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ARTICLES OF INCORPORATION OF
LEARN ACROSS BORDERS CORPORATION
(A Florida Not for Profit Corporation)

Pursuant to the Florida Not Por Profit Corporation Act, FLA. STAT. ANN, § 617 (2004) (the

‘Ader™), the undersigned Florida not for profit eorporation (the “Corporttion”) adopts the
following Articles of Incorporation (the “Ariicles™):

ARTICLE ONE
The name of the Corporstion shall be Leam Across Borders Corpomtion.

ARTICLE TWO

The name apd strect addyess of the incorpomstor of the Corporation is Alten A. Hemmat,
15926 Dawson Ridge Drive, Tamypa, Florida 33647,

ARTICLE THREE

The period of the Corpomtion’s duration is perpeiual, unless dissolved in sccordance
with the Act or other applicable law,

ARTICLE FOUR

The Corporation i5 a not for profit corporation, The purposes for which the Corporation is
organizext and to be operated are exclusively charitable and educational within the meaning of
section S01(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code™), or any other
correzponding provision of any fitore infernal revenue laws of the United Stawes. In
accomplizshment of such purposes, the Carporation will in particutm:

5. promote equal education opportunities, including accessibiiity to higher
education, regardlesz of mationality, ethmicity, gender or wealth by raising domestic and
mternational fimds to inplement educstional programs;

promoie mss-mﬁnnalmmmuumhﬁnsandmdﬁmﬁtngw‘*mom
!radmﬂnal or modern educational programs agains: the backdrop of ecopomic globalization; and

3 parﬁommha&afmaﬁmamybmsmmwmmﬁﬂﬁﬂthe
puposes of the Corpomation, including but not limited to ostablishing alliances with

mmmmmmmmﬂﬁpwmdymgmmm&ﬂnmpﬁwm
similar payments or contributions in fortheramee of the objectives and purposes of the

Corpomation.

N any othier provision of these Artieles, the Corporation will not earry on
mmﬂﬁmmtmmof(a)ammempt&mFMmmamm
Smnn S0L{c)}3) of the Code or the corresponding proviston of any funure interanl revenue law
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of the United States or (b) & corporatian, contributions to which are deductible under Section
170(c)(2) of the Code, or any other corresponding provision of any future internal reveriue law of
the United States,

The broadest discretion is vested in apd conferred upon the Board of Directors (as
defined in ARTICLE EIGHT) for the accomplishment of these purposes; provided, however, that
no contritngtions shall be made or distributed to or for any person, firm, corporation, or other
entity that shall apply, directly or indirzetly, such contributed funds for apy pRtpose or PUIposes
in violation of the Constiaxiion and statutes of the United States or the State of Florida.

ARTICLE FIVE

Regardless of any other provisions of these Articles or the laws of the State of Florida,
the Corporation shall not

1. permit any part of the net earnings of the Corporation to fvure to the benefit of
any private individua) {except that reasongble compensation may be paid for personal services
rendered to or for the Corporntion affecting one or more of its purposes);

2. devote more than an insubsiantial part of its activities to aftempting to influsnce
legisiation by propaganda or ovherwise; or

£ participate in or inftrvene in {inclnding the publication or distribution of
sixtements) any political campaign on behalf of 2ny candidate for public office,
ARTICLE SIX

The stroet addruss of the Corporation’s initial principal office is 15926 Dawson Ridge
Drive, Tampe, Florida 33647; the mailing address of the Corporation is 15926 Dawson Ridge
Driva, Tamps, Florida 33647, The strest address of the Cotporation's inftisl registered office is
15926 Dawson Ridge Drive, Tampa, Florida 33647 and the name of its initinl registered agent at
that address is Allen A. Hemmat. A written acceptance of appointment ex 2 registered agent by
such a person is attached bereto as Appendix L

ARTICLE SEVEN

The Coporstion may have one or more classes of members. The designation of such
¢less or classes, the qualifications and rights of the members of each class, any guoram and
voting requirements for meefings and activitics of e members and notice requirernents
sufficient to provide notice of meetings and activities of the members shall be set forth in the
Bylaws of the Corporation {the “Bylaor).

