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away from the Bakery and Bistro, selling identical items, and funneling those proceeds into his 

own pockets. Hundreds of thousands of dollars remain unaccounted for or are otherwise missing. 

Mr. Barberet gave the members of Orsini no choice but to expel Mr. Barberet from Orsini and 

terminate his involvement with the Bakery and Bistro.  Once his scheme came to light, 

Mr. Barberet started to delete emails and change passwords in an effort thwart Orsini operations.  

This case is about his financial misconduct and the resulting harm it caused to Orsini and its 

employees. 

THE PARTIES 

1. Plaintiff The Orsini Group, LLC is a limited liability company organized under the 

laws of the Commonwealth of Pennsylvania that maintains its registered office at 26 East King 

Street, Lancaster, Pennsylvania 17602. 

2. Plaintiff Benjamin T. Frank is an individual who resides at 107 Creekgate Court, 

Millersville, Pennsylvania 17551 and Member and Manager of Orsini. 

3. Plaintiff Amalfi Properties LP is a limited partnership organized under the laws of 

the Commonwealth of Pennsylvania that maintains its registered office at 26 East King Street, 

Lancaster, Pennsylvania 17602. 

4. Defendant Cedric Barberet is an individual who resides 517 Prince George Dr. 

Lancaster, Pennsylvania 17601. 

JURISDICTION AND VENUE

5. This Court has jurisdiction over this action pursuant to 42 Pa. C.S.A. § 931. 

6. Pursuant to Pennsylvania Rule of Civil Procedure 1006, venue is proper because 

Orsini regularly conducts business in Lancaster County, Mr. Barberet may be served in Lancaster 

County, and transactions and occurrences that gave rise to Plaintiffs causes of action occurred in 

Lancaster County. 
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FACTS 

A. The Parties’ Agreement to Open the Bakery and Bistro

7. In 2014, Plaintiffs agreed to provide Mr. Barberet capital and space in their 

Lancaster property to start the Bakery and Bistro Business.  Mr. Barberet could not afford a capital 

contribution.  To that end, Amalfi loaned Mr. Barberet his capital contribution.  Plaintiffs obtained 

an additional loan to assist Mr. Barberet establish the Bakery and Bistro. 

8. On April 1, 2014, Plaintiffs and Mr. Barberet executed the Operating Agreement 

of The Orsini Group, LLC (the “Operating Agreement”)1 to govern the affairs of Orsini and the 

rights and obligations of members of Orsini.  Orsini does business as the Bakery and Bistro under 

a fictitious name. 

9. Orsini is a manager-managed LLC.  The Operating Agreement appointed Plaintiff 

Benjamin T. Frank and two of Mr. Frank’s family members as Orsini’s Managers (the 

“Managers”). See Operating Agreement, § 6.2(a); see also id. Art. 1 (definition of “Initial 

Members”).

10. The Franks received 100% of the Class F Member Units in Orsini (the “Class F 

Members”).  Class F Members were entitled to vote on all matters presented to members of Orsini

for approval.  See id., Art. 1 (definition of “Class F Units”).

11. Mr. Barberet and Amalfi became Class B Members in Orsini (the “Class B 

Members”).  Under the Operating Agreement, Class B Members had no voting rights “unless the 

right to vote is expressly granted by the Managers.”  Id., Art. 1 (definition of “Class B Units”).

The Class F Members and Class B Members are collectively referred to as the “Members.” 

 
1 A true and correct copy of the Operating Agreement is attached hereto as Exhibit A. 
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12. The Operating Agreement delegated Mr. Barberet “general, day-to-day 

management and supervisory control of the operation of the Bistro and Bakery.”  Id., Art. 1 

(definition of “Membership Interest”).  As a practical matter, Mr. Barberet operated the Bakery 

and Bistro and took responsibility for its affairs, including, but not limited to, overseeing service 

and sales, managing staff, maintaining books and records, paying expenses, and managing payroll. 

13. Mr. Barberet promised that: 

During the term of this [Operating] Agreement . . . Cedric agrees that without Board 
approval Cedric, will not, directly or indirectly, within the County of Lancaster, 
Pennsylvanian[sic], and its adjacent Counties, Dauphin, Lebanon, Berks, and 
Chester, Pennsylvania (the “Restricted Area”), be engaged directly or indirectly in 
any form or manner with (i) any restaurant business of any type, and/or (ii) any 
business “in competition with the Business of the Company”. For purposes of 
clarity and the avoidance of doubt, for purposes of this Section 11.2(a), a business 
“in competition with the Business of the Company” if the business, whether or not 
a “bistro” or a “bakery” or a “caterer”, offers any similar services, products, goods, 
entertainment, menu, or other items similar to any such items then or previously 
offered by the Company in the Company’s Business . . . . 

Operating Agreement, § 11.2(a). 

14. Mr. Barberet also owed fiduciary duties to Orsini, the Managers, and the Members.  

Specifically, Mr. Barberet “agree[d] to (and to the extent relevant, to cause [Mr. Barberet’s wife] 

Estelle Barbaret) to devote his and her best efforts and full-time business attention to the 

development, operation and success of the Bistro Business and the Bakery solely for the benefit 

of the Company and the Members.”  Operating Agreement, § 6.7(a). 

15. In exchange for his undivided loyalty, time, and commitment to the Bakery and 

Bistro, Mr. Barberet and his wife each received monthly salary of $6,250 through 2015 and $4,500 

per month after that.  See Operating Agreement, Schedule 3.1, § II(A).

16. Mr. Barberet received 100% of the net profits from the Bakery and Bistro.  See

Operating Agreement, Schedule 3.1, § III(A).
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17. The Operating Agreement provided that “[u]pon recommendation of the Managers, 

Members holding a Majority Interest [i.e., more than 50%] may (by consent or by vote) expel a 

Member from the Company.”  Operating Agreement, § 7.7(a).  Members holding a Majority 

Interest could expel Mr. Barberet with or without cause.  Section 7.7(b) defined “cause,” with 

respect to Mr. Barberet, as: 

(i) breach of the provisions of this Agreement not cured by Cedric within such 
reasonable time as may be specified by the Managers in those situations where such 
an event can be cured and a reasonable amount of time to cure is warranted; (ii) 
failure to submit to the Managers by December 1 of each year a reasonably 
acceptable Operating Budget and if requested by the Managers, a Management 
Plan, for the following year (provided, however, that submission of any such plan 
shall not be construed to be an approval thereof); (iii) commission of any act, on or 
off the premises, which could reasonably be construed to be a violation of a law, 
other than minor traffic violations, including actions constituting sexual harassment 
(if complaint were made); and (iv) the repeated occurrence after notice of conduct 
on the premises that in the opinion of a reasonable man would constitute an act that 
is or could be materially harmful to the Bistro and Bakery Business. 

Operating Agreement, § 7.7(b). 

B. Mr. Barberet’s Financial Misappropriation, Falsifying of Orsini Books and 
Records, and Theft of Orsini Resources to Establish His Bakery Stand

1. Plaintiffs Discover Mr. Barberet’s Financial Misconduct 

18. Mr. Barberet used Orsini cash and accounts that he controlled as a personal slush 

fund, transferring thousands of dollars to himself for numerous personal business ventures. When 

Plaintiffs confronted Mr. Barberet about this financial impropriety, Mr. Barberet offered baseless 

excuses that in no way justified his misappropriation of Orsini funds.

(a) Mr. Barberet’s Theft of Orsini’s Cash Sales

19. Beginning in 2019, Mr. Barberet began diverting significant amounts of cash 

received from Bakery and Bistro sales into his own pocket.  Mr. Barberet used these funds, which 

belonged to Orsini, to fund his lifestyle and personal business ventures. 
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20. The Bakery and Bistro does hundreds of thousands of dollars in cash sales per year.  

Since 2019, however, the amount of cash deposited into Orsini accounts has paled in comparison 

to the volume of the Bakery and Bistro’s cash transactions.  For example, in 2024, the Bakery and 

Bistro conducted more than $150,000 in cash sales, yet $4,100 in cash was deposited into Orsini

accounts.  In 2022, no cash was deposited into Orsini accounts, despite Orsini conducting nearly 

$200,000 in cash sales.  Zero cash has been deposited into Orsini accounts from cash sales in 2025.

21. Upon information and belief, rather than deposit cash from Bakery and Bistro sales 

into Orsini accounts, Mr. Barberet stole the cash for himself, treating Orsini like his personal piggy 

bank. 

22. Upon information and belief, Mr. Barberet has misappropriated in excess of 

$200,000 in cash from Orsini. 

(b) Mr. Barberet Cuts Orsini Checks to Himself and Pockets the 
Money.

23. Beginning in or around 2016, Mr. Barberet began writing Orsini checks to himself 

in small increments separate and apart from any income, benefits, or remuneration he received 

from Orsini.

24. Mr. Barberet issued himself and cashed at least 300 checks in $500 increments and 

numerous other checks in amounts ranging from $250 to $2,000. 

25. When confronted about this practice, Mr. Barberet claimed that the checks were so 

he could replenish petty cash paid to employees as cash tips.  But Bakery and Bistro employees 

do not receive cash tips.  Bakery and Bistro employees receive tips in their paychecks paid from 

Orsini’s accounts.

26. Mr. Barberet has never maintained proper records for Orsini cash funds and tips

despite repeated demands that he do so. 
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27. Mr. Barberet also claimed that these checks were to fund his retirement account.  

The Operating Agreement does not provide for funding of Mr. Barberet’s retirement accounts.

28. Upon information and belief, Mr. Barberet pocketed the money from Orsini checks 

to use for personal purposes and to fund personal business ventures.

(c) Mr. Barberet Pays His Personal Legal Bills With Orsini Funds

29. Mr. Barberet used Orsini funds to pay bills for legal services rendered personally

to him. 

30. Under Section 10.5 of the Operating Agreement, “[t]he Company’s accountants, 

auditors, bookkeepers, and legal counsel . . . shall be the individuals and firms selected by the 

Initial Members.”  Operating Agreement, § 10.5.  The “Initial Members” are the Class F Members.

See Operating Agreement, Art. I (definition of “Initial Members”); id. (definition of “Class F 

Members”).

31. Mr. Barberet did not seek or obtain the permission of the Class F Members to use 

Orsini funds to pay for legal services rendered to him. 

32. Upon information and belief, Mr. Barberet used Orsini funds to pay for thousands 

of dollars in legal services rendered to him regarding his personal business ventures, including, 

but not limited to, his bakery stand. 

2. Mr. Barberet Falsifies Orsini Books and Records and Refuses to Keep 
Plaintiffs Informed About Orsini Finances 

33. Mr. Barberet tried to keep Plaintiffs in the dark about his movements of money out 

of Orsini and hide his misappropriation of Orsini funds. 

34. Mr. Barberet routinely failed to maintain Orsini books and records, including 

preparation of regular, accurate financial statements. 
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35. Since in or around January 2024, Mr. Barberet failed to prepare bank reconciliation 

statements comparing Orsini’s internal cash records with bank statements.

36. Upon information and belief, Mr. Barberet evaded preparing bank reconciliation 

statements knowing that would reveal he had funneled significant amounts of money out of Orsini

into his own pocket.

37. Plaintiffs constantly asked Mr. Barberet to provide financial records and statements

so that they could understand the state of the Bakery and Bistro.  Mr. Barberet stonewalled 

Plaintiffs at every turn with excuse after excuse for why Orsini books and records were not 

maintained, available, and accurate.

38. When confronted about his failure to maintain Orsini books and records, 

Mr. Barberet frantically prepared a profit and loss statement.  The profit and loss statement was 

wildly inaccurate and materially false, inflating certain expenses to make it seem as though Orsini

was losing money. 

39. In truth, Orsini lost money because Mr. Barberet had misappropriated hundreds of 

thousands of dollars from Orsini.  Mr. Barberet falsified Orsini books and records and prepared 

materially false financial statements in order to conceal the funds that he funneled out of Orsini to 

himself. 

3. Mr. Barberet Opens His Bakery Stand Using Orsini Resources 

40. In or around January 2025, Mr. Barberet opened a bakery stand just blocks from 

the Bakery and Bistro in Lancaster. 

41. Mr. Barberet used Orsini resources to establish and operate the bakery stand.  

42. Mr. Barberet prepared pastries and other items that he sold at his bakery stand using 

Bakery and Bistro equipment, ingredients, and supplies. 
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43. Mr. Barberet stocked the bakery stand using Bakery and Bistro equipment, 

ingredients, and supplies.

44. Mr. Barberet sells identical food items at his bakery stand that he sold at the Bakery 

and Bistro. 

45. Mr. Barberet used Orsini funds to pay for his bakery stand’s expenses, including, 

at minimum, the bakery stand’s point-of-sale system. 

46. Mr. Barberet directed Bakery and Bistro employees to staff the bakery stand, while 

Orsini paid those employees’ wages. 

47. Mr. Barberet did not ask Plaintiffs for permission to open the bakery stand.   

48. Mr. Barberet kept the money he made from the bakery stand for himself. 

4. Mr. Barberet Attempts to Cover His Tracks 

49. Once Mr. Barberet realized that Plaintiffs would discover he had misappropriated 

significant amounts of Orsini funds and resources for personal purposes, he began transferring 

money back into Orsini in an attempt to conceal his theft.

50. On or around March 4, 2025, a company named Barberet, LLC transferred 

approximately $2,000 into an Orsini account. 

51. Upon information and belief, Barberet, LLC is Mr. Barberet’s personal company 

that he used for his other personal business ventures, including, but not limited to, the bakery stand. 

52. On March 6, 2025, Plaintiffs, through counsel, sent Mr. Barberet a letter informing 

him of his breaches of the Operating Agreement and financial impropriety.  Plaintiffs demanded 

that Mr. Barberet cease his unauthorized financial practices, cure his breaches under the Operating 

Agreement, and demanded reimbursement for his misappropriation of Orsini funds. 

53. On or around March 7, 2025, Mr. Barberet deposited $10,000 into an Orsini 

account. 
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54. While Plaintiffs’ investigation is ongoing, upon information and belief,

Mr. Barberet funneled Orsini funds to his personal accounts and Barberet, LLC to establish and 

run his bakery stand and fund numerous other personal ventures at the expense of Plaintiffs and 

the employees of the Bakery and Bistro. 

C. The Members Expel Mr. Barberet from Orsini 

55. Mr. Barberet responded, through counsel, to Plaintiffs’ March 6 letter on March 14, 

2025.  In his March 14, 2025 letter, Mr. Barberet acknowledged that he had violated the Operating 

Agreement in multiple ways.  But instead of curing his breaches, Mr. Barberet announced that he 

had no intention of changing his financial practices or making Plaintiffs whole for the funds he 

misappropriated.  Mr. Barberet instead claimed that he did not need to abide by the Operating 

Agreement and offered baseless excuses for his clear misappropriation of Orsini funds. 

56. On March 14, 2025, Plaintiffs, through counsel, sent Mr. Barberet another letter 

refuting his plainly incorrect understanding of his duties to Orsini, the Members, and under the 

Operating Agreement.  Plaintiffs further put Mr. Barberet on notice that his engagement with his 

bakery stand violated his duties under Section 11.2 of the Operating Agreement and demanded 

that Mr. Barberet cease his engagement with his bakery stand immediately. 

57. On March 21, 2025, Mr. Barberet responded, through counsel, to Plaintiffs’ March 

14, 2025.  Mr. Barberet announced that he refused to cease his engagement with the bakery stand. 

58. Based on Mr. Barberet’s refusal to cure his material breaches of the Operating 

Agreement and account for his misappropriation of Orsini funds, the Managers determined that 

there existed grounds to expel Mr. Barberet from Orsini for cause under Section 7.7(b) of the 

Operating Agreement. 

59. On March 27, 2025, upon recommendation of the Managers, the Members expelled 

Mr. Barberet from Orsini. 
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60. Following his for cause expulsion, upon information and belief, Cedric has 

attempted to extract revenge by deleting emails (some of which contained important orders) and 

changed passwords to prevent Orsini employees from accessing point of sale software, among 

other acts, which are still being discovered. 

COUNT I – CONVERSION  
Orsini v. Mr. Barberet 

61. Plaintiffs re-allege and incorporate herein by reference all prior Paragraphs of this 

Complaint as though fully set forth herein. 

62. Mr. Barberet wrongfully took and/or possessed Orsini funds for his personal use 

and in a manner without the authorization of Orsini, the Managers, or the Members. 

63. Mr. Barberet specifically misappropriated Orsini funds to himself for personal 

purposes, none of which were approved or authorized, including, but not limited to, in the 

following ways: 

(a) Diverting cash from Bakery and Bistro sales into his own pocket; 

(b) Cashing numerous Orsini checks that he wrote to himself; 

(c) Paying for legal services personally rendered to him; and 

(d) Using Orsini funds to establish and operate his bakery stand. 

64. Mr. Barberet further wrongfully took and/or possessed Orsini supplies, equipment, 

and employee time and service for use in his bakery stand. 

65. Mr. Barberet acted without any colorable right and solely in his self-interest and to 

benefit himself.  Mr. Barberet’s actions were outrageous, willful and wanton, warranting the 

imposition of punitive damages. 

WHEREFORE, Orsini, therefore, demands judgment in its favor and against Defendant, 

Mr. Barberet, for conversion of Orsini funds and resources, compensatory damages, consequential 
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damages, incidental damages, punitive damages, and costs in an amount to be determined at trial, 

in excess of $50,000, as well as attorneys’ fees, costs, and expenses, and other such further relief 

as the Court deems just and appropriate. 

COUNT II – BREACH OF FIDUCIARY DUTY
Plaintiffs v. Mr. Barberet

66. Plaintiffs re-allege and incorporate herein by reference all prior Paragraphs of this 

Complaint as though fully set forth herein. 

67. Consistent with the common law and the Operating Agreement, Mr. Barberet owed 

Plaintiffs fiduciary duties because he was: (a) a Member of Orsini; (b) he exercised actual control 

over Orsini; (c) had “general, day-to-day management and supervisory control of the operation of 

the Bistro and Bakery,” Operating Agreement, Art. I (definition of “Membership Interest”); and 

(d) promised to “devote his . . . best efforts and full-time business attention to the development, 

operation and success of the Bistro Business and the Bakery solely for the benefit of the Company 

and the Members,” id., § 6.7(a). 

68. As alleged herein, Mr. Barberet breached his fiduciary duties he owed Plaintiffs by, 

among other things: (a) misappropriating Orsini funds for personal use; (b) running a bakery stand 

“in competition with the Business of the Company”; (c) failing to devote his full and undivided 

time and loyalty to the Bakery and Bistro through, among other things, his engagement with his 

bakery stand and other personal ventures; and (d) failing to maintain and falsifying Orsini books 

and records to conceal his misappropriation of Orsini funds. 

69. As a direct and proximate cause of Mr. Barberet’s breach of his fiduciary duties, 

Plaintiffs have suffered damages.  

WHEREFORE, Plaintiffs, therefore, demand judgment in their favor and against 

Defendant, Mr. Barberet, for compensatory damages, consequential damages, incidental damages, 
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in excess of $50,0000 and costs in an amount to be determined at trial, as well as attorneys’ fees, 

costs, and expenses, and other such further relief as the Court deems just and appropriate. 

COUNT III – BREACH OF CONTRACT
(Members v. Mr. Barberet) 

70. Plaintiffs re-allege and incorporate herein by reference all prior Paragraphs of this 

Complaint as though fully set forth herein. 

71. The Operating Agreement is a valid and enforceable contract.

72. The Members are not in breach of the Operating Agreement. 

73. At all times, the Members have performed their obligations under the Operating 

Agreement.

74. Under Section 11.2 of the Operating Agreement, Mr. Barberet promised that he 

would not “directly or indirectly, within the County of Lancaster . . . be engaged directly or 

indirectly in any form or manner with (i) any restaurant business of any type, and/or (ii) any 

business ‘in competition with the Business of the Company’.”  According to the Operating 

Agreement, “a business ‘in competition with the Business of the Company’ if the business, 

whether or not a ‘bistro’ or a ‘bakery’ or a ‘caterer’, offers any similar services, products, goods, 

entertainment, menu, or other items similar to any such items then or previously offered by the 

Company in the Company’s Business.”  Operating Agreement, § 11.2(a). 

75. Under Section 6.7(a) of the Operating Agreement, Mr. Barberet “agree[d] to (and 

to the extent relevant, to cause Estelle Barbaret) to devote his and her best efforts and full-time 

business attention to the development, operation and success of the Bistro Business and the Bakery 

solely for the benefit of the Company and the Members.”  Operating Agreement, § 6.7(a). 

76. Mr. Barberet’s engagement with his bakery stand breached his obligations under 

Sections 6.7(a) and 11.2(a) of the Operating Agreement. 
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77. Mr. Barberet served identical coffee drinks and pastries at the bakery stand that he 

served at the Bakery and Bistro.

78. Mr. Barberet’s bakery stand was therefore “in competition with the Business of the 

Company” in violation of the Operating Agreement.   

79. As a direct and proximate cause of Mr. Barberet’s breach of Sections 6.7(a) and 

11.2(a) of the Operating Agreement, the Members have suffered damages. 

WHEREFORE, the Members, therefore, demand judgment in their favor and against 

Defendant, Mr. Barberet, for compensatory damages, consequential damages, incidental damages, 

in excess of $50,000, and costs in an amount to be determined at trial, as well as attorneys’ fees, 

costs, and expenses, and other such further relief as the Court deems just and appropriate. 

COUNT IV – USURPATION OF A CORPORATE OPPORTUNITY/CONVERSION 
Plaintiffs v. Mr. Barberet 

80. Plaintiffs re-allege and incorporate herein by reference all prior Paragraphs of this 

Complaint as though fully set forth herein. 

81. Mr. Barberet wrongfully usurped and/or converted a corporate opportunity or 

otherwise wrongfully prevented Plaintiffs from participating in the bakery stand. 

82. As Members of Orsini, the Members had the right to participate in the bakery stand, 

particularly to the extent that Mr. Barberet used Orsini funds, employees, supplies, and equipment 

to establish and operate the bakery stand. 

83. Mr. Barberet wrongfully prevented Plaintiffs an opportunity to participate in the 

bakery stand by failing to disclose his engagement and/or investment in the bakery stand. 

