BYLAWS

OF
NEXGEN SCHOLAR, INC,,
a North Carolina fionprofit Corporatiop

ARTICLE |
General P visions

Section 1.1. i
organized. exclughye] Wose and Section S01(c)3) Election, The Corporation j
y Charitable, educational, and scientific purposes, including, fo, 1ls
; 2, for such

purposes, the making of distributi izati
! Ons 1o organizations i i
Section s ‘ g 1S that qualify as exempt or. '
o Sta‘e(s ?Stg r(;ll; tlhe Internal Revenye Code of 1986 (orthe correspondinggrovl'gsflflgxllzjjDl 2(1)111] y 1‘El ? -
revenue law). The purposes for which the Corporation is organized areyfuﬁt}lll;i

ted t 0 (6] IOH tl ¢ ’ i i

Section 1.2. Prohibiti i i i
carnings or ofher g e ofbtl}tllemcl ;tggl{n;t Sh;r;ng In Corporate Earnings, No part of the net
Officers 1 ; poration shall inure to the benefit of or be distributable to its

'S, Ulrectors or othgr private persons €xcept to pay reasonable compensation for goods sold
Or services rende;regi, to reimburse reasonable €Xpenses as authorized in these Bylaws, and to make
payments aad .dlstrlbutions in furtherance of the purposes as set forth in the Anicl’es. Provided
however, nothing contained in this Article I, Section 1.7 shall prevent the payment of a salary to’
any Officer or Director who is also an employee of the Corporation.

Section 1.3.  Activities Not Permitted. No substantia] 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 or intervene in (including the publishing or distribution of
statements) eny political campaign on behalf of any candidate for public office. Notwithstanding any
other provision of these Bylaws, the Corporation shall not carry on any cther activities not permitted
to be carried on by (a) a Corporation exempt from federal income tax under L.R.C., §501(c)(3) (or the
corresponding provision of any future U.S. Internal Revenue Law), or (b) any Corporation,
contributions to which are deductible under I R.C. §170(c)(2) (or the corresponding provision of any
future U.S. Internal Revenue Law.)

Section 1.4. Fiscal Year. The fiscal year of the Corporation shall begin on the first day
of January and end on the last day of December in each year.

Section 1.5.  Offices. The principal office of the Corporation in the State of North Carolina
shall be as provided in the Articles of Incorporation, unless and until changed by vote of the Board.
The Corporation shall have such other offices as the Board may designate or the business of the

Corporation may require from time to time.

2%

' References hzrein to the Internal Revenue Code of 1986 appear as “I.R.C. §
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he Board, ang shal

nall keep correct and complete

Section 1.7. Seal, T i
of cirm | ol 1.16 Board shall provide acorporate seal, w}

hich shall be ; tl
Seal, North Carolina.” he name of the Corpora Copors

tion and words, “Corporate

Section 1.8,
Customary and general
(11" Ed.) (or the most c
of parliam :ntary proce

Parliamentarv Procedures,

Yy accepted parliamentary proce
urrent edition thereafter) shall
dure when such rul

Meetings shal] be conducted via re
dures. Robers’s Rule
be the final source of
€8 are not inconsistent with the

asonable,
S of Order Newly Revised
authority in a] questions
Articles or these Bylaws.

ARTICLE 11
Members

The Corporation shall have members,

ARTICLE 111
Board of Directors

Section 3.1.  General and Residual Powers. All corporate powers shall be exercised by
or under the authority, and the business and affairs of the Corporation managed under the direction,
of the Board of Directors (sometimes hereinafter referred to as the “Board™). The powers of the
Corporation shall be vested in the Board as set forth in these Bylaws, and, unless specifically
enumerated to the contrary in these Bylaws, all of the powers and duties necessary or appropriate
for the administration of the affairs of the Corporation shall reside exclusively with the Board. The
Board shall specifically approve all expenditures in excess of $1,000.00. Expenditures of amounts
under $1,000.00 may be made pursuant to authorization of the President of the Corporation.

Section 3.2. Number, Election, Tenure and Qualifications.

