Pursuant to the provisions of Section 15A:9-5 (d) of New Jersey State Law, Polymath Foundation, Inc. (“the Corporation”) hereby executes the following Restated and Amended Certificate of Incorporation, ratified through a vote of 4 FOR, 0 AGAINST of the Corporation’s 4 trustees, all present, conducted during a meeting of the Corporation on the 25th of April, 2008:

RESTATED AND AMENDED CERTIFICATE of Incorporation of

Polymath Foundation, INC.
Article I

Name
The name of the Corporation shall be “Polymath Foundation, Inc.”

Article II
Type of Business Entity
The Corporation is a domestic nonprofit corporation of New Jersey.

Article III

Purpose

This Corporation is organized exclusively for charitable, educational, literary, and scientific purposes, as specified in Section 501(c)(3) of the Internal Revenue Code, including distribution to exempt organizations under Section 501(c)(3) of the Internal Revenue Code or the corresponding section under any future federal tax code. Specifically, the Corporation’s purpose is to establish and operate an educational institution.

Article IV

Stock and Members
Section 1: The Corporation shall not issue stock.

Section 2: The Corporation shall not have members.

Article V

DURATION

The duration of the Corporation is perpetual.

Article VI

registered Agent AND OFFICE

Section 1: The name of the current registered agent of the Corporation is Michael Barnathan.

Section 2: The current registered office of the Corporation is located at:
26 McCue Rd.

Morganville, NJ 07751

Section 3: This address shall also serve as the principal business address of the Corporation.

Article VII

TRUSTEES

Section 1: The names and addresses of the 4 current trustees of the Corporation are as follows:

Michael Barnathan


26 McCue Rd., Morganville, NJ 07751

James Norris



13122 Apple Glen Lane, Houston, TX 77072

Alan Dunne



84 Venetian Hall, Howth Rd., Killester, Ireland, Dublin 5

Kristi Richardson


6008 Woodson, Raytown, MO 64133

Section 2: The method of electing trustees shall be as set forth in the bylaws.

Article VIII
DISTRIBUTION OF ASSETS

The method of distribution of the Corporation’s assets shall be as set forth herein:

No part of the net earnings of the Corporation shall inure to the benefit of, or be distributable to its members, trustees, officers, or other private persons, except that the Corporation shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the purposes set forth in Article III.

Upon the dissolution of the Corporation, assets shall be distributed for one or more exempt purposes within the meaning of section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code, or shall be distributed to the federal government, or to a state or local government, for a public purpose. Any such assets not so disposed of shall be disposed of by a Court of Competent Jurisdiction of the county in which the principal office of the Corporation is then located, exclusively for such purposes or to such organization or organizations, as said Court shall determine, which are organized and operated exclusively for such purposes.
Article IX

PROHIBITED ACTIVITIES

Section 1: No substantial part of the activities of the Corporation shall be the carrying on of propaganda, or otherwise attempting to influence legislation, and the Corporation shall not participate in, or intervene in (including the publishing or distribution of statements) any political campaign on behalf of or in opposition to any candidate for public office. Notwithstanding any other provision of these articles, the Corporation shall not carry on any other activities not permitted to be carried on (a) by a corporation exempt from federal income tax under section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code, or (b) by a corporation, contributions to which are deductible under section 170(c)(2) of the Internal Revenue Code, or the corresponding section of any future tax code.

Section 2: Should the Corporation for any one year be classified as a “private foundation”, as defined in section 509(a) of the Internal Revenue Code or the corresponding section of any future federal tax code:

(i) The Corporation shall distribute its income for such year at such time and manner as not to become subject to the tax on undistributed income imposed by section 4942 of the Internal Revenue Code, or the corresponding section of any future federal tax code.

(ii) The Corporation shall be prohibited from any act of “self-dealing”, as defined in section 4941(d) of the Internal Revenue code, or the corresponding section of any future federal tax code.

(iii) The Corporation shall not retain any “excess business holdings”, as defined in section 4943(c) of the Internal Revenue Code, or the corresponding section of any future federal tax code.

(iv) The Corporation shall not make any investments in a manner as to subject it to tax under section 4944 of the Internal Revenue Code, or the corresponding section of any future federal tax code.

(v) The Corporation shall not make any taxable expenditures as defined in section 4945(d) of the Internal Revenue Code, or the corresponding section of any future federal tax code.

In witness whereof, I have hereunto subscribed my name this 17th of May, 2008.

Michael Barnathan

Chair. of Board
