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' ARTICLES OF INCORPORATION

AMERICAN CHEER & DANCE, ™C.

The undersigned, for the purpose of forming a corporation pursuant to and in
conformity with the Florida General Corporation Act, hereby adopts the following Articles of
Incorporation:

ARTICLEL.

The name of this corporation is American Cheer & Dance, Inc., and the
ma:thxﬁlg address of the cotporation is 4215 Southpoint Rouleveard, Svite 100, J acksonville, FL
32216.

TICLE
The term for which fhis corporation shall exist shall be perpctual. The date

and time of the commencement of corporate existence shall be at such time as these Articles
of Incotporation shall be filed with the Secretary of the State of Florida,

ARTICLE T _
The general purposes for which this corporation is organized are:

: L. To engage in any activity ox ‘business permitted under the laws of the
United States and the State of Florida; and to do each and evety act or acts, thing or things,
necessary or incident to, growing out of or connected with the usual conduet of such business

ot any part or parts thereof for the accomplishment of any such purpose.

2. To manufacture, process, buy and sell, both at wholesale and retail,
export and import, and generally to trade and deal in and with goods, commodities, wares and
merchandise of every kind, nature and description.

3. To acquire, by purchase, lease, or otherwise, lands apd interests in
lands, and to own, bold, improve, develop and mapage any real estate so acquired and to '
erect, or cause to be erected, on any lands owned, held or occupied by the corporation,
buildings or other structures with their appurtenances, and to manage, operate, lease, rebuild,
enlarge, alter, improve any buildings or other structures now or hereafter erected on any lands
so owned, held or occupied, and to encumber ot dispose of any lands or interests in lands,
and any buildmgs or other structures, and any Stores, shops, suites, rooms Of part of any
buildings or other structures, at any time owned or held by the corporation-

4, To acquite, by purchase, lease, manufacture or otherwise any persenal
property deemed necessary oI wsefl in the equipment, furnishing, improvement,
development or management of any property, real or personal, at any time’ owned, held or
occupied by the corporation and to invest, trade, and deal in any personal proper: deerapd
beneficial to the corporation, and to encumber or dispose of any personal property ar Ay tiske
owned by or held by the corporation. z
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5. To guarantee, purchase, hold, vote, sell, assign, transfer, mortgage,
pledge or otherwise dispose of shares of the capital stock of, or any bonds, securities or
evidence of indebtedness created by any other carporation or corporations organized under
the laws of this State or any other state, country, nation or government, and while the owmer
thereof to exercise all the rights, powers and privileges of ownership; to receive, collect and
dispose of dividends, interests or other income on any such securities held by it, and do any
and all acts and things tending to increase the value of said cotporation; to issne bonds,
debentures, or obligations of this corporation from time fo time and secure the same by
pledge, mortgage or deed of trust of or upon any patt of such securities or other property held
or owned by the company and to sell or pledge such bonds for proper corporate puIposes and
in the promotion of its corporation business; to purchase, receive, hold and dispose of any
secugities of any person or corporation, whether such securities shall be bonds, mortgages,
deberrtures, notés, shares of capitat stock or otherwise, and in respect to any such securities,
to exercise any and all rights and privileges of ownership thercof, and generally to act as
investment brokers, agents or principals. To bomow and lend money either with or without
secrity, and negotiate Ioans; to draw, accept, endorse, buy and seli promissory notes, bonds,
stocks, debentures, coupons and other securities; to issue on commission, subscribe for, take,
acquire, hold, sell, exchange and deal in shares, stocks, bonds, obligations and securities of
any govemment, authority, or company; to form, promote, subsidize and assist companies,
syndicates or partnerships of all kinds, and to finance and refinance the same. To catry on
and undertake the business undertaking, transaction or operation commonly carried on or
undertaken by capitalists, promoters, financiers, concessionaries, COmtractors, brokers and
commission merchants and any other incidental business which may seem to the corporation
convenient to ¢arry on in connection with the above, or caleulated directly or indirectly to
enhance the value of or render profitable any of the corpotation's property ot rights.

6. To acquire, and pay for, in ¢cash or otherwise, stocks or bonds of this
corporation, the good will, rights, assets and propexty, and to undertake or assume the whole
or any part of the obligations or Liabilities of any person, fixm, association or corporation.

