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STATE OF FILORIDA
NON-PROFIT CORPORATION

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
WILD DOLPHIN PROJECT, INC.

Pursuant o Sections 617.1002. 617.1006 and 617.1007 of the Florida Not-For-Profit
Corporation Act. Wild Dolphin Project. Inc.. @ Florida not-tor-profit corporation originally
incarporated on December 6. 1990 (Document Number N41470), does hereby certify that

(a) These Amended and Restated Articles of Incorporation were duly adopted by the
requisite vote ot the Board ot Directors on Mareh 13,0 2023, by unanimous written
consent, and there are no memhers or members entiticd 1o vore on this amendment
and restatement. and

{b) Such corporation herehy amends and restates 3t Articles of Incorporation w read
as follows: <

-

FIRST: Name. The name of the corporation s Wild Dolphin Project, luc. _(\lhc
“Corparation ™). =

SECOND: Principal Office. The matling address and street address of the principal oftice
of the Company is: T
~
m

1208 U.S. Highway Qne, Suite G
Jupneer. FILL 33408

THIRLD: Duration. The period of its duration 1s perpetual.

FOURTH: Purpose. The Corporation is organized and shall be operated exclusively for
religious, charitable. scientitic andfor cducational purposes within the meaning ot Section
3010c)3) of the internal Revenue Code. Such purposes shall inelude but shall not be limited to:
the study of wild dolphing oft the coast ol the Bahamas for educanonal and scientific reporting
purposes. and to help create awareness and preserve the natural environment throuah
appreciation ol all the hiodiversity on the planct, and for any other purpose consistent with heing
a chariiable and educational organization within the meaning ot Section 301(c)(3) of the Internal
Revenue Code. and any and all relaied charitable pirposes and o take and hold by bequest,
devise. pifi. grant, purchase, lease or otherwise. any property. real. personal, tangible or
intangible, or any wdivided interest therein, withont hmuation as to amoune of value: 10 sell,
convey, or otherwise dispose ol such property: and o invest, reinvest or deal with the principal
or the income thersol m such manner as, i the judgment of the divectors, will best prumote the
purposes of the Corporation. without limitation, except such Timutations, 117 asv. as mav be
contained i the instrument under which such property s received, these Articles of
Incorporation, the Bylaws ot the Cerporation, or any laws applicable thereto. The Corporation
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may do any viher act or thing incidental to or connected with the furegoing purposes, or in the
advancement thereol, but not for the pecuniary profic or gain of its members, dircetors. advisors
or officers, except as permitted under the Act. In furtherance of its corporate purposss, the
Corporation shail have all peneral powers enumerated in the Act, or any SUCCCSSOr provisions
thereto.

FIFTH: Exempt Staus,  Provisions for the regulation of the internal attars ot the
Corporation, intcluding provisions for the distribution of asseis on dissolution or Gl liqutdianoen,
are:

{a) The Curporation shall be 2 non-profit carporation and shall have na
authority o izsue capital stock.

(M The Corporation shall not be 2 membership corporation, but shall be
operated, managed and contrelled solely by its Bourd of Dircetors.
~a
. . e - . . . . [
(c) Ihe atfatrs and business ot the Corporation shall be managed by a Boiwd

ot Directors having at Teast three {3) Directors. Bach member ol the Board ol Divectors shall

have once vote. The directors and officers of the Corporation, twrmis of oftice. method- of

. . . . .- - . R
sclection. respective duties. and all things pertaining ihereto. are defined and established by The
by-laws of the Corporation.

P

(4 Without in any way limiting the forcgoing, the Corporation shail have
those powers yranted by the Acl. )
o

{c) No part ol the assets of the Corparation and no part of any net carnings of

the Cuorporation shall be divided amony or inure to the benelic of any member, officer or director
ot the Corparation or any private individual or be approprizted for any purposes other than the
puposes of the Corporation as herein set forth: and no substantiat part of the activitics ot the
Corporation shatl be the carrving on of propaganda, or ctherwise attempiing. io influence

lemisiation except to the oxtent that the Corporation makes expenditures for puiposcs of

imfluencing legislation in conforminy with the requirements of Seetion 301(h) of the Intemal
Revenue Code: and the Corporation shall nut participate (n, or imtervence in (including the
publishing or distributing of statemeats). any polittcal campaign on behalf of or in opposition 1o

any candidate for public office. Notwithstanding any other provision of these Artickes of

lscorporation or the byv-laws of the Corporation, the Corporation shall not carry on any activitics
not permitied to e carricd on (1) by« corporalion exempt lrom federal income ax under
Section 301(c)3) of the Tnternal Revenue Code, or (2) by a corporation, contributions to which
are deducnble under Scetion 170(¢)(2) of the Internal Revenue Cade.

