes the winding up or termination of a limited liability company under the Texas Code; or
	D. A decree by a court requiring the winding up or termination of the Company, rendered under the Texas Code or other law.

	Section 14.2 Winding Up.  If the Company is required to wind up pursuant to Section 14.1, the Company shall cease to carry on its business, except to the extent necessary to wind up its business as soon as reasonably practicable in the manner set fort...
	A. Appointment of Liquidator.  The winding up of the Company’s affairs shall be supervised by a Liquidator.  The Liquidator shall be the Managers or, if the Members prefer, a liquidator or liquidating committee selected by a Majority in Interest of th...
	B. Powers of Liquidator.  In winding up the affairs of the Company, the Liquidator shall have full right and unlimited discretion, for and on behalf of the Company:
	1. To prosecute and defend civil, criminal or administrative suits;
	2. To collect Company assets, including obligations owed to the Company;
	3. To settle and close the Company’s business;
	4. To dispose of and convey all Company Property for cash, and in connection therewith to determine the time, manner and terms of any sale or sales of Company Property, having due regard for the activity and condition of the relevant market and genera...
	5. To pay all reasonable selling costs and other expenses incurred in connection with the winding up out of the proceeds of the disposition of Company Property;
	6. To discharge the Company’s known liabilities and, if necessary, to set up, for a period not to exceed five years after the date of termination, such cash reserves as the Liquidator may deem reasonably necessary for any contingent or unforeseen liab...
	7. To distribute any remaining proceeds from the sale of Company Property to the Members;
	8. To prepare, execute, acknowledge and file a Certificate of Termination under the Texas Code and any other certificates, tax returns or instruments necessary or advisable under any applicable law to effect the winding up and termination of the Compa...
	9. To exercise, without further authorization or consent of any of the parties hereto or their legal representatives or successors in interest, all of the powers conferred upon the Managers under the terms of this Agreement to the extent necessary or ...


	Section 14.3 Compensation of Liquidator.  The Liquidator appointed as provided herein shall be entitled to receive such reasonable compensation for its services as shall be agreed upon by the Liquidator and a Majority in Interest of the Members.
	Section 14.4 Distribution of Company Property and Proceeds of Sale Thereof.
	A. Order of Distribution.  Upon completion of all desired sales of Company Property, and after payment of all selling costs and expenses, the Liquidator shall distribute the proceeds of such sales, and any Company Property that is to be distributed in...
	1. To the extent permitted by law, to satisfy Company liabilities to creditors, including Members who are creditors (other than for past due Company distributions), whether by payment or establishment of reserves;
	2. To satisfy Company obligations to Members to pay past due Company distributions; and
	3. To the Members, in accordance with the positive balances in their respective Capital Accounts.

	B. Final Capital Accounts.  It is intended that the foregoing liquidating distributions to each Member set forth in Section 14.4.A will, in the aggregate be equal to the Member’s respective positive Capital Account balances as determined after giving ...
	C. Insufficient Assets.  The claims of each priority group specified above shall be satisfied in full before satisfying any claims of a lower priority group.  If the assets available for disposition are insufficient to dispose of all of the claims of ...

	Section 14.5 Final Audit.  Within a reasonable time following the completion of the liquidation, the Liquidator shall supply to each of the Members a statement which shall set forth the assets and the liabilities of the Company as of the date of compl...
	Section 14.6 Deficit Capital Accounts.  Notwithstanding anything to the contrary contained in this Agreement, and notwithstanding any custom or rule of law to the contrary, to the extent that the deficit, if any, in the Capital Account of any Member r...

	Article XV  INDEMNIFICATION AND INSURANCE
	Section 15.1 Indemnification and Advance of Expenses.  The Company shall indemnify and/or advance expenses to a Person who was, is, or is threatened to be made a named defendant or respondent in a proceeding because the Person (i) is or was a Manager,...
	A. Indemnification of any Person who has satisfied the standard of conduct set forth in Section 8.101 of the Texas Code shall be mandatory rather than optional.  The determination under Section 8.101 of the Texas Code that indemnification shall be mad...
	B. Advancement of expenses to a Person who has satisfied the requirements of Section 8.104 of the Texas Code shall be mandatory rather than optional.
	C. Payment or reimbursement of expenses to a Person pursuant to Section 8.106 of the Texas Code in connection with his appearance as a witness or other participation in a proceeding shall be mandatory rather than optional.

	Section 15.2 Insurance.  Subject to Section 8.151 of the Texas Code, the Company may purchase and maintain insurance or another arrangement on behalf of any Person who is or was a Manager, Member, employee, agent or other Person identified in Section ...
	Section 15.3 Limit on Liability of Members.  The indemnification set forth in this Article XV shall in no event cause the Members to incur any personal liability beyond their total Capital Contributions, nor shall it result in any liability of the Mem...

	Article XVI  PREEMPTIVE RIGHTS
	Section 16.1 Additional Securities.  Subject to the provisions of Section 16.2, if the Company should ever propose to issue any additional equity securities of the Company, including, without limitation, equity securities held in treasury (collectivel...
	A. Each of the Members shall have 30 days from the date on which the Notification of Proposed Issuance is received to decide whether such Member desires to purchase all or a portion of the Additional Securities and to notify the Company of the number ...
	B. The sale and purchase of Additional Securities by the Company and the Members pursuant to this Section shall occur at the principal offices of the Company at such time on such date, within 60 days after the Notification of Proposed Issuance was giv...
	C. Upon the expiration of the rights and options to purchase set forth in Section 16.1.A, or if any Additional Securities are not subscribed to be purchased or are not in fact purchased, the Company shall then have the right to issue any remaining Add...

