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ARTICLES OF ORGANIZATION OF
RESTAURANT OUTLEY, LIC

The undersigned certify that we have associated ourselves together for the purpose of
becoming a limited liability company under the laws of the State of Florida, providing for the
formation, righs, privileges, and immunities of limited liability companies for profit. We further
declare that the following Articles shall serve as the Charter and authority for the conduct of
business of the limited liability company.

ARTICLE J. NAME AND PRINCIPAL PLACE OF BUSINESS

The naime of the limited liabilit; company shall be Restaurant Qutlet, LLC, and its principal
office shall be located at 8355 N.W. 36" Street Doral, Florida County of Miami-Dade, State of Florida,
33178, but it shal] have the power and authority to move this principal office or establish branch
offices at any other place or places as the manager may designate.

ARTICLE II. PURPOSESAND POWERS

A. In addition to the powers authorized by the laws of the State of Florida for limited
liabil{ty companies, including but not limited to the Limited Liability Company Act, the general
nature of the business or businesses to be transacted, and which the limited liability comipany is
authorized to transact, shall be as follows:

1. To engage in any activity or business authorized under the Florida Statutes or by
law.

2. In general, to carry on any and all incidental business; to have and exercise all the
powers conferred by the laws of the State of Florida, end to do any and 21l things set forth in
these Articles to the same extent as a nafueal person might or could do.

3. To purchase or otherwise acquire, undertake, carry on, improve, or develop, all or
any of the business, good will, rights, sssets, and liabilities of any person, firm, association, or
carporation cairying on any kind of business of a similar nature to that which this limited
liability company is authorized to carry on, pursuant to the provisions of these Articles; and to
hold, utilize, and ir anty manner dispose of the rights and property so acqtired.

4, To enter into and makse all necessary contracts for its business with any person,
entlty, partnership, assoclation, corporation, domestic or forelgn, or of any domestic or
foreign state, government, or governmental authority, or of any political or administrative
sublc:ivision, or department, and to perform and carry out, assign, cancel, or rescind any of
such contracts.

This Instrument was prepared by:
Renjer Cruz, P.A..

300 Sevilla Avenue

Suite 301

Corel Gables, Florida 3313
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S To exercise all or any of the limited lisbility company powers, and to carry out
all or any of the purposes, enumerated in these Articles and otherwise granted or permitted by
law, while acting as agent, nominee, or attorney-in-fact for any persons or corporations, and
perform any service under contract or otherwise for any corporation, joint stock company,
association, partnership, firm, syndicate, individual, or other entity, and in this capacity or

* under this arrangement develop, improve, stabilize, strengthen, or extend the property and
commercial interest of the property and to aid, assist, or participate in any {awful enterprise in
coariection with or incidental to the agency, representation, or service, and to render any other
service or assistance it may lawfully do undzr the laws of the State of Florida, providing for the
formstion, rights, privileges, and immunities of limited liability companies for profit.

6. To do everything necessary, proper, advisable, or convenient for the
accomplishment of any of the purposes, or the attainment of any of the objects, or the
furtherance of any of the powers set forth in these Articles, either alone or in association with
others incidental or pertaining 1o, or going out of, or connected with its business or powers,
provided the same shall not be inconsistent with the laws of the State of Florida.

B. The several clauses contained in this statement of the general nature of the business or
businesses to be transacted shall be construed as both purposes and powers of this limited liability
company, and staternients contained in each clause shall, except as otherwise expressed, be in no way
limited or restricted by reference to or inference from the terms of any other clause, They shall be
regarded as independent purposes and powers.

C Nothing containad in these Articles shall be deemed or construed as authorizing or
permitting, or purporting to authorize or permit the limited liability company to carry on any
business, exercise any power, or do any act which a limited liability company may not, under Florida
laws, lawfully carry on, exercise, or do.

ARYICLE IIl. EXERCISE OF POWERS

A All limited liability company powers shall be exercised by or under the authority of, and
the business and affairs of this limited liability company shall be managed under the direction of one or
more manager of this limited liability company. This company shall initially be comprised with
one manager and shall have those powers as provided in the company’s operating agreement.

