[This document is the substantive document that defines the operation of the ownership entity in our model. Additionally, Articles of Organization create it for the state, and filing for a Tax ID number allows it to file taxes and share tax benefits of ownership among members.]


----------- COMMUNITY HOLDING COMPANY, LLC
a Maryland limited liability company

OPERATING AGREEMENT


By and Among


being all of its Members


Effective 


_____________ COMMUNITY HOLDING COMPANY, LLC

OPERATING AGREEMENT

This Operating Agreement ("Agreement") is made as of May 23, 2009, by and among ------------ (referred to individually as a "Member" and collectively as "Members").
R E C I T A L

I. The Members want to establish a cooperative residential facility (the "Property") to serve as the primary residence for some of the Members, prospective Members and others;
II. The Members have determined that the terms, conditions and provisions set forth in this Agreement are reasonable and necessary to govern the operation of the Property and the ownership of Member interests in _______ Community Holding Company, LLC (the "Company"); 

NOW, THEREFORE, in consideration of the Recital which is an integral part of this Agreement, and of the covenants of the parties set forth below, and for other good and valuable consideration the receipt and sufficiency of which are hereby acknowledged, the parties intending to be legally bound agree as follows:

1. FORMATION AND ORGANIZATION

1.1. tc \l1 "SECTION I
FORMATION; PURPOSE; PLACE OF BUSINESS; TERM; RESIDENT AGENTFormationtc \l2 "1.1
Formation.  The Members have formed a limited liability company pursuant to the Maryland Limited Liability Company Act (the "Act"), under the name __________ Community Holding Company, LLC by preparing Articles of Organization (the "Articles") and causing them to be filed with the Maryland State Department of Assessments and Taxation on September 10, 2007.

1.2. Purpose.tc \l2 "1.2
Purpose.  The business and purposes of the Company are (i) to purchase, lease or otherwise acquire an ownership and/or possessory interest in real property, and to establish, manage and operate a residential facility thereon, (ii) to engage in the business of leasing the Property to residents and in related activities, and (iii) to conduct any other lawful business permitted a limited liability company under the Act.
1.3. Place of Businesstc \l2 "1.3
Place of Business.  The initial principal office of the Company shall be ---------------, which may be relocated, and other places of business added, as the Members may from time to time determine.

1.4. Memberstc \l2 "1.4
Members.  The name, address and initial capital contribution of each Member is listed on Exhibit 1.4, attached hereto.  The Members may, with the written consent of a "Super Majority" (as defined in Section 5.2 below), admit additional Members to the Company and grant to such new Members an ownership interest in the Company as agreed by the Members approving admission.

1.5. Resident Agenttc \l2 "1.5
Resident Agent.  The name and address of the Resident Agent in Maryland is -------------.  The "Manager" (as defined in Section 4.1 below) may replace the Resident Agent from time as he/she reasonable determines necessary or appropriate.

2. CAPITALIZATION

2.1. tc \l1 "SECTION II
CAPITAL; CAPITAL ACCOUNTS; LOANSInitial Capital Accountstc \l2 "2.1
Initial Capital Accounts.  The Members shall make, and be credited with, an initial capital contribution as designated on Exhibit 1.4.  

2.2. Additional Capitaltc \l2 "2.2
Additional Capital.  In the event the Company requires funds in addition to the Initial Capital Contributions or other available income, the Manager or Members shall call a meeting of the Members to determine the amount and method of raising the required capital. If the Members determine that the additional funds are to be borrowed, the Manager may, in the name of and on behalf of the Company, incur debt for such funds to an outside financial institution or from any Member, and pledge assets of the Company to secure such indebtedness. Except to the extent required by the Act, no Member shall be required to make any capital contributions to the Company in excess of his/her original contribution.

2.3. Member Loanstc \l2 "2.3
Member Loans.  A Member may loan the Company such funds as the Manager deems necessary.  Funds advanced as a loan to the Company by a Member shall bear interest pursuant to terms negotiated with the lending Member.

