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COVER LETTER

TO: ' Registration Scction
Division of Corporations . » .
>

RISAS FACTORY. LLC
SUBJECT:

Name of Limited Liabulite Company

The enelosed Articles of Amendment and lee(s) are submitted for filing,

Please return all correspondence concerning this matter o the following:

RICARDO A, GONZALEZ DIAZ

Name ol Person

RISAS FACTORY . LLC

Firm/Company

12801 W, SUNRISE BLVD SPACIE 857

Address

SUNRISE KL 33323

CitwsStawe and Zip Code

risasfactoryvusu(@gmail.com

E-mail address; (10 be used for fuiure annual report notitication)
For further information concerning this matter. please call:

RICARDO A, GONZALEZ NDIAZ 7ad Q46 0030
al { )

Name of Person Arei Code Mavtime Telephone Number

Enclosed is a check for the following amount:

03 823.00 Filing Fee = $30.00 Filing Fee & {3 855.00 Filing Fee & 0 $60.00 Filing Fee,
Certiticate of Status Certitied Copy Certificate of Status &
(additional copy s caclosedy Certified Copy

tadditional vopy is enclosed)

Mailing Address: Street Address:

Registration Section Registration Section

Division of Corporations Division of Corporations

P.O. Box 6327 The Centre of Tallahassce
Tallahassee. FL 32314 2415 N. Monroe Street, Suite 810

Tallahassce. FL 32303



'ARTICLES OF AMENDMENT

TO ST,
ARTICLES OF ORGANIZATION ST
OF 2"1}2 !"“‘.n\' ._9 e

RISAS FACTORY. LLC -

Limited Liability Company as it now appears on our records.)
(A a Limited Liability Company)

(Name of the

. . T C S - iETe)
The Articles of Organization for this Limited Liability Company were filed on 1071872019

LI9000262339

and assigned

Florida document number

This amendment s subnutied 10 amend the following:

A. If amending name, enter the new name of the limited liability company here:

The new name must be distinguishable and comtain the words “Limited Liability Company.” the destgnation “1LLC™ or the abbreviation *L.L.C."

Enter new principal offices address, if applicable:

(Principal office address MUST BE ASTREET ADDRESS)

Enter new mailing address, if applicable:

(Muailing address MAY BE A POST QFFICE BOX)

B. [t amending the registered agent and/or registered office address on our records, enter the name of the new registered
agent and/or the new registered office address here:

Name of New Registered Agent:

New Registered Oftice Address:

Enier Florida street address

. Florida
Ciny Zip Conder

New Registered Apgent's Signature, it chanving Registered Agent:

! hereby accept the appointment as registered agent and agree 1o act in this capaciiy, 1 further agree to comply with the
provisions of all siamies relative to the proper and complete performance of my duties, and 1 am jamiliar with and
accepit the obligations of my position as registered agent as provided for in Chapter 603, F.S. Or, if this document is
being filed 10 merely reflect a change in the registered office address,  hereby confirm that the ltimited liabiliry:
company has been notified in writing of this change.

If Changing Registered Agent, Signature of New Reoistered Agent




[f amending Authorized Person(s) authorized to manage. enter the title, name, and address of each person _being added
or removed from our records:

MGR = Manager
AMBR = Authorized Member

Title Name Address Tvpe of Action

JAdd

O Remove

T Change

i Add

ClRemove

T Change

O Add

ORemove

O Change

T Add

CRemove

O Change

iJAdd

ORemove

LI Change

TAdd

O Remove

CiChanye




NI amending any other information, enter change(s) here: (Atuch additional sheets, if necessarv.)

OPERATING AGREEMENT : RISAS FACTORY, LLC

A) PARTIES : 1) GONZALEZ DIAZ, RICARDO A.

2) GONZALEZ, PEDRO A.

3) DIAZ PASUY, MARIA E.

B} MEMBERS, CONTRIBUTIONS AND INTERESTS :

NGONZALEZ DIAZ, RICARDO A, CONTRIBUTION : 0.00 OWNERSHIP INTEREST @ &0%

Y GONZALEZ, PEDRO AL CONTRIBUTION : 0.00 OWNERSHIP INTEREST : 10%
N DIAZ PASUY, MARIAE, CONTRIBUTION : 0.00 OWNERSHIP INTEREST : 10%
o , ) 10/31/2022 )
E. Effective date, if other than the date of filing: {optional)

(TFan effective date i listed. the date must be specific and cannot be prior to daie of tiling or more than 90 days afier filing.) Pursuant to 605.0207 (3)(b)
Note: §f the date inserted in this block does not mect the applicable statutory filing requirements, this date will not be listed as the
document’s effective date on the Depariment of State’s records.

