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y COVER LETTER Voo :

' . A 9
TO: New Filing Section
Division of Corporations

3 ) o
SUBJECT: Paint Pluss, LLC

Name of Limited Liability Company

The enctosed Articles of Organization and fee(s) are submitted for filing,

Please return all correspondence concerning this matter to the following:

Jose Sierra Maldonado and/or Samuel Carrasquillo Colon

Name of Person

Paint Pluss, LLC

Firm/Company

1186 Butord Street NW

Address

Palm Bay, Florida 32907
Citv/State and Zip Code

josesierra28email.com
E-mail address: (1o be used for future annual report notification)

For further imtormaiion concerning this matter, please call:

Heydy Corniel  , 321 , 5006-8640

Nume of Persan Area Code Buvtime Telephone Number

Enclosed is o check for the following amount:

DSIES.UU Filing Fee SIBU.OU Filing Fee & S133.00 Filing Fee & ' $160.00 Filing Fee,
Certificate ot Status Certitied Copy - Certiticate of Status &
{additional copy is enclosed) Certitied Copy

(additional copy ts enclosed)

Mailing Address Street Address

New Filing Section New Filing Section

Division of Corporations Division oi Corporations
P.O. Box 6327 Clifion Building
Tallahassee. FL 32314 2661 Exceutive Center Circle

Tallahassee, FLL 32301



ARTICLES OF ORGANIZATION FOR FLORIDA LIMITED LIABILITY COMPANY

ARTICLE I - Name:
The name of the Limited Liability Company is:

aint Pluss. [.1.C

(Must contain the words “Limited Liability Company. »L.L.C." or “LLLC.")

ARTICLE I - Address:
The matling address and street address of the principal office of the Limited Liability Company is:

Mailing Address:

1136 Butord Street NW

Principal Office Address:

1186 Butord Street NW
Palm Bav, Florida 32907

I"alm Bay, Florida 32907

ARTICLE I - Registered Agent, Registered Office, & Registered Agent's Signature:
(The Limited Liasbility Company cannot serve as its own Registered Agent, You must designate an individual or

anuther business entity with an active Florida registraiion.)
The name and the Florida sirect address of the registered agent are:

Hevdy Corniel

Name

1180 Butord Street NW
Florida street address (P.O. Box NOT scceptable)

32907
Zip

Patm Bav Flarida

City State

Having been named as registered agent and o accepr service of process Jor the above swed limired tiabilite company ar the
place designaed in this certificate, 1 hereby accept the appointient as registered agent and agree to act in this capacity. {

urther agree to comply with the provisions of all swirutes relaiing to the proper and complete per ormance of mv duties. and [
. £ A & 7 it I )

am fumiliar with and accept the obligations of my position as registered agent as provided for in Chapter 603, F S,

Registered Agent’s Signatwre (REQUIRED)

(CONTINUED)

7 S T0r 61z
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ARTICLE V-
The name and address of each person authorized to manage and conteol the Limited Liability Company:

"AMBR" = Authorized Member
"MGR" = Manager
MGR Jose Sierru Maldonado
1186 Butord Street NW
Palm Bav, Florida 32907

MGR Sumuel Carrasquillo Colon
5210 Millenia Blvd Apt 102
Orlando. F1. 32839

AMGR Hevdy Cornied
F186 Butord Street NW
Palm Bav, Florida 32907

{Use attachment i necessary)

ARTICLE V: Erfective date, if other than the date of filing: _luly 1, 2019 AQPTIONAL)

(It an eMective date is listed, the date must be specific and cannot be more than five business days prior to or 90 days after
the date of filing.)

Note: |1 the dute inserted in this block does not meet the upplicable statutory tiling requirements. this date will not be listed as
the document’s etfective date on the Department of State’s records.

ARTICLE VI: Other provisions, if any,
OPERATING AGREEMENT Member Managed (Attachment)

nnmumsu__;le,\'rumcz/ /
‘;//‘,é?zz;

Signature of a member or an authorized representative of a member.
This document is executed in accordance with section 605.0203 (1) (b). Florida Statutes.
[Lam aware that any false information submited in a document to the Department of State
constitules a ﬂ\}?«]ugree felony as provided for in .817.135. F.S.

