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ARTICLES OF INCORPORATION
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JOHN COHEN PHOTOGRAPHY, ING.
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I, the undersigned subscribor to theso Artlcly gf?'%; -
Incorporation, belng a person competent to contrac &ﬁgip;%bdi\
amsoclato myself for the purpose of becoming a corpgféﬂlgﬁ ©
under the laws of the State of Florlda. %%Ea %B
b

ARTICLE I

v iy Ve e

The name of thls corporation shall be JOHN COMEN
PHOTOGRAPHY, INC. .

ARTICLE IIX

e Y

The general nature of the business to be transacted and
carried on by this corporation and its objectives and pur-
poses are to conduct any and all lawful business consistent
with the provisions hereinafter set out or provided, and it
shall have all the powers conferred by the laws of the State
of Florida upon business corporations as fully and to the
same egtent as natural persons might or could do in all parts
of the world, namely:

To establish, carry on, conduct, ﬁsintain and manage a
business for photography and image scanning/manipulation
and to do any such act whether within the State of Florida or

the United States of America; and toe do such and everything




necoseoary, convenlent, suitable or propor for tho
accomplishmont of any of the purpomes of or tho attalnmont of
any one or more of the obJjocte heroln enumorated, or which
shall at any time appear conductive to or expodient for the
protection or the benefit of this corporation.

The foregolng and following provimions shall be con-
atrued as objects and powers In the furtherance and not in
the llmitation of the peneral powors conforrod by tho laws
of the State of Florlda and enumeratfon in those aArticles of
apeclfic powers and obJjects shall not be held to limit or
restrict in any manner the powers of this corporation: but
this corporation may cdo all and everything necessary. sult-
able or proper for the accomplishment of any purpose or
object, aither alone or in association with other corpor-
ations, firms, or individuals, to the same extent, and as
full as individuals might or could do as principles, agents,
contractors or otherwise.

ARTICLE IIT

At each meeting of the shareholders of this corpora-
tion, the presence in person or by proxy of the holders of a
majority in number, of the issued and outstanding shares of
stock, shall be necessary to constitute a quorum for the
transaction of any business. The affiriative vote of a major-
ity represented at the meeting shall be necessary to adopt
any resolution, carry any motion or take any corporate action
which requires the vote of shareholders. As to the election

of the Board of Directors, voting rights shall be cumulative.

-
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ARTICLE IV

Tho maxlinum shares of wtock that the corporation ls
authorlzed to have outstanding at any one time ls one thou-
pand (1,000) mhares at One Dollar (91.00) par value. The
connlderation to be pald for sach share shall bo fixed by the
Board of Dlrectoru.

ARTICLE V

The Board of Directors of this corporation shall be

compound of at least one Director.

ARTICLE VI

This corporation shall have perpetual existence, unless

sooner voluntarily dissolved according to law.

ARTICLE VII

The number of Directors of this corporation shall be
fixed from time to time by resolution of the shareholders of
this corporation at their annual meeting prior to the elec-
tion of directors, none of whom need be shareholders of the
corporation. They shall be elected by a majerity of the
sharehqlders present and participating at the annual meeting
of the corporation to be held as prescribed by bylaws and
shall hold office after their election .;intil their respective
successors are duly elected and gualified.

The original bylaws of this corporation shall be made,

prepared and adopted by the Board of Directors of the




corporation by a majority vote thereoof. Thereafter, tho sald
bylaws may be amondod by the Board of Directors at any req-
ular meotling of said Board or at any spoclal mestlng for
which sald meetlng fo called by a majority of tho Dlrectors
prosent. The Beard of Dirvotors =mhall have full power to
spocify the rules and conditions under which stock cortifi-
cates shall be replaced. Tho Board of Directors shall also
have the power from time Lo time to direct and determine the
use and dispesition of any net profit or earned surplus of
the corporation (in excess of the capltal stock pald-in);
and the corporation may, by and through its Board of Direc-
tors, purchase, mell and trade in the bonds or capital stock:
but if shares of the corporation’s capital stock have been
purchased, and subsequently there iz a veduction in the
manner provided by law of the corporation’s stock, then, to
the extent that such shares are not reissued at the time of
the reduction, they shall be deemed retired in an amount not
exceeding the amount of the reduction and shall not be re-
issued, except as provided as law.