2.4. Capital Accountstc \l2 "2.4
Capital Accounts.  An individual capital account shall be maintained for each Member, consisting of that person’s net capital contributions, increased by proportionate share of the Company's income, gain or net profits, and decreased by (i) amounts distributed in reduction of the Company's capital and not as a payment of an obligation owed by the Company, and (ii) proportionate share of Company net losses or deductions, as determined by the managing member whose discretional authority shall include the exclusion of tax losses that may from time to time be reflected on the companies tax returns.  No Member shall receive any interest for capital contributions to or for an interest in the Company or be entitled to a return of capital contributions unless so provided herein. In the event a Member's "Interest" (as hereinafter defined) is transferred in accordance with the terms of this Agreement, the transferee shall succeed to the capital account of the transferor.  Anything contained in this Agreement to the contrary notwithstanding, capital accounts shall be maintained in accordance with the Regulations promulgated under Section 704 of the Internal Revenue of 1986, as amended from time to time ("Code").

2.5. Withdrawal of Capitaltc \l2 "2.5
Withdrawal of Capital.  Except as expressly set forth in this Agreement, no Member shall be entitled to (i) the receipt of any distributions from the Company; (ii) the receipt from the Company of the fair value of an Interest as of the date of withdrawal; (iii) the receipt of distributions that constitute a return of any part of capital contribution or with respect to an Interest; or (iv) any right to demand and receive property of the Company in return for a capital contribution.

3. ALLOCATION OF PROFIT AND LOSS

3.1. Profit and Losstc \l2 "3.1
Allocation of Profits; Losses.  After giving effect to any special allocations required by law, the net profits of the Company shall be divided between the Members and the net losses shall be borne by them based on their respective ownership interests (referred to as an "Interest").

3.2. Taxes.  For purposes of Sections 702 and 704 of the Code, or the corresponding provisions of any future Federal Internal Revenue Law, or any similar tax law of any state jurisdiction, the determination of each Member's distributive share of items of income, gain, loss, deduction, credit or allowance of the Company for any period or year shall be made in accordance with and in proportion to, such Member's Interest as it then exists.  For purposes of this Agreement and until determined otherwise by the Manager, the Company shall maintain its books and records and file tax returns based on a calendar year.

3.3. Transfer of Intereststc \l2 "3.3
Transfer of Company Interest.  If all or part of an Interest is transferred, other than at the end of a Company accounting year, all profit, gain, loss, deductions and credits shall be allocated to the person holding an Interest during such year in proportion to the number of days therein that each such person was recognized as the owner of such interest.

4. MANAGEMENT

4.1. tc \l1 "SECTION IV
MANAGEMENT; MANAGER; POWERS OF MANAGERDesignation of Managertc \l2 "4.1
Designation of Manager.  The day to day affairs of the Company shall be managed under the direction and supervision of a Manager. The initial Manager shall be --------.  In the event that the Manager or any successor is unable, unwilling or otherwise ceases to serve as Manager, the Members shall elect a successor.

4.2. Authority and Responsibilitytc \l2 "4.2
Duties, Authority and Powers.  Subject to the provisions of this Agreement, including Sections 5.2 and 5.3 below and the "House Policy" (as defined in Section 4.3), and acting on behalf and at the expense of the Company, the Manager shall have the right and authority to manage the business of the Company, including the right to (i) acquire, finance, maintain and improve, real and personal property necessary for the Company's business; (ii) sell or otherwise transfer assets in furtherance of the Company's purpose; (iii) enter into contracts and leases; (iv) purchase property, liability and other insurance; (v) borrow to cover Company expenses and grant security interests on Company assets in connection with such borrowing; (vi) hire and compensate employees, independent contractors and professionals to assist in the Company's management and operation; (vii) commence or defend litigation with respect to the Company or its assets or liabilities, including eviction proceedings against defaulting residents of the Property, and settle or otherwise adjust claims; (viii) require in contracts that Members have limited or no personal liability; (ix) engage in such other lawful activities, and execute such other instruments as may be necessary or desirable to carry out the purpose of the Company.  Except as otherwise provided in this Agreement the Manager shall have all the rights and powers and to be subject to all the restrictions and liabilities of a Manager of a limited liability company under the Act.

