IC 23-18-4
Chapter 4. Rights ard Duties of Members and Managers

IC 23-18-4-1
Authority of membersor managers
Sec 1. (a) Unless the atrticles of orgarization provide for a
managr ormanagrs,managmnent d the business oraffairs ofthe
limited liaklity conpanyis vestedin the memlers. Subject to ag
provisions in theoperatingageenent o this article restrictingor
enlargng themanagment richts am duties of any persoor goup
or class of persons, the menbe's have the right and authority to
marage the affairs and make all dedsions of the limited liakility
compay.
(b) If the articles @& organization provide for a managr or
managrs,excep tothe exent thatheoperatig ageenent regrves
the adhority to any menbers @ classor goup of menbers,the
managr or managrs hae theauthorityto manag thebusines or
affairs of thelimited liaklity conpany Unlessotherwise praided
in awritten operatig ageenent,a mana@r ormanagrs:
(1) rmust ke designated, apminted, elected removed, or
replacedy avote,apprwal, or cons@tof amajority in interest
of themembers;
(2) donotneedto bemenbers @ thelimited liaklity conpany
or natural rsonsand
(3) urless thg haw been earlier renoved o hawe earlier
resigned,shallactasmanagrsuntil theirsuccessrshawe besn
electedandqualified.

Asaddel by P.L.8-19%, SEC301.

IC 23-18-4-2

Acts and omissions liability; trustee for personal benefits derived
through company; duties of member in company providing for
manager

Sec.2. (a) Unlessotherwse provided in a written operatimg
ageenent,a menber a managr isnot liade for damages tothe
limited liaklity company or to the menbers of the limited liakility
conpany for any actiontaken a failure to acton behalf of the
limited liability company, unless the act or omission constitutes
willful miscondict a reckessness.

(b) Unless ohewise povidedin awrittenoperating agreenmert,
each menber and manager nmug account to the limited liaklity
conpanyandhdd as trustee for @nyprofit or benefit deried bythe
managr or menmber wthout the cosent & a majority of the
disintereded maragers or membersor other persons participating in
the maragenen of the business or affairs of the limited liaklity
company from:

(1) atransactiorcomectedwith the caxdud or winding up of
the limted liaklity conpany, or

(2) any useby the marager or menbe of the limited liakility
company's propetrty, including confidential or proprietary



information of the limited liakility company or other natters

entrusted tothe manager or mever becaiseof the mareger's

or membe's status as marager or menber.

(c) Unless otherwise providedin awritten operating agreenert,

a member d a limited liaklity conpanyin which the articlesof
organization provide for a manager or maragers ard who is not a
managr has no dutiet® the Iimited liability corpanyorto theothe
members solely by reasmn of acting in the cgpecity as amenber.
Asadded by P.L.8-1998, SEC30L.

IC 23-18-4-3
Affirmative vote, approval, or consent; requirements
Sec 3. (d) Unless the atticles of orgarnization provide for a
manageror managers,andexcep asotherwse pravidedin awritten
operatig ageenent a thisarticle am sibjectto subsectiorfc), the
affirmative vote,approval, a corsent of anajority in interest 6the
menbers is required tdecidea matter comnectedwith thebusiness
or affairs of the limited liability company.
(b) If the articles & organization provide fa more than e (J)
managr ard except & provided otherwse ina witten ogerating
ageenent a this article the affirmative wte,approal, a corsent
of amajority of themanagprs slall berequiredto decideany matter
that reqiires tle agproval of the nanagprs.
(c) Except asprovidedotherwisein awrittenoperatingagreement,
the affirmative wte,approval, a corsent @ all members isrequred
to do thefollowing:
(1) Amend the operating agreemert.
(2) Authoriz amanagr,a nember,or anothe persorto doan
act on behalf ofhe limited liaklity conmpanythatcontraxenes
the erding ageenent,including awritten provision of the
operatigagreement that expresslimits thepurpase business,
affairs, or conduct of the limited liability company.

Asaddel by P.L.8-19%, SEC301.

IC 23-18-4-4
Written operating agr eement
Sec. 4. A written operating agreemert may do the following:

(1) Biminate o limit the persoml liability of a nenber o
managr for monetarydamages forbreachof a duy provided
for in sedion 2(a) of this chapter.
(2) Provide far indemnification of a menber o manager fa
judgments, settlements, peralties fines or expensesincurredin
aprocedalingto whichapersanis aparty because the personis
or wasamenber or marager.

Asaddel by P.L.8-19%, SEC301.

