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ARTICLES OF INCORPORATION 3 0
OF m H
HABANOS DISTRIBUTORS, INC.

Tho undersignod subscriber to thesa Articlos of Incorporation is a natural porson
competent to contract and hereby form a Corporatlon for profit under Chapter 807 of
the Florida Statutes.

ARTICLE 1 - NAME
The name of the Corporation is HABANOS DISTRIBUTORS, INC., (hereinafter,
"Corporation”).

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage Iin any activity or business permitted under the
laws of the United States and of the Staie of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 717 Ponce De Leon
Boulevard, Suite 307, Coral Gables, Florida 33134 and the mailing address s the
same,

ARTICLE 4 - INCORPORATOR

The name and street address of the incorporator of this Corporation is Raul F.
Monne whose address shall be the same as the principal office of the Corporation,

ARTICLE 6 - OFFICERS

The officers of the Corporation shali be:

President: Raul F, Monne
Secretary: Raul F. Monne
Treasurer:

Raul F. Monne

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE € - DIRECTORIE)
The Director{s) of the Corpaoration shall be:

Raul F. Monno

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

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number of shares that this Corporation is authorized to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED (7,600} shares
of common stock, each share having the Lar value of ONE DOLLAR {$1.00).

7.2 No holder of shares of stock of any class shall have any preemptive right
to cubscribe to or purchase any additional shares of any class, or any bonds or
convertible securities of any nature; provided, howaever, that the Board of Director(s}
may, in authorizing the issuance of shares of stock of any class, confer any
praemptive right that the Board of Director(s) may deem advisable in connection with
such issuance,

7.3 The Board of Director(s) of the Corporation may authorize the issuance
from time to timc of shares of its stock of any class, whether now or hereafter
authorized, or securities convertibte into shares of its stock of any class, whether now
or hereafter authorized, for such consiaeration 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 powaers, restrictions,
limitations as to dividends, qualificatic1s, 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 1986, as amended.
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8.1 The sharsholders of this Corporation may olect and, if olocted, shall
continue such olootion to bo an S Corporation as providod In Sub-Chapter S of the
wntoynal Rovenue Codo of 1986, as amondod, unloss the sharcholders of the
Corporadon unaniriously agree othorwlse in writing.

8.2 Aftor this Corporation has slocted to bo an S Corporation, nono of tho
sharcholdaors of this Corporation, without the written consont of all tho sharoholders
of this Corporation shall take any action, or make any transfer or othor disposition of
the sharoholders’ shares of stock in the Corporation, which will result in the
tormination or revocation of such election to bo an $ Corporation, s provided in Sub-
chaptor S of the Internal Revenue Code of 1988, as amended,

8.3 Onco the Corporation has vlocted to bo an S Corporation, each share of
stock issued by this Corporation shall contain tho following legend:

“The shares of stock represented by this certificate cannot
be transferred if such transfer would vold the election of
the Corporation to be taxed under Sub-Chapter S of the
Internal Revenue Code cf * 3488, as amended.,"”

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions 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

The Corporation shall have the same powers as an individual to do ali things
necessary or convenient to carry out its business and affairs, subject tc ny limitations
or restrictions imposed by applicabie law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

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

Tho Corporation, to the extent pormitted by law, shall be entitied to troat tho
paraon in whosa namo any shara ot right is rogistored on the books of the Corporation
as the owneor thoreto, for all purposas, and excopt as may bo agreod in writing by the
Corporation, the Corporation shall not be bound to rocognize any cquitablo or other
clalm to, or interest in, such sharo or right on the part of any othor person, whethor
or not the Corporation shall have notice thoreof,

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

The initial addross of rogistered office of this Corporation is AmeriLawyer®
Chartered, located at 343 Almeria Avenuo, Coral Gables, Florida 33134, The name
and address of the registered agent of this Corporation is AmeriLawyer® Chartered,
343 Almeria Avenue, Coral Gables, Florida 33134,

ARTICLE 14 - BYLAWS

The Board of Director(s) of the Corporation shail have power, without the
assent or vote of the shareholders, to make, aiter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to a majority of
the number who would constitute a full Board of Director(s) at the time of  .ch action
shall be necessary to take any action for the making, alteration, amendment or repeal
of the Bylaws.