4.3. House Policy.  The residents of the Property shall establish policies (referred to as the "House Policy") to govern cooperative living at the Property, which shall apply to all residents of the Property (Members, prospective Members and others alike).  The initial policies are set forth in Exhibit 4.3 attached hereto and incorporated by this reference. The House Policy shall require the execution of a residential lease in substantially the form attached hereto as Exhibit 4.3A, between the Company and each resident of the Property, unless otherwise determined by a Super Majority.  In the event of any conflict between the terms of the House Policy and this Operating Agreement, the terms of this Operating Agreement shall prevail.
4.4. Duties of Manager.tc \l2 "4.3
Covenants and Additional Duties of Manager.  The Manager covenants to the Members that he/she will (i) act in good faith with respect to the Company, the Property and the Members, (ii) take such action as may from time to time be necessary to preserve the Company's existence in accordance with this Agreement and the laws of the State of Maryland, and (iii) use his/her best efforts to further the purpose of the Company and promote harmonious living at the Property.

4.5. Compensationtc \l2 "4.4
Compensation.  The Manager shall not be entitled to compensation from the Company, either directly or indirectly, for acting as Manager but shall be reimbursed for reasonable out-of-pocket expenses incurred in connection with the performance of his/her obligations hereunder.

4.6. Delegationtc \l2 "4.5
Delegation.  Except as otherwise provided herein, the Manager may employ or engage others at the Company's expense to perform services necessary or advisable for the efficient operation of the Company, and pay reasonable compensation therefor.

4.7. Other Intereststc \l2 "4.6
Other Interests.  The Manager may have other business interests unrelated to the business of the Company, provided that such interests do not conflict in any manner with the Company, and provided that the Manager shall devote sufficient time and attention as reasonably necessary to fulfill his/her obligations hereunder.

4.8. Liability of Managertc \l2 "4.7
Liability of Manager.  The Manager shall not be liable to the Company or Members for acts or omissions in good faith, unless determined by a court of competent jurisdiction to be a breach of this Agreement, an act of fraud, malfeasance or gross neglect.

4.9. Indemnificationtc \l2 "4.8
Indemnification.  The Company shall indemnify and hold the Manager harmless from and against all claims, actions, demands, losses, costs and expenses (including court costs and reasonable attorney's fees) arising out of or related to any action taken by the Manager in good faith in connection with the Company's business, excluding acts of fraud, malfeasance or gross neglect,  or a breach of provision of this Agreement.

5. MEMBERS

tc \l1 "SECTION V
STATUS OF MEMBERS
5.1. Limited Authoritytc \l2 "5.1
Limited Authority.  Except as otherwise provided in this Agreement, the Members shall have no right to take part in control of the Property or the business of the Company.  Members shall not have the right to reside at the Property solely because of ownership of an Interest.

5.2. Majority Vote.  Notwithstanding any provision of this Agreement to the contrary, the following actions shall require the affirmative vote of the holders of a majority of the Interests:

5.2.1. The sale of any of the Company's assets that in the aggregate are valued in excess of Thirty Thousand Dollars ($ 30 000);

5.2.2. The incurrence of any debt, the signing of any contract, or any other action or commitment that would or might require expenditure, in a single instance or series of instances, of a sum in excess of Thirty Thousand Dollars ($ 30 000);
5.2.3. The authorization or issuance of an Interest, or any option or other right that might result in the issuance or Transfer of an Interest;
5.2.4. The setting of annual rental rates at the Property;

5.3. Super Majority.  Notwithstanding any provision of this Agreement to the contrary, the following actions shall require the affirmative vote of the holders of not less than two thirds (2/3) of the Interests (referred to as a "Super Majority"):

5.3.1. Any amendment to the Articles or provisions of this Agreement;
5.3.2. Any substantial change or expansion in the operation of the Company's business, or engaging in any other business that generates non-rental income;

5.4. Limited Liabilitytc \l2 "5.2
Limited Liability.  No Member shall be bound by, or be personally liable for, the liabilities or obligations of the Company beyond his/her capital contributions.