65/(,4 C{‘O r‘Y\\'Q\

Typed or printed name of signee

I‘Ailiui= Il‘!)!):'l
$125.00 Filing Fee for Articles of Organization and Designation of Registered Agent
$ 30,00 Certified Copy {Optional)
$  5.00 Certificate of Status (Optional)



OPERATING AGREEMENT
MEMBER MANAGED
DATE: 06/28/2019
PARTIES: Jose Sierra Maldonado and Samuel Carrasquillo Colon
RECITAL:
The parties to this agreement (the "Members”) are entering into this agreement for the

purpose of forming a limited liability company under the Limited Liability Company Act of the
state o Ilorida (ihe “Act™).

AGREEMENTS:
1. FORMATION

1.1 Name. The name of this limited liability company (the "Company") is
Paint Pluss, L.1.C

1.2 Articles of Organization. Articles of organization for the Company were filed
with the Sceretary of State for the state of FLORIDA on 07/01/2019

1.3 Duration. The Company will exist until dissolved as provided in this agrecment.

1.4 Principal Office. The Company’s principal otfice will initiallv be at
1186 Buford Street NW, Palm Bay FLORIDA 32907 but it may be relocated by the Members
at any tme.

1.5 Designated Office and Agent for Service of Process. The Company's initial
designated office will be at _ 1186 Buford Street NW, Palm Bay FLORIDA 32907 and the name
of'its initial agent for service of process at that address will be 1186 Buford Street NW , Paim Bay

FLORIDA 32907 . The Company’s designated office and its agent for service of
process may only be changed by filing notice of the change with the Scerctary of State of the
state in which the articles of organization of the Company were filed.

1.6 Purposes and Powers. The Company is formed tor the purpose of engaging in
the business of *. The Company has the power to do all things necessary, incident, or in
turtherance of that business.



1.7 Title to Assets. Title 1o all assets of the Company will be held in the name of the
Company. No Member has any right to the assets of the Company or anv ownership interest in
those assets except indirectly as a result of the Member's ownership of an interest in the
Company. No Member has any right to partition any assets of’ the Company or anv right 1o
receive any specific assets upon liquidation of the Company or upon any other distribution from
the Company.

2. MEMBERS, CONTRIBUTIONS AND INTERESTS

2.1 Initial Members. The names and addresses of the Members of the Company. the
amounts ot their initial capital contributions. and their initial Ownership Interests are:

Name and address Contribtition Ownership Interest

* Jose Sicrra Maldoaado
1186 Buford Street NW S04
Palma Bay, Florida 32907

* Samuel Carrasquillo Colon
5210 Millenia Blvd Apt 102 50%
Orlando Florida 32839

Each Member's Ownership Interest at any time will be determined by the ratio of the Member's
aggregate capital contributions to the aggregate capital contributions of all Members.

22 Initial Capital Contributions. The initial capital contributions of * and * must
be paid to the Company. in cash. immediately after all partics have signed this agreement. The
initial capital contribution of * must be made by *'s transferring to the Company the assets listed
on the attached Exhibit A, The transter of the assets must be made immediately after all parties
have signed this agreement by *7s executing and delivering w the Company such documents as
may be necessary to transter the assets listed on the attached Exhibit A o the Company free and
clear of all liens and encumbrances, The transter documents must include warranties of titte and
sood right w transfer.



2.3 Additional Members, Except as otherwise provided in the section of this
agreement relating 1o substitution, additional Members of the Company may be admitted only
with the consent ot all Mcembers.

2.4 Additional Contributions. Except as otherwise provided in the Act. no Member
will be required to contribute additional capital to the Company. Additional capital contributions
to the Company may be made by the Members only with the Members™ unanimous approval. 1f
the Members approve additional capital contributions. the Members must set a maximum amount
for such contributions that will be accepted Trom the Members. Fach Member will then have the
right. but not the obligation, to contribute u pro rata share of the maximum based upon the
Member's Ownership Interest. Ifany Member elects to contribute less than the Member's pro
rata share of the maximum. the other Members may contribute the difference on a pro rata basis
m accordance with their Ownership [nterests or on any other basis they may agree upon.

