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ARTICLES o!( ingoggomwmn u,_‘
PRESTIGE CTOARS, INC, T et

The undersigned herehy associstes themselves for the
purpona of bucoming a corporation under the laws of the Btate of
Florxida, by and undar the provisions of the Btatutes of the said
Stote of PFlorida, pzovldin? for the information, rights, privile-
gos, inmunitice and Liabilities of corporations for profit,

ARTICLE 1
The name of the corporation ia: PRESTIGE CIGARS, INC.
ARTICLE II

The general nature of the busineas to be conductad and
carried on by this corporation is,

(a) Any and all business paxrmitted undef the laws of
the United States and the State of Florida.

(b} To engage in every aspect and phase of each and
every lawful business or operation permitted by the laws of the
State of Plorida, lnuludln?. but not limitied to, the right and
power to manufacture, distribute, purchase, or othorwine acquira,
and to own, wmortgags, pledge, sell, assign, transfer, or ather—
wige dispose of, and to invest in, trade in, deal in and with
goods, wares, marchandise, real and personal propexty, and aer-
vices of every clase, Xind and description; except that it is not
to conduct a banking, safe-deposit, trust, insurance, surety,
express, railroad, ecanal, telephona. telegraph or cemetery com-
pany, a building and loan agsociation, mutual fire insurance
association, cooperative association, fraternal benefit srociety,

state fair or exposition.

{(c) Tha foregoing shall be construed as businesses,
and the enumeration of any specific business shall not restrict
any other business of the corporation.

(d) The corporation shall, in addition, have the power
to carry on any other 1lawful business whatsoaver in connection
with the foregoing, which is calculated directly or indirectly to
pio?ote thetintereltn of the corporation, or to enhance the value
o te asaets.,

(e} Any meeting of the stockholders or directors any b
held within or without the State of Florida, at such plade as tha
by-laws cf the corperaticn may designatae.

-]

XHIE INSTRUMENT PREPARED BY:

HICHAEL S. CEASE, PaQ.
2900 M.W. 7th Street
Miami . Florida 33138
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(t) To enter into, xake and perfoxn contrauts of avery

nd dascription with any person, firs, association, cor-
:iﬂﬂuinu. municipality, county, state, body politic or governmant

or colony or depsndency thereof.

{g) (1)} 'The ocorporation shall have the right to
purchase, take, Fecaiva or otheewlse acquira, hold, own, pledge,
grant a security interest in, transfer or otherwise dioposa of
ites own sharns but purchasan of ite own shares, whether direct or
indiract, shall ba made only to tha extent of unreserved and

unrestricted surplus,

(2) To the extent that earned surplus or capital
surplus (o used a® the weasure of tha corporation's right to
puzchase its own sharea, such surplus shall be reatricted so long
a® guch shares are held as treasury shares, Buch restriction
shall be allocatad on a pro-rata basis to the tromsury ahazss and
upon the disposition or cancellation of any such sharea, the
rentriotion shall be ramoved to the axtont it is attributable %o
the sharzes disposed of or cancelled.

(3) Notwithatanding the limitations contained in
subhsection (1), the corporation may pur:hase or otharwise acguirae
ites own shares for tha purposa of:

(a) Eliminating fractiona)l shares.
(b) Collecting or compromising indebtedness to the corporation.
{(c) Paying dissanting shareholdera entitled o puyaant ¥ their
shares under the provisions of the General Corp .siion Ast.
(d) =ffecting, subject to the other previsions of tiie General
Corporation Act, the retirement of ite reccemavle shares by
redeppticn or by purchase At not to exeaud tne redamption

price.

(4) No purchase of or paymant for ita wn shares
shall be made by & corporation at a time when the corporation is
insolvent or when such payment would make it insolvent,

(h) The corgoration may keep books of the company out=
:ide the Stata of Florida, except as may otherwise ba provided by
aw,

(i} The company may make Dy-laws not inconsistent with
the Conatitution or laws of the United States, the State of
Florida, or with these Article of Incorporation.

