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AMENDED
ARTICLES OF ORGANIZATION AND
LIMITED LIABILITY COMPANY OPERATING AGREEMENT

FOR
SAMSONS INVESTMENTS, LLC

A Manager-Managed Limited Liability Company

THIS LIMITED LIABILITY COMPANY AGREEMENT (the Agreement) Is made atwl
entered info this 2 day of April, 2005 by: nama(s)} of Manager(s]:

Michael A, Ferrara and Danie! A. Ferara

and each individual. These individuals are the sole members of the fimited Hablity
m;;pany and shall be known as and refered 14 as "Members” and individually as
3 Al E mb E r' w

Michael A. Ferrara and Daniel A, Famaia

As of this date the Mernbers are the sole two individuals who have became

rqerpbers‘ in the company and have formed the SAMSONS INVESTMENTS,

L:mrtsd_ Liability Company named above under the laws of the State of Flerida.

mrdmgry, in consideration of the sonditions contained herein, they agree as
%

ARTICLE |
Company Formation and Registored Agent

1.1 FORMATION. The Members hereby form a Limited Liability Company
(‘Gompany”) subject to the provisions of the Limited Liability Company Act as
currently in effect as of this date. A Certificate of Formation shall be fled with the
Secretary of State,

;LZC NAME. The name of the Company shall be: SAMSONS INVESTMENTS,

1.3 REGISTERED OFFICE AND AGENT. The location of the registerad office of
the Company shall be:
Michael A, Femara
7219 Tradition Cove Lane W.
West Palm Beach, Florida 33412
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1.4 TERM. The Company shall continue for a period 25 years unlfess continued or
dissalved by:

{a) Members whose capital intersst as defined in Article 2.2 exceeds 50 percant
votae for dissalution; or (b} Any event which makes it uniawful far the business of
the Company to be carried on by the Members; or

(¢} Tha death, regignation, expulsion, bankruptcy, refirement of 3 Member or the
otourrence af any ofher avent that teminates ths continued membership of a
Mamber of the Company; or

() Any other svert causing a digsolution of & Limited Liability Company under the

laws of the Biate of Florida.

1.5 CONTINUANCE OF COMPANY, Notwithstanding the provisions of ARTICLE
1.4, in the evant of an occumrence described in ARTIGLE 1.4{c). if there are any
remaining Members, gaid remaining Member(s) shall have the right te continue the
business of the Company. Such right ¢an be exercised only by the unanimous
vote of the remaining Members within ninety {(80) days, &fler the occurvence of an
svent described i ARTICLE 1.4(c). ¥ not 5o exercised, the right of the Members

'1o continue the business of the Company shall expine.

1.6 BUSINESS PURPQSE, The purpasa of the Company is to engage in any
lawful act or activity tor which & Limited Liability Cornpany may be formed under
the Limifted Liabifty statutes of the State of Flotida.

1.7 PRINCIPAL PLACE OF BUSINESS, The focation of the princlpal place of
business of the Campany shall be: )

7218 Tradiion Cave Lane W,
vilest Palm Baxch, Flarida 33412

or at such ether place as the Managers from tima 1o time select.

1.8 THE MEMBERS, The name and place of residence of each member are
cuntained in exhiblt attached o this Agreement.

1.9 ADMISSION OF ADDITIONAL MEMBERS, Except as gtherwise expressiy
provided in the Agreement, no additional members may be admitied fo the
Company through issuancs by the company of a new interest in the Company
without the prior unanimous written consent of all the Members.

dM00 1D GTSLZZTESSE EP:GT

1905 /2L/%0



S

O T

ARTICLE 2

Capital Contributions

2.1 INITIAL CONTRIBUTIONS. The Members initfally shall contributs to the
Company capiial aa described in Exhibit attached to thiec Agreement. The agraed
value of such property and cash is $50,000.00 per Member, except for Daniel A.
Fercara whao stall have two shares of interest in the Company shall confribute

$1€0,000.00 in property and/for cagh.

2.2 ADDITIONAL CONTRIBUTIONS. Except as provided in this agreement, no
Member shall be obligated to make any additional contribution to the Company's
capital, uniess required to eperats the Company in order to paid ondinary business
expenses without g majerity vote of the Members. Any demand for addiional
cuntributions which exceeds $6,.000.00 par year ($500.00 monthly) shall reqlire
an spproval vote by alt Members of the Campany. If any Member fails 1o make
additional contributions within 80 days of date as required, then that Mermber(s)
intevest shali be treated as an offsel against caplial account for one (1) year, than
o5 g offer of Withdrawal from Company and transfor of that Mernberg interest as
sed forth in this Agreement. The ramaining Members by majority vote may from
time to fime extend any Members time to make additional contributions.