84. As a direct and proximate result of Mr. Barberet’s usurpation and/or conversion of 

a corporate opportunity, Plaintiffs have suffered damages. 
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WHEREFORE, Plaintiffs, therefore, demand judgment in their favor and against 

Defendant, Mr. Barberet, for compensatory damages, consequential damages, incidental damages, 

in excess of $50,000, and costs in an amount to be determined at trial, as well as attorneys’ fees, 

costs, and expenses, and other such further relief as the Court deems just and appropriate. 

COUNT V – UNJUST ENRICHMENT 
Orsini v. Mr. Barberet 

85. Plaintiffs re-allege and incorporate herein by reference all prior Paragraphs of this 

Complaint as though fully set forth herein. 

86. Since 2015, while Mr. Barberet was a Member of Orsini and operator of the Bakery 

and Bistro, Mr. Barberet received from Orsini hundreds of thousands of dollars in salary payments, 

distributions, and other significant and valuable benefits. 

87. Orsini conferred and Mr. Barberet received these significant and valuable benefits

while Mr. Barberet acted contrary to the interests of Plaintiffs and Orsini and in his own self-

interest by: 

(a) Misappropriating Orsini funds for personal use; 

(b) Establishing and running his bakery stand using Orsini resources 

(c) Breaching his duties under the Operating Agreement as set forth above;  

(d) Failing to maintain and falsifying Orsini books and records; and 

(e) Failing to devote his full time and undivided loyalty to Orsini. 

88. In these circumstances, Mr. Barberet’s retention of the many valuable benefits 

conferred on him by Orsini is unjust and inequitable. 

WHEREFORE, Orsini therefore, demands judgment in its favor and against Defendant, 

Mr. Barberet, ordering an accounting of compensation and benefits paid by Orsini to Mr. Barberet 

and ordering disgorgement of all compensation and benefits received by Mr. Barberet. 
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PRAYER FOR RELIEF

WHEREFORE, Plaintiffs demand judgment against Defendant, Mr. Barberet, and 

Plaintiffs request compensatory damages in an amount to be determined at trial, attorneys’ fees 

and costs, and such other and further relief as the Court deems necessary. 

JURY DEMAND 

Plaintiffs hereby demand a jury trial on all issues triable as of right by a jury. 

Dated: April 8, 2025 

Respectfully submitted, 

By: /s/ Matthew A. Glazer  
Matthew A. Glazer, Esq. (Pa. 204540) 
Jason A. Kurtyka, Esq. (Pa. 325995) 
COZEN O’CONNOR P.C. 
1650 Market Street, Suite 2800 
Philadelphia, PA 19103 
T: (215) 665-2000 
mglazer@cozen.com 
jkurtyk @cozen.com 

Attorneys for Plaintiffs The Orsini Group, 
LLC, Benjamin T. Frank, and Amalfi 
Properties LP 
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I 

CERTIFICATE 

THE ORSINI GROUP, LLC 

This Certificate is executed and delivered by THE ORSINI GROUP, LLC, a 
Pennsylvania limited liability company (the "Company"). Capitalized terms used 

but not defined herein shall have the meanings ascribed to them in the Operating 
Agreement. 

The undersigned hereby certifies to INTEGRITY BANK with the 
understanding that each may rely on such certifications, that (a) the undersigned has 
the authority to execute and deliver this Certificate on behalf of the Company and (b) 

the following statements are true and correct: 

1. Attached hereto as Exhibit "A" is a true, correct and complete copy of 
the Company Certificate of Organization, which is in full force and effect and has not 

been amended in any respect since the date indicated therein, except for amendments 
attached as a part of Exhibit "A:'. 

2. Attached hereto as Exhibit "B" is a true, correct and complete copy of 
the Company Operating Agreement, which is in full force and effect and has not been 
amended in any respect since the date indicated therein, except for amendments 

attached as part of Exhibit "B". 

3. The undersigned represents and warrants that the Company is in good 

standing in the Commonwealth of Pennsylvania. 

4. Attached hereto as Exhibit "C" is a true and complete copy of the 

resolutions consented to and adopted by the Members of Borrower in connection with 

the Loan, which stand of record on the books of Borrower and have not been revoked 

or modified in any way. 

5. Attached hereto as Exhibit "D" is a true and complete copy of each of 

the Fictitious Name Registrations of the Orsini Group, LLC that have been filed with 

the Pennsylvania Department of State. 

6. No petition for dissolution or bankruptcy of the Company has been filed 
or is pending. 

7. The EIN for the Company is: 46-3508049. 

[SIGNATURE PAGE FOLL,OWS IMMEDIATELY] 

84136 
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IN WITNESS WHEREOF, the undersigned has ·ex~cuted this Certificate this 

12th day of June, 2014. • • 
,'.··,, 

THE ORSINI. GROUP,, LLC 

By: 

,· 
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EXHIBIT "A" 

Cer.tificate of Organization 

SEE AT'rACHED 

). 

,~<' : , ,,vf,1; •Mi~~. cl{~.'. •. ~,. • • ,.i.,~r:Cwil~k· ; 4i ,,c;. 
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COMMONWEAL TH OF PENNSYLVANIA 
DEPARTMENT OF STATE 

BUREAU OF CORPORATIONS AND CHARITABLE ORGANIZATIONS 
401 NORTH STREET, ROOM206 

P.O. BOX 8722 
HARRISBURG, PA 17105-8722 

\\'WW.CORPORA DONS.STA TE.PA.US/CORP 

The Orsini Group, LLC 

StP O 4 2013 

THE BUREAU OF CORPORATIONS AND CHARJTABLE ORGANIZATIONS IS HAPPYTO SENP YOU YOUR 
FILED DOCUMENT. 11IE BUREAIJ JS HERE TO SERVE YOU AND WANTS TO THANK :YOU FOR DOING BUSINESS 
IN PENNSYLVANIA. 

JF YOU RA VE AN'! QUESTIONS PERTAlNING TO THE BUREAU, PLEASE VISIT OUR WEB :SITE LOCATED 
AT WWW.CORPOR,ATIONS,STATE:PA.US/CORP OR PLE~E CA,l,I, Om,l MA.IN" !NFQRMATIQN TBL:JiJ>HON.E 
NUMBER (717)787-10S7, FOR ADDITIONAL INFORMATION REGARDING BUSINESS AND./ OR UCC FILINGS, 
PLEASE VISIT OUR.ONLINE "SEARCHAl3LE DAT ABASE" LOCATED Qt,!' QUR WEB SITE. 

Lucarel]t Andrew F 
480 NewlJ<jlland Ay~nue, Suite Q205. 
Lancaster, PA 17602 

ENTJTY NUMB-ER:' lfl.09374 
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·' - PlNNSYLVANIADEPARTMEN'l'OFSTATE 

Entlty #: 4209374 
Date Flied : 08/22/2013 

carol Alchele 
socrolary or the Commonwealth 

BUREAU OF CORPORA'l'JONS AND Clf.ARTT ABLE ORGANIZATIONS 

Certificate of Organization 
Domestic Limited Liability Company 

(IS Pa.C.S. § 8913) 

r-Nllllt---------------------. Doclllllllll'ill krctiD'Dld to the 
UIU nd addrM y111 eater t• 

Andrew F. Lucarelli, Esquire 111e 1011. 

Mitra c:= 

.480New HollandAvenue, SUite 6205 
~ SW ZlpCodt 

Lancaster PA i7602 

Pu: $125 

Commonwealth of Pennsylvania ( ) 
CERTIFICATE OF ORGANIZATION 3 Pages 

\llfflll~l"!l!MU 

. In compliance witll the requirements of 15 Pa.C.S. § 8913 (~fating to oertfficate of or_gllllWltlon), the undersigned • 
dcsirina to organize .A limi1cd llabillty company, hereby certifies that: 

1. The nam, of the llinlted llablllty compmzy (d#lgnator Js .r,:qulnd, La., "comPO!(V", "Ji.11f1l1d" or ~limii11d 

llahUlty t;Olll[>011JI" or abbrwlatJon): 

The Orsini Group, LLC 

2. Tho (a)-lddrosa of~ limited liabilityCOJDpllDy'a Initial ~d office in 'this Commonwoalth or (b) name of 
its ~«cial reglstered offi~ pl'P'ndor ltJ\d lbe county ohcnue-i,: 

(a) Numbc,r lllld S1rOOt City Sl&to 

480 New Bolland Ave.,,Suite 6205 Lancaet.er PA 

{b) ·N~ o.fCommorcJil ~glatcred Offico Provider 
c/o: 

Zip 

1-7608 
CounLy 

Lancruit.et 

C'.ounty 

3, '.{huaino "&l!d ~ ineludinit ~ '1vi D111Dbot, lhny. -~roach CiCJll1her i, (tzli"or-giDJt:m inusr sign o,; 
~~: • 

Name Addross 
·An4rew F. Lucarelli, Esquire Bt'Ubaker:Conna'!iht.on Goss &Lucarelli I.LC 

480 New BpllaJicl Avon.µe, Suite ~200, 
~~J. PA 17602 

AUG 12 2-013 

Received Tim_e Aog. 22. 2013 9:45AM No. 96"52 
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f j 1 1 'T-r wl,,J ( ..,., , , 

DSCB:15-8913·2 

, 4, Slrib OUI !finappl/C4bl, term 
J; ••• • r'o ..,.,., lo'"' .,,.,.., ;, "., ffli•oi i, r _, afao■IIN~lp ,..,,,.,. 

15- S,,fb .., V ,-JkDl,I~ 
111n,.._ '"'"" _ ... i, 

1

6. The apoclf\cd effoctlvc date, if any w: 

. month de year hour, if any 

1. Srrlu ora if inappllcab/c; "RI,•••~ it e n1111i•• ,..r.11llll!ll .... alee , ... llij .. •11iar ii• fell11¥b19 
................ 111111•1•~1 ' ' ,, . ' 

a. Por additional prn11ision, of tho cenlt'k-, if any, an.ch .an 8½ X 11 shoot. 

Rteeiod 'Time Aug. :22. 2013 9:45AM No,_ 9652 

IN TESTIMONY WHEREOF,lhc «>ra,anl2er(a) ha,s.(ha~) 
•!~ $ls Certlt'l~ ofOr.ganlzatJ~ thls 

2~ day af August.™ · 
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EXHIBIT"B" 

Opera~ing Agreement ' 

SEE ATTACHED 
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OPERATING AGREEMENT 

OF 

THE ORSINI GROUP, LLC 

Dated as of April 1, 2014 

THE MEMBERSHIP INTERESTS REPRESENTED .BY THIS OPERATING AGREE:MENT 
HA VE NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE 
COMMISSION UNDER THE SECURITIES ACJr OF 1938, AS AMENDEP, OR UNDER 
THE PENNSYLVANIA SECURITIES ACT OF 1972; AS AMENDED, OR SIMILAR LAWS 
OR ACTS OF OTHER STATES IN RELIANCE UPON EXEMPTIONS UNDER THOSE 
ACTS. THE SALE OR OTHER DISPOSITION OF THE Jv.IEMBERSHIP INTRRESTS IS 
RESTRICTED AS STATED IN THIS OPERATING AGREEMENT, AND IN .AI.L EVENTS 
IS PROHIBITED UNLESS THE COMPANY RECEIVES AN OPINION OF COUNSEL 
SATISFACTORY TO IT AND ITS COUNSEL THAT SUCH SALE OR OTHER­
DISPOSITION CAN BE MADE WITHOUT REQISTRATION UNDER THE SECURITIES 
ACT OF 1933, AS AMENDED~ AND ANY APPIJCABLE STATE SECURITIES ACTS AND 
LAWS. BY THE _EXECUTION OF TlIIS AGJ;tEEMENT AND THE-ACQUIS!TION OF TEE 
MEMBERSHIP INTEREST REPRESENTED HEREBY, THE MEMBER REPRESENT~, 
INTER ALIA. THAT IT IS ACQUIRING ITS MEMBERSBIP FOE, INVESTMENT AND 
WITHOUT A VIEW TO DISTRIBUTION .AND THAT IT WILL NOT SELL OR 
OTHERWISE DISPOSE OF ITS MEMJ3EESIUP INTERESTS WITHOUT 
REGISTMTION OR OTHER COMPLIANCE WITH THE AFORESAID ACTS AND THE 
RULES AND REGULATIONS ISSUED THEREUNDER. AN INVESTMENT IN THE 
MEMBERSIDP INTERESTS IS SffiT:ABLE ONLY FOR SOPIDSTICATED ACCREDITED 
INVESTORS WHO HAVE BUBST_AWIAL FINANCIAL RESOURCES, ·WRo DO NOT 
ANTICIPA-TE THAT THEY WILL NEED TO LIQUIDATE THEIR INVESTMENT IN THE 
COMPANY IN THE FORESEEABt,E FUl'lJEE,-.Afm WIIO UNDER.STANDj OR HAVE 
BEEN INDEPENDENTLY ADVISED WITH RESPECT TO 'TH:E RISK FACTORS 

ASSOCIATED WlTij THIS INVESTM:ENT. 

70788..2 
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OPERATING AGREEMENT 

THE ORSINI GROUP, LLC 

THIS OPERATING AGREEMENT of The Orsini Group, LLC (the "Company'') is 
made as of April 1, 2014, by and among the Members. 

Background 

The Company was formed by the Initial Members for the purpose of (i) acquiring a 
restaurant liquor license, and (ii) leasing from Amalfi Properties LP, the real estate at 26 
East King Street, Lancaster, Pennsylvania (the "Real Estate"), to own and operate multiple 
dining, entertainment and related activities on various floors of the building (the 
"Building") a.t such address, including as part thereof the operation of the Bistro ,an<;! 
Bakery .Business (hereafter defined). 

The Company and the Initial Members contemplate that the first floor of the .Real 
Estate will house the Bistro Business and Bakery under the day0to-day management of 
Cedric Barberet ("Cedric"). The Initial Members desire that Cechi.c become a Class B 
Member of the Company to partner with Amalfi Properties LP in the Bistro Business and 
Bakery, on the terms and under and subject to the provisions of this Agreement. 

The Initial Members and Class B members desire to ente'i: into this Agreement to 
govern the affairs of the Company and the rights and obligations of the Members. 

THEREFORE, with the foregoing Background incorporated herein by reference, and 
intending to be legally bound,. the parties agree as follows: • •• • 

ARTICLE"! 
DEFINITIONS 

1.1 Definitions. For pu:rp·oses of this Agreement, the following terms {i~~ have 
the following xneanings, unless the context require£! otherwise: 

"Accountants" me®a the outs1de individual of nrm of certified public ac.countanta 
-retained-by the Company ,from time to ti.me to 11rovide accountin~ tax, and/.or -auditing 
services to the Company, and if more than one., that outside individu,al, or fu:m designated 
by the -Company from such group. Initially, the Account-ants are Michael S. Burkholde.r, 
CPA and ParenteBeard LLC. 

"Act" rii.ea,n,s tµe Pennaylvania Limi\~d Lj~ility Coxµp'aliy Li:tw of 19,94; i5 Pa, c.s. 
§.§8901 et se!!;., and any successor statute, as amended from time to time. 

"Affiliate" means, with respeet-to a Person, :another Person who directly or indirectly 
through one or more intermediaries, contrQls, li1 controlled by, ot is under common control 
with, the Per&on ,in q_uesti.Qn. The term "contror' ·shall mean. the possession, directly or 
indirectly, of the power to direct or .cause the direction fo the management or policies of the 
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' 
controlled Person. 

"Agreement" means this Operating Agreement, as it may be amended, 
supplemented, or restated from time to time in accordance with provisions hereof. 

"Annual Period" means the twelve (12) month period commencing on each January 1 
and ending on but including each December 31. 

"Approved by the Managers" shall mean a decision which, unless otherwise 
specifically set forth to the contrary in this Agreement (including matters relating to the 
Bistl'O and Bakery Business), is (a) approved in writing by Managers representing rriore 

than fifty percent (50%) of the Membership Interests. or (b) approved by Managers 
representing more than fifty (50%) of the Membership Interests in person or by proxy at a 
meeting attended in person or by proxy by Managers representing more than siJdy (60%) of 
the Membership Interests. 

"Approved by the Members" shall mean a decision which. unless otherwise 
specifically set forth to the c~>ntrary in this Agreement (including matters relating to the 
Bistro and Bak~y Business), is (a) approved in Writing by Members owning more than fifty 

percent (50%) of the Class F Membership Interests of the·Members, or th) approved by 

Members owning more than fifty percent (5Q%) of the Glass F Membership Interests of the 
Members in person or 'by proxy at a meeting attended in person or by proxy by Members 
owning more than fifty percent (50%) of the Class F Membership Interests. 

"Available Cash" means the amount, if any, by which (a) all funds received by the 
Company, including, but not limited to, all c·apital contributions, -all funds received :frbm 
sale of any asset of the Company, and all funds prevfously :Set aside as r~serves which the 
Board determines are no longer required as reserves • in the efficie:nt condu.ct o:( the 
Company business, exceeds (b) the sum of {i) ill cash obligations :0f the Company, including; 
but not limited to, capital expenditures, lea~e payments, guarant~ed payments, apd 
paym~n.ts in respect of the pnncipal portion of Company mdebtedness,. plus(~) the amount 
of any funds dete:ri;nined by the Board to be :set aside for pu(l.geted ~xpenditurM and the 
establishment and maintenance of reasonable ahd prudent reserves. "Available Cash" 
when applied to the Claes B Membership Interests !illd Cl~ss B Units, means Ava:i4ble 
Cash (as -above described) solely derived from the Bistro and Bakery Business (hereafter 
defined); and not from any other Business operated P.Y the {x)mp~y. 

jr:Bakery" mean~ the ;French bakezy operatj,qns co,n9.u¢ted by or under the direction of 
Cedric and/or Estelle, whether or not on site -at the Real Estate, including, broadly and 
without J.imi,tatj:on, manufaptUl'e an4 sale of ba1$'.edgoqda, au.db. as,withoµt 14nitation, b:re~Q.S 
and pastries -typically sold by a Ft:-ench bakery. If one or more of the ai~atories hereto 
ope,n one or mi:>re -lldditional bakedel3 :p~si:iant to t:he ~ -r:r:p,s of this Agre$ti(?nt; the 
definition 0£ "'.Bakery'' shall inchide such additional bakerie&; provideq, however, that no 
additional bakeries will be opened without the Approval of the· Managers. • 

''Bakery Business" means the operations of the business of the bakery, -which shall 
be accoun~d for on a separate and:stand-alohe basis .as determined.by the AcCQ~tant,&. 

11Bankrupi" or "Bankruptcy" means, with respect to any Person, a Person (a) that (i) 

70788..2 
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makes a general assignment for the benefit of creditors; (ii) files a voluntary bankruptcy 
petition; (iii) becomes the subject of an order for relief or is declared insolvent in any federal 
or state bankr!-lptcy or insolvency proceeding; (iv) files a petition or answer seeking a 
reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similar 
relief under any law; (v) files an answer or other pleading admitting or failing to contest the 
material allegations of a petition filed against the Person in a proceeding, of the type 
described in subclauses (i) through (iv) of this cll;\use (a); or (vi) seekB., consents to, or 
acquiesces in the appointment of a trustee, receiver, or liquidator of the Person or of all or 
any substantial part of the Person's properties; or (b) against which, a proceeding seeking 
reorganization, arrangement, composition, readjustment, liquidation, -dissolution, or similar 
relief under any law has been commenced and one hun~ed twenty (120) days have expired 
without dismissal therebf or with respect to which, without the Person's consent or 
acquiescence, a trustee, receiver, or liquidator of the Person or pf all or any substantial part 
of the Person's properties has been appointed and ninety (90) days have e,q)ired without the 
appointment having been vacated or stayed, or .ninety (90) days b.ave expired after the date 
of expiration of a stay, if the appointment has not previously been vacated. 

''Bistro" means the French bistro restaurant opeI'.ations to be known as "Bistro 
Brzrbaref' to be located on the first floor ofthe Real Jl;sta:te. 

"Bistro Business" means the operations of the business of the Bistro, which shall be 
accounted for on a separate and stand-alone basis as determined by the Accountants. 

,'Bistro and Bakery Business" meahs.: (i) the opetatibn of the business of the Bistro; 
(ii) the .service of food, or other items actually, physica]]y, provided by the Bist;rb to other 
operations in the Building; (ili) the Bakery business; (iv) catering conducted by the Bistro, 
the Bakery, or any Affiliate; and (v) generally, all business and operations co:q.d1,J,cted by the 
Bistro, the-B~ery, and Affiliates, unleiIB otherwiee A,pproved by the Managers. All Bistro 
and B~ry Business shall be conducted at the Real Estate unless otherwise approved by 

the Board. 

"Board" means the Board of Managers of the Company as herein provided. The 
Board of Mana~rs may also be refeITed to as "Board of D.irectors." 

"Business" is defined in the Background, 

"Business Day'' means Monday through Friday ·of eac);1.. week;; -except that e, 1egal 
holiday on, which co~ercial banks qpetating in the. Commonwealth of Pennsylvania are 
,authorized to be closed shall not be regarded ~ a Bµainess Day. 

JICapital Accounti• .means each capital account maintained fur a Meml;)er pursuant to 
this Agreement. 

1'Capital -Contribution11 means ~ny cash .or property :that a Memb~r c~~tributes to .the 
Company._ The initial -Capital Contribution for the Members is set forth on Exhi'bit A and 
Sched'Ule l.3 hereto. 

"Certificate'' means the Certificate of Qrg_a,nizati:ort of the Company filed with the 
Departme.nt •of State of the CommQnwealtb of Pennsylvania pursuant t.o the Act on August 
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22, 2013, as the Certificate may be further amended from time to time. 

"Class F Member" and "Class B Member" are defined in the definition of "Member". 

"Class F Units" and "Class B Units" are defined in the definition of "Units". 

"Code" means the United States Internal Revenue Code of 1986, as amended from 
time to time, and any successor legislation. 

"Company" means The Orsini Group, LLC, a Pennsylvania limited liability 
company. 

"Department" means the Department of State of the Commonwealth of 
Pennsylvania. • 

"Director" means a Manager. Either term may be used interchangeably. 

