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ARTICLES OF ORGANIZATION
OF

F&T EDUCATIONAL SERVICES, LLC
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The name of the limited liability company is F&F EDUCATIONAL SERVICES, TEHY, 2
=
Article I 4

Compagy Existence

The Company's existence shall be perpetual und shall be cffective upen the filing of these
Articler of Organicativn with the Florida Department of State,

Article 1L

Ugnits Of Equity Owgoership

The Company shall have the power to issue one or more classes of Membership Interests
having vavious rights, preferences, privileges and restrictions thetcof.

No Member ot'this Company shall sell, transfer, convey, pledge, zive, distribute or encumber
any unit or upits in the Company without first giving notice in writing t» 1he Company of such
intended disposition and without first sceuring the written approval of Members of 1he Company
cwhing 100% of the then-issued and owtstanding Mambership Units of the Company. Howcover,
nothing conlained herein shall prevent distribution by operation of law of such unit or units, provided

that in such case a transferee shall be bound by the provigions contained in this Section in the same
maune as an eriginal Membet.
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Article IV
et And Offie
The address of the initial Registered Office of the Company is 444 Brickell Avenue, Ste. 300,
Miami, Florida 33131, and the name of its initial Registered Agent at such address is Stewart A
Merkin, Fsq.
Article ¥V
Priucipal Officc
The mailing address and stroet uddress of the principal office of the Compuny is Carbo‘neil
Plaza, Suite 2605, 901 Btickell Key Blvd., Miami, Florida 33131, }'3‘_‘;{; 7]
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The name and address of the organizer is :“5*‘ = i
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Stowart A, Merkin, Esq. =2 ™
444 Brickell Avenue, Ste_ 300 f;?,""
Miami. Florida 33131
Article VI

Purpose And Power
The Company shall be lpymed for any iawful purposes and shall have unlimited power to

sha . _
engage m and to do any lawiul act concerning any and all tawfu] businesses tor which companies
may be organized under the Floridu Limited Liability Company Act

Article VIIX

Munugement

The Company is to be managed by managers. The names and addresses of the manapers are
as follows:
VAILFRIA FONTANALS Carbooel! Pluza, Ste. 2605
901 Brickell Koy Blvd.
Miami, FL 33131
MARIA PA7. FERRERES

Carbonell Plazz, Ste, 2605
901 DBrickell Key Blvd,
Miami, FI. 33131



Articke IX
Indemnification

The Company shall indemnify any Member andfor Officer who is or was a party, or who is
threalened Lo be made a party, 10 any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or nvestigative, ineluding all appeals, by reason of the fact
that such Member and/or Officer is or was a Momber, Qificer or employee of the Company, orisor
was serving at the request of the Company as 2 divectar, trustee, officer or emplayee of another
limitcd lizbility company, corporation, partnership, joinl venture, trust or other enterprise, against
any end all cxpenses (including reasonable attorneys' fees), judgments, decrees, fines, penaltics and
amounts paid in settiement, which were actually and regsonably incurred by such Member andfor
Officer in commection with such action, suit or procceding, The Company shall not indemnily any
Member and/or Officer in the event of (i} & bresch of such Member and/or Officer's duty pf loyalty
to the Company or its Members, (ii) acts or omissions not in good fuith or which involve intentional
misconduet or knowing viclation of the faw, (iii} a transaction [rom which such Member and/or
OFficer derived an lmproper personal benefit, or (iv) acts or omissions for which indemnification s
prohibited under the Florida Limited Liabitity Company Aet, or {v) judgments, penalties, fines, and
settlements arising from any proceeding by or in the right of the Company, or agninst cxpenses in
any such case where such Member andfor Officer shall be adjudged liable to the Company, Any
indemnification provided for in thiz Article (unless ordered by a court) shail be mig_de by ébe
Company oaly as authorized in the specific case upon a determination that mdmumﬁcmg'n ol
Member and/or Officer is proper in the ciscumistances because sucl Member and/or Olhcurhad mst
the applicable standard of conduct sel furth in this Article. Such determination shall bé’frgde 1
by the Members by a majority vote of 2 quorum consisting of Members who were not pu@ﬁ: 10 s18Eh
actioh, suit, or proceeding; or (i) by spuoial legal counsel, selected by the Memburs hy Mtbgc asiﬂ
forth in (i} above.
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The indemnification provided in this Article shall not be deemed exclusive of any o@fug@
lo whicli a person indemmified may be cntilled under any agreement, vote of Mcsfhers, or
disinterested Officers or otherwise, hoth as 10 action ia the official capacity of such person and as
1o action in another capacity while holding such wfYice, and shall continue as 1o a person who has
ceased to be an Officer ot a2 Member and shall inure to the bonefil of the heirs, executors, and
administrators of such person.

Aaticle X

Amendment OF Articles of Qrganization

The Company reservey the right to amend, alter, change, orrepeal any provisions contained
in these Articles of Orpanization in the manner now or hereafter prescribed by stalule and all rights
conferred upon Members herein are granted subjeet to this veservation,

Mﬂ-
DNated: October 7 7. 2005 %
W

Stewart A, Merkin, Esq.
Authorized Representative of Member
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HAVING BEEN NAMEI AS REGISTERID AGENT AND TO ACCEPT SERVICE OF
PROCLSS FOR THE ABOVE STATED LIMITED LIABILITY COMPANY AT THE PLACE
DESIGNATED IN 'FHIS CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT OF
REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACTTY, IFORTHER AGREE TO
COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES, AND T AM FAMILIAR WIlH AND ACCEPT
THE OBLIGATIONS (OF MY POSITION AS REGISTERED AGENT.

BIONATURE & ‘:‘

StEwart A. Merkin, Lsq.
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DATE: October / 7, 2005
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FILED RY:

srewart A. Merkin, Fsg.
YBR: lL34441

Rivargate Plaza, S5Le. 300
§44 DrickalT® Avenus
Miami, rL 3313%

Tal, 305-337-55L5€
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