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i Caunhy United States of America
Itws pubilic document
haw been signed by Norman Goodman

achkingin the capacity of County Clerk

4 bears the seal/stamp of the county of New York
Certified
5 Al New York, New York 6. the O1st day of March 2012

7 by Special Depuly Secretary of Stale, State of New York

I No NYC-138091A

.
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CERTIFICATION

STATR OF NFW YORK

—
P
r

COUNTY OF NEW YORK

[ Pamela Lo Goldiareb, an attorney duly heensed to practice law i the State of New

Yok, certly thar the o
agrecnuont b Bleenyna Bav 11,

Foxeeun d tlos _ 0 dav of Maeeh, 2012

.
.

Pamelc L, Goldfaeh

ttnehed is a true copy of the origingl of the operating

Subsceribed m my presenceand sworn (9 hefore me this day ol March, 2012,

s
.

Noiary Pubie '
GLADYS IRIZARRY .
MNotsry Futic, State of Naw Yari
Mo. OTIRE135620, Bronk County
Ceriwait hled ia MY, County
Taren Caphico Cetonsr 24,

My ermmusaion expires:
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FITED LiaptLiry CoMpaNy OPERATING AGREEMENT ' .
OF BELERAYNA BAY LILC S
This Lamated Liabality Company Operating Agreciment ("Agreement”) of Elerayna Bay ..
LLC tthe *Company™) is made and vriered into by the instial "Maaaser' and the initial
“Member™ as of the 25" day of August, 2000, alf as idennfied on Exhibig A.

Article T -- Delinitions
hurins Agieemen:
AU means e Distriet of Columbia Himated [ty company act.

“aeentive Viee President” means the Person serving as an Executive Vice President ol
the Conmpany, perstani to this Agreement, There s no imual Executive Vice President.

“Blembership Certificate™ means a certifieate evidencing ownership ol one or more
Company Unils.

“elunuaper” means the Person {or Perions, coliectvely, if there is more than one), if any,
serving ay omanager of the Company, pursuant to this Agreement.

“Member™ means o hotder ol an interest in the Cotnpany, i.e . the holder of a Unid

OGS avas a st serving as s ofiico e of the Copaiy ds provided in Scetion
68

“Person™ means any individual, corporation, pannersinp, association, trusk, institution or
other vntily or organization.

“Prestdent” means the Person seeving s a President of the Company, il any, pursuant to
this Agreement, There is ao inftal President,

‘Representative™ means a director, ofticer, employee, trustee, or agent,

“Secretary” means the Person serving as a Sceretary of the Company, if any, pursvant 1o
this Agreement. The iitial Sceeretary iy idenotied on Extubat A,

“Tiansler means any sale, assignment, pledege, hypotheeation, encwinbrancee,
dispositon, transfer (inctuding, without limitation, a transfor by will or intestate distribution),
EHLOT allempL I create oF prant a seeurity aterest i any Unitor Membership Certificate or
intere<t theren or portion thereof, whether voluntary or involuntiry, by operation of law or
otherw, s provided, however, that a “Transier” shali not inclide the issuance of, or redemption
ol i Unit by the Company.,

“Lnit” nezsns an ewnership interest in the Company.

HILDTIO 138K




Article 2 - Grganization and Purpose

. S _ , 4
A Cantinued Existence. The existence of the Company shatl he pe petual unless
angd untl dissolved pursiwamt to this Agreement,

22 Purposes and Powers. The Company bas been formed to manage, maintiin,
mvestand Lacalitare effective decisions with respect Lo the assets of the Company, Nonetheless,
the Clomppminy mmay cany on any lawlul business. purpose or activity, whether or not for profit,
wiptess othe rwase restriclert by the Act or the laws of any jurtsdiction in which the Company may
e buainess The Company shall possess und may exercise all powers and priviteges as are

Meressiy oF convenienl W the purposes and activities of the Company. y

23 Loeeation and Agent. The address of the Company's principal office and the

namie of the Company's registered agent and the address of the agent's office is as shown on
Pehubiv AL The Company may have such other offices, cither within or withoui the Uaiioa
States s the Member may designate or as the business of the Company may from tinwe to ime
peagnie These may be changed i the future by the Member,

L4 Membership, Fos mtended tha the Company shall have only one Member. For
IS tedent meome Fax reparting purposes, the Company is intended to qualify tor as long as
feanthie s o amn-corpende entity owned by the original single Member, rather than as &
pactnesship, sothat no sepatite VLS fedeal income tax reporting by the entity is requirad.

Article 3 ~ Usits and Membersy Certificates

i (Capital Contribution. The Member has made a contribution to the capilal of the
Cumginy i the amount and in the form shown on the Company's hooks, in exchange {or one
Unit (namely, a 100% ownership interest). Additional capital contributions may be made, and
additonal Linits issued, only if aud as agreed upon by-the Member.

32 Transfer of Units. Any Member may Transfer all or any part of its Unils. but a
Fransfer may be made 10 more than one single successor Member enly after ¢« Member bas
determuned, with advice of tix counsel, that the transfer would not cause the Campany o be
trented as a pareeshup for ULS. federal income tax purposes by reason of having more than one
W LT TG purpases

R Avtempted Transfer, Any altempted Transier that is not made in accordance
wath this Article 3 shall be null and void so that the Company shall be under no obligation o
recopinze the Transfer or to recognize multiple transferees as Members,

-

Lo Additional Members. The Company shall admil a transferee o8 anadditional
Muinber, but onby iF the transfer is made in compliance with Section 3.2, Additional Members
alsp ey be adnoted in exchange lor 4 capital contribution, but only after the Member has
determmed. with advice of tax counsel, that the admission would net eause the Company to e
fredted as b partinership for VLS, federal income tax pumposes by reason of having more than one

[E I T S N 2




OWRLT f07 19X purposcs, In the event there s ever mope thisn one fMoraber, the Members bodding
amgory of the cuistinding Unis shall represent tie mterests of “'the Member” whenever a
conseat. vote, netive, distribation or other matter i eleoed o under this Agreement with respect
o thy wwewrsliip ol the Comaay, sad any disicnutions shall be made o the Members in
propostion o theis reapective Ynts

