LIMITED LIABILITY COMPANY OPERATING AGREEMENT FOR
KIPP TULSA FACILITIES, LLC 
September 30, 2025
This Limited Liability Company Operating Agreement (as amended, restated, amended and restated, supplemented and/or otherwise modified from time to time, this “Agreement”) for KIPP TULSA Facilities, LLC, an Oklahoma limited liability company (the “Company”) is made effective as of September 30, 2025 (the “Agreement Date”) by KIPP TULSA ACADEMY COLLEGE PREPARATORY, Inc. or KIPP TULSA PUBLIC CHARTER SCHOOLS, (the “School” or “KIPP TULSA”) an Oklahoma not-for-profit corporation and the sole member of the Company (the “Sole Member”). The Sole Member makes this Agreement for the conduct of the affairs and business of the Company.
AGREEMENT
1. Organization of Limited Liability Company. The Sole Member formed the Company as a limited liability company pursuant to the Oklahoma Limited Liability Company Act as codified at 18 O.S. Section 2000 and following (the “Act”). The Company shall be known as “KIPP TULSA Facilities, LLC”. Articles of Organization of a Domestic Limited Liability Company (“Articles”) were filed with the Oklahoma Secretary of State on September 30, 2025.
2. Term of This Agreement. The Company shall continue in existence until the Company is dissolved and its affairs wound up in accordance with this Agreement or the Act.
3. Business of The Company.
3.1 Purpose. The Company is organized as a limited liability company to provide the following services or take actions in support thereof:
(a) To benefit and assist in carrying out the purposes, mission, and vision of the School;
(b) Consistent with subsection (a) above, to establish, encourage, promote, aid, assist and support and engage in any lawful activity for which a not-for-profit, nonstock corporation may be organized as a religious, charitable, scientific, literary or educational organization under the Act;
(c) Consistent with subsections (a) and (b) above, to fundraise from private and public sources, to manage investments, and to own and manage property, whether real property, personal property or mixed, to support and enhance the educational programs of the School. In furtherance of such purposes, the Company may receive property by gift, devise, bequest, conveyance, assignment, purchase, lease or otherwise, and may hold such property as owner, beneficiary, fiduciary, trustee, agent or otherwise. The Company may own, operate, manage and protect any and all such property; may sell, lease or exchange the same; may invest or reinvest the proceeds of any sale or lease, and all income and other receipts, all in accordance with the specific directions, instructions and/or powers set forth in any instrument under which such property is transferred to it, and, in the absence of such limitations, in accordance with the judgment and discretion of the Sole Member. All income received by the Company shall be expended solely for the purposes set forth herein, all in accordance with the terms of the instrument or understanding under which such property is received or acquired, or, in the absence of such limitations, in accordance with the judgment and discretion of the Sole Member;
(d) Consistent with subsections (a) through (c) above, to engage in any other activity that, in the opinion of the Sole Member, promotes, advances or fosters the goals and needs of the School; and
(e) Notwithstanding anything to contrary herein, not engage in any activity that is contrary to tax-exempt purpose of any Member.
3.2 Tax Status. The Company shall be disregarded as an entity separate from the Sole Member solely for federal and state tax purposes to the maximum extent permitted by law. In order to ensure such treatment of the Company, and ensure that the purposes and programs of the Company are consistent with the educational and charitable purposes of the Sole Member, the Sole Member shall operate the Company in accordance with its Articles and under the applicable provisions of the Internal Revenue Code of 1986 (the “Code”). The Company has not been formed for profit or pecuniary advantage and no part of the assets, income or net earnings of the Company shall inure to the benefit of any manager, director, officer or employee of the Company, or to any private shareholder or individual, except that reasonable compensation may be paid for services in effecting one or more purposes of the Company.
4. Registered Office; Registered Agent; Principal; Other Offices. The registered agent and the principal office of the Company shall be at such place as the Sole Member may designate from time to time. As of the date of this Agreement, the principal office of the Company is located at 541 S. 43rd W. Ave., Tulsa, OK, 74127. The Company may have such other offices as the Sole Member may designate from time to time.
5. Sole Member and Member Interest.
a. The Sole Member of the Company shall be KIPP TULSA.
b. The Member Interest (as hereafter defined) of the Sole Member shall be the interest set forth on Schedule A.
6. Management of the Company. The business affairs of the Company shall be directed by the Sole Member. The Sole Member shall have authority to act on behalf of the Company, and shall have and may exercise all management rights, powers, and authorities granted to the managers or members of an Oklahoma limited liability company to the fullest extent permitted in the Act.
a. The Sole Member shall not be entitled to any compensation.
b. The Company shall reimburse the Sole Member for all reasonable expenses incurred by the Sole Member in the conduct of the Company’s business.
c. The Company shall indemnify the Sole Member against all expenses and liabilities asserted against it by reason of its actions or failures to act on behalf of the Company to the full extent, and in the same manner, permitted to a director of a corporation under the Oklahoma General Corporation Act in effect at the date hereof.
d. The Sole Member shall be entitled to enter into transactions which may be considered to be competitive with, or a business opportunity of, the Company.
e. The Sole Member shall be liable to the Company in contract for any breach of an express provision of this Agreement. The Sole Member shall exercise ordinary and reasonable care in handling the affairs of the Company and shall be liable in contract, but not in tort, for a breach of this obligation.
f. The Sole Member shall not be deemed a fiduciary of or to owe any fiduciary duty to the Company.
7. Officers. The Sole Member may designate one or more individuals as officers of the Company, who shall have such titles and exercise and perform such powers and duties as shall be delegated to them from time to time by the Sole Member. Officers need not be Members or residents of the State of Oklahoma. Any officer may be removed by the Sole Member at any time, with or without cause, except as may otherwise be provided in any separate agreement or contract of employment between the Company and such officer. Each officer shall hold office until his or her successor shall be duly designated and shall qualify or until the earlier of the officer’s death, resignation, or removal. The Sole Member elects not to designate any officers at this time.
8. Managers. The Sole Member may designate up to three managers to manage the day-to-day operations to carry out the business and purposes of the Company. By approving this Operating Agreement, the Sole Member hereby appoints the Chair of the Board of Education of the Sole Member, the Chair of the Governance Committee of the Board of Education of the Sole Member, and the Superintendent (a/k/a Executive Director) of the KIPP Tulsa Charter School to serve as the initial managers (the “Initial Managers”); provided however, the Sole Member may appoint as a manager other individuals in lieu of those serving in the above identified positions subject to the approval of the Sole Member. The Initial Managers serve until one or more of them is no longer able to serve, such as disability/incapacity, resignation, or removal by the Sole Member. The Sole Member shall have the right and power to remove any manager at any time for any reason. The Managers shall be authorized to enter into agreements, to include the securing of financing such as loans/debt, as may be necessary to carry out the business of the Company as discussed in Section 3 herein. The Company shall indemnify the managers from any personal liability for the performance of their duties as set forth herein. For the decision of the Initial Managers to be binding on the Company, the decision of the Initial Managers shall be unanimous and documented in a resolution or other record reflecting an official action of the managers. Should the Initial Managers be unable to make a unanimous decision, the Sole Member shall make the decision on the matter at issue. 
9. Initial Capital Contributions. The Sole Member shall make an initial capital contribution (the “Initial Contribution”) to the capital of the Company in the amount reflected in Schedule A. Such Initial Contribution shall be credited to the Sole Member’s Capital Account (hereafter defined).
10. Additional Capital Contributions. The Sole Member shall not be required to make an additional capital contribution other than the Initial Contribution, but may make such additional contributions as it deems advisable.
11. Sharing Ratios and Member Interest. The sharing ratio (“Sharing Ratio”) of the Sole Member shall be one hundred percent (100%, or 1.00). The Sole Member shall establish and maintain a capital account for the Sole Member (“Capital Account”). As used in this Agreement, “Member Interest” means the rights and obligations of the Sole Member arising under this Agreement, which shall be measured by the respective Capital Account of the Sole Member.