(a) Number. The number of directors of the Corporation (hereinafter referred to from
time to time 3s a “Director” or the “Directors”) shall be determined from time to time by the Board at
its annual meeting, and the number of Directors, until changed, shall be not less than Three (3) nor
more than Seven (7). Provided, however, in the event that the number of Directors shall ever, due to
death, resignation or removal of a Director, fall below the minimum required, the remaining Directors
shall continue to be empowered to conduct the business of the Corporation as necessary for a
reasonable length of time until sufficient Board vacancies have been filled to return the number of
Directors to at least the minimum number required.
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belon, tib) Term, Except as provided in Articje 1, s

» 1€ term of a Directoy shall commence on the fj ’
following the annual meeting 4t which or
consecutive fiscg] years there
year,_ unless otherwise earlier terminated
appointed. A Director may also be an Off:

: 1cer of the Corporggj i g
One term and may syceeed himself or hersef in office pron. A Directo e more han

ection 3.2(c) of these Bylaws, set forth

Ist day of Janua
. . 1y of the calendar ven.
.such Director was elected, and shal ndar year next

c) Electi i i i
Director(, e e i{oen.th Yaganm;s on the Board (including those created by expiration of a
, atn, resignation or removal of g Director, or an expansion of the number of

Directors, shal] pe filled b jori
tors, Y majority vote of the remain: i : I i
constitute fewer than g quorum of the Board they mean;aflinmg e, I the i e

majority of fﬂl the Directors then in office, Regular electi

by Board action taken at any regular or special

elected to fil] vacancy shall take offj ive i i
ce effective immediate] upon his or
elected to fulfil] the unexpired term of his/her predecessor in o};ﬁci. Hsorhe

(d) Background Chect, Each Director may be subject to a criminal background check.

(e) . No employee of the Corporation shall be eligible for membership on the Corporation’s
Board of Directors while employed by the Corporation.

o 63 . Conflict of Interest Policy/Confidenlialily Policy. Each Director shall si gn a form that
indicates review of, and agreement with, the Conflict of Interest Policy and the Conlfidentiality Policy
of the Corporation.

(2) Board Attendance and Participation Policy. Attendance at regular and special
meetings of the Board, and participation of Directors in conducting the business and affairs of the
Corporation (including, but not being limited to, chairing and serving upon Board committees, serving
as Officers of the Corporation, and being an ambassador for the Corporation in the community at
large) is required and expected of the Directors. The Board may enact an attendance and participation
policy, and amend same from time to time, to which each Director shall be bound.

(h) Financial Support of the Corporation. While no minimum financial contribution shall
be mandated, each Director is expected to participate in the financial well-being of the Corporation
through annual personal or corporate pledges or gifts of funds or property for the benefit of the

Corporation’s mission.

Section 3.3. Removal. At a special meeting of the Board called for that purpose, any
individual Director may be removed from office by a 2/3" majority vote of the Board, except ’Fhat
removal for cause shall be pursuant to the procedures and requirements of Section 3.4 of this Article

III of these Bylaws.
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Section 3.4 R
—————let. emO
office, for cause, by the vote o‘tizlr‘i;?g;igfﬁfc :];fog Cause. (a) A Director may be re d f
. of the Boar, . "CMmove rom

have bee uly given in fhe Hotice d, Provided notice of gycp, pro

; before such meeting., The Director
' . " e SpeCIa‘I meeting. Any vacancy created
Vacancics it may occur in the b | finer as that provided for the filling of any other

( .

(iv)  Being charged with or convi
. ' onvicted of a felon i )
mnvolving moral turpitude; o misdemeano

(v) . The use of confidential/private information which is available only to
the Corporation, for personal use or unfair profiting;

(vi) Knowing breach of the Corporation’s Conflict of Interest Policy;

(vi))  Engaging in activities which may jeopardize the Corporation’s
501(c)(3) tax-exempt status; or

(viii)  Personal behavior and conduct which, in the sole discretion of the
Board, is detrimental to the purposes of the Corporation or hinders the functioning of
the Board.

Section 3.5. Compensation. No Director shall be entitled to compensation in the form
of either mor.ey or property for his or service as a Director. Provided, however, nothing contained
in this Article II1, Section 3.5 shall prohibit the reimbursement of a Director, upon approval by a
majority vote of the Board, for reasonable expenses incurred by a Director in the course and scope
of the performance of his or her duties as a Director of the Corporation provided any such
expenditure was for the direct benefit of the Corporation.

Secticn 3.6.  Annual Meeting and Regular Meetings. The annual meeting of the Board
shall be held on the first Tuesday in December each year, at the usual time and place for conducting
meetings of tae Board, for the purpose of electing Directors and for the transaction of such other

business as may come before the meeting. If the day fixed for the annual meeting is a legal holiday
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1b
¢ held on the gy Succeeding business day

Tectors other than the o..; ‘ »
rect | 7S mOUCG OCCuITing iy thig
at {east quarterly at timeg and places to pe

notice other than such resolution,

Section 3.7. Special Meetings.