IC 23-18-4-5
Operating agr eements; objectives

Sec 5. Members may enter into an operating agreemen to
regulate or estadishany asped of the afairs ofthelimitedliakility



compaly o the reations of the membas ard maragers, if ary,
induding provisions edablishing the following:
(1) The nannerin whichthebusinessandaffairsof the limted
liability conpanyshdl be managd, controlled and operated
which may include the granting of exclusve auhority to
marage, control, and operate the limited liability company to
managers who are ot members.
(2) The mame in which the menmbeas will shae in
distributiors ofthe asetsandtheprofitsorlossef the limited
liability company.
(3) Therights of menbers to assign all or a portion of their
interests in the limited liability company.
(4) Clas=esor groups of at least one (1) member having certain
relative rights,powers,andduties,includingvoting rights,and
may provide for the future creation, in the mamer providedin
the @eratingageenent, of adlitional classesor groups of
members laving certain relative rights, powers, or duties,
including voting rights, expressd eitrer in the @erating
agreement @ at tre time theclassesor goupsare creted,
including rights, povers, or dties seror tothoseof atleast me
(1) exsting classor groupof menbers.
(5) Classesor groups of atleag one (1) mamager having certain
relative rights, povers,andduties,including voting rights,and
may provide for the future creation, in the mamer providedin
the @eratingageenent, of adlitional classesor goups of
managrs having certain relative rights, powers, or duties,
including vating rights, expresed @ther in the @erating
ageenent o at the time the chsses o groupsare creted,
including rights,powers,or duties saior to those oét leasbne
(1) exsting classor groupof managrs.
(6) The circumgances in which an assignee of a memler's
interest may be admitted asa member of the limited liakility
company.
(7) The procedure for the following:
(A) The right to hare amenbers interes in the limted
liability conpanyevdencedby a certificate issad by the
limited liability company.
(B) Assighment, pledge, or trarsfer of an irterest
represeted ly thecertificate.
(C) Any othe provisionsdealingwith thecertificate.
(8) The method by which the @eratingageenent nay be
amended
Asadded by P.L.8-1998, SEC30L.

IC 23-18-4-6
Initial operating agreement; amendments; power of attor ney
Sec.6. (a) Theinitial operatingageenent nust ke ageed toby
all persans who are membes a the time the initial agreemen is
accepted
(b) An anendnent to an oral operating ageenent nust e



approsed by theunarnmousconsat of all members.

(c) An amendment toa written operating agreerment mug bein
writing and must, unless otherwise provided in the operating
ageenent beforethe amendnent, be approved by the unaninous
consat of all menbers.

(d) A copyof anywritten amendnentto an geratingageenent
must ke ddiveredto eadr menber who did not cansent to the
amendrent andto each asigneewho hasna beenadnitted asa
menber.

(e) A persmm may sign articlesof organiztion, an operatimg
ageenent, or an amendmert to articles d& organization or an
operatig ageenent asan attorneyin fact. A power of attorney
relatingto the sigiing of a daunent wnderthis sulsectionby an
attorneyin fact may but is not requiredto be

(1) swornto, verified, or aknowledged,;

(2) signedin the presaceof anotarypublic;

(3) filed with the seretaryof state; or

(4) includedin ancother written agreemert.
Howewer,the pwer of attorneymust ke retaired in therecordof the
limited liability company.
As addedby PL.8-198, SEC301. Amendedby P.L.130-2005,
SEC27.

IC 23-18-4-7
Enforcement of operating agreement; injunctive or other relief

Sec.7. (a) A cout may enforce an peratingageenent Ly
injunctionor by grantingothe relief that the cairt in its discreion
deternines tobefair andappopriatein the circunstances.

(b) As an dternatiwe toinjunctive orotherequitalbe relief,when
the povisionsunde IC 23-189-2 areapgicable, the court myorder
dissolution of the limited liability company.

Asaddel by P.L.8-19%, SEC301.

IC 23-18-4-8
Recor ds; inspection; full disclosure; omissions
Sec.8. (a) A limited liability conpanymust keepat its pincipal

office the following recads am information:
(1) A list with the ful name ard lastknown mailing addess 6
eaxh membea and mamager, if any, of the limited liaklity
conpanyfrom thedate @ organization.
(2) A copy of thearticles & organizationandall amendnents.
(3) Copies of the linted liaklity conmpanys fedeal, ¢ate,and
local incone tax eturns andinancialstatenents if any, for the
three (3 mod recent yeas, or if thereturnsand statenmerntswere
not preparedcoges ofthe iformationandstatenents povided
to or that should have beenprovidedto the membersto enable
themto prepareheir feceral,state andlocaltaxreturnsfor the
sane peiod.
(4) Copies of ary written operatng ageemeris and d
amendments ad copies of anwritten operatingugeenents



longerin effed.