35 Certficates. Membership Certificates representing an equity mterest in the
Company may be issued as the Manager determines, or shall be igsued npon the request of an
owner af as equity nterest Membership Certilicates, 1l sssued, shall be in such forin as shall be
determaned by the Member, Sueh Mumbership Certificates shall be signed by the Munager and
wie Mawin r{od ol of the BMoaitoes f thee iy fuoie thaa Gnd), Al Mombuorsitp Ceitificaies shabl
he canseentively numbered ‘or otherwise identificd. The name and address of the persen to
whom the Membership Ceruficates are issued, with the Capital Contribudion and the rate of
tssue, shadl be entered inthe Certificare Register of the Company. In case of a lost, desboyed or
mutilated Memberchin Certificate. a now one may be issiesd upon such terms and imdemnity to
the Cumpany as the Member may preseribe

Article 4 -- Distributions and Redemptions

ol Distributions Prior to Liquidation. Distributions prior to liquidation of the
Company, il 20y, may be mede only as dirccted by the Member, with the consent af the

Managee

42 Distributions Upen Liguidaston. The distribution upun liguidation of the
Company shall be made o the Member, after the net amount available lor distribution has heen
determinged

Article 5 -- Dissolution

5.4 Elective Disselution, The Company shall be dissalved upon the affirmalive vote
af the Member

5.2 Winding-Up and Liguidation of the Company. Upon disselution of the
Company, the Manager, as lionidating uusiee, shalt diligemiy proceed to wind-up, lquidate, and
terminate the Company under tns Article. 1T the Manager is unable to serve as liquidating
trustee and no successor or other Manager will then be serving, a liguidating trustee may be
appuinted by the Member.

3.3 Distribution of Assets Upon Liguidation. Upon liquidation of the Company,
the proceeds of the liguidation stall be appited in the Tollowing order of priority: (a) Tirst, to the
cxpenses of the Tiqeidation; (b second, 1o 1l liabilitles and other debts of the Company, if any,
i the order of privndy proviced by Tawe (€] third, a reasonable reserve shall be sel up to provide
fur any conlimgent or unloereseen liabilities or obligatrons of the Campany o third parties (1o be
hield and dishursed, at the discretion of the liguidating trustee or an escrow agent selecled by i)
and af such bine as the Tiquidating trustee reasonably determines that the reserve is no longer
needed, any then remaining reserve shall be distributed as hereinafter provided: and {d) at the

LI P VRS L) R 3



Aotien s poned as the iquidating rustee reasonably may deem advisable, the balinee
shall b bstbiar oo the Member pursuant (o this Agreement,

! Final Accounting. As suon as reasonably practicable after the commencement of
the higiedation, the Member shall be furmshed with a statement sctting forth the assets and
Tithites, b any, of the Company as of the commiencement of liquidation, As scon ag practical
alies the Binal distnibution in higuidation, the Member shall be furnished with a fipal accounting

v of the cate inumediately pror o the Gnal distiibution.

-

©3 0 Final Termination, Upor the complianee by the liquidating truscee with the
distedunieon provisions of this Agreement, the Member shall cease o be sueh. ana the liquiklating
buster salbexeeute and cause to be filed on behaif of the Company a certificate of canceltation
antanv 2 alt other documents necessary or appropriate with respeet 1o termin i -n and
canced aann ot the Company

Article 6 -~ Management

ol Dutics of the Manager. The Manager shall manage (the Compan® and maintain
the Bocks and tecaids of the Company, devoting such time, effort and skill as is reasonably
requned Notkigan this Agreement shalf be construed (o prevent the Manager from engaging in
ather simess o mvestment activities The Manager may delegate afl or partoi ; Manager's
vtz i posaers, wath solice to the Member,

"' Powers and Duties ol the Manager.

L Subyect onty to the various rights of the Member provided in this Agreement, the
managerenl opeeation and control of the Company shall be vested in the Manager, if one iy
tren servine, and il serving. the Manager shall have the exclusive power on behall and in the
nanie ol e Compay exareising business Judgment, o carcy out any and atl of the purpases of
tiwe C ompany and to perform all acts as the Manager may deem necessary or advisable or
medental therets Inthe event no Manager is then serving, the Company shall be managed by
the Momber

(b The Manager may sign, on behall of the Company, deeds, mortgages, bonds,
cantracts or ether mstruments which have been appropriately authorized to be executed by the
Member, eaveptin cases where the signing or execuiion of such instriments has b 'en expressly
detegated by the Member or this Apreement (or otherwise under npplicable law) o an officer or
apent of the Company.

1CH Fhe Manager shall heep the Member advised in all matters pertairing to the
Company™s operations, and, 1o this end, shall prepare and submit a report 1o the M.ember at each
Ferutar et i ul other times s may be directed by the Member,
]
63 Manuwger Qualilications, A Manager may be, but need not be, 4+ :mher of the
boorang

N ‘éf‘ * ) TAR{A
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S Chaage of Munoger, The following procedures and condiions shall apply to

Mgl waeLeasion:

ta) Besigoation and Femaval, Apy Person or Persans serving as thie Manager may
resign al any e upon S davs notice w the Member Uipon 5 days advancs wrillen notice to the
Maneger the Manager may be remosed by the Member [or any reason or no reason

(b Appointment of Suceessor, Whenever thete is a vaenncy, @ Manager may he
appointed hy e Member,

fc) Suceession. The Person who resigned or was removed as Manager shall release
the Company assets and records ta, and otherwise coaperate with, any successor. The suceessor
witall et by reguired wo poview ar confiom the accurucy of the accotnts af prior Mamiger(s), A
teagacd on removed Manager shall duly Dle with the Member i written statement or statements
af geeomits and other information for the periad stee the last regular Tling, and unless there is @
writien abyection made 10 those Jdecounts and infonmation as liled, the Manager shall, w the
nhs e extent perminted by applicable law, be forever releated and discharged from all
Labrliy and accountability with respect W the proguicly of its acts and wansactions shown
thercin

