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STATE OF FLORIDA
NON FOR PROFIT CORPORATION

ARTICLES OF INCORPORATION
OF
IMAGINAL EDUCATION COMPANY

IMAGINAL EDUCATION COMPANY (the “Corporation™), & corporation organized and

existing under and by virtue of Section 617 of the Florida Stamtes, as amended, “the Florida Not
For Profit Corporations Act” (the “Act™), doss hereby certify that

ARTICLE L.
NAME AND ADDRESS

The name of the Corporation is Imaginal Education Company. The principal office of the
Corporation shall initialiy be located at 4464 Long Lake Rd, Melbourne FL 32934,

it
-
()
-
ArTICLEIL rl)
h TERM OF EXISTENCE
Tz
The period of its duration is perpetual. .
F ol
ARTICLE ML
NATURE OF BUSINESS

The Corporation is organized and shall be operated exclusively for charitable, educational andfor

scientific purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code. Such
purposes shall include, but shall not be limited to, transforming current education systems and
improving the manner in which children are taught around the world, by focusing on

personalized leaming, mastery for the majority not the few, and the development of future ready
skills that can be carried throughout a student’s lifetime.

ARTICLEIY
REGULATION OF INTERNAL AFFAIRS

Provisions for the regulation of the internal affairs of the Corporation, including provisions for
the distribution of assets on dissolution or final liquidation, are

@

The Corporation shall be a not for profit corporation. and shalt have no authority to issue
capital stock.
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®) The Corporation shall not be a membership cofporat.ion, but shall be operated, managed
and controlled solely by its Board of Directors.

(c)  The affairs and business of the Corporation shall be managed by a Board of Directors
having at least three (3) members. Each member of the Board of Directors shall have one vote,
The directors and officers af the Corporation, terms of office, method of selection, respective
duties, and all things pertaining thereto, are defined and established by the Bylaws of the
Corporation,

{d) Without in any way limiting the foregoing, the Corporation shall have those powers
granted by Chapter 617 of the Florida Statutes, as amended.

(&) No part of the assets of the Corporation and no part of any net earnings of the
Corporation shalt be divided among or inure to the benefit of any member, officer or director of
the Corperation or any private individual or be appropriated for any purposes other than the
purposes of the Corporation as herein set [orth; and no substantal part of (he activities of the
Corporation shall be the carrying on of propaganda, or otherwise attetnpting, to influence
legislation except to the extent that the Corporation makes expenditures for purposes of
influencing legislation in conformity with the requirements of Section 501(h) of the Internal
Revenue Code; and the Corporation shall not panticipate in, or intervenc in (including the
publishing or distributing of statements), apy political campaign on behalf of or in opposition to
any candidate for public office. Notwithstanding any other provision of these Articles of
Incorporation or the Bylaws of the Corporation, the Corporation shall not carry on any activities
not permitted to be carried on (1) by a corporation exempt from federal income tax under
Section 501(c)3) of the Internal Revenue Code, or (2) by a corporation, contributions to which
are deductible under Section 170(¢c)}(2) of the Internal Revenue Code.

() Except as otherwise provided by law, the Corporation may at any time dissolve by the
affirmative vote of all of the members of the Board of Directors. Upon the liquidation or
dissolution of the Corporation, after payment of all of the liabilities of the Corporation or due
provision therefor, all of the assets of the Corporation shall be distributed for one or more
exempt purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code, or shali
be distributed to a federal, state or local government, for a public purpose.

(2) In the event that the Corporation is a private foundation as that term is defined in Section
509 of the Internal Revenue Code, then notwithstanding any other provisions of the Armicles of
Incorporation ot the Bylaws of the Corporation, the following provisions shall apply:

i.  The Corporation shall distribute the income of each taxable year at such time
and in such manner as not to become subject to the tax on undistributed
income imposed by Section 4942 of the Internal Revenue Code.

ii. The Corporation shall not engage in any act of self-dealing as defined in
Section 4941{d) of the Internal Revenue Code; nor retain any excess business
holdings as defined in Section 4943(c)} of the Intermal Revenue Code; nor
make any investments in such manner as to incur tax liability under Section
4944 of the Internal Revenue Code; nor make any taxable expenditures as
defined in Section 4945(d) of the Intemal Revenue Code,
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(h)  All references herein: (i) to the Internal Revenue Code shall be deemed to refer to the
Internal Revenue Code of 1986, as now in force or hereafter amended; and (ii) to particular

sections of the Intemal Revenue Code shall be de¢med to refer to similar or successor provisions
hereafter adopted.

