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LIMITED LIABILITY COMPANY OPERA TING AGREEMENT OF 

R & M LEASING, LLC 

This Limited Liability Company Operating Agreement of R & M Leasing, LLC, a New 

York limited liability company organized pursuant to the New York Limited Liability Company 

Law (the "Company") is entered into as of the 30th day of August 2016, by and between the 

Company and the party executing this Company Agreement as the single member of the 

Company (the "Member"). 

ARTICLE I 

DEFINITIONS 

For purposes of this Company Agreement (as defined below), unless the context clearly 
indicates otherwise, the following terms shall have the following meanings: 

1.1 Article. An Article of this Company Agreement, unless otherwise indicated. 

1.2 Articles of Organization. The Articles of Organization of the Company, as 

amended from time to time, and filed with the Department of State of New York. 

1.3 Capital Contribution. Any contribution of property or services made by or on 

behalf of the Member. 

1.4 Company. R & M Leasing, LLC, a limited liability company fonned under the 

laws of the State of New York, and any successor thereto. 

1.5 Company Agreement. This Limited Liability Company Operating Agreement 

including all amendments adopted in accordance herewith and the NY LLC Law. 

1.6 Effective Date. The date on which this Company Agreement shall be effective, 

which is August 30, 201 'L 

1. 7 Exhibit A. Exhibit A to this Company Agreement setting forth the name, 

address, Initial Capital Contribution, Initial Membership Interest and Initial Sharing Ratio of the 

Member. 

1.8 Fiscal Year. The calendar year. 

1.9 Initial Capital Contribution. The Initial Capital Contribution agreed to be made 

by the Member as described in Article VII. 

1.10 Initial Membership Interest. The Initial Membership Interest set forth m 

Exhibit A. 

1.11 Initial Sharing Ratio. The Initial Sharing Ratio set forth in Exhibit A. 



1.12 NY LLC Law. The New York Limited Liability Company Law and all 

amendments thereto. 

1.13 Organization. A Person other than a natural person. Organization includes, 

without limitation, corporations (both non-profit and other corporations), partnerships (both 

limited and general), joint ventures, limited liability companies and unincorporated associations, 

but the term does not include joint tenancies and tenancies by the entirety. 

1.14 Person. An individual, trust, estate or any Organization permitted to be a member 

of a limited liability company under the laws of the State of New York. 

1.15 Section. A Section of this Company Agreement, unless otherwise indicated. 

ARTICLE II 
FORMATION 

2.1 Organization. The Member hereby organizes the Company as a New York 

limited liability company pursuant to the provisions of the NY LLC Law. 

2.2 Agreement. For and in consideration of the mutual covenants herein contained 

and for other good and valuable consideration, the receipt and sufficiency of which are hereby 

acknowledged, the Member hereby agrees to the terms and conditions of this Company 

Agreement, as it may from time to time be amended. It is the express intention of the Member 

that this Company Agreement shall be the sole source of agreement of the parties hereto as to the 

matters expressly set forth in this Company Agreement. Except to the extent a provision of this 

Company Agreement is expressly prohibited or ineffective under the NY LLC Law, this 

Company Agreement shall govern, even when inconsistent with, or different than, the provisions 

of the NY LLC Law or any other law or rule. To the extent any provision of this Company 

Agreement is prohibited or ineffective under the NY LLC Law, this Company Agreement shall 

be considered amended to the smallest degree possible in order to make this Company 
Agreement effective under the NY LLC Law. In the event the NY LLC Law is subsequently 

amended or interpreted in such a way to make any provision of this Company Agreement that 

was formerly invalid valid, such provision shall be considered to be valid from the effective date 

of such interpretation or amendment. 

2.3 Name. The name of the Company is R & M Leasing, LLC, and all business of the 

Company shall be conducted under that name or under any other name but, in any case, only to 

the extent permitted by applicable law. 