If the record specifies a delayed effective date, bui not an effective time, at 12:01 a.m. on the earlier of: (b) The 90th day after the

record is filed.
—_—
\

OC}Q‘B‘E‘R‘?\
Dated ;
Sidnaturgled™s mcn\?t or authorized representative ot a member

RICARDO A. GONZALEZ DIAZ

Typed or printed name of signee

Filing Fee: $25.00



OPERATING AGREEMENT
MEMBER MANAGED

DATE: 10/24/2022

PARTIES: GONZALEZ DIAZ, RICARDO A.
GONZALEZ, PEDRO A.
DIAZ PASUY. MARIA E.
RECITAL: For information.

The parties to this agreement (the “Members™) are entering into this agreement far the
purpose of forming a limited liability company under the Limited Liability Company Act of the
state of Florida (the “Act™.

AGREEMENTS:

1. FORMATION

1.t Name. The name of this limited liability company (the "Company™) is
RISAS FACTORY, LLC .

1.2 Articles of Organization. Anicles of organization for the Company were filed
with the Secretary of State for the state of Florida on 10/18/2019

1.3  Duration. The Company wili exist uritil dissolved as provided in this agreement.

1.4  Principal Office. 1he Company's principal office will initially be at
12801 W. Sunrise Blvd Sp. 857, Sunrise FL 33323, but it may be relocated by the Members
at any time.

1.§  Designated Office and Agent for Service of Process. The Company’s inijtial
designated office will be at 12801 W. Sunrise Blvd Sp, 857, Sunrise FL 33322 , and the name
of iLs initial agent for service of process at thal address will be Ricaco A, Gonzalez Diaz.

. The Company’s designated office and its agent lor service of
process may only be changed by flling netice of the change with the Secretary of State of the
state in whick the articles of organization of the Company were filed.

1.6  Purposes and Powers. Thc Company is formed for the purposc of engaging in
the business of *. The Company has the power :0 do ali things necessary. incident, or in
furiherance of that business.




2.3 Additional Members, Excepl 2s stherwise provided in the section oi'ths
agreement relating (o substitution, additional Members ot the Company may be admitted only
with the consent of all Members.

2.4  Additional Contributions. Excepl us otherwise provided in the Act, no Member
witl be required to contribute additional capital to the Company. Additional capital
contributions 10 the Company may be made by the Members only with the Members™ unanimous
approval. 1 the Members approve additional capital contributions, the Members must set a
maximum amount for such contributions that will be acceptec from the Members. Each Member
will then have the right, but no: the obligation, Lo contribute a pro rata share of the maximum
based upon the Member's Ownership Interest. If any Member elects to contribute less than the
Member's pro rata share of the maximum. the other Members may contribute the difference ona
pro rata hasis in accordance with their Ownership Interests or on any other basis they may agree
upon.

2.5  No interest on Capitat Contributions. No interest will be paid on capital
contributions.

2.6  Capital Accounts. An individual capital account will be maintained for each
Member. A Member's capital account will be credited with all capital contributions made by the
Member and with all income and gain (inctuding any income exempt from federal income tax)
allocated 1o the Member. A Member’s capital account will be charged with the amount of all
distributions made to the Member and with all lesses and deductions (including deductions
attributabic 10 1ax-exempt income) aliocated 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

3.1 Determination. The net profit ar net loss of the Company for each fiscal year
wil] be determined according to the accounting principles emploved in the preparation of the
Company’s federat income tax intormation return for that fiscal vear. In computing aet profit or
net foss for 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
income, gain, loss, or deduction required to be separately stated under IRC §703(a)(1) will be
included in the ner profit or net toss of the Company.

3.2 Allocation of Net Profits and Net Losses. The net proiit or net loss of the
Company for a fiseal vear will be allocated emeng the Members in proportion to their Ownership
[nierests.

1




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 ta the Members. at such times and in such amounts as the Members determine.

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

3. 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 to the limitations imposed by this agrecment or by
action of the Members, each Member is an egent of the Company and has authority to bind the
Company in the ordinary course of the Company’s business.

