8/

= AFR00 O 1§86 31¢€

Florida Department of State
Division of Corporations
E!cctromc Fxlmg Cover Sheet

5:40 PM

Note: Please print this page and use it as a cover sheet. Type the fax audit number
(shown below) on the top and bottom of all pages of the document

(((H17000182646 3)))

OO0 A

H170001 8264834BC2

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page
Doing so will generate another cover sheet.

To
Division of Corporations
Fax Number 1 (BS5D)B17-6381 - .

From: :jyi ~
Account Name : TAVARES LAW PA =
Account Number : 120150000095 oo -
Phone : (407)901-7556 = '
Fax Number : (407)901-7558 Ea

A
C

**Enter the email address for this business entity to be used for future ‘V
annual report mailings.

Enter only one email address please.** =
L3
Email Address:

— “é 2o FLORIDA LIMITED LIABILITY CO.
o ; %Qg UPSIDE Educatlonal and Trmnmg Instltute LLC
’;I z ‘ﬂi‘g‘% [a:mﬁcalc of Status | 0
o o ?‘:_?g__ [Certified Copy i 0
D 8 ‘;_'.j?,:‘;: '|Fagc Count , 05
g‘: = ‘:%nﬁz_ |Estimated Charge | $125.00
e

atpa:ffetig.sunbiz orgfscripts/ahicovrevy

Page 1 af 2



8/29/2017 ‘ 2:52 PM  FROM: 4079017558 TO: +18508176381 p. 2

i Faetkeede D

ARTICLES OF ORGANIZATION
OF
UPSIDE Educational and Training Insttute LLC,

a Floridz imited liability company

ARTICLE I
NAME; APPLICABLE LAW

The name of the limited liability company formed pursuant 1o the filing of these Articles of Organization
{the " Articles”) is “UPSIDE Educational and Training Institute LLC {the “Company”). The Company
is created pursuant to and in accordance with the Florida Kevised Limited Liability Company Act, Chaprer 605,
Florida Statutes (as amended from time to time, the “LLC Act™). The Company and its internal affairs shall
be governed by the LLC Act and the laws of the State of Florida. Unless the Company consents in writing 10
the selection of an alterative forum, the circuit courts in and for the State of Florida shall be the sole and
exclusive forum for {i) any derivative acton or proceeding brought vn behalf of the Company, (ii) any action
asserting a claim for breach of a Giduciary duty owed by any manager, member. officer. employee or agent of
the Company to the Company or the Compang’s members, (i) any action asserting z clain adsing pursuant -
any provision of the LLC Act, these Artcles or the Operating Agreement (as defined below), or {iv)_,-an'f_action'
2sserung 2 claim governed by the intemal affairs doctrine, in each case subject 1o such courts having persongl

jurisdiction over the indispensable paruces nzmed as defendants therein. ) ‘{—3 —-
cae &
ARTICLE 1I g ) -
MAILING AND STREET ADDRESS LT :‘ .
The mailing and street addresses of the initia) pancipal office of the Company are as follows:, - _ )
[N ]

11456 Claymont Cirele
Windermere, FL. 34786

ARTICLE IH
REGISTERED AGENT

The name and address of the initial registered agent of the Company aze as follows:

Amernican lmmigration Associates PA
Luciane F. MacArthur Tavares, Esq.
111 N. Magnolia Ave Suite 1015
Otlando, Florida 32801

ARTICLE IV
MANAGEMENT

The Company shall be a member-managed limited liability company within the meaning of the Act
and shall be governed by a writtcn operating agreement entered into between and among its members (as
amended from time 10 time, the “Operating Agreemenr”). The Operadng Agrecment may not be amended
except as expressly provided in the Operating Agreement. The management of the Company shall be vesied
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i the members as provided in the Operating Agreement and the members shall have the powess, duties and
autherity ser forth in the L1.C Act for member-managed limited Liability companies, subject to the terms and
conditions of the Operating Agreement.  The names and addrosses of the initial members of the Company are

as follows:

Erika Ferrewa Guirado Millen 70%
11456 Claymom Circle
Windermere, Fl, 34786

Aloysio Millen De Mattos Junior 30%
11456 Claymont Circle
Windermere, 1, 34786

ARTICLE Y
EFFECTIVE DATE

The effective date of these Arricles shall be the date on which they ace accepted for filing by the
Department of Srate.