2.4 Term. The Company shall be dissolved and its affairs wound up in accordance 

with the NY LLC Law and this Company Agreement on , unless the term shall be extended by 

amendment to this Company Agreement and the Articles of Organization, or unless the Company 

shall be sooner dissolved and its affairs wound up in accordance with the NY LLC Law or this 

Company Agreement. 
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2.5 Registered Agent and Office. The registered agent for the service of process and 

the registered office shall be that Person and location reflected in the Articles of Organization as 

filed in the office of the Department of State of New York. The Member may, from time to time, 

change the registered agent or office through appropriate filings with the Department of State of 

New York. In the event the registered agent ceases to act as such for any reason or the registered 

office shall change, the Member shall promptly designate a replacement registered agent or file a 

notice of change of address as the case may be. 

2.6 Principal Office. The principal office of the Company shall be located at 

391 Washington Street, Suite 800, Buffalo, New York 14203-2108. 

2. 7 Publication. Within 120 days after the effectiveness of the initial Articles of 

Organization, the Member shall cause a notice containing the substance of the Articles of 
Organization, in the form required by the NY LLC Law, to be published once in each week for 

six successive weeks in two newspapers of the county in which the Principal Office is located. 

ARTICLE III 
PURPOSE; NATURE OF BUSINESS 

The purposes of the Company are (1) to purchase, construct and restore real estate for the 

purpose of renting and/or selling in both the commercial and residential real estate markets and 

all powers and responsibilities incidental thereto; and (2) to engage in any other lawful business. 

The Company shall have the authority to do all things necessary or convenient to accomplish its 

purposes and operate its business as described in this Article III. 

ARTICLE IV 

INCOME TAX CHARACTERIZATION 

Solely for federal, state and local income tax purposes, it is intended that the Company be 

treated, not as a separate taxpayer, but as an asset of the Member. 

ARTICLE V 

LIABILITY OF THE MEMBER 

The Member shall not be liable as such for the liabilities of the Company. 

ARTICLE VI 

MANAGEMENT BY THE MEMBER 

6.1 Management by the Member. The Member shall manage the Company, and all 

decisions concerning the business affairs of the Company shall be made by the Member. Only 

the Member and authorized agents of the Company shall have the authority to bind the Company. 

The Member has the power, on behalf of the Company, to do all things necessary or convenient 

to carry out the business and affairs of the Company. The Member has the power to bind the 

Company as provided in this Article VI. No Person dealing with the Company shall have any 

obligation to inquire into the power or authority of the Member acting on behalf of the Company. 
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6.2 Indemnification. The Company shall indemnify the Member for all costs, losses, 

liabilities and damages paid or incurred in connection with the business of the Company, to the 

fullest extent provided or allowed by the laws of the State of New York. 

6.3 Other Activities. The Member may engage or possess an interest, independently 

or with others, in other businesses or ventures of every nature and description and participate in 

the operation and management of other organizations engaged in such activities in competition 

with the Company or otherwise. 

6.4 Expenses. The Company shall pay directly or reimburse the Member for 
expenses of the Company incurred by the Member in the management of the Company's 
business. 

ARTICLE VII 
CAPITAL CONTRIBUTION AND CAPITAL ACCOUNT 

7 .1 Initial Capital Contribution. The Member shall make the Initial Capital 

Contribution described in Exhibit A. 

7.2 No Obligation to Restore Deficit Balance. Except as required by law, the 

Member shall not be required to restore any deficit balance in the Member's capital account. 

ARTICLE VIII 

ALLOCATIONS AND DISTRIBUTIONS 

8.1 Profits and Losses. All profits and losses of the Company shall be allocated to 

the Member. 

8.2 Distribution of Net Cash Flow. Net Cash Flow shall be distributed to the 

Member in such amounts and at such times as shall be determined by the Member. 

ARTICLE IX 

DISSOLUTION AND WINDING UP 

9.1 Dissolution. The Company shall be dissolved without further action by the 
Member and its affairs wound up upon the first to occur of any of the following events: 

(a) The expiration of the term of this Company Agreement, unless the 
Company is continued with the consent of the Member; and 

(b) The written consent of the Member. 