(b) Written notice of the date, time, and place of a special

at least fi ior
fouowing; Efn)n igs Fl)aerrlscl) te(l)1 Ithe giat; set t;or such meeting. Such notice shall be given in one of the
- : nally, oy first-class mail by private ler, b il
teletype, by telephone facsimi] e o 5 Communonrone: by e-mal >
) e, by other form of wire or wireless communicati ,

. . unication, or by such other
ngjz?eg ats1 th;n permitted by the North Carolina Nonprofit Corporation Act. Such not};ce shall be
g ’ 1 by the Secretary or l?y 'the person or persons authorized to call meetings of the Board. If such
nouce 18 i written form, it is deemed effective upon the earliest date of the following: (a) when

meeting of the Board shal] be given

Section 3.8.  Waiver of Notice. Notice of any Board meeting may be waived by any
Director before or after the date and time of the meeting. Such waiver must be in writing, must be
signed by the Director, and must be delivered to the Corporation for inclusion in the minutes or filing
with the corporate records. Provided, however, the attendance of a Director at a meeting of the Board
of Directors shall constitute a waiver of notice of such meeting except where a Director attends a
meeting for ~he express purpose of objecting to the transaction of any business because the meeting
is not lawful'y convened.

Section 3.9.  Quorum. A quorum of the Board consists of a majority of the number of
Directors specified in, or fixed in accordance with, these Bylaws. If a quorum is present when a vote
is taken, the affirmative vote of a majority of Directors present is the act of the Board, except as to
matters set forth specifically elsewhere in these Bylaws which call for other than a simple majority

vote.

Section 3.10. Action by Directors Without a Meeting. Any action required or permitted
to be taken at a meeting of the Board may be taken without a meeting if one or more written consents,
setting forth the action so taken, shall be signed by all the Directors. Any such action taken shall be
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by that Director to the President of {i
of record to the President’s email a
with the Corporation which is the |
ros.ter of Directors maintained
action takzn withoyt meeting.

ast email address appearing for a Director u

Section 3.11. Electronic Meetings
24Lhon 3.11 ====20n1¢ Meetings.

(a) Any annual, re i
' » Tegular or special meetine a1
and any Director may vote and otherpwi ricinaty o oard ma

Communication, g provided in thig Articl
the Board by electronic communication i

(b)  For purposes of this Bylaw, « ioallv?
Include, but not be limiteq o, tel yiaw, “electronically” and “g

as provided hereinbelow, e-maj]

oo (c) .Except as provided in subsectioq 3.11(d) below and in Atrticle I1I, Section 3.10 above
gar ing emall, meetings conducted electronically, or participation in a meeting by electronic

communlcatxpn shall be in such a manner as shall provide that all persons participating in the meetin

can communicate contemporaneously with each other during the meeting. ¢

. (d) A meeting may be conducted by email when called to he so conducted by the
Pres;dent. In order to conduct a meeting by email, the President shall transmit an email from the
Pr§:51dent’s email address of record to each Director’s email address of record (with a copy thereof
being sent to all Directors at each of their respective email addresses of record). An email address
shall be deemed “of record” with the Corporation which is the last email address appearing for a
Director upon the most recent roster of Directors maintained by the Secretary next preceding the date
of the meetirg. The email transmission from the President shall contain a reasonable and detailed
notice of the substance of the email meeting to enable the Board to engage in any electronic discussion
of the issue presented and to vote thereon, and shall contain a specific written resolution or resolutions
setting forth the precise action(s) requested to be taken by the Board. Any electronic discussion and
the electronic vote on the proposed resolution(s) at an email meeting shall occur via responsive emails
delivered to the President and to all other Directors via the “Reply All” e-mail transmission option.
The time period for discussion and voting at an email meeting shall be not less than two (2) business
days followirg the date of the transmission of the initial email from the President. An affirmative
vote by a majority of the Directors cast via “Reply All” email shall be deemed sufficient to pass the
subject resolution(s). Provided, however, any timely negative vote on the resolution(s) presented, any
timely electronically communicated objection to the occurrence of the email meeting, or any timely
request to forbear voting on the resolution(s) until either an in-person meeting or an electronic meeting
conducted by means other than email may be held, shall be sufficient to block the requested action(s).
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sent, '
A Director of the Corporation who is present ata