2.5 No Interest on Capital Contributions. No interest will be paid on capital
contributions.

2.6 Capital Accounts. An individual capital account will be mainwined for cach
Member. A Member's capital account will be credited with all capital contributions made by the
Member and with all income and gain (including any income exempt from federal income ax)
altocated o the Member. A Member's capital account will be charged with the amount ot all
distributions made o the Member and with all losses and deductions (including deductions
atributable (o tax-exempt income) allocated to the Member, Members™ capital accounts must be
maintained in accordance with the federal income tax accounting principles prescribed in
Treasury Regulations §1.704-1(b)(2)(iv).

3. ALLOCATION OF PROFITS AND LOSSES

RN Determination. The net profit or net loss ol the Company for each fiscal vear
will be determined according 1o the accounting principles ecmiploved in the preparation of the
Company”s tederal income tax information return for that fiscal vear. In computing net profit or
net loss lor purposes of allocation among the Members, no special provision will be made for
tax-exempt or partially tax-exempt income of the Company. and all items of the Company’s
mcome. gain. loss. or deduction required 1o be separately stated under IRC §703(a)(1) will be
included inthe net profic or net loss of the Company,

3.2 Allocation of Net Profits and Net Losses. The net profit or net loss of the

Company for a fiscal year will be allocated among the Members in proportion to their Ownership
Interests.

i



3.3 Allocations Solely for Tax Purposes. In accordance with IRC §704(c) and the
corresponding regulations. income. gain. loss. and deduction with respect to any property
contributed 1o the capital of the Company will be altocated among the Members. solely for
income tax purposes, so as 1o take into account any variation between the adjusted basis of such
property for federal 1ncome tax purposes in the hands of the Company and the agreed value of
such property as sct forth in this agreement. or in anv document entered into at the time an
additional contribution is made to the Company. Any elections or other decisions relating to the
allocations 10 be made under this section will be made by action of the Members. The
allocations to be made under this seetion are solely for purposes ot federal. state. and local
mcome taxes and will notalfect. or in any way be taken into account in computing. any
Member's capital account. allocable share of the net profits and net losses of the Company, or
right to distributions.

34 Prorates. 1f a Member has not been a Member during a full fiscal vear of the
Company. or if a Member's Ownership Interest in the Company changes during a fiscal year. the
net profit or net loss for the vear will be allocated to the Member based only on the period of time
during which the Member was a Member or held a particular Ownership Interest. In determining
a Member's share of the net profit or net loss for a fiscal vear. the Members may allocate the net
profitor net loss ratuably on a daily basis using the Company’s usual method of’ accounting,
Alternatively, the Members may separate the Company's fiscal vear into two or more segments
and allocate the net profits or net losses for cach segment among the persons who were Members,
or who held particular Ownership Interests. during cach segment based upon their Ownership
Interests during that scgment.

4. DISTRIBUTIONS

4.1 Distributions to Pay Taxes. To enable the Members to pav taxes on income of
the Company that is taxable to the Members, the Company must make cash distributions to the
Members. During cach tiscal year the Company must distribute an amount equal 1o the product
ol (a) the highest aggregate rate of federal, state. and local income and self-emplovment tax
tmposed on the Company’s income tor that fiscal year (taking into account the deductibility of
state and local income taxes for federal income tax purposes) allocated 1o any Member who was
a Member Jor the full fiscal year times (b) the amount of the taxable income of the Company
allocated o all Members for that fiscal vear. Distributions must be paid at least quarterly during
cach fiscal vear at times that coincide with the Members™ pavment of estimated taxes. and the
amount of cach distribution will be based upon the anticipated taxable income of the Company
for the hiscal year of the distribution and the anticipated tax rates of Members, as determined at
the time the distribution is made. The Company’s obligation to make distributions under this
section s subject o the restrictions governing distributions under the Act.

4.2 Additional Distributions. Subject to the restrictions governing distributions
under the Act. additional distributions of cash or property may be made from time to time by the
Company 1o the Members. at such times and in such amounts as the Members determine.



4.3 Allocation of Distributions. All distributions 1o pav taxes and additional
distributions must be made to Members in proportion to their Ownership Interests.

5. ADMINISTRATION OF COMPANY BUSINESS

5.1 Management. All Members have the right to participate in the management and
conduct of the Company’s business. Subject w the limitations imposed by this agreement or bv
action of the Members. cach Member is an agent of the Company and has authority to bind the
Company in the ordinary course of the Company's business.