9.2 Effect of Dissolution. Upon dissolution, the Company shall not be terminated 

and shall continue until the winding up of the affairs of the Company is completed and articles of 
dissolution have been filed with the Department of State of New York. 
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9.3 Winding Up and Articles of Dissolution. The winding up of the Company shall 

be completed when all debts, liabilities and obligations of the Company have been paid and 

discharged or reasonably adequate provision therefore has been made, and all of the remaining 

property of the Company has been distributed to the Member. Within 90 days following the 

dissolution and commencement of the winding up of the Company, articles of dissolution shall 

be filed with the Department of State of New York. The articles of dissolution shall set forth the 

information required by the NY LLC Law. 

ARTICLEX 

MISCELLANEOUS 

10.1 Headings. All Article and Section headings in the Company Agreement are for 

convenience of reference only and are not intended to qualify the meaning of any Article or 

Section. 

10.2 Entire Agreement. This Company Agreement constitutes the entire agreement 

between the parties and supersedes any prior agreement or understanding between them 
respecting the subject matter of this Company Agreement. 

10.3 Binding Agreement. This Company Agreement shall be binding upon, and inure 

to the benefit of, the parties hereto, their successors, heirs, legatees, devisees, assigns, legal 
representatives, executors and administrators, except as otherwise provided herein. 

10.4 Saving Clause. If any provision of this Company Agreement, or the application 

of such provision to any Person or circumstance, shall be held invalid, the remainder of this 

Company Agreement, or the application of such provision to Persons or circumstances other than 

those as to which it is held invalid, shall not be affected thereby. If the operation of any 

provision of this Company Agreement would contravene the provisions of the NY LLC Law, 

such provision shall be void and ineffectual. 

10.5 Counterparts. This Company Agreement may be executed in counterparts, and 

all so executed shall constitute one agreement, binding on all the parties hereto, even though all 
parties are not signatories to the original or the same counterpart. Any counterpart of either the 

Company Agreement or the Articles of Organization shall for all purposes be deemed a fully 

executed instrument. 

10.6 Governing Law. This Company Agreement shall be governed by and construed 

in accordance with the laws of the State of New York without regard to the principles of conflicts 

of laws. 

10.7 No Rights of Creditors and Third Parties under Company Agreement. The 

Company Agreement is entered into between the Company and the Member for the exclusive 

benefit of the Company, the Member and their permitted successors and assigns. The Company 

Agreement is expressly not intended for the benefit of any creditor of the Company or any other 

Person. Except and only to the extent provided by applicable statute, no such creditor or any 
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third party shall have any rights under the Company Agreement or any agreement between the 

Company and the Member with respect to any Capital Contribution or otherwise. 

10.8 General Interpretive Principles. For purposes of this Company Agreement, 

except as otherwise expressly provided or unless the context otherwise requires: 

(a) The terms defined in this Company Agreement include the plural as well 

as the singular; 

(b) Accounting terms not otherwise defined herein have the meanings given to 

them in the United States in accordance with generally accepted accounting principles; 

( c) References herein to "Sections" without reference to a document are to 

designated Sections of this Company Agreement; 

( d) The word "herein" and other words of similar import refer to this 

Company Agreement as a whole and not to any particular provision; and 

(e) The term "include" or "including" shall mean without limitation by reason 

of enumeration. 

IN WITNESS WHEREOF, the parties hereto have executed this Company Agreement as 

of the date first above written. 

COMP ANY: R & M Leasing, LLC 

By: fJ_L---­
Name: Rocco R. Termini 

Managing Member 

MEMBER: 

Name: Rocco R. Termini 
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EXHIBIT A 

Name and Address of Member 
Initial Capital Initial Membership Interest 
Contribution and Initial Sharing Ratio 

Rocco R. Termini TBD 100% 
\I I Nottingham Terrace 

Buffalo, NY 142I6-36I9 
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LIMITED LIABILITY COMP ANY OPERA TING AGREEMENT OF 

R & M LEASING, LLC 

This Limited Liability Company Operating Agreement of R & M Leasing, LLC, a New 

York limited liability company organized pursuant to the New York Limited Liability Company 

Law (the "Company") is entered into as of the 30th day of August 2016, by and between the 

Company and the party executing this Company Agreement as the single member of the 

Company (the "Member"). 