5.5. Meetingstc \l2 "5.3
Meetings.  Meetings of the Company for any purpose shall be held at the call of the Manager or a majority of the Interests. All meetings shall be held in Maryland at the Company's principal office, or such other location in Maryland as may be designated by a Super Majority.  Meeting shall be conducted in accordance with the protocols attached hereto as Exhibit 5.4.

5.5.1. There shall be at least one annual meeting, held at the midpoint of the fiscal year, which shall, in addition to other prudent actions, set the property rents for the coming year.
5.6. Voting.  Any reference in this Agreement to an action, consent or determination by the Members shall mean by majority vote of the Interests, unless another percentage is expressly required under this Agreement or the Act.

6. PROPERTY; BANK ACCOUNTS; RECORDS; TAX MATTERS

6.1. tc \l1 "SECTION VI
TITLE TO PROPERTY; BANK ACCOUNTS; RECORDS; TAX MATTERSLegal Title to Property.  Legal title to the Property and all other assets of the Company shall be held in the name of the Company, unless substantive financial or legal reasons exist for individuals to hold title to the Property in which case a capital lease shall be used to convey powers and authority of ownership and occupancy to the LLC from the owners.

6.2. Bank Accountstc \l2 "6.2
Bank Accounts.  The funds of the Company shall be deposited in such banks or other federally insured financial institutions as shall be acceptable to the Manager. All checks or withdrawals for Company accounts shall require the signature of the Manager.

6.3. Books of Accounttc \l2 "6.3
Books of Account.  There shall be kept at the principal office of the Company full and true books of account of the Company in which shall be entered fully and accurately each and every transaction. Every Member shall have access to the books at reasonable times.  The books shall be kept based on the cash method unless otherwise decided by the Manager.  Every Member shall have the right to conduct a private audit of the books and records of the Company provided such audit is made at the expense of the Member and at reasonable times after written notice to the Manager.

6.4. Tax Matterstc \l2 "6.4
Tax Matters.  For purposes of the Code, the person designated as Manager shall be the tax matters person for all purposes.

7. DISTRIBUTIONS TO MEMBERS

7.1. tc \l1 "SECTION VII
DISTRIBUTION OF CASH TO MEMBERSCash Distributiontc \l2 "7.1
Available Cash.  Subject to Section 7.3 below, the Company shall distribute to the Members a payment or payments equal to an annual rate of 7% of each Member’s capital account.  These distributions shall be made semi-annually, on or before January 15 and July 15 of each year.

7.2. Withholdingtc \l2 "3.2
Special Allocations.tc \l3 "I.
Withholding.  The Company may withhold from distributions all amounts required under applicable law or regulation.  Amounts required to be withheld pursuant to Code Section 1446 or any other provision of federal, state, or local tax law shall be treated as amounts actually distributed to the affected Members for all purposes under this Agreement.

7.3. Limitations Upon Distribution. Notwithstanding any provision hereof to the contrary, unless otherwise approved by a Super Majority or made in liquidation of the Property or the Company, the following limitations shall apply:

7.3.1. Abeyance Period. Cash distributions to the Members shall not be made or accrued from the date hereof until October 1, 2008.  The first distribution shall be made on or before January 15, 2009 based on the seven percent (7%) annual distribution, pro rated for the period from October 1, 2008 to the date of such distribution.

7.3.2. Solvency. Notwithstanding any other provisions, no cash distribution shall be made if such distribution would render the Company insolvent.
7.3.3. Withholding. The Company may reduce, delay, suspend or cancel any and all distributions as necessary or appropriate to establish, maintain or increase reserves as necessary or appropriate for the Company's business, as determined by the Super Majority. 

