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ARTICLES OF MERGER
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These Articles of Merger are submitted in accordance with Sections 607.110 i6
Florida Statutes (2003).
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FIRST:

The exact name, street address of its principal office, jurisdiction and entity type for each
merging party is:

Name and Street Address Jurisdiction Entity Type Document No.
VSI International Inc. Florida Corporation K60465
3451 Commerce Parkway
Miramar, Florida 33025 B
SECOND:

The exact name, street address of its principal office, jurisdiction and entity type for the
surviving party is:

Name and Street Address Jurisdiction Entity Type
VSI International, LLC Florida Limited Liability Company
3451 Commerce Parkway
Miramar, Florida 33025
THIRD:

Attached hereto as Exhibit A is the Agreement and Plan of Merger (the “Plan of Merger”)
between VSI International Inc., a Florida corporation (the “Merged Corporation™) and VSI
International, LLC, a Florida limited liability company (the “Surviving Entity”).

FOURTH:
The Plan of Merger was approved by the Merged Corporation in accordance with the

applicable provisions of Chapter 607, Florida Statutes (the Florida Business Corporation Act) and by

the Surviving Entity in accordance with the applicable provisions of Chapter 608, Florida Statutes
(the Florida Limited Liability Company Act).

FIFTH:

The merger that is the subject hereolis permitted under the laws of the State of Florida and is
not prohibited by the Opecrating Agreement or Articles of Organization of the Surviving Entity.
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SIXTH:
The effective date and time of the merger shall be December 31, 2003 at 11:59 P.M.
SEVENTH:

These Articles of Merger comply with and were executed in accordance with the laws of the
State of Florida.

[THIS SPACE INTENTIONALLY LEFT BLANK]
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These Articles of Merger may be executed in one or more counterparts, each of which shall
be deemed an original, and all of which when taken together shall constitute one and the same
instrument.

N WITNESS WHEREOQOF, the undersigned have executed these Arhcles of Merger as of
the v of Detembar” 2003, .

VSI INTERNATIONAL INC.

By:g% @ ..

Name: Myron Orlinsky
Title: President

VSI INTERNATIONAL, LLC

By: %&%/_

Name: Myron Orlinsky
Title: Manager
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EXHIBIT A

Agreement and Plan of Merger

See Attached.

FTL:1119564:2 ' Al



AGREEMENT AND PLAN OF MERGER

IS AGREEMENT AND PLAN OF MERGER (“Agreement™) is made and executed on
this aZi ay of December, 2003, by and between VST INTERNATIONAL, LLC, a Florida limited

liability company ("Surviving Entity") and VST INTERNATIONAL INC., a Florida GOijorauon )
("Merged Corporation”).

RECITALS:

WHEREAS, Merged Corporation has determined that it is in its best interests to operate as a
limited liability company under the laws of the State of Florida and, to accomplish the foregoing, it
has caused to be organized the Surviving Entity as a single-member Florida limited liability company
owned by Merged Corporation; and

WHEREAS, Surviving Entity and Merged Corporation now desire to merge into a single
Florida limited liability company subject to the terms and conditions set forth herein,

NOW, THEREFORE, the parties to this Agreement, in consideration of the mutual
covenants, agreements and provisions hereinafier contained, do hereby prescribe the terms and
conditions of said merger and mode of carrying the same into effect as follows:

FIRST: Surviving Entity shall merge the Merged Corporation into itseif and said Merged
Corporation shall be merged into Surviving Entity (the “Merger™).

SECOND: The Articles of Organization of Surviving Entity as in effect on the effective date

of the Merger, as provided for in this Agreement (the “Merger Date”), shal continue in full forceand

effect as the Articles of Organization of the Surviving Entity following the Merger, until amended or
modified in accordance with applicable law.

THIRD: The manner of converting the outstanding shares of the capital stock of the Merged
Corporation into member interests (the “Member Interest[s]”) of the Surviving Entity shall be as
follows:

(a} Immediately prior to the Merger Date, the issued and outstanding capital stock
of the Merged Corporation was held by the persons set forth on Exhibit A hereto in the percentage
set forth opposite their respective names on Exhibit A hereto (as applicable to each such
shareholder, his “Percentage Interest™).

(b) Upon consummation of the Merger on the Merger Date, all issued and
outstanding capital stock of the Merged Corporation (“Shares™) shall be canceled without any further
action by any of the parties hereto or any of the shareholders of the Merged Corporation and without
any compensation.
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(c) Upon consummation of the Merger on the Merger Date, all Member Interests
in the Surviving Entity existing immediately prior to the Merger Date shall be canceled without any
further action by any of the parties hereto or any of the members of the Surviving Entity and without
any compensation, and the shareholders of the Merged Corporation, upon submission to the
Surviving Entity of their stock certificates for their Shares in the Merged Corporation, shall be issued
a Member Interest in the Surviving Entity, which Member Interest in the Surviving Entity shall be
equal to that former shareholder’s Percentage Interest in the Merged Corporation.

(d) Notwithstanding anything to the contrary in this Agreement, Shares
outstanding imnmediately prior to the Merger Date and beld by a shareholder who has not voted in
favor of the Merger and who has dissented from the Merger in accordance with Florida Statute
Section 607.1301 et seq. (“Dissenting Shares”) shall not be entitled to receive Member Interests as
provided in this THIRD part hereof, unless and unti! such shareholder fails to perfect or withdraws or
otherwise loses his right to payment under the Florida Statutes. If, after the Merger Date, any such
shareholder fails to perfect or withdraws or loses his right to such payment, such Dissenting Shares
shall thereupon be treated as if they had been converted as of the Merger Date into the right to
receive Member Interests, if any, to which such holder is entitled, without interest thereon. Ifany of
the shareholders of the Merged Corporation exercise appraisal rights with respect to their Shares and
thus do not become members of the Surviving Entity, the Percentage Interests of the other
shareholders as members of the Surviving Entity will be proportionately increased.

FOURTH: The terms and conditions of the Mergéf é:re as follows:

(a) The operating agreement of the Surviving Entity prior to the Merger Date is
attached hereto as Exhibit B-1 (the “Original Agreement™). Upon the Merger Date, the Original
Agreement shall automatically be amended and superseded by the First Amended and Restated
Operating Agreement attached hereto as Exhibit B-2 (the “Operating Agreement”). The Operating
Agreement shall be and remain the operating agreement of the Surviving Entity until the same shall
be altered, amended or repealed as therein provided.

(b) The Manager of the Surviving Entity shall be as set forth in the FIFTH part
hereof.

(c) This Merger shall become effective upon the date and time specified in the
Articles of Merger, in the form attached hereto as Exhibit C, which shall be filed with the Florida
Department of State.

{d)  Upon the Merger becoming effective, all the property, rights, privileges, and
other assets of every kind and description of the Merged Corporation and ali of the debts, liabilities
and duties of the Merged Corperation shall be transferred to, vested in and devolve upon the
Surviving Entity without further act or deed, and all property, rights, and every other interest of the
Surviving Entity and the Merged Corporation shall be as effectively the property of the Surviving
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Entity as they were of the Surviving Entity and the Merged Corporation respectively. The Merged
Corporation hereby agrees from time to time, as and when requested by the Surviving Entity or by its
5UCCessors Or assigns, to execute and deliver or cause to be executed and delivered all such deeds and
instruments and to take or cause to be taken such further or other action as the Surviving Entity may
deem necessary or desirable in order to vest in and confirm {o the Surviving Entity title to and
possession of any property of the Merged Corporation acquired or to be acquired by reason oforasa
result of the Merger herein provided for and otherwise to carry out the intent and purposes hereof and
the proper officers and directors of the Merged Corporation and the Manager of the Surviving Entity -
are fully authorized in the name of the Merged Corporation or otherwise to take any and all such
action.

FIFTH: The Surviving Entity shall be managed by one or more managers, as set forth in the
Articles of Organization of the Surviving Entity. The name and business address of the manager of
the Surviving Entity (the “Manager”) is Myron Orlinsky, whose business address is 3451 Commerce
Parkway, Miramar, Florida 33025, The Manager shall continue as the Manager of the Surviving
Entity until his successor shall have been elected or appointed as provided in the Operating
Agreement.

SIXTH: Anything herein or elsewhere to the contrary notwithstanding, this Agreement may
be terminated and abandoned by the Board of Directors of the Merged Corporation or the Manager of
the Surviving Entity at any time prior to the date of filing Articles of Merger with the Florida
Department of State. This Agreement may be amended by the Board of Directors of the Merged
Corporation and by the Manager of the Surviving Entity at any time prior to the date of filing
Articles of Merger with the Florida Department of State, provided that an amendment made
subsequent to the date of adoption of this Agreement by the Merged Corporation and the Surviving
Entity shall not (1) change the amount or kind of interests, shares, obligations, other securities, cash,
rights, or other property to bereceived in exchange for or on conversion of all or any of the shares of
any class or series of the Merged Corporation, (2) change any term of the Articles of Qrganization or
Operating Agreement of the Surviving Entity, except for changes that otherwise could be adopted
without the approval of the members of the Surviving Entity, or (3) change any of the terms and
conditions of this Agreement if any such change, alone or in the aggregate, would materially and
adversely affect the Merged Corporation or the holders of the Shares of such Merged Corporation or
the members, or any class or group of members, of the Surviving Entity.

This Agreement may be executed in one or more connterparts, each of which shail be deemed
an original, and all of which when taken together shall constitute one and the same instrument.

[THIS SPACE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOY, the partics to this Agreement, pursnant to the approval and
authority duly given by resolutions of the Board of Directors and the consent of Sharcholders owning
a majority of the Shares of the Merged Corporation and the written consent of the sole Manager and
sole Member of the Surviving Entity have caused these presents to be executed as of the date first set
forth above.

VSI INTERNATIONAL, LL.C
a Florida limited liability company

By: yuYA 4
Myrgn Orlinsk¥, as Mana

VSI INTERNATIONAL INC.
a Florida corporation

FTL:7119304:4 - - . 4



EXHIBIT A

PERCENTAGE INTERESTS
Shareholder Number of Percentage *
Name Shares Owned Interest
Myron Orlinsky 5,917 59.17%
Peter Patraka 2,583 25.83% o
Scott Orlinsky . 1,500 15.00% -~
Total 10,000 100%

* Note 1; Certain litigation styled Peter Patraka v. Myron Orlinsky, Case No. 99-26994 CA 5

pending in the circuit court in and for the 11tli judicial circuit of Florida (the “Litigation’} may, by _

settlement or final adjudication (either, a “Disposition™), affect the Percentage Interest of the shares
in the Merged Corporation owned by each of its sharcholders. The member interests in the
Surviving Entity shall automatically be adjusted to comply with the holdings of any Disposition of
the Litigation.

* Note 2: The Percentage Interest ownership of the Surviving Entity is subject to change as aresult
of any Shareholders identified above which dissent to the Merger and exercise their appraisal rights
to be paid the fair value of their Shares.
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EXHIBIT B-1

ORIGINAL OPERATING AGREEMENT

See attached.
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OPERATING AGREEMENT
OF
VSIINTERNATIONAL, 11.C

THIS OPERATING AGREEMENT ("Agreement™) {af VSI International, LLC (the
“Company”) is made and entered into effective as of the [_ﬁ_ day of December, 2003, by and
between VSI INTERNATIONAL INC., a Florida corporation, as the sole member (“Member”)
and MYRON ORLINSKY, as the initial manager (“Manager”) of the Company.

WITNESSETI:

WHEREAS, Articles of Organization ("Articles") legal}l creating the Company were
filed with the Secretary of State of the State of Florida on the [g day of December, 2003, and
the Articles are approved and the filing thereof ratified; and

WHEREAS, the Member desires to operate its business as a limited liability company
formed under the Florida Statutes to engage in any and all businesses and activities permitted by
the laws of the State of Florida, and has formed the Company in order to merge the Member with
and into the Company (“Merger™);

WHEREAS, the Member desires to express in writing the Member’s understanding and
agreement with respect to the formation and operation of the Company.

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
conditions contained herein, the undersigned, intending to be legally bound, hereby agrees as
follows:

ARTICLE ONE

INCORPORATION BY REFERENCE: PURPOSE; DEFINITIONS ' o

1.1 Incorporation by Reference. The foregoing recitals are hereby acknowledged to
be true and are incorporated herein by reference.

1.2 Purpose of the Company. The purpose for which the Company is organized is to
engage in any and all businesses and activities permitted by the laws of the State of Florida,
specifically including to participate in the Merger. The Company shall have all of the powers
vested in a limited liability company organized and existing by virtue of such laws.

1.3 Certain Definitions. As used in this Agreement, the following terms shall have
the meanings hereinafter set forth, except as otherwise provided herein:

(a) Available Cash. Cash funds of the Company, excluding cash proceeds
from a Terminaling Capital Transaction, if any, and after provision for (i) payment of all
outstanding and unpaid current obligations, expenses and charges of the Company as of such
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time (including all amounts of any principal or interest payable with respect to any loans from the
Member); and (ii) a reasonable working reserve as determined by the Manager for the
management and operation of the Company's business, determined from time to time by the
Manager to be available for distribution to the Member.

{b) Capital Contribution. The amount of cash or the agreed fair market value
of property contributed by the Member to the capital of the Company, as reflected in the books of
the Company.

(c) Capital Transaction. An Interim Capital Transaction or a Terminating
Capital Transaction. -

(d) Code. The Internal Revenue Code of 1986, as amended from time to time,
or any corresponding provision or provisions of any federal intemnal revenue law enacted in
substitution of the Internal Revenue Code of 1986.

(e) Company. The "Company” shall mean the single member Florida limited
liability company described in the recitals hereof.

H Event of Termination. Any of the events that result in dissolution of the
Company as set forth in Section 7.1 hereof.

(g) Interim Capital Transaction. A transaction pursuant to which the
Company borrows funds or refinances existing debt, a sale, condemnation, exchange,
abandonment or other disposition of a portion (which is less than substantially all) of the assets
of the Company, an insurance recovery or any other transaction, other than a Terminating Capital
Transaction, that, in accordance with generally accepted accounting principles, is considered
capital in nature.

(h) Law. The Florida Limited Liability Company Act, as amended from time
to time.

) Manager. Myron Orlinsky, or any entity or person who may be appointed
as Manager after the date hereof in accordance with this Agreement.

() Member. VSI INTERNATIONAL INC., or such other entity or person as__
may be hereafter admitted as a Member pursuant to this Agreement.

(k) Member Interest or Interests. The entire ownership interest of a Member
in the Company at any particular time, including such Member's rights to any and all
distributions, allocations and other incidents of participation in the Company to which such
Member may be entitled as provided in this Agreement and under applicable law, together with
the obligations of such Member to comply with all of the terms and provisions of this Agreement
and the Law, and further including its Capital Account hereunder.

)] Member Percentages. The percentage interest of a Member in the
Company. As of this date, the sole Member has a one hundred percent (100%) Member
Percentage.

