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RESTATED AND AMENDED
ARTICLES OF INCORPORATION

The undersigned President and Secretary of INTERNATIONAL CHARITY FUND IN
THE NAME OF PEACE AND MANDKIND USA, INC., pursuant to Scction 617.1006 of the
Florida Not For Profit Corporation Act and Section 607.1007 of the Florida Business Corporation

Agt, hereby submit the following Restated and Amended Atticles of Incorporation and in connection
therewith certify as follows:

1.

The name of this corporation is INTERNATIONAL CHARITY FUND IN THE
NAME OF PEACE AND MANDKIND USA, INC,

The corporation was originally incorporated on September 15, 2000, under document
number N00000006126. )

This Restatement and Amendment of the Articles of Incorporation was adopted by
the Board of Directors of the Corporation on September 15, 2000 by Special
Meeting, at which a sufficient number of votes necessary for approval was received,
The Corporation has 1o members, as such the vote of the members is not required.

—

4. The Articles of Incorporation of INTERNATIONAL CHARITY F9ND I THE
NAME OF PEACE AND MANDKIND USA, INC. are heretly Restadd and-
Amended as follows: %2 “’I:’ -
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ARTICLE R
Name S @
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The name of the Corporation shall be; =
INTERNATIONAL CHARITY FUND IN THE NAME OF PEACE
AND MANKIND USA, INC.
ARTICLE 1T
Doration

The Cotporation shall have perpetual existence.
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ARTICLE 111
Purposes

A, The purposes for which this Corporation is organized are to receive and maintain rea,
tangible, or intangible property, or any combination of the three, and to use and apply the whole or
any part of the income therefrom and the principal thereof exclusively for religious, charitable,
scientific, literary, athletic and educational purposes either directly or by contributions to
organizations that qualify as exempt organizations under Section 501(c)(3) of the Internal Revenme
Code of 1986 and the regulations iesued pursuant thereto or the cotresponding provision of any
future United States Internal Revenue law. In furtherance of the above enumerated purposes, this
Corporation shail have any and all lawfal powets provided in the Florida Statutes that are not in
conflict with these articles.

B. Notwithstanding any other provision of these Atticles, this organization shall not
caty on any other activities not permitted to be carried op by (1) an organization exempt from
Federal income tax under section 3 01(e)(3} of the Internal Revenue Code of 1986 or the
corresponding provision of any future United States Internal Revenue law, or (i) a corporation,
contributions to which are deductibie under Sectior: 170(c}(2) of the Internal Revenue Code of 1986
or the corresponding provision of any future United States Internal Revenue law.

ARTICLEIV
Restrictions

A. This Corporation is a non-profit corporation organized pursuant to the Florida Not
for Profit Corporation Act, and is created, organized, and shall be operated exelusively for religious,
chantable, scientific, literary, athletic and educational purposes,

B. This Corporation is one that does not contemplate pecunjary gain or profit to directors
or officers thereof and no part of any net earnings of the Corporation shall inure to the benefit of any
director, officer or other individual, except that the Corporation shall be anthorized and empowered
to pay reasonable compensation and to reimburse its officers and directors for all expenses
reasonably incurred in performing services rendered to the Corporation.

C. The Board of Directors shall at all times endeavor to operate and conduct the affairs
of the Corporation so that each contribution to i shall qualify and be allowable to the donor thereof
as 3.charitable deduction for federal income and state tax purposes under the Revenune Laws in effect
at the time of such donation,

-2- FAX AUDITNO.: HOL1000013080
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D.  Nopart ofthe activities of the Corporation shall include or consist of the carrying on
of propaganda, or of otherwise attempting to influence legislation. This Cotporation shall not
participate in or intetvene in or do any act in connection with any political campaign on behalf of
any candidate for public office. - - '

E. All of the property of this Corporation is and shall be irrgvocably dedicated to
religious, charitable, scientific, literary, athetic aud educational Purposes, and in the event of a
dissolution of this Corporation, the assets shall be distributed to one or moze organizations which
are organized and exist exclusively for religious, charitable, scientific, literary, athletic or

purposes,

F. For any period in which the Cotporation is a private foundation within the meaning
of Section 509(a) of the Internal Revenue Code of 1986, the Corporation shall also be subject to the
following limitations:

@) The Corporation shall distribute its income for each tax year at such
time and in such manner as uot to become subject to the tax on undistributed income
imposed by Section 4942 of the Internal Revenue Code of 1986 or the corresponding
provision of any future United States Internal Revemie Jaw.

(i)  The Corporation shall not engage in any self-dealing as defined in
Section 4941(d) of the Internal Revenue Code of 1 986 or the corresponding provisior of any
future United States Internal Revenue law.

(iiiy The Corporation shall not retain any excess business holdings as
defined in Section 4943(c) of the Internal Revenue Code of 1986 or the corresponding
provision of any future United States Internal Revenue law.

{tv)  The Corporation shail not make any investments in such manner as

to subject it to tax under Section 4944 of the Internal Revenue Code of 1986 or the
corresponding provision of any future United States Internal Revenue law,

-3- FAX AUDITNO.: HO1000013080
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(v}  The Corporation shall not make any taxable expenditures as defined
in Section 4945(d) of the Internal Revenue Code of 1986 or the corresponding provision of
any future United States Internal Revenue law.

