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January 16, 1996

VIA FEDERAL EXPRESS
SISO L SV OENS

Florida Department of State ~ 2 JA6-~011098--004
Division of Corporation m‘ﬂ{gg%nn w1 22, Gl

409 East Gaines Street
Tallahassee, Florida 32301

Re: Cigar, Inc./Incorporation

Dear Ladies or Gentlemen:

Enclosed herewith, please find an original and a copy of the
Articles of Incorporation relative to the above referenced

transaction.

In addition, enclosed please find my Scott A. Elk, P.A. check in
the amount of $122.50 which represents payment in full for the
filing of the Articles of Incorporation and the certified cCopY.

Upon the filing of the same, please transmit to this office our
certified copy in the enclosed self addressed, stamped envelope,

provided for your convenience.

Thank you for your courtesy and cooperation with regard to this
matter, Should you have any questions with regard to the

foregoing, please do not hesitate to contact me.

Sihcerely,
U ELK, IER & PALMER
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ARTICLES OF mconvoamrdﬁ ‘ F ”- E D
or 95*”"“7 PH 215

CIGAR, INC. TALLL;:A'},Q} ,_”*‘ bJA}'!:

The undersigned, for tho'purpoae of forming a corporatlion

under the Florida General Corporation Act, and who im a natural

person competent to contract, does hereby adopt the following

Articles of Incorporation:
ARTICLE 1

The name of this Corporation shall be CIGAR, INC.
ARTICLE 2
This Corporation shall have perpetual exlstence.

ARTICLE 3

The general purposes for which the Corporation is organized
are:

1. To transact any lawful business for which corporationi may
be incorporated under the Florida general COrporatioﬁ Act, asc
amended and to engage in any trade or pusiness which can, in the.
opinion of +the Board of ‘Directors of the corporation, be
advantageously carried on in connection with the foregoing
business.

2, To do such cther and further things as are incidental to
the foregoing or necessary or desirable in order to accomplish the
foregoing.

3. To carry out any business, occupation, undertaking,
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“'uchapter 607;‘-F10f1da' étatutdu,‘ and an amanded, jit boihg“hho‘l

intention that thta curporation may conduct and’ tunnnnct any
business lawfully authorized and not prohlbitad by Chapter 607,
Florida stututas, asg amended.

ARTICLE 4

The aggregate number of shares which the Corporation is
authorized to issue is One thousand shares (1,000) shares. Such
shares shall be of single class, and shall have a par value of ONE
($1.00) DOLLAR.

Each Stockholder of the Corporation shall have the right to
purchase, subscribe for, or receive a right or rights to purchase
or subscribe for, at the par value thereof, a pro rata portion of:

(1) Any stock of any class that the Corporation may issue or
sell, whether or not exchangeable for any stock of the Corporation
of any class or classes, and whether or not of unissued shares
'authorized by the Articles of.Incorpordtion as originally filed or
ty any amendment thereof or out of shares of stock of'the
‘‘orporation acquired by it after the issuance thereof, and whether
.ssued for cash, labor done, personal property, or real prdperty,
or leases thereof; or

(2) Any obligation that the Corporation may issue or sell
which is convertible into or exchangeable for any stock of'thé

Corporation of any class or classes, or to which is attached or
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pertinent any warrant or warrants or other = instrument’ Jf
Instruments conterring od the holder tha’rlght to dﬂbucfibo‘:or 6:
purchase from the Corporatlion any shares of Its stock of any «laos
or classes,

ARTICLE 8§

The mtreet address of the initial reglstered office of the
Corporation is1 8306 Congress Avenue, Boca Raton, Florida 33487,'
and the name of its‘inltial rogiatered agent at such address is
JOSEPH GOLDBERQG.

The mailing addresa of the Corporation ims: 8300 Congress
Avenue, Roca Raton, Florlda '33487.

I hereby adcept to act as registered agent, and agree to

comply with the provision of said Act relative to Kéeping open said

office.

ARTICLE 6

The number of Directors constiﬁuting the initial Board of

Directors of the Corporation is one (1). The names and addresses

of each person who is to serve as a member of the initial Board of
Directbra are:

JOSEPH GOLDBERG 8300 Congress Avenue
‘ ' Boca Raton, Florida 33487

ARTICLE 7
A. The business of the Corporation’ shalil be: conducted ‘and

managed by its Board of Directors, and such Board of Directors
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shall conalot of not less than one (1) and not more than meven (7) .

Diroctors, A majority of the first Board ot_Diractdru named above
shall have the power to approve and adopt the By-Laws of this
Corporation untll thelr succowsors are elected or appointed,

8. The qualifications, time and placo of election and term of
office of each Dirsctor shall be as provided for in the By-Laws of
the Corporation.

C. The officers of this Corporation may consist of a
President, Vice-President, Secretary, Treasurer, and auch othar
offlcers and agents as may be provided for by the By-Laws of this
Corporation, who shall be chosen, serve for such term, and have
such duties as may be prescribed by such By-Laws.