FTL'1121751:3



(m) Regulations. Regulations shall mean regulations issued by the United
States Treasury Department under the Code.

{n) Term. The period commencing as of the date of this Agreement and
ending upon the occurrence of an Event of Termination.

(o) Terminating Capital Transaction. A sale, condemnation, exchange or
other disposition (whether by foreclosure, abandonment or otherwise} of all or substantially all of
the then remaining assets of the Company or a transaction that will result in a dissolution of the
Company.

ARTICLE TWO

MEMBER: MEMBERSHIP INTEREST

2.1  Name and Address of Member; Principal QOffice.
(a) The sole Member is VSIINTERNATIONAL INC.

(b)  The principal office and mailing address of the Company shall be 3451
Commerce Parkway, Miramar, Florida 33025, or at such other location as may be determined by
the Manager.

22  Admission of Additional Members. Other than as a result of the Merger,
additional Member(s) will be admitted to the Company only upon the written consent of the
Member, and upon the terms agreed to by the Member and the Manager.

2.3 Liability and Indemmification of the Member. The Member, its directors, officers,
agents, employees and affiliates (collectively, the “Indemnmified Parties”, and individually, an
“Indemnified Party™), shall not be liable to the Company for any loss or lability incurred in
connection with any act or omission in the conduct of the business of the Company in accordance

with the terms hereof, except for any loss or liability which the Company incurs in connection

with the fraud, willful and wanton misconduct or gross negligence of any Indemmified Party. The
Company, to the fullest extent permitted by law, hereby agrees to defend, indemnify and hold
harmless, the Indemnified Parties from and against any and all liability, loss, cost, action, cause
of action, expense or damage incurred or sustained by reason of any act or omission in the
conduct of the business of the Company in accordance with the terms hereof, including, but not
limited to, reasonable attorneys' and paralegals' fees through any and all negotiations, and trial
and appellate levels and post-judgment proceedings; provided, however, the Company shall not
indemnify an Indemnified Party with respect to any of the foregoing incurred in connection with
the fraud, willful and wanton misconduct or gross negligence of such Indemnified Party. Subject
to the foregoing, the Company shall advance ail sums required to indemmnify and hold each
Indemnified Party harmless as provided hercin from the initiation of any claim against such
Indemnified Party, subject to acknowledgment in writing by such Indemnified Party of the
obligation to reimburse the Company in the event that, following the entry of a final, non-
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appealable judgment, it is determined that the Company was not permitted to indemnify such
Indemnified Party pursuant to this Agreement or the law. The provisions of this Section 2.3 shall
survive the termination of the Company.

ARTICLE THREE

MANAGEMENT QF THE COMPANY

3.1  Rights, Powers and Duties of the Manager. The overall management and control
of all aspects of the day-to-day business and affairs of the Company shall be vested exclusively in
the Manager. Any action taken by the Manager shall constitute the act of and gerve to bind the
Company, and no decision shall be made or action taken with respect to the Company unless
such decision or action has been approved by the Manager. Without limiting the generahty of the
foregoing, the Manager is hereby authorized, on behalf of the Company:

(a) To execute, on behalf of the Company, any and all agreements, contracts,
documents, certificates and instruments necessary or convenient in connection with the
Company’s business, specifically including those necessary or desirable to participate in the
Merger;

(b) To keep all books of accounts and other records required by the Company,
keep vouchers, statements, receipted bills, invoices and all other records, covering all collections,
disbursements and other data in connection with the Company's business;

(c) To hire, retain or employ, fire and coordinate the services of all
employees, supervisors, attorneys, accountants, consultants, independent contractors and other
persons necessary or appropnate to carry out the business of the Company;

(d) To make any purchases for, on behalf of, or in the name of, the Company
in the ordinary course of the Company’s business;

(e) Establish and maintain reserves, in such amount as the Manager, in his
sole discretion, shall determine; and

§3) To do any and all other things that are necessary, incidental or required in
giving effect to all of the foregoing duties and responsibilities that are permitted under the Law.

3.2 Exercise of Rights and Po*ﬁvertc,.

{a) The Manager shall not be liable personally for the return of the Capital

Contributions of the Member or any portions thereof, it being expressly understood that any such
returns shall be made solely from the assets of the Company.

) The Manager shall be obligated to devote only such time to the Company
as he shall determine shall be required to carry out his duties to the Company. Except to the
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extent expressly provided elsewhere in this Agreement, the Manager may delegate all or any of
his powers, rights and obligations hereunder, and may appoint, employ, contract or otherwise
deal with any person or entity, including any of his affiliates, for the transaction of the business
of the Company, which person, entity or affiliate may, under the supervision of the Manager,
perform any acts or services for the Company as the Manager may approve, and may receive
such compensation from the Company on account of such services as the Member deems proper.
Except as expressly provided herein, the Manager, in his discretion, is hereby authorized,
empowered and directed to appoint any and all officers for the Company. The Manager and the
Member, except as they may otherwise agree in writing, may have active business interests other
than the Company and shall have no obligation to permit the Company or the Member to
participate in any such business interest or any other business opportunity.

33 Right to Rely on Anthority of the Manager. No person or entity dealing with the
Manager shall be required to determine the Manager’s authority to make any undertaking on
behalf of the Company, or to determine any fact or circumstance beanng upon the existence of
the Manager’s authority.

3.4  Removal of the Manager. The Manager may be removed by the Member at any
time, with or without cause. The decision to remove the Manager shall be in the Member’s sole
and absolute discretion. Upon removal, the Manager shall immediately cease to have any
authority to act as Manager for the Company. Any of the Company funds or other property in the
possession or under the contro} of the Manager shall immediately be released and transferred to
its successor. The Manager shall cooperate in the orderly transition of affairs to his successor.

35 Indemnificafion of the Manager. Neither the Manager nor his affiliates,

designees, successors or assigns (the “Indemnified Principals™) shall be liable to the Company or
the Member for any loss or damage incurred by reason of any act performed or omitted in
connection with the activities of the Company or in dealing with third parties on behalf of the
Company, unless such act or omission constitutes fraud, gross negligence or willful breach of
this Agreement. The Company, its receiver or its trustes, to the fullest extent permitted by law,
hereby agrees to defend and indemmifies and holds harmless the Indemnified Principals from and
against any and all Iiability, loss, cost, action, cause of action, expense or damage incurred or
sustained by reason of any act or omission in the conduct of the business of the Company in
accordance with the terms hereof, including, but not limited to, reasonabie attorneys’ and
paralegals' fees through any and all negotiations, and trial and appellate levels and post-judgment
proceedings; provided, however, the Company shall not indemnify the Indemnified Principails
with respect to any of the foregoing incurred in connection with the fraud, gross negligence or
willful breach of this Agreement. The Company shall advance all sums required to indemnify
and hold the Indemnified Principals harmless as provided herein from the initiation of any claim
against such Indemnified Principals, subject to acknowledgment in writing by the Indemnified
Principais of the obligation to reimburse the Company in the event that, following the entry of a
final, non-appealable judgment, it is determined that the Company was not permitted to
indenmnify the Indemnified Principals, pursuant to this Agreement or the Law. The provisions of
this Section 3.5 shall survive the termination of the Company.
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ARTICLE FOUR

CAPITAL CONTRIBUTIONS

4.1 Capital Contributions. Capital Contributions may be made in the discretion of the
Member. ‘ '

4.2 Loans; Other Matters Relating to Capital Contributions. From time to time, at the

Member’s sole discretion, the Member may make loans to the Company upon such terms as the
Member may determine. Loans by the Member to the Company shall not be considered Capital
Contributions.

ARTICLE FIVE

DISTRIBUTIONS

5.1 Distributions of Available Cash and Net Proceeds from Interim Capital
Transactions. The Available Cash of the Company and net proceeds from Inierim Capital
Transactions, if any, shall be distributed t6 the Member at such times and in such amounts as the
Manager shall determine from time to time.

5.2  Distribution Following Terminating Cagital Transaction. Distributions following
a Terminating Capital Transaction shall be distributed in the manner set forth in Section 7.2

hereof.
ARTICLE STX

TAX STATUS

Solely for United States federal income tax purposes, as a “single member limited
liability company,” the Company shall be disregarded as an entity separate from the Member
pursuant to the default classification prescribed under Section 301.7701-3(b)(1)(ii) of the
Regulations. Accordingly, the Company shall be treated for federal tax purposes in the same
manner as a sole proprietorship, branch, or division of the Member, shall not have a separate
existence, and all tax attributes of the Company shall be reporied by the Member. The Member
shall take, or refrain from taking, any and all actions as may be necessary or appropriate to ensure
the treatment of the Company as a disregarded entity for federal income tax purposes.

ARTICLE SEVEN

DISSOLUTION; TERMINATION

7.1 Dissolution. The Company shall be dissolved, its asseis shall be disposed of, and
its affairs wound up only upon the occurrence of one or more of the following events ("Event of
Termination"):
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(a)  The written election by the Member that the Company should be
dissolved; or

(b) Any event pursuant to which the Company is required to be dissclved
under the Law.

7.2 Wind-Up. Upon the dissolution of the Company, the Manager shall make a final
accounting of the business and affairs of the Company and shall proceed with reasonable
promptness to liguidate the business, property and assets of the Company and to distribute the
proceeds in the following order of priority:

(2) To the payment of expenses of any sale, disposition or transfer of the
Company assets in liquidation of the Company; i )

(b}  To the payment of just debts and liabilities (including any accrued, but
unpaid interest) of the Company (including debts or obligations due to the Member), in the order
of priority provided by law; o T B

(c) To the establishment of any reserve that the Manager may determine to be
reasonably necessary and adequate for any contingent liabilities and obligations of the Company
or the Member arising out of or in connection with the business of the Company; and

(d) To the Member.

The Member may elect to distribute the remaining property and assets of the
Company, if any, in kind, in lieu of selling such property and distributing the proceeds.

ARTICLE EIGHT

GENERAL PROVISIONS

8.1  Gender and Use of Singular and Plural. All pronouns shall be deemed to refer to
the masculine, feminine, neuter, singular or plural, as the identity of the party or parties, or their
personal representatives, successors and assigns may require.

8.2  Headings. The article and section headings contained in this Agreement are
inserted for convenience only and shall not affect in any way the meaning or interpretation of this
Agreement.

8.3 Governing Law; Venue. This Agreement shall be construed in accordance with
the laws of the State of Florida. Agreed upon venue for any action arising out of or related to this
Agreement shall be Broward County, Florida.
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8.4  Provisions Severable. This Agreentent is intended to be performed in accordance
with, and only to the extent permitted by, all applicable laws, ordinances, rules, and regulations
of the jurisdiction in which the parties do business. If any provision of this Agreement, or the
application thereof to any person or circumstance, shall, for any reason or to any extent, be
invalid or unenforceable, the remainder of this Agreement and the application of such provision
to other persons or circumstances shall not be affected thereby, but rather shall be enforced to the
greatest extent permitted by law.

8.5  Entire Agreement; No Amendment; Waiver. This Agreement represents the entire
agreement between the parties as to the subject matter hereof, and supersedes all previous
discussions and agreements, whether oral or written. This Agreement and its provisions may not
be waived, amended or modified except by an instrument in writing signed by the party against
which such waiver, amendment or modification is sought to be enforced, and such written
instrument shall set forth specifically the provision of this Agreement which is to be so waived,
amended or modified. No failure or delay on the part of any party in exercising any right or
remedy shall constitute a waiver thereof, and no single or partial waiver by any party of any default
shall operate to waive any other default.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREQOF, the undersigned has executed this Agreement effective as of
the day and vear first above written,

COMPANY:

VSI INTERNATIONAL, LLC

By: W

Myron’Orlinsky/ Manager

MEMBER:

VSIINTERNATIONAL INC.

By: WW Lﬂ/g&f%u

Myronbrlmsky, President J

MANAGER:

;7/“"1’!—*\“ JZuzfrlv“i/

MYRON ORLINKSY 7
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EXHIBIT B-2

FIRST AMENDED AND RESTATED OPERATING AGREEMENT

See attached.
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ARTICLEI _
INCORPORATION; DEFINITIONS

1.01 Incorporation. The foregoing recitals are true and correct and, together with any
Schedules and Exhibits attached hereto, are hereby incorporated herein and made a part hereof.

1.02 Definitions. Capitalized terms used, but not otherwise defined, herein shall have
the meanings hereafter set forth.

(@) Additional Capital Contributions. This shall have the meaning set forth in
Section 3.02 hereof.

(b)  Adjusted Capital Account Deficit. With respect to any Member, the
deficit balance, if any, in such Member’s Capital Account as of the end of the relevant Fiscal
Year, after giving effect o the following adjustments:

) The deficit shall be decreased by any amounts which such Member
is obligated to restore or is deemed to be obligated to restore pursuant to the penultimate
sentences of Regulation Sections 1.704-2(g)(1) and 1.704-2(i)(5) (i.e., the Member’s share
of Minimum Gain and Member Minimum Gain); and )

(ii) The deficit shall be increased by the items described in Regulation
Sections 1.704-1(b)}2)(i1)(d}(4), (5) and (6).

The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the
provisions of Regulation Section 1.704-1(b)(2)(ii{d) and shall be interpreted consistently
therewith.

(c) Affiliate. When used with reference to a specified Person, (a) any Person
who, directly or indirectly, through one or more intermediaries, controls or is controlled by or is
under common control with the specified Person, (b) any Person who is an officer, director,
member or manager of, partner in or trustee of, or serves in a similar capacity with respect to, the
specified Person or of which the specified Person is an officer, director, manager, member,
pariner or trustee, or with respect to which the specified Person serves in a similar capacity, (c)
any Person who, directly or indirectly, is the legal or beneficial owner of more than ten percent
(10%) of any class of equity securities of, or otherwise has a substantial beneficial interest in, the
specified Person or of which the specified Person is directly or indirectly the legal or beneficial
owner of more than ten percent (10%) of any class of equity securities or in which the specified
Person has a substantial beneficial interest, (d) any Person which owns more than ten percent
(10%) of the voting interests of the specified Person, or in which the specified Person owns more
than ten percent (10%) of the voting interests, or (€) any Person who is a Family Member of a
specified Person.

(d) Agreement. This Agreement or any restatements hereof, as originally
executed or as may be amended from {ime to time.
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(e) Assignee. Any Person who acquires (by purchase, gifi, inheritance,
judgment, Transfer or otherwise), or has an ownership or security interest (including any
charging lien) in or against the Company or anty Member Interest, but who has not been admitted
as a Member of the Company in accordance with this Agreement.