8. TRANSFER OF INTERESTS

8.1. tc \l1 "SECTION VIII
TRANSFER OF COMPANY INTEREST; DEADLOCK; WITHDRAWAL OF MEMBERGeneral Transfer Conditions.tc \l2 "8.1
General Transfer Conditions.  During his/her lifetime a Member may not sell, assign, transfer, pledge, gift, subject to a voting trust, or otherwise dispose of an Interest or any incident or privilege of ownership (referred to as a "Transfer"), unless he/she obtains the prior written consent of a Super Majority of the Members, or in the absence of such consent has complied with the following:

8.1.1. Right of First Refusaltc \l3 "B.
Right of First Refusal - Other Members.  The Member wanting to Transfer an Interest (referred to as the "Offering Member") shall first offer the Interest to the Company, which shall have the option (but not the obligation) to purchase the Offering Member's Interest for a period of fifty (50) days after the date of such offer.  Any portion of the Interest not purchased during this period may then be purchased by the other Members. The Members shall have the option (but not the obligation) to purchase the Offering Member's Interest pro rata based on the relative percentages (by ratio) of their respective Interests, for a period of forty (40) additional days after the date of such offer. Any portion of the Interest not purchased during this period may then be purchased by the Members exercising the purchase option, who shall have a period of thirty (30) additional days in which to proportionately increase their respective purchase of the Offering Member's Interest. The notice by the other Members of acceptance of the aforesaid offers shall set a closing date for such purchase between ten (10) and thirty (30) days after the date of such notice.

8.1.2. Permitted Transfertc \l3 "C.
Permitted Transfer.  The Interest of the Offering Member with respect to which other Members fail to exercise purchase options, may then be sold by the Offering Member to a third party for a period of sixty (60) days after expiration of the time periods described in Section 8.1.1 above, subject to the limitations of Section 8.4 below.

8.1.3. Sale of Property.  In the event that the portion of the Offering Member's Interest not purchased in accordance with Sections 8.1.1 or 8.1.2 above represents two percent (2 %) or more of all the Interests, then after expiration of the 60-day period described in Section 8.1.2, upon written request of the Offering Member, received no later than 30 days after expiration of the 60-day period described in Section 8.1.2, the Property shall be sold in an orderly and commercially reasonable manner and the proceeds distributed in accordance with Section 9.2 below.

8.1.4. Purchase Price.  Notwithstanding the offer received by the Offering Member, or any other provision hereof to the contrary, the purchase price for any Member Interest, or portion thereof, to be paid by the Company or any other Member under this Agreement shall be an amount equal to the corresponding percentage of the capital account of the Member whose Interest is the subject of such Transfer based on the percentage of the portion of the Member Interest to be transferred. 

8.2. Involuntary Withdrawal of a Membertc \l2 "8.2
Involuntary Withdrawal of a Member.

8.2.1. Withdrawal.  For purposes of this Agreement, an "Involuntary Withdrawal" of a Member (the “Withdrawing Member”) shall be deemed to occur if the Member (i) files for bankruptcy protection, is adjudged insolvent or otherwise becomes subject to bankruptcy or insolvency proceedings that are not dismissed within thirty (30) days, (ii) dies, is disabled or adjudicated incompetent, (iii) holds an Interest of two percent (2%) or less and has been notified by the Manager of the exercise of the option described in Section 8.3 below, or (iv) has acted or omitted to act in a manner inconsistent with the purpose of the Company or whose holding an Interest is otherwise detrimental to the Company or the Members, as determined by a Super Majority in good faith.
8.2.2. Cross Purchase Rightstc \l2 "8.3
Cross Purchase Rights.  Upon the Involuntary Withdrawal of a Member, the other Members shall have the option (but not obligation) to purchase the Interest of the Withdrawing Member, pro rata based on the purchasing Members' respective capital account values, payable in accordance with the terms set forth in Section 8.2.3, and the purchase price shall be as determined in Section 8.1.4. Such option shall be exercisable in writing by the remaining Members to the Withdrawing Member or his/her legal representative within thirty (30) days after the date of the Involuntary Withdrawal.  Such written notice shall fix a closing date for the purchase of such Interest which shall be between ten (10) and thirty (30) days after the date of notice.
8.2.3. Terms of Payment.tc \l2 "8.6
Terms of Payment.  The payment by a Member or the Company due to involuntary withdrawal shall be made in no more than thirty six (36) equal, consecutive monthly installments commencing on the date of Transfer, with fixed interest to accrue on the unpaid balance at the Prime Rate published in the Wall Street Journal on the date of Transfer.