ARTICLE I 

DEFINITIONS 

For purposes of this Company Agreement (as defined below), unless the context clearly 

indicates otherwise, the following terms shall have the following meanings: 

1. 1 Article. An Article of this Company Agreement, unless otherwise indicated. 

1.2 Articles of Organization. The Articles of Organization of the Company, as 

amended from time to time, and filed with the Department of State of New York. 

1.3 Capital Contribution. Any contribution of property or services made by or on 

behalf of the Member. 

1.4 Company. R & M Leasing, LLC, a limited liability company formed under the 

laws of the State of New York, and any successor thereto. 

1.5 Company Agreement. This Limited Liability Company Operating Agreement 

including all amendments adopted in accordance herewith and the NY LLC Law. 

1.6 Effective Date. The date on which this Company Agreement shall be effective, 

which is August 30, 2011,, 

1. 7 Exhibit A. Exhibit A to this Company Agreement setting forth the name, 

address, Initial Capital Contribution, Initial Membership Interest and Initial Sharing Ratio of the 

Member. 

1. 8 Fiscal Year. The calendar year. 

1.9 Initial Capital Contribution. The Initial Capital Contribution agreed to be made 

by the Member as described in Article VII. 

1. 10 Initial Membership Interest. The Initial Membership Interest set forth m 

Exhibit A. 

1.11 Initial Sharing Ratio. The Initial Sharing Ratio set forth in Exhibit A. 



1.12 NY LLC Law. The New York Limited Liability Company Law and all 

amendments thereto. 

1.13 Organization. A Person other than a natural person. Organization includes, 

without limitation, corporations (both non-profit and other corporations), partnerships (both 

limited and general), joint ventures, limited liability companies and unincorporated associations, 

but the term does not include joint tenancies and tenancies by the entirety. 

1.14 Person. An individual, trust, estate or any Organization permitted to be a member 

of a limited liability company under the laws of the State of New York. 

1.15 Section. A Section of this Company Agreement, unless otherwise indicated. 

ARTICLE II 

FORMATION 

2.1 Organization. The Member hereby organizes the Company as a New York 

limited liability company pursuant to the provisions of the NY LLC Law. 

2.2 Agreement. For and in consideration of the mutual covenants herein contained 

and for other good and valuable consideration, the receipt and sufficiency of which are hereby 

acknowledged, the Member hereby agrees to the terms and conditions of this Company 

Agreement, as it may from time to time be amended. It is the express intention of the Member 

that this Company Agreement shall be the sole source of agreement of the parties hereto as to the 

matters expressly set forth in this Company Agreement. Except to the extent a provision of this 

Company Agreement is expressly prohibited or ineffective under the NY LLC Law, this 

Company Agreement shall govern, even when inconsistent with, or different than, the provisions 

of the NY LLC Law or any other law or rule. To the extent any provision of this Company 

Agreement is prohibited or ineffective under the NY LLC Law, this Company Agreement shall 

be considered amended to the smallest degree possible in order to make this Company 

Agreement effective under the NY LLC Law. In the event the NY LLC Law is subsequently 

amended or interpreted in such a way to make any provision of this Company Agreement that 

was formerly invalid valid, such provision shall be considered to be valid from the effective date 

of such interpretation or amendment. 

2.3 Name. The name of the Company is R & M Leasing, LLC, and all business of the 

Company shall be conducted under that name or under any other name but, in any case, only to 

the extent permitted by applicable law. 