5.2 Actions by Members. Except as otherwise provided in this agreement. ail
decisions requiring action of the Members or relating to the business or atfairs of the Company
will be decided by the aftfirmative vote or consent of Members holding a majority of the
Ownership Interests. Members may act with or without a meeting, and any Member may
participate in any meeting by written proxy or by any means of communication reasonable under
the circumstances.

3.3 Approval of Other Members Required. In addition o the other actions
requiring unanimous Member approval under the terms of this agreement, no Member hus
authority o do any of the Tollowing without the prior written consent of all other Members:

*hn

. Tosell, fease, exchange. mortgage. pledge. or otherwise wranster or dispose
ot all or substantially all of the property or assets of the Company;

3.

'th
[ 3]

To merge the Company with any other entity:
833 Toamend the articles of organization of the Company or this agreement:

34 To ineur indebtedness by the Company other than in the ordinary course of
business:

5.3.5  To authorize a transaction involving an actual or potential conflict of
mterest between a Member and the Company:

5.3.6  To change the nature of the business of the Company: or
3.3.7 To commence a voluntary bankruptey case for the Company.
5.4 Devotion of Time; Outside Activities. Each of the Members must devote so

much time and attention 1o the business of the Company as the Members agree is appropriate,
Members may engage in business and investment activities outside the Company. and neither the



Company nor the other Members have any rights to the property. profits. or benefits of such
acuvities. But no Member may. without the consent of ull other Members. enter imto any
business or investment activity that is competitive with the business of the Company, or use anv
property or assets of the Company other than for the operation of the Company’s business. For
this purpose. the property and assets of the Company include. without limitation, information
developed for the Company. opportunitics oftered to the Company. and other information or
opportunities entrusted to a Member as a result of being a Member of the Company.

5.5 Compensation and Reimbursement. Members who render services to the
Company are entitled 1o such compensation as may be agreed upon by the Members from time 10
time. Any compensation paid to a Member tor services rendered will be treated as an expense of
the Company and a guaranteed pavment within the meaning of IRC §707(¢). and the amount of
the compensation will not be charged against the share of profits of the Company that would
otherwise be allocated to the Member. Members are also entitled to reimbursement from the
Company for reasonable expenses incurred on behalf of the Company. including expenses
incurred in the formation. dissolution. and liquidation of the Company.

5.6 Self Interest. A Member does not violate any duty or obligation to the Company
meredy as a result of engaging in conduct that furthers the interest of the Member, A Member
may lend money or transact other business with the Company, and. in this casc. the rights and
obligatnions of the Member will be the same as those of a person who is not a Member, so long as
the loan or other transaction has been approved or ratified by the Members. Unless otherwise
provided by applicable law. a Member with a financial interest in the outcome of a particular
action 15 nevertheless entitled to vote on such action,

6. ACCOUNTING AND RECORDS

6.1 Books of Account. The Members must keep such books and records relating to
the operation of the Company as are appropriate and adequate for the Company's business and for
the carrving out of this agreement. Ata minimum. the following must be maintained at the
principal office of the Company: (a) financial statements for the three most recent fiscal vears:
(b} federal. state. and local income tax returns tor the three most recent tiscal years: (¢} a register
showing the current names and addresses ol the Members: (d) a copy of the Company's articles
of organization and any amendments thereto: () this agreement and any amendments thereto: (1)
minutes of any meetings of Members; and (g) consents o action by Members. Each Member
will have access to all such books and records at all times.

6.2 Fiseal Year. The fiscal vear of the Company will be the calendar vear.
6.3 Accounting Reports. Within 90 davs after the close of cach fiscal vear,
Company must deliver to each Member an unaudited report of the activities ol the Company tor

the preceding fiscal vear, including a copy of a balance sheet of the Company as of the end of the
vear and a profit and loss statement for the vear.

Vi



6.4 Tax Returns, The Company must prepare and file on a timely basis all required
federal. state. and local income tax and other tax returns. Within 90 days after the end of cach
fiscal year. the Company must deliver to cach Member a Schedule K-1. showing the amounts of
any distributions. contributions. income. gain. loss. deductions. or credits allocated to the
Member during the fiscal vear,

6.5 Tax Matters Partner. Anviime the Company has more than 10 Members, any
Member is an entity other than an estate or a C corporation. or anv Member is a nonresident alien
ndividual. the Members must designate one of the Members as the tax matters partner of the
Company in accordance with IRC §6231(a)(7) and keep such designation in effect at al] times.

