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ARTICLES OF INCORPORATION OF 2%,
S
ESCOLA AMERICANA DI BRASILIA FOUNDATION, INC. ¥

A Florida Corporation Not for Profit
The undersigned incorporator hereby fiies these Articles of Incorporation o form
a non-slock, perpetually existing corporation nol lor profit pursuant to Chapter 617, Florida
Stalwles, as smended,
ARTICLYE |

Nume and Address

The name of this corporation shall be Escolu Americana de Brasilia Foundation,
Ine. ‘The inital mailing address a of the Corporation shafl be 12333 NW 18th Street, Suile 5.
Pomiwoke Pines, FL 33026,

ARTICLE N
Pumoses

Seetion 1. 'l'hc.('!ot'porznliun is oreanized exclusively for charitable and
educational purposes within the meaning of Seetion 501(¢)(3}) of the Internal Revenoe Cade of
19806, as amended (the “Code™),

Seclion 2. Without in any way limiting the forepoing peneral purposes, the
specific poses of the Corporation shall be (i) to fornish financial and administradive aid and
support for educational programs in both the United States and in foreign countries, {ii) 1o assist
in the building, estublishing, maintaining and operating schools and educational institutions ol ali
kinds in the United States and in foreign countrics, (ii1) to colicet, reccive and maintain any fuid,
or funds. by subscription, or otherwise, and to apply (he incun‘nc and principal thereof 1o the

promotion of the purposes hercinfore set oul, and (iv) 1o accept gifts or endowments by way of
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trust or otherwise and (o administer the same with all fduciary and investment powers necessary
or appropriate,
ARTICLI 1t
Lowers

Except as limited by these Articles of Tncomporation or its Bylaws. the
Corporation shatl have and exercise all rights and powers in furtherance of' its purposcs as arc
now or may hereafler be conferred on not lor profit corporations pursuant o Chapter 617,
Florida Swatutes and other app]icabl& law, :

ARTICLE IV
Limitations on Activitics

Seetion 1. No part o' the uet carnings ol the Corporation shall inure to the benefit
ol| or be distributable to, any member., director or officer of the Corporation or any other private
individual (excopt that rensonable compensation may be paid for services rendered Lo or for the
Corporation ¢lfceting one or mmore of its purposes as set forth in Article If hercoN. and no
member, director or officer of the Corparation, or any other private individoal, shall be entitled
to share in the distribution ol any of the corporate asscls upon dissofution of the Corporation;
provided, however, that the Corporation may conler benefits in the form of distributions, in
dissolution or ptherwise in the manner set forth in Article V hercofl

Scetion 2. The Corporation shall not, as a substantial pat of ils aclivitics, carry
on propagunda, lohby, or otherwise attempl 1o inflluence legislation. The Corporation shall not
participate in any political campaign on beball of (or in opposition L) any candidate for public
olTice.

Secton 3. Nonwithstanding any other provision of these Articles of

liscorporation, the Corporation shall not conducet ar carry on any activitics which may not be
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conducted or carricd on by an organization exempt from taxation under Section SGLH{cH3) of the
Code or by an organization contributions (o wlich arc deductible by the donor under Section
170{c)(2) of the Code.
ARTICLE V .
Dissolution
Upon the dissolution of the Corporation, the Directors of t.hc Carporation shatl,
afier paying or making provisions for the payment of all of the Liabilities ol the Corporation,
distribute all residual assels of the Corporation to such organization or organizalions organized
und operated exclusively for cl%nrimble, educational, religious or scientific purposes which, at the
time of such disposilion, qualily as an ¢xempt organization or organizations under Scetions
S01(6)3) und 170(c)(2) of the Code vr 1o the government of the United Stales, the state of
Florida or any city or county withiu the state of Floridu exclusively for public purposes. Any
asscts not so distributed shall be disteibuted by a court of compelent jurisdiction exclusively for
the aforementioned purposes, or to such organization or organizations orgunizad and opetaled
exclusively for the aforementioned purposes.
ARTICLE VI
Incarporator
The name and address of the incorporator ol this corporation is:
Edward I, Sawyer
White & Case
200 S. Biscayne Boulevard
Suite 4900
Miami, Florida 33131
ARTICLE VIT
Term of Existence

This Corporation shall have perpetual existenee.
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ARTICLE VIl

Nonstock Corporution

This Carporation shall not have or issue shares of stock. 1t may have and issue
membership certificales that shall state prominently on the face of such certificate that such
certificates are not transferable and that the Corporation is a not for prolit corporation.