8.3. Purchase Option.  The Company may, by written notice, cause any Member holding two percent (2%) or less of the total Interests, to offer to sell his/her entire Interest in accordance with the provisions of Section 8.2 above.
8.4. Conditions of Transfertc \l2 "8.7
Limitations on Transfer.  Notwithstanding any provision of this Section 8 to the contrary, all Transfers shall be subject to the following: (i) the transferee must agree in writing to be bound by the provisions of this Agreement and the Articles as well as any amendments thereto; (ii) no Transfer shall be made if, in the opinion of counsel to the Company, the Company would lose its characterization, or be deemed terminated, as a partnership for tax purposes; (iii) every Transfer in contravention of any provision hereof shall be void and ineffectual, and shall not bind or be recognized by the Company or the Members; and (iv) all parties shall take such actions as are necessary, including execution of amendments to this Agreement or the Articles, to carry out the intent of this section.

9. DISSOLUTION

9.1. tc \l1 "SECTION IX
DISSOLUTIONEvents of Dissolutiontc \l2 "9.1
Events of Dissolution.  The Company shall be dissolved, with reasonably commenced promptness, upon the (i) agreement of all Members; (ii) expiration of the term, if any, of the Company; (iii) the sale of substantially all of the property of the Company; (iv) the enactment or application of any law that materially and adversely affects the purpose of the Company and/or the shared living at the Property, as determined by a Super Majority, or (v) the entry of a decree of judicial dissolution under the Act.

9.2. Distribution of Assetstc \l2 "9.2
Distribution of Assets.  In the event dissolution occurs due to any event stated in Section 9.1, the Manager shall proceed with reasonable promptness to liquidate the assets and wind-down the Company.  The assets of the Company shall be used and distributed in the following order: (i) to pay or provide for the payment of all Company liabilities and liquidating expenses and obligations; (ii) to repay to the Members any loan or loans which they may have made to or on behalf of the Company;  (iii) to equalize the capital accounts of the Members in proportion to their Interests to the extent the Members have unequal capital account balances at such time;  (iv) to distribute to the Members the remaining assets based upon their share of the profits and losses of the Company as reflected in Section 3.1 above.

10. MISCELLANEOUS
10.1. tc \l1 "SECTION X
MISCELLANEOUS PROVISIONSNoticestc \l2 "10.1
Notices.  All notices shall be in writing and delivered by certified or registered U.S. Mail postage prepaid, addressed to the last address of the intended recipient as it appears on the Company's records of the Company, or via confirmed fax transmission with a follow up by regular US mail, or via hand delivery.

10.2. Governing Lawtc \l2 "10.2
Interpretation.  All questions regarding construction of this Agreement and the  rights and liabilities of the parties shall be determined in accordance with the provisions of the laws of the State of Maryland.
10.3. Agreement.   This Agreement, the Exhibits and other documents expressly referenced herein, represent the entire understanding of the parties regarding the Company, and supersede all prior communications and agreements. Where appropriate the singular shall be deemed to include the plural, and vice versa. The word "including" shall be without limitation. The headings are for convenience and reference, and in no way define or limit the scope of the Agreement, or the intent of any provision.  No modification of this Agreement shall be valid, nor shall any waiver of any term or condition be effective, unless in writing signed by the parties.  tc \l2 "10.4
InurementThis Agreement shall be binding upon and inure to the benefit of the parties, their respective heirs, executors, administrators, legal representatives or assigns to the extent, but only to the extent, that assignment is provided for or permitted hereunder.