2.3 Liaghility for Company Uelit. No Maember will be personaily able for any debts,
losses or obligations of the Company by reasen of ita being a Member, except 10
the extent of its Capital Contribution and any obiigation to make a Capital
Contribution. Exzept, it all or certain Members guarantee certain Company
obligations: Notwithstanding anything contained hevein to the contrary, to the
extent required by any lender to the Company, each Member indemnifies the other
Mernbers who shal! parsonsdly guarantee its share, based on guch Mermbers'
interests, of the Company’s obligations under or arising from epecify one or more
debts or abligations In such form ag may reasonably be requasted by the lender or

ohlige.
ARTICLE 3

Profita, Losxes and Distributions

3.1 PROFITSA.OSSES. For financial accounting and tax purposes the Company's
net profits or net lusses shall be determined on an annual basis and shall he

allscated to the Mambeys in proporficn to sach Member's relative capital Intevest in
the Company as set Torth in Exhibit 2 as amended from ime fo time in ageordancs

with Traasury Regulatian 1.704-1,

3.2 DISTRIBUTIONS. The Members shall determine and distribute available
funds annually or at more frequent intervals as they see fit. Available funds, as
referred to herein, shall mean the net cash of fhe Cornpany avaitable atfter
sppropriale provision for expenses and labiiiies, as determinad by the Managers.,
Distributions in liquidation of the Company or in liguidation of a Member's interast
shal| ba mada in accerdance with the positive capital account balances pursusnt
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o Treasury Regulation 1.704-Kb)(Z)(iH{b)(2). To the extent a Member shall howe &
negative capital account balance, there shail be a quaiified income offset, as set

forth in Treasury Regulation 1.704-{b){2)(I}d).

ARTICLE 4

Managembnt

4.1 MANAGEMENT OF THE BUSINESS. The sole Managers/Members of the
Company are Michas! A. Ferrara and Daniel A, Ferrara and each Member shall be
a Manager of this Company and eaach can act alene and bind the company

independenty.

4.2 POWERS DF MANAGERS. The each Manager acting aione ig avthodzed on
the Company’s behall fo make all decisions, a3 to {a) the sale, davalopmernt leaye
or other dispesition of the Company’s assets; (b} the purchase or other acquisition
of other assets of ail kinds; (o) the management of alt or any part of the Company's
agsets; {d) the baorrowing of money and the granting of security interests in the
Company's assets: (e} the pre-payment, refinancing or extension of any ioan
afTecting the Company’s assets; (f) the compromise or release of any of the
Company's claims or debts; and, (g} the employment of persons, fims or
corporations for the operation and management of the company’s business. In the
exercise of thelr management powers, sach Manager is autharized to execute and
deliver (a} all contracts, deads/conveyances, assignments leases, sub-leases,
franchise agreemernts, licensing agreements, managemment contracts and
maintenance contracis covering or affecting the Company's assets; (b} all checks,
drafts and other srders for the payrnent of the Gompany’s funds shail require the
exscution by any Manager; (c) all promissory notes, loans, securily agreements
and other similar documents; and, {d) all other instyuments of any other Kind
ralating o the Company’s affairs.

4.3 EXCULPATION. Any act or urassion of the Managers or any one of them, the
effect of which may cause or resull in foss or damage to the Company or the
Members if done in good talth to promote the best interests of the Company, shalt
not subject the Managess to any liability to the Mambers provided any such act or
cmisglon was not caused by willful gross negligent or criminal canduct of the
Managers.