"Economic Interest" shall mean a Member's or Assignee's share (as a result of 
such Person's ownership of one or more of outstanding Units) of the Comp@y's Net Profits 
and Net Losses, capital, and distributions.of the Company's ass.eta pursuant to this 
Operating Agreement and the Act, but shall not include any right to participate in the 
management or affairs of the Company, includihg, the right to vo.te on, consent to or 
otherwise participate in any decision ofthe Members or Manager unless the owner -0f the 
Economic Interest is a Member. 

1'Estelle" means Estelle· J3arb.aret, spoµae of Cedric. 

"Fair Market Value" shall mean, as of any date of determination, with respect to any 
Membership Interest, the fair market value of such Membership Interest as agreed to by 
the Company and the holder ther~of. In .the event the parties .are unable to agree upon the 
fa.ix market value within thirty (30) days following t4e event requiring a deter.mination ·-0f 
Fair Mark~t Value,. the F-air I\1:arke't Value shall be the most recent value agreed to by a 
Supermajority of the Board or All the Members within twelve (12) ip.onths preceding . the 
date of the event requiring such determination. In the absence of the .establishment by ~ 
Board or All the Members of Fair Market V fl}ue as a,bove ptovid~d, the Co:tnpany1a principal 
ing.ep.endent accoUIJ.tant s.hl;lll eelect a qualified appraiser, who -mar be employed by or a 
member of .or affiliated with the Company1a in,dependen,t accouptjp.g firm so l9ng a~ the 
Compan,y'•s accoUhtant reasdnably believe~ such .ap.ptaiser can perform .his •~r her appraisal 
without bias for or ·against any involved, Peraot).. For ,P\lrpO~~s ot ,~J:i_.e a.ppraiserts 
det,ermina:tion of Frur :Market Value ru,.der this A.gr.eementi F-rur Market Value -shall mean 
the value that would be obtained for such: ·;M~m,)>e~1;4W,p 4i,t:erest if ~ll outstanding 
Meq1}:i~rship Inwrei;lts iri the Company were sold in their entirety · on that date to an 
unaffiliate~ third. party with neither the buyer .or sellet UA!i.e;r aµy--coin.pulsiog. t9 act, based 
on fihancittl information oi the Company as ot the date of d~term.in.ati,oh, but taking into 
-account all relevant factors relating to the Company, and ¢v:ing effect to, in the appr~er's 
reasonable judgment, {a) any dif;coUJ1t for the lack of -{i) liqw,dity, or (ii) ·public trading 
market of the. Membership Interest in the Company, (b) the fa:ct tha.t the ·Company may 
have no equity securities registered under the Securitjes Excp.ru:;i.ge Ac~ of 1934, as 
amended, or that the Member has a .m.iilority inter.est in the Company, (c) any contract 
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limitation in respect of Membership Interests, including their transfer, voting and other 
rights, and (d) the taxable nature of sucn. sale and the status as a holder of a "minority 
interest" of the Membership Interests being valued. Furthermore, the appraiser shall give 
no value to goodwill, trade names, or other intangible assets. The fees and expenses 
incurred in connection with the appraiser's determination of Fair Market Value shall be 
shared equally by the Company on the one hand and the affected Member(s) on the other 
hand. Notwithstanding the foregoing, until the earlier of a new determination of Fair 
Market Value by the Board or the Members as above provided, or December 31, 2016, the 
Fair Market Value of the Company is agreed to the value of the Members' Capital Accounts. 

"Fiscal Year" means the annual period ending December 31 of eacb yea!. 

"Initial Member" and "Initial Members" means one or all of Joseph J . Frank, Shelvy 
J. Frank, and Benjamin T. Frank. 

"Interest" or "lnterest(s) in the Company'' means a Membership hiterest. 

"Manager(s)" means those individuals appoint-ed or elected to serve o;o. the Board of 
Managers of the Company as herein provided. A Manager may also be referred to as a 

"Director." References to the Manag€r in the singular or as him, her, it, it5;elf, bt' other like 
references shall also, where the context so requires, be deemed to include the plural·or the 
masculine or feminine reference, as the case may be. Managers need not be Members of the 
Company but must be natural individuals. 

"Majority Interest" means a Membership Interest or Membership Interests 
aggregating more than. fifty percent (50%) of the sum of all Membership Interests. 

"Member" shall mean each of the parties who executes this Operating Agreement as a 
Member either at the effective date of this Oper~ting Agreement Qr thereafter. Initially there. 
will be two classes of Members. 

The initial "Class F Members" are the Initial Members. 

The initial "Class B Members are Cedric Batberet, and Amalfi Properties LP. 

To the .~xtent a Manager-has acquired a Mei;n~hip Intere~t ii;). th~ Com_pw, Buch 
Manager-wilLhave all .the rights of _a Member with re~pect to s-uch:Membership interest, and 
the term 0Member" as used herein shall include ·a Manager to the ~xtent ~uc'li Ma_nager has 
acqum;ig. such.Membership Interest fa the Company. If a.Person is,a Member,.im.mediatel;y 

prio;r w the acquisi1;ion by such Per$on of an .. Econo@if.l fn;~t~st ~ _a;igned t.o sµcli. J:>etson by a 
-Member ot Assignee, ·such Person shall bave all the rights of a Member with respect to-such 
acquired Economic Interest; No Member may assign an Eoonon:iic Int.ete13t (or any portion 
thereof) ·wbile retaining the: right tb Vote aB_socfated with su.Gh Economic Interest. 

11Membersbip Interest11 means sh~ mean a Membe-r1s enti,re mtere~t in the Company 
including the Units .such Member owns, the Economic Interest associat.ed with such Unit.a, the 
right to Vote associated with such Units, and such other rights and p:rivilegeB that the Member 
may enjoy by being a Member. Class F Members will hold Glass-F Membership Interests~ 
Class B Members will hold Class B Membership Interests. At the date of this Operating 
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AgreeU?-ent, there are no subsequent classes of Membership Interests. 

(a) Class F Membership Interests will be entitled to vote on all 
mattei;s presented to the Company's Members for approval. Class B Membership Interests 
will not be entitled to vote on matters presented to the Company's Members £qr approval 
except to the extent otherwise set forth in this Agreement with respect to the rights of Class B 
Members. Subsequent classes of Membership Interests will be-entitled to vote t,o the extent 
provided in the resolutions of the Managers establishing such classes or otherwise, and may 
dilute the Vote of the other classes then ·outstanding. A Member's right to participate in the 
Company as a Member (including the right to exercise the right to vote on any matter 
presented to the Members for consideration) shall be void to the extent the vote exceeds the 
Member's Percentage Membership Interest. 

(b) Cedric, for so long as he is a holder of a Class B Interest, shall have 
general, day-to-day management and supervisory control of the operatjon of the Bistro and 
Bakery .Business, subject to the prior approv~ of the Managers with respect to any economic 
decision that varies from the Annual Operating Budget and Annual Management Plan (ea.ch 

as defined on Schedule 3.1) Approved by .the Managers, and to the expenditure of any amount 
in excess of $1,000. The Economic Interests of the Class B Membership Interests shall be as 
set forth on Schedule 3.1 heret.o, and shall apply only to the -profits and losses ofthe Bistro and 
Bakery Busin«:lss. All other Economic Interests shall be · attributabl~ t,o the Cl.ass F 
Membership Inte:rests. Subsequent clas~es of Membe.t!3hip Interests shall have an Economic 
Interest as provided in the resolutions of the Managers establishing such classes and may 
dilute the Economic Interest of the Class F Me~l:>ershj,p Interests, hut except as provided in 
Section 3.1 here~£, without the approval of Cedric, the E9onotnic lnte.tes.t of the Class B 
Membership !nte:t:~sts then outstanding shall not he diluted by the issuance of any 
subsequent.Class B Membership Intere~ts. 

(c) Each Class B Membership Interest shall: (i) give the:Member who is the 
owner thereof the rights descri):Jed in clause (b) above, and the right t,o receive. distributions 
(liquidating or otherwise) in accordance with their :Claes 'B Member.ship Interest set forth on 
Schedule 3.1 hereto in respect of the Bistro and Bakezy Busmess only, and no other rights 
except as otherwis.e specified herein, and (ii) give the Member who is . the owner thereof no 

right w·Vote. 

"Net Profitu and "Net Loss" have the meaning set forth in Paragraph 9 of Exhibit B 

he:reto. 

"Person" means any individual, co:vporatj,on, limited liability company, partnership, 
trust, estate

1 
unincorporated organization, association,, gove:i;nm.ental entity, politicitl 

subdivision, or any instrumentality thereof, or other entity. 

11Pro1J'erty" me~n:s all assets, real, P!n'$6ti..al, or intangible, that the Company may 
own or. in which the Company may otherwise have an interest from time to time, including 
without limiting the generality of t~~ for~go~. a,11 tfade;n,l\llle1:1, t,:adE!)D.arks, eervicemarks, 
cppytig4~, and other ihtellectual. property :used in connection witn the business, and 
whether or not developed or improved by any ,¥ember. For pUlJ)oses of clarity, the nrune 
and mark; Bistro Barbaret™, all met.hods and means of operation, and form and content of 
menus and recipes used in the business; a.re owned solely by the Company. 
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"Regulations" has the meaning set forth in Paragraph 4 of Exhibit B hereto. 

"Reserves" means the cash reserves established by the Board to provide for working 
capital, future investments, debt service, and such other purposes as may be deemed 
reasonably necessary or advisable by the Board. 

"Supermajority", to the extent a Vote of a Supermajority is required herein, means a 
Vot.e of any two (2) if the Initial M~mbers (as Members or Managers, as applicable) for so 
long as they are Members or Managers; and to the extent that less than two (2) of the 
Initial Members are Members -or Managers, "Supermajority" shall mean more than seventy­
five percent (75%) of the Membership Interests, whether by the Board or by the Members, 
and shall require the affirmative vote of the Initial Member. 

"Tax Distributions" means distribution of an amount equal to the product obtained 
by multiplying (a) the Company's projected taxable income, if any, for the tax year, by (b) 

the highest combined effective marginal -federal and Pennsylvania state income rate in 
effect for suc-h tax year on individual taxpayers, and subtracting therefrom any prior Tax 

Distributions made during that tax year. 

"Transfer" or 11Transferred'; :iµeans (a) when used as a verb, to give, sell, exchange, 
assign, transfer, pledge, hypothecate, bequeath, devise or otherwise dispose of or encumber, 
and (b) when used as a noun, the nouns corresponding to such verbs, in either .case 
voluntarily or involunt_arily, by operation of law or otherwise. When referring to a 
Membership Interest, "Transfer" shall mean the Transfer of such Membership Interest 
whether of record, beneficially, by participation or otherwise. 

''Uni1:s11 shall mean each Person's Membership Int.erest as set forth with respect to 
Class F Units on Exhibit A hereto, ~d with respect to Class B Units, as Mt forth on Schedule 
_a.,l hereto, even though such ownership may be different from (more er less than) the holder's 
proportionate Capital Account. The Com_pany is not obligated to issue certilicate.s to r~p:resent 
any Unite as herein_p.rovided, but theManagers may,.ifrequired by any lender to the 
Company, certificate the Units. Only Units owned by Me:mberaentitled to Vote may V.ote on 
any matt.er as to whicb this Operating Agreement requires or permita a Vote. A ttans&r of 

Units will ~clUde a tranS1er of the Capital.Account that is attributable, t.o such Units as of the 
effective dare of such transfer, and such will be dete•eq. on a l)ropqrtionate basis it fewer 
than all of the Units owned by any Member or Assignee are being transferred by such Member 
or Assignee. 

(a) "Class F Units,; shall mean Units held by a Claes F Member m his or 
her, capacity as a Class F Member and shall be entitled t.o Vote on matters presented t.o the 
Members for approval; 

(b) 11Class B Units" ·shall mean Units held by a Class B Member in such 
Person'-s cap~city as a Clase B .11:ember, and sball not be entitled to Vote unless the right :to 

V-0te is expi.'essly granted by the Managers in the resolutions by which a matter is.submitted to 
the Members for consideration. 

(c) Subsequent classes of Units may be created by the Managers as provided 
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herein and shall be designated by letters or in any other way the Managers may deem 
appropriate. Such Units, when authorized, shall mean Units held by a Member in such class or 
classes in his or her capacity as a Member, and shall hold such Economic Interest, right to 
Vote, and other rights as may be specified by the Managers in the resolutions establishing the 
class, subject to any limitations applicable to such Units as herein provided. 

"Vote" includes not only casting a vote at a meeting but also the receipt of sufficient 
written cons~nts (by facsimile, electronic mail, courier, or otherwise) to adopt a measure were it 
presented at a meeting, including such written consents when aggregated with those voting at 
·a meeting sufficient in aggregate to adopt a measure. 

ARTICLE II 
ORGANIZATIONAL MA.TIERS 

2.1 Formation. The Company was organized as a Pennsylvania limited liability 
.company by the filing of the Certificate with the Department. 

2.2 Term. The ·term of the Conipany commenced August 22, 2013, and shall 
continue until terminated as provided in this Agreement or under the Act. 

2.3 Offices. The registered office of the Company shall be 480 New Holland. 
Avenue, Suite 6205, Lancaster, PA 17602, until changed by the Board. The Company-may 
have such othe:r. offices for the conduct of the Company's business as the Board may ~om 
time to time d,etermine. 

2.4 No State Law Partnership. The Members intend that tbe Company not be a 
partnership (including, without limitation, .a limited pwtnerehip; or joint venture, 1P1der 
the l aws of the Commonwealth of Pe:i;maylvania or any other ata:te, ana that no.Member or 
Manager be a partner or joint venturer of any other Member or Manager for any purposes 

other than Federal :~n.d, to tb.e extent permitted, state tax purposes, and this ,Agre!?ment 
shall.not be construed to produce -a contrary result. 

2.5 Purpose and Business of Company. The Company is organized to con.d,uct the 
Business, to do and perform all acts. neMssary or desirable to .carry out the Business~ and to 
enga,ge in any lawful activity or act. which may be carried on by a limited lia,bility company 
ulider the Act which the ManagersJnay froin time to time authorize or approve pursuant to 
the provisions of this Agreement,, whether Qr 1;1ot relate!i to the Busµiess or to any oth~r 
b\lsip.ees at the ti~e or the:i:etofore engaged in by tl).e Company. 

ARTICLE III 
CAPITAL1ZATION Of THE QOMPANY 

8.1 Initial Capital Contributions. 1'be Members shall be -deemed to have made, 
and their Capital Account shall reflect, their Capital Contribution, and Elaah Member has 
received Units as reflected on Exhibit A and Schedule 3.1, as to Class F Units and Claes B 
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Units, respectively. Persons to whom the Managers determine to issue additional Units in 

the future will make Capita1 Contributions as the Managers may require, and Exhibit A, 
and to the extent applicable, Schedule 3.1, will be amended from time to time accordingly. 

3.2 Additional Capital Contributions. No Member shall be required to make any 

contribution to the capital of the Company or loans to the Company beyond that which is 
approved by a Supermajority of the Members. 

3.3 Interest. No interest shall be paid on the capital contributions of the 
Members, upon balances in Member's capital accounts, or on any funds distributed or 
distributable under this Agreement, except as provided on any Schedule hereto, Interest 
shall be payable on any nonobligatory loan made by a Member to the Company as agreed to 
between the Member and the Board. 

3.4 Return of Capital. Except as expressly provided in this Agreement, no 
Member shall bave the right to -receive th~ return of.any capital contribution. 

3.5 Personal Liability of Members and Obligation to Make Loans. Except as may 
otherwise be agreed by a Me]ll.ber in writing, the liability of any Member for the losses of 
the Company shall be limited to the Member's capital contribution to the Company 
hereup.der, and the Member $hall not be personally liable for any debts, obli,gations or 
losses of the Company in any event or to any extent whatsoever. 

3.6 Maintenance of Capital Accounts. 

(a) A separate Capital Account shall be maintained for each Member 
throughout the entire term of this Agreement. Each Member's Capital Account shall consist 
of the .amount .of the Member's Capital Contributions, and shall be increased or decreased, 

as the case may be, as hereafter set forth: 

(i) Each Member's Capital Account shall be increased by: 

(A) the amount of any additional money contributed by the 

Member to the Company; 

(B) the net fair market value of any assets contributed hy 
the Member to the Company; and 

(C) allocations to the Member of any Net Profits. 

(ii) Each Member's Capital Account shall be decreased by: 

(A) the amount of any money distributed to the Member by 
the Company; 

(B) the net fair market value, as approved in writing by the 
Board of Managers, of any assets distributed to the Mero ber by the Company; 

(C) allocations to the Member of any Company expenditures 
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not deductible in computing Company taxable income and not properly chargeable to 
capital account; and 

(D) allocations to the Member of any Net Losses. 

(b) Capital Accounts shall also be adjusted and maintained in accordance 
v.ith the additional rules set forth in Section l. 704l(b)(2)(iv) of the Regulations and Exhibit 
B. 

3.7 Character of Class B Membership Interests. The Class B Membership 
Interests are intended to constitute "profits interests11 as that term (or any term of similar 
import) is used in Internal Revenue Service Revenue Procedure 93-27, 1993-2 C.B. 343 and 
Revenue Procedure 2001-43, 2001-2 C.B. 191, and any successor provisions of the .Code, 
Treasury Regulations, IRS Revenue Procedures-or Revenue Rulings, or other administrative 
notices or announcements, with the intended results that: (A) no compensation or othedncome 
shall be recognized by an owner of the Class B Membership Interests by reason of the issuance of 
such Class B Membership Interests; and (B) no compensation expense shall be deducted by the 
Company by reason of the issuance of such Class B Membership Interests. The Miµiagers shall 
designate a threshold value applicable to each Class B Membership Interest to the extent 
necessary to cause such Class B Membership Interest to constitute a "profits in~rest'' as 
provided in this Section, but not less than zero (such value, the "Threshold Value"). The Class 
B Membership Interests to be issued on the date of this Agreement (if any) have a 
Threshold Value of$[ .]. By executing thls Agreement, each Member authorizes and directs the 
Com,pany to elect to have the "safe harbor" described in the proposed Revenue Procedure set 
forth in Internal Revenue Service Notice 2005-43 (the 'IBS Notice''.), including any similar safe 
harbor in any .finalized revenue procedure, revenue ruling or United States Treasury 
Regulation, 13.pplyto any Interest transferred to a service provider by the Company on or after 
the effective date of such final pronouncement in connection with services provided to the 
Company. For purposes of making such safe harbor election, the member designated as the 
"tax matters partner" pursuant to Section 10.1 hereof is designated as the "member who has 
responsibility for federal inco_me ta){ reporting" by the Company and, accordingly, execution .of 

such safe harbor election by the '1tax.matters member" constitutes execution of a "s.l¼fe harbor 
electiqn" in accordance with the IRS Notice or llllY similar provision of arty final 
pronouncement. The Company and each Member hereby agree to comply with all 
requiremen~ of any such safe harbor, including any requirement that a Member prepare and 
file all federal income tax .returns reporting the income tax e;ffects of each inte,rest issued by 

the Company 41 .oop.nection with services :in a manner consistent with the requirements of the 
IBS Notice or other final pronouncement. A Member's <;>bligations to comply with the 

requirements of this section a.hall survive su.ch Member's ceasing to be a Member and the 
termination, ru,ssolution, liquidation ancj:wincling up ofthe Company. 

8.8 -Issuance of Additional Units and Options to Purchase Units. 

(a) The Company may isBue additional Um.ts to new or existing Memb13rs for 
consideration, and on other t.erms and conditions, determined by the Managers; subject to the 
limitations and provisions of this Agreement; and the issuance of such Units may dilute the Vote 
and the Economic Int.er.est of existing Units then outstanding: provided, however, that for 
so long as Cedric is a Class B Member, the Economic Interest ofthe Class B Members may 
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not be diluted from that interest set forth on Schedule 3.1 absent the approval of Cedric. 

(b) In issuing such additional Units, the Managers may determine all 
restrictions and conditions applicable to such Unit.s. 

(c) No Person who acquires additional Units may be admitted as a 
Member unless the Managers specifically approve such admission and unless such Person 
executes and agrees to be bound by the provisions of this Operating Agreement. 

(d) The Company may issue options to purchase Units for consideration, 
and on other terms and conditions, determined by the Managers, subject to the limitations 
and provisions of this Agreement. In issuing options to purchase Units, the Managers may 
determine all restrictions and conditions applicable to such Units as set forth in Section 
~ above, the exercise price for such options, the term of such options, wh!;lther, upon 
exercise, the option holder will be .admitted as a Member, and other terms and conditions as 
the Managers may determine to be appropriate. No Person who acquires additional Units 
pursuant to the exercise of an option may be admitted as a Member unles-s -the Managers 
speci.fi.Gally approve such admission (either at the time of issuan~ of the option or- upon 
exercise thereof) and unless such Person execµ~s and agrees to be bound by the provisions of 
this Operating Agreement. No option holder will be treated as a Member or Assignee. 

3.9 No Preemptive Rights. No Person has the pre-emptive right by reaeon of 
being a Member or Assignee to acquire any additional Units that the Company may 

issue. 

B.10 Carry Ov.er CapitalAccount. lf any person transfers an interest in accordance 
with this Agreement, the transferee shall .succeed to the Capital Account of the transferor to 
the extent it relates to such Units. 

4.1 
ExhibitB. 

ARTICLE IV 
ALLOCATtONS AND DISTRIBUTIONS 

Profits and Losses. Profits and Losses -shall be allocated as set forth in 

4.2 Distribution of Available Cash. The Board will, on a quarter-aruiual or other 
basis; use Available.Caahto lllake T~ Distributions. The Board shall determine whether or 
.not to make further distributions of Available Cash to the Members. Available Oash, when 
distributed., shall be dil:itril;>uwd iJ;l acqprdance with each Member'e Economic Interest and 
the allocations set forth in Exhibit .B; provided, however. that distributions other :than Tax 
Distributi.on:s allocaple to the Class B Units-shall be paid as s~t forth on Schedule 3.1. 

