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ARTICLE ONE oM
Name '

The name of the corporation shall be:

DOLPHIN CONSERVATION FIELD STATION, INC.

ARTICLE TWO

Perpetual Duration

The corporation shall have perpetual duration.

ARTICLE THREE

Corparation Not For Profi itabie Parpases

The corporatioh shall be a corporation not for profit under applicable prdvisions of
Florida law. It shall be organized, and at all times thereafter operated, exclusively for public
charitable uses and purposes within the meaning of section 301{¢)(3) of the Internal Revenue Code.
The ¢haritable purposes of the corporation shall be carried out in such ways as the Beard of Directors

of the corporation shall determine in its discretion. In furtherance of such purposes, the corporation

shall have full power and authority:

(a) To create, maintain, and operate a world-class conservation field station
for purposes of the study, rescue, treatment and rehabilitation of marine mammals, espscially

small cetaceans (toothed whales and dolphins);

(b} To construct, maintain, and operate medical treatment and other field
facilitles for purposes of the study, rescue, treatment and rehabilitation of marine mammals,

especially small cetaceans (toothed whales and dolphins);
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(¢) To report significant husbandry and scientific findings to the scientific
community and public entities through formal and informal contributions to conferences, peer-
reviewed journals, and other public forums;

(d) To make distributions to organizations that qualify as exempt
crganizations under saction 501(c)(3) of the Imemal Revenue Code;

(e} To make distributions for other relevant charitable purposes;

(M) To receive and accept property, whether real, pecsonal, or mixed, by way
of gift, boquest, or devise, from any person, firm, trust, or corporation, to be held,
administered, and disposed of in accordance with un& pursuant to the governing instruments of
the corporation, as the same may be amended from time to time; and

(g) To perform all other acts necessary or incidental to the above and to do
whatever is deemed necessary, useful, advisable, or conducive, directly or indirectly, as
determined by the Board of Directors in its discretion, to carry out any of the purpases of the
corporation, as set forth in these Articles of Incorporation, including the exercise of all other
power and authority enjoyed by corporations generally by virtue of applicable provisions of
Florida law, including the Florida Not For Profit Corporation Act (within and subject to the
limitations of section 501(c)(3) of the Internal Revenue Code).

The corporation shall serve only such purposes and functions and shall engage only in
such activities as are consistent with the purposes set forth in this Article Three and as are

exclusively charitable and are entitled to charitable status under section 501(c)(3) of the Internal

Revenue Code.
ARTICLE FOLUR
Publicly Supported Tax-Exempt Not For Profit Corporation

The comporation shall be neither organized nor operated for pecuniary gain or profit.

(8) No part of the net ¢arnings of the corporation shall inure to the benefit of, or be
distributable to, any member, trustee, officer, or director of the corparation, or any other privale
person; but the corporation shall be authorized and empowered to pay reasonable compensation for
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services rendered and to make payments and distributions in furtherance of the purposes as set forth
In Article Thres hereof,

(b) The eorporation shall not carry on propaganda, or otherwise attempt to influence
legislation, to an extent that would disqualify it for tax exemption under section 501(c)(3) of the
Imernal Revenue Cede by reason of attsmpting to influence Icgislation.‘ The corporation shall not
participate in, or intervene in (including the publication or distribution of statements) any pelitical
campaign on behalf of (or in opposition to) any candidate for public office.

(¢) Notwithstanding any other provisions of these Articles of Incorporation, the
corporation shall not carry ¢n any other activitics not permitied to be carried on;

(i) By a corporution exempt from federal income taxation under
section 501(c){(3) of the Internal Revenue Code; or
(i) By a corporation, contributions to which are deductible for federal income
tax purposes under section 170{c)}(2) of the Internal Revenue Code.

It is intended that the corporation shall have, and continue to have, the status of an
organization which is exempt from federal income taxation under ssction 501(¢)X(3) of the Internal
Revenue Code, All terms and provisions of these Articles of Incorporation and the Bylaws of the
corporation, and all authority and operations of the carporation, shall be construed, applied and

carried out in accordance with such intent.