4.4 INDEMNIFICATION. The Company shall indemnify any personwhowas aris
a party defendant or 5 threatenad o be made a parly defendant, pending or
compisted action, syt or proceeding, whether ¢ivil, ariminal, administrative, or
mvestigative (other than an action by orin the right of the Company) by reason of
the fact that he is or was a Member of the Company, Manager. employea or agent
of the Company, or is or was serving at the reguest of the Compary, Tor instant
expanges (including attorney’s fess), judgments, fines, and amounts paid in
seftlemeant aetuslly and masonably incurred in ¢conneclion with such action, suit or
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praceeding if the Members determine that he acted in good faith and in a manner
he reasonably believed to be in or not opposed to the begt interest of the
Company, and with respect to any criminal action proceeding, has no reascnabile
cause tao believe hisfher conduct was urfawful. The termination of any action, suit,
or proceeding by judgment, order, settiement, conviction, or upon a plea of “na lo
Cartendere” orits equivalent, shall not in itself create a presumption that the
persan did or did not act in good faith and in a manner which he reasonably
heliaved 10 be in the best interest of the Company, and, with respact o any
criminal action or proceeding, had reasonable cause to believe that his/her
canduct was awiul.

4.5 RECORDS. Tha Managers shall cause tha Company to keep atits principal
place of business the foilowing: :

{a) a current st in alphabetical order of the full name and the last known sireet
address of sach Member;
{b} a copy of the Certificate of Formation and the Campany QOperating Agresment
and gll amendments;
{c) copies of the Company's federal, state and lacal income tax

returns and reparts, i any, for the three: most recart years;
{d) copies of any financial statements of the limited liability company for the fhrae

most recent years.

4.6 Meetings of Managers. _

{a) the Managers shall mest for the purposes of organization {, the election of
officers} and the transaction of other business as scon as practicable after each
annual meeting of the Members, on the same day and at the same place whare
such annual mesting is held, :

{(b) in addition to the annual meetings reguired by this agresment, reguiar
mionthly or quarterly meetings of the Managers shall be held at aucsh times and
places within or without the State of Florlda and/or New York as the Managers
may from time to time detemming,

{¢) special meetings of the Managers may be called at any time by any ~
Manager{s} and shall be held at such times and places within or without the Siate
of Florida andfor New York gs the Managers may from fime fo time determine.

4.7  Action without Masting. Any action required or permitted to be taken at any
meeting of Mansgers may be taken without a meeting, without prior notice and
without a vote, by either of the two Managers.

4.8 Parlicipation in Meetings by Telephone and Other Equipment. The
Managers may participate in @ meeting by conferance telephone or slmilar
communications equipment, by means of which all persons participating in the
meeting can hear each other, and such participation shall constitute presence in
person at such meeting. ,
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ARTICLE &

Compgensation

5.1 MANAGEMENT FEE. All Managers should render servlces to the Cornpany
and &t he oplion of Managers, & Manager shall be enfitied {o compensation
commensurate with the value of such services, as shall be determined by majority

vote of all members from time o time.

5.2 REIMBURSEMENT. The Company may reimburss the Managers or Members
for ail direct and actual out-ol-pocket axpenses, as may be authorized by majority
vate of all Members of Company, incwred by them in managing the Company.

ARTICLE &

Sookkeeping

6.1 BUOKS. The Managers shall maintain complste and accusate books of
sccount of the Company's aftairs at the Company's principat place of business.
Such bouoks shall be kept on such mathod of aceounting, as the Managers shall
select. The company's gceournting period shal! be the calendar year.

8.2 MEMBER'S ACCOUNTS, Tha Managers shall maintain separate capital and
distriibution aceounts for sach member. Each member's capital account shall be
detennined and maintained in the rmanner set forth in Treasury Regulation 1.704-
D) {2} v} and shall sonsist of his initial capltal contribution increased by:
{a} any addicnal capital contribution made by Hindher

(b) credit batances transferred frorm his disiribution account to his capital account;
and decreased by: , .

{a) distributions 1o himMmer in reduction of Company capital;
() the Memnber's share of Company lesses if charged to hisher capital account,

6.3 REPORTS. The Managers shall clase the backs of account after the cloze of
each <alendar yoar, and shall prepare and send to each member a statement of
such Member's distribuiive share of income and expense for income tax reporting

pumpases,

ARTICLE T

Transfers

7.1 ASSIGNMENT. If at any time after a three year period fram the fonmation of
the company, a Member proposes to sell, assign or otherwise dispose of all or

2/ Juvd dHil LD 5184422858 Ep:GT ZBBZ/IL/L0
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any pari of his interest in the Company, such Member shall first meke a
wrtten offer to sail such interast to the Company first, then to ather Membars
at a price detormined by mutual agreement or # no agreement by the mathod
set forth hereafter. The Company or such ather Member(s) must elect to
acquire guch interest within thirty {30) days of the offer and the sale or
assigrment must be completad within ninety (80) days thareatter, f the
Company and other Membere elact not to scquire such Inferest then the
company must liquidate enough or gl company assets {o pay the out golng
Member and if necessary dissolve the Company as set forth hereinafter. Upon
acceptance of offar io sell and payment of price a8 delermined, the out going
Member must resign as Manager. The three year waiting pericd may be
waived by majority vole of the Maembaers,