10.4. Further Actstc \l2 "10.5
Further Acts.  Each Member shall take whatever action is deemed by counsel to the Company to be reasonably necessary or desirable from time to time to effectuate the provisions and/or intent of this Agreement and to that end the Members shall execute, acknowledge, seal and deliver further instruments or documents.

10.5. Remediestc \l2 "10.6
Remedies.  The parties acknowledge that an Interest is of a unique nature, and in the event of a breach of any provision regarding the sale or purchase of an Interest, the non-breaching Member may maintain an action for specific performance, which remedy shall be in addition to any other remedies available at law or equity.

10.6. Severabilitytc \l2 "10.7
Severability.  Each provision of this Agreement shall be considered severable and if for any reason any provision is deemed invalid, illegal or unenforceable, it shall not impair the operation of or affect the remainder of this Agreement.

10.7. Member Representationtc \l2 "10.8
Investment Representation.  Each Member represents that he/she is acquiring an Interest for his/her own account and not with a view to distribution or resale, and with no concurrent intention of distribution or resale of any portion. Each Member agrees that he/she will not sell or offer to sell all or any portion of his/her Interest, or solicit offers to buy an Interest or otherwise approach or negotiate in respect thereof, with any person, firm or other entity so as to cause this transaction and the offering of the Interest to come within the provisions of the Securities Act of 1933, as amended, or the registration requirements of any state "Blue Sky" statute.

IN WITNESS WHEREOF, the Members have hereunto affixed their signatures and seals the day and year first hereinabove written.

WITNESS:




MEMBERS:

______________________


____________________________(SEAL)

__________ COMMUNITY HOLDING COMPANY, LLC

OPERATING AGREEMENT

EXHIBIT 1.4

Members and Initial Capital Accounts
Member

Address




Initial Capital Contribution
__________ COMMUNITY HOLDING COMPANY, LLC

OPERATING AGREEMENT

Exhibit 4.3
House Policy
Referred to by the house members as two documents:

1) Vision and Values Statement

2) Document of Intention and Practice

To be provided

__________ COMMUNITY HOLDING COMPANY, LLC

OPERATING AGREEMENT

Exhibit 4.3A
Form of Resident Lease
To be provided

__________ COMMUNITY HOLDING COMPANY, LLC

OPERATING AGREEMENT

Exhibit 5.4
Meetings of the Members
1) Quorum; Required Vote for Members' Action; Adjournment of Meetingstc \l2 "5.4
Quorum; Required Vote for Members' Action; Adjournment of Meetings.
a) Quorumtc \l3 "A.
Quorum.  A quorum shall be present at a meeting of Members if holders of a majority of the Interests are represented at the meeting in person or by proxy.

b) Required Votetc \l3 "B.
Required Vote.  With respect to any matter other than a matter for which the affirmative vote of the holders of a specified portion of the Interests of all Members entitled to vote is required by the Act or any provision of this Agreement, the affirmative vote of Members holding a majority of the Interests entitled to vote at a meeting at which a quorum is present shall be the act of the Members. Voting of the Interests shall be by ownership percentage at all times, and not by the number of Members.

c) Adjournmenttc \l3 "C.
Adjournment.  Notwithstanding the other provisions of the Articles or this Agreement, the Manager or the Members holding a majority of Interests shall have the power to adjourn such meeting from time to time, without any notice other than announcement at the meeting of the time and place of the holding of the adjourned meeting. If such meeting is adjourned by the Members, such time and place shall be determined by a vote of the Members holding a majority of the Interests.  Upon the resumption of such adjourned meeting, any business may be transacted that might have been transacted at the meeting as originally called.

2) Record Datetc \l2 "5.5
Record Date.  The date on which notice of a meeting of Members is mailed or the date on which a distribution is made, as the case may be, shall be the record date for the determination of the Members entitled to notice of or to vote at such meeting, including any adjournment thereof, or the Members entitled to receive such distribution.

