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ARTICLES OF ORGANIZATION
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The name of this professional limited liability company (the *“Company"} is: : PO
Kenneth P. Hazour, PLLC T

. ' v.Fy

cle L Principal & ddress S

The mailing address of the Company is 1514 Lake Daniel Drive. Orlando, FL 32804, and
the principal address of the Company is 332 N. Magnolia Avenue. Orando, FL 32801,

Article 1. Effective Date

The filing of these Articles of Organization shall have an effective date as of January 1,
2024

Article IV. Purposs and Powers.
The Campany shall:

{A) engage in the practice of law and any other lawful activity inciden! thereto that a
professional limited Hability company may engage in under the laws of the State of
Florida. in accordance with the Florida Revised Limited Liabliity Company Act as
modified by the Professional Service Corporation and Limited Liability Company
Act {collectively being the “Act’), and

(8) have the power 10 do all things necessary or convenient to carry out its activities
and affairs in accordance with the Act.

Article V. Management

Section 5.01 Management of the Company’'s business and affairs shail be vested
in a board of managers. Each manager shall be licensed o practice Law in the State of
Florida ang may, bul need not be, a member of the Company. If. at any time, a manager
becomes ineligible to practice Law in the State of Fiorida. then, notwilhslanding any
provision of the Operating Agreement to the contrary, such manager may be removed.

Section 5.02 As of the daie of the filing of these Articles of Organization the
number of Managers of the Company shafi be one (1). and Kenneth P. Hazouri, Esq..
shall be the initial member of the Board of Managers of the Company.

Section 5.03 The number of managers may be either ncreased or decreased from
time 1o ime by the Members in accordance with the Operating Agreement (as defined in
Articie Vi below}, or, if not therein, by the affirmative vote of those Members hokling a
majority of the membership interests of the Company entilied to vote on such matier
(being a "Majority Vote of the Members"), provided that, there shat always be at least
one Manages.
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Section 5.04 Each manager shall be entitted to receive such mmpensamn for; ms~1
her, or its services to the Company as a manager as may be sel by the Board of Managen‘m

al any annual ar special meeting thereof, provided that, the Board of Managers may,elecl
not to compensate the Managers of the Company for such services. The Board of ®

Managers may authorize and require the payment of reasonable expenses incurred D‘jcnl

€ach Manager in atiending meetings of the Board of Managers.

Section 5.05 Nothing in this Articte shall be construed to preciude a Manager from
serving the Company in any other capacily and receiving compensation therefor,
Section 5.06 Any Manager may be removed from affice in accordance with the

Operating Agreement, or, if not therein, by a Majority Vote of the Members voting al any
annual or special meeting of the Members or by written action in accordance with these
Articles of Organization or the Act, for any cause deemed sufficient by such Members or
for no cause whatsoever.

Section 507 Except as set forth in the Operating Agreement, in case one or more
vacancies occur in the Board of Managers by reason of death. resignation or otherwise,
such vacancies shall be filled by the Members st the next annual meeting of the Members,
at a special meeting cailed for the purpose of filling such vacandes, or by written action
in accordance with the Act. provided, that, any such vacancy may be filled by the
remaining Managers until the Members lake action o fill such vacancy.

Agicla Y1, Oparating Agreemant,
The Members may. from tme to time. adopl, amend, alter. or repeal an operating
agreement of the Company (the “Operating Agreement”) in accordance with the
Operating Agreement in effect prior to such adoption, amendment. afteration. or repeal.
or, if not therein, by a Majorily Vote of the Members, voting at any annual or specal
meeting of the Members or by written action in accordance with the Acl, provided. that

{A) the Opergting Agreement and all amendments. replacements, and alterations
therelo and a repeal thereof shall be in writing, and

(8) any amendment or replacement operating agreement that requires an additional
capital contnibution from, revises the treatment of any capital contribution of. or
requires a guarantee of any obligation or liability of the Company by, any Member
shall not be valid as concerns such affected Member without his, her, or its written