5.1 Meetings. 

ARTICLEV 
MEMBER'S MEETINGS 

(a) The Memoers may meet at such times and places, either within or outside 
the Commonwealth of Pennsylvania, as may be determined by the Managers. 
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(b) The Managers shall call a meeting of the Members promptly upon 
receiving the written request made by two or more Members holding Units entitled to Vote 
exceeding 10% of the outstanding Vote. Any written request will set forth the names and 
ad.dresses of the Persons requesting the meeting and the subject matters that such Persons 
request be discussed at that meeting. The Persons requesting the meeting may present an 

explanation and disc\lssion of the issues which, upon their request, the Managers will mail to 
the MeIJ?-bers together with the Notice of the meeting. 

(c) (i) When the Managers call a meeting, they shall provide at least 10 
days' Notice (but not more than 60 .days' Notice) of the date, time -and place of the meeting to all 
Members, which Notice will include a ~escription and (if the Managers deem it necessary or 
appropriate) a discussio.n of the issues to be discussed and/or Voted upon at the meeting. 

(ii) When the Managers call a meeting, they shall determine the 
matters to be considered at the meeting, and whether any Units other than the Units with the 
right to Vote, will be entitled to Vote at the meeting. 

( d) Meeting13 will be conducted in a manner the Managers determine to be 
frur and reasonable in the circumstances. In ,conducting meetin_gs the Managers may, but are 
not obligated to, refer to sources such as The Modern Rule_s of Order or other similar 
publication setting forth a method of parliamentary procedure .. 

(e) The Managers may provide that meetings be beld by telephone~ internet, 
or other form of telecommunication. 

(t) The. Company shall have no obligation to conduct annual or special 
me.etings or to keep minutes thereof. 

_5.2 Manner of Acting. 

(a) Whether at a meeting or otherwise, the affirmative.Vote of Members 

holding a Majority mterest shall be the act-of the Member~ unless Voting by Cla~s or tbe Vote 
of a _greater or lesser, proportion or number is otherwise required by-this Operating Agreement 

or by the ~agers. 

(b) .Any action that m,ay be-taken by Members at a meeting may be taken by 
the-written consent of Members holding the Percentage Membership Intere~ that would be 

:requi+ed to approve euqh actj.on a:t a duly ,held meeting. 

(c) Unless otherwiBe exprese~y provided herein or required. -under applicable 
law or determined by tbe Managers, Member~ who have an interest (economic or. otherwise) in 
the outcome of ~y pa,rlicular, m,atter µpon which the Members Vote, may Vote upon any such 
.matter and such.Vote shall be .counted m the determination of whether the .requisite matter was 
approved by the Members. 

6.3 ,Proxies. At all meetings -0fMenibers, a Member may Vote in person or by proxy 
executed in wrj_tjng by the Member or by, a duly authorized attorney-ih-f.act. Such proxy -shall be 
delivered to the Managers before or at the time of the meeting. No :proxy shall be valid after 
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r 

eleven (11) months from the date of its execution, unless otherwise provided in the proxy. 

ARTICLE VI 
MANAGEMENT AND CONTROL 

6.1 . Management. The Business and affairs of the Company shall be managed by its 
Managers. The Managers acting as a board of managers shall have full and complete authority, 
power and discretion to manage and control the business, affairs and properties of the 
Company, to make all decisions regarding those matters and to perform any and all other acts 
or activities customary or incident to the management of the Company's business. 
Notwithstanding anything to the contrary herein, holders of each Class of Membership 
Interests shall have those rights applicable to such Class of Membership Interest as are set 
forth from time to time herein. 

6.2 Number; Tenure and Qualifications. 

(~) Th~ Company shall initially have three Managers. The initial Managers 
are the Initial Members. The Managers shall be appointed, from ti.me-to-time by the 
affirmative Vo~o.fthe Members entitled to Vote holding at least a Majority In~rest. 

{b) ,Managers shall not be required to stand for election at any time. If any 
Manager resigns, is removed pursuant to Section 6.9, or otherwise c~ases to function as a 

Manager, the Members of the Class entitled to Vote may, by the affirmative Vote of a 11.ajority 
Interest, r.eplace such Person. 

(c) Each Manager shall hold office untjl his or her death, resignation or 

removal pursuant t9 Section 6.9. 

(d) The Managers may hold meetings within or outside of the 

Commonwealth of Pennsylvania, in person or by telephon~, in,ternet, or otherform of 
telecommunication .. Meetings may be called by any Manager upon at least two (2) days, but not 

more than tbirty,(30) days, wr:i,tten notice. 

. ·(e) Any -actj,on that may be taken by :Mana.gets at a meeting may be taken 
without a meeting if such a,:::ti,on is 11pprov.ed in writing by the number of.Managers that would 

be required to approve such.actibn ata duly held meeting. 

6.3 Certain Powers of the Managers. 

(a) Without limiting the generality of Section o.l {but subject to other 
limitations cob.tamed in this Operating Agreement), the Managers shall have power and 
authority on behalf of the Company and without a Vote of tu.e ;Members be.mg necesi,ary to do 
and perform ~ acts as may be. nece~ary or appropriat.e to the conduct of the B~iness. Unless 
a greater percentage is required, Managers may act by Vote of a majority of the Managers then 
in-0ffire. • 
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(b) Managers may authorize the issuance of additional Units as 
contemplated in Section 3.8 of this Operating Agreement; and subject to the limitations 
contained herein with respect to Class B Units. 

(c) Notwithstanding the provisions of the Act to the contrary, no Manager 
has the authority to act on behalf of the Company unless authorized to do so by a resolution of 
the Managers. Any Person dealing with the Company may rely (without duty of further 
inquiry) upon a certificate signed by all Managers as to: 

(i) 

such owner is a Member; 
The identity of any Manager or owner of any Unit, and whether 

{ii) The existence or non-existence of any fact or facts which 
constitute a condition precedent to acts on behalf of the Company by any Manager or which 
are in any other manner germane to the affairs of the Company; or 

(iii) The Persons w.ho are authorized to execute and deliver any 
instrument or document of the Company. 

(d) The Managers (or the Members in the absence of any Manager) may (but 
are not requ.ii:-ed to) appoint officers for the Company. When appointing officers, the Managers 
may delegate to any one or more of the officers such of the Managers' authority under this 
Operating .Agreement as the Managers (or the Members in the .absence of any Manager) may 
determine to be appropriate. In the absence of a specific delegation to the contrary, officers 
appointed by the Managers shall have the same direct and implied duties, rights and 
responsibilities as are provided for such corresponding officers under the Pennsylvania 
Business Corporation Law of 1988, as amended, and general corporate practice. In the 
absence of any Manager or any officer, the Members shall act as the Managers until the 
Members appoint one or more Managers pursuant to this Agreement. The officers of the 

Company until changed by the Managers are set fqrth on Schedule 6.3 hereto 

(e) The Members may require by Vote of a Majority Interest that the 

Managers prepare, for any year a budget and operating plan which will set forth in appropriate 

det.ail the Company's anticipat.ed acti.vitie.s, €xpenditures, and accomplis~en:ts during such 
period of time. If required, the budget and operating plan will set forth specifically the 

~ount, payee, and timing of~ a,nticipated paymel).t.s to.Affiliates. The Managers shall 
amend such budget .and ope:r:ating plan when material changes occur and otherwise as they 
determine appropriate or necesaary. If a budget is requii'ed1 the Managers shall provide a 
copy of the budget anp. operating plan and each amendment thereto or modification thereof to 

each Member. 

(f) Any Manager may take th.e foUowing actions on Qehalf of the Company 
without further authorization from the Managers or the. Members: 

(i) Deposit any funds :received by the C.ompany in the Company'.s 

bank accounts or accounts at other financial institutions; 

(ii) Exeoute on behalf of the Company checks to satisfy 
regularly recurring-obligations of the Company; 
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(iii) Delegate to employees responsibility for the day-to-day 
management and operation of the Company's affairs in accordance with authorization 
previously given by the Managers; 

(iv) Open bank accounts or accounts at other financial institutions on 
behalf of the Company; 

(v) Execute letters of intent or memoranda of understanding 
regarding general business terms of transactions to be considered by the Company provided 

-that such letters or memoranda are non-binding on the Company (except with respect to 
confidentiality terms, return of due diligence information, and the requirement that each party 
bear its own expenses); 

(vi) Purchase liability or other insurance with respect to the 
Company's assets and activities; and 

(vii) Take any action specifically authorized by the Managers, or 
allocated to such Manager in any operating plan or budget adopted by the Managers. 

(g) Any Manager may appoint another Manager, but not another person, to 
act as proxy for the Manager in making decisions, casting votes or executing statements of 
consent in such person's capacity as Manager. 

(h) Notwithstanding anything to the contrary contained herein, including 
any limitation of Section 6.4, any two (2) Managers, provided that one of them is Joseph J. 
Frank, may incur liabilities and/or cause the Company to e?g)end, or C?-U.Se the -0,ompany to 
be obligated for an amount (whether in a single transaction or through a series of relat:ed 
transactions) up roan aggregate of One MillionDollara($1,000,000 for the purpose of carrying on 
the Business of the Company whether or not included in the budget and operating plan 

without the need for a vote of Members. In furtherance .thereof, Joseph J. Frank, as 
president, acting alone but with the approval of another Manager (which approval-shall be 

conclusively presumed by execution of any document by Joseph J . Frank), may execute and 
deliver such pi:omissory notes (including those containing warrants of attorney to confess 

judgment against the Company), mortgages, securj.ty agreements, and other document~ or 
instruments and pledges of any and all Company property as the president may from ti:ni_e 

to time detennine to evidence and l;lecute such obligations. 

6.4 Limitations on Authority. NotwithE!t11-nding any other provision _of this 
Operating Agreement or the Ac~1 except as set-forth in Section 6.3(h) above1 no Manager shall 
cause or commit the Company to do any·of t~e following (whether pr not for the pUiJloses of the 

Business of the Company) without the Vote of all of the Managers then in office and a 
Su,permajbrity of'the Members: • 

(a) sell all of its assets as part of~ single tran,saction or plan>-or 

(b) enter into a transaction with an Affiliate where the amount to be paid to 
or received from the Affiliate is greater than $25,000 per year n9t contemplated herein or in 
any 9perating plan or budget adopted as contemplated in Section 6.3(e); or 
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(c) mortgage, pledge, or grant a security interest (collectively, "pledge") in 
any property of the Company not in the ordinary course of Business; or 

(d) lend money to or guaranty or become surety for the obligations of any 

Person, except in connection with a sale/leaseback transaction. 

6.5 Liability for Certain Acts. 

(a) Each of the Managers shall perform his duties as Manager in good faith, 
in a manner he reasonably believes to be in the best interests of the Company, and with such 
care as an ordinarily prudent Person in a like position would use \Ulder similar circumstances. 

A Manager who so performs the duties as Manager shall not have any liability to the Company 
or the other Members by .reason of being or having been a Manager of th,e Company. The 
Managers do not, in any way. guarantee the return of the Capital Contributions of any Member 
or Assignee> or a profit from the operations of the Company. The Managers shall not be liable to 
the Company or to any Member or Assignee for any loss or damage sustained by the Company 
or any Member or Assignee, unless the loss or damage -shall have been the result of fraud. 
deceit, gross negligence or willfql misconduct. 

(b) If any Manager incurs a debt or obligation on behalf of the Company not 
otherwise authorized by this Agreement or the Managers, or takes any action beyond such 

Person's authority as set forth in this Operating Agreement, such Manager shall be solely 
responsible for any and all resulting damages to the Company and to the other Members. 

6.6 Duty to the Company. 

(a) Persons serving as Manag~rs and officers of the Company are expected to 
devot.e such time and. effort t,o the Business as they determine to be appropriate or necessary in 
the circumstances. This provision is for the benefit of the Company and may only be enforced 
by the Company; the Members and -A&signees have no right t,o enforce this provision on their 
own behalf. 

(b) Except as otherwise agreed in writing between such Person-and the 
Managers, no Person who is a Member (Qthet than a Manager) shall be required to devote any 

time to the management of the Company, and such Person may have other busine~s interests 
and may engage in other ·activities m addition to those relating to the Company, 

. . 

(c) ~dric shJill, and as is reasonable under the .circumstances giving effect to 
personal and family matters; shall cause Este,lle, to devote bis ·and her full exclusive time and 

exclusive attentibn to the business and operation c:if the Bistro and Bakery and to the success of 
the Bistro and Bakery in a fiduciary capacity to and on behalf of the Me:znpers. Cedric agrees 
and acknowledges that th~ Initial Members are n;laking a s.u.b_stantial ~d material 
commitment the Business and-to. the Bistro and Bakery Business, that without such 
~ommitment qy the Initial Members, the B:i.st;ro ~d Bakery Busine1:1s would not exist, and that 
Cedric's commitment to devote bis .full time and attention to the Bistro and Bakery Business is 
a material inducement to the commitment by the Initial Members to the Bistro and Bakery 
Business. 
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6. 7 Fiduciary Duties. 

(a) To the fullest extent permitted by the Act, no Class F Member or Manager 
has fiduciary duties with respect to the Company or any other Member, Assignee, or Manager 
under the Act other than the contractual obligation of good faith and fair dealing. To the 
extent that, under the Act, the law of agency, or common law or any other law or at equity, 
a Class F Member, Assignee, Manager, or Officer of the Company has duties or obligations 

to the Company or to a Member, Assignee, Manager or other Person who is a party to this 
Agreement, that Membe1·, Assignee, Manager or officer of the Company shall not be liable 
to the Company or to any other Member, Assignee, Manager or Person for its good faith 
reliance on this Agreement; provided, however, notwithstanding the foregoing, and for purposes 
of clarity and the avoidance of doubt, Cedric agrees t.o (and t.o the extent relevant, to cause Estelle 
Barbaret) todevote his and her best efforts and full-time business attentioo t.o the development, 
operation and success of the Bistro Business and the Bakery solely for the benefit of the 
Company and the Members as set forth above. • 

(b) Specifically, and without limitation of the generality of the waiver 
contained in Section 6. 7(a), any Class F Member and any Manager who is or who represents a 
Class F Member may compete with the business of the Company, is not required to refrain from 

dealing with the Company .in the conduct or winding up of the Company's business as or on . 
behaJf of a party having an interest adverse to the Company, and is not obligated to account to 
the Company and hold as trustee any ,pr-0perty, profit, or benefit derived by the Manager in the 
conduct or winding up of the Company's business or derived from the use by the Manager of 
property of the Company, including (without limitation) an appropriation of an opportunity of 
the Company. 

6.8 Indemnity of the Managers. Officers. Employees and Other Agents. 

(a) Subject to Section 6.5, the Company shall indemnify the Managers and 

make advances for expenses to the maximum exiient permitted under the.Act. The Company 
shall indemnify its officers, employees and other 1:1.gents who are not Managers and make 
advances for expenses to the maximum extent permitted under the Act. 

(b) (i) Notwithstanding any other provision of this Operating 

Agreement, no Mruiager, officer, employee, or agent shall be liable to any Member or Assignee 
or to the Company with respect to any act performed or neglected to be petfonned in good faith 
ru::i,d in a manner ·which such Person believed to be neceasru., or appropriate in connection with 
the ordinary and proper conduct of the Business or the preservation of its property, and 

consistent with the provisions of this Operatin~ Agreement. 

(ii) The Company shall indemnify its Managers, officel's, employees, 
or agent,!, for and hold them harmless from any liability, whether civil Qr criminal, and any 
loss; damage, or expense, including reasonable attorneys' £~es,, incurred in com1ection. with the 
ordinary and proper conduct of the Business and the preservation of the Business· and the 
Company's property, or by reason of the fact that such Person is or was a M~ager, officer, 
employee, or agent; provided, the Person t,o be indemnified acted in good faith and ih a 
manner such Person believed to be consistent with the provisions of this Operating Agreement 
and in the best interests of the Company; and that with respect to any criminal action or 
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proceeding, the Person to be indemnified had no reasonable cause to believe the conduct was 
unlawful. 

(iii) The termination of any action, suit or proceeding by judgment, 

order, settlement, conviction, or upon a plea of nolo contendere or its equivalent shall not of 

itself create a presumption that indemnification is not available hereunder. The Company's 

obligation to indemnify any Manager, officer, employee, or agent hereunder shall be satisfied 
out of the Company's assets only, and if the Company's assets are insufficient to satisfy its 

obligation to indemnify any Manager, such Person shall not be entitled to -contribution from 
any Member. 

No amendment of tbis provision for indemnification or advancement of expenses shall have the 
effect of limiting the rights of any person previously serving as a Manage:r, officer, employee or 

agent of the Company to indemnification or advancement of expenses pursuant to this section. 

6.9 Removal and Resignation. 

(a) At a meeting called expressly for that purpose, Members holding a 

Supermajori.ty Interest may remove all or any lesser number of Managers, with or without 
cause. 

(b) Any Manager of the Company may resign at any time by giving written 

notice to the Company. The resignation shall take effect upon ;receipt of notice thereof unless 

the Manager agrees to accept such resignation to be effective at a later time as shall be 
specified in such notice. 

(c) 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 constitu,te a withdrawal of a Member. 

6.10 Vacancies. To the extent a vacancy occurs within the number of Managers for 

any reason, the Managers may (but are not required) by a Vote of a. majqnty of~~ remaining 

Managers fill s1J.ch va,cancy. 

6.11 Compensation: Reimbursement; OreanizRtion Expenses. 

(a) The Ma:tJ.agers with the concurrence-of Members holding at least a 

Majority Interest may from time-to-time establish the compelifilltion to l;>e paid to the Managers 

and any officer. employee, or agent, including in the form of guaranteed distributions for any 

Member. Such compensation and guaranteed distributions shall be paid from the Company's 

revenue before the Company makes any distributions to the Members. No Person shall be 

prevented from receiving such cotnp·ensatjon by tea.son 0£ the, fact that he or shl;l is alsq a 

Member 9.f the Oompany. 

(b) The Company shall reimburse its M!l,Il8gers, Members, and others who 
incur .expenses on behalf pf the Company as the Managers may from time,to.time authorize. It 

is not int.ended that the reimbursement of a Manager, Member or other Person result in a 
profit, however, reimbursement may include an overhead charge not to exceed 10% of the 

amount of the expenses to be reimbursed. 
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ARTICLE VII 

RIGHTS AND OBLIGATIONS OF MEMBERS 

7.1 Limitation of Liability. Each Member's liability shall be limited to the maximum 
e:xi.ent possible as set forth in this Operating Agreement, the Act and other applicable law. A 

Member shall not be personally liable for any debts or losses of the Company beyond his, her or 

its respective Capital Contributions. Any Member may, however, voluntarily agree to be liable 

on a debt or obligation of the Company by entering into a s~parate written agreement or other 
undertaking with an obligee or creditor of the Company; provided., however. no Member may 

commit another Member to be liable on a debt or obligation of the Company unless authorized 
to do so in writing by such other Member. 

7.2 Company Debt Liability. A Member will not be personally liable for any debts or 
losses of the Company beyond his respective Capital Contributions and any obligation of the 

Member or Assignee to make Capital Contribuii.ons pursuant to the provisions hereof, if 
any. 

7.3 Member Guarantee Provision. 

(a) The Company (through its Managers) may, :in the ordinary course of 
Business, request that one or more Members or Assignees guarantee all or a portion of the 
Company's indebtedness to a Bank as a condition of the Bank be:ing willing to advance funds 

to the Company. To the extent that one or more Members or Assignees guarantee 

indebtedness to any Bank, the Company may pay compensation to such guarantors :as the 

Managers deem appropriate in the circumstances. The Company agrees that to the extent 
any guarantor of the Company's indebtedness is obligated to pay any amount pursuant to such 
guarantee, the guarantor will have a claim against the assets of the Company that is in 

preference to the claim of any Member, Assignee or other holder of Units•. The Managers do 

not have to offer an opportunity to guarantee the Company's indebtedness to any Member or 

Assignee. 
(b) If any Lender to the Company requires the Members' guaranty of all or a 

portion of such debt and the Managers request the Members to provide such guarantee, if any 

Member fails to provide such guarantee, the Managers may dilute StJ.ch Member's Membership 

Interest in .amount determined in their reasonable judgment. 

7.4 Loans and Interest Bearing Advances. Members, Assignees, and Managers may 
make secured or unsecured loans and interest bearing advances to the Company. Any such 

loans or ad,vances shall be approved unanimously by the Managers, 'be segregated :in a loans 

payable acco~t, and shall bear interest at the prime.rate prevailing from time-to-time while 

such advances are 01,1tstanding, as reflected by the prime rate published as such in the Money 
Rates (or c9rresponding) section of the Wall Street Journal, or at such other rat;e as may be 

approved by the Managers. Any Member, Assignee or Manager who makes a loan to the 
Companywhich has been approved by the Managers as set forth herein will bav~ the right to 
take a sec~ty interest in the Company's assets, enforce loan covenants, foreclose on 
collateral, and take other actions as a creditor without violating any statutory, fiduciary, 

contractual or other duty owed to the Company. 

7.5 Members and Assignees Have No Agency Authority. Except as expressly 
provided by resolution of the Managers, No Member or Assignee (in their capacity as 
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Members and Assignees) shall have any agency authority to take any action on behalf of 
the Company, whether or not such Person is a Member. 

7.6 Applicability of Article 8 to Units. Units representing Membership Interests and 
Economic Interests are not intended to be governed by Article 8 of the Uniform Commercial 
Code C"UCC") as adopted in Pennsylvania, and thus Units will not be represented by a 
certificate. Notwithstanding the forgoing, the Members agree that the Managers may, if 
requested by any Lender to the Company or for any other reason, certificate the Units so 
that the Units shall constitute and be deemed a "secm.ity" within the meaning of the DCC, and 
shall be govemed by and subject to Article 8 of the UCC and the Uniform Commercial Code of 
any other applicable jurisdiction. In such case, the Company shall issue a certificate 
evidencing the Member's interest in the Company in such form as may be approved by the 
Managers; provided that in addition to any other legend from time to time required by this 
Agreement, such certificate shall be stamped or otherwise imprinted with a legend 
substantially similar to the following (in addition to any legends evidencing restrictions 
required under other applicable federal or state laws): 

THIS CERTIFICATE REPRESENTS UNITS OF LLC 
MEMBERSHIP lliTEREST TRAT ARE "SECURITIES" 
AS DEFINED IN AND GOVERNED BY ARTICLE 8 OF 
THE PENNSYLVANIA UNIFORM COMMERCIAL CODE 
(AND THE CORRESPONDING PROVISIONS OF ANY 
OTHER STATE'S UNIFORM COMMERCIAL CODE), AS 
THE SAME MAY BE .A¥ENDED. 

