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	South 49TH 013445 SCS Norfolk, LLC - Operating Agreement.docx.pdf
	LIMITED LIABILITY COMPANY AGREEMENT
	OF
	SOUTH 49TH 013445 SCS NORFOLK, LLC
	ARTICLE 1  Organization
	1.1 Formation.  The Company has been formed as a Delaware limited liability company under the Delaware Limited Liability Company Act, Del. Code Ann. Tit. 6, Sections 18-101 et seq., as amended from time to time (the “Act”), by the filing of a Certific...
	1.2 Name.  The name of the Company is “South 49th 013445 SCS Norfolk, LLC” and all Company business must be conducted in that name or such other names that may be selected by the Member from time to time and that comply with applicable law.
	1.3 Registered Office; Registered Agent; Principal Office.  The registered office and registered agent of the Company in the State of Delaware shall be as specified in the Certificate or as designated by the Member from time to time in the manner prov...
	1.4 Purposes.  The Company is formed for the object and purpose of, and the nature of the business to be conducted and promoted by the Company is, engaging in any lawful act or activity for which limited liability companies may be formed under the Act...
	1.5 Term.  The Company commenced on the date of filing of the Certificate under and pursuant to the Act and shall continue in existence perpetually or until the earlier dissolution of the Company as provided in this Agreement or pursuant to the Act.

	ARTICLE 2  Membership Interest; TRANSFER; WITHDRAWAL
	2.1 Members Generally.  As of the date of this Agreement, the Member is the sole member of the Company and owns all of the outstanding limited liability company interests in the Company.
	2.2 Admission of Additional Members.  One or more additional members of the Company may be admitted to the Company only upon the prior written consent of the Member.
	2.3 Transfers.  The Member shall be permitted to transfer all or any part of the Member’s interest in the Company to any person or entity that assumes the Member’s obligations under this Agreement, whereupon such person or entity shall be treated as t...
	2.4 Withdrawal.  If the Member has transferred all of its interest in the Company to another person or entity, the Member may withdraw from the Company.  Any other member of the Company (if any) may only withdraw from the Company with the prior writte...

	ARTICLE 3  Capital Contributions
	3.1 Capital Contributions.  The Member shall have the option, but not the obligation, from time to time to make capital contributions to the Company at such times and in such amounts as the Member determines to be necessary or desirable in furtherance...
	3.2 Capital Accounts.  If the Company has not elected to be a taxable entity pursuant to the United States Internal Revenue Code of 1986, as amended (the “Code”) a capital account (a “Capital Account”) shall be maintained for the Member on the books o...
	3.3 Allocation of Profits and Losses.  If the Company has not elected to be a taxable entity pursuant to the Code, all items of income (including tax-exempt income), loss, deduction, credit and non-separately computed income or loss shall be allocated...
	3.4 Distributions.  Distributions shall be made to the Member at the times and in the aggregate amounts determined by the Member. Notwithstanding anything to the contrary contained herein, the Company shall not make a distribution to the Member or on ...
	3.5 Fiscal Year.  The fiscal year of the Company shall begin on January 1 and end on the following December 31 of each calendar year.

	ARTICLE 4  Management
	4.1 Management of the Company.  The Member shall have exclusive and complete authority and discretion to manage the operations and affairs of the Company and to make all decisions regarding the business of the Company. Any action taken by the Member s...
	4.2 Execution of Documents.  Any document or instrument of any and every nature, including without limitation any agreement, contract, deed, promissory note, mortgage or deed of trust, security agreement, financing statement, pledge, assignment, bill ...
	4.3 Officers.  The Member may, from time to time, designate one or more officers with such titles as may be designated by the Member to act in the name of the Company with such authority as may be delegated to such officers by the Member (each such de...
	4.4 Term of Office.  The Officers shall hold office for the term for which they were appointed and until their successors are elected and qualified; provided, however, that any Officer may be removed at any time with or without cause by the Member.

	ARTICLE 5  LIMITED LIABILITY; Indemnification
	5.1 Liability of Members.  Except as otherwise expressly provided by the Act, the debts, obligations and liabilities of the Company, whether arising in tort, contract or otherwise, shall be solely the debts, obligations and liabilities of the Company,...
	5.2 Indemnification.  To the fullest extent permitted under the Act, the Member (irrespective of the capacity in which it acts), any other member, manager or Officer of the Company shall be entitled to indemnification and advancement of expenses from ...

	ARTICLE 6  Taxation
	ARTICLE 7  TAX RETURNS; Books; Bank Accounts and Assets
	7.1 Tax Returns.  The Member shall cause to be prepared and filed all necessary federal and state income tax returns for the Company, including making any elections the Member may deem appropriate and in the best interest of the Member.
	7.2 Maintenance of Books.  The Company shall keep, or cause to be kept, at its principal office complete and accurate books and records of the Company, supporting documentation with respect to the conduct of the Company’s business and minutes of the p...
	7.3 Bank Accounts and Assets.  The Company may establish one or more separate bank and investment accounts and arrangements for the Company, which shall be maintained in the Company’s name with financial institutions and firms as the Member may design...

	ARTICLE 8  Dissolution, Liquidation, and Termination
	8.1 Dissolution.  Subject to Section 8.2 below, the Company shall dissolve and its affairs shall be wound up on the first to occur of the following events:
	(a) the written consent of the Member; or

	8.2 Winding Up and Termination.  On the occurrence of an event described in Section 8.1 above, the Member or a person appointed by the Member shall act as liquidator.  The liquidator shall proceed diligently to wind up the affairs of the Company as pr...

	ARTICLE 9  miscellaneous
	9.1 Amendments.  This Agreement may be modified, altered, supplemented or amended from time to time only by a written document executed by the Member.
	9.2 Governing Law.  This Agreement, and the substantive application and interpretation hereof, shall be governed exclusively by the law of the State of Delaware, without giving effect to any rules or principles thereof relating to conflict of law that...
	9.3 Headings.  The headings in this Agreement are inserted for convenience only and are in no way intended to describe, interpret, define or limit the scope, extent or intent of this Agreement or any provision hereof.
	9.4 Severability.  If any provision of this Agreement or the application thereof to any person or circumstance shall be invalid, illegal or unenforceable to any extent, the remainder of this Agreement and the application thereof shall not be affected ...
	9.5 No Third Party Beneficiaries.  Except as provided otherwise in this Agreement, nothing in this Agreement is intended to, or shall, confer any third party beneficiary or other rights or remedies upon any person or entity other than the parties here...
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