2.4 Term. The Company shall be dissolved and its affairs wound up in accordance 

with the NY LLC Law and this Company Agreement on , unless the term shall be extended by 

amendment to this Company Agreement and the Articles of Organization, or unless the Company 

shall be sooner dissolved and its affairs wound up in accordance with the NY LLC Law or this 

Company Agreement. 
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2.5 Registered Agent and Office. The registered agent for the service of process and 

the registered office shall be that Person and location reflected in the Articles of Organization as 

filed in the office of the Department of State of New York. The Member may, from time to time, 

change the registered agent or office through appropriate filings with the Department of State of 

New York. In the event the registered agent ceases to act as such for any reason or the registered 

office shall change, the Member shall promptly designate a replacement registered agent or file a 

notice of change of address as the case may be. 

2.6 Principal Office. The principal office of the Company shall be located at 

391 Washington Street, Suite 800, Buffalo, New York 14203-2108. 

2.7 Publication. Within 120 days after the effectiveness of the initial Articles of 
Organization, the Member shall cause a notice containing the substance of the Articles of 

Organization, in the form required by the NY LLC Law, to be published once in each week for 

six successive weeks in two newspapers of the county in which the Principal Office is located. 

ARTICLE III 
PURPOSE; NATURE OF BUSINESS 

The purposes of the Company are (1) to purchase, construct and restore real estate for the 

purpose of renting and/or selling in both the commercial and residential real estate markets and 

all powers and responsibilities incidental thereto; and (2) to engage in any other lawful business. 

The Company shall have the authority to do all things necessary or convenient to accomplish its 

purposes and operate its business as described in this Article III. 

ARTICLE IV 

INCOME TAX CHARACTERIZATION 

Solely for federal, state and local income tax purposes, it is intended that the Company be 

treated, not as a separate taxpayer, but as an asset of the Member. 

ARTICLE V 

LIABILITY OF THE MEMBER 

The Member shall not be liable as such for the liabilities of the Company. 

ARTICLE VI 

MANAGEMENT BY THE MEMBER 

6.1 Management by the Member. The Member shall manage the Company, and all 

decisions concerning the business affairs of the Company shall be made by the Member. Only 

the Member and authorized agents of the Company shall have the authority to bind the Company. 

The Member has the power, on behalf of the Company, to do all things necessary or convenient 

to carry out the business and affairs of the Company. The Member has the power to bind the 

Company as provided in this Article VI. No Person dealing with the Company shall have any 

obligation to inquire into the power or authority of the Member acting on behalf of the Company. 
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6.2 Indemnification. The Company shall indemnify the Member for all costs, losses, 

liabilities and damages paid or incurred in connection with the business of the Company, to the 
fullest extent provided or allowed by the laws of the State of New York. 

6.3 Other Activities. The Member may engage or possess an interest, independently 

or with others, in other businesses or ventures of every nature and description and participate in 

the operation and management of other organizations engaged in such activities in competition 
with the Company or otherwise. 

6.4 Expenses. The Company shall pay directly or reimburse the Member for 
expenses of the Company incurred by the Member in the management of the Company's 
business. 

ARTICLE VII 
CAPITAL CONTRIBUTION AND CAPITAL ACCOUNT 

7 .1 Initial Capital Contribution. The Member shall make the Initial Capital 

Contribution described in Exhibit A. 

7.2 No Obligation to Restore Deficit Balance. Except as required by law, the 

Member shall not be required to restore any deficit balance in the Member's capital account. 

ARTICLE VIII 

ALLOCATIONS AND DISTRIBUTIONS 

8.1 Profits and Losses. All profits and losses of the Company shall be allocated to 
the Member. 

8.2 Distribution of Net Cash Flow. Net Cash Flow shall be distributed to the 
Member in such amounts and at such times as shall be determined by the Member. 

ARTICLE IX 

DISSOLUTION AND WINDING UP 

9.1 Dissolution. The Company shall be dissolved without further action by the 
Member and its affairs wound up upon the first to occur of any of the following events: 

(a) The expiration of the term of this Company Agreement, unless the 
Company is continued with the consent of the Member; and 

(b) The written consent of the Member. 

