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@ ARTICLES OF INCORPORATION
0
PASSIONI LINGERIE INC

‘The undersigned person(s), acling as incdrporator(s) of'a carporation O
[lorida, hereby adopl(s) the followingArtictes of Incorporatiol:

ARTICLE]
CORPORATE NAME

The nante of this corporation is PASSION! LINGERIE INC
ARTICLE !l
INJTIAL PRINCIPAL OFFICE
The mailing address of the corporation’s initial principal office §

150 LAKEVIEW DRIVE, STE 202
FT LAUDERDALE, FL 33326-2527

ARTICLE III
SHARES

The total number of shares which the corporation shall have authority
par value of $1.00 pex shate.

_ARTICLE IV
REGISTERED OFFICE AND AGENT

The street address of the corporation’s iilial ceg
agent at such address is

HAL A BELI, SS# 262-55-1887
150 LAKEVIEW DRIVE; STE 202

16181 5.W. 78 Street
Migmi, Fieridg 33193
Office (305} 388-8404
Fax  (305)38A8-8412

seeper (305) 7824231 Jorge :
1-800-860- 1000 1D # 454821 Lgn.t‘s}g.‘fl
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istered office and the nzme of its initial registers
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BROWARD Courty |
FT LAUDERDALE, FL: 33326-2522

ARTICLE V
PURPOSE .
The purpose of the corporation is to engage in any lawful activity permitted by the lavf@s of &
state, .

ARTICLE V]
DIRECTORS

The names and residence addresses of the persons constituting the injtial board of directors & |,

HAL A BELL §5# 265-55-1887
150 LAKEVIEW DRIVE, STE 202
FT I.AUDERDALE, FI, 33326-2522

ELISABETTA BELL 584 593-51.98378
150 LAKEVIEW DRIVE, STE 202
_FTLAUDERDALE, FL 33326-2522

After the initial board of directors, the board shall consist of such aumber of directors as shall
determined by the shareholders from tim to tone at each apnual meeting at which directors are
be elected. :

ARTICLE VII
IJABILFI'Y OF DIRECTORS

"o the fllest extent permitted by law, nb director of this corporation shall be personally liable
the corporation or its shareholders for monetary damages for breach of any duty owéd to €
corporation or its sharcholdets, except that a direcior may be held personally liable for
breaches of the duty of loyalty, (i) acts 6t omissions not in good faith or which involve intentiot
misconduct or a knowing Violation of lavw, (ili) declaration of unlawful dividends or unlaw
stock repurchases or redemptions, or (V) 2 transaction from which the director derives?
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improper personal benefit

Any director or officer who is involved in Litization or othet proceeding by reason of lns orh -
position &5 2 director or officer of this corporation shall be indernified and held haxmless by1
corporation to the fullest extent permitted by lav

ARTICLE VIl
OTHER FROVISIONS

Preemptive Rights The corporation elects to have preemptive xights o that m]shamholdm has
the right to acquire 2 proportional amount of any shares that are issuec )

Director or Officer Interest In the absence offraud, 0o transaction between (a) this corporatior
and (b) any otherassociation, corporation or any director or officer of this corporatiol
individually, shall be affected by the fact that any director or officer of this corporation .
individually 2 pariy to the transaction or is interested in oz is a direetor or officer of such oth
association or corporation .

Stock Trapsfer Restriction, No shateholdét of this corporation shall sell any shares of stock hel
by him or her in this corporation without first offering to seil such stock to the corporation on ¢
same terms and conditions and at the price offcred in good faith and in writing, by any propos
purchaser The writtenoffer by such p:opnsed purchaser shall be delivered to the corpormtion
the time the stock is offerad to the corporation for sale. The corporation shall have the right
accept the offer any time within thirty (30) days from and after the date on which the offer
made to the shareholder and shail mrcls¢ the option to purchase by notifying the shareholder
writing. If the corporation shall not exercise its option to purchase the shares of stock; it sh:
notify the shareholder in writing within the thirty (30) day period and the shares may then be &
by the shareholder, but only to the proposed purchaser on the same terms and conditions
offered to the corporation, and only within thirty (30) days from and after the date on whn:h t
carporation declines to exercise its aption :

Certification
I certify that I have read the aboveArticles,of Incorporatior and that they are true and ccrrm ¢

the best of my knowledge. [ hereby state hw.t 1 am familiar with and accept the duhf':s a
responsibijities as Registered Agent )
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HAL A BELL-IncorporatorRegistered Agent

150 LAKEVIEW DRIVE, STE 20z
FT LAUDERDALE, FL 33326-2522

State of FLORIDA, County of DADE, ss:

Subscribed andsworn to (or afimed) before me this 4th day of June, 2001
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