7. DISSOCIATION AND DISSOLUTION

7.1 Withdrawal. A Member may withdraw from the Company only after giving
notice of withdrawal 10 the other Members at least 90 davs prior 1o the effective date of the
withdrawal,

7.2 Expulsion. A Member may be expelled from the Company by an aftirmative vote
ot the Members holding a majority of the Ownership Interests held by Members other than the
expelled Member if the expelled Member has been guilty of wrongful conduct that adversely and
maternially affects the business or affairs of the Company. or the expelled Member has witlfullv or
persistently committed a material breach of the articles of organization of the Company or this
agreement or has otherwise breached a duty owed to the Company or to the other Members to the
extent that it is not reasonably practicable to carry on the business or affairs of the Company with
that Member. The right to expel a Member under the provisions of this section does not limit or
adversely aftect any right or power of the Company or the other Members to recover any
damages [rom the expelied Member or to pursue other remedies permitted under applicable law
orin equity. In addition to any other remedices. the Company or the other Members mav offset
any such damages against any amounts otherwise distributable or pavable to the expelled
Member,

7.3 Events of Dissolution. Except as otherwise provided in this agreement, the
Compuny will dissolve upon the earliest of: (a) the death. incompetence. withdrawal, expulsion,
bankruptey. or dissolution of any Member: (b) approval of a dissolution of the Company by
unanimous consent of the Members: or (¢) at such time as the Company has no members.

7.4 Effect of Member’s Dissociation. Within 120 davs fottowing the death.
incompetence. withdrawal, expulsion, bankruptey. or dissolution of a Member. the other
Members (whether one or more) may elect to continue the Company by themselves or with
others, and 10 cause the Company 1o purchase the interest of the dissociating Member pursuant to
the provisions of the sections of this agreement relating to purchase price and pavment for
member’s interest. Making the election is in the sole discretion of the other Members and

vii



requires the consent of other Members holding a majority of the Ownership Interests held by the
other Members. Notice of the clection must be given in writing 1o the dissociating Member or
the dissociating Member's successor in interest promptly after the election is made. If the other
Members do not so elect. the Company will be dissolved.

7.5 Purchase Price. [ the other Members clect 1o cause the Company 1o purchase
the nterest ot a dissociating Member under the section of this agreement relating to effect of
member’s dissociation, the purchase price ot the dissociating Member's interest in the Company
wilt be determined by agreement between the other Members (acting by vote) und the
dissociating Member. 1t an agreement on the purchase price is not reached within 30 davs
following the election to purchase the interest of the dissociating Member. the interest must be
valued by a third party appraiser selected by the other Members who is reasonably acceptable o
the dissociating Member. and the purchase price will be the value determined in that appraisal.
In appraising the interest to be purchased. the appraiser must determine the fair market value of
the inierest as of the date of the event of dissociation. In determining the value. the appraiser
must consider the greater of the liquidation value of the Company or the value of the Company
based upon a sale of the Company as a going concern. The appraiser must also consider
appropriate minority interest, lack of marketability. and other discounts. If the appraisal is not
completed within 120 days following the election 10 purchase the interest of the dissociating
Member. either the other Members or the dissociating Member may apply to a court of
competent jurisdiction for the appointment of another appraiser. in which case the court-
appomted appraiser must appraise the interest of the dissociating Member in accordance with the
standards set forih in this section, and the purchase price will be the value determined in that
appraisal.

7.0 Payment for Member's Interest. The purchase price for the interest of a
Member purchased under the section of this agreement retating to cifect of member's
dissociation will be paid as follows:

7.6.1  The purchase price will bear interest from the date of the election of the
other Members to purchase the dissociating Member's interest at the prime rate of interest
m ctieet on the date of the election as quoted in The Wall Street Journal or. if that
publication is not available, another reputable national publication selected by the other
Members that is reasonably acceptable to the dissociating Member.

