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| HOUCCONS0UY

ARTICLEE OF INCORPORRTION
or
EODY IMAGR, INC.

I: the undersigned, herepy subseribe to, acknowledge and file tég
following Articlas of Incorperaticn,

i

for the purpose of creatingca

=

corporation under the Laws of the 3State of Florida. e

P~

ARTICLE I - BAME Zw

o

The name of this corporatioen is: BODY IMAGR, INC, , & Florid®

corporation, =
ARIICIE II - PONPOSE

This corporation is organiged for the purpose of {ransacting any and

all lawful husiness Tfar which a corporztion may be incorporated under
Chapter 807 Flarida Statutes.

ARTICLE IIJ -~ GCABITAL STOQCE

Thiz corporation is authorized to issue 100 shares ¢f nho par value

common stock, which shall be dasigoated a3 "Common Shares". ALl of said
stock shall be payable in cash, property {r=al or personal} or laboy or

services in lien theresf at the just valuation to be fized by the [oard
of Directors.

ARTICLE IV ~ VOTING

Exevept as otherwize provided by lgw, the entixe voting power for the
election of directors and for all other purposes shall be vested

exclusively 4n the holders of the outstanding Cormon Shares, with one
vote to be cast per share.

ARTICLE V - TERM OF EXISTENCE

This Corporatlon shall have perpetual existence.

BRERARED #Y: Nanr~y Texmingllo, Boqa.
TERMIBELLL & TERMINEILLG, F.AR.
2749 5.W, 37th Avenoe

Miomi,. FL 33133
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ARLITLE Vi - SIAIUs
This eorporation elects SJub~Chapter *8" shtatus according o
applicahle State and Fedaral Laws and will f£ile & Form 2553 with the
Internal Revenue Service.
ARTICTLE VIT - TERMS

This corporation shall commence at the time of Iiling of these

arricles and shall have parpetu=zl existence.
ARTTCLE VIIT - PREEMPTIVE BIGHTS

Every shavelolder, upon the sale for cash of any new stock of
this ¢orporation of the same kind, class or series as that which ke
already holds, shall have the right to purchase hir pro rata share
thereaf {as nearly as msy be done without issuance of fracticnal shares)
at the prices at which it 1s affered to others.

ARTICLE IX - PRINCIFAL OFRICE AND RESTDENT BOTNT

The addrass of the principal office and the inltial streat address,
in this state, of this Corporation is: 29 Almeriz Avanue, Coral Gables,
FL. 33134, and the address of the initial registersd agent of this
cerporation is: '

NARCY TERMINELLG, ESQ.
TERMINELLO & TERMINELLO, P.A.

2700 s_W. 37 Avaenue
Miami, ET 33133

ARTICLE X — INIPIAT, INCORPORATOR
The pame and address of the indtial ingeyporator vho 1s signing
rhesgs articies of this gorporation is as fellows:
RapE ADDRESS

NANCY TERMINELLO TERMINELLO & TERMINBLLC, P.A.
2700 S.W. 37 Avenue
Miami, FL 33133

£a'd _ L2:3T  PERZ-ZB-NL



ARTICLE XTI -~ INIIIAL QFFICERS

This corporstion shall have at least one (1) director initially with
the exact number of directora to be specified by the shareholders Irom
time to time unless the shareholder shall by a2 mejoricy vote, determine
that the corporation be managed by the shareholders. The names and post
office address ¢f the firat officers and directors of this corporatica,
all aof whom shall constigute the first Beard of Directors, whe shall hold
aftice far the Lirst vear of itg existence or until their successorsz are

alected and gualified, are as follows:

PRESIDENT /TREASURER/DIRECTOR:

DARIZL RAMON BAEZ 29 ALMERIR AVENUE
CORAL GRABLER, FL 33134

VICE~PRESIDENT /SECRETARY/DIRECTOR:
EMILIO BAEZ 29 ALMERIA AVENUE

CORAL GABLES, TL 3313¢
All of the said Directors and Qfficersa are of full age snd both are

citizens of the United States.

ARTICLY XIT - INDEMIIFICAION

Every perscn who now is or hercafter shall be a Directoxr or Officer
of the corporation shall be indemnified by the corporation againse all
costs and expenzes {including counsel fees) hereafter reasonably incurred
by or imposed tpon him in connection with, o¥ resulting from, any action,
anit or proceedings of whatevey pature, to which he is or shall be made
& party by reasen of his deing or having bheen a Director or Qfficer of

the corperation {whether cor not he is a pirector or Officer of the

PR d . £2:97  PREZ-ZRB-NNL



sarporation af the time he is made a party to such acticon, suwit or
proceading, or at the time such cost or expense is incurred by or imposed
upon him) except in relation ¥o matters 28 to which he shall be fipgally
adiudged in such action, sult or proceeding teo have heen dereller in the
performance of his duties as such Director or Qfficear. The right of
indemnification harain provided shall not he exglusiva of other rights
to which any such persan may now or hereafter be entitied to 28 a matter
of law.
ARTICLE XIIL - RISCIOIURE

Wo contract or other transaction betwsen this cerporation and any
ather corperation, and ne act of this corpeoration shall in no way be
affected ox igvalidated by the fact that any of the Directors of this
corporation ace pecuniarily or atherwise intexasted in, or are directors,
or oificers of, such corperatlen. Any director individually, or an? firm
of which any director may be a membér, may he a party to, or may he
pecuniarily ox otherwise interested in, any contract or transaction of
this corporatien, provided that the fact that he or such fizm is so
interesxted shall he dizclosed ar shall have bpen known to the Boazd of
Directors or & madority thereef. Any dirvector of thiz corporation »ho
iz also a directer or officer of such corpoxation, who it is so
interested may be counted in determining the existence of a guorum at any
meeting of the Board of Directors of this corporation.