The for.egoing is not intended to admit that a Vnit is subject to the applicabilii;y offederal 
!JI' state laws regulating the offer or sale of securities as that term is defined in su~h laws. 
This Section 7.6 shall not be amended by the Company, the Managers or the Members 
without the prior written consent of any lender of the Company th.at is a pledgee of any of the 

Company!s outstanding Units. 

7.7 Expulsion of Members. 

(a) Upon recommendation by the Managers, Memhers holding a Majority 
Interest may (by consent or by vote) expel a Member from the Company; provided that if such 
expulsion~ for any re?-eon o1i}ler 'tb1µ1 "c~u1;1e" {as defined below), after exp),l]gion {he Mem~;r 
being expelled has no personal liability on any debt of the Company or to any Member; and 

further provided, :if Cedric is expell~d without "cause", Cedric shall be entitled to the severance 
payments provided for1n Schedule 3.1. For purposes of clarity and.the avoidance of.doubt, if a 
Member has personal liability on any debt 9£ the Coqi.papy or is oblig1,1J,ed to any Member for 
debt arising out of the Business· of the Company, the ,Members may not expel such Member 
without-cause unless·the Member(s) being expelled )larmleas are talM.sed fropi any liability 
resul.ting froni all such debt. Such release may constitute .cancellation of indebtedness, and in 
such case, the expelled Members shall be solely liable fo:r anyincome tax incurred in conn~tion 
with such cancellation of indebtedness. An expelled Member shall be treated for all purposes 
as a credit.or of the Company to the extent of the amount owed to such expelled Member for his 
Member$bip Interest, and.such expelled Member sh!)ll not be entitled to participate in any 
distributions (whenever declared) which occur after the date of expulsion or to vote. Without 
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limiting the forgoing, for purposes of clarity and avoidance of doubt, if Cedric is expelled from 

Membership for any reason other than "cause" (hereafter defined), -any loans to him by the 

Company or any of the Members or any obligations under the Barbaret Guaranty (as set forth 
on Schedule 3.1) or under any bank debt shall be forgiven; and any restrictions and/or 
prohibitions relating to any non-competition agreement will no longer be applicable to Cedric. 

(b) For purposes of this Agreement with respect to Cedric, "cause" shall 
mean: (i) breach of the provisions of this Agreement not cured by Cedric within such 

reasonable time as may be specified by the Managers in those situations where such an event 

can be cured and a reasonable amount of time to cure is warranted; (ii) failure to submit to the 
Managers by December 1 of each yeai- a reasonably acceptable Operating Budget and if 
requested by the Managers, a Management Plan, for the following year (provided, however, 
that submission of any such plan shall not be construed to be an approval thereof); (iii) 
commission of any act, on or off the premises, which could reasonably be construed to be a 
violation of a law, other than minor traffic violations, including actions constituting sexual 
harassment (if complaint were made); and (iv) the repeated occurrence after notice of-conduct 
on the premises that in the opinion of a reasonable man would constitute an act that is or could 
be materially harmful to the Bistro and Bakery Business. 

ARTICLE VIII 
TRANSFER OF MEMBEESHIP AND MEMBERS' INTERESTS 

8.1 General Restriction. No Member may Transfer all or any part of such 
Member's Interest, directly or indirectly, except as provided in this Agreement. Any 
purported Transfer or purported purchase of a Membetship Interest or a portion thereof in 
violation of the terms of _this Agreement shall be null and. void and of no effect. A permitted 
Transfer shall be effective as of the date apeci.fied in the instruments relating theretq. Any 
transferee desiring to m~e a further Transfer shall become subject to all tbe provisions of 
this Article VIII to the same extent and in the same manner as any Member desiring to 
make any Transfer. A Member shall have the right to withdraw -as a Member of the 
Company, at any time and thereafter becorp.e a creditor of the company to the extent of any 
amount owed to him pursuant hereto. No withdrawal shall permit the withdrawing 

Member to demand or compel payment for his Economic Interest. Any withdrawing 

Member shall be liable to the Company for any damages incurred by the company resulting 

rrom ·such withdrawal, and the Company may offset such dama,ges (as determined by the 
Managers) :from amounts owed to the Member. 

8.2 Permitted Transfers, 

(a) Each Member shall have the right to Transfer, but not to substitute 
the transferee as a substitute Member in such Member's place, except in accordance with 
Section 8.3, by a written instrument, all or any part of such Member's Interest, Ji, and only 
if such Transfer has been approved by a Supermajority of the ¥anager~; provide~ however. 
that (i) MY Member may Transfer a portion or all of its Member's Intere&t to any Petson 
that is an Affiliate of or controlled by such Member, (ii) such transferee shall be deemed to 
be an additional or substitute Member as of the date. of such Transfer; (iii) as of the date of 
such Transfer, such Transfer shall have been deemed approved in accordance with Section 
6.4, and (iv) each Member agrees to take such action and execute such documents as such 
transferee may deem reasonably necessary and appropriate for such transferee to become a 
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substitute or additional Member. 

(b) Unless and until admitted as a substitute Member pursuant to 
Section 8.3. a transferee of a Member's Interest in whole or in part shall be an assignee of 
an Economic Interest only, and shall not be entitled to participate in the management of 
the business and affairs of the Company or to become or to exercise the rights of a Member, 
including the right to Vote, the right to require any information or accounting of the 
Company's business or the right to inspect the Company's book and records. Such 

transferee shall only be entitled t.o receive, to the extent of the Membership Interest 
transfened to such transferee, the share of distributions and profits, including distributions 
representing the return of Capital Contributions, to which the transferor would otherwise 
be entitled with respect to the Transferred Interest. The transferor shall have the right to 
Vote such Transferred Interest until the transferee is admitted to the Company as a 
substituted Member with respect to the Transferred Interest. 

8.3 Substitute Members. No transferee of all or part of a Member's Interest shall 
become a substitute Member in place of the Transferor unless and until: 

(a) the transferee has executed an instrument in form .and substance 
reasonably satisfactory to the Board accepting and adopting the terms and provisions of the 
Certificate and this Agreement; 

(b) the transferee has caused to be paid all reasonable expenses of the 
Company in connection with the admission of the transferee as a ~ubstitute Member; 

(c) the Transfer, either alone or in conjunction with other events Dr 
circumstances, does not constitute an event of default under any documents or agreements 
be.tween the Company and any bank or third party; and 

(d) all other and addiii.onal tertns and conditions required by the Board 
relating to the Transfer and compliance with applicable laws, including the receipt of 
appropriate opinions of 1e·ga1 counsel as to such matters as the Board may require, have 
been received in form and substance satisfactory to the Board. 

Upon satisfaction of all the foregoing conditions with respect to a particular ·transferee, the 
Board shall cause the books and records of the Company to reflect the admission of the 
transferee as a substitute Member to the extent of the Transferred Interest held by the 

transferee. 

8.4 Effect of Admission as a Substitute Member. A transferee who bas become a 
' . 

substitute Member has, to the extent of the-transferred Membership Interest, all the rights, 
powers and benefits of, and ia subject to the restrictions and liabilities of a Member under, 
the Certificate, tbis Agreement and the Act. Upon.admission of a substitute Member, the 
Trapsferor of the Membership Interest so held by the substitute Member snail cease to be a 
Mexpber of the Company to the eJttent of such transferred Membership Interest. 

8.5 Tag-Along Right. If one or more Members owning a Maj9rity Interest in 
Membership Interests of any class (the "Selling Member(s)"), in one or a series of related 
transactions, intend to sell or transfer a majority of the outstanding Interests of any class, 
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then as a condition to such sale or transfer, the Selling Member(s) must first provide 
written notice of such sale or transfer (the "Tag-Along Notice") to each other class Member 
stating that such other Member may elect to participate in the sale with respect to its 
Interests by delivering written notice to the other class members and the Selling 

Members(s) within 10 days after receipt of the Tag-Along Notice. If any Members 
("Electing Members") so elect to participate in the sale, then the Selling Member(s) must 
use their best efforts to obtain the agreement of the prospective purchaser to purchase the 
Interests offered by the Electing Members in addition to the Interests of the Selling 
Member(s). If the prospective purchaser does not agree to purchase all of the Interests 
offered by the Electing Membe1·s and the Selling Member(s), the Selling Member(s) and 
each Electing Member shall be entitled to sell to the prospective purchaser (on a pro rata 
basis), at the same price and upon the same terms and conditions as the Selling Member(s), 
Interests equal to the product of (a) the quotient of (i) the Interests owned by such Member 
divided by (ii) the aggregate, Interests owned by the Selling Members and all Electing 
Members, multiplied by (b) the aggregate Inte1·ests to b~ sold to the prospective purchaser. 
No Selling Member shall sell or otherwise transfer all or a portion.of its Interests to the 
prospective purchaser if the prospective purchaser declines to allow the partieip~tion -of any 
Electing Member in accordance with this .Agreement. Any sale or other transfer to which 
this Section 8.6 applies shall close on the 45th day following the delivery of the Tag-Along 
Notice or on ·such other date as the Selling Members, the Electing Members and the 
prospective purchaser agree among themselves. 

8.6 Drag Along Rights. Each Member and Manager hereby covenants and agrees 
that he or it will Vote foi:, consent to and raise no objections against any.Approved Sale 
(hereafter defined). If the Approved Sale is stru~tured as (i) a merger (including one in 

which the Company is the surviving entity) or consolidation or a sale of all or substantially 
all of the Company's assets,_ each holder of Interests in the Company will waive ,my 

dissenter's rights, appraisal rights or similar rights in connection with such merger or 
consolidation or sale of all or substantially all of tbe 'Company's assets1 and will not 

otherwise exercise any su,ch right, or (ii) a transfer of Interests 0£ the Company (including 

by recapitalization, consolidation. reorganization. combination or otherwise), each Member 
will agree to sell all of his or its Interests of the Company and any rights to acquire 
Inter·ests of the Company on the terms and co:Qditions reasonably approved by a 
Supermajority of Initial Members (or Managers representing the Initial Member-s). Each 

Member and Manager will take all reasonable actions in cohnection with the cop.summation 
of the Approved Sale iiB reasonably requested by the Supermajority of Initial Members (or 
Managers representing a Supermajority of Initial Members). ''Approved Sale" means a 

strategic transaction, such as a merger, consolidation or sale of control of the Company or 
any Class of Units th~reof, or tl:te sale of all o,; substantj_aUy all of the Company's assets or 
those ,relating to ari,y class of units, .or the .sale of more than 50.1% of the Interests or any 
Class -0flnterests to, one or more third parties approved by a Supe.rmajority of the Initial 
Members (or Managers representing a Sµpermajority o'fthe Initial Members), and the price 
to be paid to the Initial Members for their Interests reptesents not less than a ten percent 
(10%) annually compounded internal rate of retu:,:n on the Initial Members' Interests. 

8. 7 Bankruptcy; Permanent Disability or Death of a Member. Upon a Member's 
Bai;tkruptcy, (i) the Member's right to serve or appoint individuals to serve on the Board 
and to Vote the Member's Membership Interest shall cease, and the only right such 
Member shall have in the Company shall be the right to receive .allocations of Net Profit 
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and Net Loss, and distributions from ti.me to ti.me made by the Company as provided in this 
Agreement, although such Member shall have no right to compel any distribution; and (ii) 
upon a Member's Bankruptcy, or the death or the permanent disability (which for purposes 
hereof, sball mean the inability of an individual to perform the normal and customary 
functions performed by such individual prior to the event causing disability for more than 
six (6) consecutive months or for more than nine (9) months in any rolling two (2) year 
period) of any individual Member or, with respect t.o any Interest owned by an Entity, the 
principal direct or indirect owner of such Entity Member, the Company may (without 
consideration of such disabled individual's or his Affiliate's Vote), at any time; upon notice 
to the Member (or to the Entity Member), compel the Member to sell the Member's 
Membership Interest or so much thereof as the Company may require to the Company or 
its designee at the price and on the terms and conditions set forth in Section 8.8 below. 

8.8 Redemption Price, Closing and Terms of Payment. 

(a) The redemption price to be paid £or Membership Interests (or portions 
thereof) redeemed by the Company shall be equal to the Fair Market Value:·provided, 
however, that if a Member is expelled from the Company for reasons of (i) misconduct that 
in the reasonable opinion of the Managers would harm the brand and image ofthe Business 
(for example, and withoutJimitation, creditable allegations of sexual or other types of 
harassment of employees or customers or drug ·or alcohol abuse visible to the public or the 
Company employees), (ii) acts of fraud, embez_zlement, theft, or other criminal actions, (iii) 
willful refusal to follow the dictates of Company management which continues after a 
warning to comply, (iv) public disrespect for any Manager,(v) breach of Section 11.i or 
Section 11.2 as determined by the Managers and not cured to the Managers' reasonable 
satisfaction within twenty (20) days of notice or such greater or lesser time a:s the Managers 
may determine under the circumstances, or (vi) any other action that is reasonably , 
considered in commercial business to be "just cause" for termination of an employee, the 
redemption price shall be reduced by fifty percent (60%). Such redemption price shall be 

paid pursuant to Section 8.8 (c). 

(b) The closing for any redemption of Membership Interests tor portions 
thereof) provided for in this Article VIII shall be ,held at the executive offices of the 
Company or at the Company's attorney's office, at the-election of the Com:pany, at 10:00 
a.m. prevailing time in Lancaster, Pennsylvania on the fifteenth Business Day after the 
determination of the redemption price of the Membership Interest to be redeemed. 

(c) The redemption price for the 1edemptjon and liquidation of 
Membership Interests (and portions thereof) pursuant to this Article VIII hereof shall be 
paid.as follows: (i) in cash to. the extent of inaw-ance _proceeds re~ived wi~b. respect to the 
death of a Member, (ii) to the extent not paid in full from insuranc.e proceeds, the remaining 
balance shall be paid, if (A) less than $25,000, in cash; (B) if more than $25,,000 up to 
$96,000, in twelve (i2) equal monthly ~tallments; (C) ifm.ore than $96,000, 'i,lp to 
$260,000, in thirty-six (36) equal monthly installments; and if more. than. $2501000, in sixty 
(60) monthly installments, in each case with in~erest payable for each,annual period at th~ 
prime rate of interest as published in the Wall Street Journal on the first day ,of each 
annual period to be applicable for such annual period. The 'Com~rany may prepay at any 
time and from ti.me to time all or any part of the unpaid principal of such purchase price. 
The Company's obligation shall be evidenced by a Company promissory note (the 
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"Redemption Note") , in form substantially similar as to material provisions to the 
promissory note(s) issued by the Company to its principal bank from time to time; and in 

the absence of any bank debt, in form similar to promissory notes required by the 
Company's depository bank. 

8.9 No Right of Employment. :No right of employment of any Member or of the 
individual holder of any Member's equity interests is implied either by ownership of a 
Membership Interest or by any provision of this Agreement. Notwithstanding the forgoing, 
the Members acknowledge that if Cedric's engagement with the Bistro and Bakery 
Business is terminated without "cause", as defined in Section 7.7, Cedric will be entitled as 
Cedric's sole remedy to the termination compensation provided for in Schedule 3.1, S\l.bject 
to the conditions therein specified. 

8.10 Prohibition of Redemption. In the event a redemption of all or a portion of a 
Membership Interest pursuant to this Agreement is prohibited or would cause a default 
under the terms of this Agreement or any loan document or other agreement, instrument or 
law to which the Company is. a party or may otherwise be bound, the obligations of the 
Company and the rights of Members pursuant. to this Article VIU shall be suspended until 
such time as such prohibition fust lapses or is waived and no such default or violation 
would be caused. In the event of the suspension of obligations to redeem and liquidate a 
Membership Interest (or portion thereof), the Company agrees to use its best efforts 
consistent with reasonable business judgment but subject to the other provisions of this 

Agreement, to obtain any necessary waivers to permit payment of the .re.demption price. In 
no event shall the Company be obligated hereunder to incur any debt, refinance any 
existing debt, or issue additiopal Membership Interests. 

8.11 Optional Dissolution. At any time in which the Company is obligated -0r 
permitted to redeem a Member's Interest and there are not life insurance proceeds 

available to fund the redemption, the Company may, by Vote of a Supermajority of the 
Managers, elect to dissolve the Company, in which case all Members·or all the Members of 

such class, as the case may be, shall be governed by such Vote or the Class of the Company 

involved. 

ARTICLE IX 

DISSOLUTION AND TERMINATION 

9.1 Events Causing Dissolution. '.fhe Company shall be dissolved and its affairs 

wound up upon the first to occur of the followin,g events: 

(a) The Vote of a Supermaiority of the Members or Managers; 

(b) The sale, Transfer or other disposition of substantially all of the as~ets 
of the Company and the receipt and distribution of all the proceeds tber.en;om; 

(c) The death, retirement, resignation, insanity, expulsion, bankruptcy or 
dissolution of Members hol!ling fifty percent (50%) or ~pre of tbe Mem_J:ierahip Interests, 
unless the remaining Membet(s) elect to continue the business of the Company by the 
consent of not less than a majority of the profits intereets and a majority of the capital 
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interests, within the meaning of Revenue Procedure 94-46, 1994-2 Cumulative Bulletin 
688, owned by all the remaining Members; 

of the Act; or 
(d) The entry of a decree of judicial dissolution pursuant to Section 8972 

(e) As otherwise required by law. 

9.2 Cash Distributions Upon Dissolution. 

(a) Upon the dissolution of the Company as a result of the occurrence of 
any of the events set forth in Section 9.1, the Board shall proceed to wind up the affairs of 
and liquidate the Company and any cash and proceeds therefrom shall be applied and 
distributed in the following order of priority: 

(i) First, to the payment (or the making of reasonable provision for 
payment) of debts and liabilities 'Of the Company in the order of priority as provided by law 
(including .any loans or advances that May have been made by an:Y of the Members to t_be 
Company) and the expens~a ,of liquidation including the establishment •Of any Reserves 
(including without limitation

1 
any Reserves for any contract, tort or oth!:!r legal claim 

against the Company relating thereto) which the Board may reasonably deem necessary for 
any contingent, conditional or be paid over by the Company to an escrow agent to be held 
for disbursement in payment of any of the aforementioned liabilities and. at the expiration 
of such period as shall be reasonably deemed advisable by the Board, for distribution of the 
balance in the manner provided in this Article IX; 

(ii) Second, to the payment of any amounts due and payable to the 
Members whose Membership Interests are subject to a separate written agreement; 

(iii) Finally1 the remaining balance, if any, to the Members, in 
proportion to their respective positive Capital Accounts, after giving effect to all 

contributions, distributions and allocations for all periods, subject, however, as to Class B 

Members, the provisions ofSchedu!-e 3.1 h~reto. 

(b) Notwithstand.ing anything to the contrary in this Operating Agreement,. 
upon a liquidation within the meaning of Regulations § 1. 7.04-l(b), if any Member has a deficit 

Capital Account {after gi.vi.r).g effect tc ail contributions. distributions, ~ooations and' other 
Capital Account adjustments for all taxable years, including the year during which such 

liquidation occurs), ~ucb Member shall have no obligation to make any Capital Contribution, 
and the negative balance of such Member's Defici:t Capital Account shall µot be considered a 
debt owed by such Member to the Company or to any other Person for any purpose 
whatsoever. 

(c) Upon completion of the winding up, liquidation and distribution of the 
assets, the Compaliy shall be d.eemed terminated. 

, (d) The Managers shall comply with any applicable requirements of 
applicable law pertaining to the winding up of the affairs of the Company and the final 
distribution of its assets. 
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9.3 In-Kind. Notwithstaniling the foregoing but subject to Section 897 4 of the 
Act, in the event the Board shall determine that an immediate sale of part of or all of the 

Property would cause undue loss to the Members, or the Board determines that it would be 
in the best interest of the Members to distribute the Property to the Members in-kind 
(which distributions do not, as to the in-kind portions, have to be in the same proportions as 
they would be if cash were distributed, but a,ll such in-kind .distributions shall be equalized, 
to the extent necessary, with cash), then the Board may eitber defer liquidation of, and 
withhold from distribution for a reasonable time, any of the Property except that necessary 
to satisfy the Company's debts and obligations, or distribute the Property to the Members 
in-Kind. 

9.4 Return ofContribution Non-recourse to Other Members. Except as required by 
law or as expressly provided in this Operating Agreement

1 
upon dissolution, each Member shall 

look solely to the assets of the-Company for the return Qf his Capital Contribution. If the 
Company property reniammg after the payment or discharge of the debts and liabilities of the 
Company is insufficient to return the Capital Contri,bution or any preferential. return of one or 
mo.,re Members, such Members S.hall have no recourse against any other Member. 

9.5 No Action for Dissolution. The Members acknowledge that irreparable 
damage would be done to the goodwill ~d reputation .of the Company if .any Member 
should bring ·an action in .court to dissolve the Company under circumstances where 
dissolution is not required by Section 9.1. Accordingly, except where the Board has failed to 
liquidate tbe Qompany as required by Section .9.1, each Member hereby to the fullest extent 
permitted by law waives .and renounces such Member's right to injtiate legal action to seek 
dissolution of the Comp.any or to seek the appoin'tment of a receiver or trustee to wind up 
the affairs of the Company, except in the cases of fraud, violatipn oflaw, bad faith, gross 

negligence, willfui mis.conduct o,r willful violation of this Agreement. 