ARTICLE FIVE
Board of Directors
The Board of Directors shall have genera) charge of the affairs and any property and
assets of the corporation. It shall be the duty of the directors to carry out the purposes and functions
of the corporation. The directors shall be elected in accordance with the Bylaws of the corporation
and shall have the powers and duties set forth in these Articles of Incorporation and in the Bylaws, to
the extent that such powers and dutics are not inconsistent with the status of the corporation as a not
for profit public benefit corporation which is exempt from federal income taxation under

‘section SO1(¢X3) of the Intamal Revenue Code.
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ARTICLE SIX
Members
The porporation initielly shal] have no members. However, the Board of Directors of
the corporation shall have the power to admit members to the corporation in such manner, subjcct to
such qualifications, and upon such terms and conditions and with such rights and privileges as may
be provided from time to time in the Bylaws of the éorpuration and s are not inconsistent with any

provisien of these Articles of Incorporation. Members may be divided into ane or more classes,

ARTICLE SEVEN
Dissolution of Corparation

Uponr dissolution of the corporation, the Board of Directors shall, after paying or
making provision for payment of all of the liabilities of the corporation, dispose of all of the assets of
the corporation by distributing those assets exclusively for the purposes of the corporation in such
manner, or to such organizaticn or organizations organized and operated exclusively for public
charitable uses ;mcl purposes as shall at the time qualify as exempt from taxetion under
section 501(c)(3) of the Internal Revenue Code, as the Board of Directors shall determine. Any such
assels not so disposed of shall be disposed of by a court of competent Jurlsdiction for the county in
which the principal office of the corporation is then located, exclusively for such purposes or to such
organization or arganizations as said court shall determine, which are organized and operated

exclusively for such purposes.

ARTICLE EIGHT
Ragistered Office and Registered Avent

The registered office of the corporation shall be at Marineland’s Dolphin Conservation
Center, 9600 Oceanshore Boulevard, Saint Augustine, Flagler County, Florida 32080. The initial

registered agent of the corporation at such address shall be Carl J, Hampp.
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ARTICLE NINE

Principal Office _
The mailing eddress of the initial principa) office of the corporation is Marineland's
- Dolphin Conservation Center, 9600 Ocoanshore Boulevard, Saint Augustine, Flagler County, Ftn.rida
32080.

ARTICLE TEN
Definiti
For purposes of these Articles of Incorporation, "charitable purposes” include

charitable, religious, educational, literary, or scientiflc purposeS within the meaning of
section $01{c)(3) of the Internal Revenue Code, contributions for which are deductible under
section 170(c)(2) of the Internal Revenue Code, All references in these Artlcles of Incorporation to
sections of the Internal Revenue Code shall be considered references to the Internal Revenue Code of
1986, as from time to tims amended, and to the correspending provisions of any applicable future

United States Internal Revenue Law, and to all regulations issued under such sections and provisions.

ARTICLE ELEVEN

(a) A director of the corporation shall not be personally liable to the
corporation or its members or to any other person for monetary damages for breach of duty of
care or other duty as a direstor, or for any statement, vote, decision, or failure to act, regarding
corporate management or policy, regardless of when such breach, statement, vote, decision, or
failure to act may have occurred, except to the extent that exculpation from liability is not
permitted under Florida law as in effect at the time such liability is determined.

(b)  Any repeal or modification of the provisions of this Article shall be
prospective only, and shall not adversely affect any limitation on the personal liability of a
director of the corporation with respect to any act or omission ocowring priot to the effective

date of such repeal or modification.
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(¢)  IfFlorida law hereafier is amended to autherize the further elimination or
limitation of the liability of directors, then the liability of a director of the corporatien, in
addition to the limitation on personal liability provided herein, shall be limited to the fullest
extent permitied by the amended Florida law. ‘

@ In the event that any of the provisions of this anticle (including any
provigion within a single sentence) ave held by a court of competent jurisdiction o be invalid,
void, or otherwise unenforceable, the remaining provisions are severable and shall remain

enforceable to the fullest extent permitted by law.

ARTICLE TWELVE

Incorporator

The name and address of the Incorporator arc as fotlows:
Benjamin T, White
Alston & Bird LLP
One Atlantio Center

1201 West Peachtree Street
Atlanta, Georgia 30309-3424

ARTICLE THIRTEEN
Amendments

These Articles of Incorporation may be amended at any time and from time to time by
the affirmative vote of a majority of all of the directors then in office.
IN WITNESS WHEREOF, the Incorporator has executed these Articles of

fonydh Tl

Incorporation, this 15t day of May, 2008.

BENJAMINSGAVHITE
Ingorporator
ALSTON & BIRD LLP
One Atlantic Center
1201 West Peachtree Street
Atlanta, Georgia 30309-3424
(404) 881-7488
-6 -
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Having been named as registered agent to accept service of process for the above stated
corporation at the place designated in this certificate, I am familiar with and accept the

appointment as registered agent and agree to act in this capacity,

Date: May 1, 2008
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