9 .2 Effect of Dissolution. Upon dissolution, the Company shall not be terminated 
and shall continue until the winding up of the affairs of the Company is completed and articles of 
dissolution have been filed with the Department of State of New York. 
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9.3 Winding Up and Articles of Dissolution. The winding up of the Company shall 

be completed when all debts, liabilities and obligations of the Company have been paid and 

discharged or reasonably adequate provision therefore has been made, and all of the remaining 

property of the Company has been distributed to the Member. Within 90 days following the 

dissolution and commencement of the winding up of the Company, articles of dissolution shall 

be filed with the Department of State of New York. The articles of dissolution shall set forth the 

information required by the NY LLC Law. 

ARTICLEX 

MISCELLANEOUS 

I 0.1 Headings. All Article and Section headings in the Company Agreement are for 
convenience of reference only and are not intended to qualify the meaning of any Article or 
Section. 

10.2 Entire Agreement. This Company Agreement constitutes the entire agreement 
between the parties and supersedes any prior agreement or understanding between them 
respecting the subject matter of this Company Agreement. 

10.3 Binding Agreement. This Company Agreement shall be binding upon, and inure 
to the benefit of, the parties hereto, their successors, heirs, legatees, devisees, assigns, legal 

representatives, executors and administrators, except as otherwise provided herein. 

10.4 Saving Clause. If any provision of this Company Agreement, or the application 

of such provision to any Person or circumstance, shall be held invalid, the remainder of this 

Company Agreement, or the application of such provision to Persons or circumstances other than 

those as to which it is held invalid, shall not be affected thereby. If the operation of any 

provision of this Company Agreement would contravene the provisions of the NY LLC Law, 

such provision shall be void and ineffectual. 

10.5 Counterparts. This Company Agreement may be executed in counterparts, and 

all so executed shall constitute one agreement, binding on all the parties hereto, even though all 

parties are not signatories to the original or the same counterpart. Any counterpart of either the 

Company Agreement or the Articles of Organization shall for all purposes be deemed a fully 

executed instrument. 

10.6 Governing Law. This Company Agreement shall be governed by and construed 

in accordance with the laws of the State of New York without regard to the principles of conflicts 

of laws. 

10.7 No Rights of Creditors and Third Parties under Company Agreement. The 
Company Agreement is entered into between the Company and the Member for the exclusive 

benefit of the Company, the Member and their permitted successors and assigns. The Company 
Agreement is expressly not intended for the benefit of any creditor of the Company or any other 
Person. Except and only to the extent provided by applicable statute, no such creditor or any 
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third party shall have any rights under the Company Agreement or any agreement between the 

Company and the Member with respect to any Capital Contribution or otherwise. 

I 0.8 General Interpretive Principles. For purposes of this Company Agreement, 

except as otherwise expressly provided or unless the context otherwise requires: 

(a) The terms defined in this Company Agreement include the plural as well 

as the singular; 

(b) Accounting terms not otherwise defined herein have the meanings given to 
them in the United States in accordance with generally accepted accounting principles; 

(c) References herein to "Sections" without reference to a document are to 
designated Sections of this Company Agreement; 

( d) The word "herein" and other words of similar import refer to this 

Company Agreement as a whole and not to any particular provision; and 

(e) The term "include" or "including" shall mean without limitation by reason 

of enumeration. 

IN WITNESS WHEREOF, the parties hereto have executed this Company Agreement as 

of the date first above written. 

COMP ANY: R & M Leasing, LLC 

• f 

By: ��������������� 

Name: Rocco R. Termini 

Managing Member 

MEMBER: 

,,. ___ _ 

Name: Rocco R. Termini 
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EXHIBIT A 

Name and Address of Member 
Initial Capital Initial Membership Interest 

Contribution and Initial Sharing Ratio 

Rocco R. Termini TBD 100% 
\11 Nottingham Terrace 

Buffalo, NY 14216-3619 






















