
OPERATINGAGREEMENT

OF

At HomeSolutions, LLC

This Operating Agreement (the "Agreement") of At HomeSolutions, LLC a NewYork limited

liability Company (the "Company"), dated as of March 24, 2006 is adopted and entered into by OLGA

ARONSHTEIN("Olga") as a Member(s) (the "Members", which term shall include such other persons

who shall becomeMembers of the Company in accordance with the terms of this Agreement and the Act)

and the Company pursuant to and in accordance with the Limited Liability Company Law of the State of

NewYork, as amended from time to time (the "Act"). Terms used in this Agreement which are not

otherwise defined shall have the respective meanings given those terms in the Act.

NOW,THEREFORE,in consideration of the mutual covenants set forth herein and other

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Member(s)

agree as follows:

1. Name. The name of the limited liability Company under which it was formed is:

At HomeSolutions, LLC

2. Term. The term of the Company commenced March 24, 2006 being the date on which the

companywas licensed by the NewYork State Department of Health to operate as a home care agency and

shall be perpetual unless sooner terminated in accordance with the provisions of this Agreement or by

applicable law.

3. Management.

(a) Management of the Company shall be solely vested in Olga Aronshtein (the

"Manager") who shall manage the Company in accordance with the Act. In the event either Manager

dies, retires, resigns or for any reason ceases to act as a Manager, the Manager will appoint other

individual to act as Manager of the Company. The Manager are hereby granted the authority to
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make all decisions and do any and all acts necessary or convenient to or for the furtherance of the

purposes of the Company.

(b) Each Manager is an agent of the Company for the purpose of its business,

and the act of any Manager, including the execution in the name of the Company of any instrument, for

apparently carrying on in the usual way the business of the Company, binds the Company, unless (i)

the Manager so acting has in fact no authority to act for the Company in the particular matter and (ii)

the person with whomhe or she is dealing has knowledge of the fact that the Manager has no such

authority.

(c) The names, business, residence or mailing addresses of the Manager(s) are

as follows:

Name Address

Olga Aronshtein 3389 Poplar Street, Oceanside, NY 11572

4. Member(s). The name and business, residence or mailing addresses of the Members are as

follows:

Name Address

Olga Aronshtein 3389 Poplar Street, Oceanside, NY11572

5. Purpose. The purposes of the Company shall be to conduct any lawful business or activity

whatsoever, as permitted by applicable law and as determined from time to time by the Member(s).

The Company mayexercise all powers necessary to or reasonably connected with the

Company's business from time to time, and mayengage in all activities necessary, customary, related

or incidental to any of the foregoing.
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6. Capital Contributions. The Member(s) have contributed to the Company such cash,

property, credit or services, as reflected on the books and records of the Company.

7. Additional Contributions. No Member is required to make any additional capital

contribution. From time to time after the execution of this Agreement, the Member(s) may, but shall not be

obligated to, make additional contributions to the company as each shall determine in his or her sole

discretion.

8. Allocation of Profits and Losses. No Member shall receive any distributions or

allocations unless or until all capital contributions and loans or payment of Company's expenses or

obligations by any Memberand the Managers have been returned and/or repaid to said Member and

Manager thereafter. The Company's profits and losses shall thereafter be allocated and distributions shall

be made, in the following proportions:

Olga Aronshtein 100%

9. Distributions. Distributions shall be made to the Member(s) at the times and in the

aggregate amounts determined by the Manager(s). Such distributions shall be allocated among the

Member(s) in the sameproportion as their then capital account balances.

10. Withdrawal of a Member. A Membermaywithdraw from the Company in

accordance with the Act.

11. Transfers; Restrictions on Transfers. NoMembermay sell, assign or otherwise

transfer, in whole or part, his or her membership interest in the Company unless the transfer meets one

of the following requirements: (a) the transfer is to the Member's parents, spouse, children or

grandchildren (hereinafter "Family Member") (b) the transfer is with the written consent of all the

remaining Members, or (c) the transfer is by will or intestate successor to or by inter vivos trust for the

benefit of a Family Member.
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12. Admission of Additional Members by the Company. One or more additional

Members of the Company maybe admitted to the Company with the unanimous vote or unanimous

written consent of the Member(s).

13. Liability of Members. The Members shall not have any liability for the obligations

or liabilities of the Company except to the extent provided in the Act.

14. Exculpation of Member. AMember exercising management powers or responsibilities

for or on behalf of the Company or a Manager shall not have personal liability to the Company or its

Members for damages for any breach of duty in such capacity, provided that nothing in this Section 14

shall eliminate or limit (a) the liability of any such Memberor Manager if a judgment or other final

adjudication adverse to him or her establishes that his or her acts or omissions were in bad faith or

involved intentional misconduct or a knowing violation of law or that he or she personally gained in fact a

financial profit or other advantage to which he or she was not legally entitled or that with respect to a

distribution to Members pursuant to subdivision (a) of Section 508 of the Act, his or her acts were not

performed in accordance with Section 409 of the Act or (b) the liability of any such Member or Manager

for any act or omission prior to the date of first inclusion of this paragraph 14 in this Agreement.

15. Governing Law. This Agreement shall be governed by, and construed in accordance

with, the laws of the State of NewYork, all right and remedies being governed by said laws.

16. Indemnification. To the fullest extent permitted by law, the Company shall indemnify

and hold harmless, and mayadvance expenses to, any Member, or other person, or any executor,

administrator or intestate distributee of such Member, or other person (collectively, the "Indemnitees"),

from and against any and all claims and demandswhatsoever; provided, however, that no

indemnification maybe made to or on behalf of any Indemnitee if a judgment or other final

adjudication adverse to such Indemnitee establishes (a) that his or her acts were committed in bad faith
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or were the result of active and deliberate dishonesty and were material to the cause of action so

adjudicated or (b) that he or she personally gained in fact a financial profit or other advantage to which

he or she was not legally entitled.

The provisions of this Section shall continue to afford protection to each Indemnitee regardless

of whether such Indemnitee remains a Member, employee or agent of the Company.

17. Tax Matters. The Members of the Company and the Company intend that the

Company be treated as a partnership for all income tax purposes and will file such necessary and

appropriate forms in furtherance thereof.

18. Amendment. This Agreement maynot be altered, amended, changed, supplemented,

waived or modified in any respect or particularly unless the sameshall be in writing and agreed to by

the unanimous vote or consent of the Members.

19. Counterparts. This Agreement maybe executed in one or more counterparts but all

counterparts shall constitute one document. Facsimile signatures shall be deemedoriginal signatures for

all purposes.

IN WITNESSWHEREOF,the undersigned have duly executed this Agreement as of the 24th

day of March, 2006.

At HomeSolutions, LLC

Olga Afdøshtein Manager

Olga ronshtein, Member
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