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ARTICLES OF ORGANIZATION
OF

QUATTROCHI-TORRES, PLLC
a Florida Professional Limited Liability Company

Articto |, Name.
The name of this professional limited liability company (the “Law Flrm") is:

Quattrochi-Torres, PLLC

Article IL. Principat & Mailing Address.

The principal and mailing address of the Law Firm is 950 S. Winter Park Dr., Casselberry,
FL 32707.

Articie lll. Pumose and Powers.

The Law Fim shall engage in the practice of law and may engaged In each other tawful
activity incident thereto that a professional limited liability Law Firm may undertake in
accordance with the Florida Revised Limited Liability Company Act (the “Act”) and ather
applicabe laws and shall have the power (o do afl things necessary or convenient to carry
out such activiies and affairs.

Article IV. nt,

Section 4.01 Management of the Law Firm's business and affairs shall be vested
in a Board of Managers. Each Manager may. but need not be. 2 Member of the Law Firm.
Al Managers shall be licensed to practice law in Florida.

Section 4.02 As of the date of the filing of these Articles of Organization the
number of Managers of the Law Firm shall be two {2}, and the inilial Managers of the Law
Firm are Matthew i, Esq. and Jossle ttrochi Torres, Esq.

Section 4.03 The number of Managers may be either increased or decreased from
time to time by the Members in accordance with the Opersling Agreement. or. if nat
therein, by the affimative vote of those Members holding a majority of the membership
interests of the Law Firm entitied to vote on suchmaﬁer(belnga‘ﬂajoﬁtyvmeofma
Mombers"}, provided that. there shali always be at least one Manager. ,‘ : !

Section 4.04 Each Manager shall be entitled to receive such oompensabnn for his,
her, or its services o the Law FumasManagerasmaybese{bymeBoardofManagets
al any annual of special meeting thereo!, provided that, the Board of Managers may elegt
not {o compensate the Managers of the Law Firm for such services. The Board ‘&f
Managers may authorize and require the payment of reasonable expenses ingurred by
each Manager in altending meetings of the Board of Managers.

Section 4.05 Nathing in these Articles shall be conslrued to predlude a Manager
from serving the Law Firm in any other capacity and receiving compensation therefor.
Section 4.06 Any Manager may be removed fram office in accordance with the

Operating Agreement, or, if not therein, by 8 Majonty Vote of the Members voling at any
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annual or special meeting of the Members or by written action in accordance with these
Articies of Organization or the Adt, for any cause deemed sufficient by such Members or
for no cause whatsoever.

Section 4.07 Except as set forth in the Operating Agreement, in case one of more
vacancies occur in the Board of Managers by reason of death. resignation, or otherwise,
such vacancies shall be filled by the Members at the next annual meeting of the Members,
a! a special meeling called for the purpose of filing such vacancies, of by wrilten action
in acoordance with the Act, provided, that, any such vacancy may be filled by the
remaining Managers until the Members take action to fill such vacancy.

Article V. Qperating Agreement,

The Members may, from time lo ime, adopt, amend, alter, and repeal an operating
agreement for the Law Firm (the “Operating Agreement”) in accordance with the
Operating Agreement in effect prior to such adoption, amendment, alteration, or repeal,
or, { not therein, by a8 Majorily Vole of the Members, voling al any annual or special
meeting of the Members or by written action in accordance with the Act, provided, thst:
(A) the Operaling Agreement and all amendments, replacements, and alterations thereto
and a repeal thereof shall be in writing, and {(B) any amendment or replacement operating
agreement that requires an additional capital contribution from, revises the treatment of
any capital contribution, or requires guarantee of any obligation or liability of the Law Firm
by. any Member shall not be valid as to such aflected Member without his. her, orits
written consent.

