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AMENDED AND RESTATED T o

ARTICLES OF INCORPORATION o
OF
AIR SERV INTERNATIONAL, INC:
a.Florida Nonprofit Cerporation

The undersigned, the President of Air Serv International, Inc., a Florida nomprofit

corporation, for the purpose of amending and restating its Articles of Incorporation; does hereby

-make and exécute these Amended. and Restated Articles of Incofporation. These.Amended and

Restated Anticles of Incorporation supérsede the Articles of Incorporation. and all amendments
thereto.,.

The Amended and Restated Asticles of Incorporation aré hereby amended and restated to
read in their entirety as set forth below:

ARTICLE [
NAME

The name of the corporation (“Corporation’™) is Afr Serv Intemational, Inc.

ARTICLE I
PRINCIPAL OFFICE

The principal office of the Corporation shall be located at 410 Rosedale Court, Suite 190,
Warrenton, Virginia 20186, aid the mailing address is the same.

ARTICLE III
RED OFEICE AGENT

The initial tegistered office of the Corporationt shall belocated at 155 Office Plazi Drive,
Suite A, Tallahassee, Florida 32301, and the.initial registered agent of the Corporation at that
address shall be Capitol Corparate. Services, Inc. The Corporation may change its registered
agent.or-the location of its registered’ office, or both, from time to time without amendment of
these Atticles of Incorporation.

ARTICLE IV
MEMBERS

The Corporation will have méinbers as provided in thé bylaws.
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ARTICLE Y
PURPOSES

The Corporation is organized exclusively for charitable, religions, ellucational and.
scientific purposes’ within. the meaning. of ‘Section 501{c}3), 170{e)2)(B), 2055(a)(2) and
2522(a)(2) of the Internal Revenue Code of 1986, as amended, or the corresponding section of
any futare United States:Internal Revenye Law (the “Codc")

The Corporation’s activities shall be in furtherance of the purposes set forth in Section.
509(aX3)(A) of the Code; that is, the Corporation is organized and at all tjmes shall be operated
exchisively for the benefit of, to perform the functions of; and/or to carry out the purposes of Air
Serv- Global, Inc. (hereinafier-the “Publicly Support,ed -Organjzation™), 8o long as the Publicly
‘Supported Organization is exempt from- federal income. taxation under Section 501(a) of the
Code. and i described in Section 501(c)(3) of the Code and either Section 509(a)(1) or Secticn
50%(8)(2) of the Code. Not\mthstandmg the foregoing, the: Corporation may substitute an
organization: that is described in Section 501(c)(3), 4nd. Section 509(3}(1) or 509(a)}2), of the
Code for.the Publicly Supported Organization, a long as each such ofganization for which,such
sibstitution. is made has the same. purpose or piitposes as tié Publicly’ Suppo:md Oiganization
‘where the Publicly Suppoited Otrganization has. substanﬁally abandoned op tions or dissolved.
The Corporation’s purposes shall inclide, but not be limited ‘to, provi mg air ‘transportation,
communication and other services worldwide for voluntary organizations, governmant,.and U.N.
agencies involved in disaster relief ard rural development programs; assistance to be focused on
agencies jnvolved in agricultural production, food distribution, health care, populetion, small
business development, and education, especially in Africa, Asia and Latin America. The
Corporzation shall not engage in activities which are nof-in furtherance of the Corporation’s

_purposes as described in this Article, and is not empowered to operate to support or benefif any
organization or-organizations other-than the Publicly Supported Organization(s) named by the
Board-of Directors pursizant te-the provisions of the Articles-of Incorporation of the Corporation.
To enable the Corporation to carry oiit such purposes, it shall have the power to do any and alt
lawful acts and to engage in any. and all lawfiil sctivifies, direetly of indirectly, alotic. of in
confunction with others, not withoiit the s¢ope of this paragraph, ‘which may be necessary,
proper or suitable for the attaininent of any of the purposes far which the Corporation is
organized,

The Corpotation ‘may pay over its income and principal to the Publicly Supported
Organization or usé its iricome and ptincipal to carry on activities or programs which support of
benefit the Publicly Supported Organization; thay engage in funtiraising activities for the
Publicly Supported Organization or for its supporting programs; and, subject to the limitations.
set: forth above; may receive and maintain a fund or funds of real or personal property or. both,
and subject to the restrictions and limifations hereinafter set forth, use and apply the whole or
any part of the income therefrom and the principal thercof exclusively for the stated charitable:
purposes of the Publicly Supported Organization. The purposes set forth in the Articles of
Incorporation or goveming instruments of the Publicly Supported Organization from time to
time are incorporated herein by reference as additional purposes of the Corporation, provided
that nothing in these: Articlés of Incofporation or other governing instruments of the Corporation
shail be constried ag: granting the Corporation powers or purposes broader than the powers and
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purpeses of the Publicty Supported Organization. from time to time specified or which would
disqualify the Corporation as a supporting organization under Section 509(a)(3) of the Code.