ARTICLE YV
INDEMINIFICATION

(a) To the extent the status of the Corporation as an exempt orgamization under Section
501(cX3) of the Code is not adversely affected thersby, the Corporation shall to the fullest extent
permitted by law indemnify any person who was or is 2 party or is threatened to be made a party
to any threatened, pending or compieted action, suit or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that he or she is or was a director, officer,
employee or agent of the Corporation, or is or was serving at the request of the Corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or
other enterprise,

(b) The Corporation may pay in advance any expenses (including attorneys' fees) that may
become subject to indemmification under paragraph (a) above if the person receiving the advance
payment of expenses undertakes in writing to repay such payment if it is ultimately determined
that such person is pot entitled to indemaification by the corporation under paragraph {a) above.

{c) The indernnification provided by paragraph (a) abave shall not be exclusive of any other
rights to which a person may be entitled by law, bylaw, agreement, vote or consent of directors,
or otherwise,

(d) The indemnification and advance payment provided by paragraphs (a} and (b) above shall
continue as to a person who has ceased to hold a position named in paragraph (&) above and shall
inure to such person's heirs, executors, and administrators.

(e) The Corporation may purchase and maintain insurance on behalf of any person who is or
was a director, officer, employee or agent of the Corporation, or who serves or served at the
Corporation’s request as a director, officer, employee, agent, partner, or trustee of another
corporation or of a partnership, joint venture, trust, or other enterprise, against any liability
asserted against such person and incurred by such person in any such capacity, or arising out of
such person’s status as such, whether or not the Corporation would have power to indemnify
such person against such liability under paragraph (a) above.

) If any provision in this Aricle shall be invalid, illegal, or unenforceable, the validity,
legality, and enforceability of the remaining provisions shall not in any way be affected or

impaired thereby, and, to the extent possible, effect shall be given to the intent manifested by the
provision held invalid, illegal, or unenforceable.

ARTICLE VI
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CERTAIN LIMITATIONS ON LIABILITY OF DIRECTORS

Except to the extent that the Act prohibits the elimination or limitation of liability of directors for
breach of the duties of a director, no director of the Corporation shall have any personal liability
for monetary damages for any statement, vote, decision, or failure to act, regarding corporate
management or policy. No amendment to or repeal of this provision shall apply to or have any

effect on the liability or alleged liability of any director of the Corporation for or with respect to
any acts or omissions of such director occurring prior to such amendment.

ARTICLE VII
REGISTERED AGENT

The street address of the registered office of the Corporadan is 4464 Long Lzke Rd, Melbourne
FL 32934 and the Corporation’'s registered agent at such address is Andres Rudmik.

ARTICLE, VIII
INITIAL DIRECTORS

The pames and addresses of the persons who are to serve as the initial directors unti] the first
annual election of directors pursuart to the by-laws of the corporation are:

Name Address
Andres Rudmik 4464 Long Lake Rd., Melbourne FL 32934

Philip A. Streit 10331 Sweetwood Dr., Houston TX 77070
Thomas Rudmik 30 Camisa Lane, Palm Desert, CA 92260

ARTICLE IX
INCORPORATOR

The name and address of the incorporator to these Articles of Incorporation is Andres Rudmik,
4464 Long Lake Rd., Melbourne FL 32934,

ARTICLE X
AMENDMENTS

The Corporation reserves the right to amend, alter or repeal any provisions contained in these
Articles of Incorporation from time to time and at any time in the manner now or hereafier
prescribed in these Articles of Incorporation and by the laws of the State of Florida.

AM 60128825.)
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IN WITNESS WIIEREOF, the undersigned has hereunto set his hand and scal on this
A2 dayof _A/puesna e, 2016

AM £0118025.1
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Andres Rudmik, Incorporator
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM

PROCESS MAY BE SERVED

The following is submirted in accordance with the requiremems of Chapter 48.091, Florida
Starutes:

Imaginal Education Company, desiring to organize under the laws of the State of Florida with
its registered office, a3 indicated in the Aricles of Incorporation, in the City of Meibourne,
County of Brevard, State of Florida, has named Andres Rudmik, located at 4464 Long Lake
Rd., Melbourne FL 32934, as its agent to accept service of process within this State.

ACKNOWLEDGMENT
Having been named 10 sccept service of process for the abovn-sta.ted corparation at the place
designated in this Certificate, I hereby accept to act in this capacity and agree to comply with the
provisions of Chapter 48.021, F.8. relative to keeping opan said office.

Accopted tiis_ 2 day of November 2016

Andres Rudmik, Registered Agent
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