3) Notice of Meetingstc \l2 "5.6
Notice of Meetings.  Written notice stating the place and time of meeting and the purpose or purposes for which the meeting is called, shall be delivered not less than three (3) nor more than thirty (30) days before the date of the meeting, in accordance with Section 10.1, by or at the direction of the Manager or person calling the meeting, to each Member entitled to vote at such meeting.

4) Proxiestc \l2 "5.7
Proxies.  A Member may vote in person or by written executed proxy.  A facsimile, electronic or similar transmission or reproduction of a signed writing shall be accepted for purposes of this Section.  Proxies for use at any meeting of Members or in connection with the taking of any action by written consent shall be filed with the Manager, before or at the time of the meeting or execution of the written consent, as the case may be.  All proxies shall be received and taken charge of and all ballots shall be received and canvassed by the Manager who shall decide all questions touching upon the qualification of votes, the validity of the proxies, and the acceptance or rejection of votes, unless the inspector or inspectors shall have been appointed by the chairman of the meeting, in which event such inspector or inspectors shall decide all such questions.  No proxy shall be valid after three (3) months from the date of its execution unless otherwise provided in the proxy.  A proxy shall be revocable unless the proxy form conspicuously states that the proxy is irrevocable and the proxy is coupled with an interest.  Should a proxy designate two or more persons to act as proxies, unless such instrument provides to the contrary, a majority of such persons present at any meeting at which their powers are to be exercised shall have and may exercise all the powers of voting or giving consent thereby conferred, or if only one be present, then such powers can be exercised by that one; or if an even number attend and a majority do not agree on any particular issue, the Company shall be required to recognize such proxy with respect to such issue if such proxy does not specify how the Interest that are the subject of such proxy are to be voted with respect to each issue.

5) Conduct of Meetingstc \l2 "5.8
Conduct of Meetings.  The Manager or his/her designee shall preside over all meetings of the Members, or in the absence thereof by a chairman elected at the meeting. The chairman of any meeting shall determine the order of business and procedure, including regulation of the manner of voting and the conduct of discussion.  Unless the chairman shall otherwise determine or otherwise conduct the meeting, the order of business shall be as follows:

a) Calling of meeting to order

b) Election of a chairman (if the Manager or a representative of the Manager is not 
present).

c) Presentation of proof of due calling of the meeting.

d) Presentation and examination of proxies and determination of a quorum.

e) Reading and settlement of the minutes of the previous meeting.

f) Reports of the Manager and of officers of committees (if any).

g) The election of a successor Manager in the event of the death and/or resignation of 
the Manager.

h) Other business.

i) Adjournment.

6) Action by Written Consent or Telephone Conferencetc \l2 "5.9
Action by Written Consent or Telephone Conference.  Any action required or permitted to be taken at a meeting of Members may be taken without a meeting, prior notice, or vote, if a consent or consents in writing describing the action is signed by the holder or holders of a majority of the Interests. Written consents shall bear the date of the signature of each signing Member. No written consent shall be effective to take the subject action unless within sixty (60) days after the date of the earliest dated consent delivered to the Company in the manner required by this Section, a consent or consents signed by the holder or holders of Members holding a majority of the Interests are delivered to the Company as herein provided. Delivery shall be by hand or Certified or Registered Mail, return receipt requested.  Prompt notice of the taking of any action by Members without a meeting by less than unanimous written consent shall be given to those Members who did not consent in writing to the action. Members may participate in and hold a meeting by means of conference telephone or similar communication equipment, by means of which all persons participating in the meeting can hear each other, and participation in such meeting shall constitute attendance and presence in person at such meeting, except where a person participates in a meeting for the express purpose of objecting to the transaction of any business on the ground that the meeting is not lawfully called or convened.
7) Record Date for Consents to Actiontc \l2 "5.10
Record Date for Consents to Action.  The record date for determining Members entitled to consent to action in writing without a meeting shall be the first date on which a signed written consent setting forth the action taken or proposed to be taken is delivered to the Company's registered agent, principal officer, or Manager.  Delivery shall be by hand or by certified or registered mail, return receipt requested.
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