7.2. DEATH, Upon the death of any Member, the surdving Members shall have
the right either to purchase the interest of the decedant in the Company oF o
terminate and liguikdate the Company husiness. If the Company of then any
surviving Member elects ta purchase the decedant's inferest, he shall serve notice
in writing of suct election, within three maonths aftar the death of the decedent,
upon the executor or administrator of the decedent, or, if at the time of such
migction no legal representative has been appointed, upon any one of the Known
legal heirs of the dacadent at the last-known address of such hair. {a) i the
Company or any surdving Member elecis to purchase the interest of the decedent
in the Company, the purchase price shall be determined as set forth in Asticle 3
heraln, less any withdrawals or other charges such as shortages in capitat
coniributions. No allowance shall ba made for goodwil], trade name, patents, or
other intangible assets, except as those assets have been reflected on the
Company boaks invnadiately prior to the decedent's dealh. (b) Except as hamin
athenvse statad, the procedure as to liquidation and disiribution of the assets of
the campany business shall be the same as statod in paragraph with reference to
voluntary termination. ' S

7.3, VOLUNTARY TERMINATION. The Company may be disseived at any time
by agreernent of the Mernbers, in which event the Members ghall provesd with
reascnable promptness to liquidate the business of the Company. The Company
natne shalf be sold with the other assats of the business. The assete of the
Company businass shall ba used and distributed m the Tallowing order: {a) to pay
or provide for the payment of alt Company [abilifles and liguidating expenses and
obligations; (b) to equalize the income accounts of the Members; {c} to discharge
the batance of the income accounts of the Membars; (d) to equalize tha capital
acsounis of the Members; and {(e) to discharge the palance of the capital accounts
of the Members.

Articla 8
Net Value of Company Interest

8.1 In the event of the voluntary withdrawat of any Member or the involuntary
withdrawal by a fidudiary for a deceased or disabled Member or in the event of
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valurtary dissolution of the Company the value of each Members share shall b2

determined as folfows:
Net Value shall not include any proceeds collected or collectible by the Company

in respect of any fife or disability insurance policies with respect to any Member;

It shall include all cash an, bank deposits or value of any oiber asset owned by
the Company at time of sale of Member’s interest or dissolution,

The appraised value of alf real estate and/or personal assets of the Company at
Hime of accaptance of the withdrawing Member's offer to Withdraw or data of death
or disability, equity in the Company, detarmined by an appraiser{s] designatad by
the Cornpany and the withdrawn Member or ifs successor-dn-interest within {ten
(10)} days following the date on which the Company and the withdrawn Member or
s aucoassor-in-interast acknowledge that they cannot otherwise agree on the
Furchase Prica, {if tha Company and the withdrawn Member ar its
succassor-in-intarest ars unable within that {ten (10)}-day period to agree on an
appraiser, then efthar shall, as prompily 83 possibla thereafier, request the main
bank for the Campany to recommend such appraiser, For the purposs of making
the appraisal, the appraisar{s} shali be given access to, and may review, subject to
appropriate confideniialily arrangements, all real and/or parsanal property, all
backs and, recerds and information available to the Gompany. The appraiser{s}
shall prepare and submit {his} {their} written appraisal ta the Campany and fa the
withdrawn Member &r its successor-in-interest, {Jf the two appraisers agrea upon
the Appraised Value, they shall jointly render a written report thereof. f they have
not 8o agreed, within fifteen {15} days following their appolintrent, they shall
appoint a third appraissr, who shall appraise the Company's assets, determine the
Apprajsed Value of ggseis and rander a written report theresf.} The appraiser's
daiemaination shaff be conclusive and binding on the parties. Each party shail {pay
the fees and expenzes of the appraiser dezignzted Ly that party, and shall bear
one-hall of the fees and expenses of the third appraiser. in the event of dissolution
of the Company the value of the assets shall be based upon price received fram a
bons fide sale of the asset

The Net Value shall than ba determined by the accountair: for the Company by
taking the value of all agsets of the Company less all liabilities of the company as
of the date of acceptance of Withdrawal Members offer to sell. No allowanoe shall
be matie for goodwill, trade name, patents, or other intangible assets, except as
those assets have beon reflacted on the Company books immediately priar to the
decedent's degth,

The: Net Value once determined must be paid to withdrawing Members within

" Ninety (90) days of date of acceptance of offer or if upon dissalution within Thirty

(30) days of sale of all assets, which must be promptiy disposed of.