7. To acquire, hold, use, sell, assign, lease, grant licenses in respect of,
mortgage or otherwise dispose of letters patent of the United States or any foreigh country,
patent tights, licenses and privileges, inventions, improvements and processes, copyrights,
irademarks and trade names, relating to or useful in connection with any business of this
corporation. :

8. To purchase, hold, sell and transfer the shares of its own capital stock
provided it shall not use its funds or property for the purchase of its own shares of capital

stock when such use would canse any impaimment of its capital; and provided further that
shares of its own capital stock belonging to it shall not be voted upon directly or indirectly.

9. To have one or more offices to carry on all or any of its operations and
businesses and without restriction or limit as to amounts; to purchase or otherwise acquire,
hold, own, mortgage, sell, convey or otherwise dispose of real and personal property of every
class and description in any of the states, districts, territories, oy colonies of the United States
and in any and all foreign countries, subject to the laws of such state, district, territory,
colony oI country.

10. To enter fato partnership or into any arrangement for sharing of profits,
1mion of interest, cooperation, joint-adventure, reciprocal concession or otherwise, with any
person, persons or corporations, carrying on or engaged in or about to carty on or engage in
any business or transactions which the corporation is authorized to carty on or engage in, or
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any business or transaction capable of being conducted so as directly or indirectly to benefit
the corporation; and to lend money fo, guarantes the contracts of, or otherwise assist any such
person, persons or corporations, and to take or otherwise acquire shares and securities of any
such corporation and to sell, hold, reissue, ith or without guarantes, or otherwise deal with
same.

1L To, in general, carry on and transact any business in connection with or
auxiliary to the foregoing, to have and exercise all of the powers conferred by the laws of
Florida upon corporations, and to do any or all of the things hereinabove set forth to the same
extent as natural persons might or could do.

The foregoing clauses shall be construed both as objects and powers;
and it is hereby expressly provided that the foregoing enumeration of specific powers shall
ot be held to limit or restrict in any manmner the powets of this corporation; and the above
and foregeing businesses enumerated ere intended as illustrative and Dot restrictive, and this
corporation shall have the power to handle such business or businesses, either in its own
bebalf or as agent or broker for others, and shall further engage in any and all like and
kindred businesses, which may be necessary or profitable in conjunction with the businesses
above ermmerated, and generally shall have and exercise all powers, privileges and
ismmupities of businesses of like kind and nature incorporated under the laws of the State of
Florida, and shall egjoy the privilege and immunities pertaining to incorporators under the
laws of the State of Florida.

ARTICLETV

The aggrhzﬁdtc number of sharés which this ¢orporation is anthorized to issue
is 5,000, Such shares be of a common class and shall have a par value of $1.00.

Said stock may be issued for such consideration having 2 value not less than
the par value of the shares issued therefor as is determined from time to time by the Board of
Directors; however, neither promissory notes nor future services shall constifute payment or
part payment for the issuance of shares of stock of this corporation.

ARTICLEV

The street address of the initial registered office of this corporation is 100
National Financial Building, 4215 Southpoint Boulevard, Jacksoaville, Florida 32216, and the
name of its initial registered agent at such address is Michael N. Schneider.

This corporation shall have branch offices and places of business in the State
of Florids and any other state, territory, district or possession of the United States, and in any
foreign country or countries, as may be determined from time to time by its Board of
Directors. :

ARTICLE VI

This corporation shall have two (2) directors initially. The number of
directors mzy be either increased or diminished from time to time by the bylaws but shall
never be less than ope. The names and addresses of the initial directors of this corporation
are: :

H99000020685 8 . 3



FROM :PRNSBRCHER
& SCHNEIDER PA 42952842 B 19399, 28-18
¥ - 14:59 #5422 P.BS/B7

HO9000020685 6
James W. Puguid, Jr.
6005 Powers Avenus, Suite 206
Jacksonville, Florida 32217