	Section 16.2 Restrictions on Preemptive Right.  The preemptive right granted by Section 16.1 shall not be applicable with respect to any issuances of Additional Securities by the Company (i) in connection with any dividend payable to the holders of Un...

	Article XVII  CO-SALE RIGHTS
	Section 17.1 Sales by Members.  Whenever and as often as any Member desires to sell any Units pursuant to a written Bona Fide Offer to purchase such Units which such Selling Member wishes to accept (unless the sale is excluded from this co-sale provis...
	Section 17.2 Pro Rata Reduction of Units.  If the prospective purchaser will not purchase all the Units which the Selling Member and the Co-Sale Holders wish to sell pursuant to this Article XVII, the number of Units which the Selling Member and the C...
	Section 17.3 Exercise by Co-Sale Holder.  A Co-Sale Holder must exercise his or its right under this Article XVII by delivering written Notification to the Selling Member within 20 days after receipt of the Co-Sale Notice, setting forth the maximum nu...
	Section 17.4 Limitations.  The co-sale provisions of this Article XVII shall not apply to (i) the repurchase or redemption by the Company of any of its securities, (ii) any sale by a Member whose total ownership of Units equals 10% or less of the issu...

	Article XVIII  BUY-SELL
	Section 18.1 Mandatory Buy-Sell.  From the date of this Agreement, but prior to the death, divorce, partition of community property or material default of any Member, any Member who owns at least 30% of the issued and outstanding Units (the “Offeror”)...
	A. the sales price for the Units;
	B. the terms of the sale as specified in Section 18.1.C, below, and complete copies of any documents required to be executed at closing, including contracts, assignments, bills of sale, promissory notes, security agreements, and the required collateral);
	C. the terms of the sale shall state a purchase price, as determined in the discretion of the Offeror; however, the remaining terms shall be as follows:  40% of the purchase price shall be payable in cash at the closing, with the balance payable in th...
	D. the place and date for closing the sale which in any event, except by the agreement of all parties hereto, may not be less than 90 days after the receipt of the Offer Notice.

	Section 18.2 Option.  Upon receipt of the Offer Notice, each Member (an “Offeree”) shall have the option exercisable for 30 days from receipt of the Offer Notice to either sell his or her Units or purchase the Offeror’s Units at the same price and upo...

	Article XIX  OBLIGATION TO SELL
	Section 19.1 Sales by Members.  Subject to the provisions of Section 19.3, whenever Members holding at least 80% of the issued and outstanding Units (the “Selling Members”) enter into an agreement to sell all of their Units, the remaining Members shal...
	Section 19.2 Obligations of Remaining Members.  The remaining Members must cooperate in the sale by delivering appropriate documentation evidencing the Transfer of their Units in accordance with the requirements of the agreement for sale.  The sale of...
	Section 19.3 Limitations.  The provisions of this Article XIX shall not apply to a Transfer by a Member:
	A. to a trust solely for the benefit of one or more Members or such Member’s immediate family if the Member or another Member is the trustee of the trust;
	B. to an entity if at least a majority interest in the entity is owned by such Member or if the entity is controlled by such Member;
	C. to another Member; or
	D. to a redemption by the Company of the Units of any Member.


	Article XX  [Omitted]
	Article XXI  MISCELLANEOUS PROVISIONS
	Section 21.1 Entire Agreement.  This Agreement contains the entire agreement among the Members and Managers relating to the subject matter hereof and all prior agreements relative hereto which are not contained herein are terminated.
	Section 21.2 Law Governing.  This Agreement shall be governed by and construed in accordance with the local, internal laws of the State of Texas.  In particular, this Agreement is intended to comply with the requirements of the Texas Code and the Cert...
	Section 21.3 Conference Telephone Meetings.  Meetings of the Members, Managers or any committee of Managers may be held by means of conference telephone or similar communications equipment so long as all Persons participating in the meeting can hear e...
	Section 21.4 Successors and Assigns.  This Agreement shall be binding upon and shall inure to the benefit of the Members and Managers and their respective heirs, legal representatives, successors and assigns.
	Section 21.5 Severability.  This Agreement is intended to be performed in accordance with, and only to the extent permitted by, all applicable laws, ordinances, rules and regulations.  If any provision of this Agreement or the application thereof to a...
	Section 21.6 Amendment.  Except as expressly provided herein, this Agreement may be amended by action of the Managers.
	Section 21.7 Headings.  The Article and Section headings appearing in this Agreement are for convenience of reference only and are not intended, to any extent or for any purpose, to limit or define the text of any Article or Section.
	Section 21.8 Construction.  Whenever required by the context, as used in this Agreement, the singular number shall include the plural, and vice versa, and the gender of all words used shall include the masculine, feminine and the neuter.  Unless expre...
	Section 21.9 Offset.  Whenever the Company is to pay any sum to any Member, any amounts that Member owes the Company may be deducted from that sum before payment.
	Section 21.10 Effect of Waiver or Consent.  A waiver or consent, express or implied, to or of any breach or default by any Person in the performance by that Person of its obligations with respect to the Company is not a consent or waiver to or of any ...
	Section 21.11 Further Assurances.  In connection with this Agreement and the transactions contemplated hereby, each Member and Manager shall execute and deliver any additional documents and instruments and perform any additional acts that may be neces...
	Section 21.12 Waiver of Certain Rights.  Each Member irrevocably waives any right it may have to maintain any action for termination of the Company or for partition of the Company Properties.
	Section 21.13 Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall be an original, but all of which taken together shall constitute a single document.  This Agreement shall be binding upon each Member and Mana...
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