® Available Cagl). . The cash funds, including debt, equity and tax exempt
income, generated by Company operations during a Fiscal Year {or other specified period),
without deduction for non-cash expenses, but after deduction of cash funds used to pay all other
expenses and obligations of the Company whether or not deductible for tax purposes, including,
without limitation, principal and interest payments on Company indebtedness (including any
loans made by a Member or its Affiliates), capital expenditures, operating expenditures,
prepayments of indebtedness, any fees or costs payable to the Manager, and any reasonable
amounts set aside for Reserves by the Company in the discretion of the Manager, whether for
current operations or future investment. Available Cash shall not include or reflect Capital
Contributions or any proceeds received or expenses incurred in connection with a Capital
Transaction. ' 7

() Bankruptcy. As used in this Agreement, the term "Bankruptcy," with
respect to the Company or a Member, as the case may be, shall refer to: (i) the appointment of a
receiver, conservator, rehabilitator or similar officer for the Company or Member, unless the
appointment of such officer shall be challenged in an application filed within thirty (30) days
after the appoiniment and the appointment is vacated and such officer discharged within one
hundred twenty {120) days of the appointment; (ii} the taking of possession of, or the assumption
of conirol over, all or any substantial part of the property of the Company or Member by any
receiver, conservator, rehabilitator or similar officer or by the United States government or any
agency thereof, unless such possession or control is challenged in an application filed within
thirty (30) days after such possession or control is taken and property is relinquished within one
hundred twenty (120) days of the {aking; (iii} the filing of a petition in bankrupicy or the
commencement of any proceeding under any present or fiture federal or state law relating to
bankruptcy, insolvency, debt relief or reorganization of debtors by or against the Company or
Member, provided, if filed against (and not by) the Company or Member, such petition or
proceeding is not challenged within thirty (30) days after it is filed and if so challenged is not
dismissed within one hundred twenty (120) days of the filing of the petition or the
commencement of the proceeding; or (iv) the making of an assignment for the benefit of
creditors or a private composition, arrangement or adjustment with the creditors of the Company
or Member.

(hy Business Day. This shall mean any weekday on which banks and all
federal, state and local government offices are open for business in Broward County, Florida.

(i) Capital Account, . An account that, throughout the full term of the
Company, shall be established, determined and maintained separately for each Member in
accordance with the following provisions:

(i) To each Member’s Capital Account there shall be credited such
Member’s Capital Contributions, such Member’s distributive share of Profits and any
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items in the nature of income or gain which are specially allocated pursuant to Sections
4.05, 4.06 or 4.07 hereof, and the amount of any Company liabilities assumed by such
Member or which are secured by any Company property distributed to such Member.

(i)  To each Member’s Capital Account there shall be debited the
amount of cash and the Gross Asset Value of any Company property distributed to such
Member pursuant to any provision of this Agreement, such Member’s distributive share
of Losses and any items in the nature of expenses or losses which are specially allocated
pursuant to Sections 4.05, 4.06 or 4.07 hereof, and the amount of any liabifities of such
Member assumed by the Company or which are secured by any property contributed by
such Member to the Company.

(iii) In the event all or a portion of an interest in the Company is
transferred in accordance with the terms of this Agreement, the transferee shall succeed to
the Capital Account of the transferor to the extent it relates to the transferred interest.

(iv)  In determining the amount of any liability for purposes of (i) and
(ii) of this definition, there shall be taken into account Code Section 752(c) and any other
applicable provisions of the Code and Regulations.

The foregoing provisions and the other provisions of this Agreement relating to the maintenance
of Capital Accounts are intended to comply with Regulation Section 1.704-1(b) and shall be
interpreted and applied in a manner consisient with such Regulation. In the event the Manager
shall determine that it is prudent to modify the manner in which the Capital Accounts, or any
debits or credits thereto (including, without limitation, debits or credits relating to liabilities that
are secured by contributed or distributed property or that are assumed by the Company or the
Members), are computed in order to comply with such Regulations, the Manager miay make such
modification, provided that it is not Hkely to have a material effect on the amounts distributable
to any Member pursuant to Section 9.02 hereof upon the dissolution of the Company. The
Members shall (1) make any adjustments that are necessary or appropriate to maintain equality
between the Capital Accounts of the Members and the amount of Company capital reflected on
the Company’s balance sheet, as computed for book purposes, in accordance with Regulation
Section 1.704-1(b}2)(ivX(g), and (2) make any appropriatc modifications in the event
unanticipated events might otherwise cause this Agreement not to comply with Regulatlon
Section 1.704-1(b).

)] Capital Coniribution. The amount of cash or the agreed fair market value
of property contributed by each Member to the capital of the Company, as reflected in the books
of the Company and provided in ARTICLE III hereof.

k) Capital Transaction. A Capital Transaction refers to an "Interim Capital
Transaction” or a "Terminating Capital Transaction.” An Interim Capital Transaction shall mean
a transaction pursuant to which the Company borrows funds (including a refinancing), a sale,
condemnation, exchange, abandonment, or other disposition of a portion (which is Iess than
substantially all) of the assets of the Company, or an insurance recovery or any other transaction
which, in accordance with generally accepied accounting principles, is considered capital in
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nature, other than a Terminating Capital Transaction. A Terminating Capital Transaction shall
mean a sale, condemnation, exchange, or other disposition, whether by foreclosure,
abandonment, or otherwise, of all or substantially all of the then remaining assets of the
Company or a transaction that will result in a dissolution of the Company.

)] Code. The Internal Revenue Code of 1986, as amended from time to time,
or any corresponding provision or provisions of any federal internal revenue law enacted in
substitution of the Internal Revenue Code of 1986,

(m) Compapy. VSIInternational, LLC, a Florida limited liability company,
and any successor limited liability company.

(n) Company Accountants. Such independeﬁt accountants as may be selected,
from time to time, by the Manager.

)] Companv’s Busingss. This term shall have the meaning set forth in
Section 2.04 hereof.
) Company Minimum Gain. This term shall have the meaning set forth in

Regulation Sections 1.704-2(b) and {d) for “partnership minimum gain.”

Q) Distributions. Any cash or the fair market value of property distributed to
the Members in their capacities as Members, whether from Available Cash, Net Proceeds of a
Capital Transaction, or distributions following dissolution of the Company.

(r)  Effective Date. The effective date of this Agreement, as set forth in the
opening paragraph hereof.

(s) Event of Dissolution. Any of the events that result in a dissolution of the
Company as set forth in Section 9.02 hereof.

(t) Family Member. With reference to a specified Person, this term shall mean
that Person’s spouse, lineal ancestors or descendants, or siblings (all whether by blood, law or
marriage), and trusts for the exclusive benefit of that specified Person or any of the foregoing
relatives of that specified Person.

(w) Fiscal Year. The annual accounting period of the Company which, unless
hereafter changed by the Manager, shall be the calendar year.

(v) Gross Asset Valuye. With respect to any asset, the asset’s adjusted basis for
federal income tax purposes, excepi as follows:

(i) The initial Gross Asset Value of any asset contributed by a
Member to the Company shall be the gross fair market value of such asset, as determined by the
contributing Member and the Manager.
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(i1) The Gross Asset Values of all Company assets shall be adjusted to
equal their respective gross fair market values, as determined by the Manager as of the
following times: (1) the acquisition of an additional interest in the Company by any new
or existing Member in exchange for more than a de minimis Capital Contribution; (2) the
distribution by the Company to a Member of more than a de minimis amount of property
as consideration for an interest in the Company; and (3) the liquidation of the Company
within the meaning of Regulations Section 1.704-1(b)(2)(ii)(g);, provided, however, that
adjustments pursuant to clauses (1) and (2) shall be made only if the Manager reasonably
determines that such adjustments are necessary or appropriate to reflect the relative
economic interests of the Members in the Company;

(iif) The Gross Asset Value of any Company asset distributed to any
Member shall be adjusted to equal the gross fair market value of such asset on the date of
distribution as determined by the Member and the Manager; and

(iv)  The Gross Asset Values of Company assets shall be increased {or
decreased) to reflect any adjustments to the adjusted basis of such assets pursuant to Code _
Section 734(b) or Code Section 743(b), but only to the extent that such adjustments are
taken into account in determining Capital Accounts pursuant to Regulation Section
1.704-1(b)(2)(iv)(m) and Section 4.07(a) hereof; provided, however, that Gross Asset
Values shall not be adjusted to the extent the Member determines that an adjustment
pursuant to subparagraph (ii) of this definition is necessary or appropriate in connection
with a transaction that would otherwise result in an adjustment pursuant to this
subparagraph.

If the Gross Asset Value of an asset has been determined or adjusted pursuant to
subparagraphs (i), (ii) or (iv) of this definition, such Gross Asset Value shall thereafter be
adjusted by the Depreciation taken into account with respect to such asset for purposes of
computing Profits and Losses. ' - -

For purposes of the foregoing provision, "Depreciation” means, for each Fiscal Year, an
amount equal o the depreciation, amortization or other cost recovery deduction allowable with
respect to an asset for such Fiscal Year, except that if the Gross Asset Value of an asset differs
from its adjusted basis for federal income tax purposes at the beginning of such Fiscal Year,
Depreciation shall be an amount which bears the same ratio to such beginning Gross Asset Value
as the depreciation, amortization or other cost recovery deduction for income tax purposes for
such Fiscal Year bears to such beginning adjusted tax basis; provided, however, that if the
adjusted basis for federal income tax purposes of an asset at the beginning of such Fiscal Year is
zero, Depreciation shall be determined with reference to such beginning Gross Asset Value using
any reasonable method selected by the Manager.

{(w)}  Interim Capital Transaction. This term shall have the meaning ascribed to
it in the definition of Capital Transaction in this Section.

(x) IRS. The Internal Revenue Service of the Department of Treasury of the
United States of America, or if the Internal Revenue Service ceases to exist, such other, subsequent
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or successor governmental agency that is charged with the task of, or is otherwise responsible for,
collecting taxes and administering the Code.

() Law. The Florida Limited Liability Company Act, as amended from time
to time.

(z) Manager. Myron Orlinsky, and/or any other individual (whether or not a
Member) who may be appointed as a Manager afier the date hereof. If, at any time there is more
than one (1) Manager of the Company as provided in ARTICLE V hereof, all references to the
Manager herein shall be deemed references to the Managers, and all actions by the Managers
shall be taken by the Required Vote of the Managers.

(aa) Member. A Person who, as of the Effective Date, is identified on
Schedule A hereto, and such other Persons to whom a Member Interest is issued or Transferred

after the Effective Date . N N o

{(bb) Member Interest or Interests. The entire ownership interest of a Member
in the Company at any particular time, including such Member's rights to any and all
Distributions, allocations and other incidents of participation in the Company to which such
Member may be entitled as provided in this Agreement and under applicable law, together with
the obligations of such Member to comply with all of the terms and provisions of this Agreement
and the Law, and further including its Capital Account hereunder.

(cc) Member Minimum Gain. An amount, with respect to each Member
Nonrecourse Debt, equal to the Company Minimum Gain that would result if such Member
Nonrecourse Debt were treated as a Nonrecourse Liability, determined in the same manner as

"partner minimum gain" pursuant to Regulation Section 1.704-2(1).

(dd) Member Nonrecourse Debt. Any nonrecourse debt (for the purposes of o

Regulation Section 1.1001-2) of the Company for which any Member bears the "economic risk
of loss" within the meaning of Regulation Section 1.752-2.

(ee) Member Nonrecourse Deductions, This term shall have the meaning set
forth in Regulation Section 1.704-2(i) for “partner nonrecourse deductions." The amount of
Member Nonrecourse Deductions with respect to Member Nonrecourse Debt for any Fiscal Year
shall equal the excess, if any, of (i) the net increase, if any, in the amount of Member Minimum
Gain aftributable to such Member Nonrecourse Debt during such Fiscal Year, over (ii) the
aggregate amount of any distributions during that Fiscal Year to the Member that bears the
economic risk of loss for such Member Nonrecourse Debt to the extent such distributions are’
from the proceeds of such Member Nonrecourse Debt and are allocable to an increase in Member
Minimum Gain attributable to such Member Nonrecourse Debt, determmed in accordance with

Regulation Section 1.704-2(i).

(ff) Member Percentages. The respective percentage interest of each Member
in the Company as set forth on Schedule A hereto, as same may be amended from time to time.

(gg) Merger. This term shall have the meaning set forth in the recitals hereto,
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(hh)  Net Proceeds of a Capital Transaction. The proceeds received by the
Company in connection with a Capital Transaction after (i) payment of all costs and expenses
incurred by the Company in connection with such Capital Transaction, including, without
limitation, brokers' commissions, loan fees, loan payments, and other closing costs, (ii) payment
of any Company indebiedness intended to be repaid if the Capital Transaction is a financing or
refinancing, and further reduced by (iii) any Reserves deemed necessary or appropriate by the
Manager in its sole discretion, and (iv) by any amounts reinvested or held for reinvestment by the
Manager.

(1)  Nonrecourse Deductions. Deductions of the Company described in
Regulation Section 1.704-2(b)(1).

(j)  Nonrecourse Liability. A liability of the Company with respect to which ]

no Member has personal liability, as determined in accordance with Code Section 752 and the
Regulations promulgated thereunder.

(kk) Officer. The Persons, if any, appointed by the Manager to perform
specified executive functions for the Company, as specified further in ARTICLE V hereof. The
Company’s initial Officers are listed on Schedule B attached hereto.

(1)  Person. Any individual, partnership, corporation, limited liability
company, trust, estate, unincorporated or incorporated association, or other entity.

(mm) Profits and Losses. Profits and Losses means, for each Fiscal Year, an
amount equal to the Company’s taxable income or loss for such Fiscal Year, including gain or
loss from Capital Transactions, determined in accordance with Code Section 703(a) (for this
purpose, all items of income, gain, loss, or deduction required to be stated separately pursuant to
Code Section 703(a)(1) shall be included in taxable income or loss), with the following
adjustments:

(i) Any income of the Company that is exempt from federal income
tax and not otherwise taken into account in computing Profits or Losses pursuant to this
definition of "Profits" and "Losses" shall be added to such taxable income or loss;

(i)  Any expenditures of the Company described in Code Section
705(a)(2)(B) or treated as Code Section 705(a)(2)(B) expenditures pursuant to Regulation
Section 1.704-1(b)(2)(iv)(i), and not otherwise taken into account in computing Profits or
Losses pursuant to this definition of "Profits" and "Losses" shall be subtracted from such
taxable income or loss; '

(iif) In the event the Gross Asset Value of any Company asset is
adjusted pursuant to subparagraphs (ii) or (iii) of the definition of "Gross Asset Value,"
the amount of such adjustment shall be taken into account as gain or loss from the
disposition of such asset for purposes of computing Profits or Losses;
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(iv)  Gain or loss resulting from any disposition of property with respect
to which gain or loss is recognized for federal income tax purposes shall be computed by
reference to the Gross Asset Value of the property disposed of, noththstandmg that the
adjusted tax basis of such property differs from its Gross Asset Value;

V) In lieu of the depreciation, amortization, and other cost recovery
deductions taken into account in computing such taxable income or loss, there shall be
taken into account Depreciation for such Fiscal Year, computed in accordance with the
definition of "Depreciation”;

(vi) To the extent an adjustment to the adjusted tax basis of any
Company asset pursuant to Code Section 734(b) or Code Section 743(b) is required
pursuant to Regulation Section 1.704-1(b)(2)(iv)(m)(4) to be taken into account in
determining Capital Accounts as a result of a distribution other than in complete
liquidation of a Member’s Member Interest, the amount of such adjustment shall be
treated as an item of gain (if the adjustment increases the basis of the asset) or loss (if the
adjustment decreases the basis of the asset) from the disposition of the asset and shall be
taken into account for purposes of computing Profits or Losses; and

(vit) Notwithstanding any other provision of this Section, any items
which are specially allocated pursuant to Secnons 4.05 or 4.06 shall not be taken into
account in computing Profits or Losses. -

The amounts of the items of Company income, gain, loss or deduction available to be specially
allocated pursuant to Sections 4.05 and 4.06 shall be determined by applying rules analogous to
those set forth in subparagraphs (i) through (vi) above,

(nn) Regulation. Regulation shall mean a regulation interpreting the Code,
mcluding any temporary regulations, from time to time promulgated under the Code.