B.  The name and address of the manager who shall serve until a successor is elected and
qualified by the unanimous vote of the members are as follows: Emesto Antonio Eusebio whose
address {s 353 Hunting Lodge Drive, Miami Springs, Florida, County of Miami-Dade, State of Florida,
33166.

C This Article may be amended from time to time pursuant to the operating agreement
of the limited liability compeny.

ARTICLE IV, MANAGEMENT

A The management of the limited liability company shall be vested in one or more
managers or classes of managers in accordance with relevant state statute, subject to any provisions
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in these articles of organization or the operating agreement granting or withholding the management
powess or responsibilities of one or more managers or class or classes of managers.

B. A menager shall hold such offices and have such responsibilities accorded to him or her
by the members as provided in the operating agreement.

C The manager shall rﬁanage the limited lisbility company by its affirmative vote or if
more than one manager exists, by a majority of the managers, except as provided in the operating
agreement.

D. Any action required or permitted to be taken by a vote of the managers or a class of
managers may be taken without a vote if all of the managers or all of the managess in such class, as
" the case may be, consent thereto in writing, and the writing is filed with the records of the limited
liability company, except as provided in the operating agreement,

E Managers of this limited liability company may paticipate in a meeting by means of
conference telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each other, except as otherwise provided in the operating
agreement. Such participation shall constitute presence in person at the meeting.

F. Except as provided in the operating agresment, the members shall vote to designate or
eleet annually the manager or managers of the limited liability company.

G.  Each manager shall hold the office and have the terms (which may be unlimited) and
responsibilities accorded to him or her by the members and set out in the operating agreement umiil his
or her successor has been elected and qualified or until his or her earlier resignation or removal.

H Except as provided in the operating agreement, the initial manager shall hold office
until the first annual meeting of members and until their successors have been elected and qualified.

L The number of managers may be increased or decreased by amendment to and in the
manner provided in the operating agreement.

L Except as provided in the operating agreement, any or all managers of this limited
liahility company may be removed or replaced with or without cause by a vote of the members in
proportion to such member's interest of the limited liability company.

K Except as provided in the aperating egreement, a manaper may resign at any time by
glving written notice to the limited liability company; provided, however, that if the resignation
violates any provision contained in the operating agreement ot the provision of any contrachual
agreement between the manager and the limited liability company.

ARTICLE V., VACANCIES

A DPxceptas provided in the operating agreement, if management of the limited liability

company is vested in a group of managers, any vacancies occurring in such group may be filled by
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the vote of a majority in interest of the members entitled to vote thereon.

B, Except as provided in the operating agreement, a manager chosen to fll @ vacancy
sheli serve the unexpired term of his or her predecessor.

C Except as provided in the operating agreement, any manager's position made oper. by
reason of an increase in the number of managers shall be filled by the vote of a majority in interest of
the members entitled to vote thereon.

D Except as provided in the operating agreement, a manager chosen to fill a position
resulting from an increase in the number of managers shall hold office until the next annual meeting
of members or until a successor has been elected and qualified.

ARTICLE V1. VOTING
A In managing the affairs of the limited liability company, electing managers, or voting on
any other matter that requires the vote at a meeting of the members, cach member of this limited Liability
company shall vote in proportion to such member's interest of the limited liability company.

B. Any member may vote in person or by proxy, except as provided in the operating
agreement.

C Except as otherwise provided in the operating agreement, the vote of a majority in
interest of the mermbers entitled to vote therson shall be required to:

L Admit a person as a member and issue such person a membership interest in the
limited liability company;

2 Approve the incurrence of indebtedness by the limited liability company other
than in the ordinary course of its business; or

3 Adopt, amend, restate, or revoke the articles of organization or operating
agreement.

D, Except as provided in the operating agreement, whether or not this limited liability
company is managed by the members or by one or more managers, the vote of at least two-thirds in
interest of the members entitled to vote thereon shall be required to:

" L Approve the dissolution of the limited liability company in accordance with
the relevant state statute;

2 Approve the sale, exchange, lease, mortgage, pledge, or other transfer of all or
subslantm!ly all of the assets of the limited liability company;

3 Approve a merger or consalidation of the limited liability company with or into
another limited liability company or foreign limited ilability company.
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E Notwithstanding anything to the contrary in this section, no applicable provision in
either these articles of organization or the operating agreement, as the case may be, that provides for the
vote or consent of a percentage in interest of the members or class of members shall be amended without
the vote or consent of at least such percentage in interest of the members or such class of members.