{j} The corporation shall have full power and lawful
autliority to issue, execute, assign and sndorse notes, sortgages ,
bonds and all other nmnegotiable papers: to hold, buy and sell
atock of other corporantions: te secure any indebtedness due it in
the same manner <CoRmon to natural persons, It shall have the
full power to loan money and to secure the payment thereof by
accepting mortgages, parsonal endorsements or assignments of per-
sonal property or other aecurity. It may sue or be mued,
contract or be contracted with, and do any and all other acta
necessary or incidental to the powers herein specifically

designated.

P10
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Laws of the corporation or by acontxactual agresmant angng them-
nelves, to make any provisions for ocumulative voting and to make
any limttatione on thn sale, assignment, tranater, pledee,
hypothecation or othar disposition of the stoock of the cor-
poration, amn to whiah the stockholders of the ocorporation deom
neoessary and/or proper, for the bhast interasts of the cor-

poration.

(1) The objeocta and purpeses specified in the foregoing
clauses shall be, excapt where otherwine sxprenssed, in no way
limited or restrictad, by refersnce to, or inference from, the
termn of any other clause in theme Articles of Incorporation, but
the objoats and purposes opecified in each of the [oragoing
oclauses of theme Axticlen shall be regarded as independont

objecto and purposas.
ARTICLE X1l

{(a) The ntockholders are authorized to enter into an
agresmont regarding the limitations and requiraments of voting,
which oaid agxeement shall be binding upon all persons,

(b} The mazimum shares of stock which this corporation
is authoriged to have outstanding at any tims ahall be 7,500
shares at one ($1.00) dollar par value each, and all maid stock
and value thereof arxe issued in accordance with Section 1244 of
th. Internal Revenue Code an the Regulations isaued thereunder,
03-- offering of thie atock under said provisions of the Internal
Revenue Code to continue for a period not grester than two (2}
years from the acceptanca of these Articles of Incorporation by
the Stats of Florida.

{c) All of the aforementioned stock 18 to be insusd as
fully paid for and non-asssssable.

(d) Thexe shall be pre-emptive righta to acquice
unissued or treasury shares of the corporation. or securitics of
the corporation convertible into or carrying a right to or
acquiring shares. Stock in other corporationa 4n going busi-
nessas Hay be purchased by the Corporation in return Zor thas
issvance of ite capital stock; the sald purchase shall be on
guch basis, and for such considexation, and the issuance of so
much capital astock as the Directora of the Corxperation may
decide.

ARTICLE 1V

The amount of capital with which this corportion may
begin businese shall not be less than $500,00.

ARTICLE Vv

The sxinten._e of this ecorporation ia perpetual.

-3-
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ARTICLE VI

The nama and ocreat address of the initial registernd
agent THOMAB F. DALEY and the registerad and primary oftice
corporation iss 1744 M. W. 0ind Avenue, Miami,

sddresn of this
Plorida 33112G. Howavar, this corporation may, from time to time,
move its principal office to any other address in Flerida, and

shall have the right and powar to transact business and estgblich
ofticen within and without the State of Florida, and in foreign
countrios, as may bo neceasary or convenlent.

ARTICLE VIX

The corparation shall have ﬂ=3 (2) directors initially.
The number of directors may e increassd or diminished from time
to time by by~laws adoptad by tiue stockholders, but shall never
be loss than one.

(a) In furtherance and not in limitation of the powers
confarrced by statute, tha Board of Directors in axproasly

9600000151

authoriged:
(1) To make, alter, amend or repaal tha by~laws of the
corporation.

(2) fTo authorise and cause to be suxacutad mortgages and liens
upon the real and personal proparty of the corporation.

{3) To set apart, out of any funds of the corporation available
for dividendm, A reserve or reserves £or any purpuse, and to
abolish any su¢h reserve in the manner in which it was

creatad,

(4) Wnhen, and as authorized by the affirmative vote of the
holdets of alil of the stock issued and outstanding having
voting power given at a stockholdars® messting duly called
for that purposs or when zuthorized by the written consant
of the holders of all of the voting stock i1ssued and
outatanding, €0 ssll, lease Or cxchange all of the property
and assets of the cgrporation, including its good will and
its corporate franchime, upon such turms and conditicns and
for such consideration which may be in whele., or in part,
shares of etCock in and/or other securities of any other
corporations, as the Board of Directors shal) deem expedient
and for the best interxests of the corporation.