(co) Required Vote. The Required Vote of the Members shall mean the
affirmative vote or consent of the Members owning more than fifty percent (50%) of the Member
Percentages of all the Members entitled to vote. The Required Vote of the Managers shall mean
the affirmative vote or consent of a majority of the Managers, or if there is only one (1) Manager,
the consent of that Manager. Each Member and Manager shall be entitled to vote on every
matter as to which the Members or Managers, respectively, are to vote, regardless of whether the
Member or Manager has a personal interest or other conflict of interest with respect to the
outcome of such vote,

(pp) Reserves. Reserves shall mean, with respect to any fiscal period, funds set
aside during such period which shail be maintained in amounts deemed sufficient by the Manager
for working capital, to pay taxes, insurance, debt service, replacements, capital improvements or
repairs, contingent liabilities, or other costs and expenses, incident to the ownership or operation
of the Company’s assets. : s
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(qq) Securities Laws. The Securities Act of 1933, as amended, and any other
applicable securities laws of any other jurisdiction, including, in each case, the rules and
regulations promulgated thereunder.

(rr)  Term. This term shall have the meaning set forth in Section 2.06 hereof.

(ss) Terminating Capifal Transaction.. This term shall have the meaning
ascribed to it in the definition of Capital Transaction in this Section.

(t) Transfer. The sale, transfer, conveyance, gift, assignment, syndication,
pledge, hypothecation, encumbrance or other disposition of all or any part of a Member Interest,
either voluntarily, involuntarily, by operation of law or otherwise.

ARTICLE II o
FORMATION, NAME, BUSINESS, TERM

2.01 Formation. The Company has been formed for the purposes set forth herein. The
Manager may execute any and all certificates or other documents, and take whatever action is
required, in order to authorize the Company to conduct business as a limited liability company
under the Law and the laws of other jurisdictions applicable to the business of the Company.
The rights and liabilities of the Members shall be as provided in the Articles and the Act, except
as otherwise provided herein.

2.02 Name. The business of the Company shail be conducted under the name of the
Company and under any other name(s) which the Manager selects in its sole discretion. If the
Company does business under a name other than the name of the Company as set forth in its
Articles, the Company shall file a fictitious name registration as required by applicable law.

2.03 Principal Place of Business: Recordkeeping Office; Registered Agent. The
principal place of business for the transaction of the business of the Company shall be at such
location as hereinafter may be determined by the Manager. The registered agent and registered
office for the service of process on the Company in the State of Florida shall be the Person at the
address set forth in the Articles on file at the Florida Secretary of State’s office, as same may be
amended from time to time. In the event the registered agent ceases to act as such for any reason,
or the registered office changes for any reason, the Manager shall have the power and authority to
designate a replacement registered agent and cause the required documents to be filed with any
appropriate governmental agencies to reflect any such changes.

2.04 Purposes of the Company. The Company may engage in any lawful business
permitted by the Law and any other laws of any jurisdiction in which the Company conducts its
business (“Company’s Business™).

2.05 Scope and Jurisdiction. The Company is authorized to engage in all business
permitted by the Law. If the Company qualifies to do business in a foreign jurisdiction, then it
may transact all business permitted in that jurisdiction. There shall be no jurisdictional
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restriction upon the property or activity of the Company. The Cofnpany_may do business in
foreign jurisdictions. }

2.06 Term. The term of the Company as a limited liability company shall commence
on the Effective Date and shall continue in full force and effect until terminated in accordance
with ARTICLE IX of this Agrecment or as otherwise provided by the Law.

2.07 Title. Legal title to Companyrproperty, whether real, personal or mixed, shall be
held in the name of the Company. -

2.08 Interested Transactions with the Company. The fact that any Manager, Officer,
Member or Affiliate of any such Person is directly or indirectly interested in or connected with
any Person employed by the Company to render or perform services, or any Person from which
or to which the Company may buy or sell merchandise, services, material or other property, shali
not prohibit the Company from employing such Person or from otherwise dealing with such
Person, provided that, in each case, the terms of such employment, retention, purchase or sale are
comparable to what the Company would obtain in an arm's length transaction with a Person not a
Manager, Officer, Member or Affiliate of any such Person.

2.09 Qutside Activities. Unless otherwise provided in this Agreement, or agreed in 2
separate agreement, document or other instrument with the Company, no Manager, Officer,
Member, nor any of their respective Affiliates shall be required to devote their full time or efforts
to the business of the Company. Unless otherwise stated in this Agreement, an employment
agreement, non-competition agreement, or other agreement with the Company, the Manager,
Officers, Members and their respective Affiliates shall be permitted to conduct any other
business or activity whatsoever, independent of the Company and the other Members, and they
shall not be accountable to the Company or to any other Member with respect to that business or
activity; and neither the Company nor the other Members shall have any interest or rights with
respect to any such business interest, and the Manager, Officers, Members and their respective
Affiliates shall not be deemed to have breached their duty of care, duty of loyalty, or duty of good
faith and fair dealing under the Law by participating in such activities or by failing to present any
such opportunity to the Company; provided, however, that if such business or activity competes
with the Company’s Business, then no Member, Manager or Officer, or their respective Affiliates,
shall engage in such competing business or activity. - -

2.10  Certificates of Member Interest.

(a) Certificate of Interest. The Member Interests issued by the Company may,
but are not required to, be certificated. If the Manager elects to certificate Member Interests, the
interest of each Member shall be evidenced by a certificate of limited liability company interest
(“Certificate of Interest™). Certificates of Interest representing Member Interests in the Company
shall be in such form, consistent with law, as shall be determined by the Manager, and shall
include a legend as provided in Section 2.10(h) hereof. Such Certificates of Interest shall be
signed by the Manager. All Certificates of Interest for Member Interests shall be consecutively
numbered or otherwise identified. The name and address of the Person to whom the Member
Interests represented thereby are issued, with the Percentage Interest and the date of issue, shall
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be entered on the transfer books of the Company. All Certificates of Interest surrendered to the
Company for transfer shall be canceled. No new Certificate of Interest shall be issued until the
former Certificate of Interest for a like Percentage Interest of Member Interests has been
surrendered and canceled, except as provided in Section 2.10{d)} hereof Each Member
understands that its Member Percentage represents a portion of all the Company’s Member
Interests as of a particular time, and is subject to change from time to time upon the Company’s
issuance of new Member Interests or redemption or repurchase of existing Member Interests.
Therefore, the Member Percentage of a Member specified on a Certificate of Interest is
conclusive as to such Member’s Member Percentage at the time such Certificate of Interest is
issued, but shall not be conclusive as to such Member’s Member Percentage at any subsequent
time. )

) Facsimile Signatures. The signatures upon a Certificate of Interest may be
facsimiles if the Certificate of Inferest is counter-signed by a transfer agent, or registered by a
registrar, other than the Company itself or an employee of the Company.

(c) Transfer of Member Interests. Prior to due presentment of a Certificate of
Interest for registration or transfer, the Company may treat the registered owner of such
Certificate of Interest as the Person exclusively entitled to vote, to receive notifications and
Distributions, and otherwise to cxercise all the rights and powers of the owner of such
Certificate. If a Certificate of Interest is presented to the Company with a request to register or
transfer the ownership of such Certificate neither the Company nor any Manager, Officer,
Member or other Person shall be liable to the owner of such Certificate or to any other Person
suffering loss as a result of such registration or transfer if () such Certificate of Interest were
properly endorsed, and (ii) neither the Company nor its authorized representatives shall have any
duty to inquire into adverse claims regarding any such Certificate; provided that the Company
and its representatives shall have the absolute right, but not the obligation, to take no action
whatsoever if it or they reasonably believe that taking no action with respect to the registration or
Transfer of such Certificate would be appropriate under the circumstances. The Company may
require reasonable assurance that any endorsements are genuine and effective and comply with
such regulations as may be prescribed under the authority of the Manager.

(d)  Lost, Destroyed or Stolen Ceriificate of Intcrest. If the owner claims that
his Certificate of Interest has been lost, destroyed or wrongfully taken, a new Certificate of
Interest shall be issued in place thereof if the owner (i) submits proof in affidavit form that the
Certificate has been lost, destroyed, or wrongfully taken, (ii) so requests before the Company has
notice that such Certificate of Interest has been acquired by a bona fide purchaser, (iii) files with
the Company an indemnity bond, sufficient in amount in the sole discretion of the Company, and
(iv) satisfies such other reasonable requirements as the Manager may prescribe.

(e Consideration for Member Interegts. The consideration to be paid to the
Company for issuance of Member Interests shall be paid in cash or property at a value acceptable

to the Company. When payment of the consideration for which Member Interests are to be
issued shall have been received by the Company, the Certificate of Interest relating to each
Member Interest shall be deemed to be fully paid and nonassessable by the Company.
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$7} Capital Regulations. The Manager shall have the power and authority to
make all such further rules and regulations not inconsistent with the statutes of the State of
Florida as it may deem expedient concerning the issuance, transfer and registration of Certificates
of Interest representing Member Interests in the Company.

()  Lien for Member Indebledness. The Company shall have a lien upon the
Member Interests of any holder thereof who is indebted to the Company in any way, and it shali
have the right to cancel the holder’s right in such amount of the Member Interests or other as is
equivalent to such indebtedness in payment and satisfaction thereof and the discharge of such
lien. Further, the Company shall have the right to not accept any transfer of Certificate of
Interest by the holder thereof which will impair the security of its lien for the balance of the
indebtedness then owing by such holder 1o the Company.

(h) Legend on Certificate. The Members agree that, so long as this Agreement
shall remain in force, any Certificates evidencing their Member Interests shall be inscribed
conspicuously with a legend in the following form:

“The Member Interests represented by this Certificate of Interest have not been
registered under the Securities Act of 1933, as amended (the “Securities Act™), or
applicable state securities laws. They may not be sold, offered for sale, pledged or
hypothecated in the absence of a registration in effect with respect to the securities
under the Securities Act and registration or qualification under applicable state
securities laws or, if reasonably requested by the Company, an opinion of counsel
satisfactory to the Company and/or its counsel that such registration or
qualification is not required. The Member Interests are also subject to that certain
Operating Agreement, dated as of th63| day of Pecemlats”; 2003, by and
among all the Members of VSI International, LLC, a Florida Timited liability
company, and all amendments thereto, copies of which are on file at the principal
office of the Company.”

ARTICLE 11
CAPITAL CONTRIBUTIONS:; LOANS

3.01 Capiial Coptributions. The Members, pursuant to the Merger, have exchanged all
their shares in VSI Corporation for their Member Interests in the Company. Based upon the
negative net worth of VSI Corporation and the valuation of zero recently assigned to VSI
Corporation by an independent business appraiser, a nominal Capital Contribution value of One
Hundred and No/00 Dollars ($100.00) has been assigned to the Member Interests issued in the
Merger, allocated among the Members as set forth in Schedule A hereto. . . _

3.02 Additional Capital Contributions: Adjusted Member Percentages. -

(a) Except as otherwise provided in this Agreement or the Law, no Member
shall be required to make any Capital Contributions in addition o the Members’ initial Capital
Contributions (“Additional Capital Contributions™), and the Company shall not be required to
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accept any Additional Capital Contributions, without the consent of the Manager and the

contributing Member.

(b)  If any Member makes an Additional Capital Contribution to the Company
with the Manager’s consent, or otherwise acquires additional Member Interests of the Company,
the Members” Member Percentages shall be adjusted so that each Member’s Member Percentage is
equal to a fraction, the numerator of which is that Member’s total Capital Contributions to date and
the denominator of which is the total Capital Contributions of all Members, and in such event the
Manager shall amend Schedule A accordingly. This remedy is in addition to any other remedies
allowed by law or by this Agreement. - ' ‘

3.03 Loans. .

(a) Subject to the limitations provided herein, if at any time or from time to
time, additional funds in excess of the Capital Contributions of the Members are required by the
Company for or in respect of its business or any of its obligations, the Manager may, but shall not
be obligated to, apply on behalf of the Company to borrow such required additional funds, with
interest payable at the then prevailing rates, from commercial banks, savings and loan
associations or other lending institutions. Any Member may, but is not required to, provide
security or personal guarantees for such loans, in exchange for which such Member may be
compensated in such amount as shall be agreed to by such Member and the Manager.

(b) In the event that the Manager is unable or chooses not to cause the
Company to borrow said required additional funds from a commercial bank, savings and loan
association or other lending institution, any Member (or an Affiliate of any Member) may, but is
not required to, lend such funds to the Company. In the event that a Member or an Affiliate of a
Member elects to provide the additional funds in the form of a loan to the Company, any such
loan may be evidenced by a negotiable promissory note of the Company and shall bear interest at
a rate per annum specified in such note, or if no note is issued, at a rate and upon such other
terms as is agreed by the Manager and the lending Member or Affiliate. In no event shall any
such loan bear interest at a rate in excess of the highest lawful nonusurious rate permitted by the
law applicable to the loan. Any interest paid on a loan made pursuant o this Section 3.03(b)
shail be deemed an expense of the Company and repayment of such loan(s) shall not affect the
Capital Account of the Member.

3.04  Qther Matters Relating to Capital and Loans.

(a) Interest earned on Company funds shall inure solely to the benefit of the
Company, and, except as specifically provided herein, no interest shall be paid upon any
contributions or advances to the capital of the Company or upon any undistributed or reinvested
income or profits of the Company.

(b)  The Capital Contributions of the Members shall be utilized for carrying
out the purposes of the Company as set forth in this Agreement and for payment of any expenses
incurred in connection therewith, including payment or reimbursement of expenses paid or
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incurred on behalf of the Company, whether prior or subsequent to the execution of this
Agreement.

