Pl ooo 144 oS

(Requestor's Name)

{Address)

{Address)

Cy/Stete/Ziniohone &

Oecxue  [Jwar [ mar

(Business Entity Name)}

{Document Number}

Cerlified Copies Certificates of Status

Special Instructions to Filing Officer:

Office Use Only

JAMIERLLRINE

000024845900

i1.25°03--01015--000 #7000

30 AUV 134333
30 € Hd SCAON €0
a4id

VOO T 3RSSYHY TIV

IR




THE LAW PRACTICE OF JAMES H. TIPLER

November 20, 2003

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

RE: Body Xchange, Inc.
To Whom It May Concern:
Enclosed you will find Articles of Incorporation and a Transmittal Letter, along with a check in
the amount of Seventy ($70.00) Dollars for filing with your office. Please contact this office if

you need any further information.

Sincerely Your

Jameg Harvey Tipler

JAMES HARVEY TIPLER. Education: Yale University {B.A. summa cum laude, 1973), Phi Beta Kappe; Stanford Law School (J.D. 1977). Practice
privileges: State Bars of Florida and California; United States District Courts for the Southern, Middle, and Northern Districts of Florida and the
Central and Northern Distriets of California; United States Gourts of Appeal far the Fifth and Eleventh Circuits; The Supreme Court of the United States.

4460 LEGENDARY DRIVE www.thepractice.co 31 BEDFORD SQUARE
SUITE 190 LONDON

DESTIN ihtipler@thepractice.ce WC1B 35G

FLORIDA 32541-5380 , ENGLAND

TEL 850.654.6566 - : TEL 44.071.323.2722

FAX 850 6,54 RA6:6



TRANSMITTAL LETTER

Department of State
Division of Corporations
P. Q. Box 6327
Tallahassee, FL 32314

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

m/ST’0.0E} U $78.75

Filing Fee Filing Fee
& Certificate of Status

01$78.75 Ll $87.50

Filing Fee Filing Fee,

& Certified Copy Certified Copy
& Certificate of
Status

ADIMTIONAL COPY REQUIRED

FROM: James Haovey Tipler

Name (Printed or typed)

e 190 .

A0 Tegerdary Drive, S

Destin, Florida 3254

Address

(850) 6546566

Clty, State & Zip

Daytime Telephone number )

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



Articles of Incorporation

The undersigned, acting as Incorporators of a corporation under the Florida Business
Corporation Act, adopt the following Articles of Incorporation for such corporation:

1.

2.

3.

registered agent of the corporation is:

5.

corporation is:

6.

Name. The name of the corporation is Body Xchange, Inc.

Initial Directors. The names and addresses of the original directors are:

Jeannie Capps, Secretary-Treasurer
23674 Alsabrook Road
Andalusia, AL 36420

Greg Barber, President
21407 Babbie Road
Andalusia, AL 36420

Initial Registered Office and Agent. The name and street address of the 1nitial

James Harvey Tipler, Esq. rr:f E‘f: &
4460 Legendary Drive 25 =
Suite 190 S = 2
Destin, FL 32541-5380 52N~
Incorporators. The name and address of the Incorporator is S‘E = O
22w
=27 o
(s> ]

Greg Barber, President
21407 Babbie Road
Andalusia, AL 36420

Principal Office/Mailing Address. The principal office/mailing address of the

Body Xchange, Inc.
4460 Legendary Drive

Suite 190
Destin, FL 32541

Shares. The corporation is authorized to issue twenty thousand (20,000) shares,

all of one class, at One Dollars ($1.00) par value.

7

Shareholder Quorum and Voting. Af least fifty-one percent (51%) of the shares

entitled to vote, represented in person or by proxy, shall constitute a quorum at a meeting of
shareholders. If a quorum is present, the affirmative vote of one hundred percent (100%) of the



shares represented at the meeting and entitled to vote on the subject matter shail be the act of the
shareholders.

8. Pre-emptive Rights. Each shareholders of this corporation shall have the first right
to purchase shares of any class, kind or series of stock in this corporation that may from time to
time be issued (whether or not presently authorized), including shares from the treasury of this
corporation, in the ratio that the number of shares he/she helds at the time of issue bears to the
total number of share by any shareholder who does not exercise it and pay for the share pre-
empted within thirty (30) days of receipt of a notice in writing from the corporation, stating the
prices, terms and conditions of the issue of shares, and inviting him to exercise his pre-emptive
rights. This right may also be waived by affirmative written waiver submitted by the shareholder
to the corporation within thirty (30) days of receipt of notice from the corporation.

5. Greater Voting Requirements for Shareholders.The affirmative vote of seventy-
five percent (75%) of the shares of this corporation entitled to vote thereon shall be required for
the authorization of the following: mergers, sale of assets and dissolution.

10.  Amendment of Articles. This corporation reserves the right to amend or repeal
any provisions contained in these Articles of Incorporation, or any amendment hereto, and any
right conferred upon the shareholders is subject to this reservation. The power to adopt, alter,
amend or repeal the Articles of Incorporation of this corporation shail be vested in the Board of
Directors by a unanimous vote, vuless there shall be more than two (2) directors, in which case
any above-described alterations shall be effective by a majority vote.

1i.  Director Quorum and Voting. Both directors shall be required to constitute a
quorum for a meeting of the directors of this corporation, unless there shall be more than two
directors, in which case a quorum shall constitute of a majority of the directors. If a quorum is
present, the affirmative vote of both directors present shall be the act of the Board of Directors,
unless there shall be more than two directors, in which case a majority vote shall be the act of the
Board of Directors.

12. Meetings by Conference Telephone. Members of the Board of Directors may
participate in special, regular and annual meetings of the board of directors by means of
conference telephone or similar communications equipment as provided by law.

13. Informal Action of Directors and Shareholders. If the required number of
directors/shareholders consent in writing to any action taken or to be taken by the corporation, and
the writings evidencing their consent are filed with the Secretary of the corporation, the action
shall be as valid as though it had been authorized at a meeting of the Board of Directors or
Shareholders.



14,  Indemnificatien. The corporation may be empowered to indemnify any officer or
director, or any former officer or director in the manner set out and provided for in the bylaws
of this corporation.

15.  Directors’ Authority to Fix Compensation. The Directors shall have authority
to fix the officers’ compensation.

16.  Veting Lists. The officer or agent having charge of the stock transfer books for
shares of the corporation shall make, at least ten (10) days before each meeting of sharcholders,
a complete list of the shareholders entitled to vote at such meeting or any adjournment thereof,
with the address of each shareholder and the number and class and series, if any, of shares held
by each. Such list shall be kept on file at the registered office of the corporation, or at the office
of the transfer agent or registrar of the corporation for a period of ten (10) days prior to such
meeting, and shall be subject to inspection by any shareholder at any time during usual business
hours. Such list shall alsa be produced and kept open at the time and place of the meeting and
shall be subject to the inspection of any shareholder at any time during the meeting.

IN WITNESS WHEREOF, the undersigned Incorporator has executed these Articles of

Incorporation this day of November, 2003.
gﬁ»/m

}n/corpﬁtor

I am hereby familiar with and accept the duties and responsibilities as registered agent for

said corporation.
\ _ 7|~
7

Regispred Agen?