05 Decision by Manuagers  [f there 1 nore than one Derson serving as the Manager,
the Mengser may ael ondy by the consent of cach seeh Person, Any deadtocks shall be resolved
by the Member, JHowever, each such Persen may delegate 1o another Manager the Person’s
authenty to partcipate w the actions of the Manager, and the authority to grant or withhold
consert, s .y Company matter, exeept the exercise of the Manaper™s anthority (o consent W

distnibutions under Section 4.1,

6.0 Reliynee by Others. Any Person dealing with the Company may rely absolutely
o the represcrlation, dece sransler o other assurance of any party who purparts 1o and
reasunably appears to be the Manager, without any duty or right to question whether any prior
Manager, any Member, or any other Person must agree 10, or has agreed (o, the action, or to
question whether there is arother Person who might have a prior or jomt right to serve as
Manager, and shall be indemnified and held harmless by the Campany for so doing.

6.7 Compenyntion: [Txpenses. Tlhe Manager shall receive reasonable compensation
for services 1o the Companv as o Manager, ag agreed by the Member (whose approval shall not
be unreasonably withheld), The Company shall pay all expenses relating e the conduet of the
Compaity's business.

0.8 Appointment of QMMicers. The Company may, (s the Member may authorize
from time to time, kave additiona? officers includmg, without limitation, a President, Exeeutive
Vice Preswlent, and Seeretary, The imtial Sceretary s identified on Exhibit A o this Agreement.

ta) Prestdent. A President may be, but need not be, 4 Member of the Company.
Unless atherwase speciied by the Manager, the President shall he the primary officer responsible
For the diny -to day conduct of the busmess and 1ts commerne, contractual and anvestment




reiananztups wab thied parties and with Members, and shall bave all other n.uu_,» and mll'tmrtly
vanrgengndy neveated with speb e offer 1oy p C("mm’"l'nn

thy Eacentive Viee President. An Executive Vice President may be. but need not
PrcaMember atthe Compary - Unless othenwise specified by the Manager, the Excoutive Vice

Prosadent ~hatl Bave thie duties and anthoruy customarily assaciated with such an oftice fora
DED0L el

Wy Sueretary, A Seerelary may he, bt need nol be. a Membuer of the Campany.
Videss etherwase specilied by the Manager, the Secretary shall have e duties 2nd authority
customan!y associted with syeh an office Tor 2 corporation. The Secretary shail attend all
Compaty meetings ad record oll proccedings of the meetings, The Seccetary shall give, or
cattse e B prven nadies of wl sech meetings. The Secretary shall keep and account for sl
ook, ducuments, papers and records of the Company except those for which sceme oter officer
o aywent has been desipnated. The Seeretary shatl, when requested, confirm the tdentity and
sipnatire of the Managor

(s Change of Qfficers, The following procedures and conditions shall apply o
ST SUCCEat v

(1) Resignation and Bemoval, Any Officer may resign at any time upon 5
¢ s notice to the Manager. Upan 5 days advance writen notice to an Gfficer, the
ENncet may be removed by the Manager for uny reason or i reason.

L Appaingment, The Muember may appoing & persan to serve as an officer at
WL L

(i Sucgessaon, Any Persen who restgned or was removed as 4o olficer shall
release the Company assets and records 10, and otherwise cooparale with,.any SUCCESsOr.
The s esswr shall pop be required to review or conlirm the accuraey of the accounts of
P arhiceIs)., N
el Compensation. Unless waived, » Person (other than the Manager -Crving 8s ap
vifieer shall vecesve reasonable compensation, as determined by the Manager and approved by

e Menher The Company shall pay a1l expenses relating to the condiret of the Company’s
beghingss,

e h

e 6
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Acticle 7 - Cialms and Disputes . -
I Stongtyrd of Cnew,

i) Authorized Persons shall be fulty protecied in relying in good faith on
infurmatio.. opinions, reports, o siaterents, ineluding fmancial sttements, hooks of account
and otaer [irancial data, if prepared or presenied by (i) ane or more other Authorized Persons, or
tu) lepal counsel, public accountants, or ather persons who he, she of it reasonably believes have
profesaienid of cxpert compelence.

th An Authorized Derson shall not be lable for damapes o the Companty or to the
dMomber with respeet to elaims relating w his, her or its conduct far or on behall of the
Cuompiany  oxeepl o the extent that there s a findd Judical detenmmation based on clear and
convincing evidenee that (i) his. bereor its condoet £ ) was not aken m gond faith, (B)
canstisle s willlul nusconduet, or {C) was grossly neghgent or (i) with iespect 1o any criminal
actionn proceeding o tpvestigation, he, she oc it hed o reasenable canse to belteve his, her or its
conduet was laswehil,

{c) “Authosized Person™ means the Manager, the Member, and any Represertative of
the Mapager, or the Member, or ol the Company, if such Peesen was acting within the scope of
his. heror s dutes with respeet 1o the Company

R Indemnifiention.

Gy CThe Campany shall mdemnily the Manager and the Member and each of the
Representethves of either (an "Tpdenmified Pacty™), w the fullest exienl now or herealter
pertmitted by law agninst any cost, expense (neluding legal or other expenses reasonably
incurred in investigation or defense), amount paid in seitlement, judgmend or Hability incurred by
Qr nposed upos an Indeawificd Party in coniection with any action, suit or procesding
(including civil, criminal, adniinistrative ov investigative proceedings) to which such an
Indemnitied Piarty miy be made a party or otherwise involved or with which an Indemnificd
Party shall be theeatened, arising out of or in connection with an hndemnified Party's activitics or
involvement with the Company, or with any other enterprise that an Indemnified Party is or was
serving as a ducctor, officer, employcee or otherwize, at the request of the Company; provided,
bowever, that an fndenmified Tarty shall not be o indemmified with respect 10 any matier as
which Indempificd Party shall have Grited ©0 mect the standargd set forth in Section 7.1,

(b) Any indemnification pursuam to this Scetion shall not be considered exclusive of
any gther pights to which thase seching indemnification may be entitled.