(c) Loans by a Member to the Company (including those arising by virtue of
payment under a guaranty or indemnity of the Company’s obligations) shall not be considered .
Capital Contributions and shall not increase the Capital Account of the lending Member. Subject
to the limitations contained in Section 4.07 or as otherwise provided by applicable law, the
Company’s deduction for interest paid in respect to any loan from any Member shall be allocated
to that Member.

(d) Except as may be specifically provided herein, no Member shall be
entitied to withdraw its Capital Contribution, or to a return of any part of its Capital Contribution
or to receive property or assets other than cash in return thereof without the consent of the
Manager, and the Manager shall not be liable for the return of all or any portion of a Member’s
Capital Contribution.

(e) No Member shall be entitled to priority over any other Member, either
with respect to a return of his Capital Contribution or io allocations of taxable income, gains,
losses or credits, or to Distributions, except as may be provided in this Agreement.

ARTICLE IV
ALLOCATIONS AND DISTRIBUTIONS

4.01 Distribution of Available Cash: Net Proceeds from Interim Capital Transactions.

The Available Cash and Net Proceeds from Interim Capital Transactions, if any, may be
distributed to the Members at such times as determined in the sole and absoluie discretion of the
Manager, in accordance with the provisions of this Section 4.01. In the event any such
Distributions are made, Available Cash and Net Proceeds from Interim Capital Transactions shall
be distributed to the Members, pro rata, in accordance with their then existing respective Member
Percentages. '

4.02 Distribution of Net Proceeds from g Terminating Capital Transaction. The

Distribution of Net Proceeds from a Terminating Capital Transaction shall be made in
accordance with the provisions of Section 9.02 hereof.

4.03 Form of Digtributions. No Member shall have the right to demand or receive
property from the Company for any reason whatsoever, and no Member shall have the right to
sue for partition of the Company or for any of the Company’s assets. The Company may make
Distributions in cash, notes, property, or other form of Distribution, or any combination thereof, at
the sole and absolute discretion of the Manager. Distributions of property, other than cash, may be
made to liquidation trusts for the benefit of the Members, in accordance with their respective
interests in such Distribution, and the Manager, or designees of the Manager, shall serve as the
liquidation trustee(s).

[&]
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4.04  Allocations of Profits and Losses. Profits and Losses shall be allocated to the
Members, pro rata in accordance with their respective Member Percentages.

4.05 Special Allocations. The following special allocations shall be made in the
following order: " '

(a) Minimum Gain Chargeback. Except as otherwise provided in Regulation
Section 1.704-2(f), and notwithstanding any other provision of this ARTICLE IV, if there is a net
decrease in Company Minimum Gain during any Fiséal Year, each Member shall be specially
allocated items of Company income and gain for such Fiscal Year (and, if necessary, subsequent
Fiscal Years) in an amount equal to such Member’s share of the net decrease in Company
Minimum Gain, determined in accordance with Regulations Section 1.704-2(g). Allocations
pursuant to the previous sentence shall be made in proportion to the respective amounts required
to be allocated to each Member pursuant thercto. The items to be so allocated shall be
determined in accordance with Regulation Sections 1.704-2(f)(6) and 1.704-2(;)(2). This Section
is intended to comply with the minimum gain chargeback requirement in Regulation Section
1.704-2(f) and shall be interpreted consistently therewith.

() Member Minimum _Gain Chargeback. Except as otherwise provided in
Regulation Section 1. 704-2(1)(4) and notWIthstandmg any other provision of this ARTICLE IV,
if there is a net decrease in Member Nonrecourse Debt Minimum Gain attributable to a Member
Nonrecourse Debt during any Fiscal Year, each Member who has a share of the Member
Nonrecourse Debt Minimum Gain attribuiable to such Member Nonrecourse Debt, determined in
accordance with Regulation Seciion 1. 704-2(1)(5) shall be specially allocated items of Company
income and gain for such Fiscal Year {and, if necessary, subsequent Fiscal Years) in an amount
equal to such Member’s share of the net decrease in Member Nonrecourse Debt Minimum Gain
attributable to such Member Nonrecourse Debt, determined in accordance with Regulation
Section 1.704-2(i)(4). Allocations pursuant to the previous sentence shall be made in proportion
to the respective amounts required to be allocated to each Member pursuant thereto. The items
to be so allocated shall be determined in accordance with Regulation Sections 1.704-2(i)(4) and
1.704-2(j3(2). This Section is intended to comply with the minimum gain chargeback
requirement in Regulation Section 1.704-2(1)(4) and shall be interpreted consistently therewith.

(c) Qualified Income Offset; Loss Limitation.

@) If any Member unexpectedly receives any adjustment, allocation,
or distribution described in Regulation Section 1.704-1(b)(2)(ii)(d)}(4), (5) or (6) which causes or
increases a deficit capital account balance (“Adjusted Capital Account Deficit”™) in such
Member's Capital Account (as determined in accordance with such Regulations), items of
Company income and gain shall be allocated to such Member in an amount and manner
sufficient to eliminate, to the extent required by the Regulations, the Adjusted Capital Account
Deficit of such Member, provided that such allocations shall be made only if and to the extent
that such Member would have an Adjusted Capital Account Deficit after all other allocations
provided for in this ARTICLE IV have been tentatively made as if this Section were not in the
Agreement. This provision is intended to be a "qualified income offset,” as defined in
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Regulation Section 1.704-1(b)(2)(ii)(d), such Regulations being specifically incorporated herein
by reference.

(i)  The Losses allocated pursuant to Section 4.04 hereof shall not
exceed the maximum amount of Losses that can be so allocated without causing any Member to
have an Adjusted Capital Account Deficit at the end of any Fiscal Year. In the event some but
not all of the Members would have Adjusted Capital Account Deficits as a consequence of an
allocation of Losses pursuant to Section 4.04 hereof, the limitation set forth in this Section
4.05(c)(ii) shall be applied on a Member-by-Member basis so as to allocate the maximum
permissible Losses to each Member under Section 1.704-1(b)(2)(i1}{(d) of the Regulations.

(d) Gross Income Allocation. In the event any Member has a deficit in its
Capital Account at the end of any Fiscal Year which is in excess of the sum of (i) the amount
such Member is obligated to restore pursuant to any provision of this Agreement, and (i) the
amount such Member is deemed to be obligated to restore pursuant to the penultimate sentences
of Regulation Sections 1.704-2(g)(1) and 1.704-2(i)(5), each such Member shall be specially
allocated items of Company income and gain in the amount of such excess, provided that an
allocation pursuant to this Section shall be made only if and to the extent that such Member
would have a deficit in its Capital Account in excess of such sum after all other allocations
provided for in this ARTICLE IV have been made as if Section 4.05(c) hcreof and this Section
4.05(d) were not in this Agreement.

(e) Nonrecourse Deductions. Nonrecourse Deductions for any Fiscal Year
shall be specially allocated to each Member based upon their respective Member Percentages.

H Member Nonrecourse Deductions. Any Member Nonrecourse Deductions
for any Fiscal Year shall be specially allocated to the Member who bears the economic risk of
loss with respect to the Member Nonrecourse Debt to which such Member Nonrecourse
Deductions are attributable in accordance with Regulation Section 1.704-2(i)(1).

(2 Excess Nonrecourse Liabilities. Solely for purposes of determining a

Member’s proportionate share of the “excess nonrecourse liabilities™ of the Company within the
meaning of Regulation Section 1.752-3(a)(3), the Members’ interests in Company profits are
based upon their respective Member Percentages.

(h)  Distributions with Respect to Nonrecourse Liabilities. To the extent
permitted by Regulation Section 1.704-2(h)(3), the Manager shall endeavor to treat distributions
of Available Cash as having been made from the proceeds of a Nonrecourse Liability or a
Member Nonrecourse Debt only to the extent that such distributions would not cause or increase

an Adjusted Capital Account Deficit for any Member.

(i) Code Section 754 Adjustments. To the extent an adjusiment to the
adjusted tax basis of any Company asset pursuant to Code Section 734(b) or Code Section 743(b)
is required, pursuant to Regulation Section 1.704-1(b)(2)(Av}(m}2) or Section
1.704-1{b)}(2)(iv)(m}{4), to be taken into account in determining Capital Accounts as the result of
a Distribution to a Member in complete liquidation of its Member Interest, the amount of such
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adjustment {o Capital Accounts shall be treated as an item of gain (if the adjustment increases the
basis of the asset) or loss (if the adjustment decreases such basis) and such gain or loss shall be
specially allocated to the Members in accordance with their Member Percentages in the event
that Regulation Section 1.704-1(b)(2)(iv)(m)}{2) applies, or to the Member to whom such
distribution was made in the event that Regulation Section 1.704-1(b)(2)(iv)(m)(4) applies.

4.06 Curative Allocations. The allocations set forth in Section 4.05 (the "Regulatory
Allocations") are intended to comply with certain requirements of the Regulations. It is the
intent of the Members that, fo the extent possible, all Regulatory Allocations shall be offset either
with other Regulatory Allocations or with special allocations of other items of Company income,
gain, loss or deduction pursuant to this Section. Therefore, notwithstanding any other provision
of this ARTICLE IV (other than the Regulatory Allocations), the Manager shall make such
offsetting special allocations of Company income, gain, loss or deduction in whatever manner it
determines appropriate so that, after such offsetting allocations are made, each Member’s Capital
Account balance is, to the extent possible, equal to the Capital Account balance such Member
would have had if the Regulatory Allocations were not part of the Agreement and all Company
items were allocated pursuant to Section 4.04. '

4.07 Tax Allocations: Code Section 704(c).

{a) In accordance with Code Section 704(c) and the Regulations thereunder,
income, gain, loss, and deduction with respect to any property contributed to the capital of the
Company shall, solely for tax purposes, be allocated among the Members so as to take account of
any variation between the adjusted basis of such property to the Company for federal income tax
purposes and its initial Gross Asset Value (computed in accordance with subparagraph (i) of the
definition of "Gross Asset Value™).

(b) In the event the Gross Asset Value of any Company asset is adjusted
pursuant to subparagraph (ii) of the definition of "Gross Asset Value," subsequent allocations of
income, gain, loss, and deduction with respect to such asset shall take account of any variation
between the adjusted basis of such asset for federal income tax purposes and its Gross Asset
Value in the same manner as under Code Section 704(c) and the Regulations thereunder.

() Any elections or other decisions relating to such allocations shall be made
by the Manager in any manner that reasonably reflects the purpose and infention of this
Agreement. Allocations pursuant to this Section are solely for purposes of federal, state, and
local taxes and shall not affect, or in any way be taken into account in computing, any Member’s
Capital Account or share of Profits, Losses, other items, or Distributions pursuant to any
provision of this Agreement.

(D) Except as otherwise provided in this Agreement, all items of Company
income, gain, loss, deduction, and any other allocations not otherwise provided for shall be
divided among the Members in the same proportions as they share Profits or Losses, as the case
may be, for the Fiscal Year.

4.08 QOther Allocation Rules.
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(a) Profits, Losses and any other items of income, gain, loss or deduction shall
be allocated to the Members pursuant to this ARTICLE 1V as of the last day of each Fiscal Year;
provided that Profits, Losses and such other items shall also be allocated at such times as the
Gross Asset Values of Company property aré adjusted pursuant to subparagraph (ii) of the
definition of Gross Asset Value.

(b} For purposes of determining the Profits, Losses, or any other items
allocable to any period, Profiis, Losses, and any such other items shall be determined on a daily,
monthly, or other basis, as determined by the Manager using any permissible method under Code
Section 706 and the Regulations thereunder.

(c) All allocations to the Members pursuant to this ARTICLE IV shall, except
as otherwise provided, be divided among them in proportion to the Member Percentages held by
each.

(d) The Members are aware of the income tax consequences of the allocations
made by this ARTICLE IV and hereby agree to be bound by the provisions of this ARTICLE IV
in reporting their shares of Company income and loss for income tax purposes, except to the
extent otherwise required by law.

4.09 Allocations to_Transferred Interests. Company Profits and Loss which are
allocable to a Member Interest that was Transferred or assigned during a Fiscal Year pursuant to
this Agreement shall be further allocated between or among the transferor and transferee
Members in proportion to the number of days during the Fiscal Year that each such
transferee/iransieror/ Assignee/assignor owned said Member Interest or in any other proportion
authorized by the Code and selected by the Manager, without regard to the actual Company
Profits or Losses as of the date of such Transfer or assignment and without regard to any
Distributions made with respect to such Member Interest.

ARTICLE V
MANAGEMENT OF THE COMPANY

5.01 Company Management.

(2) Manager.

(i) Rights, Powers and Duties. Subject to Sections 5.01(b) and 5.02
hereof, the overall management and control of all aspects of the busincss and operations of the
Company shall be vested exclusively in one or more Managers, the exact number of which shall
be determined by the Required Vote of the Members as set forih in Section 5.02(b) hereof. All
actions referenced in this Agreement to be taken by the Company shall mean by the Manager, or
by the Required Vote of the Managers if there be more than one Manager. For purposes of this
Section 5.01(a), Myron Orhinsky is the initial Manager of the Company. A Manager shall hold
such office until he resigns or is removed pursuant to Section 5.01(a)(vi) hereof. The Manager
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shall have all the rights and powers provided in this Agreement, the Law and the Articles and any
action taken by the Manager shall, except as expressly otherwise provided in Section 5.02 hereof
or elsewhere in this Agreement, the Articles or the Law, constitute the act of and serve to bind
the Company. The Manager shall use good faith efforts to carry out the business of the Company
as set forth herein. With respect to all of its obligations, powers and responsibilities and the
limitations thercon as provided in this Agreement, the Manager is authorized to execute and
deliver, for and on behalf of the Company, such agreements or instruments as the Manager may
deem necessary or desirable, all on such terms and conditions as it may deem necessary or
desirable, and the execution of such agreements, instruments or other documents by the Manager
shall be sufficient to bind the Company. Without limiting the generality of the foregoing, but
subject to Sections 5.01(b) and 5.02 hereof, the Manager has the right, power and authority, on
behalf of the Company, to: ' B

{A)  Enter info transactions on behalf of the Company with a
Manager, a Member or one or more of their Affiliates;

(B)  Make any purchases for, on behalf of, or in the name of] the
Company, in the ordinary course of the Company’s Business;

(C)  Sell, dispose, trade, lease, or exchange Company assets in
the ordinary course of the Company’s Business, or as part of a sale-leaseback transaction;

(D}  Enter into Interim Capital Transactions;

(E) Pay from Company assets, extend, renew, modify, adjust,
submit to arbitration, prosecute, defend or compromise upon such terms as it may determine, and
upon such evidence as it may deem sufficient, any obligation, suit, liability, cause of action or
claim, including taxes, either in favor of or against the Company;

(F)  Make or have made for the Company such market research
reports, economic and statistical data, evaluations, analyses, opinions and recommendations as it
may deem necessary or desirable with respect to the business of the Company;

(G)  Purchase, at the expense of the Company, liability and other
insurance to protect a Manager, an Officer, the Company, the Company’s Business, its
employees, properties and its assets;

(H)  Invest the Company’s assets in bank and savings and loan
association savings accounts, commercial paper, government securities, certificates of deposit,
bankers' acceptances, other short term interest bearing obligations and any other investments in
the sole and absolute discretion of the Manager;

) Declare and make Distributions of capital or income, in
cash or property, to Members, in accordance with ARTICLE IV hereof;

)] Change the Fiscal Year of the Company;
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(X)  Subject to the provisions of ARTICLE VII hereof, admit
Persons as Members, including substituted Members;

(L)  Arbitrate or consent to arbitrate any dispute or controversy
affecting the Company’s Business;

(M)  Exccute and deliver releases and discharges on behalf of the
Company; '

(N)  Maintain, at the expense of the Company, adequate records
and accounts of all operations and expenditures and furnish the Members with annual statements
of accounts as of the end of each Company Fiscal Year, together with tax reporting information;

(O)  Accept Additional Capital Contributions from Member(s)
pursuant to Section 3.02 hereof;

P) Amend thc Member Percentages of the Members as set
forth on Scheduie A attached hereto, to give eHect to changes in Member Percentages whether
pursuant to a provision of this Agreement or the Law;

() Repurchase all or a portion of the Member Interest of a
Member, with such Member’s consent;

(R)  Make, refrain from making, or revoke such elections under
the tax laws of the United States, the several States and other relevant jurisdictions as to the
treatment of items of Company income, gain, loss, deduction, and credit and as to all other
relevant matters (including, without limitation, elections under Section 754 of the Code), as it
believes necessary or desirable, in its sole and absolute discretion;

S Establish and maintain Reserves, in such amount as the
Manager determines to be appropriate, in its sole and absolute discretion; and

(T)  Take any and all other action permitted under the Law and
that is reasonably related to Comipany purposes. e ’

(ii) Compensation. In exchange for its services as Manager, a Manager
shall be entitled to receive such compensation, additional Distributions and allocations from the
Company as may be determined by the Manager from time to time, and approved by the
Required Vote of the Members.