Stephen Newmans
6005 Powers Avenue, Suite 206
Jacksonville, Florida 32217

Any on¢ Or more of the directors or officers may be removed either with or
without cause at aty time by the shareholders voting a majotity of the common steck of the
corporation issued and cutstand ing and entitled to vote, at any meeting of shareholders called
expressly for that purpose. If the office of any director, one O OIS, becomes vacant by
reason of death, resignation, retirement, disqualification, removal from office, or otherwise,
+he shareholders shall, ata special meeting called for that pirpose, by a majority vote of all of
the shareholders holding the common stock of the corporation jssued and outstanding and
entitled to vote, choose a stccessor or successors who shall hold office for the unexpired term
in respect of which such vacancies occurred. ' '

ARTICLE VI

e e =

The name and address of the incorporator 1s:

Michael N. Schneider

4215 Southpoint Boulevard
Suite 100

Tacksonville, Florida 32216

ARTICLE VIl

The Tﬁ:wmr to adopt, alter, amend or repeal bylaws shall be vested in the Board
of Directors and the sharehotders; provided, however, that any bylaws adopted by the
shareholders may not be altered, amended or repealed by the Board of Directors.

ARTICLEIX

Each shareholder of the corporation shall have the right o purchase, subscribe
for, or receive a right or tights to purchase ot subsctibe for, at the price at which it is offered
to others, a pro rata portion of:

O Any stock of any class that the corporation may issue or sell, whether
or not exchangeable for any stock of the corporation of any class or classes, and whether or
not of unissued shares authorized by the Asticles of Incorporation as originally filed or by
any amendment thereof or out of shares of stock of the corporation acquired by it after the
isenance thereof, and whether issued for cash, labor done, personal property, of real property
or teases thereof; or

()  Any obligation that the corporation may issue or sell which is
convertible inte or exchangeable for any stock of the corporation of any class or classes, or 1o
which is attached or pertinent any wazrant ‘or warrants or other instrument or instruments
conferring on the holder the right to subscribe for or purchase from the corporation any

shares of its stock of any class or classes.

H99000020685 8 4
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’ ARTICLEX

No contract or other transaction between the corporation and one or more Of
jts directors or any other corporation, firm, association, or entity in which one or more of iis
directors or officers are financially interested, shall be either void or voidable because of such
relationship or interest or because such director or directors are present at the mesting of the

Board of Directors or a committee thereof which authotizes, approves, or ratifies such
contract of transaction or because his ot their votes are counted for such purpose, if:

(4] The fact of such relationship or ipterest is disclosed or known to the
Board of Directors or committee which authorizes, approves, or ratifies the contfract or
iransaction by & vote or consent sufficient for the purpose without counting the votes or
copsents of such interested directors; or

(2)  The fact of such relationship ot interest is discloged or known to the
shareholders entitled to vote and they authorize, approve, or ratify such confract or
transaction by vote or written consent; or '

(3)  The contract ox iransaction is fair and reasonable as to the corporation
st fhe time it is authorized by the Board, a committee, or the shareholders.

ARTICLE X1

The corporation shall indemnify any officer or director, or any former officer
or directot, to the full extent permitted by law.

ARTICLE XiI

This corporation reserves the right fo amend or repeal amy provisions
contained in these Articles of Incorporation, or any amendments hereto, and any right
conferred upon the shareholders is subject to this teservation.

Executed by the undersigned, Zi:(mth day of August, 1999.

NUA

Michasl N. Schneidet, Incorporator

H99000020685 8 5
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CE[&TIFICéTE
DESIGNATING REGISTERED AGENT AND PLACE OF BUSINESS FOR THE
SERVICE OF PROCESS WITHIN THIS STATE

pursaant to Section 48.09L, Florida Statutes, the following is submitted:

That American Cheer & Dance, Inc., desiring to organize under the laws of
the State of Florida with its registered office, as indicated in the Articles of Incorporation,
the City of Jacksonville, County of Duval, State 0 i i

N. Schneider,
100 National Financial Building, 4215 Southpoint Blvd., Jacksonville, County of Duval,
State of Flarida, as its agent to accept service of process within the State of Florida.

il 11

Michael N. Scbaeider, Incorporator

ACKNOWLEDGME

Having been named to accept service of process for the above-named
corporation, at the place designa

ted in this Certificate, I hereby aceept such appointment and
agree to act in this capacity, and agree 10 comply with the provisions of law relating to
keeping said office open.

Pt au

Michael N. schneider, Registered Agent
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