ARTICLE 15 - EFFECTIVE DATE

These Atticles of Incorporation shall he 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 pruvision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articies of Incorporation or any amendment hereto are granted subject to this
reservation.
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IN WITNESS WHEREOF, | have horeunto set my hand and seal, acknowlodged
and flled tho forogoing Articles of Incorporation under the lanws of the State of Floridy,
this 28 Fobruary 19986.
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ACCEPTANCE OF REGISTERED AGENT DESIGNATED =
IN_ ARTICLES OF INCORPORATION A

AmeriLawyer® Chartered, having a business office identical with the rogistered
office of the Corporation name above, and having been designatad as the Registered
Agontin the above and foregoing Articles of Incorporation, ‘s familiar with and accepts
the obligations of the p sition of Registered Agent under " action 607.0605, Florida

Statutes.
AmeriLawyer® Chartered
By: o
Natalia Utfrera, resident
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PENRO T WAL
TELEPHONE (08 Ad0-0a00)

July 31, 1996

Florida Department of State
Secretary of State

pivision of Corporations
P.O. Box 6327

Tallahaspee, Florida 32314

Rea: HABANOS DISTRIBUTORS, INC., a

Florida 2orporation

Document No. P96000018841 S

Our File No. 96-75 o o | T B [ Wi e A
T0R/05/9--01042-~007
FRAERIS 00 AR EE, 00

Dear Sir or Madam:

Enclosed please find original Statement of Change of
Registered Agent for Corporation on behalf of Habanos Motributors,
Inc., together with our Operating Account Check No. 8275 payable to
the Florida Department of State in the sum of $35.00 in payment of
the corresponding filing fee,

Thank you for your cooperation in this matter.

Ver r truly-yeurs,

(o) E / Q
-~ Elia M. Redriguez d
Legal Assistant ~
/emxr
Encs.
cc: Habanos Distributors, Inc.




[Fiorida Depanmant of State, Sandra B, Mortham, Secratary of State

STATEMENT OF CHANGE OF REGISTERED OFFICE OR REGISTERED AGENT
: OR BOTH FOR CORPORATIONS

Pursuant to tha provisions of sectlons 607.0502, 617.0502, 607.1508, or 617.1508, Florida Statutas,
the undorslgﬁd corporation organf;m/ ?Jiador the laws of the State of _I m‘kfn

submits the follfowing statement in order to change its registared office or registarad agent, of
both, in the State of Florida.

1b, The malling address of the corporation is ; _/ 1/ Ponce de Leon Boulevard, Suite
230, Coral Gables, Florida, 33134

1c. Date of incorporation:_2/29/96 Onrument number: _F96000018841

- i ponf S e 12, Sa—
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2. The nare and address of the current registered agent and office:

AmeriLawyer Chartered . S

Lo - i
343 Aln ria Avenue T

. 3
o

Coral Gables, Florida 33134 o
(W)

3, The name and address of the new registered agent and office:(P.0. Box Not Accaptable)
Raul L. Monne

717 Ponce de Leon Boulevard, Suite 230

Coral Gables, Florida 33134

The street address of its registered office and the street address of the business office of its
registered agant, as changed, will be identical.

Such change was authorized by resolution duly adopted by its board of directors or by an officer
so authorized by the board.

J /f’//;{’_q P ’ﬁ///;{/[d :' wuly 25th, 1996
ozt atanan S Bam foare)
RAUL L. MONNE
{Printad or typed name and title}

Having been named as registered agent and to accept service of process for the above stated
corporaton, Iherebyacceptthe aipom tmentas registered agentand agree to actin this capacity.
{ further agree to comply with the provisions of all statutes relative to the proper and complete
performance of my duties, and | am familiar with and accept the obligation of my position as
registered agent.

-

(Signawra of Registered Agent} {Datw)
If signing on behalf of an entity:

(Typed or Printad Namae) {Capacity}

Division of Corporations, P.O. Box 6327, Tallahassea, FL 32314
CRIEGAS(11/94) FILING FEE: $35.00