(ifi) Meetings; Voting. 1f at any time there is more than one (1)
Manager, then whenever the Managers are entitled, by this Agreement or otherwise, to vote on
any particular matter, each Manager shall be entitled to one (1) vote. Except as specifically
provided to the contrary herein, all actions of the Managers shall be authorized by the Required
Vote of the Managers, either (i) at a duly convened meeting in person, or (ii) by written consent
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executed by Managers sufficient to constitute the Required Vote. The Managers may establish a
regular schedule for meetings of the Managers, in which event no notice of such meetings shall
be required. The President of the Company or any Manager may call for a special meeting of the
Managers on not less than five (5) Business Days’ notice to all Managers. If action is taken by
the Managers by written consent in lieu of a meeting, notice of such action shall be given to the
Managers that did not execute such written consent within ten (10) days after such action is
effective; provided that failure to give such notice shall not affect the validity and binding effect
of any such action taken by written consent.

(iv)  Contractual Provisions. A Manager shall have the right and
authority to require a provision in all Company contracts that it not be personally liable thereon
and that the Person contracting with the Company shall look solely to the Company and its assets
for satisfaction. ’ )

) Delegation of Duties. A Manager shall have the right and authority
to delegate, at the Company’s expense, to one or more Persons (including, but not limited to,
delegation among the other Managers, one or more Officers and/or_one or more Members) the
Manager’s rights and powers to manage and control the businesses, investments and affairs of the
Company, including the right to delegate powers to agents, agents, employees and Affiliates of a
Manager or the Company.

(vi) Removal; Resignation.

(A)  The Members may at any time, and from time to time, by
Required Vote remove a Manager in its capacity as Manager of the Company, with or without
cause. -

(B) Upon the death, dissolution, permanent disability or
Bankruptcy of a Manager, such Manager shall be automatically removed as a Manager.

(C) A Manager may resign as Manager of the Company at any
time upon written notice to the Company and the other Managers.

(D) Upon removal or resignation of a Manager, the
removed/resigned Manager shall immediately cease to have any authority to act as a Manager for
the Company. Any of the Company funds or other property in the possession or under the
control of such removed/resigned Manager shall immediately be released and transferred to its
successor or to the Company. The removed/resigned Manager shall cooperate in the orderly
transition of afTairs to its successor. T o o -

(E)  The removal or resignation of a Manager who is also a
Member shall not affect the Manager’s rights as a Member, and shall not constitute a withdrawal
of the Member or redemption of the Member’s Member Interests.

(vii}  Election of New or Successor Manager. The Members may, at any
time, and from time to time, by Required Vote, elect a Person, whether or not a Member, to be a
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Manager of the Company. Within ninety (90) days after the removal or resignation of the sole
remaining Manager, the Members shall by Required Vote elect a successor Manager. The failure
of the Members to so elect a successor Manager shall constitute an Event of Dlssolutlon under
Section 9.01 hereof.

(viii) Commiitees.
{A) The Managers may appoint from among the Managers an
executive committee and other committees, composed of one or more Managers, to serve at the
pleasure of the Managers.

(B)  The Managers may delegate to committees appointed under
Section 5.01(2)(viii)}(A) any of the powers of the Managers, except as prohibited by Law.

©) In the absence of any member of any committee, the
members of that committee present at any meeting, whether or not they constitute a quorum, may
appoint a Manager to act in the place of the absent member.

(D) Members of a committee of the Managers may participate
in a meeting by means of a conference telephone or similar communications equipment if all
persons participating in the meeting can hear cach other at the same time. Participation in a
meeting by these means shall constitute presence in person at the meeting.

(E)  Any action required or permitted to be taken at any mecting
of a committee of the Board of Managers may be taken without a meeting, if a consent in writing
to the action is signed by each member of the committee and the written consent is ﬁled with the
minutes of proceedings of the committee.

(b) Officers.

(i) Appointment of Officers. Pursuant to the Articles, the Company is
authorized to have one or more offices.  The Company is not required to appoint Officers. If
appointed in the Manager’s discretion, the Officers of the Company may consist of a President, a
CEO, one or more Vice Presidents, a Treasurer, a Secretary, and one or more Assistant
Treasurers and Assistant Secretaries, all as determined by the Manager. The scope of authority
of each Officer shall be as set forth in Section 5.01(b)(ii) hercof or as otherwise established by
the Manager and shall at all times be subject to the control and supervision of the Manager.
Officers need not be Members, but must be natural persons, as is otherwise required in a
carporation governed by the Florida Business Corporation Act, Florida Statutes Chapter 607, as
amended (“Florida’s Corporate Laws”). The Officers of the Company, if any, shall be appointed
by the Manager, and shall hold office until the Officer’s death, resignation, replacement or
removal in accordance with this Agreement. A Person may hold more than one office at the
same time, except that the offices of President and Vice President may not be held by the same
Person. Appointment of an Officer or agent shall not of itself create contract rights between the
Company and that Officer or agent. A vacancy in any office may be filled by the Manager.
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(i) Authority of Officers. Subject to limitations or other variances that
may be imposed from time to time by the Manager, the Officers of the Company shall have the
authority described below after such Officer’s title, and may gencrally exercise the same scope of
authority to control and manage the day-to-day operations of the Company, and to act for and
bind the Company without the authorization of the Manager or the Members, as the officers of
the same or similar titles in a corporation governed by Florida’s Corporate Laws have to control
and manage the day-to-day operations and to bind and act for the corporation without the
approval of the corporation’s board of directors. Unless expressly agreed in writing by the
Manager, the Officers shall at all times act in 2 fiduciary capacity for the Company as officers have
to a corporation governed by Florida’s Corporate Laws,

(A)  President. The President shall in general supervise and
control all of the business and affairs of the Company. Unless the President is not also a
Manager, the President shall preside as Chairman at all meetings of the Managers and of the
Members. If a Chief Executive Officer has not been designated by the Manager, the President
shall be the Chief Executive Officer and shall be ex officio a member of all committees that may,
from time to time, be constituted by the Managers. The President may execute any deed,
mortgage, bond, contract or other instrument which the Manager has authorized to be executed,
except in cases where execution shall be expressly delegated by the Manager or by this
Agreement to some other Officer or agent of the Company or shall be required by law to be
otherwise executed; and in general shall perform alt duties incident to the office of President and
any other duties prescribed by the Manager from time to time.

(B)  Vice President. In the absence of the President or in the
event of a vacancy in that office, the Vice President (or if there is more than one Vice President,
the Vice Presidents in the order designated at the time of their election or, in the absence of any
designation, fhen in the order of their election) shall perform the duties of the President and when
s acting shall have all the powers of and be subject to all the restrictions upon the President; and
shall perform all other duties assigned from time to time by the President or by the Manager.
The Manager may designate one or more Vice Presidents as Executive Vice President or as Vice
President for particular areas of responsibility.

(C)  Secretary. The Secretary shall (1) attend all proceedings of
the Members and committees of the Managers; (2} record and keep the minutes of the
proceedings of the Members, the Managers and committees of the Managers in one or more
books provided for that purpose; (3) see that all notices are duly given in accordance with the
provisions of this Agreement or as required by the Law; (4) be custodian of the Company
records; (5) keep a register of the mailing address of each Member, which shall be furnished to
the Secretary by each Member; and (6} in general perform all other duties assigned from time to
time by the President or by the Manager, under whose supervisions the Secretary shall serve.

(D)  Treasurer. _The Treasurer shall have custody of the
Company’s funds and securities and shall keep full and accurate accounts of receipts and
disbursements in books belonging to the Company and shall deposit all moneys and other
valuable effects in the name and to the credit of the Company in those depositories designated by
the Manager. The Treasurer shall disburse the funds of the Company as may be ordered by the
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Manager, taking proper vouchers for the disbursements, and shall render to the Presideni and
Manager, whenever they may require it, an account of all transactions as Treasurer and of the
financial condition of the Company. If required by the Manager, the Treasurer shall give the
Company a bond in an amount and with a surety or sureties which are satisfactory to the Manager
for the faithful performance of the duties of the Treasurer’s office and for the restoration to the
Company, in case of the Treasurer’s death, resignation, retirement or removal from office, of all
books, papers, vouchers, moneys and other property of whatever kind in the Treasurer’s
possession or control belonging to the Company.

(E)  Assistant Secretaries and Assistant Treasurers. The Asgsistant
Secretaries and Assistant Treasurers, if any, in general, shall perform the duties assigned to them by
the Secretary and Treasurer, respectively, or by the President or the Manager. The Assistant
Treasurers shall, if required by the Manager, give bonds for the faithful performance of their duties
in amounts and with a surety or sureties which are satisfactory to the Manager.

(iii) Compensation of Officers. The Officers shall receive such
compensation, if any, in the amounis and at the times, as determined from time to time by the
Managers.

(iv) Removal and Resignation of QOfficers.

(A)  The Manager may at any time, and from time to time, with
or without cause, at its sole discretion, remove an Officer as an officer of the Company, but the
removal shall be without prejudice to the contract rights, if any, of the Officer so removed.

(B)  Unless stated otherwise herein or in any written agreement
between the Company and an Officer, an Officer may resign as an Officer of the Company at any
time upon written notice to the Manager or President.

(C)  Upon removal or resignation, a removed/resigned Officer
shall immediately cease to have authority to act as an Officer of the Company. Any Company
funds or other property in the possession or under the control of such removed/resigned Officer
shall immediately be released and transferred to the Company. A removed/resigned Officer shall
cooperate in the orderly transition of affairs to its successor. =~ ~ .

(D)  The removal or resignation of an Officer who is also a
Member shall not affect the Officer’s rights as a Member, and shall not constitute a withdrawal
or redemption of the Member, unless provided otherwise in this Agrecment.

5.02 Limitations_on Authority. Notwithstanding anything to the contrary contained
herein, without the prior written consent of the Required Vote of the Members, neither a
Manager nor an Officer shall have authority to:

{(a) Do any act in contravention of this Agreement;
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{(b) Change the number of Managers, remove a Person as Manager, or fill any
Manager vacancy;

(c) Initiate a voluntary Bankruptcy of the Company;

(d) Sell all or substantially all of the assets of the Company in a single
transaction or a series of related transactions;

(e) Enter into any merger or consolidation of the Company with or into any
other entity;

(H) Enter into any other Terminating Capital Transaction; or

(g) Dissolve or terminate the Company, and wind-up its affairs, or convert the
Company into any other form of business entity.

5.03  Approval of Actions. From time to time in its sole discretion, 2 Manager may
seek approval of the Required Vote of the Members before taking an action in the Manager’s
capacity as Manager. Notwithstanding anything to the contrary in this Agreement, any action
taken by the Manager with the prior approval and consent of the Required Vote of the Members
shall be final and binding on the Company as a valid action.

5.04 Liability and Indemnification of the Managers and Officers.

(a) Neither the Manager, its designees, the Officers, nor any of their Affiliates,
designees, successors or assigns (the “Indemnified Principals™) shall be liable to the Company or
the Members for any loss or damage incurred by reason of any act performed or omitted in
connection with the activities of the Company or in dealing with third parties on behalf of the
Company, unless such act or omission constitutes fraud, gross negligence or willful or
intentionally breach of this Agreement, in violation of the limits on the authority of the
Indemnified Principal set forth in this Agreement. - '

(b)  The Company, its receiver or its trustee, shall indemnify and save harmless
the Indemnified Principals from any claim, liability, loss, judgment or damage incurred by them
by reason of any act performed or omitted to be performed in connection with the activities of the
Company or in dealing with third parties on behalf of the Company, including costs and
attorneys’ and paralegals’ fees (which costs and fees may be paid as incurred) and any amounts
expended in the settlement of any claims of liability, loss or damage, provided that the act or
omission of the Indemnified Principal is not found, by a final, non-appealable ruling of a court of
competent jurisdiction to have resulted from an act or omission of the Indemnified Principal, that
constitutes fraud, gross negligence or willful breach of this Agreement by the Indemnified
Principal in violation of the limits on the authority of the Indemnified Principal set forth in this
Agreement. The Company shall advance all sums required to indemnify and hold the
Indemnified Principals harmless as provided herein from the initiation of any claim against such
Indemnified Principals, subject to acknowledgment in writing by such Indemnified Principals of
the obligation to reimburse the Company in the event that, following the entry of a final, non-
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appealable judgment, it is determined that the Company was not obligated to indemnify such
Indemnified Principal pursuant to this Agreement. All judgments against the Company and any
one or more Indemnified Principals, wherein an Indemnified Principal is entitled to
indemnification, must first be satisfied from Company assets before the Indemnified Principal
shall be responsible for such obligations. The provisions of this Section shall survive the
expiration or termination of this Agreement and the Term of the Company.

ARTICLE VI .
MATTERS REGARDING MEMBERS

6.01 Liability of Members. Except as may be provided in ARTICLE Il and ARTICLE
V hereof, or is otherwise required by law, the Members shall not be bound by, or personally
liable for, obligations or liabilities of the Company beyond the amount of their initial Capital
Contributions and any Additional Capital Contributions to the Company.