: any ¢ '
assented to the actiop taken un Diperorte matier s taken shall be presumed to hay,
e

ICSS: a : .
Promptly upon the Digecgor oo (a) the Directop objects at the beginninc ‘
I'S arrival gInning of the meeting, or

(b) such Director's dissent or ahst,

adjournment of the meefing : < Meeting or with the Corporaion j '
who voted 1o o meetmg..Such right of dissent or abstention shaj boration immediately after
ed in favor of the action taken, all not be available tq 5 Director

ARTICLE 1v
Committees

Section 4.1 Creati i
Dec . on and A i i
Bylaws, the Board may, in its discretionpez?;g;n;g. EUbjeCt tfo v, Section 4.2 Of these
standing and ad hoc commi oo o form, re-
: 1mittees of th ion’ i
APPOINt persons fo sorer : e Bo.ard to conduct the Corporation’s business, and shal]
eranted ty ans by o Cell S(;Ich committees. The committees shall have whatever power is
nt oard and any action by any such committees shal] b j
fevision and alteration by the Board. Ti Ignati o0 and the e, OOk
- The designation of any committee and the deleogt; i
Lo : egation to it of
i&iuthOI lgybsl_ellll not operajce to relieve the Board, or any Director or Officer, of any risponsibility
Mposed by law. Committees shai] contain at least one Director, but, except as may be provided
e?p;essly to the contrary el_sewher.e in these Bylaws, need not be comprised entirely of members
;)h tBe Bc;lard. Each committee exists and all committee members serve as such at the pleasure of
e Board.

Section 4.2. Standing Committees. Notwithstanding the authority of the Board to form,
re-form and dissolve committees of the Board, the Board shall at all times when the Board contains
more than one director maintain staffed and in active status the following standing committees, the
membership and general business of which being as set forth below:

(a) Board Development and Governance Committee. Membership shall consist of not
less than two (2) Directors and may contain such other persons as the Board may from time to time
designate. Meetings are to occur as and when needed. This committee is charged with
recommending development opportunities for the Board, working with corporate staff to plan and
conduct the annual Board planning retreat, recommending persons for committee service and
chairmanships, filling corporate Officer positions with qualified members of the Board, and
ensuring, through searching, interviewing and recommendations to the Board, that the Board

remains filled with qualified Directors.

(b) Budget and Finance. Membership shall consist of the President and the Treasurer,
and, if the Eoard is sufficiently filled, at least one (1) other Director from the Board. This
committee is charged with reviewing the Corporation’s monthly, quarterly and annual financial
reports and establishing the Corporation’s annual budget. This committee is also charged with
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recommending to the Board fo the Bo
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perform annual ard’s Consideration ang
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1€ Corporation’s financia records,

. L .
(c) Fund Razsmg/Commumly Relal’z'ons/Mar/ceting Member:

Teasurer, and, if the Board is sufficiently filjeq ob hall consist of the

, at least one (1) other Director

. nity relations activiti

limited to, prant L _ cuvities for the Cor

> a .

foundationgand gghcatlons, special events and appeals, and Individual, corporate, religious, civic
governmental giving, anq s empowered to form, re-form and dissolve on, an ad

hoc or per project basis i i
» sub-committees which report to th i i
o the Boart oert " Fundraisjng D™ portto this committee ang which are answerabe

poration, including, but not

Section 4.3, Limits on A thori .
fOHOWing: uthority of Committees,

No committee may do any of the

(a) Authorize distributions of any earnings or receipts of th
(b) Fill vacancies on the Board or on any committees;

(c) Amend articles of iIncorporation pursuant to N.C.G.S. §55A-10-02 and §55A-10-03;
(d)  Adopt, amend, or repeal Bylaws; or ,
(€)  Approvea plan of merger.

e Corporation;

. Section 4.4.  Meetings and Notice. Regular meetings of a committee may be held without
notice at such times and places as the committee may fix from time to time., Special meetings of a
committee may be called by any member of it upon not fewer than three (3) days' notice stating the
place, date, and hour of the meeting. Notice of special meetings shall be given in the same manner
as is notice of special meetings of the Board and as specified in Article III, Section 3.7 hereof. Any
member of a committee may waive notice of any meeting, and no notice of any meeting need be given
to any member of it who attends in person. The notice of a meeting of a committee need not state the
business proposed to be transacted at the meeting. Any regular or special committee meeting may be
by means of conference telephone call or other device permitted under Article I11, Section 3.1 1(a)-(c)
of these Bylaws.