ARTICLE 8

No contract or other transaction between the Corporation and
any other Corporation, and no act of the Corporation shall be
affected in any way or invalidated bf the fact that any of the
Directois of the Corporation are pecuniarily or otherwise
interested in, " or are Directors or officers of, such other
Corporation. Any Director individually, or hny firm which .uny
Director may be a member, may be a party to, or may be pecuniarily
or otherwise interested 1n, any contract or transaction of the
Corporation, provided that the fact that he or such fixm is so

 1nterest shall be disclosed or shall haﬁe been known to the Board
,df Directors or such members tﬁereof as shail be present at any

meeting of the Board of Directors at which action upon such
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contract or transaction shall be t'.aln‘:on;‘ and any Director of the
Corporation who ip 80 LIntorestad may be counted in datai‘minlhg the
axistence of a quorum at any meeting of the Board of Diractors
which shall authorize any such contract or transaction, and may
vote thereat to authorize any such contract or transaction, with
like force and effect as if he were not such Director or officer of
such other Corporation or not so interested.
ARTICLE 9

A, Btockholder Agreements. The Corporation and its
Stockholders or the Stockholders among themselves, may enter into
agreements, restricting the transferability or encumbrance Iof the
8tock of the Corporation. Such agreements may confer upon the
Corporation or the Stockholders, or both an option of first refusal
or mandatory purchase in the event of such transfer or encumbrance.
Such agreements may include such rastzrictidna during the lifetime
or upon the death or legal incompetence of any Stockholder.
Nothing in the Articles of Incorporation or the By-Laws shall be
construed to authorize a transfer of such stock upon the books of
the Corporation in violation of such agreements.

B. Indemnification of Directors. The Corporation shall
indemnify any Director who by virtue of his being an officer or
Director of this Corporation, is made a part to any action or
proceeding, except when such Directof is adljudged guilty of
‘malfeasance in the discharge of his duties to the Corpératibn.

Indemnification shall be for all reasonable expenses incurred as a
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result of such action or procendino‘.‘,l Lo o

e, Director liabllity. No Pirector shall bo‘.l.l‘aolo' to the
Corporation for any loss or dainage suffered  on account of nn}
action taken or omitted in good faith, if such Direotor exercised
the same degree of care that a prudent man would have exercised in
the conduct of his own affalirs.

D. Reimbursement of Directora. In any actlion or proceading
brought by or on behalf of the Corporation againot a Director,
which reeulﬁa in a deoision in favor of <the Director, the
Corporation shall reimburse the Director for all reasonable
expenses incurred by him 4in the course of the action or
proceedings.

ARTICLE 10 .

The Directors shall not be liable for illegal dividends or
distributions made by the Corporation, ‘,uﬁleea.willful or negligent,
i1f based on good faith reliance on represent_ationo' made by officeis

or agents oxr records as to the financial condition of the

Corporation.
| ARTICLE 11 |
A. 'l‘hese Articles 'of Incorporation are amendable upon .

B .approval by the Board -.f -Directors of proposals submitted by the
Stockholders and eubsequently approved at a Stockholders meeting by"
fifty—one (51%) percent of the stock entitled to vote. ' |
' ' B. The amending process coﬂtained 1n Paragraph A above may be -

' suspended and amendments made upon written approval by all of the
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Stockholdern,

No S8tockholdor shall have the right to sell, aasign, pledge,
encumber, transfer or otherwise dispose of any of the shares of the
Corporate without first offering such sharas for sale to the
Corporation at the net asset value thereof, 8uch offer shall be in
writing, signad by the Stockholder; shall be sent by registered or
certifled mail ﬁo the Corporation at its principal place of

business, and shall remain open for acceptance by the CQrporation'

for a period of thirty (30) days from the date of mailing., If the
Corporation fails or refuses within such period to make
satisfactory arrangements for the purchase of such shares, the
Stockholder shall have the right to dispoge of his shares as he may
Bee fit.

On the death of the Stockholder, the Corporation ahall‘hdve
the right to purcﬁase all shares owned by such Stockholder
immediately after his death on the terms set forth above, and this
provision shall be binding on the executor,.administrator, persoﬁal
rebresent&tive,-heirs; successors and assigns of each Stockholder.

Each share certificate issued by the Corporation shall have
printed or stamped thereon the following legend: "THESE $HARES ARE
HELD SUBJECT TO CERTAIN TRANSFER RESTRICTIONS IMPOSED BY THE

ARTICLES OF INCORPORATION OF THE CORPORATION. A COPY OF SUCH

ARTICLES IS ON FILE AT THE PRINCIPAL OFFICE OF THE CORPCRATION."
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. ARTICLE 13
The name and address of each Lncorporator ini
JOSEPH GOLDBERG

8300 Congress Avenue
Boca Raton, Florida 313487

WITNESH my hand and seal this Jdnuary, 1996,

PIN S

o, i, by

fa T JOSEPH GOLDBARG

STATE OF FLORIDA = )
) 88
COUNTY OF PALM DEACY )

I HEREBY CERTIFY that on this day, before me, an officer duly
authorized in the State aforesaid and in the County aforesaid, to
take acknowledgements, personally appeared JOSEPH GOLDBERG, '

[ X] personally known to me, or .
[__] has produced ‘ ' . as identification

and who executed the foregoing Articles of Incorporation and
acknowledged before me that he subscribed to these Articles of
Incorporation. - . R : C ‘ .

- WITNESS my hand and official seal in the County and Siaite last
aforesaid this _l¢*h day of January, 1996.

| %% ..

L Falwloys
(Printed Name). .

My Commissioh Expires:
My Commission No. is:

SAF\C18\CORP\CIGAR\ARTICLES . ING

dﬁﬂgﬁﬂi zao-muv SEAL

ADAM.O KIRWAN

NOTARY PUBLIC STATE OF FLORINA
COMMISSION NO.'GC355223

MY COMMISSIONEXPMAR. 13,1998