ARTICLEV
apital Stock

The Corporation is a non-stock corporation and shall have no authority to issue any capital
stock. : ’ -

ARTICLE VI
Members

The Corporation shall not have members within the meaning of the Florida Not For Profit
Corporation Act, unless the By-laws provide that the Corporation shall have members, Instead, the
Board of Directors shall have all of the powers that the members would otherwise have, including,
but not limited to, the power to elect directors and the power to amend these Articles of
Incorporation. Ifthe By-laws provide that the Corporation shall have members, quali fication, voting
and other rights of such members and the manner of their election or appoiniment shall be as set
fotth in the By-laws.

ARTICLE VII

Board of Directors

This Corporation, shall have three (3) directors. The number of directors may be either
increased or diminished from time to time by the By-laws but shall never be less than three (3) nor
mote than ten (10). The directors and their addresses are as follows:

Gordon Stila 20855 N.E. 16™ Avenune
Suite C13
Miami, Florida 33179

Gregory Stula 20855 NLE. 16" Avenue
Buite C13
Miami, Florida 33179

Edward Stanton 20855 N.E. 16" Averue

Suite C13
Miarni, Florida 33179

«4- FAX AUDIT NO.: HOL000013080
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ARTICLE VHI
Cfficers

The officers of the Carporation shall occupy those positions designated in the By-laws, and
they shall be ¢lected and shall govern in accordance with the provisions of said By-laws.

ARTICIETX
Principal QOffice

The principal office and mailing address of the Corporation shall be:

20855 N.E. 16® Avenue, Suite C13
Miami, Florida 33179

ARTICLE X
Indemmnification

The Corporation shall indemnify to the fullest extent permitted under and in accordance with.
the laws of the State of Florida any person who was oris a party or is threatened to be made a party
to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative by reason of the fact that he is or was a director, trustee, officer,
ernployee or agent of the Corporation, or is or was serving at the request of the Corporation as a
director, officer, trustee, employee or agent of or in any other capacity with another corporation,
partnership, joint venhure, trust or other entetprise, against expenses (including attorneys' fees)
judgments, fines and amounts paid in settlement actually and reasonably incurred by him in
connection with such action, suit or proceeding if he acted in good faith and in a manner he
reasonably believed to be in, or not opposed to, the best interests of the Corporation, and, with
respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was
unlawful. Notwithstanding anything herein to the contrary, the Corporation shall not indenmify any
person for liability for excise taxes imposed under Chapter 42 of the Intemal Revenue Code or for
liability for mismanagement of assets.

No Director shall be personally lisble to the Corporation or to any member for monetary
damages for breach of fiduciary duty as a director, except for any matter in respect of which such
director (a) shall be liable under Section 617.0831 of the Florida Not for Profit Corporation Act or
any amendment thereto or successor provision thereto, or (b} shall be liable by reason that, in
addition to any and all other requirements for liability, he:

-5- FAX AUDITNO.: HO1000013080
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(i) shall have breached h1$ duty of loyalty to the Corporation;

(ii) shali not have acted in :good faith or, in failing to act, shall not have acted in good
faith;

(iif) shall have acted in a manner involving intentional misconduct or a knowing
violation of law or, it failing to act, shall have acted in a mapner involving
intentional misconduct or a knowing violation; or

(v) shall have derived an improper personal benefit.
i
' ARTICLE XI
Amendments

These Articles of Incorporation xhay be amended by the act of the Board of Directors of the
Corporation. Amendments may be proposed and adopted in the manmer provided in the By-Laws
of the Corporation. 1

CARTICLE XIT
Registered Office and Agent

The street address of the registered office of this Corporationis 2 Scuth Biscayne Boulevard,
Suite 3400, Miami, Florida 33131 and the name of the registered agent of this Corporation at the
address is Valdes-Fauli Corporate Services, Inc.

 ARTICLE X1

General References

All general or specific references herein made to the Internal Revenue Code shall be deemed
to refer to the Internal Revenue Code of 1986 as now in force or later amended, or the corresponding
provision of any future United States Internal Revenue law. Similarly, any general or specific
references to the laws of the State of Florida shall be deemed to refer to the laws of the State of
Florida as now in force or hereafter amended.

-6~ FAX AUDITNO.: H01000013080
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The foregoing Restated and: Amended Articles of Incorporation restate and amend, in
accordance with Section 617. /244 and Section 697.1007, the provisions of the Corporation’s
Articles of Incorporation, : '

INTERNATIONAL CHARITY PUND IN -
THE NAME, OF PEACE AND
MAN KD DS, TN

By: /[(NC'/(* _ By: /f//é&

Gregory Stula, Sécréfariz | : Gordon Stula, President

294624,2
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CE OF APPOINTMENT A il AG

Having been named as registered agent for INTERNATIONAL CHARITY FUND IN
THE NAME OF PEACE AND MANKIND'USA; #INCis., anot-for-profit Florida corporation (the
"Corporation™), in the foregoing Articles of Incorpotation, I, on behalf of the Corporation, hereby
am familiar with and agree to accept the duties and responsibilities as registered agent for said
Corporation and to comply with any and atl Flotida Statutes relative to the vomplete and proper
performance of the duties of registered agent.

REGISTERED AGENT:

Valdes-Fauli Corporate Services, Tnc.

Dated: Japuary m . 2001 N By

Mark ). Scheer, Vice Pregident

204e624.2
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