ARTICLE RYGHT
"The number of petsons constitnting the board of divectors (the “Board of Directars™)

shall be three. The number of members of the Board of Directors may be increased or decreased
ns provided in the Bylaws, but in no event shall the number of directors be less than three, The
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mumber of dizectors congtituting the initial Board of Directors of the Corporation is three and the
names and addresses of the persons who are to serve as the initial directors are:

Tide Name Addregs

Director Allen 5, Hemmat 15926 Dawson Ridgs Drive
Tampa, Florida 33647

Director Sean 5. Tedjarati 207 Souih Hesperides Strect
Tamps, Florida 33609

Director JoArn 8, MeCarthy 903 Clinton St 2R
Philadelphia, Pennsylvanis
191G7

The initial directors chall hbold an organizational meeting, at the call of 3 maiority of the
directors, to complets the organization of the corparation by sppointing officers, adopting the
Bylaws, and carrying on any other buginess brouglst befors the meefing. Theresfier, the number
of directors of the Corporation shall be determined in accordance with the Corporation’s Bylaws.

ARTICLE NINE

An officer or dinector of the Corporation shall not be lisble to any person for monetary
damages for any statement, vote, decision, or failure to take an action, regarding organizational
mansgement or policy by an officer or director, However, this ARTICLE NINE dees not
climinate or limit the llabBity of an officer ar director for 2 breach of, or failuze to perform, bis or
duties a3 an officer or divector if the breach of, or failure to perform, conatitutes:

1. a violation of the criminal law, unless the officer or director had reasonable canse
to belisve his or her conduct was lawfild or had no reasonable canse to believe his or her
conduct was wnlawful. A judgment or other final adjudication against an officer or
director in any criminal proceeding for violation of the criminal law estops that officer or
director fom contesting the fact that his or her breach, or failuve to perform, constitutes a
violation of the cximinal law, but doss not estop the officer or director from establishing
that he or she had reasonable cause to believe that bis or her comduet was Jawful or had
no reasonable cause to believe that his or her conduet was unfawfial;

2, ¢ transaction from which the officer or director received an improper personal
benefit, cither directly or indirectly;

3. recklensness or an act of omission which was commired in bad faith or with
malizious purpose or {n 2 manner exhibiting wanton and willfill dixregard of human
rights, safety, or property; or

2071187 3 3
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4. an acr or omission for which the Hability of a director is expreasly provided by an
spplicable statute.

This ARTICLE NINE applies only if the Corporation is un organization recognized under
section. 501(c)(3) of the Code. For purposes of this ARTICLE NINE, sn offiver is defined as a
person who serves gs an officer without compensation except reimbursernent for actual expenses
meurred or to be incarred.

If the Agt or the Florida Business Corporstion Act, FLA. STAT. ANN. § 607 (2004) (the
“Rusiness Act”), is amended to anthorize action further eliminsting or limiting the personal
Hability of directors, then the Hability of a director of the Corporation shall be climinated or
Limited to the fullest extent permitted by such stannes, as so amended. Any repeal or amendment
of such statutes or of the foregolng paragraph shall not adversely affect any right of protection of
a director of the Corporsation existing at the time of such repeat or modification.

ARTICLE TEN

The Corporation may indemnify z person who was or is s party to any proceeding
because the person is or was a director, officer, employee or ofher person relsted to the
Corporation as provided by the provisions in the Act and the Business Act governing
indemmification. Ax provided in the Bylaws, the Board of Dircctors shall have the power to
define the requirements and imitations for the Corporation to indemnify directors, officers, or
others related to the Corporation.

ARTICLE ELEVEN

Upon the dissolution of the Corporation, after payment or provision for payment of the
Corporation’s liabitities has beent made, the Comporation’s remaining sssets shall be distributed to
an orgapizetion selected by majority vote of the Board of Directors, provided that sach
organization is at the time of such distribution an organization described in Section 501(c)(3) of
the Code and dedicated to the same purpose of the Corporation.  The amount of any distribution
made under this ARTICLE ELEVEN shall be determined by the Board of Directors.

ARTICLE TWELVE

These Articles may be amended by majority vote of the Board of Directors at any annuat,
rogular or special meeting, provided that the notice for any special mesting of the Board of
Directors at which amendments to these Articles will be copsidered includes & description of the
amendments 10 he considersd, mmicss such roquirement for potice is walved m wiiting by the
majority of the Board of Direciors,

2071157 % 1
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IN WITNESS WHEREOF, thass Articles are hercby adopted on this /f day of
Fobruary 2005.
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Appendix I |
Acceptance of Appointmentas & Registered Agent
LEARN ACROSS BORDERS CORPORATION
(A Florida Not for Peofit Corporatien)
been nmmed 2a the registered agent to accept soxvice of process for Learn Across
Barders Corporation (the “Corporafion’™), & Flotida not-for-profit corportian, the undergigned,

whose business address is ot 15926 Dawson Ridge Drive, Tampa, Florida 33647, is familiar with
and accepts the sppointment as the initial registered agent of the Carporation and.agroes # act in
this capacity.
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