7.6.2 The purchase price will be pavable in accordance with the terms of a
promissory note of the Company providing tor the payvment of the principal amount in 60
equal monthly installments. including interest on the unpaid balance. with the first
mstallment 10 be due one month after the date of closing and an additional installment to
be due on the same dav of each month thereafter until the promissory note is paid in full.
The promissory note will bear interest from the date of the closing at the rate specitied
above. The promissory note must provide that if any installment is not paid when due.
the holder may declare the entire remaining balance. wgether with all acerued interest,

Vi



immediaicly due and payable. Partial or complete prepavment of the remaining balance
duc under the promissory note will be permitted at any time without penalty, provided
that any partial prepavment will not atfect the amount or regularity of pavments coming
due thereafier.

7.6.3  The purchasce must be closed within 30 davs following the determination
of the purchase price. At the closing, the dissociating Member must sign and deliver to
the Company a written assignment transferring the entire interest of the dissociating
Member in the Company to the Company free and clear of all encumbrances. Such
assignment must contain warranties of title and good right to transfer. At the closing, the
Company must pay the acerued interest on the purchuse price then due to the dissociating
Member, and the Company must also deliver its promissory note to the dissociating
Member. Each ol the other Members must sign and deliver to the dissociating Member a
securily agreement granting a seeurity interest to the dissociaiing Member in that
percentage of the interest of cach of the other Members in the Company equal to the
Ownership Interest of the dissociating Member being purchased by the Company. The
securily agreement must be in a form reasonably acceptable to the attorney for the
dissociating Member and will secure payment of the promissory note by the Company.
The security agreement must provide that if there is a default in the pavment ol the
promissory note by the Company and the sccurity interest is foreclosed or the interest in
the Company s retained by the secured party in satisfaction of the indebtedness. the
interest may be transferred without the necessity of tendering the interest to the Company
under the section of this agreement relating to tender of interest and the person acquiring
the interest in the Company will be admitted as a member of the Company without further
consent of the Members being required.

A an example of the operation of this provision, if the Ovenership Interest
of a dissociating Member was 23% and there are three other Members,
cach with an Ownership nterest of 33-173% afier the purchase of the
dissociating Member's Ovwnership Interest by the Company, each of the
other Members would be required 1o grant the dissociating Member a
sectrity interest in an Ohenership Inierest of 8-1/3%.

7.7 Effect of Purchase of Member's Interest. A dissociating Member will cease to
be a Member upon the election of the other Members 10 cause the Company o purchase the
dissociating Member's interest pursuant to the section of this agreement relating to eftect of
member's dissociaton. Thereatier. the dissociating Member will have no rights as a Member in
the Company. except the right to have the dissociating Member's interest purchased in
accordance with the terms of this agreement.

7.8 Suceessor in Interest. For purposes of this section relating o dissociation and
dissolution. the term “dissociating Member™ includes the dissociating Member's successor in
interest.



8. WINDING UP AND LIQUIDATION

8.1 Liquidation Upon Dissolution. Upon the dissolution ot the Company. the
Members must wind up the aftairs ot the Company unless the dissolution results from the
dissociation o a Member and the other Members elect 1o continue the Company under the
provisions of this agreement relating to effect of member’s dissociation, if the affairs of the
Company are wound up. o full account must be taken of the assets and liabilitics of the Company,
and the assets of the Company must be promptly hqudated. Fotlowing hquidation of the assets
of the Company. the proceeds must be applied and distributed in the tollowing order of priority:

8.1.1 To creditors of the Company in satistaction of liabilities and obligations of
the Company. including. 1o the extent permitted by law, habilities and obligations owed
to Members as creditors (except habilities for unpaid diswributions):

8.1.2  Toany reserves set up tor contingent or unliquidated liabilites or
obligations of the Company deemed reasonably necessary by the Members. which
reserves may be paid over 10 an escrow agent by the Members 10 be held by such escrow
agent for disbursement in satisfaction of the liabilities and obligations of the Company.
with any excess being distributed to the Members as provided below: and

8.1.3  To Members in proportion 1o the positive balances of their capital
accounds. after wking into account all adjustments made w capital accounts for the tiscal
vear during which the distributions to Members are made.