ARTICLEX 

TAX MATTERS AND ACCOUNTING 

10.1 Tax Matters Member. A Manager designated by t}le Boa.rd from tim!3 to tinie 
sh;:µ! serve as the,Com.pany's Tax Mat.ters Member, and shall act for the Company in all tax 

matters which might arise under this AgrMment, including making any elections that may 
be available to the Company, in the manner in which such Manager believes to be in the 

best int~rests of the Company. The Tax-Ma~rs Member shall use its best effom;s to.keep 
all Members informe.d as to all material discussions and correspondence ·with the Internal 
Revenue Service regarding true nil;ltters affectj:ng, the Company. AnyTe~sonable cqsts 
incurred by the Tax Matters Member for retaining accountants and/or attorneys on behaH 
of the Company in connection with any Internal Revenue Service- audit of the Comp~ or 
such Manager's representatio:q. of the Company iri tax··matters shall, unless otherwise 
determined by the Company's -accountant, be expenses of tbe Company. Unless otherwise 
designated by the Board, the President shall be the Tax Matters Member. 

10.2 Indemnity of Tax Matters Members, To the maximum extent permitted by 
applicable law, the Company shall indemnify and reimburse the Tax. Matters Member for 
all ex,penses (including reasonable legal anci accounting fees) il;lcurred as Tax Matters 
Member pursuant to this Article X in connection with any administrative or judicial 
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proceeding with respect to the tax liability of the Members as long as the Tax Matters 

Member has determined in good faith that the Tax Matters Member's course of conduct was 
in, or not opposed t o, the best interest of the Company. The taking of any action and the 
incurring of any expense by the Tax Matters Member in connection with any such 

proceeding, except to the extent provided herein or required by law, is a matter in the sole 
discretion of the Ta,x Matters Member. 

10.3 Preparation of Tax Returns. The Tax Matters Member shall arrange for the 
preparation and timely filing of all i-eturns of Company income, gains, deductions, losses 
and other items necessary for Federal, state and local income tax purposes and shall use all 
reasonable efforts to furnish to the Members within ninety (90) days of the close of the 
taxable year a Schedule K-1 and such other tax information reasonably required for 
Federal, state and local income tax reporting purposes. The classification, realization and 
recognition of income, gain, losses and deductions and other items shall be on the cash or 
accrual method of accounting for Fed~ral income tax purposes, as the Management 
Committee shall determine in its sole discretion in accordance with applicable law. 

10.4 Taxation as a Partnership. No election shall be made by the Company or any 
Member for the Company to be excluded from the application of any of the provisions of 
Subchapter K, Chapter I of Subtitle A of the Code or from any similar provisions of any 
state tax laws. 

10,5 Accountants and Legal Counsel. The Cqmpany's accountants, auditors, 
bookkeepers, and legal counsel (which may be the accountant, auditor1 bookkeeper, or legal 
counsel for any of the Members or their Affiliates, and ·such relationship shall not destroy 
the ''independence" of suth l3.ccountant or legal counsel) shall be tbe individuals and firms 
selected by the 'Initial Members, for so long as any Initial Member is a Member, and 
thereafter, by the Board of Managers,. The .Company and the Members agree and 

acknowledge, ·acting-with the independent advice of their separate legal counsel, that to the 

extent permissible in the event a conflict of interest arises in the representation of the 

Initial Members or any Affiliate thereof and tbe Company, the individuals and the firm in 
which the individuals actively involved in.representing the Company are part may at their 
option continue to represent the Initial Member or the Initial Member's Affiliate, even in 
matters involving the Company a,s to which the Compa.t).y hti..s disclosed confidential 

information ~d Company Information, and the·Company·and the Members sb,all under nQ 

circumstances,seek. to disqualify .either the individuals or the .firm as a result of such 

conflict. 

10.6· Inspection of Books and Records. 

(a) Upon reasonable Notice to the Comp·any, the Class F Members, but not 
~ Class B ~embe~s (at ~heir own expense) shall have the right to inspect the Com_pany's 
books and records during ·normal.business hours in a manner the Managers-reasonably beli!;!Vi? 

will minimize any adverse impact of auch inspection on the Business and to minimize the 
disclosure of Compa.D:Y Information. 

(b) If te·quested by any Class B Member in writing and at the Class B 
Member's expense (which the Managers may collect by offset of any distribution to the Class B 
Members ifnot paid on demand), the Managers, acting on behalf of the Company, shall retain 
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I 

the Accountants, or at their discretion choose and hire a qualified independent auditor to 

conduct an audit of the Company's financial information relating to the Bistro and Bakery 

Business (not more than once per fifteen month period). Upon completion of such audit, the 

Company shall make the results and any reports available to all Members. If the audit reveals 

discrepancies of greater than 10% with respect to any material item relating to the Bistro and 

Bakery Business (such as annual revenues or net income} .from the financial statements of the 

Bistro and Bakery Business prepared by the Company for the period in question, the Company 

will reimburse the Class B Member for the costs of the audit. For purposes of clarity and the 
avoidance of doubt, the Class B Members shall have no right to any information about the 
Business of the Company, other than that of the Bistro and the Bakery. 

10. 7 -Reports. The Managers shall prepare and provide such reports for the 
Members as the Managers determine necessary or appropriate in the circumstances. Such 
reports shall include financial information regarding the Company, but such financial 

information does not need to be audited. To the extent the Managers determine it appropriate 
to provide a copy of the budget and operating plan to the Members, the Managers may 

summarize information contained therein to prevent the disclosure of Confidential Information. 

ARTICLE XI 
MISCELLANEOUS 

11.1 Non-Disclosure of Proprietary Information. 

(a) Each Member and Manager recognizes that in connection with the 

Business and activities of the Company, the Members and Managers may have access to 

trade secrets and confidential and proprietary business information regarding the Company 
and its operations. Each Member agr-ees that such Member will not at any time either 
during the term of this Agreement or thereafter use or make acces~ble to anyone (other 

than as authorized in connection with the Comp-any's business and affairs) any knowledge 

or information of a confidential, proprietary or secret nature or any information (whether or 

not confidential, private or secret) pertaining to any plans, products, new business, pricing 

or fee structure, pricing strategy, advertising and marketing strategy, methods, ·systems, 

designs, suppliers, customers, customer requirements, business operations or techniques of 

the Company Gointly and severally, "Company Information"); provided, however, (a) each 

Member shall be permitted to disclose such information to those. of its agents, 

representatives, and employees who need to be familiar with such information in 
connection with such Member's investment in the Company or operations of the Company 

Business, so long as such agents, repr.esentative$ an<l,. employees a_gr~e to keep such 

information confidential on the terms set forth herein, (b) each Member .shall be permitted 

to disclose. in.formation to the extent requireq by law, legal process or regul~t0cy 

:requirements, so long as such Member shall have used its reasonable efforts to first afford 
tl;i.e -Company w:ith a reasonable opportunity to contest tp.e necessity of disclo~ing such 
information,, (c) each Memb.er shall be permitted to dis:close such information to po_ssible 
purchasers of ,all or a portion of the Member's Interest, provided that such prospective 
purcha:s~r shall execute a suitable confidentiality agreement in form r~asonably 
satisfactory to the Board, and (d) each Member shall be permitted to disclose information to 

the e~nt necessary for the enforcement of any right of such Member arising under this 
Agreement. Notwithstanding anything to the contrary herein, excluded from Company 
Infoµnation is any informati.on relating to the creation and/or preparation of products to be 
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produced and/or sold by the Bistro and the Bakery, including the receipes. 

Cb) At such time as a Member shall cease to be a Member of the Company, 
such Member will deliver to the Company all Company Information, together with all data, 
memoranda, manuals, notes, programs, software, forms and other documents and items, 
and reproductions thereof, provided by the Company or any Member to such departing 

Member or related to Company Information in the possession or control of such departing 
Member. Nothing contained herein shall prohibit Cedric from continuing to possess recipes 
and similar material in common with the Company relating to the Bistro and Bakery 
Business. 

(c) The p:i:ovisions of this section shall not pxevent any Member from 
using such Member's general skill and knowledge (whether acquired while affiliated with 
the Company or any other Member or otherwise) in activities which do not violate the 
provisions of this Agreement. 

(d) Should a Member breacih the Member's foregoing agreement, the 
Member (i) will be liable to the Company for all damages sustained by the Company, (ii) 
will be obligated to pay all costs and expense.s incurred by the Company, including 
attorneys' fees, for advice in connection with or enforcement of the Company's rights, -and 

(iii) agrees that the_ Company may obtmn affirmative or -negative injunctive relief to 
prohibit disclosure or for the return or other protection bf Company Infotmation. 

11.2 Non-competition: Non-solicitation. 

(a) During the term of this Agreement and for a period ending two (2) 

years after the date of the later to occur _of (i) termination of Cedric's engagement as 
Manager of the Bistro Business1 (ii) termination of Cedric's engagement as Manager of or 

materjal involv~ment with the Bakery Business, or (iii) Cedric ceases to be an owner of a 
Class B Membership Interest in the Company, Cedric .agrees that without Boa,r<i approval 

Cedric, will not, directly or indirectly, within the County of Lancaster, Pennsylvanian, and 
its adjacent Counties, Dauphin, Lebanon, '.Berks, and Chester, Pennsylvania (the 
"Restricted Area"), be .engaged directly or indirectly in any form or manner with (i) any 

restaurant business of any type, and/or (ii) any business "in competition with the Business 
of tbe Company'. Fbr purposes ofclarity and the ~voidance of doubt, for purposes ·of this 
Section 11.2{a). a business~ "in c()mpetitiqn with the B.usiness of the Ccn:npany'; u the 
business, whether or xiot a "bistro" or a "bakery" or a "cate.rer", offers any similax services, 
pwducts, goods, entertainmen,t, menu, '(Jr other items similar to any such items then or 
previously offered by the Coinpany :in the Com,pany's Business, or competes with any mark 
or int.ellectual prop,erty b1?lo:µging to ~he Company in the cours~ of the Business of the. 
Company, m:,. jf such business in which Cedric, is involved in whatsoever form utilizes the 
nrune "Cedric" in any form. 

(b) During the term of this Agreement and for a period eliding two (2) 
_yeats after of the date of the later tp occur of (i) t.ermination 0£ Cedric's engagement as 
Manager of the Bistro Business by Cedric without approval of the Managers ur by the 
Managers iorca.use, (ii) termination of Cedric's engagement as Manager of dr material 
involvelI).ent with the Bakery Business by Cedric without approval of the Managers or by 
the Managers for cause, or (iii) termination of Cedric's Class B Membership Interest in the 
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Company by Cedric without approval of the Managers or by the Managers for cause, Cedric 
agrees that without Board approval Cedric and any Affiliate of Cedric will not, directly or 
indirectly (i) solicit any employees of the Company or individuals who are functionally 

equivalent to employees of the Company, including without limitation, those involved with 
the Bistro Business or the Bakery Business, or any employees of any Member, to leave their 
employment with the Company or such Member; or (ii) employ or cause to be employed any 
employees of the Company or individuals functionally equivalent to employees of the 
Company, including without limitation, those involved with the Bistro Business or the 
Bakery Business, or any employees of any Member, unless in each case the Board shall 
agree thereto in writing. 

11.3 Title to Property. Title to the Property shall be held in the name of the 
Company. No member shall individually have any ownership interest or rights in the 
Property except indirectly by virtue of such Member's ownership of a Membership interest. 
Notwithstanding the forgoing, nothing herein shall be construed to limit Cedric's right to 
retain copies of recipes and similar material relating to the Bistro and Bakery Business in 
common with the Company. 

11.4 Waiver of Default. No consent or waiver, express or implied, by the Company 
or a Member with respect to any breach-0r default by the Company or a Member 4ereunder 
shall be deemed to be or construed to be a consent or waiver -with respect t,o ·any other 
breach or default by any :party of the same provision or any other prbvision of this 
Agreement. Failure on the part of the Company or a Member to complain of any act or 
failure to a~t of the Company or a Member or to declare such party in default shall not he 
deemed or constitute a waiver by the Company or the Member of any rights hereunder. 

11.5 No Third Party Rights. None of the pro.viaion_s contained in this Agreement 
shall be for the benefit of or enforceable by any third parties, including creditors of the 

Co,mpany. The partie~ to this Agreement expressly retain any and all rights to amend this 
Agreement as herein provided, notwithstanding any interest in this Agreement or in any 

party to this Agreement held by aI1y other Person. 

11.6 Nature of Interest in the Company. A Member1s Interest shall be personal 
property for all purposes. 

11. 7 Partition. The Members agree that the Property is owned sole:\Y by the 
Company aIJ.d is not 411d vvill not bl;l ettltable for partition. Accordingly, each of the Members 
hereby irrevocably waives any and all right .such Member may have to any Property and to 
maintain any action fi;>r partition of any of the Property. No Member shall have any- right. to 
any .specific Property of the Company upon the liquidation o~ or any distribution from, the 
Company. • 

1L8 Power of Attorney. 

(a) Each :Member hereby niakes, con1:1titutee~ a,nd ~PPQints. e.ach Manager, 
and such Manager's respective designee or ·assignee, with full power of substitution and re­
substituti.on, its true and lawful attorney-in-fact in its-name, place, and stead and for its use 
and benefit, to sign, e~ecute, cettify, aoknowled.ge~ swear to, file, and recqtd: (i) ·all cettifiGates 
and instruments which the Manager may deem necessary or appropriate to form, qualify, or 
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continue the business of the Company as a liini.ted liability company; (ii) any and all 
amendments o:r changes to this Agreement and the instruments described in clause (i) above 
which the Manager may deem necessai-y or appropriate to effect a change or modification of 
the Company in accordance with the terms of this Agreement, including, without limitation, 
amendments or changes to reflect: (A) the exercise by any Manager of any power granted to it 
under this Agreement, (B) the issuance of Units and admission of any additional or 
substituted Member, and (C) the disposition by any Member of its Units; (iii) .all certificates of 
cancellation and other instruments which the Manager deems necessai-y or appropriate ro 
effect the dissolution and termination of the Company pursuant to the terms of this Agreement; 
.and (iv) any other instrument which is now or may hereafter be required by law to be filed on 
behalf of the Company or is deemed neces13ary or appropriate by the Manager to carry out fully 
the provisions of this Agreement in accordance with its terms. 

(b) Each Member authorizes each such attorney-in-fact t.o take any further 
action which such attorney-in-fact shall consider necessary or advisable in connec_tion with 
any of the foregoing, hereby giving each such attorney-in-fact full power and authority to do 
and perform each and every act or thing whatsoever requisite or advisable to be done in 
connection with the foregoing as fully as such Member might or could do personally, and hereby 
ratifying and confirming all that any ,such attorney-in-fact shall lawfully do or cause to be done 
by virtue thereof oi hereof • 

{c) The power of attorney granted pursuant to this Article: (i) is-a special 
power of attorney ooupled with an interest and is .irrevocable; {ii) may be exercised by any such 
attorney-in-fact by listing the Mero.hers executing l:l.D-Y agreement, certificat.e, instrument, or other 
document with the -single signature of any such attorney-in-fact acting as attorney~in-fact fur all 
such Members; and (in) .shall ,survive the bankruptcy, insolvency, dissolution, or cessation of 
exist.ence of a Member or Assignee, and shall survive the delivery of an 1assignment by a Member 
<;if the whole.or a portion ofit;s Vnits, except that whene the assignment is ofsuch Member's 
entire Unit and the assignee is admitted as a substitut.ed Member, the power of attotney shall 
survive the delivery of such assignment for the eole purpose of enabling any such atfurney-in-
fact to effect .such substitution. • • 

(d) Whenever any Manager executes a document as attorney-in-fact for a 
Member, the Manager must promptly provide a copy of such document to each Member, although 
a failure-to provide such copy does not invalidate the action taken. 

11.9 UNREGISTERED INTERESTS. EACH ME~ER AND l\S_SIGNEE: 

(a) ACKNOWLEDGES THAT THE UNITS ARE BEING OFFERED ANO 
SOLD WITHOUT REGIS'l'RATION UNDER THE SECURITIES ACT OF 1933, Af3 
AMENDED, OR UNDER SIMILAR PROVISIONS OF STATE LAW, 

(b) ACKNOWLEDGES THAT SUCH PERSON IS FULLY AWAKE OF THE 
ECONOMIC RISKS OF AN INVESTMENT IN 'l1HE COMPANY, AND THAT SUCH RISKS 
MUST BE BORNE FOR AN INDEFINITE PERIOD OF TIME, 

(a) RE.PRESENTS AND WARRANTS THAT SUCH ;I:'ERSON IS 
ACQUIRING AN ECONOMIC INTEREST FOR SUCH.PERSON'S OWN ACCOUNT,_ FOR 
INVE_STMENT, AND WITH NO VIEW TO THE DISTRIBUTION OF THE ECONOMlC 
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INTEREST OR MTY INTEREST THEREIN 
' 

(d) REPRESENTS THAT SUCH MEMBER IS AN ACCREDITED 
INVESTOR AS THAT TERM IS DEFINED IN SEC RULE 501(A), HAS CONSULTED WITH 
SUCH LEGAL, TAX, INVESTMENT, FINANCIAL, AND OTHER ADVISORS REGARDING 
SUCH PERSON'S ACQIDSITION OF THE UNITS AS SUCH PERSON HAS DEEMED 
NECESSARY OR APPROPRIATE IN THE CIRCUMSTANCES, AND THAT SUCH PERSON 
HAS MADE PROVISION FOR ANY FEDERAL, STATE, OR LOCAL TAX OBLIGATIONS 
ARISING OR THAT MAY ARISE FROM THE ACQUISITION OR HOLDING THE UNITS; 

(e) REPRESENTS THAT SUCH MEMBER HAS RECEIVED AND 
REVIEWED SUCH INFORMATION ABOUT THE BUSINESS (AND PROPOSED 
BUSINESS), ASSETS, FINANCIAL CONDITION, MANAGEMENT, RISKS RELATING TO 
THE COMPANY AND THE BUSINESS AND PROPOSED BUSINESS, AND SUCH OTHER 
INFORMATION REGARDING THE ACQUISITION OF THE UNITS AS THE MEMBER 
HAS (IN CONSULTATION WITH SUCH ADVISORS AS THE MEMBER HAS DEEMED 
APPROPRIATE) DETERMINED TO BE NECESSARY OR APPROPRIATE IN THE 
CIRCUMSTANCES; 

(f) AGREES THAT TO THE EXTENT ANY TRANSFER IS PERMITTED 
HEREUNDER AND SUBJECT TO THE CONDITIONS OF TRANSFER, NOT TO 
TRANSFER, OR TO ATTEMPT TO TRANSFER, ALL OR ANY PART OF ANY UNIT OR 
ANY ECONOMIC INTEREST ~7JTHOUT REGISTRATION UNDER THE SECURITIES ACI' 
OF 1933, AS AMENDED, AND ANY APPLICABLE STATE SECUlUTIES LAWS, UNLESS 
THE TRANSFER IS EXEJ\.1PT FROM SUCH REGISTRATION REQUIREMENTS. 

11.10 Waivers Generally. No course of dealing will be deemed to amend or discharge 
any provision of this Operating Agreement. No delay in the exercise of any right will operate as 
a waiver of such right. No single or partial exercise of any right will preclude its further 
exercise. A waiver .of any right on any one occasion will not be construed as a bar to, cir waiver 
of, any such right on any other occasion. 

11.11 Equitable Relief. If any Person proposes t:o Transfer all or any part of such 
Person's Economic Interest in violation of the terms of this Operating Agre~ment, ~e 
Company or any Member may apply to any court of competent jurisdiction for an injunctive 
order prohibiting such proposed Transfer ~xcept upon oompliance with the terms qf this 
Operating Agre.e:ment, and the Company or any Member may institute and maintain any 

action or proceeding against the Person proposing t.o make such transfer to compel the specific 
performance of this Operating Agreement. Any attempted Transfer in violation of this 
Operating Agreement is null ap.d void, and of no ,force and effet:t. The Person .against whom 
.such action or proceeding is brought waives the claim or defense that atl adequate remedy at 
law exists, .and ,such Pe:rson will not urge in any s'1lch action or proceeding the claim or defense 
that sqchremedy ~t law exists. 

11. 12 Remedies for Breach. The rights and remedies of the Members set forth in this 
Opera~ Agreement are neither mutually exclusive nor exclusive of any right or remedy 
provided by law, in equity or otherwise. Unless specifically provided to the contrary herein, 
the Members and Assignees agree that all legal remedies (such as monetary damages) as well 
as all equitable remedies (such as specific performance) will be available for any b.reach or 
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threat.ened breach of any provision of this Operating Agreement. 

11.13 Binding Effect; Benefit. This Agreement shall be binding upon and shall 
inure to the benefit of the Members and their respective heirs, successors and assigns, 
provided that no Member may assign this Agreement or any right or interest herein except 
as expressly permitted herein. No creditor of the Company or other Person not a party 
hereto shall have any rights or interest herein or any right to enforce this Agreement. 

11.14 Governing Law. This Agreement is made in and shall be governed by and 
construed in accordance with the laws of the Commonwealth of Pennsylvania exclusive of 
any choice or law or conflicts of law principles that would apply the law of another 
jurisdiction. 

11.15 Entire Agreement. This Agreement sets forth the entire, integrated 
understanding of the Members with respect to the subject matter hereof, and supersedes 
any prior agreement or understanding -among them with respect to the subject mat-ter 
hereof. 

11.16 Severability. Each provision of this Agreement shall be separable, and (i) if, 
for any reason, any provision or provisions herein are determined to be invalid and contrary 
to any existing or future law, such invalidity shall not impair the operation of or affect 
those portions of this Agreement that are v.alid, and (ii) if, for any reason, any provision or 

provisions herein would cause the Members to be liable for the obllgations of the Company, 
such provision or provisions shall be deemed void and. of no effect. 

11.17 Counterparts. This Agreement may be executed in any number of identical 
counterp~, and by 'f3:csimile or ·electronic transmission,, each of which shall l;ie considered 
to be an original, ana all of which taken together shall be deemed to be one instrument. 
Each new Member of the Company shall execute and deliver to the dompany a counterpart 
of this Agreement or a Joind.er hereto to evidence the new Member's agreement to be bound 
by the provisions of this Agreement, and a facsimile or email transmission thereof .shall be 
considered to be an original. 