(o) The Campany may indemmify any other Representative or affiliate of the

Company vpon such terms and conditions as the Manaper cansiders appropriate and as approved
by the Momber,

[ 2 noe § K 7




(4 Fovthe extent the mdeinnification provisions of this Arucie 7 conrlict with the
ando it estiar provisnpe g e Comnany’s Articles of Organizanon, the prosisions of the
At ol Ongameation shall control,

i Pimitc on Indemnification. Any indesnification under this Article shall be

provided only one of Company assets, and no Member shatl have any personidl hﬂh[luy for the
rdennilcaton '

R Third Party Claims, Bxcept o8 provided in this Article. no Purson other than the
Mumiher amd/or Manager shall have any legal or cquitable right, remedy or claim under or in
gt ol s Artc e and sbs subyect matier,

Article 8 -- Miscellancoos
B Enlive Aprecment. This Agrecmen canstituies the entire agrecinent with
respedd W the suehicc! miatter hereol and supersedes all prior agreemems and understandings
tebicen e Mombes spd the Manager There are no representations, agreements. arngements
or vkt mdimgs that are not l'ulll\' expressed in this Agreement.

%2 Governing Law, Irrespective of the plice of execution or performance, this
Agreement, and al mmters arising out of or under this Agicement, shali be goveened by and
conetrueid inaccardanee with the laws of the District of Columbin (USAY applicable Lo
apreements made and to be performed in the Distrigt of Columbia (USA) (withiout giving effect
to prneiples of conflers of law).

®3  Construction, The headings contained in this Agreement are for reference
purposes taty pnd shall not afteet the interpretation ol this Agreement. All personal prorouns
sed e e Acrecanent, whether used in the maseuline, feminine or neuter gendey, shall include
At other peeders: the sinpular shull include the plural and vice versa, )

RS Exhibit. The ahibit A auached o this Agreement is part of this Agreement just
sl wrenie i

KA Natiee, Any notice wequired or permitted under this Agreement may be made by

dity means of ('ﬂll‘.lI‘:LllHL'ﬂ[iUﬂ.
;

K& Successors und Assigns, Exeept as othenwise specificaily herein provided, this
Agreement shalliure to the benefit of and be binding upon the successors and permitted ussigns
of the partics horelo. .

B Amendments, The Member may amend this Agreement (rom time to time, or
sepend s Avreement at any time, withous the consent of any other parly, but only after
paovaddong the Manager waith iceopy ol the proposed amendment.

A Other Actividges. Tuch Manager, Member and officer (and cach such person's
ropresent el alliliesy tway engage or invest in any other business or venture ol any

SRIRH I
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maiuie o deseniption, uF poassess any inkerest therem, mdependently or with others  No such
purson, by renson of any such independent acnvities, shall bave any duty w disciose or offer to
the Company or a vember any such busine<s or venture ar an interest therein nor in any way be
sebjeet toany claim by the Company or any person interested in the Company.

3 Counierparrs. This Agreement and amendments to il may be executed in any
numpes of counterparts, cacn of which shall be considered an original but all of which together
shall be considered Lo constilute a single document. A signature on one counterparl shall be
tdeemed (o be a signature on cvery other counteepart cnd may be appended to il

The Member and Managers have duly execuied this Agreement as of the date first
ilennled abowe

Sole Merrher and initial Manager:

S
-clli{%;//Q 4 d
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Lanten Lianmyy COMPANY OPERATING AGREEMENT
OF FLERAYNA BAY LD

Exhibit A

Same ol Compuny, Elerayna Bay LLC
My Foelipe Avellan
ML Seerngy Rashad Wareh
Membes FFelipe Avellan

.‘I/k/a Felipe Xav.er Avellan Arieta;
[evadar Passport # 1702719: 191

[T NANTIEN One (3 Unit fuirh Membership €. ertifieare Ne, 1)

bate of ibng of Cerplieme
of Farntion August 25,2010

Wdies of oemeipal affice: e/ Fowusho Harvis Veuer Warch LLP
375 Madison Avenue, Suite 78
New York, NY 10022

Name ol registered e John C. Wannen

Aukdiens of pegmpered agent: 1066 K Strcet, NW. Suee 400, Washington, DC 20006

ot
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TRADUCCION

APOSTILL A aards
(Conveneion de La lava de s de octubre de 1961) '

| Par-: ] stades Loidos de Aerica

st devimente puiblico
2 ha sido Hrmado por Nonman Geadman
! cluando en calidad doesecrebmio del Condado
} Hoeva vl sello/ tintbre det comndado de Nuesa York

Coertticada

» on Nuewd York, Noeva Yark 0. el L de marzo de 20102
7. por el Seerctarno de Palado Fapedial Suplente, Pstado de ivaeva York
. Noo NYC- 138091 A
. sefla/timbre HUSES N TR R H

facllacto] [tirmaclo]

Ualado dde Nueva York Sandra ] Tallman

Depan lamentode tado Seerolario de Dstada Fapedial Suplente

CTERTITICACION
PSTADO DT NUEVA YORK
CONDALO I NLEVA YORK
Asabwr:
Yo, Pamela . Goldfarh, abogada debidamente autorizada para cjercer comwo tal en el
Fatado de Nueva York, cortitico que ol dovumento adjunto es una copia verdadera ded
vrigiral del acuerdo de operacion Je Eleray na Bay LLC,
Susrilo how, Te marco de 20)2
[termado] Pamela 1. Caoldlarh

Stsonloen mi presencia v jurado ante moi hoy, Dde marezo de 2012

[Hrmado] Glady g Trfzariy, Natario Pliblco

Micomisin espirar [sello] Gladys Irizarey, Notario ibhco, Fstado de Nueva Yaork
N, UHR6136890, Condado de Bronx
Cuertiticado presentado en el Condade de Nueva York
apivacion del plazo: 24 deooctubre de 2013