ARTICLE 1X
Membership

The membership ol the Corporation shull be open Lo all persons regardless ol
race, color, erced, sex or national origin and shall initially only consial of voting members, which
shall include the persons constituting the Board of Dircetors and sueh additional persons as they
miay by majonty vole from time to time elect.

The qualifcations for Membership, the manner of admission o Membership shall
be governed and regulated by the Bylaws af the Corporation. ‘The Bylaws may also provide for
additional classes of Membaers,

ARTICLIE X

Scction 1. The business and alfairs of this Corporation shall be munaged by a
Board of Directors, whose members are relerred to herein as Direclors,

Scction 2. The names and addresses of the persons who are o serve as the initial
Brircetors ol the Corporation are;

Craig Johnson

SGAS 605, Bloco E, Lotes 34/37

70200-650 Brasilia, DF, Brueil

Simon Henshaw

SGAS 005, Bloco E, Lotes 34/37
70200.650 Brasilia, DF, Brazil
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Jennifer Adums
SGAS 605, Bloco I, Lotes 34/37
TO200-650 Brasilia, DF, Brazil
Section 3. The number ol Directors of e Corporativn shal! be not less than -
three, Subject to the foregoing, the number of Pirectors may be changed from time o time as
provided in the Bylaws.
Scetion 4, Dircetors shall be clected, removed and hold office as provided in the
Bylaws,
T OARTICLE X!
Qfficers
Scction 1. The officers of the Corporation shall include a President, a Viee-
President, a Scerctury, a Treasurer and other officers as designated in the Bylaws,
Section 2. The officers shall have such powers and responsibilities and shall be
clected, removed and hold office as provided in the Bylaws.
ARTICLE XH

Repistered Office and Apent

Scetion 1. The strect address of the regisiered office of this Corporation is 1540
Gilenway Dr., Tallahassee, KL 32304,
Section 2. The name ol the registered agent of this Corporation tocated at the
address of the registered office is Incorporating Services, Lid.
ARTICLE X1l
Bylaws

The power to adopt, alter, amend or repeal Bylaws for the Corporation shall be

vested only in the Direetars, as more specifically provided in the Bylaws.
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ARTICLE XIv

Amendment to Articles of Tncdmomlioq
These Articles of Incorporation may be amended by the Diveclors in pecordance
with the procedure set forth in Chapter 617 of the Florida Stawtes, as amended. Those Articles,
however; pertaining o dissolution of the Corporation shall not be wmended in such o way as 1o
allow or cause any member (untess such member is exempt from waxation under Scetion
501{e}3) of the Code), director, or officer of the Corporation or any other person 1o shure in any

ol the Corporation's assels,

IN WITNESS WHEREQD, the undersipned has bercunto set kis hand and senl

this | Ith day of March, 2008,

P
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J Incorporator
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFFICE

In complianee with Florida Statutes Sectlon 48,091 und 617.0501, the following is
submitted:

Lseola Amuricana de Brasilia Foundution, Inc., desiring to orpanizc a5 o
corporation not for profit under the laws of the Stote of Floridi, has designated 1540 Glenway

Dr., Talluhassee. L 32301, as its initial Registered Ottice and has named fncorporating __

Scevices, L. loeuted at snid address ag its inilial Registered

o .
Fdwird® Sawyer V=
fncorporator

Having been namoed Repistered Agent for the ahove stated corpoghtion, at the

designated Registered Office, the undersigned hereby uccepts suid appointment, and agrees to
comply with the provisiony of Florida Statutes Section 48.091 relative 10 keeping open said
office. Furhermore, the undersipned undersiands the requirements of Sectiun 48,091 and

reqognizaes his duly to comply with such provision.

Incorporating Services, Lid.

il 8. Y )iy

Melissa A, Murry, Asszistant Secretary
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