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ARTICLES OF INCORPORATION
OF

GALLAGHER'S GYNMNASTICS, INC.

THE UNDERSIGNED hereby makes, subscribes, acknowledges. and files this

certificate for the purpose of becoming a corporation for profit under the laws of the State

of Florida.
1. Name. The name of this corporation (the "Corporation”) shall be;
GALLAGHER'S GYMNASTICS, INC.
2, Pumose. This Corporation may engage in the education and instruction of

gymnastics, tumbling, cheerleading, and physical fitness to individuals and may engage
in such other activity or business permitted under the laws of the United States and of this
State.

3. Stock. The capital stock of this Corporation shall consist of One Thousand
(1000) shares of common stock having a par value of One Dollar (§1.00) per share. No

shareholder of the Gorporation may transfer his or her shares of stock in the Gorporation

DOCUMENT PREPARED BY:

BENISE H. ROWAN, ESQ,

Florida Rar #0564532

BURKE, BLUE, HUTCHISON & WALTERS, P.A,
P.O.Box 70

Panama Cily, Florids 32402
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without first offering such shares of stock to the other shareholders who shall have a first
right of refusal for the same terms and conditions as the prospective transfer 10 a
prospective transferee.

4. Temn. This Corporztion shall have a perpetual existence.

5. Dat istence. The date when the corporate exjstence of this
Caorporation shall begin is at the date of execution of these Articles of Incarporation, such
date being August 15, 2005.

B. Address. The initial street address and mailing address of the principal office
and initial registered office of this Corporation is [ocated at 7508 Holley Circle, Panama Gity
Beach, Florida 32408 and BRIAN GALLAGHER, 128 Marin Drive, Panama City, Florida
32405 is hereby designateci as resident agent for this Corporation.

7. Number of Diregtors. This Corporation shall initially have one (1) director, but
the By-Laws of this Corporation may provide for such increase or decrease in tha number
thereof as is authorized by law.

8. Directors. The name and street address of the first Board of Directors is as

follows:
Name Slreet Address
BRIAN GALLAGHER 128 Marin Drive

Panama City, Florida 32405
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9. Subscriber. The name and street address of the subscriberto this Certificate

of Incorporation is as follows:

Name Street Address
BRIAN GALLAGHER 128 Marin Drive,

Panama City, Florida 32405

10. QOificers. The Officers of this Corporalion shall be a President, Vica-
President, Secretary, and Treasurer and such other offices or agenis as may be deemed
hecessary. All officers, agents or employees as may be necessary shall be chosenin such
a manner, hold offices for such time, and have such power and duties as may be
prescribed by the By—Laws'or determined by the Board of Directors. Any person may hold
two (2} or more offices.

11. |ndemnification.

Section 1. Each person who was or is made a party or is threatened to be made a
parly fo or is involved In any action, suit or proceeding, whether civil, criminal,
administrative or investigative ("proceeding”), by reason of the fact that he or she, or a
person ar whom he or she is the legal representative, is or was a director or officer of this
Corporation or is or was serving at the request of the Corporation as a director, officer,
employee or agent of another eorporation or of a parinership, joint venture, trust or other
enterprise, including service with respect to employee benefit plans, whether the basis of
such proceeding is alleged action in an official capacity as a director, officer, employee or
agent or in any other capacity while serving as a director, officer, employee or agent, shall
be indemnified and held harmless by the Corporation to the fullest extent autharized by the

Florida General Corporation Act ais the same exists or may hereafter be amended (but, in

AR3000194917 3
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the case of any such amendment, only to the extent that such amendment permits the
Corporation to provide broader indemnification rights then said Law permitted the
Corporation io provide prior to such amendmeni) against all expenses, liability and loss
{including attomeys' fees, judgments, fines, ERISA excise taxes or penalties and amounts
paid or to be paid in settlement) reascnably incurred or suffered by such person in
connection therewith and such indemnification shall continue as to a person who has
ceased o be a director, officer, employee or agent and shall inure fo the henefits of his or
her heirs, exacutors and administrators. Such right shall be & contract right and shall
include the right to be paid by the Corporation axpenses incurred in defending any such
proceeding in advance of its final disposition; provided, however, that the payment of such
expenses incurred by a director or officer in his or her ca;ﬁacity as a director or officer (and
not in any other capacity in which sarvice was or is rendered by such person while a
director or officer, including, without limitation, service io an employee benefit plan) in
advance of the final disposition of such proceeding, shall be made only upon delivery to
the Corporation of an undertaking, by or on behalf of such director or officer, to repay all
amounts so advanced if it should be determined ultimately that such director or officer is
not entitled te be indemnified under this Article or otherwise.