Section4.5. Quorum. A majority of the members of a committee shall constitute a
quorum for the transaction of business at any meeting of that committee, and action of the committee

must be authorized by the affirmative vote of a majority of the committee members present at a
meeting at which a quorum is present.

Section 4.6.  Action Without a Meeting. Any action that may be taken by a committe@ at
a meeting may be taken without a meeting by one or more written consents, setting forth the action

so taken, signed by all members of that committee.

Section 4.7.  Tenure. Except as may be provided to the contrary in Article IV, Section 4.2
above, each member of a committee shall serve at the pleasure of the Board.
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Section 4.1, Procedure, A committee shall e]

may establish it : '
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ARTICLE v
Officers

o Secthn S.1. Number. The Board shall appoint a President and a Secretary. The Board
I 1ts discretion, may also appoint a Chairperson of the Board, one or more Vice-.Presidents a;
Treasurer, and such other Officers and assistant Officers as it shall from time to time deem prop,er
Any two or more offices may be held by the same person. The Board may elect not to fil] any of thé
other Officer positions for any period.

. Section 5.2. Appointment and Term of Office. The Officers of the Corporation shall be
appointed by the Board at its first meeting. If the appointment of Officers shal] not be held at such
meeting, such appointment shall be held as soon thereafter as conveniently may be. Commencing on
January 1 of the year following the calendar year in which the Corporation was organized, the Officers
shall serve one-year terms commencing January 1 and ending December 31 of each year. Each
Officer shall hold office for a period of one calendar year or until a successor shall have been duly
appointed and qualified or until the Officer's death or until the Officer resigns or is removed in the
manner hereinafter provided. Officers may succeed themselves in office.

Section 5.3. Removal. Any Officer or agent appointed by the Board may be removed by
the Board at any time with or without cause, but such removal shall be without prejudice to the

contract rights, if any, of the person so removed.

Section 5.4.  Vacancies. A vacancy in any office because of death, resignation, removal,
disqualification, or otherwise, may be filled by the Board.

Section 5.5.  Chairperson of the Board. The Chairperson of the Board, if there be such
an office, shall, if present, preside at all meetings of the Board, and exercise and perform such other
powers and duties as may be from time to time assigned to the Chairperson by the Board.
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» ad when so acting shall have all the powers of and be subject to all the restrictions

upon the President; and sha] perform su i i
: _ ; ch other duties as from time to ti i
Vice President by the President or by the Board. 7 fme may be assigned o the

et E:ltcliol? 58tl The Secretary. The Secrgtary shall: (a) prepare the minuFes of the Board's

g cep them 1n one or more books provided for that purpose; (b) authenticate such records
of the Corpor.atlon as shgl} from time to time be required; (c) see that all notices are duly given in
accordance with the provisions of these Bylaws or as required by law; (d) be custodian of the corporate
records and of the seal of the Corporation, if any, and see that the seal of the Corporation, if any, is
affixed to all documents the execution of which on behalf of the Corporation under its seal is duly
authorized; (e) keep a register of the correct mailing address of each member; and (f) in general
perform all duties incident to the office of Secretary and such other duties as from time to time may
be assigned to the Secretary by the President or the Board.

Section 5.9.  The Treasurer. The Treasurer shall: (a) have charge and custody of and be
responsible for all funds of the Corporation; receive and give receipts for money due and payable to
the Corporation from any source whatsoever, and deposit all such money in the name of the
Corporation in such banks, trust companies or other depositories as shall be selected in accordance
with the provisions of Article VII of these Bylaws; and (b) in general perform all of the duties incident
to the office of treasurer and such other duties as from time to time may be assigned to the Treasurer

by the President or the Board.

Section 5.10. Other Officers of the Corporation. The Board, in its discretion, may from
time to time elect other Officers of the Corporation to be responsible for specific aspects of the
planning, operations and maintenance of the Corporation. These positions can be paid or volunteer
as determined by need and action of the Board. Any of these Officers of the Corporation may, but

are not required to, be Directors of the Corporation.
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ARTICLE VI
Contracts, Loans, Checks and Deposits

Section 6.1.  Contracts. The Board may authorize any Officer or Officers, agent or agents,
to enter into any contract or execute and deliver any instrument in the name of and on behalf of the
Corporation, and such authority may be general or confined to specific instances.