Article 3
Miscellanooun Provisionn
8.1 Execution of Additianal instruments. Each Member hereby agrees 1o execute
such other and further documents and instruments, including, without limitation,

staternents of their Interests and powers of attomey, as necessary ta comply with
applizable iaw or atherwise as reasonably requested by the Managers.
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9.2 Severability. If any provision, or portion thereof, of this Agregraent, ar its
application to any Persan or circymstance, stall be invalid, ilegal or unenforceable
to any extant, the remainder of this Agreement, such provision and their
application shail not be affected thereby, but shall be Interpreted without such
unenforceable provision or portion thereof.

4.3 [nvestment Representalions, Each Interast Holder ar Member neraby
represents and warrants to the Company and each other interest Holder or

Member as folltws:

Such Interest Holder or Membear acknowledges that:

That the Company or other Members have refied upon the fact that the Interest is
{0 be held by sach Member I3 for investment purpnses oy, and not with a view to
any resale or distribution thereaf in the immediate future (at least three vears); and
Before acquiring or investing in the Cempany, each Mamber has Investigated the
Cornpany and itz business, and the Company made aveilabla to it all informalbion
necessary to make an informed decisien 1o acquins the Interest.

In addition each Member acknowledges that they bave completely read and
understoodd tha terms and conditfans of this agreernent and that they understand
that this is an important and binding document.

Before execution of this agreement each Mamber has or has had an cpperiunily to
seek legal counsel of their own choosing at their gwa cost and expense, and thatit
has heen recomraended that they do sa.

Emch Mamber acknowledges that they are exenuting this agreementt of their own
free witl without duress of any Kkind and without reliance upon statements or
promises not contairmd in this sgreement whether made by other Mambers of the

Company or anybody eise. ,

9.4 Entire Agreement. This Agreement, and the Articles of Organization, embody
the entire understanding and sgreement between the Membkers concaming the
subject matter hereof and supersede any and all prior negotiations,
understandings or agreements with respect thereto. {To the extent the Act
addresses a matter not otherwise addrassed by thia Agreement, it is the intention
of the Metmbers that the provisions of the Act shall apply, but no such application
shali othervise affect any provision of this Agreament.}

Signed and Agresd this __ 2. dayof __ gL 2005,

Member, M \4"’"

Michasl A. Ferrpra

Mambarfzﬂﬁ/ g% Lo

Daniel A. Ferrara
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LIMITED LIABILITY COMPANY OPERATING AGREEMENT
FOR ,
SAMSONS INVESTMENTS, LL.C.

LISTING OF MANAGERS & MEMBERS

By & majority vole of the Members the following Managers ware clectad to operate
the Company pursuant 1o thiz Agreement:

Manager - Moember

Mo e, A < e
I Gravd F- Upct Yo f){} Daer oWy Lé Bt
Agdress Line 1 : Addrass Gne 1

Fbolce 1 MT 072030 Kt /gﬁg /E‘t‘f ﬂ“f Y034
Address Line 2 Address Line 2

The above listed Managet(s) will serve in their capacitias until they are removed
for any reason as defined by this Agreement or upon their voiuntary or involuntary
resignation as sat forth erein.

Signed and Agreed this 2  day of Aprif, 2005,

21711 Jowa o <00 Lo 4194227858 EPIGT LBUZ/IL/ZO



LIMITED LIABILITY COMPANY OPERATING AGREEMENT
FOR _

SAMSONS INVESTMENTS, L.L.C.

CAPITAL CONTRIBUTIONS

Pursuant to ARTICLE 2, the Membary' initial contribution 1 the Company capital is
stated 1o be $50,000.00 or other valued assets per Mamber inforest in the
Company. The description and each individual portion of this inRiat cordribution is

as follows:
Michael A. Femara % 80,060.00
Candel A. Ferrars $100.0d0.00

SIGNED AND AGREED this 2 day of April, 2005.

82:11RY €243440
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