Each membefship interest in and each other security issued by the Law Firm shall be and
a! alt imes remain a ‘security’ In accordance with §678.1021(0), Florida Statutes, and the
registered form of each cerlificate for a membership interest in, or other security issued
by, the Law Firm shall be the form set forth in the Operating Agreement. or if not therein,

as adopted and approved by the Board of Managers.

rticle V]I. Instruments and memts Providing for uisitlo
Mortgaqge, or Disposition of Property.

instruments. documents, and agreements providing for the acquisition, m19399
disposition of property of the Law Firm shalfl be valid and binding upon the Law Egm onfy
il they are executed by all the Managers, provided. however, the Managersgnay
accordance with these Articles of Organization and the Operating Agreement,»appo
one Manager or ancther authorized person to execute such instruments, documénts,
agreements on behalf of the Law Firm.

E[i@“ 81 - 435 4201

Article Vill. Meetings of the Members.

Annual and special meetings of the Members shall be held al such lime as may be stated
or fixed in accordance with the Operaling Agreement. but an annua! meeting of the
Members shall be heid no less {requently than every thirteen (13} months. Falure to hold

the annual meeting of the Members shall not work as a forfelture or dissolution of the Law
Firm. Unless otherwise set forth in the Operating Agreement: (A) @ majonity of the
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Members by membership interests that are entitted to vote on the malters coming before
the Members at an annual or special meeting of the Members shsall constitute 3 quorum
for such meeting. and (B} the sffirmative vote of 3 majority of the Members by membership
interest entitled to vole on the subject matter represented &t an annual or special meeling
at which a quorum is present shall be the act of the Members, unless the vote of a greater
proportion or voling by dasses is required by the Operating Agreement. if 3 quorum is
not represented at an anm:al or special meeting of the Members, such meeting may be
adjourned for a period not to exceed sixty {60) days at any one adjoumnment.

Article IX. Voting and Membership Interests.

Unless otherwise set forth In the Operating Agreement: (A) which may grant to sit or a
special group of Members the right to consent, vole, or agree on a per capiia or other
basis upon any matter, each Member shall vote in accordance with his, her, or its
membership Interest in the Law Firm, (B) 2 member may vole by proxy or in person, and
(C} which may establish membership interest units as the basis of voting. aliocation of
profits and losses, or for any other purpose, 2 Mernber's membership interest means: (1)
the balance of the capital account of such Member, divided by (2) the balance of al! capital
accounts of the Members, excluding each capital account of a Member whose
membership interest is held by a transieree of assignee not admitted as a Member.

Articte X. Action by Mambers without a Meeting.
Untess the Operating Agreement provides atherwise, any action required by law. the
Operating Agreement, or these Artictes of Organization lo be taken or which may be taken
al any annual or special meeting of the Members, may bs taken without a meeling, without
paar notice, and without a vote, H a written consent sets forth the action iaken is signed
by those Members having the membership inlerests that would be necessary to authorize
or take such action at a meeting at which all of the Members entitied to vote on the matters
therein were present and had voted.  any class of Members is entitled to vote on any
such matter as a dass, then, in addition to the foregoing, such writen consent shalkbe
signed by those Members having the membership interests of such class that wouldbe
necessary to authorize or take such action at a meeting al which all Members of sfuch
class were present. :

Article X1, Liability of Members and Indemnification.

if‘l (SRR

J’

Section 11.01 A Member s liable to the Law Firm only for the dtfferenoe belween
the amount of the Member’s contributions o capital which have been aduatiymdemd
the amount, if any. stated in these Articles of Organization. the Operating Agréement, of
any other contract obligating such Member to make a contribution.

Section 11.02 The Members shall no! be liable under any judgmen!, decree, or
order of court. or in any other manner, for a debt, obligation. or liability of the Law Firm.

Section 11.03 The Law Firm shall indemnify and hold harmless each Member,
Manager. and agent of the Law Firm (the “Indemnified Related Party™) agamst any
damages. liabilities, obligations, cost. and expenses (induding atlomey's fees and retated
costs) incumred or suffered by the Indemnified Related Parly in any proceeding in which
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he, she, or it is made a party because he, she, or it is or was a Member, Manager, or
agent of the Law Firm if:

{A) He, she, orils managing body acted and conducted himsell, herself, or itsedf
in good fzith,
{B) He, she, or its managing body reascnably believed:

(1}  in the case of conduct in his, her. or its official capacity, that such
conduct was in the best interest of the Law Fim, or

{2) in all other cases, that his, her, or its conduct was. at least. not
opposed {0 the bes! interests of the Law Firm, and

{C) inthe casse of any ciminal procesding, he. she, or its managing body had
no reasonabie cause o betieve that his, her, or its conduct was unlawful.

