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FLORIDA DEPARTMENT OF STATLE
Sundra B, Mortham
Huerotary of Stato

April 3, 1996

IMERILAWYER
343 ALMERIA AVENUE
CORAL GABLES, FL 33134

SUBJECT: FOTO ZOOM, INC.
Ref. Number: W96000007215

We have received Jour document for FOTO ZOOM, INC. and yrur check(s)
totaling $490.00. However, the enclosed document has not been filed and is
beling returned for the following correction(s):

The name designated In your document Is unavailable since it is the same as, or
It is not distinguishable from the name of an existing entity. Simply adding "of
Florida" or "Florida" to the end of an entity name DOES NOT constitute a
difference. Please select a new name and make the substitution in all approFrIate

laces. One or more words may be added to make the name distinguishable
rom the one presently on file.

When the document Is resubmitted, please return a copy of this letter to ensure
that your document is properly handled.

If you have any questions about the avallability of a particular name, please call
(904) 488-9000.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concering the filing of your document, please call
(904) 487-6052.

Vickie Whitfield
Corporate Specialist Letter Number: 196A00015354

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF INCORPORATION 15
OF o
ZOOM FOTO, INC. 7

Tho undarsignod subscribor to theso Articles of Incorporation is a notural porson
cornpotent to contract and hereby form o Corporation for profit under Chapter 807 of
the Florido Statutos.

ARTICLE 1 - NAME

Tho namo of the Carporation is ZOOMFOTO, INC., (haroinaftor, "Corporation"}.
ARTICLE 2 - PURPOSE OF CORPORATION

Tho Corporation shall ongage in any activity or business permitted undor the
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE
The address of the principal office of this Corporationis 23056 Northwest 107th
Avenue, Miami Free Zone, 1M1, Miami, Florida 33172 and the mailing address is the
same.
ARTICLE 4 - INCORPORATOR
The name and street address of the incorporator of this Corporation is;
Elsie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134
ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

President: Dipu G. Jhangimal
Secretary: Sonia D. Jhangimal
Treasurer: Sonia D. Jhangimal

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE G_: DIRECTOR(S)
Tho Directot(s) of the Corporation shall bo:

Dipu G. Juangimal
Sanla D. Jhangimaol

whose addresses shall bo tho same as the principal office of the Corporation,

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 Tho maximum numbor of shares that this Corporation Is outhorizad to
have outstanding at any time is SEVEN THOUSAND FiVE HUNDRED (7,600} shares
of common stock, oach share having the par valuo of ONE DOLLAR ($1.00),

7.2 No holder of shares of stock of any class shall havo any preemptive right
to subscribo to or purchase any additional shares of any clags, or any bonds or
- mvertible socurlties of any nature; provided, howevar, that the Board of Director(s)
may, in authorizing the issuance of shares of stock of any class, confer any
preomptive right that the Board of Director{s) may deem ndvisable In connection with
such issuance.

7.3 The Board of Director(s) of the Corporation may authorize the Issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director{s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4 The Board of Director{s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1286, as amended.
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8.1 Tha shirsholdors of \his Carporation may olect ond, if clected, shall
continue such olection 1e Do an S Corporation at Providod in Syb-Chaptor S of the
Intornal Revenue Codo ©f 1986, ug amonded, unless tho gharoholdors of the
Corporation unanitnously 08teo othorwiso in writing.

8.2  After this Corporation hug olocted to be an S Corporation, nono of tha
sharcholdors of this Corporation, withgut tha weltton cansont of gll tho sharoholdors
of this Corporation ohall take any action, or mako any transfor or othor disposition of
the sharcholdors’ shares Of stock in the Corporation, which will result in tho
tormination or rovocation of such cloction to be an S Corporation, as providad i Sub-
chaptor S of tho Internal Revenue Code of 1986, 88 amonded.,

8.3 Once thy Corporation has alocted to be an S Corporation, onch sharo of
stock issued by this Corporation shall contain the following legend:

"Theo shares of Stock represented Ly this certificate cannot
bo transforrad if such transfer would void the eloction of
the Corporation to be taxed under Sub-Chaptor S of the
Internal Revenue Codo of 1986, as amended,”

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of Gtock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous rostrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 . pOWERS OF CORPORATION

e T MWV GTINW WY e e WY

The Corporation shall have the same powers 8s an individual to do all things
necessary or convenient to carry outits business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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ARTICLE 12 - REGISTERED OWNER(S)

Tha Carporation, to tho axtant permittod by taw, sholl be ontitied to troot tho
porson in whoso namao any shaoro or right is rogisterod on tho books of tho Corporation
a3 tho ownur thoreto, for all purposos, and axcept as may bo agroed in writing by tho
Corporation, the Corporation shall not ba bound to rocognize any nquitnblo or othor
cloim to, or Intorost In, such sharo or right on the part of any othor person, whathor
or not tho Corporation sholl have notice thoreol,

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

The initial nddrogs of registered offico of this Corporation is AmoriLawyor®
Chartorod, located at 343 Almoria Avenuo, Coral Gablas, Florida 33134. Tha nameo
and address of tho rogistorod agont of this Corporation is AmarilLawyor® Chartared,
343 Almeriao Avoenua, Coral Gablos, Florida 33134,

ARTICLE 14 - BYLAWS

The Board of Diroctor{s) of tho Corporation shall have power, without the
assent or voto of the sharcholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of a numbor of Directors equal to o majority of
the number who would constitute a full Board of Director(s) at the timo of such action
shall bo necessary to take any action for the making, alteration, amendment or ropeal
of the Bylaws.

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or peritted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation.
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IN WITNESS WHEREOF, | havo horounto sol my hand ond secal, acknowlerdgod
and filod tho fﬂfg&olnq Arllcluu of Incarporation undor tho laws of tha Stato of Florida,

this

e

ol

Elzﬂjgj/unchoz (Incor'poruloU o

LB I

ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES_OF INCORPORATION

AmoeriLawyor® Charterod, having o businoss office identical with the roglstored
office of tha Corporation name above, and having beon designated as tho Registored
Agont in tho above and foregoing Articles of Incorporation, is familiar with and accepts
the obligations of the position of Registered Agent under Section 607.0608, Florida

Statutes.

AmoriLawyer® Chartered

A

Lawrence J. Spiegel, President
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