F. Whenever any action is to be taken under relevant state statute by the members or a
class of members, it shall, except as otherwise required by these articles of organization or the
opemating agreement, be authorized by a majority in interest of the members’ votes cast at 2 meeting
of members by members or such class of members entitled to vote thereon.

ARTICLE VII. AGENCY, AUTHORITY OF MEMBERS AND MANAGERS

A No member, solely by reason of being a member, is an agent of the limited tiability
company for the purpose of its business except to the extent that authority has been delegated to such
member by the manager or managers or by the provisions of the operating agreemen.

B Every manager is an agent of the limited liability company for the purpose of its
business, and the act of every manager, including the execution in the name of the limited liability
company of any instrurnent for apparently carrying on in the usual way the business of the limited liability
company, binds the limited liability company, unless (i) the manager acting has in fact no authority to act
for the limited liability company in the particular matter, and (ii) the person with whom he or she is
dealing has knowledge of the fact that the manager has no such authority.

C Anr a¢t of a member does not bind the limited liability company unless autharized in
fact by the limited liability company in the particular matter.

D. No act of a member, manager, or other agent of this limited liability company in
conhtravention of a restriction on authority or that is not apparently for the carrying on of the business
of the limited liability company in the usual way shall bind the limited liability company (0 persons
having knowledge of the restriction.

ARTICLE VIII, MEMBERSHIP RESTRICTIONS

A.  The Operating Agreement of the Company shall delineate in greater detail the
restrictions contained herein, as well as other restrictions to be established.

1. Members shall have the right to admit new members by unanimous consent.
Contributions required of new members shall be determined as of the time of admission to the
limited liability company,

2 A member's interest in the limited liability company may rot be sold or
otherwise transferred except with unanimous written consent of all members.

3 On the death, retirement, resiguation, expulsion, bankruptcy, or dissolution of a

member, or the occurrence of any other event that terminates the continued membership of a
member in the limited liability company, the remaining members shall have the right to
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continue the business,

4, No member of the Company shall be an agent of the Company solely by virtue of
being a member, and no member shall have authority to incur debt or contractual liability on
behalf of the Company solely by virtue of being a member.

ARTICLE IX. CAPITAL CONTRIBUTIONS

A, Capital contributions in the amount of $1,000.00 cash shall be paid to the limited
ifabillty company by the tnitial members. Additional contributions will be made as required for
investment purposes or otherwise, as determined by the Manager and approved by a majotity of the
members pursuant to their interest. Members will make contributions in proportion to the percentage of
their capital contribution.

B, The amount of capital each Member has contributed or has agreed to contritbute:

Member Capital Contributed
Emesto Antonio Euscbio Xra
Elizabeth Momales S04

ARTICLE X. PROFITS AND LOSSES

A. The members shall be entitled to the net profits arising from the operation of the
limited liability company business that remain after the payment of the expenses of conducting the
business of the limited liability company. Esch member chall be entitled to a distributive share of the
profits equal to the percentage of their capital contribution and be paid the distributive share of the
profits when, if and as determined by a majority in interest of the members.

B.  All losses that occur in the operation of the limited liahility company business shall be
paid out of the capital of the limited liability company and the profits of the business, In no event shall
the members be responsible for any losses of the company unless, when, if and to the extent as may be
determined by a unanimous vote of the members,

ARTICLE XI. DURATION

This limited liability company shall exist perpetually or until dissolved by the Members, upon
an event of dissolution according to the terms of the company's regulations or Operating Agreement or
dissolved in a manner provided by law.

