2000032613

{Requestor's Name)

{Address)

(Address)

(City/State/Zip/Phone 5

[J Pckur ] warr [ man

(Business Entity Name)

(Document Number)

Ceriified Copies Certificates of Status

Special Instructions to Filing Officer:

WARHDRINT

300013037233

Office Use Only

02/27/03—01037—007  #%78, 75

C8y ¢

d9714



TRANSMITTAL LETTER

Department of State
Division of Corporations
P.O.Box 6327
Tallahassece, FL 32314

SUBJECT: c%/ £ &d’z //0/62’/06—5 iltjvé.

(PROPOSED CORPORATE NAME -

Enclosed are an original and one (1) copy of the articles of incorporation and a check for:

Qs$7000 R$78.75 U §$78.75 0 $87.50
Filing Fee Filing Fee Filing Fee Filing Fee,
& Certificate of Status & Certified Copy Certified Copy
& Certificate of
Status
ADDITIONAL COPY REQUIRED
FROM: %ﬂ oy M. Bengrmw
b Name (Printed or typed)

208 GREen w it AVENIE, BoX 34D

Address

New YR NY j00}]

“City, State & Zip

305-2064-006¢

Daytime Telephone number

NOTE: Please provide the original and one copy of the articles.



ARTICLES OF INCORPORATION <
OF e

Sol & Body Heldings, Jnc.

ARTICLEI NAME o

The name of the corporation is Sol & Body Holdings, Inc. (the "Corporation").

ARTICLEII PRINCIPAL OFFICE

The address of the principal office and the mailing address of the Corporation is 708
Greenwich Avenue, Box 340, New York, NY 10011.

ARTICLE 111 PURPOSE

This corporation may engage in or transact any or all lawful activities or business permitted
under the laws of the United States, the State of Florida, or any other state, country, territory or
nation.

ARTICLE IV _ SHARES

The aggregate number of shares of all classes of capital stock that this Corporation shall
have authority to issue is one hundred ten million (110,000,000), consisting of (i) one hundred
million (100,000,000) shares of common stock, par value $0.001 per share (the "Common
Stock™), and (ii) ten million (10,000,000) shares of preferred stock, par value $0.001 per share
(the "Preferred Stock").

The designations and the preferences, limitations and relative rights of the Common
Stock and the Preferred Stock of the Corporation are as follows:

Al Provisions Relating to the Common Stock.

1. Voting Rights.

(a) Except as otherwise required by law or as may be provided by the
resolutions of the Board of Directors authorizing the issuance of any class or series of Preferred
Stock, as provided in Section B of this Article 111, all rights to vote and all voting power shall be
vested exclusively in the holders of the Common Stock.

b) The holders of the Common Stock shall be entitled to one vote per share
on all matters submitted to a vote of shareholders, including, without limitation, the election of
directors.



2 Dividends. Except as otherwise provided by law as may be provided by the
resolutions of the Board of Directors authorizing the issuance of any class or series of Preferred
Stock, as provided in Section B of this Article III, the holders of the Common Stock shall be
entitled to receive when, as and if provided by the Board of Directors, out of funds legally
available therefor, dividends payable in cash, stock or otherwise.

3. Liquidating Distributions. Upon any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, and after payment or provision for payment of
the debts and other liabilities of the Corporation, and except as may be provided by the
resolutions of the Board of Directors authorizing the issuance of any class or series of Preferred
Stock, as provided in Section B of this Article II1, the remaining assets of the Corporation shall
be distributed pro-rata to the holders of the Common Stock.

B. Provisions Relating to the Preferred Stock.

1. General. The Preferred Stock may be issued from time to time in one or more
classes or series, the shares of each class or series to have such designations, powers, preferences,
rights, qualifications, limitations and restrictions thereof as are stated and expressed herein and in
the resolution or resolutions providing for the issue of such class or series adopted by the Board
of Directors as hereinafter prescribed.