(5) Unlessotherwise sd forth in awrittenoperating agreemernt,

awriting stting aut the following:
(A) The amount of cash, if any, and a staterant d the
ageedvalue d othe property or senices catributed by
eachmenmber and the times atwhich o events yon the
happerning of which any additiond contributions agreed to
be madeby eachmember ae tobe nmade.
(B) The eents,if any, uponthe happeing of which the
limited liaklity company is to bedissdved and its affairs
wound up.
(C) Othe writings, if any, required by the operatimg
ageenern.

(b) A menber may, & the members own expense, inspectand
copythelimited liahlity conpanyrecads describedn subsetion
(a) where the records are located during ordinary busness hours if
the member gves thdimited liaklity conpanywritten notice othe
members reqest atleast five (5)business dgs bdore the dde on
which themenber wishesto inect ad copytherecords.

(c) Unless geater rignts d access torecordsor ather irformation
are povided in awrittenoperatirg ageenent,menbers @ managrs,
if any, shall give to the extent the circumstances allow just,
reasonhle, true, and full information of all things affectirg the
membes to any menber o to the le@l representatie of any
deceasd nenmber o of any member wnder legal disdility upon
reasonable demand for any purpose reasonably related to amemter's
interest asa membe of the limited liability company.

(d) If alimitedliaklity company is maraged by one (1) or more
managrs, a menber @ the legal representativeof a deceask
member @ amenber indera leal disdility mayoltain information
under subsedion (c) only if:

(1) the membe makegherequest atleast five () business days
beforethe date onwhich the nmenber wishes o obtain the
information;

(2) themember nakes thereqLest ingood faith adfor aprope
purpcse;

(3) the member describeswith reasonable particdarity the
members puposeandthe iformationthat the nenmber wishes
to oktain; ard

(4) the information is directly connected to the memler's
purpcse.

(e) Falure o thelimited liaklity conpanytokeepor maintainthe
recads or information requiredby this sectionis na grounds for
imposindiability onanymenberfor thedelis andobligationsof the
limited liability company.

As addal by P.L.8-1993, SEC301. Anendedby P.L.130-2005,
SEC28 P.L.1-2007, SEC.163.

IC 23-18-4-9
M anagerial omissions; penalties or consequences



Sec9.If setforth inwriting, an operatingagresment nay provide
that
(1) amareger who fails to perform and comply with the terms
andcondtions d the operatigagreenment issubjecto penalties
or canseqeencesspecifiedin theoperatingageenent; am
(2) at the tine oruponthehappeningof events pecifiedin the
operatig ageenent, a mana@r is subjectto penalties o
conequencesspecifiedin the operating agreemert.
Asadded by P.L.8-1998, SEC30L.

IC 23-18-4-10
Good faith reliance on records by membersor managers; liability
Sec 10. A menber or marager of alimitedliakility company is
not liable when relyng in goodfaith uponthe reordsof thelimited
liability conpany and on the information, opinions, reprts, or
statenents pesentedo the limited liaklity conpany by its aher
managrs,membes, agents,or enployees,or by anyothe persa,
conceming matersthe member or marager ressanably believesare
within theotherpersors prdession&or expert competencendwho
hasbeenselectedvith reasonhle careby or onbehalfof thelimited
liability company, including information, opinions, reports, or
statenents oncerring thevalue and anount of the assetBabilities,
profits, or losses of the limited liaklity company or other facts
pertinet to the existenceand amount of as®ts from which
distributiors tomenbers night prgperly bepaid.
Asaddel by P.L.8-19%, SEC301.

IC 23-18-4-11
Resignation of manager

Sec.11. (a) A manag@r may resigh asa managr of a limited
liaklity company a the time or upon the happening of everts
specified in a gperatingageenent am in accor@ncewith the
operating agreement.

(b) A written operatingageenent may provde that amanagr
doesnot have the right to redgn asa manager of alimitedliallity
conpany Notwithstandirg anyprovisionin anoperatirg ageenent
to the cortrary, a managr may resign asa managr of a limited
liability corrpany at awy time by giving written ndice to the
members adothermanagprs.If theresighationof amanagpr violates
the @eratingageenent, in adlition to ary remediesotherwise
available under applicatbe law, a limited liaklity corpany may
recover from the resigniing managr damages for breachof the
opeaating ageenent am dfset thedamages aginst tke anount
payale to the resigning marager.

Asaddel by P.L.8-19%, SEC301.

IC 23-18-4-12
Business between company and member or manager

Sec 12. Except when prohibitedin awrittenoperating agreenmert,
a member ¢ manag@r maylend noneyto and transaaitherbusiness



with the limited liakility company and, subject to other appicable
law, has the same rights aml dbligations with respectto the
trarsaction asa persan who is not amenmbe or marager.

Asadded by P.L.8-1998, SEC30L.
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