8.2  Actions by Members. Except as otherwise provided in this agrecment, all
decisions requiring action of the Members or relating 10 the business or affTairs of the Company
will be dectded by the affimnative vole or consent of Members holding a majority of the
Ownership Interests. Members may act with or without @ meeting, and anv Member may
participale in any meeting by writlen proxy or by any medns of communicaiion reasonable under
the circumstances,

.5.3  Approval of Other Members Required. In addition to the other actions
rcquiring unanimous Member approval under the terms of this agreement, no Member has
authority to do any of the following without the prior written consent of all other Members:

58.3.1 Tasell, lease, exchange, mortgage, pledge, or otherwise wanster or
dispose of all or substantially all of the property or assets of the Company;

5.3.2 To merge the Company with any other entity;
5.3.3 To amend the articies of organization of the Company or this agreement:

5.3.4 Toincur indebtedness by the Company ather than in the urdinary coursg
of business;

5.3.5 To authorize a transaction involving an actual or potential confiict off
interest berween a Member and the Company;

5.3.6 To change the nature of the business of the Company; or

5.3.7 'Tocommence a voluntary bankrupicy case for the Company.




6.3 Accounfing Reports. Within 90 days after the close of each fiscal year,
Company must detiver to each Member an unaudited report of the activities of the Company for
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 joss statement for th2 year.

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

6.5  Tax Matters Partner. Anytime the Company has more thar: 10 Members, any
Member is an entity other than an estate or a C corporation. or any Member is a nonresiden:
alien individual, the Members must designate one of the Members as the 1ax matters partner of
the Company in accordance with IRC §6231{a)7) and keep such designation in effect at all
times.

7. DISSOCIATION AND DISSOLUTION

_ 7.1  Withdrawal. A Member may withdraw from the Company only aficr giving
notice of withdrawal 1o the other Members at least 90 days prior to the effective date of the
withdrawal.

7.2 Expulsion. A Memher may be expelled from the Company by an affirmative
vote uf the Members holding a majority of the Ownership Interests hel¢ by Members other than
the expelled Member if the expelled Member has been guilty of wrongtul conduct that adversely
and materially affects the business or attairs of the Company, or the expelled Member has
willfully 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 (o the
other Members to the extent that it is not reasonably pracricable to carry on the business or
affairs of the Company with that Member. The right to expe! a Membuer under the provisions of
this section does not limit or adverscly aftect any right or power of the Company or the other
Members to recover any damages from the expelled Member or 1o pursue other remedies
nermitted under applicable law or in equity. In addition to any other remedies, the Company or
the other Members may offset any such damages against anv amounts otherwise distributable or
pavable to the expelled Membaer.

7.3 Eveats of Dissalution. Except 8s otherwise provided in this agreement. the
Company wiil dissolve upon ihe carlicst of: {a) the death, incompeience. withdrawal, expulsion.
bankruptcy. or dissolution of any Member; {b) approvat ol a disselution of the Company by
unanimous consent of the Members; or (¢) at such time as the Company has no members.

Vil




equal monthly installments, including interest on the unpaid balance, with the first
installment 1o be due one month afier the date of closing and an additional installment o
be due on the same dav of cach month thereafier uriil the promissory note is paid in full.
The promissory noie will bear interest from the date of the closing at the rate sp‘eciﬁed
above. The promissory note must provide that if any installment is not paid when due,
the holder may declare the entire remaining balance, together with all accrued interest,
immediately duc and pavable. Partial or complete prepayment of the remaining balance
due under the promissory note will be permitted at any time without penaliy. provided
that any partial prepayment will not affect the amount or regularity of payments coming
due thereafier.

7.6.3 The purchase must be closed within 30 days 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 o the Company free and clear of all encumbrances. Such
assighment must contain warranties of title and good night o transfer. At the closing, Lhe
Company must pay the accrued intetest on the purchase price then due o the dissociating
Member, and the Company must also deliver its promissory note (o the dissociating
Member. Each of the otiier Members must sign and deliver 1o the dissociating Member a
securily agreement granting a security interest 1o the dissociating Member in that
percentage of the interest of each of the other Members in the Company cqual to the
Ownership Interest of the dissociating Member being purchased by the Company. The
security sgreemeni must be in a form reasonably acceptable to the atiorney for the
dissociating Member and will secure pavment of the promissory note by the Company.
The security agreement must provide that if there is a defaukt in the payment of the
promissery nole by the Company and the security interest is foreclosed or the interest in
the Company is retained by the secured party in satisfaction of the indebtedness, the
intercst may be wransferred 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 conscot of the Mcembers being required.

As an example of the uperation of this provision, if the Ownership Interest
of u dissociating Member was 25% and there are three other Members,
each with an Ownership Interest of 33-173% afier the purchase of the
dissociating Member's Ownership interest by the Company, each of the
ather Members would be required to gramt the dissociating Member a
security inferest in an Oswnersiip Interest of 8-1/3%

7.7 Effect of Purchase of Member's Interest. A dissociating Member will cease to
he a Member upon the election of the other Members 1o causc the Company to purchasc the
dissociatipy Member's interest pursuant to the section of this agreement relating to effect of
member’s dissociation. Thereafier. the dissociating Member will have no rights as a Member in




8.3 Negative Capital Accounts. [funy Member has a negative balance in the
Member's capital account upon liquidation of the Company, the Member will have no obligation
to make any contribution to the capital of the Company 1o make up the deficit. and the deficit
will not be considered a debt owed o the Company or any other persan for eny purpose.