8.2 Distribution of Property in Kind. With approval of the Members. property of
the Company may be distributed in kind in the process of winding up and liquidation. Any
property distributed m kind will be valued and treated for the Company’s accounting purposes, in
accordance with Treasury Regulations §1.704- T2} 1w} 1. as though the property
distributed had been sold at fair market vatue on the date of distribution. It property is
distributed i kind. the ditference between the tuir market value of the property and its adjusted
tax basis will, solely for the Company’s accounting purposes and to adjust the Members™ capital
accounts, be treated as a gain or loss on the sale of the property and will be credited or charged to
the Members™ capital accounts in the manner specified in the section of this agreement relating 1o
capital aceounts,

8.3 Negative Capital Accounts. [Fany Member has a negative balance in the
Member's capital account upon liquidation ot the Company. the Member will have no obligation
10 make any contribution o the capital of the Company to make up the deficit. and the deficit
will not be considered a debt owed to the Company or any other person for any purpose.

Y. TRANSFER OF MEMBERS' INTERESTS



9.1 General Restrictions. No Member may transier all or any part of such Member's
interest as a member of the Company except as permitied in this agreement. Any purported
transfer of an interest or a part of an interest in violation of the terms of this agreement will be
null and void and of no effect. For purposes of this section a “transfer” includes a sale.
exchange. pledge. or other disposition. voluntarily or by operation of law,

9.2 Permitted Transfers. A Member may transfer all or a part of the Member's
mterest in the Company with the prior written consent of all other Members. If the other
Members do not consent to a particular transter. the Member may transfer all or a part of the
Member's interest if such interest or part has been tendered for sale to the Company in
accordance with the section of this agreement relating o tender of interest, the tender has not
been accepted within the time limit set forth in that section. the transfer is made to the transteree
named in the notice of tender within 180 davs after the notice of tender ts effective, and the
transter is at a price and upon terms no more favorable to the transferee than those set forth in the
notice of tender.

9.3 Tender of Interest. [fa Member wishes to transter all or part of the Member's
interest in the Company and the other Members do not consent. the interest or the part to be
transferred must be tendered to the Company by giving written notice of such tender to the
Company. Such notice must contain the name and address of the proposed transteree. the price
1o be paid by the proposed transferee for the interest. if any. and the terms of the proposed
transler. 1 a Member's interest is transferred by operation of taw. the successor in interest to the
transterring Member may give the required notice of tender to the Company at any time
following the transter, and such successor in interest will be deemed to have given the notice of
tender at the time any other Member gives notice to the successor in interest and to all other
Members of the failure to give the notice of tender, Within 30 davs after a notice of tender is
given. the other Members may accept the tender on behalf of the Company and have the
Company purchase the interest tendered for the lesser of the price set forth in the notice ot tender
(1t the propused transfer is to be by sale) or the price applicable o the purchase of a Member's
interest pursuant to the section of this agreement relating to the effect of member’s dissociation.
The tender must be accepted on behalf of the Company by giving notice of acceptance 1o the
transterring Member or the transferring Member’s successor in interest. The purchase mav., at
the option of the other Members. be on the terms set torth in the notice of tender. i any. or the
terms set forth in the section of this agreement relating to pavment for member's interest. For
purposes of those provisions. the date of the aceeptance of tender will be deemed 10 be the date
on which the other Members clected to purchase the interest of a dissociating Member.

9.4 Effect of Tender. The Member tendering the interest will cease to be a Member
with respect to the tendered interest upon an acceptance of the tender by the Company.,
Thereafter. the Member tendering the interest will have no rights as a Member in the Company,
except the right to have the tendered interest purchased in accordance with the terms of this
agreenient.
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9.5 Substitution. Il the interest of a Member is transferred, the transieree of the
interest may be admitted as a Member of the Company if the transferee executes and delivers to
the Company a written agreement to be bound by all of the terms and provisions of this
agreement. But the transferee is entitled to be admitted as a Member only i all of the other
Members consent to the admission of the transferee as a Member. and this consent may be
withheld reasonably or unreasonably. [f'a Member who is the only member ot the Company
transfers the Member's entire interest. the transferee will be admitted as a Member of the
Company effective upon the transfer without the requirement of an agreement to be bound by this
agreement or consent. i the transferee is not admited as a Member. the transferee will have the
right only to receive. to the extent assigned. the distributions from the Company to which the
transteror would be entitled. Such transteree will not have the right to exercise the rights of a
Member, including, without Iimitation, the right to vote or inspect or obtain records of the
Company.