12. Allocations and Distributions of Income. Except as otherwise provided herein, all items of income, gain, loss, deduction, credit, and tax preference, and all distributions of the Company shall be allocated to the Sole Member.
13. Fiscal Matters. The following provisions shall apply to the fiscal affairs of the Company:
a. Fiscal Year. The fiscal year of the Company shall commence July 1 of each calendar year and end on June 30 of the immediately succeeding calendar year.
b. Basis of Accounting. The Company shall keep its books on the accounting standard applicable to public schools in the State of Oklahoma.
c. Books and Records. The Company shall keep and make available to the Sole Member at any time during normal business hours, just and true books of account (maintained in accordance with sound accounting practices on the accrual basis of accounting) and all other records of the business of the Company.
d. Tax Matters. The Company shall be treated for tax purposes as a “disregarded entity”.
e. Bank Accounts. Funds of the Company may be deposited in such account or accounts as the Sole Member may designate.
14. Dissolution and Winding Up. The Company shall dissolve and wind up its business upon, and only upon, the first to occur of any Liquidating Event (as hereafter defined) on the following terms and conditions:
a. A “Liquidating Event” is either of the following:
i. An action to liquidate by the Sole Member; or
ii. The happening of an event that makes it unlawful, impossible or impractical to carry on the business of the Company.
b. Upon the occurrence of a Liquidating Event, the Company shall continue solely for the purpose of liquidating its assets, satisfying its creditors, and winding up its affairs in an orderly manner in accordance with the Act.
c. Upon liquidation and payment of all debt and liabilities to all creditors, the income accounts shall be closed to the Capital Account and the balance of the Company’s assets shall be distributed to the Sole Member in accordance with its Capital Account.