ARTICLE viil

The names and otreet addresses of the first Baard of

Directors are:
NAE ADDRESS

JOEL FIGUEROA 1744 N.W. 82nd Avenue
Miami, Florida 33126
1744 N.W. 82nd Avenue

THOMAS F. DALRY
Miami, Ploxrida 33126

-
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ARTICLE 1X
The namas and stxest addresses of emch subscribar and
incorporator of these Articles of Incorporation im
NAME ADDRYSS

1QUEROA 1744 N, M, Glnd Avenus
JNEL F Miami, Plorxida 33126

THOMAS F, DALXY 1744 N. W, 82 Avente
Miami, Florida 331286

-

‘518

ARTICLE X

{(a) In furtherance and not in liwitation of the porors
conferred by Btatute, the Board of Directors is expriamely
authoriged to make, and to slter and amend the by=laws of thins
corporation, to Bix the amount to bo reservaed as working capital
over and above ius cap’cal stook paid in, and to auvthorize and
cause to Ve exgcured wortgagesa and liens without limit as to the
amount upon the proper.y and franchisgs of this corporation.

{b) This corporation may, in its byelaws, confer powers
vpon ita Directors in addition to the foregoing, and in addition
te the powers and authorities expressly conferred upen them by

the Statuten,

{c) No contract or other transaction betwesn the cor-
poration and any other firm or corporation shall be affocted or
invalidated by reason of the fact that any one cr mora of the
Directors ©of Officers of this corporation is, or are. intergsted
in, or is a msmbar, atockholder, dixsctor or officer or are mom-
bers, stockholdexs, directors, ox officers of such other firm or
corporationr and any director or officer, or officers, indivi-
dually or Jjointly, msay be a party or parties to, or pay s
incergsted in, any contract or transaction of this corporation
in which this corporation is interested, and no contract, act or
transaction of this corporation with any person or persons, firm
association or corporation shall bes affected or invalidated by
reason of the fact that any director or dirsctors or officer or
officers of this corporation, is a party or are parties, or
intorested in, such contract, act or transaction, or in any way
connected with such person or persons, firm, association or cor-
poration, and aach and every person vho may become 3 director or
officer of this corporation is hereby reliaved from any liadbilitcy
that might otherwise exist from thus contracting with this coz-
poration for the beanefit of hiammelf or any firm, association, or
corporation in which he may in any way be interested: directors,
when so interested, shall be counted prosent at directors'
mestings for the purpose of determining the existence of a quorum
and may vote at such meetings as fully and with the same 2ffect
as if not oo intexested.

B96006uC
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IN  WITNESS HEREOF, the parties to thuse Arxticles of

Incorporation have Aeraunto net their hands and seals this

dly of y Ay red ¢ ADL, 1996,

STATE FLORIDA )
TE OF FLO 86.

COUNTY OF DAPE )
I HYREBY CERTIPY that on this day, bafore ma, a Notary
duly authorized in the State and County nasad above, to
A

Public,
take acknowladgements, Dersanally appeared
to me xnown to be the psraonis escribe
ticles of Incorporation of PRESTIGE CIGARS,

in %he foragoing
INC. , as the subscriber(a) in, and who exequted the same.
official seal in the County and

WITNESS =y hand uni
State namad above this _[3{ 3> day of - A , 1996.
)
My Commission Expiremsi
WOTARY PURLYC, STATE OF FLORLDA
@
WCMS-CEASB
1 816G

H9600v001508
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{Must be llqn'ﬂm.'lulmd Agant.)

Having besn named to accept sotvice of process fo)
PREATICK CIGARE, INC., at place denignated in thia certificate. t
heraby accept to mct in this carmi.ty. and gres to cosply with
the provisions of said Act relative to keoping dpen said offive.

By

THOMAS I. D,
(Regietared Kgent)
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