ARTICLE V1
RESTRICTIONS ON TRANSFER;

ADMISSION OF ADDITIONAL OR SUBSTITUTE MEMBERS

Among other things, the Operating Agreement resticts the sale, transfer, pledge, hypothecation,
exchange, assignment or other disposition by any means, including but not limited to those which are voluntary,
iovoluntary, by operation of law, by the laws of descent and distnbution, or otherwise feach, 2 “Transfer), of
the limited Liabuity company membership interests in the Company. Any such Transfer shall be void a6 instis
unless made in stact compbance with the terms and conditions of the Operating Agreement. In addition, no
person or entity shall be admitted as 2 member of the Company, whether in substitution for another member
ot as an additional member, except in accordance with the Operating Agreement.

ARTICLE V1]

INDEMNIFICATION AND EXCULPATION

A. To the {ullest eatent perminted by law and except as atherwise capressly provided in the
Operating Agreement, a manager ot member of the Corporation shall not be personally liable to the Company
or to its members for monetary damages for any breach of fiduciary dury as 2 manager or member so long as
such breach does not arise from such munager’s or member's bad faith, willful ot intentonal misconduct, or a
knowing violation of law; provided, bowever, that the foregoing shall not be construed to relieve a manager of
member of any contracal liability which such manager or member has underaken to the Company. No
amendment to, modification of or repeal of this Article VILA shall apply to ot have any effect on the hiabiliry
or alicged liability of any manager or member of the Company for or with respect 10 any acts or omissions of
such manager or member occurring prior w such amendmear.

B. Subject to the terms and conditions of the Operating Agreement and the LLC Act, the
Company may indemnify, advance expenses, and hold harmless, to the fullest extent peoenitted by applicable
law as it presently exists or may hereafter be amended, any person fa “Covered Person™) who was or is made
or is threatened to be made a pacty or is otherwise involved in any action, suit os proceeding, whether civil,
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cruminal, administrative or invesugarive (2 “Proceeding'”), by teasan of the fact that he or she, ora person for
whom he or she is the legal representative, 1s or was a manager, member or officer of the Company or, while 2
manager, member or officer of the Company, is or was serving at the request of the Company as a manager,
director, officer, employec or agent of another corporation or of another legal ennty, including service with
respect to employee benefit plans, against all liabiity and Joss suffered and expenses (including reasonable
attorneys’ fees) reasonably incurred by such Covered Person. Notwithstanding the preceding sentence, excepr
for claims for indemnification (following the final disposition of such Proceeding) or advancemeni of cxpenses
not paid in full, the Company shall be required to indemnify a Covered Person in connecton with a Proceeding
{or pan thereoi} comumenced by such Covered Person only if the commencemest of such Proceeding {or part
thereof) by the Covered Persen was authorized in the specific case by the members of the Company. Any
amendment, repeal or modification of thus Arggle VILE shall not adversely affect any right or protection
hereunder of any person in respect of any act or omission occurring prior 1o the time of such repeal or

modificatuon.

ARTICLE VIl
AMENDMENTS

These Aracles may not be amended except as provided in the Operating Agreement.

ARTICLE IX
OFFICERS

Officers of the Company shall be elecred, replaced and removed by the members ot the Company
from time 10 time in accordance with the Operating Agreement. The officers shall possess the avthority and
power delegated 1o them by the members of the Company f1om time to time in accordanee with the Operating
Agreement. The names and addresses of the inival officers of the Company are as follows:

President / Tieasurer  Erika Ferreira Guirado Millen

Yice President Aloysio Millen de Mattos Junior

{REMAINDER OF PAGE INTENTIONALLY LEFT BI ANK - SIGNATURE PAGE APPEARS ON
THE FOLLOWING PAGE)
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IN WITNESS WHEREOF, the undersipned Authorized Representative has submitted these Arricles
for the purpose of forming the Company as a Florida limited iability company and hereby affirms that the

Company has or will have at least one member as of the time these Articles become effective under the L1C
Acrt.

e o

Erika Ferreiry Guirado Millen
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ACCEFPTANCE OF DESIGNATION

OF

REGISTERED AGENT

Pursuant to the provisions of Secrion $05.0113, Florida Staturcs, the undersigned submits the following
statement of acceptance of designation as segistered agent for the Company:

Having been named us regstered agent and to accept senviie of precess for the above-stated lkimited Lability company at
bbe pluce designuted in ihese Asticies of Orpunization, the undersigned hervhy aceepis the qppointment s regictered agent und agrees
i act in 1bis capaity. Tbe undersigned further agrees to comply with 1he provisions of oll sogutes relating (o the proper and complele
performance of its dutier, and & fumiliar with and acctpts the obfigations of iis position tered uget as provided for in Chapler
605 of the Florida Statures.

i

Lucs cArthur Tavares
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