(H Except as otherwise provided by law. the Corporation may al auny time
dissolve by the aifirmative vole of g majority of the Board of Directors. Upan the figuidation or
dissolution of the Corporation, after payment of all of the habilities of the Corporation ur due
pravision therefor, all ot the assets of the Corparation shall be distributed for ane or more
exempt purposes within the meaning of Sceton 301{¢)(3) of the Internal Revenue Code. or shall
be distributed 10 a fedeval. state or local government. far a public purpose.
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(p) In the event the Corporation is a private Toundation as that term i3 defined
in Section 309 of the Internal Revenue Caode, then notwithstanding any other provisionis of the
Articles of Incorporation or the by-laws of the Corporation. the following provisions shall apply
for the period in which the comporation 1s so deemed:

The Corporation shall distribute the income ol each taxable year at such tme and in such manner
a8 not o become subjeci 1 the tax on undistibuted income imposed by Section 4942 of the
Internal Revenue Code.

The Corporation shall not engage i any act of selt-dealing as d=fined in Section 394 1{d) of the
Tnternal Revenuwe Code: nor retai any excess busimess holdings as detined i Scetuan 4943(¢) of
the Internal Revenue Code: nor make any invesiments i such manner as o incur tax liabibity
under Section 4944 ot the Injernal Revenue Code; nor make any tuxable expenditures as defined
in Scction 4943(d) af the Intermal Revenue Code.

(M Except as mayv otherwise be required by luw, the Corporation may. at any
tme, hy the aftirmauve vote of a mjonty of the Bowrd of Dircetors, merge or consolidate with
or into any corporation in such manner that the surviving corporation is organized and operated
exclusively Tor chantable. cducational and/or scicntific purposes within the meaning ol

Section 301{¢)(3) of the Internal Revenue Code and qualifies as an exempt organization dhder
Seetion 301{c}3) of the Internal Revenue Code, ~
(i) All references herein: (1) o the Internal Revenue Code shall be deemed o

refer o the Tnternal Revenue Code of 1986, as now i force or hereafler amended: and (8710
particular sections ol the Internal Revenue Code shall he deemied 1o vefer o similar or suceessor
provisions hereafler adopted. -

SINTH: Indemnification. The Corporation shail. w the fullest extent pcm}illu%‘:}n‘
autharized by the current or future siatute. or by current or future judicial or administrative
decision (hut, in the case of any future legislation or decision. orly w the extent that it permits
the Corporation to provide broader indemmificution rights, than permitted pror w the Tewislation
or decision) indemnity cach Directer and officer against any and all Labilities, and advance any
and all reasonabie expenses or costs ax incurred by a Direetor or officer. ansing out of or in
constection with any proceeding to which such Director or officer 1s u party beeause hefshe is
Director or officer of the Corporation. The Corporation shall indemnify its employees and
authonzed agents. acting within the scope of their dutics as such. 1o the samie extent as Dircctors
ar officers hereunder. The rights 1o indemmnification granted hereunder shali not be deemed
exclusive of any other nights 10 indemuification against habihities or the advancement of
expenses o which such person may be entitled under any wrilten agreement, board resolution.
the statue or otherwise. The Corporation may, but shall nat be required 1o, supplement the right
1o indemniticition against Hability and advancement ol expenses under this Sixth Article by the
purchase of insurance on behalf of any one or more of such persons. whether or not the
Corporation would be obligated o indemmify such person under this Sixth Article. The werm
“statute,” as used in this Article, shall mean Sections 6170821 and 617.0834 of the Florida Not
FFor Profit Carporation Act and all amendments thereto which permit or require the Corpuoration
10 provide broader indemnification rights than prior o the amendment. All other capitalized

Lt
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terms used in this article and nov otherwise detined herein shall have the meaning sei Torth m
Scetion 607.08350 of the statute.
restatement ol Lthese Articles of

SEVENTH: Restatement. The intention of ihe
[scorporation are that they shall supersede in their entivety the ortginal Articles of Incorporation

and all amendments thereto.
EIGHTIL Amendment of Articles. These Articles of Incorporation mav enly be amended

after approval by the Board of Directors.

Dauhmit ihis docinient aned affivm that the focs stated herein ave seae. [ ame ineene that any: false
inpormation submitted in a documen: o the Departmens of State constitutes a thivd-degree feiony

as provided for in . 817133, F.8.

T
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e G Date: Apiil 2], 2023

Axcl Stepan, President
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