The Board of Directors shall elect the officers of this
corporation, who shall consist of no less than cne Director.
One of ‘the officers is required to be a shareholder of the
corporation. All officers, unless elected to fill a vacancy,
shall hold office after their slection until their respec-
tive successors are duly elected and gualified unless it is
provided by the bylaws that they shall hold office at the

mleasure of the Board of Directors. The duties of all




of floora olectod by the Board of Dlroctors shall bo pro-
por tbod by the bylaws or romolution of tho Board of Dirootors
No contract or othor tranmaction botwoen the corporation
and any other corpoeratlion shall be affectod or invalldated by
the fact that any one or more of the dlroctors of thioc cor-
poration are or have interest in or are a dlroector or offlcer
of or diroctors or offlicers of such other corporation and may
be a party or parties to or may be Interested in any contract
or transactlon of this corporation or In which the corpora-
tion is {nterested; and no contract, act or transaction of
this corporation with any person or persons, flrms or cor-
porations shall be affected or invalldated by the fact that
any director or divectors of this corporation is a party, or
are parties to or interested in such contract, act or trans-
actlion or in any way connected with person or persons, firms
or assoclations, and each and every person who may become a
director of this corporation is hereby relieved from any lia-
bility that might otherwise exist, from contracting with the
corporation for the benefit of himself or the firm or corpor-

ation to which he may be in any way lndebted.

ARTICLE VIII

— e v — e — et bt i

The principal place of business of this corporation
shall be 7659 Estrella Circle, Boca Ra£8n, Florida,
33433, Palm Beach County, but it shall have the power
to transact business in any other place or places within or

without the State of Florida and throughout the world.




The anpual meoting of shavoholdoro shall be held at tho dos-

ignatoed placu by theo Board of Dlrectors.

ARTICLE IX

The corporation shall have the power to grant to the
shareholders of record at the time of the ismuance of any
additional stock beyvond the orlginal authorlzed maximum num-
ber of one thousand shares herelnbofore provided for, full
pro-omptive riphts in the lssuance of all new stock, In that
such new stock shall be firast offered to such registered
shareholders for sale at the stated value thereof bofore
there shall be an offer to smell sald new stock Lo persons
other than said shareholders. The terms and other detalls of
such offer including the tlme of its acceptance and the man-

ner of payment shall be determined by the Board of Directors.

ARTICLE X

A et Bt e Pt i

The corporation shall have the power to include in its
bylaws any regularity or restrictive provisions relating to
the proposed sale, transfer or other disposition of any of
its outstanding stock by any of its shareholders or in the
event of death of any of its shareholders. The manner and
form, as well as all relevant ternms, copditions and details
hereof shall affect the rights of third parties without
actual knowledge thereof, unless such provisions shall be
plainly written upon the certificate evidencing the owner-

ship of said stock.




ARTICLE XI

The name and post office addrosm of the subscriber who
shall wmervice am the flrot Dlvector of the Board and offlcer
of the corporatlon smhall hold offlco untll succesnors aro

alectod or appointed and have quallified, are as follows:

JOHN COHEN President, 100
7659 ESTRELLA CIRCLE Secrotary Sharos
BOCA RATON, FLORIDA 33433 & Treamurer

ARTICLE XII

-

The amount of capital with which the corporatlon shall

begin business ls One Hundred ($100) Dollars.




CERTIFICATE OF DES IGNhTION

Pursuant to the proviclons of section 607.0801, Florlda
statutes, tho undersigned Corporation, organlzed under the
laws of tho stateo of Florida, oubmlits the following statemont
In deslgnating the rogistoroed offlco/roegisterad agent, In the
state of Florida.

1. The name of the corporation lm: John Cohen Photography,
Inc.

2. The name and address of the registered agent and offlce
1
JOHN COHEN

7659 ESTRELLA CIRCLE
BOCA RATON, FLORIDA 33433

Having been named as registered agent and to accept servic

of process for the above stated Corporation at the place
designated in this certificate, I hereby accept the appoint-
ment as registered agent and agree to act in this capacity.

I further agree to comply with the provisions of all statutes
relatirg to the proper and complete performance of my duties,
and I am familiar with and accept the obligations of my pos-

ition as registered agent.
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IN WITNESS WHEREOF , We the undersigned !subzacribu'aﬁw: el e - R
. b ‘. —
above namod as tho incorporators of HALSTON, INC. hera’é’_w)‘]to "-;__?_
@I

met my hand and soal this _22 day ofLﬂM?__. 1996 .

STATE OF FLORIDA
COUNTY OF PALM BEACH

Before me the undersigned authority, this day
personally appeared JOHMN COHEN, to me known to be the person
described in the foregoing Articles of Incorporation, who
acknowledged to me that he executed the same as his free and
voluntary act and deed for the use and purposes therein set

forth and expressed.

Sworn to Subscr ibed before me this _28§ day of
Aoy , 1996.
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Néary Public, State of Florida

My Commission Expives:_________ / /Q,buz/é?/ Whe e =C__
VS S