Section 2. If a claim undear Saction 1 is not paid by the Corparation within 90 days
after a written claim has been received by the Corporation, the claimant may at any time
thereafter bring suit ggainst the Corporation to recover the unpaid amount of the claim, and
if successful in whole or in part, the claimant shall be entitled to be paid also the expense
of prosecuting such claim. [t shall be a defense to any such action (other than an action

brought to enforce a claim for expenses incurred in defending any ﬁroceeding in advance

4
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of its final disposition where the required undertaking, if any, has been tendered to the
Caorporation) that the claimant has not met the standards of conduct which make it
permissible under the Florida General Corporation Act for this Corporation to indemnify the
claimant for the amount claimed, but the burden of proving such defense shall be on the
Corporafion. Neither the failure of the Corporation (including its Board of Directors,
independent counsel, or its shareholders) ic have made a determination prior to the
commencement of such action that indemnification of the claimant is proper in the
circumstances because he or she has met the applicable standard of conduct set forth in
the Florida General Corporation Act, nor an actual determination by the Corporation
(including its Board of Directors, independent counsel or its shareholders) that the claimant
has not met such applicable standard of conduct, shall be a defense to the action or create
a presumption that claimant has not met the applicable standard of conduct.

Section 3. The rights conferred on any person by Sections 1 and 2 shall not be
exclusive of any other rights which such person may have or hereafter acquire under any
st_atute, provision of these Articles of Incorporation, Bylaws of the Corporation, agreement,
vote of shareholders or disinterested directors or otherwise.

Section4. The Corporation may maintain insurance, at its expanse, to protect itself
and any such director, officer, employee or agent of the Corporation or ancther
corporation, partnership, joint venture, trust or ather enterprise against any such expense,
liability or loss, whether or not the Corporation would have the power to indemnify such
person against such expense, liability or loss under the Florida General Corporation Act.

Section 5. A director of the Corporation shall not be personally liable to the
Corporation or its shareholders for monetary damages for breach of fiduciary duty as a

5
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director, except for liability (i} for any breach of director's duty of loyalty to the Corporation
or ita shareholders; (i) for acts or amissions not in good faith or which involve intentional
misconduct; (i} a knowing violation of law; or (iv) for any transaction from which the
director derived an improper personal benefit. If the Florida General Corporation Act is
amended after approval by the sharehelders of this Article to authorize corporate action
further eliminating or limiting the parsonal liability of directors, then the liability of a director
of the Corporation shall be eliminated ar limited to the fullest extent pemmitted by the
Florida General Corporation Act, as so amended.

Any repeal or modification of the foregoing paragraph by the shareholders of the
Corporation shall not adversely affect the right or protection of a director of the Corporation
existing at the time of such repeal or modification.

12. Reaqulaiion of Intemal Affairs. The provisions for the regulation of the
internal affairs of the Corporation are governed by duly adopted By-Laws.

13. Coniracis. No contract or other transaction between this Corporation and
any other corporation shall be affected by the fact that any Director of this Corporation is
interested in, or is a director or officer of, such other corporation; and any Director,
individually or fointly, may be a party to, or may be interested in, any contract or transaction
of this Corporation or in which this Corporation is interested; and no contract or other
transaction of this Corporation with any person, firm, or corporation shall be affected by
the fact that any Director of this Gorporation is & party in any way connected with such
person, firm, or corporation; and every person who may become a Director of this

Corporation is hereby relieved from any liability that might otherwise exist from contracting

HO5000194917 3
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with this Corporation for the benefit of himself or any firm, association, or corporation in
which he may be in any way interested.

IN WITNESS WHERECF, |, the undersigned subscribing incorporator, have
hereunto set my hand and seal thls_}i day of August, 2005, for the purpose of forming
this carporation under the laws of the State of Florida, and | hereby make and file in the
office of the Secretary of State of the State of Florida this Certificate of Incorporation and

certify that the facts herein stated are true, P

BRIAN GALLAGHE.

STATE OF FLORIDA
COUNTY OF BAY

The foregeing instrument was aii Ilﬁiedged before me this l":"" day ofAugust,

2005, by BRIAN GALLAGHER, pefSonally knovm to me or who produced
driver's license number and who did take an oath.

Dgnier W Bo ir—an
e DENISE H. ROWAN : Notary Public
5 g3 % S OOMMISSON# DOt )
{Notary Seal) 3L wmmﬁp’fm&&m : Depi'se H . Q@Wﬁi’)

Printed Name of Natary
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE PROCESS WITHIN THIS STATE
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In pursuance of Chapter 48.801, who Flarida Statutes, the following is submitted,

in compliance with said Act:
FIRST, that GALLAGHER'S GYNNASTICS, INC., desiring to organize under the

laws of the State of Florida, with its principal office as indicated in the Articles of
Incorporation at Panama City, County of Bay, State of Fiorida, has named BRIAN
GALLAGHER, 128 Marin Drive, Panama City, County of Bay, State of Florida, as its agent

to accept service of process within this State.

ACKNOWLEDGMENT:

Having been named to accept service of process for the above-stated corporation,

at the place designated in this Certificate, | hereby accept the Act in this capacity, and

agree to comply with the provision of said Act relalive to keeping open said office.

B Bl

BRIAN GALLAGHER
(Resident Agent)

A4y

-f

1y

td
/

N
i

E
B

1933
b
IS8 W 51 oy g0

AULL
AIVIS 50

VGl

HO3000124317 3

Q3714