[=elio] Gladys rizarey, Nelario Dablico, Estado de Nueva Yark

907842 - Formulario 1
IMstado de Nueva York
Condado de Nueva York
A sabwer
Yo, NORMAN GOODMAN, Secretario del Condadao v Suerelario de la Corte Suprema del
bstado de Nuova York en v parca el Comdado Jdo Nueva York, que es una Corle de Registro
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st e by oan selto, POR L PRESENTE INSTRUMEN PO CERTIFICO, de
covtonmndad con o L oev D jecutiva del 1stado de Nueve York, que GLADYS IRIZARRY,
civo nembre esla ansoeilo en o declaracion, conlesidn, certificado de reconocimiento o
pricchaane s adjunta, era, en ol monente en que o toma, NOTARIO PURLICO en y para
el Bstudo de Mueva Youk, debidamente comisionado, juramentada y alificado para actuar
ot Ll qoes de contormidad con b ley, se ha presentado en mi ofina una comisicn o
un cerbiticada deosu ealidad oficial con su tirme .:ut(vgrafa; que, al momenta Jde tomar
B peee ba, vecaneginiiento o juramente, estaba debidamente autorizado pava tomarle;
e e ey, Carnbiri 2 aekoy vy Ty screilinea oo oo WOTARIO PUBTICO o he (‘Hllq"'dt‘dlh\ In
B qque wparece en el instrumento anexo con su firma autdgrafa deposiladda enomi
ot v ereosie dicha flirma es penuina

PRSI0 PR O CUALL Be colocado en este instramenta mi lirma y sello oficial
Faov Do soar o de 20020
fro o] secretario del Condado y Secretario de Ta Corle Suprema, Condado de Nueva
RIS YEN
[atllf s~ retarae del Coodado, Condado de Nueva York
Fr e hoe pagadose TSN

O RO DY OPERACTON D COMPANIA DF RESPONSARITTDAD LIMITADA
]! I‘R:’\‘I’NA ]3!\.\’ T.LC

Eate A e o de Operacion e Compaiiia de Rusponsahi!id;’id Limaada (“Acuerdo™) de

Fhleasin Bav 1 ga “Compainia™) o5 suscrito y celebrado por ol = rente” inicial y el
Merbro” nacal o] 29 de agosto de 2010, odo ello sepan consta ente “oexa A.

Articulo 1 - Definiciones
Favoste ovoaerde

“Tey " cwnudea la Ley de Compaidas de Responsabilidad Limitadn del Distrito ade
Columilag

Vicepresidente Fiecutivo” sipnilica Ia Persona que actia como Vicepresidente Ejecutivo
Qo hrcen pani de conformidad con este Acuerdo. No hay un Vicesresidente Piecutivo

1 noal

certitioade de Participacion” signinca un certiticado que demuestea ta propivdad do aia

vopnads boendades de L c 'mlll‘.\nl.l

Gerente svaticd fa Persona (0 Personaes, colectivamente, si hav mis de una), si las
Boremeagae anbian comao an gerenle de la Compania de conformidad con este Acuerdo,

“Nientbro” appmhicn un teonder de una participacion en la Comypaiia, cs dedir, ol Weaedar

Jonn Uindad
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Luncionaria™ signilica toa Persant que gt come un foncionario de la Comphia come
v prene fy Seceion a8

Persona” wignifica caalguier persona patual, persona juridica, soctedad  coloctien,

e i o, Fiden o, mstilocion v obia cudede d o opantzacion.

Presidente” sipnitica L Persona que aclia coma Presidente de la Compaiiia, of lo hubivse,

1., ol -r‘n\.ﬁ._l_‘n! ey sy :\,'u.nr. I Ny hoae nn i‘r(‘ﬁi”(lll_’fl ;!ﬁ.'u' al
"Representanle” signilica un director, funcionario, empleado, (ideicomisario o agente.

“Suecretaria” sivnitive la Persona que actua coma Secrctario de la Companta, si lo hubisse,
doe conlermidad con csle Acnerdo, I Seoretario inicial se encuentra identificado en vl
Ao\

Pransferencia®  sigeifice cualguicr venta,  cesion,  prends,  hipoteca,  gravanen,
cogernaidn,  Uansierencia (wluso, pero siac limitacion, ana transferencia mediante
testamento o distribocion intestada), obsequio o iatento de crear u otorgar  wm
partivipacion on garantia sobre cualguior Uoidad o Cortificado de Participacion o sobre
ur parkivipacion en estos o una porcian de dstes, sca voluntaria o involuntaria, por el
minseterinde Ly loe g dealea panen, esfipulindose, sin embareo, que una “lranslerencia”
no ot luira Lo emision o rescate de una Unidad por parte de la Companifa

“Laidad” significa ur participacian en fa propledad de la Compaiiia,
Articulo 2 - Organizacion y Proposilo

2l Fristencia Continua, T a eadstencia Jde Ly Compania serd perpotua, a menos v hasta
que s disuelta de confornudad con este Acuerdo,

nr Ubjelo Social y Paderes. | a Compania ha sido creada para administrar, mantener,
invertie v acilitar decisiones electivas respecto de los actvos de la Compaiida. No
abstarie, la Compania padra llevar o cabo cualquier negocio, proposito o actividad legad,
s o o lucrativa, a menas que lo resteinga <de otra manera la Ley o las leyes de cualquicr
jurisdiccidn en que la Compania pueda Hevar a cabo nepocios. La Compaida poscerd v
poddra ejercer todos los poderes y privilegios quo sean necesarios 0 convenientes para los
obieloy soviales vy actividades de la Compaiia,