11.18 ,Notices. Except as expressly set forth to the contrary in this Agreement, all 
notices, requests, or consents provid~d fo.r or permittetl tt> be gi\ren 1.1nder this Agreement 
must be in writing and must be given either by depositing that :writing in the United States 
mail, addres.s~9- to the rec~pient1 postage paid1 and. regiate:i;ed or qe:rtifie\l w:i,th r~tu.rn 
receipt requested., or by delivering that writing to the recipient.in person, or by courier, and 
:a notice; request, or .consent give;n under this Agreement is effective on the earlier of 
delivery to the Person to receive it, or two (2) Business Days after delivery as above 

provip.ed. All notices, requests, .and con,sents to b~ sent to a Member m'1St b~ .sen,t to or 
made at the addresses' given for that Member on the signature page hereto, or such other 
address .as the Com,pany may maintain in its records for such Member ·or that· suc-h Member 
may specify by notice to the Company. Whenever any no.tice. is required to be given by law, 
the Certificate or this Agreement, a written waiver thereo{, signed by the Person entitled to 
;notice, whether before or after the time stated thei'ein, shall be d'eemed equivalent to the 
.giving of such notice. 

1Ll9 Construction. As used in this Agreement, neutral pronouns and any 
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variations thereof shall be deemed to include the feminine and masculine and all terms 
used :in the singular shall be deemed to include thB plural, and vice versa, as t he context 
May require. The words "herein," "hereof," "hereto" and "hereunder" and other words of 

similar :import refer to this Agreement as a whole, including the Exhibits and Schedules 
hereto., as the same may from time to time be amended or supplemented and not to any 
subdivision contained in this Agreement. Any references to any federal, state, local or 
foreign statute or law shall also be deemed to refer to all rules and regulations promulgated 
thereunder, unless the context requires otherwise. The word "including" when used herein 

is not intended to be exclusive, shall be interpreted in its broadest possible context 
notwithstanding any contrary rule of statutory interpretation, and means "including, 

without lim.i,tation." References herein to a Section, subsection: paragraph, subparagraph, 
clause, Exhibit or Schedule shall refer to the appropriate Section, subsection, paragraph, 
subparagraph, clause, Exhibit or Schedule in or to this Agreement. Section headings are for 

convenience of reference only and are not substantive parts hereof. 

11.20 Computations, Calculations. and Accounting Matters. To the extent any 
computations, calculations, or accounting activities or practices are permitted or required 
hereunder, including with respect to determinations of profit and loss, distributions, taxes, 
and the like, including those matters contemplated by Schedule 3.1 hereto, such 
determinations, ·computations, calculations, or other accounting activities and practices, if 
performed or con.fumed by the Accountants, shall be final, binding and conclusive absent 
manifest error. 

11.21 Costs. If the Company or any Member retains counsel for the purpose of 
enforcing or preventing the breach or ·any threatened breach of any provision of this Operating 
Agreement or for any other remedy relating to it, then the _prevailing party will be entitled to be 

reimbursed by the non-prevailing party for all costs -and expenses so incurred (including 
reasonable attorney's fees, costs of bonds, and fees and expenses for expert witnesses) unless 
the arbitrator or other trier of fact determines otherwise in the interest of fairness. 

11.22 Non-Circumvention Agreement. The parties acknowledge their goal is to open 
the Bistro Business and Bakery in the early winter of 2015. Cedric therefor agrees that until 
then, and for such reasonable period thereafter so long as the Company is d.il.4;ently pursuing 

the development of the Real E~tate in furtherance of the Bistro Bus:i.nes~ and Bakery, Cedric 

·will not enter into any discussions or negotiations with any Person regarding the development 

or operation of any aspect of the Bistro Business or Bakery, other than through the Company 
as contemplated by this Agreement. Notwithstanding the foregoing, the agreement set forth in 

this Section 11.22 will expire sooner than the date set forth above as to Cedric if the Managers 
determine that the Company will not be .able to develop the Bistro Business on commercially 

:r.eascmable terms or ceaee their efforts develop the Bistro Business. 

11.23 Legal Representation. The Members ~gree that the law firm of Brµbaker 
·Connaughton Goss & Lucarelli LLC (the "Law Firm") represents the Initial Members and the 
Company in connection with the preparation oft~ .Agreement, and has not offered any 
Member or other person (other than the Initial Members) any advice regarding the advisability 
of entering into this Agreement. Each Person executing this Agreement waives any conflict in 
inrerest :iii the La.w Firm representation or the Company and the Initial Members, and further 
acknowledges and agrees that such Person: 
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(a) . Has been advised t.o retain independent legal, tax, and accounting advice 

of then•o~ ~oosin~ for purposes of represeilting their individual interests with ·respect to the 
subject .mat¼t h,ereof and the waiver of the conflict of interest above. referenced.; 

(b) • Has been given reasonable time and opportwti.tyto obtain suph advice; 
and 

, (c) Has obtained such independent advice as they 'hav·e deemed 
necessl;l.l'y and appropriaJ;e in t;be circumstances at such Person's own expense without 
expecting the Company to -reimburse such Person for·such fees or other expenses. 

' ' 

' • ' 

The remainder of this P'!Ji.e is intentiona_lly .blank. Signature page follows. 
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L___ 

IN "WITNESS WHEREOF, the undersigned Members, to evidence such Members' 
agreement to be bound by the provisions of this Agreement, have executed this Agreement 

under seal, with the intention of ma.king it a sealed instrument, as of the date set forth at 
the head hereof. 

CLASS F MEMBERS 

Joseph J. Frank 

Benjamin T. Frank 

121 Mill.race Drive 
Lancaster, PA 17-603 

CLASS B MEMBERS 

~-<-·------

AMALFI PROPERTIES·-LPJ by 
itil genera.l·partfiet:, .At:Q.al.fi GP l.LC 

By: 

,,---:--, 

.)d?llf rk-
Joseph J. Frank 
President 

Signature Page to Operating .Agreement 
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Member 

Joseph J. Frank 

Shelvy J . Frank 

Benjamin T. Frank 

$ 

$ 

$ 

EXHIBIT A . 

CLASS F MEMBERS 

December 31., 2013 ·' 

Capital Contribution 

{,. 

' 
Exhibit A.fu\OperotingAgreement 

Memberoship 
. Interest 

'33.33% 

.33.33% 

'33.33% 

',,, 

Lancaster County Prothonotary E-Filed - 8 Apr 2025 10:33:11 PM
Case Number: CI-25-02610



The Orsini Group, LLC Operating Agreement 

EXHIBIT B - Special Allocation Rules 

1. General. Except as otherwise provided in this Exhibit, the Company's Net 
Profits and Net Losses and each other allocable item included in the Company's tax r eturn 
for each fiscal year will be allocated to each Member in proportion to their respective 
Economic Interest. All of the profits and losses attributable to the Bistro Business and 
Bakery Business shall be allocated to the Class B Units as set forth on Schedule 3.1. The 
Economic Interest of the Class B Members and Class B Units is limited to the operations 
and results thereof of the Bistro Business and Bakery Business; and holders of Class B 
Units will not participate or share in any profits or losses of the Company other than those 
arising from the Bistro Business and the Bakery Business. The remaining provisions of this 
Exhibit B and any corresponding or complementary provisions of the Operating Agreement 
shall be interpreted accordingly. 

2. Allocation of Net Losses. No allocation of Net Loss shall be made to a Member 
to the extent that the allocation would create or increase such Member's Adjusted Capital 
Account Deficit. In the event and to the extent that the Member May not be allocated Net 
Losses as a result of the application of this :Section 2. such Net Losses shall be allocated to 
the Member or Members who bear the risk of such loss, pro rata, in accordance with their 
respective liability for such loss. 

3. Allocation of Net Profits From Sale of All o:t Substantially All Company 
Assets. Net Profits of the Company resulting from the sale of all or substantially all of the 
assets of the Company, shall be allocated to the Members in accordance with the following 
order of priority: 

3.1 First, to those Members with negative Capital Account balances, 
amon:g them in proportion to the ratio of their negative Capital Account balances, until n_o 
Member has a negative Capital Account. 

3.2 Second, Net Profits shall he allocated to the Members so as to increase 
each Member's Capital Accoµnt to an amount equal to each Member'.s Capital Contribution, 
provided that in the event there is an insufficient amount of Net Profit to l30 increase the 
Capital Accounts, Net Profits shall he allocated to each Member m the same proportion as 
the difference between his Capital Accmmt and Capital Contribution bears to the difference 
between all Capital Accounts of Members whose Capital Accounts are less than their 
Ca_pital Contributions and all Capital Contributions of such Members. 

3,3 Finally, to the Member.sin proportion to their Membership Interests. 

4. Allocation of Net Loss From Sale of All or Substantially All Company .N!sets. 
Net Losses of the Company resulting from the sale of all or substantially all of the assets of 
the Company. sh&ll be allocated to. the Members in accordance with the following order of 
priority:-

4.1 First, to the Members with positive Capital Account balances. in 
proportion to the ratio of their positive Capital Account balances, until no Member has a 
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positive Capital Account. 

4.2 Thereafter, one hundred percent (100%) of the balance of Net Losses 
shall be allocated to the Members in accordance with their respective share of the liabilities 
of the Company. 

For purposes of this Section 4, Capital Accounts shall be adjusted hypothetically as 
provided for in Sections l. 704-l(b)(2)(ii)(d), 1. 704-Z(g) and 1. 704-2(i)(5) of the regulations 
promulgated from time to time under the Internal Revenue Code (the "Regulations"). 

5. Special Allocations. The following special allocations shall be made in the 
following order: 

5.1 Minimum Gain Chargeback. Notwithstanding any provision of this 
Agreement, if there ·is a net decrease in Company Minimum Gain during any Company 
fiscal year, each Member shall be specially allocated items of Company income and gain for 
such year (and, if necessary, subsequent years) in an amount equal to the greater of (i) the 
portion of such Member's share of the net decrease in Company Minimum Gain, determined 
in accordance with Regulations Section 1. 704-2(g), that is allocable to the disposition of 
Company property subject to Nonrecourse Liabiliti.es1 determined in accordance with 
Regulations Section L 704-2(f), or (ii) if such Member would otherwise have an Adjusted 
Capital Account Deficit at the end of such year, an amount sufficient to eliminate such 
Adjusted Capital Account Deficit. 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 
Sections 1.704-2(f) and l.704-2(j) (2) (i) of the Regulations. This Section 5.1 is intended to 
comply witb the minimum gain chargeback requirement in such Section of the Regulations 
and shall be interpreted consistently therewith. To the extent permitted by tbis Section 5.1 

only, each Member's Adjusted Capital Account Deficit shall be determined prior to any 
other -allocations pursuant to this Exhibit with respect to such fiscal year and without 
regard to any net decrease in Member Minimum Gain during such fiscal year. 

5.2 Member Minimum Gain Chargeback.. Notwithstanding any other 

provision of this Exhibit except Section 5.1, i£ there is a net decrease in Member Minimum 

Gain attributable to a Member Nonrecourse Debt during any Company fiscal year, each 

Member who has a share of the Membe1· Minimum Gain attributable to s.uch Member 
Nonrecourse Debt, determined in accordance with Section 1.704-2(i)(5), shall be stmcially 
allocated items of -Company income and gain for such year (and, if necessary, subsequent 
years) in an amount equal to the greater of (i) the portion of such Member's share of the net 

decrease in Meml:>er Mii:rimum Gain attributable to such Member Nonrecourse Debt, 
determined in accordance with Regulations Section 1. 704-2(i)(5), that is allocable to the 
disposition of Company property subject to such Member Nonrecourse Debt determined in 
accordance with Regulations Section l.704-2(i)(4), or (ii) if such Member would otherwise 
have an Adjusted Capital Account Deficit at the end of such year, an amount -sufficient to 
eliminate such Adjusted Capital Account Deficit. Allocations pursuant to the pr.evious 
sentence shall be made in proportion to the -respective ain.ounts required to be allocated to 
each Member pursuant thereto. The items.to be so allocate.d shall be determined in 
accordance with Section l.704-2(i) (4) and (i) (2) (ii) of the Regulations. This Section 5.2 is 
intended to comply with the minimum gain chargeback requirement in such later Section of 
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the Regulations and shall be interpreted consistently therewith. Solely for purposes of this 
Section 5.2 each Member's Adjusted Capital Account Deficit shall be determined prior to 
any other allocations pursuant to this Agreement with respect to such fiscal year, other 
than allocations pursuant to Section 5.1 hereof. 

5.3 Qualified Income Offset. In the event any Member unexpectedly 
receives any adjustments, allocations, or distributions described in Section 1. 704-1 
(b)(2)(ii)(d)(4), l.704-l(b)(2)(ii)(d)(5), or 1.704-1 (b)(2)(ii)(d)(6) of the Regulations, items of 

Company income and gain shall be specially allocated to each 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 as quickly as possible, provided that an allocation 
pursuant to this Section 5.3 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 Agreement have been tentatively made as if Section 5.3 were not in the Agreement. 

5.4 Gross Income Allocation. In the event any Member has an Adjusted 
Capital Account Deficit at the end of any Co:mpany fiscal year that is in excess of the sum of 
(i) the amount such Member is obligated to restore pursuant to any provision of this 
Agreement and (ii) the amount such Member is deemed to be obligated to restor.e pmsu;mt 
to the penultimate sentences of Regulations Sections 1 .'704-2(g)(l) and 1 . 704-2(i)(5), each 
such Member shall be specially allocated items of Company income and gain in the amount 
of sucb excess as quickly as possible, provided that an allocation pursuant ·to this Section 
5.4 shall be made only if and to the extent that such Member would have an Adjusted 
Capital Account Deficit in excess of s-uch sum after all other allocations provided for in this 
Exhibit have been made as if this Section 5.4 were not :in the Agreement. 

5.5 Nonrecourse Deduction·s. Nonrecourse Deductions for any fiscal year 
or other period shall be allocated to the Members in proportion to their Membership 

Interests. 

5.6 Member Nonrecourse Deductions. Any Meml:ier Non.recourse 
Deductions for any fiscal year or other period shall be specially allocated to the Member 
who bears the economic risk of loss (as defined in Code Section 466) with respect to the 
Member Nonrecourse Debt to which such Member Nonrecourse Deductions are attributable 
in accordance with Regulations Sections 1. 704-2(i) and (j). 

5.7 Section 764 Adjustments. To the extent an adjustment to the adjusted 
t~ basis of any Company asset pursuant to Code Section 784(b) or Code Section 743(b) is 
required, pursuant to Regulations Section 1 .704-1 (b)(2)(iv)(m), to be taken into accom;i.t in 
determining capital accounts, the amount of such adjustment to the capital accounts shall 
be treated -as an item of gain (if the adjustment increases the basis of the a~set) or loss (if 
the adjustment decreases such basif!) and such gain or loss shall be specially allocated to 
the Members in a manner consistent· with the manner in which their Capital Accounts are 
required to be adjusted pursuant to such Section of the Regulations. 

6. Curative Allocations. 

6.1 The 1'Regulatory Allocations" consist of the "Basic Regulatoty 
Allocations," as defined in Section 6.2 hereof; the 11Nonrecourse Regulatory Allocations" as 

40490-6 ' B-3 

Lancaster County Prothonotary E-Filed - 8 Apr 2025 10:33:11 PM
Case Number: CI-25-02610



defined in Section 6.3 hereof; and the "Member Nonrecourse Regulatory Allocations, 11 as 
defined in Section 6.4 hereof. 

6.2 The "Basic Regulatory Allocations" consist of (i) allocations pursuant 
to the last sentence of Section 2 hereof; and (ii) allocations pursuant to Sections 5.3, 5.4 and 
5.7 hereof. Notwithstanding any other provision of this Agreement, other than the 

Regulatory Allocations, the Basic Regulatory Allocations shall be taken into account in 
allocating items of income, gain, loss, and deduction among the Members so that, to the 
extent possible, the net amount of such allocations of other items and the Basic Regulatory 
Allocations to each Member shall be equal to the net amol,lllt that wo.uld have been 
allocated to each such Member if the Basic Regulatory Allocations had not occurred. For 
purposes of applying the foregoing sentence, allocations pursuant to this Section 6.2 shall 
only be made with respect to allocations pursuant to Section 5.7 hereof to the extent the 
Members reasonably determine that such allocations will otbenvise be inconsistent with 
the economic agreement among the parties to this Agreement. 

6.3 The "Nonrecourse Regulatory Allocations" consist of all allocations 
pursuant to Sections 5.1 and 5.5 hereof. Notwithstanding any other provision of this 
Agreement, other than the Regulatory Allocations, the Nonreoourse Regulatory Allocations 
shall be taken into account in allocating items -0£ income, gain) loss, ana deduction among 

the Members so that, to the extent possible, the net amount of ,such allocations of other 
items and the Nonrecourse Regulatory Allocations to eacb Member .shall be equal to the net 
amount that would have been allocated to each such Member if the Nonrecourse Regulatory 
Allocations had not occurred. For purposes of applying the foregoing se,ntence, (i) no 
allocations pursuant to this Section 6.3 shall bl;l made prior to the Company fiscal year 
during which there is a net decrease in Company Minimum Gain, and then only to the 
extent necessary to avoid any potential economic distortions caus~d by $UC_h net decrease in 
Company Minimum Gain, and (ii) allocations pursuant to this Section Et3 shall be deferred 
with respect to allocations pursuant to Section 5.6 hereof to the extent the Members 
reasonably determine that such allocations are likely to be offset by subsequent allocations 
PU+'Suant to Section 5.1 hereof'. • • 

6.4 The "Member Nonrecourse Regulatory Allocations" consist of all 
allocations pursuant to Sections 6.2 and 5.6 hereof. Notwithstandin,g: any other provision of 
this .Agreement, other than the Regulatory Allocations, the l\,1:eril.ber Nonrecourse 
Regulatory Allocations shall be taken in~ account in allocating items of incomei gain, loss, 
an:d deduction among the Members so that, to the extent possible, the net amount ·of such 
allocations of other items and the Member Nonrecourse Regulatory Allocations to .each 
Member shall be equal to the net Ej.lll.Ount that would have been .allocated to each such 
Member if the Member Nonrecourse Regulatory Allocations had not occurred.. For purposes 
of -applying the foregoing sentence (i) .no allocations pursuant to this Section 6.4 slia.11 be 
made with respect to ,allocations pursuant to Section 5.6 hereof relating to a PB;rlfoular 

Memb~t No,n.reGC>urs!,:l Debt prior to the Company fiscal year dunng which there is-:a n.et 
decrease in Member Minimum Gain attributable to such Member Nonrecourse Debt, and 
then only.to the extent necessary to avoid any potential economic distortions_ caused by 
such net decrease in Member Minimum Gain, and (ii) allocations pursuaht to thi.e Section 
6.4 shall be deferred with respect to allocations pursuant to Section 5.6 hereof relating to a 
particular Member Nonrecourse Debt to the extent the Member~ .reasonably determine that 
such allocations are likely to be offset by subsequent allocations- pursuant to Section 5.2 
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hereof. 

6.5 The Members shall have reasonable discretion, with respect to each 
Company fiscal year, to (i) apply the provisions of Sections 6.2, 6.3 and 6.4 hereof in 
whatever order is likely to minimize the economic distortions that might otherwise result 
from the Regulatory Allocations, and (ii) divide all allocations pursuant to Sections 6.2, 6.3 
and 6.4 hereof among the Members in a manner that is likely to minimize such economic 
distortions. 

7. Other Allocation Rules, 

7.1 All allocations to the Members pursuant to this Exhibit shall, except 
as otherwise provided, be divided among them in proportion to the Membership Interest 
held by each Member. 

7 .2 Except as otherwise provided in this Agreement, all items of Company 
income, gain, loss, deduction, and any other allooations not otherwise provided for shall be 
divided among the Members in the same proportions as they share Net Profit or Net 
Losses, as the case may be, for the year. • 

7 .3 To the extent permitted by Sections 1. 704-2(h) and L 704-2(i)(6) of the 
Regulations, the Members shall endeavor to treat distributions of Available Cash as if made 
from the proceeds of a Nonrecourse Liability or ~ Member Nonre<!ourse Debt only to the 
extent that such distribution would cause or increase an Adjusted Capital Account Deficit 
for any Member. 

8. Tax Allocations. 

8.1 To the extent permitted by Section 1.704-1 (b)(4)(D of the 'Regul!i.tions; 
all items of income, gain,. loss, 1;tnd deduction for federaland state income tax purposes shall 
be allocated in accordance with the coqesponcling 11book11 itemf?;. however~ ,ail items 9£ 

income, gain, loss, and deduction with respect to property with respect to w bich there is a 
difference between "book" value and. adjust~ tax basis shall be allocated in a.ccqrdance with 
the principles of $ection 704(c) of the Code and Section 1.704-1 (b)(4)(i) of the Regulations. 

8.2 In ·the event that the Company has taxable income that is 
characterized a~ ordinary income under the recapture provisiorti:i Qf the Code, ~ach 
Member's distributive share of taxable gain or loss from the sale of Company assets (to the 
extent possible) shall intjude a ·proportionate. share of this recapture income equal to that 

Member's share of prior cumulative depreciation deductions with respect to the assets that 
gave rise to the recapture :income. 

9. Definitions. For the pv.rposes of this Agreement, the following terms shall 
have the meanings set forth below: 

9.1 "Adjusted Capital Account Deficit" means, with respect to any 
Member, the deficit balance, if any, in such Member'.s Capital Account as of the end of the 
reievant fiscal year, after giving effect to the following adjustments: 
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9.1.2 Credit to such Capital Account any amounts that such Member is 

obligated to restore pursuant to any provision of this Agreement or is deemed to be 

obligated to restore pursuant to the penultimate sentences of Regulations Sections 1. 704-
2(g)(l) and L 704-2(i)(5); and 

9.1.2 Debit to such capital account the items described in Sections 3.704-
l(b)(2)(ii)(d)(4), 1-704-1 (b)(2)(ii)(d)(5) and 1.704-1 (b)(2)(ii)(d)(6) of the Regulations. 

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

9.2 The "Net Profits" and "Net Losses" of the Company mean the net 
income and net losses, respectively, of the Company; however, the following items shall be 
excluded from the computation of Net Profits and Net Losses: 

9.2.1 Any gain or.:i.pcome specially allocated under Section 5 hereof_ 

9.2.2 Any Net -Profit or Net Loss· from the sale of a:p. pr substantially all of 
the assets of the Company specially allocated under Section 3 or Section 4 hereof. 