ARYICLE XII. INDEMNIFICATION

A The company shall indemnify any person who is or was a party, who is threatened to
be made a party, to any threatened, pending, or completed action, suit or proceeding, whether civil,
erimingl, administrative, or investigative, including all appeals, by reason of the fact that he or she is
or was a member, manager, managing member, or employee of the company, or is or was scrving at
the request of the company as a director, trustee, officer, or employee of another limited liability
company, corpotation, partnership, joint venture, trust, or other enterprise, against any and all
expenses (including reasonable attorney's fees) judgments, decress, fines, penalties, and amounts
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paid in settlement, which were actually and reasonably incuered by him or her in connection with
such action, suit or proceeding, il he or she acted in good faith und in 2 manner which he or she
reasonably believed to be in, or at least not apposed to, the best interasts of the company, and with
respect to any criminal action ar proceeding, be or she had no reasonable cause to believe his or her
canduct was unlawful. The termination of any aclion, suil, or proceeding by judgment, order,
sellernent, convigtion, or plea of nolo contendere, or its equivalent shiall not, of itself, creale a
preswnption that the person did not act in good fith and in & manner which he or she ressonably
believed to be in, or at least not opposed 0, the best interest of the company.

B, The foregoing indemnification shall not apply in the case of an action, suit, er
proceeding instituted by one or motre members of the company, if the claim, matier, or issue raised
therein is determined by a court of compatent jurisdiction to have resulted from the negligence or
nisconduct of the mentber(s) seeking indemnification; however, that such indemnilication shall
nonethelsss apply if, in viaw of all of the circumsiances ol the case, such cown shall deemine Lt
such member(s) isfare faitly and reasonably entitled to indemnification, with respect to such
expenses, judgments, decrees, {ines. penallies, and amounis paid in settlement as determined by the
court.

C Expenses ot each person Indemnilied herewnder, ineurred in defending against a civil,
criminal, administralive, or investigative action, suit ar proveding (including all appeats), or threal
thereol, may be paid by the company in advance ol the (inal disposition of such action, suit, or
preceding, as authorized by a majority in interest of the members, upon receipt of an undertaking by
such person ta repay such amount unless it shall ultimately be determined that he or she is entitled 10
by indemnification by the corporation,

ARTICLE X{III. INITIAL REGISTERED OFFICE AND REGISTERED AGENT
The address of the initial registered office of the limited liability comphny is whose
address is 300 Sevilla Avenue, Suite 301, Coral Gables, Florida 33134 and (he name of the

company's initie! registered agent at that address is Renier Cruz, Fsq.

The undlersigned, being (he initial manager of the limited liability company. certifies that
this instrument constitutes the proposed Articles of Qrganization of Restaurant Qutlet, LLC.

Executed by the undersigned at Miami, Miami-Dade County, Florida, on this / F day
of July, 2013 and acknowledged them io be my act.

Restaurant Ouitet, LLC

| by, ]

Fmesto Antonio Eusebio, Manager/Member

STATE OF FLORIDA
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COUNTY OF MIAMI-DADE

The toregoing instrument was dcknowledged before me this {2 ” day of July, 2013, by
Eruesto Antonio Eusebio, who clid execute the toregoing Articles of Organization as manager
and member and who s personally known o melespreducedr

MY COMMISSION EXPIRES:
RICHARD M, TEJEDA

STATE OF FLORIDA
COUNTY OF MIAMI-Dd DE

ACCEPTANCE OF REGISTERELD AGENT 1 hereby am familiar with and accept the
duties and responsibilities as repistered agent for said limi

Renier Cruz, lisq. '

Onthis 17 “day of July, 2013, persanally appeaced before me Renier Crue, Esq., the
signer of the within instrument, who duly acknowledged (o me thut hie gxeguted the same.

MY COMMISSION EXPIRES:

TARY BPUBLIC STATE OF FLORIDA

RICHARD M. TEJEDA
Sl W53, NOTARY PUBLIC
y 5 STATE OF FLORIDA
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