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ARTICLES OF INCORPORATION
OF
JAP PHOTOGRAPHY INC,

The undersigned, being an individual, does hereby act as incorporator in adopting
the following Articles of Incorporation for the purpose of organizing a corporation for profit,
pursuant to the provisions of the Florida Business Corporation Act.

1. The name of the corporation is:

JAP PHOTOGRAPHY INC.

2. The strect address of the initial principal office of the corporation is 1217 8.
Flagier Drive, West Palm Beach, FL 33407,

3, The muailing address of the corporation is 1217 S. Flagler Drive, Weat Palm
Beach, FL 33407,

4, The number of shares that the corporation is authorized 1o issue is 200, sl of
which are of a par value of $.01 each and are of the same class and are to be common shares.

s. The name and Florida street address of the initial registered agent of the
norporanon is Yeorp Services, LLC, 7200 W. Camino Real, Suite 102, Boca Raton, FI. 33433,

The written acceptance of the said initial registered agent, as required in
Section 607.0501(3) of the Florida Business Corporation Act, is set forth following the signature of
the incorporator and is made a part of these Articles of Incorporation,

6. The name and the eddress of the incorporator:

NAME ADDRESS

Ralph Mosley Biank Rome LLP
405 Lexington Avenue
New York, New York

7. The Corporation may éngage in any lawful purpose or purposes for which
corporations may be crganized under the Florida Business Corporation Act.

8. The duration of the ¢orporation shall be perpetual,

5. The corporation shall, 1o the fullest extent permitted by the provisions of the
Florida Business Corporation Act, as the same may be amended and supplemented, indemnify any
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end all persons whorm it shall have power to indemnify under said provisions from and against any
and all of the expenses, lHabilities, or other matters referred to in or covered by said provisions, and
the indemnification provided for herein shall not be deemed exclusive of any other rights to which
those indemnified may be entitled under any By-law, vote of shareholders or disinterested directors,
or otherwise, both as to action in his official capacity and as to action in anather capacity while
holding such office, and shall continue as to a person who has ceased to be a director, officer,
employee, or agent and shal! inure to the benefit of the heirs, executors, and administrators of such
person. If the Florida Business Corporation Act is amended hereafter 1o authorize corporats action
further eliminating or limiting the personal Hability of directors, then the limbility of a direstor ghall
be eliminated or limited to the fullest extent permitted by the Florids Business Corporation Act, as
so amended.

10. (N No director shall be persenally liable for monetary damages to the
corporation or any other person for any statement, vote, decision, or failure to act, regarding
corporaie management or policy, by a dircctor, unless:

(a) The director breached ot failed to perform his or her duties
as & dirzctor; and

® The director's breach of, or failure to perform, those duties
constitutes:

(i) A violation of the criminal law, unless the director
had reasonable cause to believe his or her conduct was lawful or had no reasonable cause to
beliove his or her conduct was unlawful. A judgment or other final adjudication against a director
in any criminal procesding for a violation of the criminal law estops that ditector from contesting
the fact that his or her breach, or failure to perform, constitutes a violation of the criminal law;
but does not estop the director from establishing that he or she had reasonable cause to belicve
thet his or ber conduct was lawful or had no teasonabls cause to believe that his or her conduct
was unlawful;

(iiy A transaction from which the director derived an
{mproper personal benefit, either directly or indirectly;

(iii} A circumstance under which the liability provisions
of Scction 6070834 are applicable;

(iv)  Inaproceeding by or in the right of the corporation
to procure a judgnent in its favor or by or in the right of a shareholder, conscious disregard for
the best interest of the corporation, or wiliful misconduct; ar

(v)  Inaproceeding by or in the right of someone other
than the corpoeation or a shareholder, recklessness or an ect or omiasion which was committed in
bad faith or with malicious purpose or in a manner exhibiting wanton and willful disregard of
human rights, safety, or property.

-2-
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(2>  For the purposes of this section, the term "recklessness” menns the
action, or omission to act, in conscious disregard of a risk:

(a) Known, or 50 obvious that it should have been known, to
the director; and

{b) Known to the director, or so obvigus that it should have
been known, 10 be so great as to make it highly probable that harm would follow from such
action or ¢tission.

(3) A director ig deemed not to have derived an impropsr personal
benefit from any trangaction if the transaction and the nature of any personal benefit derived by
the director are not prohibited by state or federal law or regulation and, without further
limitation: '

{a) In an action other than a derivative suit regarding a decision
by the director to approve, reject, or otherwise affect the outcome of an offer to purchase the
stock of, or to effect a merger of, the corporation, the transaction and the nature of any personal
benefits derived by a dircotor are disclosed or known to all directors voting on the matter, and the
transaction was authorized, approved, or mtificd by at least two directors who compnise a
majority of the disinterested directors (whether or not such disinterested directors constitute a’
quorum);

{db)  The transaction and the nature of any personal benefits
derived by a director are dicclosed or known to the sharcholders entitled to vote, and the
teansaction was authorized, approved, or ratified by the affirmative vote or wriiten consent of
such shareholders who hold a majority of the shares, the voting of which is not controlled by
directors who derived a personal bencfit from or otherwise had a personal interest in the
transaction; or :

(c) The transection was fair and reasonable to the corporation
gt the time it was suthorized by the bosard, & committes, or the shareholders, notwithstanding that
a director received a personal benefit.

)] The circumstances sat forth in subsection (3) are not exclusive and
da not preclude the existence of other eircumstances under which a director will be deemed not
to have derived an improper benefit.

11, Whenever the corporation shall be engaged in the business of exploiting
netural resources or other wasting assets, distributions may be paid in cash out of depletion or
similar reserves at the discretion of the Board of Directors and in conformity with the provisions of
the Florida Business Corporation Act.

-3-
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Signed on July 26, 2010

A

Ralph Mosley, Sote fncorporator

-4 -
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Having been named as registered agent and to accept service of process for the above-stated
corporation at the place designated in thess Articles of Incorporation, I hereby accept the
appointment as registered agent and agree to act in this capacity. I further agree 1o comply with the
provisions of all statutes refating to the proper and complete performance of my dutics, and [ am
familier with and accept the obligations of my position as registered agent.

VCORP SERVICES, LLC 6

-

By:

Date: -'1!97/ (O
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