9. TRANSFER OF MEMBERS' INTERESTS

9.1  General Restrietions. No Member may wransfer 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 faw.

9.2 Permitted Transfers. A Mcmber may transier all or & part of the Member's
interest in the Company with the prior written consent of all other Members. 1f the other
Members do aot consent to a particular transfer, the Member may transfer all or a part of the
Member's interest if such interest or part has been tendered for sale 10 the Company in
accordance with the section of this agreement relating 1o tender of interest, the tender has not
been accepted within the ime limit set forth in that section, the trans{er is made to the transferee
~named in the notice of wender within 180 days afler the notice of wender is effective, and the

transfer is at a price and upon terms no more {avorable to the transferee than those set forth in
the notice of tender.

9.3 - Tender of Interest. 1{a Member wishes to transfer all or part of the Membcr's
interest in the Company and the other Members do not consent. the inierest or the part io be
transferred must be tendered to the Company by giving written netice of such tender to the
Company. Such noticc must contain the name and address of the proposed transferee, the price
to be paid by the proposed transferee for the interest, if any, and the terms of the proposed
transfer. [f a Member's interest is transferred by operation of law, the successor in interest to the
transterring Member may give ihe required notice of tender to the Company 4t any time
following the wransfer, and such successor in interest will be deemed to have given the notice of
icnder at the time any other Member gives nolice to the successor in interest and 1o all other
Members of the failure to give the narice of tender. Within 30 davs after a notice of iender is
given, the other Members may accept Lhe tender on behall of the Company and have the
Company purchase the interest tendered for the lesser of the price set forth in the notice ol tender
(t{the proposed transfer is to be bv sale) or the price applicable to 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 accepied on behalf of the Company by giving rotice of acceptance to the
transferring Member or the transferring Member's successor in interest. The purchase may, al
the option of the other Members, be on the terms set forth in the notice of tender, if any, or the
terms set forth in the section of this agreement relating to pavment for member's inicrest. For
purposes of those provisions, the date of the acceptance of tender will be deemed to be the date
on which the other Members elected 10 purchase the interest of a dissociating Member.

Xi




10.1.4 Ary transaction in which the Member derives improper personal benefit,

10.2 Limitation of Liability. No Member of the Company is liablc to the Company or
10 the other Members for monetary damages resulting from the Member's conduct 4s a Member
except to the extent that the Act as it now exists of may be amended in the future, prohibits the
elimination or limitation of liability of members of limited liability companies. No repeal or
amendment of this section or of the Act will adversely affect any right or protection of a Member
for actions or vinissions privr 10 the repeal or amendment.

11.  MISCELLANEOUS PROVISIONS

11.1  Amendment. The Members may amend or repeal all or part of this agreement by
unanimous writien agreement. This agreement may not be amended or repealed hy oral

agreement of the Members.

11.2  Binding Effect. The provisions of this agreement will be binding upon and will
inure to the benefit of the heirs, persona! representatives, successors, and assigns of the
Members. But this section may not be construed as a modification of any restriction on transier

~ set forth in this agreement.

11.3  Notice. Except as otherwise provided in other sections of this agreement, any
notice or other communication required or permitied to be given under this agreement must be in
writing and must be mailed by vertified mail, return receipt requested, with posiage prepaid.
Notices addressed to a Member must be addressed to the Member’s address listed in the section
of this agreement relating 1o initial members, or if there is no such address tisted 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 o
which notices or other communications are o be mailed may be changed from time to time by
the Member's or the Company’s giving writien natice to the other Members and the Company.
All notices and other communications wiil be deemed to be given at the expiration of three days
atter the date of mailing.

11.4 Litigation Expense. if'any legal proceeding is commenced for the purpoese of
interpreting or enforcing any provision of this agreement, including any procecding in the United
States Bankruptcy Court, the prevailing party in such proceeding will be entitled to recover a
reasonable attorney’s fee in such procecding. or any appeal thereof, o be set by the court without
the necessity of hearing testimony cr receiving cvidence. in addition o the costs and
disbursements allowed by law.

11.5  Additional Documeants. Fach Member must execute such additional documents
and take such aciions as are reasonably requested by the other Members in order to compleie or
confirm the transactions contemplated by this agreement.
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