
OPERATING AGREEMENT

This Operating Agreement (“Agreement”) of RAR Group Two LLC (the “Company”) is entered into on this 15 day of March, 2013 by Razvan Turcu as the initial sole Member and sole Manager of the Company.

The Company was formed by the filing Articles of Organization on March 15, 2013 in the office of the Secretary of the State of Kentucky pursuant to the Kentucky Limited Liability Company Act, as amended from time to time (the “Act”).

The undersigned wishes to enter into this Agreement in order to provide for certain aspects of the operation and management of the Company. 
NOW, THEREFORE, the undersigned does hereby affirm and agree as follows:

ARTICLE I 
CERTAIN DEFINED TERMS

“Manager” refers to each of those Persons named as a Manager in this Agreement and any Person who becomes an additional or substitute Manager as may be permitted by this Agreement, in each such Person’s capacity as a Manager of the Company under the Act.
“Member” refers to each of those Persons named as a Member in this Agreement and any Person who becomes an additional or substitute Member as may be permitted by this Agreement, in each such Person’s capacity as a member of the Company under the Act.

“Person” means any individual, partnership, corporation, limited liability company, joint venture, trust, business trust, cooperative, association, or other entity, and, where the context so permits, the legal representatives, successors in interest and assigns of such Person.

ARTICLE II 
BUSINESS; POWERS

2.1   Business and Properties. The purpose of the Company is to conduct any lawful activity which limited liability companies may conduct under the laws of the State of Kentucky.  The Company, on the date of this Agreement, is wholly owned by the Member, but is, and shall maintain itself as, a separate company with a separate legal existence from the Member.  All property owned by the Company shall be owned by the Company as an entity and, insofar as permitted by applicable law, the Member shall have no ownership interest in any Company property in the Member’s individual name or right.

2.2   Powers.  The Company is hereby expressly authorized to possess and exercise all the powers and privileges granted to a limited liability company under the Act or by any other law, to possess and exercise all lawful powers necessary or convenient to effect, or in connection with, any or all of the purposes of the Company, and all lawful powers incidental thereto, and to engage in any activity necessary or convenient to or in connection with the conduct of the Company’s business or the accomplishment of its purposes.

ARTICLE III 
MEMBERS AND MEMBER LIABILITY
3.1   Capital Contributions. The Member has made an initial capital contribution of $100.00 to the Company.

3.2   Additional Capital Contributions.  The Member may, but shall not be obligated or required to, make any contribution to the Company in addition to the Member’s capital contribution referred to in Section 3.01 hereof.

3.3   Liability of Member.  The liability of the Member to the Company shall be limited to the capital contribution the Member has made, as provided in Section 3.01 and Section 3.02 hereof.  The Member shall have no liability to restore any negative balance in the Member’s Capital Account or to contribute to, or in respect of, the liabilities or the obligations of the Company, or to restore any amounts distributed from the Company, except as may be required under the Act.  In no event shall the Member be personally liable for any liabilities or obligations of the Company.

3.4   Membership Interest. In exchange for the Member’s capital contribution, the Member has received 100% of the Membership Interest (as defined below) in the Company. “Membership Interest” means all of the interests of the Member as a member of the Company, including but not limited to: (i) all of the Member’s right, title and interest as a member of the Company in the income, distributions, profits, losses and capital of the Company; (ii) all of the Member’s rights to vote, take actions or consent to actions in accordance with this Agreement and the Act; (iii) all of the Member’s rights to participate in the management, control and operation of the Company; and (iv) all of the Member’s right, title and interest in all documents, instruments or agreements (whether or not evidenced by a writing), whether heretofore, now or hereafter in existence or acquired, evidencing such rights, title and interests.
ARTICLE IV 
MANAGEMENT