Each membership interest in and each other securiry issued by the Company shail be
and at all tmes remain a ‘secunty’ in accordance with §678.102 1{o0), Florida Statutes. and
the registered form of each certificate for a membership interest in, or other security
issued by, the Company shall be the form set forth in the Operaling Agreement. or if not
therein, as adoplad and approved by the Board of Managers.
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Instruments, documents, and agreemenls prowdmg for the acquismon medgage oﬂ‘
disposition of property of the Company shall be valid and binding upon the Company’ only
if they are executed by all of the Managers, provided, however, the Managers may, in
accordance with these Articles of Organization. the Operating Agreement. and the Act,
appoint one Manager or other authorized person 10 execute such instrurments.
dgocuments. and agreements on behalf of the Company.

| n f the Mem :

Annual and special meetings of the Members shali be held at such time as may be stated
or fixed in accordance with the Operating Agreement, bul an annual meeting of the
Members shall be held not less frequently than every thirteen {(13) months. Failure to hold
the annual meeting of the Members shall not work as a forfeiture or dissolution of the
Company. Unless otherwise set forth in the Operating Agreement:

{A)  a majority of the Members by membership interest that are entitled to vote on the
matiers coming before the Members al an annuat or special meeting of the
Members shall constitute a quorum for such meetling, and

{(B)  the Majority Vole of the Members entitled to vote on the subject matier represented
an annual or special meeting at which a quorum is present shail be the act of the
Members, unless the vote of a greater proportion or voting by classes is required
by the Cperating Agreement.

if a qguorum is not represented at an annual or special meeling of the Members, such
meeting may be adjoumed for a period nol v exceed sixty (60) days at any one
adjournment.

Uniess otherwise sel forth in the Opefaung Agreement, which may, without fimitation,
establish membership interest units as the basis of voting, allocation of profits and losses,
or for any other purpose and ray grant to all or a special group of Members the right to
copsert, vote. of agree on a per capita or other basis upon any matter each Member:

(A) shall vote in accordance with his, her. or its membership interest in the Company,
and

{(B) may vote by proxy or in person.

Membership interest means the one hundred multiplied by the result of: (AA) the balance
of the capital account of such Member, divided by (2) the balance of all capitai accounts
of the Members, excluding each capital acoount of Member whose membership interest
i5 heid by a transferee or assignee not admitted as a Member. No transferee or assignee
not admitted as a Member shall be entitied to vole on any matler.

Unless the Operatmg Agreement provides otherwise, any acton required by the
Operating Agreement, these Articles of Organization. or applicable iaw 10 be taken or
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which may be taken at any annual or special meeting of the Members. may be Takeno
without a meeting. withou! prior notice. and without a vole, if 2 written consent setting™
forth the action taken ig signed by those Members having the membership interests that™>
would be necessary 1o authorize of take such action at a meeting at which all of theh
Members entitled to vole on the matters therein were present and had voted. If any class
of Members is entitied 10 vole on any such matter 85 a class. then. in addition to the
foregoing, such writlen consent shall be signed by those Members having the
membership interests of such class that would be necessary to authorize or take such
action at a meeting at which all Members of such ctass were present.

Section 12.01 A Member is liable to the Company only for the difference between
the amount of the Member’s contributions to capital which have been actually made and
the amount, if any. stated in these Articles of Organization. the Operaling Agreement. or
any other contract obligating such Member to make a coatribulion.

Section 12.02 Excepl as set forth in the Act. no member shall be liable under any
judgment. decree. or order of court, or in any other manner. for a debt. obligation, or
ability of the Company.