Section 6.2.  Loans. No loans shall be made, or accepted, on behalf of the Corporation,
and no evidences of indebtedness shall be issued in the Corporation's name, unless authorized by a
resolution of the Board. Such authority may be general or confined to specific instances.

Section 6.3.  Checks, Drafts, Notes. All checks, drafts, or other orders for the payment of
money, notes, or other evidences of indebtedness issued in the name of the Corporation shall be signed
by such Officer or Officers, agent or agents of the Corporation and in such manner as shall from time
to time be determined by resolution of the Board. Provided, however, all checks, drafts or other
orders for the payment of money issued in the name of the Corporation shall be signed by at least
two (2) duly authorized persons, and no Director, Officer or employee of the Corporation shall
sign any check, draft or other order for payment of money or approve any expense report which is
made payable to or for the benefit of the person signing the same.

Section 6.4. Deposits. All funds of the Corporation not otherwise employed shall be
deposited from time to time to the credit of the Corporation in such depositories as the Board may
select.

ARTICLE VII
Conflict of Interest Policy

Pursuant to the requirements and regulations of the Internal Revenue Service (“IRS”) the
Corporation, by the adoption of these Bylaws, hereby adopts in its entirety, the Conflict of Interest
Policy which is attached hereto as Exhibit A and incorporated herein by reference.

ARTICLE VHI
Dissolution

In the event of the dissolution of the Corporation, to the extent allowed under applicable
law, after paying or making provisions for the payment of all liabilities of the Corporation, all
remaining assets of the Corporation shall be distributed to, or its assets shall be sold and the
proceeds distributed to, one or more qualifying charitable organizations (as hereinafter defined),
which shall be selected by the Board. For purposes of these Bylaws, the term "qualifying
charitable organization" shall mean a Corporation, fund or foundation which is created in the
United States, any state or territory, the District of Columbia, or any possession of the United
States, organized and operated exclusively for religious, charitable, scientific, literary or
educational purposes which then qualifies as exempt from taxation under the provisions of I.R.C.
§501(c)(3), is then described in I.R.C. §170(c)(2) and is then other than a private foundation
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ARTICLE 1x
Waiver of Notice

Whenever an ice i i
. 4y notice is required to be
énder' the Provisions of thege Bylaws, the Co
arolina Nonprofit Corporation

s Y hetl]er befOI'e OI' aﬂe] i i

ndem ARTICLE X
hdemnification against Officers and Directors

(@  Any person wh i : i

Comporation shel by pd Who at any time serves or has served as a Director or Officer of the
o o Al be Indemnified and held harmless by the Corporation to the fullest extent permitted
¥ e law against (i) costs, fees and expenses (including, but not limited to reasonable att ’
fees), actually and nece ily i i & i i , G
, y ceessartly incurred by him/her in connection with any threatened, pending or
completed action, suit, or proceedings, whether civil, criminal, administrative or investigative, and
whether or not brough.t by or on behalf of the Corporation, seeking to hold him/her liable by reason
f’f the .fact the}t he/shef 18 or was acting in such capacity, and (ii) any liability incurred by him or her,
11.1clud11‘1g, without limitation, payment and satisfaction of any judgment, money decree, fine
(mclud'mg any excise tax assessed with respect to any employee benefit plan), penalty or settlement,
for which he or she may have become liable in connection with any such action, suit or proceeding.

(b) The Board shall take all such action as may be necessary and appropriate to
authorize the Corporation to pay the indemnification required by this section, including without
limitation, to the extent needed, making a good faith evaluation of the manner in which the
claimant for indemnity acted and of the reasonable amount of indemnity due him/her and giving
notice to, and obtaining approval by, the Directors of the Corporation.

(©) This Article X shall not be applicable with respect to matters as to which a Director
or Officer shall be adjudged in an action, suit or proceeding to be liable for gross negligence or
willful misconduct in the performance of duty.

(d) This Article X shall not be deemed to be exclusive of any other rights to which a
Director or Officer may be entitled under the vote of the Board, or otherwise. At the discretion of
the Board, and providing that it is financially feasible, the Corporation will provide errors and
omissions liability insurance for its Directors and Officers.
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The Secretary of NEXGEN SCHOLAR, INC,, hereby certi
approved by th

e Corporation"s Board of Directors  ang

, 2024 .
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