4.1   Management by Manager.  The business and affairs of the Company shall be managed by one or more managers (the “Manager”). Except as otherwise limited by this Agreement, the Manager shall have the power to take any and all acts and make all decisions necessary, convenient or incidental to or for the furtherance of the purposes described herein and in connection with the management of the business and affairs of the Company, including all powers, statutory or otherwise.  The Manager has the authority to bind the Company. The Manager shall devote such time to the management of the business of the Company as the Manager shall reasonably deem to be necessary to conduct its business. The Manager may receive reasonable compensation for the Manager’s services as Manager, which amount shall be determined by the Manager in the Manager’s sole discretion. The Manager may hire, on behalf of the Company, such employees, agents, attorneys and accountants as the Manager deems advisable from time to time.  Such employees, agents, attorneys and accountants shall be paid reasonable compensation as determined by the Manager.

4.2   Appointment and Replacement of  Manager.  The Manager shall be appointed by the Member from time to time. The Manager will hold office until his or her successor is duly appointed, or until such Manager’s earlier death, incapacity, resignation or removal. The Manager may be removed for any reason or no reason by the Member. The Manager may resign at any time upon delivery of a notice of such resignation to the Member. Upon the removal, resignation, death or incapacity of the Manager, the Member shall promptly replace the Manager. In the event that the Manager is removed, resigns, dies or is incapacitated prior to appointment of a replacement Manager, the Member shall act as the Manager of the Company and shall have all obligations to manage the Company’s affairs as the Manager.  As of the date of this Agreement, there will be one Manager, and Kelley E. Turner-Murray is designated as the initial Manager.

4.3   Certificate of Manager. Any Person dealing with the Company may rely on a certificate signed by a Manager hereunder:

(a) as to who are the Members hereunder;

(b) as to the existence or nonexistence of any fact or facts which constitute conditions precedent to acts by the Manager or any Member or are in any other manner germane to the affairs of the Company;

(c) as to who is authorized to execute and deliver any instrument or document of the Company;

(d) as to the authenticity of any copy of this Agreement and amendments hereto; or

(e) as to any act or failure to act by the Company or as to any other matter whatsoever involving the Company, any Member or any Manager.
ARTICLE V 
ALLOCATIONS AND DISTRIBUTIONS

5.1   Allocation of Net Profits and Losses. The Net Profit or the Net Loss, as the case may be, as of the end of any fiscal year of the Company shall be allocated 100% to the Member. “Net Loss” and “Net Profit” means, with respect to any fiscal year or other period, an amount equal to the Company’s profit or loss, as the case may be, for such fiscal year or other period, as computed for purposes of the capital accountant maintenance rules of Regulation Section 1.704-1(b)(2)(iv) under Section 704 of the Internal Revenue Code of 1986, as amended from time to time.
5.2   Distributions.  The Manager may, at any time and from time to time, in the Manager’s sole discretion, cause the Company to distribute to the Member all cash that is available for distribution by the Company after paying all operating expenses of the Company and establishing such reserves for the Company and its future operating and capital requirements as the Manager shall determine.

ARTICLE VI 
DISSOLUTION AND TERMINATION

6.1   Events Causing Dissolution.

(a) The Company shall be dissolved and its affairs wound up upon:

(i) the Member’s written election to dissolve the Company;

(ii) the occurrence of an event specified under the laws of the State of Kentucky as one requiring dissolution of the Company without regard to the provisions of this Agreement, except that where, under the terms of this Agreement, the Company is not to terminate, then the Company shall be immediately reconstituted and reformed on all the applicable terms, conditions and provisions of this Agreement.

(b) The Company shall not be dissolved, and shall not terminate, as the result of the occurrence of any event not specifically effecting a dissolution under the provisions of Section 6.01(a). Without limiting the generality of the foregoing:

(i) no time is specified in this Agreement for the Company’s dissolution; and
(ii) the bankruptcy, incapacity or death of the Member shall not cause the Member to cease to be a Member of the Company and shall not cause the termination or dissolution of the Company.  Upon any such occurrence, the trustee, receiver, guardian, estate or administrator of the Member (each, a “Representative”) shall have all the rights of the Member for the purpose of settling or managing the Member’s estate or properties.