Section 12.03 The Company shall indemnify and hold harmless each Member.
Manager, and agent of the Company (the “Indemnified Related Party”} against any
damages. liabdities. abligations, cost, and expenses {including atiomey’s fees and related
costs) incurred or suffered by the Indemnified Related Party in any proceeding in which
he. she. or it is made a party because he, she, or il Is or was a Member, Manager or agent

of the Company if: A
{A) He, she, or its managing body acted and conductad himself, herself, or tseif in
good faith,

{B)  He. she. or its managing body reasonably befieved:

(1) inthe case of conduct in his, her. or its official capacity, that such conduct
was in the besl interest of the Company. or

{2) in all other cases, thal his. her. or its conducl was, at least. not opposed to
the best interests of the Company. and

(C) in the case of any criminal proceeding, he, she, or its managing body had no
reasonable cause to believe that his, her. of its conduct was unlawfui,

Section 12.04 The Company shall advance the reasonable expenses incurred by
an indemnified Related Party who is a party to a proceeding if:

{A) such indemnified Related Party furnishes the Company with: {1) a written
affirmation of his. her, or its goodi-faith belief that he, she. or it has met the standard
of canduct required for indemnification. and (2} an agreement, instrument or other
undertaking, executed personally by the indemnified Related Party or his, her, or
its agent on behalf of the Indemnified Related Party. agreeing to repay the advance
if it Is delermined that the Indemnified Related Party did not meet the standard of
conduct required for indemnification, and
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B} a determination is made that the facts then known to the Board of Managars oi the;
Company would not preclude indemnification. i W

Section 12.05 The Company shall indemnify and hold harmiless each Inﬁemmﬁedm
Related Party against reasonable costs and expenses {including altorney’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.

Secticn 12.06 A person or entity entitled to mdemnification pursuant to this Article
Xl may apply for indemnification to the court conducting the applicable proceeding or to
another court of competent jurisdiction.

Adicle XIll, Admission of a New Member,
A person may be admitted as a member only upon:

(A)  such person being qualified 1o be 2 member in accordance with these Articles of
Organization, the Operating Agreement, or the Act, and

(BY either: (1) satisfaction of all of the conditions set forth in the Operating Agreement,
or {2) if not in the Operating Agreement, then upon: (a) the affirmative vote of all
of the Members, and (b} such person: (i) making a capital contribution in the
amount determined by a Majonty Volte of the Members, and {ii) entering and
becoming bound by the Operating Agreement.

The interests of the Members of the Company may be transferred or assigned only as
provided in the Operating Agreement or, if not therein, upon the affirnative vote of atl of
the Members. excluding the Member seeking to make the transfer or assignment. A
transferee or assignee of 8 Member shall have no right to participate in the management
of the Company or to become 3 member uniess he. she, of it is admitted as 2 member in
accordance with the Operating Agreement or. if not therein, lhese Asticles of
Organization. Uniess a transfer or assignment is approved and the transferee or assignee
is admitted as a Member in the foregoing manner, such transferee or assignee shatl hold
only an economic interest and only be entitied lo receive the share of profits and the return
of the contributions to which the transfering or assigning Member would have otherwise
been entitied.

No Member shail be entiled to withdraw from the Company prior to the dissolution of the
Company, except as may be required by the express tems of the Act or the Operating
Agreement. Any withdrawal by a2 Member thal is not permitted by the Operating
Agreement but required by the Act to be permiftied shall be a wrongtul withdrawal and
shall enidle the Company to damages ansing therefrom from the withdrawing Member_

is XV.Regi Agent and R

The initial registered office of the Company is 332 N. Magnolia Avenue, Orando, FL
32801. and the name of the initial registered agent of the Company al such registered
office is Kenneth P. Hazouri, Fsq.
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IN WITNESS WHEREOF. the undersigned Member has executed these Anicles of

Organization as of the date set forth befow.

fenneth P. Hazoun

Kenneth P. Hazouri, Esg.. Member

12/12 /2023

Date

O (] €
The undersigned is familiar with the obligations of the registered agent and hereby
accepts the appointment to serve as the registered agent of Kenneth P. Hazouri, PLLC.
1271212023

Kenneth P. Hazou:

Kenneth P. Hazour, Esq.

Data:
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