The Corporation shall be operated, supervised -or controlled. by (within the meaning of
Section 509(a2)(3XB) of the Code) the Publicly Supported. Orgenizstion, and -will. not be
controlled, ditectly. br. indirectly, by one or more: other individuals or disqualified. persons other
thaa the Publicly Supported Organization and thg Corporation managers, all within the meaning
of Sections 509(&)(3) and 4946 (g5 to definition of disqualified persons) of the Code.

The Publicly Supported Orgammnon shiall have a substantial degree of direction over the
condct, policies, programs and activities of the Corporation; the relatiotiship shall be
cnmparable 1o that:of a parent and subsidfary when the subsidiary-is under. the direction of and
.acocquntable or responsible to the pam:t organization; and all of the directors of the Corporation
shall be appointed or elected by, the governing body, members of the goveming body, or officers
acting in their official capacity of the Publicly Supported Organization. No organization other-
than the Publicly. Supported Organization shall have the right to appeint.or vote for directors of
the Corporation.

ARTICLE VI

No part of the net edrnings of the Corpotation shall inure to the benefit of, or be
distributable to, its directors, officers or pther private persons, except that the;Corporation yhall
be authorized and empowered 10 pay reasgnable compensation for'services rendered and 'to niake
payments and distributions in furtherance of the purposes set forth in, Article V'hereof.

No substantial part of the actlvities 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, within the
meaning of Section 501 (ck3) of the Code.

Notwithstaiding any other provisions of these; Axticles, the Corporation shall not carry.
on afy other activitics not pesinitted to be carried or (1) by a corpoiation exempt ffom federal
income tax under Section 541(z) of the Codé by réason of description in:Section 501(c)3) of the
Cade, (2) by a cotporation-operating as-a suppnrting organization within the meaning of Section
509(a)(3) of the: Céds, -or (3) by -a corporation, contiibutions to ‘which are dedictible under
Section, 170(e}(2) of the Code.

ARTICLE VI
The Board of Directors of the Corporation .currently consists of seven (7) directors. The:
nuraber and manner of election of directors of the Corporation shall be specified, from timie to

time, by the Bylaws without-amendment .of these Articles of Incorporation; provided, however;
that the nimbér of dirsctors shall néver be less than three (3).
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ARTICLE VI
OLUTIO

Upon the dissolution of the Corporation; the Board of Directars shall, after paying. or
miaking provisions for the payment of all of the liabilities of the Corporation,. d;stn“bute all of the
assets of the Caorporation to the Publicly Supported Organization, as long as the: Publicly
Supported Organization qualifies under Ariicle V hercof. Otherwise, all the assets of the
Corporation shall be distributed to an organization or organizations organized and eperated
exclusively for charitable, educational, or scientific purposes as shall at the time qualify as an
exempt-organization. or organizations by reason of description in Section 501(¢)(3) of the Code
and as a public charity or charities under either509(a)(1) or 509(a)(2).of the Code. Any of such
assets not. so. disposed of shall be: &hsposed of. by the. Distfict. Court of the county in which the
principal; 6ffice. of the Corporation. is then located, exclusively for such pirposes or to stch
organization or organizations ag sa@id. court shall determine, which are organized and. operated
-axclusively for such purposes.

ARTICLEIX

O PERSONAL |

The directors of the Corporation shall nut be. individually or personally. liable for the
debts, liabilities, or obligations of the Corporation.

ARTICLE X
INDEMN ON

The Corporaftion shall indemnify and protect any ditector,.officér, employee, or agent of’
the Corporailon, or any-persont whio servies at the request of the Corpnrauon as & director, officer,
employee, member, manager, o agent of another corporation, partnership, limited lability
company, joint venture, trust, employee benefit plan, or other enterprise, to the fullest extent
permitted by the laws of'the State of Florida,

[Signature Page Foliows]
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Having beén named: as régistered dgent fo acéepl: service of procéss for ripe above stated.
corporation at the place designated in this certificate, I am fomiliar with ‘and actepi, the
appoiniment as reglslered agart and agrae to act in-this capacily:. i

i

Capitol Corpotate. Servioes, Ino:.
o M 94(( , December 27th 5016
th AlL ASaistant 5 ‘

RS UV PSPPI S

TN WITNESS WHEREQF , the undcrsigned does hereby make and file {hesc Amended
and Restated Articles of Incosporation diclating and codifying thet the facts, stated herein. are
true, that the amendments were unanimousty:adopted by the Corporation's bosrd bfd:m Bts
meeting on Décember 22, 2016; that the améndinents required the approval ofthe Corporation's
members, and that the amendments wero upanimonsly adoptsd by the members of the
Corporation entitled to vote on the smendments-at‘a meeting.on December 22, 4016 which was
sufficicnt for approval, and hereby subscribe theidto and Lierewith set their ‘headt and scal this
22nd day of December, 2016, _

Dirvid B, C:arlsmm President :

434583841,

H16000315570 3