R Ubicacidn y Agente. La dieccion de [a aticina principal de la Compania y el
numbre del apente registrado de la Compania v la dweccion de la oficina del agente son
aquellos que aparecen en ol Anexo A, La Compaiia podrd tener otras oficings, ya sva
dentro o tuera de los Estados Unidoes, segun el Miembro designe o segin ¢l negocio de la
Compania lo requiera de Gemmpo en tiompo - Fstos podran ser cambiados en el Tuturo por
ol Miembwo,
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1 Muembros, L intuncion es gque la Compaiifa lenga solamente un Micmbre, Para
e peate s de declaracion de nnpuesto a la renta federal de I & Estados Unidos, la
rdbercae e es gue L Compama calitigne par anin Hempo como sea Tactible como una
Catebag s personatidad jueidica de propicdad del anico Micmbre original, en lupar de

r ecnsded colectiva, Jdeomanera que no se requicra que la entidad prosente una
o T e separad de impaesto s larenia federal deJos Betados Daidos,

Artreulo 3 - Unidades y Miembros; Certificados
Ul Aporte de Capital. Pl Miembro ha hecho un aporie al capilal de 1a Compaiifa por
el monto v en L loroa que indican Tos libros de fa Companida, a cambio de una Unidad (a
salrer, i partivipacion del 100% enTa propiedad). Pueden hacerse aportes adicionales de
capital v opueden emitirse Unidades adicionales, solamente si lo acnerda v sepin o
4 rde el Miembro,

20 transterencia de Unidades. Cualguier Miembro podrd Transferiy 1a totalidad o
cualquier parle de sus Unidades, pero unae Transferencia padred hacerse @ mds de un aanico
Shemino sucesor solamuente después de que el Miembro haya determinado, con ol consejo
Jelasesor tributario, qoe Ta transferencia no hard que la Compafiia sea tratada como una
o dad s olvdieen para propaosilos del impuesto a la renta federal de los Fstados Unidos
feorer e de unprapitario pora fines tribularios.

A Intento de “Teansferencia, Cualquicr intentoa de Transferencia que no se haga de
crternidadcon este Artenle Y sera nalo, de manera que fa Compana no estard obligada
Ao d s erencia i a reconocer a vanoes beneliciarios de In Transfereacia como
N o

s Micmbros Adivionales.  La Companfa admitird a un veneficiario de una
trasterendia como Miembiro adicional, pero solamente si la transferencia se Ueva a cabo
en caphnnesto de fa Seacton L2 También se puede admitiv Mic g ros adicionales o
crnbo de o aporle de ovapital, pere solamente despuds de quo T Miembro haya
determinada, con el vonstjo del asesor tributario, que la admisién no haria que Ta
Compama sea teatada como una sociedad colectiva para propésitos del impuesto a la renta
tederal de tos Falados Unidos por tener mids de un propictario para fines tribwtarios. En
camo e gue e cualguicr mamento haya mas de un Miembro, los Miembros tenedores de
e mavorna de as Unidades en circulacion reprosentardn los intereses del “Micmbro”
Cuando este Acuerdo baga referencia a un consentimiento, volo, notificacien, distribucion
ol asunto respecio de la propicdad de la Campanfa, y cualquier ¢k 4 ibucion se hard a
s Alemidwos en praporcion a sus respectivas Unidades. '

‘

oo Cadificados. Se pueden emitiv Certificados de Participacién que representen una
Araopacien en el capital de la Compania, segin lo determine ol Gerenle, o tales
ot cados e Partivipacion deben emitirse a pedido de un propictario de una
rrbnrpacn e ol capital, S0 se emife Certificados de Parlicipacion, se emitinin vn ol
eutiato e ONembra determiine, Los Certificados de Participacion sesdn fiemados por
coweno el Naembro (o todos Tos Miviabraos st hay mids de unod. Todos tos Certificados

TG O B estaran nenerados de forma consecutiva o identificados de olra manera

QUITK
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FU o nennbiee v direcdion Je o persena a cuyvo vombre seoemiten los Certific ados de
Parlidipacion, con ol Aporte de Capilal v ol precio de emision, se rogistearin en of Registro
de Cortiticados de fa Compaina, b caso de perdide, destroecton o mutilacion de nn
Cortileado Jde Paricipacion, podea vnuativse uno noevo vonsujecion a las condicipnes v ta

. - -l .
e mzacion a la Compann que o Miembro establovens
Arlicudo 4 - Distribuctones v Resaates

[ Dyishislireiones Anfos de 1 Fa.:n;.rl:--_-h'nx S Iu\l'lr v fracer djetrihucioneg anfes Jde
f I acion de fa Companio, si fa bubivse, solamente sepun Lo disponga ol Micibeo, con
ol consentinuento del Gerenle,

1.2 Distribucionys ai Momento de la Licuidacion. La distribucion al momento de la

- 1 . B - -
lipmdacidn de o Compadiia se hara al Micmbro, despuds de que se haya determinado el
moenio acto disponible pava distribuodon,

Atticulo 5 = Disolucidn

A Disolucian Fledtiva, o Compansa se disaleerd con el volo affrmaliva ded

S

a7 Dienliecion v [iauidacion de 1o Cempaais, I caso dedisolucitin de [n Compani,
P Gerente, enoalidad de fiductarm inquidador, peocedera de manesa ditigente a disalver,
dpadar voterminar Ta Compania de contorntidad coneste Ardeado, Srel Gerente no puede
artuar vornn bdw iario Hquidader v en ese momento no esta on funciones ningtin sucesor
u olio Gerente, of Miembra podrd nomdbrar ua fiduciario liquidadoer,

5.0 Listribucion de Actlivos en Caso de Liquidacidn. En caso de liquidacion de la
Compania, ol producto de [a liquidacién se utilizard on el siguiente orden de prioridad: (a)
pronwere, para cubrir oy gasios de la lyuidacion; {b) segundo, para cubrir los pasivos y
otras deudas de la Compania, si los hubiese, enel erden de prioridad previsto en la ley; ()
tercern, secreard una reserva razonable para cubrie cualquier pasiva u obligacian
contingente o imprevisia de la Compariia con terceros (Gue se imantendri y desembolsard a
diserecion del liducivrio tiquidador o de un depositario seleccionado por &), y en ¢l
momenio on gue ol tiduciano liquidedor razonablemente determine que la reserva ya no
e necesarty, cualquier reserva exislente en ese momento serd distribuida en o forma
prevista mas adelanty; y (d) @ la expivacian de aquel periodo que el fiduciario liquidador
rasoaablemente considere conveniente, of saldo serd distribuido  al Miembro e
cotlormidad conuste Acuerdo,