6.02 Management. No Member is an agent of the Company solely by virtue of being a
Member. No Member has the right, power or authority to sign for, act for or bind the Company
solely by virtue of being a Member. Except for their right to consent to certain actions as
provided herein, and in particular Section 5.02 hereof, the Members, in such capacity, shall not
participate in the operation or management of the business of the Company, or transact any
business for or in the name of the Company. Any Member, in such capacity, who signs for, takes
any action for, or binds the Company in violation of this Section 6.02 shail be solely responsible
for any loss and expense incurred as a result of the unauthorized action and shall indemnify and
hold the Company harmiess with respect to the loss or expensc. However, in the sole discretion
of the Manager, the Company is entitled to keep any benefit to the Company (including but not
limited to any revenue, income or profitf) resulting from any action taken by a Member in
violation of this Section 6.02.

6.03 Personal Service. Unless approved by the Manager, or otherwise set forth in a
written agreement with the Company, no Member, in such capacity, shall be entitled to perform
services for the Company or receive compensation for services performed for the Company.

6.04 Limitation of Certain Rights. The Members shall not have the right or power to:
(i) withdraw or reduce their Capital Contributions to the Company except as a result of the
dissolution of the Company or as otherwise provided in this Agreement or required by the Law;
(ii) bring an action for partition against the Company or with respect to any of its property; or
(it} cause, or request any court or other governmental agency or body to cause, the termination or
dissolution of the Company by court decree or as may otherwise be permitted by the Law, such
rights being specifically waived by the Members.

6.05 Voting. Whenever the Members are entitled by this Agreement to vote on any
particular matter, each Member shall be entitled to vote in proportion to the then-existing
Member Percentage of such Member as set forth on Schedule A, as amended.  Except as
specifically provided to the confrary herein, all actions of the Members shall be authorized by
Required Vote of the Members, cither (i) at a duly convened meeting in person, pursuant o
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Section 6.06 hereof, or (ii) by written consent executed by Members owning the Member Interest
sufficient to constitute the Required Vote. If action is taken by the Members by written consent
in Heu of a meeting, notice of such action shall be given to the Members that did not execute
such written consent within ten (10) days afier such action is effective; provided that failure to
give such notice shall not affect the validity and binding effect of any such action by written
consent.

6.06 Mectings of the Members.

(a) Meetings of the Members for any purpose may be called by the Manager,
and shall be called by the Manager upon receipt of a request in writing signed by Members
owning at least ten percent (10%) of the Member Percentages of the Members. Such request
shall state the purpose or purposes of the proposed meeting and the business to be transacted.
Such meetings shall be held at a location specified by the Manager, which shall be in Palm Beach
County, Miami-Dade County or Broward County, Florida. Notice of any such meeting shall be
delivered to all Members entitled to vote at such meeting in the manner prescribed in Section
10.02 of this Agreement within ten (10) days after receipt of such request by the Manager and no
fewer than fifteen (15) days or more than ninety (90) days before the date of such meeting. The
notice shall state the place, date, hour and purpose of the meeting. Notwithstanding the foregoing
provisions, each Member who is entitled to notice waives objections to the place, date, hour and
purpose of the meeting if before or after the meeting the Member signs a waiver of the notice which
is filed with the records of Members’ meetings, or participates in the meeting in person or by proxy
other than for the sole purpose of objecting to the notice. At each meeting the Members present or
represented by proxy shall adopt such rules for the conduct of such meeting as they shall deem
appropriate. A list of the names and addresses of all Members shall be maintained as part of the
books and records of the Company.

(b)  The presence in person or by proxy of the Required Vote of the Members
shall constitute a quorum at all meetings; provided, however, that if there be no such quorum,
Members (or their proxies) owning more than fifty percent (50%) of the Member Percentages of
the Members present at such meeting may adjourn the meeting from time to time without further
notice, until a quorum shall be obtained.

(©) Each Member may authorize any Person(s) to act for it by proxy in all
matters in which a Member is entitled to participate. Every proxy must be signed by the Member
or its attorney-in-fact. Unless a proxy is expressly stated to be irrevocable, is coupled with an
interest, and is approved, in writing, by the Manager, every proxy shall be deemed to be
revocable and shall no longer be valid after the expiration of six (6) months from the date
thereof. Every revocable proxy shall be recoverable and rescindable (if rescinded prior to any
vote) by the Member executing it.

6.07  Special Power of Attorney. — .

(a) Each Member, by accepting a Member Interest in the Company,
irrevocably makes, constitutes and appoints the Manager, as such Person may exist from time to
time, with full power of substitution, as its true and lawful attorney-in-fact (“Aftorney-in-Fact”),
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for it and in its name, place and stead, to make, execute, sign, acknowledge, swear to, deliver,
record and file any document or instrument which may be considered necessary or desirable by
the Manager to carry out the provisions of this Agreement, including, without limitation, the
following:

i) Any amendment to this Agreement made with such
consents, if any, of the Members as provided herein, any separate certificate of membership, any
certificate of doing business under any assumed name, and any other certificate, instrument or
document which may be required to be filed, or which the Attorney-in-Fact deems advisable to
file, under the laws of any state or the regulations of any governmental agency, as well as any
amendments to the foregoing;

@ii) Any instrument or document which may be required or
appropriate to carry out the purposes of the Agreement, or to effect the continuation of the
Company; and

(iii)  Any instrument or document which may be required to
approve the choice of and admit any additional or substituted Member, dissolve and terminate the
Company, or consent to the return to the Members of all or a part of their respective Capital
Contributions by reason of Distributions to the Members, or as may be required or helpful to
effectuate a transaction approved by the Members pursuant to Section 5.02 hereof.

() The foregoing special power of attorney granted by each Member shall be
one which:

(1) Is a special power of attorney coupled with an interest, is
urevocable and shall survive the death, disability or legal incapacity of the granting Member;

(ii) May be exercised by the Attomey-in-Fact for each Member
by a facsimile signature or by executing any instrument with a singie signature as attorney-in-fact
for all Members; and

(iit)  Shall survive the delivery of any atiempted Transfer or
assignment by a Member of any of its Member Interest, except that where the transferee or
Assignee has been approved for admission to the Company as a substituted Member pursuant to
ARTICLE VII, this special power shall survive the delivery of such assignment for the sole
purpose of enabling the Attorney-in-Fact to execute, acknowledge and file any instrument or
document necessary to effect such substitution.

(c) Each Member shall be bound by any representations made by the
Attorney-in-Fact acting in good faith pursuant to this power of atlorney, and each Member hereby
waives any and all defenses which may be available to contest, negate, or disaffirm the action of the
Attorney-in-Fact taken in good faith under this power of attorney.
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6.08 Withdrawal of Members.  No Member may voluntarily withdraw or resign as a
Member of the Company, prior to the dissofution and winding up of the Company, without the
Manager’s prior written consent.

6.09 Nature of Members’ Interest. The Member Interests of the Members in the
Company shall be personal property for all purposes. No Member, successor, representative or
assign of such Member shall have any right, title or interest in specific Company property.

ARTICLE VI1 .
ISSUANCE AND TRANSFERS OF MEMBER INTERESTS

7.01 Transfers. A Member may at any time and from time to time Transfer all, or any
portion of, its Member Interest, or any interest or rights therein. 1f a Member Transfers all of the
Member’s Member Interest, the transferee shall be admitted to the Company as a Member upon
compliance with Section 7.04 hereof.

7.02 Rights of Assjgnee. An Assignee shall be entitled to share in such Profits and
Losses, to receive such Distribution(s), and to receive such allocation of income, gain, loss,
deduction, or credit or similar item to which the assignor was entitled, to the extent assigned.
Any interest in the Company or any Member Interest acquired by an Assignee is subject to the
terms and conditions of this Agreement and the Articles. An Assignee has no righils or
entitlements in respect to the Company or any Member Interest except as specifically granted to
the Assignee in this Agreement or the Articles. By way of illusiration and not limitation, an
Assignee shall have no (i) voting or consent rights of any nature or kind, or (ii) rights to require
any information or accounting of the Company’s transactions or finances or to inspect Company
books. If, however, an Assignee is admitted to the Company as a Member pursuant to this
Section and Section 7.04, such admission shall vest in such Assignee all rights, powers,
authorities, obligations and responsibilities inuring to and imposed upon Members hereunder.

7.63  Issuance of itional Unterests. Other than pursuant to Section 7.01 or
7.02 hereof, no additional Members shall be admitted into the Company by creation of additional
Member Interests without the prior written consent of the Manager, which consent may be
withheld in its sole and absolute discretion, with or without reason. The Manager is authorized
to issue additional Member Interests to Persons (“Potential New Member™), from time to time
when it is determined by the Manager. The Capital Contributions to be required, the Member
Percentage to be given, and the other terms and conditions of any issuance of additional Member
Interests shall be determined by the Manager, and the Member Percentages of all Members
existing prior to such issuance shall be diluted proportionately as required to issue the new
Member Interests. o

7.04  Admission of Members. An Assignee or Potential New Member will be admitted
to the Company as a successor or additional Member only if all of the following conditions are
met:
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(a) The Manager consents in writing, in accordance with Section 7.02 hereof
as to the Assignee, or Section 7.03 hereof as to a Potential New Member, to the admission of the
Assignee or Potential New Member as a Member;

(b) The Assignee or Potential New Member agrees in writing to be bound by
the provisions of this Agreement;

{c) The Assignee or Potential New Member executes any and all documents,
including an amendment to this Agreement, required to effectuate or evidence its admission to
the Company as a Member, and delivers to the Company its (A) taxpayer identification number,
and (B) inilial tax basis in the Transferred Interest;

(d} The Assignee or Potential New Member reimburses the Company for all
reasonable costs and expenses (including reasonable attorney's fees) incurred in connection with
the Transfer and admission, if applicable;

(e) The Assignee or Potential New Member is not a minor or legally
incompetent;

() The Transfer of the existing Member Interest ot issuance of additional
Member Interest does not constitute a default under any agreement to which the Company,
assignor, Assignee or Potential New Member is bound; and

(g If deemed necessary by the Manager, an opinion of counsel is delivered to
the Manager in form, substance and from counsel satisfactory to the Manager to the effect that
the proposed Transfer or issuance of the Member Interest: (A) does not require registration under
the Securities Laws; (B) will not result in the Company being subject to the Investment Company
Act of 1940, as amended; and (C) will not cause the Company’s election for pass through tax
treatment to be terminated for federal income tax purposes pursuant to Code Section 708.

7.05 Rights of Member’s Representatives. Upon the death, disability or Bankruptcy of
an individual who is a Member, his personal representative or trustee, as the case may be, shall
have all of the rights of a Member for the purpose of settling or managing his estate, and such
power as the decedent, incompetent, or bankrupt possessed to constifute a successor as an
Assignee and to join with such Assignee in making application under this ARTICLE VII to
substitute such Assignee as a Member. Upon the adjudication of Bankruptcy, dissolution or
other cessation of existence as a legal entity of a Member which is not an individual, the
authorized representative of such entity shall have all of the rights of a Member for the purpose
of effecting the orderly winding-up and disposition of the business of such entity and such power
as such entity possessed to constitute a successor as an Assignee and to join with such Assignee
in making application to substitute such Assignee as a Member. However, such personal
representative, trustee, or other authorized representative of a Member shall not have the right to
become a substituted Member in the place of its predecessor in interest unless the Manager
otherwise agrees. o
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ARTICLE VIII
FISCAL MATTERS

8.01 Books and Records. The Manager shall keep, or cause to be kept, full and
accurate books and records of all transactions of the Company using such method of accounting
as determined by the Manager in consultation with the Company Accountants.  All
organizational records of the Company and other records required to be kept by the Company
under the Law, shall, at all times, be maintained at the Company’s record keeping office, and
shall be open during ordinary business hours for inspection and copying upon the reasonable
request and at the expense of the Member(s) so requesting and its/their authorized
representatives.

8.02 Reports and Staitements.

(a) Within ninety (90) days after the end of each Fiscal Year or such greater
period of time as the Manager shall determine to be necessary, the Company shall, at its expense,
cause to be delivered to any Person who was a Member at any time during the preceding Fiscal
Year the following audited or unaudited financial statements, which obligation may be satisfied
by delivery to such Persons of a copy of the Company’s federal tax return:

) A profit and loss statement for such period; and

(i) A balance sheet of the Company as of the end of such period.

(b) The Manager shall, at the expense of the Company, prepare, or cause to be
prepared, for delivery to the Members prior to the due date thereof] including any extensions
thereof, all federal and any required state and local income tax returns for the Company for each

Fiscal Year of the Company.

8.03  Appointment of Tax Matters Partner. The Manager is hereby designated pursuant
to Code Section 6231(a)(7) as the Company’s “Tax Matters Partner,” and is responsible for
acting as the liaison between the Company and the IRS. The Tax Matters Partner shall have the
duties of a tax matters partner as provided in the Code, in addition to such other duties as are
provided under this Agreement. The Tax Matters Partner shall be reimbursed by the Company
for all out-of-pocket expenses, costs and liabilities expended or incurred by the Tax Matters
Partner in acting as the Company’s Tax Matters Partner. Each Member shall be responsible for
any costs incurred by such Member with respect to any tax audit or tax-related administrative or
Judicial proceeding against any Member, even though it relates to the Company.

8.04 Tax Status. Any provision hereof to the contrary notwithstanding, solely for
United States federal income tax purposes, each of the Members hereby recognizes that the
Company will be subject to all provisions of Subchapter K of Chapter 1 of Subtitle A of the
Code. The Members intend that the Company be taxed as a parinership for United States income
tax purposes. The Members intend that all special allocations be considered to have economic
effect under the “qualified income offset” provisions described in Regulation Section 1.704- -
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1{(b)(2)(ii}(d). All questions of construction and interpretation shall be resolved consistently with
that intent.

8.05 Tax Elections. The Manager shali, at its sole discretion, from time to time

determine whether or not to make or attempt to revoke any and all tax elections, including
without limitation methods of depreciation and recovery periods, capitalization of construction
period expenses, amortization of organizational and start-up expendifures, basis adjustments
upon admission or retirement of Members, and any other federal, state, or local income tax
elections.

8.06 Bank Accounts. All funds of the Company shall be deposited in one or more bank
account(s) opened in the Company’s name. The Manager shall determine the institution(s) at
which the accounts will be opened and maintained, the types of accounts, and the Persons who will
have authority with respect to the accounts and the funds therein.

ARTICLE IX
DISSOLUTION

9.01 Dissolufion. The Company shall be dissolved only upon the occurrence of any of
the following:

(a) The written election by the Manager and the Required Vote of the
Members, pursuant to Section 5.02 hereof, that the Company shouid be dissolved;

(b) The sole remaining Manager has resigned, withdrawn or been removed as
such, and the Members did not elect a successor Manager pursuant to and within the time
required by Section 5.01(a)(vii) hereof;

(c) The date on which the Company has no Members;
(d) The date on which the Company suffers a Bankruptcy; or

(e) The Company is required to be dissolved under the Law.