10. INDEMNIFICATION AND LIABILITY LIMITATION

10.1  Indemnification. Except as otherwise provided in this section. the Company
must indemnify cuach of the Members 1o the fullest extent permissible under the law of the state
in which the articles of organization of the Company have been filed, us the same exists or mav
hercafter be amended. against all liability. loss. und costs (including, without limitation.
attorneys” fees) incurred or suftered by the Member by reason of or arising from the fact that the
Member is or was a member of the Company, or is or was serving at the request of the Company
as a manager. member. director. officer. partner, trustee, emplovee. or agent of another foreign or
domestic limited fiability company. corporation, partnership. joint venture. trust. benefit plan, or
other enterprise. The Company may. by action of the Members, provide indemnification to
employees and agents of the Company who are not Members. The indemnification provided in
this section is not exclusive of any other rights to which any person mav be entitled under any
statute. agreement, resolution of Members, contract, or otherwise, But despite any other
provision of this agreement, the Company has no obligation to indemnify a Member for:

10.1.1 Any breach of the Member's duty of lovalty 1o the Company;

10.1.2 Acts or omissions not in good faith that involve intentional misconduct or
4 knowing vielation of law:

10.1.3 Any unlawiul distribution under the Act; or
10.1.4 Any transaction in which the Member derives improper personal benefit.
0.2 Limitation of Liability. No Member of the Company is liable to the Company or

to the other Members tor monetary damages resulting from the Member's conduct as a Member
exeept o the exteni that the Act. as it now exists or may be amended in the future. prohibits the
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climination or limitation of fiability of members of limited liability companics. No repeal or
amendment of this section or of the Act will adversely aftect any right or protection of a Member
for actions or omissions prior to the repeal or amendment.

il MISCELLANEOUS PROVISIONS

1.1 Amendment. The Members may amend or repeal all or part of this agreement by
unanimous written agreement. Fhis agreement may not be amended or repealed by oral
agreement ot the Members.

11.2 Binding Effect. The provisions of this agreement will be binding upon and will
inure to the benetit of the heirs. personal representatives. successors, and assigns ot the
Members. But this section may not be construed as a modification of any restriction on transter
set forth in this agreement.

L3 Notice. Exceptas otherwise provided in other sections of this agreement, any
natice or other communication required or permitted to be given under this agreement must be in
writing and must be mailed by certified mail. return receipt requesied. with postage prepaid.
Notices addressed to a Member must be addressed to the Member's address listed in the section
of this agreement relating to initial members, or if there is no such address listed for a Member.
the address of the Member shown on the records of the Company. Notices addressed to the
Company must be addressed 1o its principal office. The address of a Member or the Company 1o
which notices or other communications are to be mailed may be changed from time to time by
the Member’s or the Company’s giving written notice 1o the ather Members and the Company.
All notices and other communications will be deemed to be given at the expiration of three days
after the date of mailing.

IL4  Litigation Expense. 11 any legal proceeding is commenced for the purpose of
interpreting or enforcing any provision of this agreement. including anv proceeding in the United
States Bankruptey Court. the prevailing party in such proceeding will be entitled to recover a
reasonable attorney's fee in such proceeding. or any appeal thereof, to be set by the court without
the neeessity of hearing testimony or receiving evidence. in addition to the costs and
disbursements allowed by law,

1.5 Additional Documents. Each Member must execute such additional documents
and take such actions as are reasonably requested by the other Members in order to complete or

confirm the transactions contemplated by this agreement.

1.6 Counterparts. This agreement may be executed in two or more counterparts.
which together will constitute one agreement.
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1.7 Governing Law. This agrecment will be governed by the law of the state in
which the articles of organization of the Company have been filed.

11.8  Severability. [fany provision of this agreement is invalid or unenforceable. it
will not attect the remaining provisions.

11,9 Third-Party Beneficiaries. The provisions ot this agreement are intended solely
for the benetit of the Members and create no rights or obligations enforceable by any third party.
including creditors of the Company. except as otherwise provided by applicable law.

11,10 Authority. Each individual exeeuting this agreement on behalf of a corporation
or other entity warrants that he or she is authorized to do so and that this agreement constitutes a
legally binding obligation of the corporation or other entity that the individual represents.

by

L1111 Counsel. This agreement has been dratied by Padua Financial Services who was contracted
by Tose Sierra Maldonado in connection with the creation of the Paimt Pluss. LLC. Jose Sicrra Maldonado and
Samuct Carrasquillo Colon each understand and advised they shoulbd retain attornevs of their own choice in
connection with this matter.
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