R Kendicion Final de Cuenias.  Tan pronle comoe sea razenablemente posible
despuds del inicio de fa liquidacion, se entregacd al Miembra un estado que indiguoe los
achives v pasivos, si los hubiese, de Ta Companiacal inicio de la liguidacién, Tan pronto
comu sea posible despues de o disiribucion final en la lquidacion, se entregard al
Niemdeo v informe finat a una fecha iumediatamente precedente a la disteibucion tnal.
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> Ferminacion Finall Una ves que el fidociario liquidador cumpla con las
e o e sobee disteibuchon contenndas eneste Acuendo, o Miembro dejara de serlo v
sHind worrio honidader susernbind y ard que se presente, a nombre de Ja Compania, 1
o rihoado e caneelacion citlesquicr v lexdas los demais documentos necesacins o
conveite o s pectode Lo termiinacicon v cancelactan de Lo Compania,

Arbeulo 6 - Gerenria

ot Disheroe el Gegenle, 1 Ceponbe whmintedear i 1y Companiz y mantendrea los heos
vorepsdres dde la Compaiia, dedicanda ol tiempe, osfluerze vy coracimieonlos que scan
Consluemente necosarios, Nada de Lo que dispone este Acuerdo se inderpretant on el
wonidonde que imprde al Goerente dedicarse a otras aclividades comerciates o de inversion
CiCerende pode s delegar Lo totalidad @ parle de las deberes v laculiades Jdel Gerente,
s vie obificacten al AMiembro,

"o Facaltades v Deberes del Gerente.,

b e sejedion aniconente o los diversos derechos del Micinwed o previstos en este
Vouendo, Lo admimstracion, operacion y control de la Companda recacra on ol
Caorente, seen ese momiento alguicn estd desempeiiondo esa funcion, vosi o estd, ol
Covente omdea by facullad exchusiva, a nombre y en representacion de 1a Compadida v
cleroende o gritorio comercial, de Hevar a cabn cualyquirra y odos los propisitos de
i Compania y de realizar todos Tos aclos que ol Gerenle cansidere necesarios o
convenenles o inherenles a ellos, o caso de que no haya un Gerenle en lunciones
e ese mementy, la Compama serd administrada por ef Micmbr

b Pl cerente podrd frmae, a nombye de [ Companda, eserituras, aipoleeas, garanbas,
conteatos uooros asirementos cuva suscripcion por parte del Micmbro haya sido
debubane pte aulorizada, excepto en casos en que fa firma o suscripcion de isos
msirnmentos hava sida expresaniente delegada por el Miembro o en vsle Acuerdo (o
dectra auneraade conformidlad con la ley aplicabie) a un funcionario o agente de la
Compania

w1 BT Gerenly mandendrd al Miembro informado sobre tades [os asanlos relafivos a las
opvracones dela Compania y, con este fin, ¢laborard y presentard un informe al
Miieinbre crccada junta ordinaria v en owras ocnsiones segin disponga ol Miembro,

“ 3 Condiciones para ol Gerente, Un Gerenle puede, pero no requiere, ser Micmbro
IR AR HRTITAN

er Cambio de Gerente, [os siguiviies procedimicnios vy condiciones se aplicarin en

asosde sucoson del Gerentes

vt Renuncia v Destitucion. Cualjquier Persona o ersonas que accrien como Gerenle
pedran penaneiar en o coualquier momento previa notificacion con 3 dias Jde
At on ol Nhembro, Previa notificacion oserita con 5 dias e anticipacion al

QUIT
Dra. Flor Mz. Rivadeneira Jicome M. |




(PR}

Gurente, el Gerente podra ser deslituido por ol Miembro por cualquicr causa o sin

Sy,

Nontbramiento del Sucesor. Cuando haya una vacanle, un Gerenle podrd ser
nembreado por el Miembro,

Sucesion. La Persona que Baya renuticiado o haya sido destituida como Gerente
entregard los activos v registros de fn Companiia a cualguier sucesor y cooperara con

mianers, FDoeucesor o estard oblipade a rovisar nd

rodoe olra
Toaeoalva

cuahjuier sue
cemfirntar [n exaclitud de las cnentas del (e los) Gerente(s) anterior(es). Un Gerente
que la renunuado o ha sido destituide presentord debidamente al Miembro un
estado o estados de cuenta eseritos y demds informacion correspondionte al periodo
desde Liiltima presentacion regular v, a menos que haya una objecion eserita sobre
dithos vstados de cuenta ¢ informacion tal v como fueron presentados, of Gerente
dquedara, en la maxima meedida en que do pernnta la ley aplicable, liberida y eximido
do tada responsabilidad  rospecto de Lo idoneidad de sus aclos y ragsacciones

I(‘”l‘i.‘tll‘s enellos,

Becisiones de fas Gerentes. 5 mas de una Persona ostd actuando como Gerente, el
Cerente podea actuar solamente mediante consentinnento e cada una de csas
Personas  Cualguoer dedision que legue o un puito de estascamiconto podrd ser
resaolta por ol Vicmbro, Sinembarge, cada una de esas Personas paded delepar
otro Gerente la tacultad de esa Persona de participar en las acciones del Gerente v la
lacultad de olorgar o pegar ¢l consentinuento sobre cualquier asunto Ju la
Compania, excepto ol ojorvicio de la facultad  del Gerente de consentir a
distvibuciones de conlormidad conda Seccion L1,
»

Conlianva de Terceras. Cualquicr Persona que lenga tratas con la Corapaiia podrd
canfrar absolutamente en una declaracion, csceitary, bransferencia u olea parantia de
cualyuier parle gque diga actuar y aparezca razonablemenie como el Gerente, sin
teaer el deber ni el derecho due cuestionar si algin Gerente anterior, alpin Miembro o
algnag ofra Persona deborfa expresar su acuerdo o ha expresado su acuerdo respecto
de aacdion, ni de cuestionar si hav otra Personn que podeia tener un devecho
precedeate o comjunto de actuar coma Gerente, v serd indemnizada y eximida de
respansabilidad por la Compania por hacerio,

Remuneracion; Gastos. 11 Gerente recibird una remuneracion razonable por los
servicion prestados a le Companta en calidad de Gerente, segan acuerde of Miembro
feeva aprobacion oo serva irrazonableiente necadal o Compaiiia pagard todos los
gastos relacionavos con Ta conduceiin del negocio de la Compaiia.