Section 11.04 The Law Firm shall advance the reasonable expenses Incurred by
an Indemnified Related Party who is a party {o a proceeding if:

(A) such Indemnified Related Party furnishes the Law Firm with: (1) a writlen
affirmation of his, her, or its good-faith belief thal he, she, of it has met the
standard of conduct required for indemnification, and (2} an agreement,
instrument, or other undertaking, executed personally by the Indemnified
Relatled Party or his, her, or its agent, agreeing to repay the advance if it Is
determined that the Indemnified Related Party did not meet the stendard of
conduct required for indemnification, and

{B) adetermination is made that the facts then known to the Board of Managers
of the Law Firm wouid not preclude indemnification.

Section 11.05 The Law Firm shall indemnify and hold harmiess each Indemnified
Related Party against reasonable costs and expenses (induding attomey's fees and
related costs) incurred or suffered by the Indemnified Related Party in any proceeding in
which he, she, or it is successful on the merits or otherwise.

Section 11.08 A persan or entity entiled to indemnification pursuant to this Arlicie
Xi may apply for indemnification to the court conducting the applicable proceeding or to
another count of competent junisdiction.

A person orentxtymaybe admitted as a member, o, andonlyrf such person or entily is
licensed to practice law in Florida and only upon:

(A) satisfaction of ali the conditions set forth in the Operating Agreement, of ~s

{8) ifnottherein: (1) the affimative vote of all the Members. and {2) such pefsgi
or entity: (a) making a capital contribution in the amount deteﬂmned by'a
Majorily Vole of the Members, and (b) entering and becoming bound by the

Operating Agreement. : -
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Articis XIN. Transferability of Member's interest and Withdrawal.

The interests of the Members of the Law Firm may be transferred or assigned only as
provided in the Operating Agreement or, if not therein, upon the affirmative vole of all the

Members, excluding the Member seeking o make the.transfer or .assignment. A

transferee or assignee of a Member shall have no right to participate in the managgment

‘of the Law Firm or to bacome a member uniess he, she, or. it s admitted as-3 member in _

accordance - with the “Operaling- Agreement  or, if ‘not' therein, these "Articles of

- Organization. Unless a transfer or assignment is approved and the Iransferee or assignee -

s admitled as a Member In the:foregoing marnner, such transfaree or assignee shall hold )
onty an economic interest and only be entitied to receive the share of profits and the retumn
of the contributions to which the transferring or assigning Membar would have otharwise -

. been entitled.:

No Member shall be entitied to withdraw, from the Law. Firm priar 1o the dissoltion of the
Law Firm, except as may be required by the express terms of the Act or the Operating

Agreement. Any withdrawal by a Member that is ‘not permitted by the Operating -

Agreement but required by the Act to be permitted shall be a wrongful withdrawa) and -

. shall entitle the Law Firm to' damages arising therefrom from the withdrawing Member. -

* Article XIV Reqlstered Aqent and Reqistered Office,

The.initial registered office of the Law Firm is 7901 47 Street North, Sulte 300, St

such regislered office is Rogistered Agents, Inc.

Petersburg, FL 33702. and.the name.of the initial registered agent. of the Law Firm-at -

IN WITNESS WHEREOF, the undersigned has

. as of the dates as the authorized representative of the Member, . -

By: B o -ﬁ:::::-"’i [

: L
Matthew Quattrochi, €5q.. Manager

 ACCEPTANCE, OF APPOINTMENT AS REGISTERED AGENT

The undersighied is familiar with the obligations of the registered agent and héreby
accepis the appointmant to serve as the registered agent of Quattrochi-Tomres: PLLC.

Registered Agents, Inc. ' " 5 |
- ) . R m

_ : - N TRLL o
By: g - s &% 13%.5 .
Mattfigw Quatirochi, Esg. - ; fooEe T
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