BRIICLE XTV - BI-I1AHS

The Board of Dirsctors of this cerporstion may provide such By-Laws

for ghe sonduct of the business of the corpargtion and the carrying ont

of its purposes as such Directors may dgem necessary Ifrem time to time.

By L : LZ:9T  PBER-Z@-NNLC



Opon notice properly given, the RBy-Laws may he amended, alvsred or
rezcinded by majority vote of the shareholders present ar any ragular or
apecial mecting called for that purpose, subject to any limitations set

forth in the laws ¢f Florida conserning corporate action that must be

atthorired or approved by members of the gorporation.

DRIZCER XV -~ AMENDMENTY
An amenment te thase Articles of Incorporation may be praposed by any
sharehelder of Lhe corpormtion, bul such amendment zay be adoptad only after

receiving an arfirmative vote of the majority of the shazsholdes.

ABTITCYE XVI — INDEBILDINESS
The private property of the stookholdera sball not be subject to the
payment of the Corporate debts to any eXtent whatseever. The corperatien shall
have a first lien on the sheres of its stockholders and upon the dividauds due

ther for any indebiednass &f such atockholders to tha corporeation.

I¥ WITKER3 WHEREOF, the undexsigned subscriber has made, executed,
subscribed and ascknowladgad these Arvicles of Incorperation on the _&L day
of June, 2004, for the paorpose of forming this, a Sub-Chapter "S" corporstion

under the lauws of the State of Floprisa.

Name : Nancy Terminellc, Esg.
Addrass: TRRMINELLOD & TERMINELLD, PLA.
2740 a.%W. 37% Avenue
Miami, FL 33i32

Hancy ’1‘714;‘;;1&13.{: - : .- -
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STATE OF FLORIDA 3}
COUNDY OF MINMT-TROE }

PERSOHALLY APFEARED EEFORE ME, and personzlly known to me, the underzigned
authority, dply authorized to administer caths and take ackaowledgments, NANCY.
TERWINELIO Lo ma known to ke the Incorporatsr described in the foregeing Articles
of Incorparation, and she acknowlaedged the same and aftesr being first duly sworn,
upon her ¢ath. deposes and says that it i5 intended in good faith to carry out
tha purpasez and oblects set foreh therein.

Vaney Termin? o

this ____;_2_?_:"_;__, day of June, 2004.

A% MataDPinio NOTARY PUBLILM-Btate of Floride
MY - MyCommisshn CCSBRNSy 2t Large
\-.,,'.f Exgitee Dacombas 16 2004

My Commiggion Expires:

STATE OF FLORIDA
DEPPRATEENT OF THE SECRETARY OF STATE
CERPIFICATE DESIGMATING PIACE OF BUSINESS CR DOMICTLE FOR THE
BERAVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT
OFCH WHOM PROCESS MAY BE SERVED

RANCY TERMINELLO, ESO.
TERMINELLO & TERMINRLLS, P.A.
2700 S.W. 37 Avenie
Miami, FL 33133

The following is submitted, in compliance
with Chaptexr 48.081, Florida statuies:

iatd g2:9% praZ-2e-Nnr
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FIRST THAY BODY IMAGQE, INC., desiring te organize or qualify under
the Lawa af the State of Flarida, with its prineipal place of business
at the County of Miami-Dade, State of Florzida, has hnamaed NANCY
FERMINELLG, ESQ., located at: TERMINELLO & TERMINELLO, P.A., 2700 5.4.
373 Avenue, Miami, FL 33133, County &f Miami-~Dade, State of FPlerida, as
its agent Lo accept service of process withip Florlds.

DATED: ;Lmt day of June, 2004.

- ‘Nancy Ten‘f}lena
Incorporator

T

HAYMIWG BEER NAMED TO ACCEPRT SERVICE OF PROCEAS FOR TEE ABOVE STATED
CORPORATION, AT THR PLACE DERSIGHATED IW ARTICLE IX OF THESE ARTICLES OF
INCORPORATION, THE UMDERSIGNED AGREES T4 AT IN THIS CAPRCITY, AWD
PURTHER AGTREESS TO COMPLY WITH THESE PROVISIONS QF ALL STATUTES RELATIVE

T3 PHE PROPER AND COMPLETE PERFORMANCE OF ITS DUTIES.

DATRD this __:guﬁi__ day of June, 2004.

- : ' RANCY JERMINELLO
Regigpered Agent

8257  PBES-CB-NNL
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HUADOON S OH X

COUNTY OF MIAMLI~-DADE 3

T HEREEY CERTTFY that on this ;kfﬁd

appaared befgre me,

ay of June, 2004, peraanally
an ocfficer duly authorized to administer paths and

rake acknowledgments, NANCY TERMINELTO, acknowladged to and before me

that she sigued and &Rxecuted the foregeing instrument as Incorporator of

+he Articles of Incorporation of BODY IMAGE . IRC. for the uses and
purposes therein stated.

IN WITHESS WHERECF, I have hareunte set my hand and affized ny

official seal, af Miami, Florida, day and year last above writfen.

NOTARY PBELICE:St&te of Florida

at Large
Marx B Fltata
My Commission Expires ¥ ; WY Commigolan £Cd58807
w.j Fxpires Deamber 189, 2004

KiyDele A-FiMg0y INdge Purchnss from chic’s\Actitles of Inooporation Budy Image Inc.wpd
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