2. Preferences. Authority is hereby expressly granted to and vested in the Board of
Directors to authorize the issuance of the Preferred Stock from time to time in one or more
classes or series, to determine and take necessary proceedings fully to effect the issuance and
redemption of any such Preferred Stock, and, with respect to each class or series of the Preferred
Stock, to fix and state by the resolution or resolutions from time to time adopted providing for
the issuance thereof the following:

(a) whether or not the class or series is to have voting rights, full or limited, or
is to be without voting rights;

)] the number of shares to constitute the class or series and the designations
thereof;

(c) the preferences and relative, participating, optional or other special rights,
if any, and the qualifications, limitations or restrictions thereof, if any, with respect to any class
or series;

(d)  whether or not the shares of any class or series shall be redeemable and 1f
redeemable the redemption price or prices, and the time or times at which and the terms and
conditions upon which, such shares shall be redeemable and the manner of redemption;

{e)  whether or not the shares of a class or series shall be subject to the
operation of retirement or sinking funds to be applied to the purchase or redemption of such
shares for retirement, and if such retirement or sinking fund or funds be established, the annual
amount thereof and the terms and provisions relative to the operation thereof;



63 the dividend rate, whether dividends are payable in cash, stock of the
Corporation, or other property, the conditions upon which and the times when such dividends are
payable, the preference to or the relation to the payment of the dividends payable on any other
class or classes or series of stock, whether or not such dividends shall be cumulative or
noncumulative, and if cumulative, the date or dates from which such dividends shall
accumulate;

(2) the preferences, if any, and the amounts thereof that the holders of any
class or series thereof shall be entitled to receive upon the voluntary or involuntary dissolution
of, or upon any distribution of the assets of, the Corporation;

) whether or not the shares of any class or series shall be convertible into, or
exchangeable for, the shares of any other class or classes or of any other series of the same or
any other class or classes of the Corporation and the conversion price or prices or ratio or ratios
or the rate or rates at which such conversion or exchange may be made, with such adjustments, if
any, as shall be stated and expressed or provided for in such resolution or resolutions; and

(©) such other special rights and protective provisions with respect to any class or
series as the Board of Directors may deem advisabie.

The shares of each class or series of the Preferred Stock may vary from the shares of any
other class or series thereof in any or all of the foregoing respects. The Board of Direciors may
increase the number of shares of Preferred Stock designated for any existing class or series by a
resolution adding to such class or series authorized and unissued shares of the Preferred Stock
not designated for any other class or serics. The Board of Directors may decrease the number of
shares of the Preferred Stock designated for any existing class or series by a resclution,
subtracting from such class or series unissued shares of the Preferred Stock designated for such
class or series and the shares so subtracted authorized, unissued and undesignated shares of the
Preferred Stock.

ARTICLE V INITIAL OFFICERS/DIRECTORS

The Board of Directors of the Corporation shall consist of at least one director, with the
exact number to be fixed from time to time in the manner provided in the Corporation's Bylaws.
The number of Directors constituting the initial Board of Directors is one (1), and name of the
member of the inttial Board of Directors, who is to serve as the Corporation’s director until
successors are duly elected and qualified is:

Timothy M. Benjamin 708 Greenwich Avenue
Box 340
New York, NY 10011

The names of the initial officers is a follows:

PRESIDENT: Timothy M. Benjamin
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REGISTERED AGENT

ARTICLE VI
The name and address of the Corporation's initial registered office is Sean Howley, 15476

NW 77% Ct, Box 346 Miami, FL 33016.
ARTICLE VII

INCORPORATOQOR
The name of the Incorporator is Timothy M. Benjamin and the address of the Incorporator

15 708 Greenwich Avenue, Box 340, New York, NY 10011.
ARTICLE VIII

This Corporation shall indemmnify and shall advance expenses on behalf of its officers and
directors to the fullest extent not prohibited by law in existence either now or hereafter.

IN WITNESS WHEREOF, the undersigned, being the Incorporator named above, for the
purpose of forming a corporation pursuant to the Florida Business Corporation Act of the State of

Florida has signed these Articles of Incorporation this 25" day of February, 2003.

o~

Tiatlhy M. Benjémin, Incorporator

-

ACCEPTANCE OF APPOINTMENT OF REGISTERED AGENT .

The undersigned, having been named the Registered Agent of Sol & Body Holdings, Inc.
hereby accepts such designation and is familiar with, and accepts, the obligations of such position,

as provided in Florida Statutes §607.0505.
Sean Howley

as Ageﬂr@egistered Agent

Dated: February 25, 2003
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