Nombramienlo de Funcionavios. Lo Compaiva, sepin el Micmbro lo aulorice
peciddicamente, poided tener funcionarios adicionales, inclusao, pero sin limitacion, un
Prosidente, un Vicepresidenle Cjecutivo v un Soeretario. Bl Secretario indcial esta
identificado en el Anovo A de este Acuerdo,

-
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tal Uresideate. Un Presidente puede, pero no requivre,” ser Miembro de la
Compaiia, A menos ue el Gerende especifique de otrg muanera, el Prosidenty
wera el Tuncionario principal responsable de la conduccidn diaria del negocio y
<t relaciones comerciales, contractuales y de inversion €on (erceros y con los
Yhembios votendrd odos los demds delieres ¥ facollades usualmente
Lihen Ries A e we Cargo enounn cainpadia,

v

ihj  Vicepresidente Tjeculivo.  Un Vieepresidente Eecutinve pucde, pern no
regeene, ser Miembro de la Compagia, A menos aue ol Govende especifigue e
cira manerd, o Vieepresidente Fjecutivo tendrd Tos deberes y tacultades
vstahiente inferentes a ese cargo enulia CoOmpaiia,

Wl Searetarfa, Ui Seeretario puede, pero no requiere, ser Miembro de la
Compuira, A menos gue ol Gerente especifigue de oa maners, of Secrotario
teridra Tog deberes v facultades usualmente inherentes o ese cargo en g
cotpania, M Seerclario asistird a todas las reuniones de la Compiiia y
revisirard kedas Las actuaciones de tas reuniones, Tl Secrelario convocard o se
Cneargara Je jue se convogue a todas esas reuniones. Bl Searnetario Hevard y se
pesponsahilizard Je todos los libros, documentos, papelcs v oregistros de la
Campania, excepta aquellos para los cuales se haya designadoe otro funcionario
wagenhe. Cuando se e solicite, el Secretario confirmara la idenlidad y tirma del
Catte iy

(b Cambio de Puncionarios.  los siguientes procedimicntos y condiviones se
aplicaran e caso de sucesidn Je funcionarios:

o) Renuneia_y Destitecién. Cualquier Funcionoario padrd renunciar en
cualquier momento previa notificacién con § dias e anlicipacion al
Gerenle, Provia notificacién escrita con 3 dias de plicipacidan a un
Funcienario, el Tunwionario podrd ser destituido oo el Gerente por
cualyguivr tausa o sin causa, .

vy Nombramento, 1 Micmbro podrd nombrag @ unia persona para qu
Aclue como fundionano en cualguier monenla,

(ul Suceswon Cuabipiier Persuna que haya renunciado o b a sido destituida
vomy funuenario entiegara los activos y tegistros e s Compania a
cualguter sucesor v cooperard con cualquicr sucesor o otra manera. Fl
sucesor o estard obligado a revisar ni confirmar la caactitud Je las
cuentas dol (e Jos) funcionario(s) anlerior(es).

() Remuneracion. A menos que hava hecho una renuncia, una Persona (gxcepto
ol Gerente) que actae como funcionario recibird una remuneracion razonable
determinada por ol Gerente v aprobada por el Miembro. La Companiia pagard
Cakos fos gastos refacionados con la conduccion del negocio de la Compania.

Articualo 7 - Demandas y Controversias
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vinculanle para Los sucesores vy derecholtabionles pormilidos de las pacles del

s,

Yomicendas. B Aiemibro padrd enmendar esle Acuerdo de ticmpo en Liempo o
fonanar este Acuendo en cuahyuier imomento sin el conseniimiento de pinguna otra
patie, peea solomende despads de labee enlregaede al Corente una copra Jde 1o

ciimicnda propuesta

Otras Actividadues, Cada Gerente, Miemieo v funcionario {v los representantes v
alihados de cada una de esas personas) podean dedicarse a o invertic en cualguier
vlro. pepoeia o empresa de coalguior naturaleza o indole, o poseer cualquier
participacion en el mismo, independientemente o con otres. Ninguna de esas
porsonas, en razdn de dichas actividades independiontes, tendrd deber alguno de
revelar uoofrecer a fa Compania o o un Micmbre ese negocio o empresa o una
parbicipacian en ei mismo, niestard sujela de ninguna manera a reclamo por parte de
la Compania o cualquivr persona que tenga intereses on la Compaia,

Capias. Pste Acaerdo y sus emmniendas pedrén sor suseritos en cualyuier ndmero de
copias, cada una de las cuales se considerard como un original, pero todas ellas en
canjunto se cansuderard que constituyen un solo documento,. Una firma en una copia
seoconsiderard como una firma en cada nna de las copias reslantes y podri ser

valocada ondas mismas,

embro v los Gerentes han suserito debidamente esle Acucrdo en Ja fecha indicada al

i,

Miembro inico y Gerente inicial:
[firmacdo] Felipe Avellin
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ACUFRDO DE OPERACION DE COMPANIA DERESVONSABILIDAD LIMITADA

Nontbee do fa compadia:
Cierente:

Socretario nuvial
Miemniye

Unidades cmilidas:

o e e prv::ont.wi(m Jdo
Fertiticade de Constitocton:
Parescdernde afivia principal:

Nomnhee de agente repistradao:

Discetnnnsde agente vepistrado

LLERAYNA BAY LLC
Anexa A

Elerayna Bay LLC
Felipe Avellan
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