Unless expressly stated otherwise in this Agreement, the Members agree that the
Company shall not be dissolved upon any of the following events, without the need for any
consent of the Members at or after the time of any such event: (1) the death, withdrawal,
retirement, resignation, expulsion, Bankruptcy, dissolution or permanent disability of a Member,
or (ii) the Company’s purchase of a Member’s entire Member Interest.

9.02 Wind-Up of Affairs.

(a) Upon dissolution of the Company, the Manager shall proceed with
dispatch and without any unnecessary delay to sell or otherwise liquidate the Company’s assets.
The Capital Account of each Member shall be determined. Profits or Losses to the date of
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termination, including realized profits or losses arising from a sale of all of the assets of the
Company {whether or noi recognized for federal income tax purposes), and unrealized profits and
losses on any assets to be distributed in kind (determined as if such assets had been sold by the
Company for prices equal to their respective fair market value) shall be allocated as set forth in
-ARTICLE IV and credited or charged to the Capital Accounts of the Members. After paying or
duly providing for all liabilities to creditors of the Company, the Manager shall distribute the net
proceeds and any other liquid assets of the Company among the Members in the manner
hereinafter set forth:

(1) First, to the expenses of any such sale or disposition;

(ii)  Nexi, to the payment of just debts and liabilities of the Company
pavable to Persons other than Members;

(iii)  Next, to the debis and liabilities of the Company to its Members
(including without limitation all amounts of any principal or interest payable with respect
to any loans from Members) in the order of priority as provided by the Law;

(ivy  Next, to the establishment of any reserves that the Manager may
deem reasonably necessary for any contingent or unforeseen liabilities and other
obligations of the Company or of the Members arising out of or in conjunction with the
Company’s affairs; and

() Finally, to the Members, an amount equal to their then existing
positive Capital Accounf balances, as determined after taking into account all Capital
Account adjustments for the Company’s taxable year during which such liquidation
occurs. '

(b) The wind-up of the affairs of the Company shall be conducted exclusively
by the Manager, which is hereby authorized to do any and ail acts and things authorized by law
for such purposes. Notwithstanding anything to the contrary in this ARTICLE IX, if the event
causing the dissolution is that pursuant to Section 9.01(b} hereof, the Members shall by Required
Vote select one (1) Person to wind-up the affairs of the Company, and if the Members cannot so
select within ten {10) Business Days following the effective date of the event causing the
dissolution pursuant to Section 9.01{b) hereof, then any Member may petition a court of
competent jurisdiction to appoini a receiver to wind-up the affairs of the Company. The
Person(s) conducting the wind-up of the affairs of the Company shall receive no separate
compensation for conducting the wind-up of the affairs of the Company, unless a court appoints
a receiver and orders that such receiver be paid certain compensation. In liquidating the assets of
the Company, all tangible assets of a saleable value shall be sold at such price and terms as the
Manager in good faith determines to be fair and equitable. Any Person in which all or any of the
Members are in any way interested may purchase such assets at such sale. A reasonable time
shall be allowed for the orderly liquidation of the assets of the Company and the discharge of
liabilities to creditors so as to enable the Company to minimize the losses normally occurring
upon a liquidation.
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{¢) If any assets of the Company are to be distributed in kind, such assels shali
be distributed on the basis of the then fair market value thereof (after adjusting the Capital
Accounts of all Members for any unrealized gain or loss inherent in such property, as set forth
above). The fair market value shall be determined by the Manager, or, if requested by the
Required Vote of the Members, by an independent appraiser who shall be selected by the
Manager. In the discretion of the Manager, all or any portion of the Distributions that would
otherwise be made to the Members pursuant to this ARTICLE IX may be:

() Distributed to a trust established for the benefit of the Members
solely for the purposes of liquidating Company property, collecting antounts owed to the

Company, and paying any contingent or unforescen liabilities or obligations of the

Company or of the Members arising out of or in connection with the Company. The
assets of any such trust shall be distributed to the Members from time to time, in the sole
and absolute discretion of the Manager in the same proportions as the amount disiributed
to such trust by the Company would otherwise have been distributed fo the Members
pursuant to this ARTICLE IX; or o

(ii) Withheld to provide a reasonable reserve for Company labilities
(contingent or otherwise) and to allow for the collection of the unrealized portion of any
installment obligations owed to the Company, provided that such withheld amounts shall
be distributed to the Members as soon as practicable.

The portion of the Distributions that would otherwise have been made to each of the
Members that is instead distributed to a trust or withheld to provide a reserve pursuant hereto
shall be determined in the same manner as the expense or deduction would have been allocated if
the Company had realized an expense equal to such amounts immediately prior to Disiributions
being made pursuant to this ARTICLE IX.

9.03 Termination. The Company shall terminate when all Company assets shall have

been disposed of.

ARTICLE X
MISCELLANEOQUS

10.01 Amendments. This Agreement may be amended at any time with writien consent
of, in each case, the Manager and (a) the Required Vote of the Members in every instance other
than those described in clauses (b) and (c); (b) all of the Members, if an amendment affects, in a
manner not then authorized by this Agreement, a Member’s obligations to make Capital
Contributions or a Member’s allocable share of Profits and Losses or share of Distributions; and
(c) without the consent of any of the Members if the amendment is (i) to substitute or add
Members, or modify the Member Percentages, to the extent provided for in this Agreement; (ii)
to add to the representations, duties or obligations of the Manager or Officers or surrender any
right or power granted to the Manager or Officers herein, for the benefit of the Members; (iii) to
cure any ambiguity, to correct or supplement any provision herein which may be inconsistent
with any other provision herein, or to make any other provisions with respect to matters or
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guestions arising under this Agreement which will not be inconsistent with the provisions of this
Agreement; (iv) to preserve the status of the Company as a “partnership” for federal income tax
purposes; (v) to delete or add any provision of this Agreement required to be so deleted or added
by the staff of the Securities and Exchange Commission or other federal agency or by a state
“blue sky” commnission or official or similar such official, which addition or deletion is decmed
by such commission, agency or official to be for the benefit or protection of the Members; or (vi)
if such amendment is, in the opinion of counsel for the Company, necessary or appropriate to
satisfy the requirecments of Code Section 704(b) or the Regulations promulgaied thereunder. If
amended, the Manager shall file, or cause to be filed, an amendment of the Articles with the
appropriate authorities, in the event that the Manager determines the filing of such amendment to
be necessary or appropriate to comply with the Securities Laws or the Law.

10.02 Notices. Any notice, demand, consent, election, offer, approval, request, or other
communication (collectively, a “Notice™) required or permitted to be delivered to any party hereto
under the provisions of this Agreement shall be deemed to have been duly given (a) upon hand
delivery thereof, (b) on the first (1st) Business Day after mailing by any nationally recognized
overnight delivery company (e.g. Federal Express), or (¢) on the third (3rd) Business Day after
mailing United States registered or certified mail, return receipt requested, postage prepaid. All
Notices shall be addressed to such party at the party’s last known address on the records of the
Company or, if to the Company, at the Company's principal office. Any party may designate, by
notice to all of the others, substitute addresses or addressees for Notices; and, thereafter, Notices are
to be directed to those substitute addresses or addressees.

10.03 Agency. Except as otherwise provided herein, nothing herein contained shall be
construed to constitute any Member hereof the agent of any other Member hereof or to limit in
any manner the Members in the carrying on of their own respective businesses or activities.
Except as otherwise provided herein, any Member may engage in and/or possess any interest in
other business ventures of every nature and description, independently or with others, whether
existing as of the date hereof or hereafler coming into existence; and neither the Company nor
any Member hereof shall have any rights in or to any such independent ventures or the income or
profits derived therefrom.

10.04 Further Assuwrances. The Members will execute and deliver such further
instruments and do such further acts and things as may be required to carry out the intent and
purposes of this Agreement.

10.05 Headings. The headings of the various sections of this Agreement are intended
solely for convenience of reference, and shall not be deemed or construed to explain, define,
limit, modify or place any construction upon the provisions hereof.

10.06 Binding Effect; Successors and Assigns. This Agreement and any amendments

hereto are binding upon and, to the extent expressly permitted by the provisions hercof, inure to
the benefit of the parties hereto and their respective heirs, executors, administrators, personal and
legal representatives, successors and permitied assigns.
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10.07 Applicable Law; Venue; Jurisdiction. This Agreement shall be governed by and
construed in accordance with the laws of the State of Florida, withowt giving effect to the
principles of conflicts of law thereof. Agreed upon venue, to the extent permitted by law, shall
be Broward County, Florida. Each party consenis to the jurisdiction of the federal courts of the
United States located in the Southern District of the State of Florida and the state courts of the
State of Florida located in Broward County, Florida,

10.08 Entire Agreement. This Agreement, including any Schedules and Exhibits
attached hereto, sets forth all {and is intended by all parties hereto to be an integration of all) of
the promises, agreements, conditions, understandings, warranties and representations among the
parties hereto with respect to the Company, the Company’s Business and the Company’s assels,
and supersedes all prior negotiations, representations or agreements, either written or oral.

10.09 Signatures; Counteiparts. This Agreement shall be binding on the Company and
its Members even if it is not executed by one or more Members and/or the Company. If any
Member and/or the Company executes this Agreement, or any amendments herelo, such
executions may be in one or more counterparts, each of which shalil be deemed an original and all
of which, when taken together, shall constitute one and the same instrument.

10.10 Gendey. Wherever the context requires, any noun or pronoun used herein may be
deemed to mean the corresponding masculine, feminine or neuter in form thereof and the
singular form of any nouns and pronouns herein may be deemed to mean the corresponding
plural and vice versa as the case may require.

10.11 Remedies: Specific Performance. Fach of the Members acknowledges and agrees
that in the event that a Member shall violate any of the restrictions or fails to perform any of the
obligations hereunder, the Company and/or the other Members will be without adequate remedy
at law and will therefore be entitled to enforce such restrictions or obligations by temporary or
permanent injunctive or mandatory relief obtained in an action or proceeding instituted in any
court of competent jurisdiction without the necessity of proving damages and without prejudice
to any other remedies it may have at law or in equity.

10.12 No Third Party Benefigiary. This Agreement is made solely and specifically
among and for the benefit of the parties hereto, and their respective successors and assigns

subject to the express provisions hereof relating to successors and assigns, and no other Person
shall have any rights, interest or claims hereunder or be entitled to any benefiis under or on
account of this Agreement as a third party beneficiary or otherwise.

10.13 No Waiver. No waiver of any provision of this Agreement shall be effective
unless it is in writing and signed by the party against whom it is asserted, and any such written
waiver shall only be applicable to the specific instance to which it relates and shall not be
deemed to be a continuing or future waiver.

10.14 No Recordation. Neither this Agreement nor any memorandum thereof shall be
recorded amongst the public records of any govemmentai authomy without the prior written
consent of the Manager.
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10.15 Provisions Severable. This Agreement is intended to be performed in accordance
with, and only to the extent permitted by, all applicable laws, ordinances, rules and regulations of
the jurisdictions in which the parties do business. If any provision of this Agreement, or the
application thereof to any Person or circumstance shall, for any reason or to any extent, be
invalid or unenforceable, the remainder of this Agreement and the application of such provision
to other Persons or circumstances shall not be affected thereby, but rather shall remain in full
force and effect, and be construed and enforced to the greatest extent permitted by law as if such
invalid or unenforceable provision{s) were omitted.

10.16 Legal Representation. The Company may retain one or more legal counsel (“Law
Firm™), from time to time, to represeit the Company on specified matters and the Members
hereby recognize and acknowledge that representation of the Company shall not establish any
attomey-client relationship between the Members and the Law Firm. It is further expressly
acknowledged and agreed by the Members, that any Law Firm representing the Company may
also represent the Manager or any Affiliates of the Manager.

10.17 Conflict Waiver. The Members hereby acknowledge and agree that: (1) Ruden,
McClosky, Smith, Schuster & Russell, P.A. ("Firm") has represented the Company in the
preparation of this Agreement and may hereafier represent the Company in other matters; (ii) the
Firm has also represented one or more Managers, Officers and Members, and one or more of
their Affiliates, in the past and may do so in the future; (iii) each Member has waived any
conflict of interest that exists as a result of such representation; and (iv) each Member has been
advised by the Firm to consult with independent legal counsel before cntering into this
Agreement.

10.18 Survival of Terms. The expiration or termination of this Agreement for any
reason shall not release any party from any liabilities or obligations set forth in this Agreement
which (a) the parties have expressly agreed shall survive any such expiration or termination, (b)
remain to be performed, or (¢) by their nature would be intended to be applicable following any
such expiration or termination. The expiration or termination of this Agreement shall not affect
or limit any of the parties’ indemnification obligations or any other matters set forth in this
Agreement that should survive in order to carry out their intended purpose.

10.19 Construction. It is acknowledged that each party to this Agreement had the
opportunity to be represented by legal counsel in the preparation of this Agreement and,
accordingly, the rule that a contract shall be interpreted strictly against the party preparing same
shall not apply herein due to the joint contributions of the parties hereto. o

[THIS SPACE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOPF, pursuant to the Articles of Merger, this Agreement shali be
effective and binding on the Company as of the day and year first above written.

COMPANY:

VSIINTERNATIONAL, LLC

By:

Myron Oriinsky, as Maﬁéger

MEMBERS:

Print Name: Myron Orlinksy

SSN: - -

Address:

Print Name: Scott Orlinksy

SSN: - - )

Address: ) .

Print Name: Peter Pairaka

SSN: - -

Address: ) PP
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* This Agreement shall be binding on the Company and its Members, by virtue of the Merger being
effective, even if it is not executed by one or more Members and/or the Compary,
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SCHEDULE A

MEMBERS
_ Member
Name Capital Contribution Percentage *
Myron Orlinsky $59.17 59.17%
Peter Patraka $25.83 25.83%
Scott Orlinsky A $15.00 15.00%

* Note 1: Certain litigation styled Peter Patraka v. Myron Orlinsky, Case No. 99-26994 CA 5
pending in the circuit court in and for the 11th judicial circuit of Florida (the “Litigation™) may,
by settlement or final adjudication (either, a “Disposition™), affect the percentage interest of the
shares of VSI Corporation owned by each of its sharcholders. The Member Interests of the
Company shall automatically be adjusted to comply with the holdings of any Disposition of the’
Litigation.

* Note 2: The Member Percentages of the Members on the Effective Date of this Agreement is
subject to change as a result of any shareholders of VSI Corporation which dissent to the Merger
and exercise their appraisal rights to be paid the fair value of their shares of VSI Corporation.
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SCHEDULE B

OFFICERS

Myron Orlinsky - President
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