6.2   Procedures on Dissolution.  Dissolution of the Company shall be effective on the day on which the event occurs giving rise to the dissolution, but the Company shall not terminate until the assets of the Company shall have been liquidated and distributed as provided in Section 6.03 hereof and the Company’s Certificate of Organization shall have been canceled. Upon dissolution of the Company, the Member or the Member’s Representative in the Member’s stead, shall liquidate the assets of the Company, shall apply and distribute the proceeds thereof as provided in Section 6.03 hereof, and shall cause the cancellation of the Certificate of Organization.

6.3   Liquidation.  Upon the dissolution of the Company its affairs shall be wound up and it shall be liquidated and the proceeds of such liquidation and the Company’s other assets shall be distributed as follows (and in the following order):

(a) All of the Company’s ascertained debts and liabilities to creditors shall be promptly paid and discharged in the order provided by applicable law.

(b) A reserve shall be set aside in an amount which the Member or the Member’s Representative determines is reasonably required to provide for contingent or other liabilities of the Company.

(c) The remainder of the Company’s assets shall be distributed, in liquidation of the Membership Interest of the Member.

(d) As soon as practicable, the remaining balance, if any, of the reserve established in accordance with Subsection (b) hereof shall be distributed in the manner set forth in Subsection (c) hereof.

ARTICLE VII 
MISCELLANEOUS

7.1   Successors and Assigns.  Except to the extent otherwise expressly set forth herein, this Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective legal representatives, successors and permitted assigns.

7.2   No Waiver.  The failure of any party hereto to insist upon strict performance of any provision hereunder, irrespective of the length of time for which such failure continues, shall not be deemed a waiver of the such party’s right to demand strict performance at any time in the future. No consent or waiver, express or implied, to or of any breach or default in the performance of any obligation or provision hereunder shall constitute a consent or waiver to or of any other breach or default in the performance of the same or any other obligation hereunder.

7.3   Entire Agreement.  This Agreement constitutes the full and complete agreement of the parties hereto with respect to the subject matter hereof.

7.4   Counterparts.  This Agreement may be executed in any number of counterparts, all of which together for all purposes shall constitute one instrument, binding on all the parties hereto notwithstanding that all parties have not signed the same counterpart.

7.5   Applicable Law.  This Agreement shall be governed by, construed and enforced in accordance with the laws of the State of Kentucky.

7.6   Headings.  The headings contained in this Agreement are for reference only and shall not in any way affect the meaning or interpretation of this Agreement.

7.7   Construction.  Whenever appropriate in this Agreement, words used in the singular may be read in the plural, words used in the plural may be read in the singular, words imparting the neuter shall include the masculine and feminine genders and words imparting the masculine gender shall include the feminine and neuter.

7.8   Severability.  If any provision of this Agreement shall be held or deemed to be, or shall in fact be, invalid, inoperative or unenforceable as applied to any particular case in any jurisdiction or jurisdictions or in all cases, because of the conflicting of any provision with any constitution or statute or rule of public policy or for any other reason, such circumstance shall not have the effect of rendering the provision or provisions in question invalid, inoperative or unenforceable in any other jurisdiction or in any other case or circumstance or of rendering any other provision or provisions herein contained invalid, inoperative or unenforceable to the extent that such other provisions are not themselves actually in conflict with such constitution, statute or rule of public policy; but this Agreement shall be reformed and construed in any such jurisdiction or case as if such invalid, inoperative or unenforceable provision had never been contained herein and such provision reformed so that it would be valid, operative and enforceable to the maximum extent permitted in such jurisdiction or in such case.

7.9   Amendment.  This Agreement may be amended from time to time by the Member.


EXECUTED, as of the date first written above.
Signature attached





____________________________________________





Sole Member and Manager
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