15. General. The following general provisions shall apply to this Agreement:
a. This Agreement is made and executed in Tulsa County, Oklahoma.
b. This Agreement shall be subject to, and interpreted by and in accordance with, the laws (excluding conflict of law provisions) of Oklahoma.
c. This Agreement is the entire Agreement of the parties respecting the subject matter. There are no other agreements, representations or warranties, whether oral or written, respecting this subject matter.
d. No course of prior dealings involving any of the parties hereto and no usage of trade shall be relevant or advisable to interpret, supplement, explain or vary any of the terms of this Agreement, except as expressly provided herein.
e. This Agreement, and all the provisions of this Agreement, shall be deemed drafted by all of the parties hereto.
f. This Agreement shall not be interpreted strictly for or against any party, but solely in accordance with the fair meaning of the provisions hereof to effectuate the purposes and interest of this Agreement.
g. Each party hereto has entered into this Agreement based solely upon the agreements, representations and warranties expressly set forth herein and upon his own knowledge and investigation. Neither party has relied upon any representation or warranty of any other party hereto except any such representations or warranties as are expressly set forth herein.
h. Each of the persons signing below on behalf of a party hereto represents and warrants that he or she has full requisite power and authority to execute and deliver this Agreement on behalf of the parties for whom he or she is signing and to bind such party to the terms and conditions of this Agreement.
i. This Agreement may be executed in counterparts, each of which shall be deemed an original. This Agreement shall become effective only when all of the parties hereto shall have executed the original or counterpart hereof. This agreement may be executed and delivered by a facsimile or other digitized transmission of a counterpart signature page hereof.
j. In any action brought by a party hereto to enforce the obligations of any other party hereto, the prevailing party shall be entitled to collect from the opposing party to such action such party’s reasonable litigation costs and attorney’s fees and expenses (including court costs, reasonable fees of accountants and experts, and other expenses incidental to the litigation).
k. This Agreement shall be binding upon and shall inure to the benefit of the parties and their respective successors and assigns.
l. This is not a third-party beneficiary contract. No person or entity other than a party signing this Agreement shall have any rights under this Agreement.
m. This Agreement may be amended or modified by a writing (including counterpart originals of a writing) which specifically references this Agreement signed by the Sole Member.
n. This Agreement may not be assigned (including any material performance by subcontract) by any party hereto.
o. Nothing in this Agreement shall be construed to create a partnership or joint venture, nor to authorize any party hereto to act as agent for or representative of any other party hereto. Each party hereto shall be deemed an independent contractor and no party hereto, by reason of this Agreement, shall act as, or hold itself out as acting as, agent for any other party hereto.
p. A party to this Agreement may decide or fail to require full or timely performance of any obligation arising under this Agreement. The decision or failure of a party hereto to require full or timely performance of any obligation arising under this Agreement (whether on a single occasion or on multiple occasions) shall not be deemed a waiver of any such obligation. No such decisions or failures shall give rise to any claim of estoppel, laches, course of dealing, amendment of this Agreement by course of dealing, or other defense of any nature to any obligation arising hereunder.
q. The repudiation, breach, or failure to perform any obligation arising under this Agreement by a party after reasonable notice thereof shall be deemed a repudiation, breach, and failure to perform all of such party’s obligations arising under this Agreement.
r. Time is of the essence with respect to each obligation arising under this Agreement. The failure to timely perform an obligation arising hereunder shall be deemed a failure to perform the obligation.
s. In the event any provision of this Agreement, or the application of such provision to any person or set of circumstances, shall be determined to be invalid, unlawful, or unenforceable to any extent for any reason, the remainder of this Agreement, and the application of such provision to persons or circumstances other than those as to which it is determined to be invalid, unlawful, or unenforceable, shall not be affected and shall continue to be enforceable to the fullest extent permitted by law.
t. Any cause of action for a breach or enforcement of, or a declaratory judgment respecting, this Agreement shall be commenced and maintained only in the applicable Oklahoma state trial court sitting in Tulsa, Oklahoma, and having subject matter jurisdiction.


[Signature Page Follows]

By a majority vote of the Board of Education of KIPP TULSA PUBLIC CHARTER SCHOOLS on ____________, the Operating Agreement of the KIPP TULSA FACILITIES, LLC was approved. 


SOLE MEMBER:

KIPP TULSA PUBLIC CHARTER SCHOOLS


By: 						
Name: 					
Title:   					



By: 						
Name: 					
Title:   					



SCHEDULE A TO
KIPP TULSA FACILITIES, LLC OPERATING AGREEMENT

Member Interest


	Sole Member
	Address
	Sharing Ratio
	Initial Contribution

	KIPP TULSA PUBLIC CHARTER SCHOOLS
	541 S. 43RD W. AVE., TULSA, OK, 74127
	
1.00
	
$100 Cash







(Schedule A to KIPP TULSA Facilities, LLC Operating Agreement)
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