9.2.3 Any Nonrecourse Deductions. 

9.2.4 Any Member Nonrecourse Deductions. 

For purposes of computing Net Profits and Net Losses, the "book" value of an asset shall be 

substituted for its adjusted tax basis if the two differ, but otherwise Net Profits and Net 
Losses shall be determined in accordance-with federal income tax principles. 

9.3 "Nonrecourse Deductions11 has the meaning set forth in Section 1. 704-

2(b) and (c) of tb.e Regul~ti.9ns. The amount ofNonrecour$,e Deductions for a Company fiscal 
year equals the excess, if -any, of the net increase, if .a.I!,Y, in the amount of Company 

Minim.um Gain during that fiscal year over th!;! aggregate amount of any distributions 
d~g that fiscal year of ,Proceeds of a Nonrecourse Liabilicy that are allocable to an 

increa&e in Company Minimwn Gain, de,term:j.ned according to the provisions of Section 

l.704-2(d) and (c) of the Regulations. 

9.4 "Nonrecourse Liability" has the meaning set forth in Section 1. 704-

2(b) (3) of the .Regulations. 

9!5 tlMember Minimum Gain" means 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 Noru:ecourse Liability, deten:nined in 

accorda.ilce with Section l.704-2(i) of the Re~ations. 

9.6 "Member Nonrecourse Debt" has the meaning set forth in Section 

l.704-2(b) (4) of the Regulations. 

40490-6 B-6 

Lancaster County Prothonotary E-Filed - 8 Apr 2025 10:33:11 PM
Case Number: CI-25-02610



------ - - - ------

9.7 "Member Nonrecourse Deductions" has the meaning set forth in 
Section l.704-2(i) (2) of the Regulations. The amount of Member Nomecourse Deductions 
with respect to a Member Nonrecourse Debt for a Company fiscal year equals the excess, if 

any, of the net increase, if any, in the amount of Member Minimum Gain attributable to 
such Member Nonrecourse Debt during that £.seal year over 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 Non.recourse Debt and are allocable to an increase in Member Minimum Gain 
attributable to such ¥ember Nonrecourse Debt, determined in accordance with Section 
l.704-2(i)(2) of the Regulations. 

9.8 "Company Minimum Gain" has the meaning set forth in Sections 
L704-2(b) (2) and (d) of the Eegulations. 

10. Terminology. For puxposes of this Exhibit B; (i) references to 11Member11 or 
"Company'' when used in connection with dennitions under Regulations, shall be read as 
"partner" or "Membership" as appropriate 'to the referenee, and (ii) references to the words 
"income", "gain" ''loss" and "deduction" shall have the meanings assigned to such terms 
under the Regulations. 
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Schedule 3.1 

MATTERS RELATING TO CLASS B MEMBERS 

I. Definitions. For purposes of this Schedule 3.1, terms which are defined in the 
Operating Agreement and not otherwise defined herein are used herein with the meanings 
set forth in the Operating Agreement. In addition, the following terms shall have the 
following meanings: 

"Annual Management Plan" shall mean the month by month projection for each 
annual fiscal period of Cedic's plans for the day to day management of the Bistro Business 
and the Bakery Business, including matters relating to employees, purchasing, marketing, 
benefits, employee and customer relationships, inter-building matters, and such other 
matters as may be required by the Managers. 

• 'J Annual Operating Budgee• shall me;m the month by month projection for each 
annual fiscal period of the financial results of operation of the Bistro Business and Bakery 
Business for such fiscal period on a consolidated and consolidating ba~is, in form acceptable 
to the Managers, prepared by Cedric and accompanied by a description of the assumptions 
on which such projections were based. 

"Gross Profit'' shall mean the ·gross revenue of the Bistro Business and the Bakery 
Business, respectively, minus in each case the direct cost ·of goods sold, excluding labor 
costs. 

II. Compensation. 

A Cedric an:d Estelle shall be entitled to receive $6,250 each for the three (3) 
mont~ ·pri,or to estimated-opening -0f ,the Bistro and Bakery, and for an additional two (2) 
months following opening of the first to open of the B~o and Bakecy, but not more th.an 
fiv.e (5) consecutive months in aggregate. Thereafter through the. remainder of 2015, for full 
time attention to the Bist;ro and.Bakery Busines:s, ·respl!dtively·, Cedric and Estelle shall be 
entitle!i, to _a monthly compensation or guarante.ed distribution .of $61250 each. Cedric's 
compensation wj]l 'be allocated ·to the Bistr~ :Btlsine~s l:\fidEs.telle's c9mpen~ation allocate~ 
to the B:akery Business, For 2016 and periods thereafter, compensation or guar,anteed 
distribution payable to ·Cedrk and 'Estelle shall be as set'f'qrth in the Aunual Operating 

'Bud~et approved by the Mana~ers, or.as otherwise determined'by the-Managers after 
consultatipn with Cedric, ~ut not less than $4,500 per month. It is thfil intent -of the 
Managers that Cedric shall -play a major and material role in determining-the salary or 
guaranteed distribution payable to Cedric and Estelle, -giving effect ~o the profitability of 
the Bistrq and.Bakery B~siness and .Ced.ric.1s distributable share of.Profits of the Bistro and 
Bakery Business. 

B. In the event that Cedric's engagement to be the,full-time manager of the 
Bistro and Bµeryis ter:minated with.gut cause (a~ defined ip, Sactlon 7.7), Cedric shall be 
entitled to receive severance compensation of $10,000 per month for five (5) months, if 

Schedule S.1 t.o Operating Agreement 
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terminated in the first year of this Agreement, payable in accordance with standard 
Company payroll practices consistently applied. If Cedric's employment is terminated in 
any year aftet the first anniversary of this Agreement, the number of months that the basic 
compensation of $10,000 is paid shall be increased by 1.5 months for each year or part 
thereof after the first year that Cechic was engaged as the full-time manager of the Bistro 

and Bakery Business. Notwithstanding the forgoing, no severance compensation shall be 
due or payable to Cedric until the execution and delivery by Cedric to the Company of a 
standard Severance Agreement waiving any and all claims against the Company or its 
Members, other than claims for payment of the severanc~ compensation above described. 
The forgoing severance compensation shall be the only benefit payable upon termination of 
employment, except for any benefit required to be paid by law. 

III. Profits and Losses. 

A. Through December 31, 2014, and thereafter until the last day of the month 
prior to the date when the Bistro Business opens for normal and cmstomary business (the 
"Startup Period"), 100% of the Net Profits and Net Losses from the Bisto and Bakery 
:Business shall be allocated to Amal£. Properties LP ("Amalfi"). From the later of January 1, 
2015 or the end of the Startup Period, and subject to the Guaranteed Distributions to 
A.malfi. hereafter provided, 100% of the Net Profits and Net Losses from the Bistro Business 
and the Bakery Business shall be allocated to Cedric. 

IV. Guaranteed Distributions. Amalfi shall receive an annual guaranteed distributi,on 
from the Gross Profits of the Bistro Business and the Bakery Business in accordance with 

the following percentages, payable ,not less freq~ently than as of the end of-each fiscal 
quarter 'by the tenth (10th) day of the following month (for example, as of March 31, payable 
by April 10), unless otherwise agreed by Amalfi, as follows; 

A. Bistro Business: 15% 

B. Bakery Business: 

1. 
2, 

3. 

For the first two (2) yea+s from opening: 

For year three (3) from opening: 

For ye~ four (4) fro1D qpening and the,rea,fter; 

10% 

12% 
13% 

V. Spielman Expenses. Cedric desires to use Spielman as the kitchen consultant. All 

Spielma,n expene·es-will 'be Pl:UP. 150:50 l?y Oeili,tic,-aild Amalfi in cash, when due. 

VI. Capital Contributions. Cedtic and Amalfi will cop tribute to the Capital of the 
Bistro Business and the. Bakery Business in the following pl'oportions: 

A. Bistro Business; 

Cedric: 85% 
AmalfiProperties LP: 15% 

B. Bakery Business: 

Schedule 8.1 ta Operating A~ecment 
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Cedric: 87% 

Amalfi Properties LP: 13% 

C. Loan by Amalfi Properties LP. The Company recognizes that Cedric lacks 
the current resources to provide the above listed Capital Contributions. Amalfi intends to 
contribute and the Company intends to bonow from a commercial lender (the "Bank Loan") 
the aggregate funds required to develop the Bistro and the Bakery (the "Development 
Costs). including construction, fit-out, equipping, furnishings, and soft-costs. The Bank 
Loan will be guaranteed by the Initial Members, and will be allocated among the Class B 
Members as set forth in V.A. and V.B. above for purposes of Capital Contribution. Cedric 

and Estelle, jointly and severally, will provide their guaranty to Amalfi in form acceptable 
to Amalfi for Three Hundred Fifty Thousand Dollars {$350,000) of the Development Costs 
(the "Barbaret Guaranty"), and will secure the Barbaret Guaranty by a pledge of Cedric's 
Class B Interests. Notwithstanding the actual un-amortized balance of the Development 
Costs, on each anniversary of the official opening of Bistro Barbaret, if Cedric is on such 
date the holder of Class B Units and employed as Manager of the Bistro, Amalfi will reduce 
by Fifty Thousand Dollars '($50,000) the principal amount of guaranteed obligations of the 
Barbaret Guaranty. For purposes of clarity, if Cedric ceases being th~ owner of Class B 
Units and/or being the manager of Bistro Barbaret or the Bakery prior to the seventh (7th) 

anniversary of the opening of Bistro Barberet or the Bakery, Amalfi ni.ay demand 
immediate payment of the unforgiven amount of the Barbaret Guaranty. The Barbaret 
Guaranty shall constitute the only Capital Contribution required to be provided by Cedric, 
other than contribution to the Speilman expense$, and provided that if after opening of the 
Bistro and B:akery additional capital is required in operation of the Bistro or Bakery and 
Cedric fails to make any required Capital Contribution m accordance with a "capital call" 
by the Managers and Amalfi makes such Capital Contribution, each of Cedric's Class B 

Interest, interest in Profits and Losses. and interest in Capi~al shall be proportionatBly 
reduced based on Fair Market Value at the time of such failure. 

D. Sale of Units or Assets. Notwithstanding-any other provision oftbe 

Operating Agreement or this Schedule 3.1. in the event of the sale of l3istro Business, the 
Bakery Business, or all or substantially all of the assets of the Bistro Business or Bakery 
Business, or the closing and winding up of the Bistro or Bakery Business, and provided 

such proceeds are not retained in the Bistro or Bakery Business, Anralfi shall be repaid for 

all of the-Development Costs paid by Amalfi prior to any di~tcibution to the holders of Class 

B Units. 

VII. Reduction/Forleiture. Notwithstanding any contrary provision of the Operating 

Agreement, if Cedx_ic voluntarily withdraws fro.m the Compa:ny p~or to th~ s~venth (7th) 

anniversary pf the qpening of Bistro Barbaret without the consent of the Managers, other 

than. for reasons of death or disability, or for teasons that constitute ·'1vaiid cause", Cedric 
agrees ana undel'.Stands that the Fair Market Value of his Economic Interest.will be. zero 
(nil); and Cedric fur~her understands and agrees that if Cedric or his spo\lse violate ~ of 
the restrictive covenants of the Operating Agreement or any other agreettlent to which they 
are, respectively, party, Cedric and/or his spouse, as applicable. will forfeitin its entitety 
any right to payment of any kind owed to either of them, as applicable, by the Company. 

Schedule 3.1 to Operating Agreement 
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VIII. PLCB 

The Company intends to apply to the Pennsylvania Liquor Control Board ("PLCB") 
for appropriate licensing for the sale of alcoholic beverages on the Property in conjunction 
with the Company's intended use of the P.roperty, incluo,ing without.limitation transfer of 

an existing restaurant liquor license not currently used in the City of Lancaster, PA Each 
Member· shall cooperate in connection therewith in all respects. 

Schedule_ 8.1 to Operating Agre~ent 
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Schedule 6.3 

Office 

President and .Chief Executive Officer 

Vice President anq Chief Qperating 
Officer, Assistant Secretary and 
Assistant Treasurer 

Officers 

Vice President, Secretary !iDd Tte~s:µre:r 

Schedule 6.3 t.o Operating :A~einent 

. Josep~ J. Frank 

Benjamin T. Frank 

Shelvy J. Frank 
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EXHIBI'r "C" 

ResolutiQns 

SEE A'ITACHED 
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THE ORSINI GROUP, LLC 

RESOLUTIONS/CONSENT 

The _undersigned, being all of the Managers of THE ORSINI GROUP, LLC, a 

Pennsylvama limited liability company ("Company") certify that the following resolutions 

were adopted on behalf of the Company, ratify such resolutions and consent thereto, and 

such resolutions remain in full force and effect as of the date hereof: 

RESOLVED, the Company desires to enter into the Loan Agreement among the 

Company, Amalfi Properties LP ("Amalfi", and jointly and severally with the Company, the 

''Borrower"), and Integrity Bank (the "Lender") dated as of the date hereof, ("Loan 
Agreement") for the financing of demolition and construction of 26 East King Street, 

Lancaster, Pennsylvania (the "Real Estate"), in the form presented to the Directors of the 
General Partner, providing in general for the financing of the construction and equipping of 

the Real Estate and providing for working capital for Borrower in the aggregate amount of 

$3,850,000, with such changes to such Loan Agreement and related Loan Documents to 
which an Authorized Officer may agree, as evidenced by the signature on any document, 

settlement statement, affidavit, certificate, or other instrument by an Authorized Officer on 

behalf of the Company; and 

BE IT FURTHER RESOLVED, that any one (1) of the following named officers 

(an "Authorized Officer") of the Company, whose actual and true signatures are shown 

below: 

NAMES 

Joseph J . Frank 

Benjamin T . Frank 

Shel VY J. Frank 

POSITIONS 

President and 

CEO 

Vice President 

and COO 

Vice President, x 

Secretary and 

Treasurer 

are authorized to act for and on behalf of the Company to execute_ and delive~ any a1:1d all 

other documents and instruments as such Authorized Officer ~ay 1~ the exercis~ 
0

~ his/her 
judgment deem reasonably necessary or _require~ in connection with (a) negotiating and 

contracting for any construction, renovation, or improvements to . the Real Esta~ o~ a~y 

equipping or leasing thereof, (b) contracting with any professionals on beh 
O ! e 

Company, including attorneys, accountants, architects, enginee~s, ~nd any ot el 

professionals, (c) negotiating with and for any loans or ot~er cre_d1t with _Lender, :n 
executing and delivering to Lender such loan documents, mcluding promissory no es, 

mortgages, security agreements, assignments, consents, and other loan documents as may 
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be required or appropriate in the opm10n of such Authorized Member as conclusively 

presumed by his/her signature thereto, including instruments providing for confession of 

judgment against the Company, and (d) establishing any banking or other depository or 

other relationship with any lender. Any one of the foregoing Authorized Officers, acting 

alone, is, are and have been authorized to request advances and authorize payments under 

any Loan or to sign any checks or other withdrawal instructions, and each of their 

authority shall remain in effect until Lender receives written notice of revocation of their 

authority signed or confirmed by Joseph J. Frank; and 

BE IT FURTHER RESOLVED, that the Authorized Officers and each of them are 

authorized to designate additional or alternate individuals as being authorized to do and 

take any action authorized by these resolutions on behalf of the Company, and in all cases, 

to do and perform such other acts and things, to pay any and all fees and costs, and to 

execute and deliver such other documents and agreements, including agreements 

confessing judgment against the Company, as they may in their discretion deem reasonably 

necessary or proper in order to carry into effect these Resolutions and the acts and actions 
contemplated hereby; and 

BE IT FURTHER RESOLVED, that any and all acts authorized pursuant to these 

Resolutions and performed prior to the passage of these Resolutions are hereby ratified and 

approved. These Resolutions shall remain in full force and effect and may be relied on by 

any Person to whom they are provided until written notice of their revocation shall have 

been delivered to and received by such Person. Any such notice shall not affect any of the 

Company agreements or commitments in effect at the time notice is given. 

IN TESTIMONY WHEREOF, we have hereunto set our hand and seal as of June 12, 

2014. 

~J~ 
Joseph J. Frank 

Benjamin T. Frank 

Being all of the Managers 
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EXHIBIT"D" 

Fictitious Name Registrations 

SEE ATTACHED 

I· 
I 

Lancaster County Prothonotary E-Filed - 8 Apr 2025 10:33:11 PM
Case Number: CI-25-02610



PENNSYLVANIA DEPARTMENT OF STATE 

BUREAU OF CORPORATIONS AND CHARITABLE ORGANIZATIONS 

Application for Registration of Fictitious Name 
54 Pa.C.S. § 311 

r-----------------------, Document will be returned to the 
Name 

name and address you enter to 
Andrew F. Lucarelli, Esquire the left. 

Address 

480 New Holland Avenue, Suite 6205 
City 

Lancaster 

Fee: $70 

State 

PA 
Zip Code 

17602 

¢= 

In compliance with the requirements of 54 Pa.C.S. § 311 (relating to registration), the undersigned entity(ies) desiring to register a 

fictitious name under 54 Pa.C.S. Ch. 3 (relating to :fictitious names), hereby state(s) that: 

I 
i. The fictniowrnmn, ;,, 

. Bistro Barberet 

2. A brief statement of the character or nature of the business or other activity to be carried on under or through 

the fictitious name is: 

Operation of bistro and other business related activities. 

3. The address, including number and street, if any, of the principal place of business (P .0. Box alone is not 

acceptable): 

480 New Holland Avenue, Suite 6205 Lancaster PA 17602 Lancaster 

Number and Street City State Zip County 

4. The name and address, including number and street, if any, of each individual interested in the business is: 

Name Number and Street City State 
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DSCB:54-311-2 

5. Each entity, other than an individual, interested in such business is (are): 

The 01:sini Group, LLC Limited Liability Company Pennsylvania 
Name Fonn of0rgani2ation Organizing Jurisdiction 

480 New Holland Avenue, Suite 6205, Lancaster, PA 17602 
Principal Office Address 

480 New Holland A venue, Suite 6205, Lancaster, PA 17 602 
PA Registered Office, if any 

:Name Form of Organization Organizing Jurisdiction 

Principal Office Address 

PA Registered Office, if any 

6. The applicant is :fumiliar with the pro\isions of 54 Pa.C.S. § 332 (re!llting to effect of registration) and 

miderstands 1hat filing m1der 1he Fictitious Names Act does not create any exclusive or other right in the 
fictitious name. 

7. Optional): The name(s) of1he agent(s), if any, any one of whom is authorized to execute amendments to, 
withdrawals from or cancellation of this registration in behalf of all then existing parties to the registration, is 
(are): • 

Joseph J. Frank, Andrew F. Lucarelli, or Christine D. Wtlson, any one may act alone. 

IN TESTIMONY WHEREOF, the undersigned have caused this Application for Registration of Fictitious 

Name to be executed 1his 

lo t!l- day of June, 2014 . 

Individual Signature Individual Signature 

Individual Signature Individual Signlmq'e 

The Orsini Group, LLC 
,.....-.---, Entity Name _ C. _ Entity Name 

By: Jo~J a-:wL-_ _ _ _ 
~goature . Signature 

Joseph J. Frank, President 
Title Title 

i 

' ! 
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PENNSYLVANIA DEPARTMENT OF STATE 

BUREAU OF CORPORATIONS AND CHARITABLE ORGANIZATIONS 

Application for Registration of Fictitious Name 
54 Pa.C.S. § 311 

,-------------------------, Document will be returned to the 
Nwne 

name and address you enter to 
Andrew F. Lucarelli, Esquire the left. 

Address 

480 New Holland Avenue, Suite 6205 
City 

Lancaster 

Fee: $70 

State 

PA 
Zip Code 

17602 

¢::: 

In compliance with the requirements of 54 Pa.C.S. § 311 (relating to registration), the undersigned entity(ies) desiring to register a 
fictitious name under 54 Pa.C.S. Ch. 3 (relating to fictitious names), hereby state(s) that: 

l . The fictitious name is: 

Bistro Barberet and Bakery 

2. A brief statement of the character or nature of the business or other activity to be carried on under or through 
the fictitious name is: 

Operation of bistro and bakery and other business related activities. 

3. The address, including number and street, if any, of the principal place of business (P.O. Box alone is not 

acceptable): 

480 New Holland Avenue, Suite 6205, Lancaster PA 17602 Lancaster 

Number and Street City State Zip County 

4. The name and address, including number and street, if any, of each individual interested in the business is: 

Name Number and Street City State 

f 
i 

I 

f 
i 
r 
! 
I 

I 
t 

l 
f 
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DSCB:54-311-2 

5 Each entity,· other than • divi"dual, • • . . , an m mterested in such business is (are): 

The Orsim Group, LLC Limited Liability Company Pennsylvania 
Name F fO • • onn o rganiz.ation Organizing Jurisdiction 

4~0 ~ew Holland Avenue, Suite 6205, Lancaster, PA 17602 
Principal Office Address 

480 New Holland Avenue, Suite 6205, Lancaster, PA 17602 
PA Registered Office, if any 

Name Form of Organization Organizing Jurisdiction 

• Principal Office Address 

' 

PA ~ed Office, if any 

6. The applicant is fumiliar with the provisions of 54 Pa.C.S. § 332 (relating to effect of registration) and 
~ that filing under the Fictitious Names Act does not create any exclusive or other right in the 

fictitious name. 

7. Optional): The name(s) of the agent(s), if any, any one of whom is authorized to execute amendmems to, 
withdrawals from. or cancellation of this registration in behalf of all then existing parties to the .registration, is 
(ere): • 

Joseph J. Frank, Andrew F. Lucarelli, or. Christine D. Wtlson, any one may act alone. 

IN TESTIMONY WHEREOF, the undersigned have caused this Application for Registration of Fictitious 

Name to.be executed this 

(o-ft+. day of June, 2014 . 

Individual Signature 
Individual Signature 

Individual Signature 
Individual Sign~ 

The Orsini Group, LLC 

&tityName ~ 

By~~~)~ 
Signature 

Entity Nrune 

Joseph J. Frank. President 
Title 

Title 

I 
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