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ERNEST L. MASCARA, PA,

Law Offices

Glides Building PO, Box 22005
Sulte 303 Su, Petersburg, Bt 33742
H77 Executlve Center Dr, W, Ithone: (H13) 579-1200
5t Petersburg, Pl 33702 Fux: (H13) 5791202

March 11, 1946

Via UPS Next Day Air

Attorney’s Title Insuranee Fund, Ine,
Leon Branch

660 East Jetterson, Suite 200
Tallahassee, Florida 32301

“—Ri—KENSINGTON CIGAR COMPANY
Dear Sir/Madam:

Enclosed herewith are two original copies of the Articles of Incorporation for the above-
referenced new corporation, along with our check made payable to the Seeretary of State in the
amount of $122.50 lor its filing tee. L

as E!i‘um'\:ls L
possible. PI
If you have

Thank you very much for your assistance.

Julie Strickland
Legal Assistant

Enclosure
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Fhe undersigned, tor the purpose of forming a corporation under the provisions of

Chupter 607 of the Florida Stututes, herelnatier referred o as the Corporation, hereby agrees
to the following:

The name of the Corporation shall be KENSINGTON CIGAR COMPANY.

ARTICLE 11 - PURPOSE

Seetjon 1. The Corporation is formed for the purpose ol engaging jn any
lawtul activity or business for which corporations may be incorporated under the Liws of the
State ol Florida.

Section 2. The Corporation miy exereise all powers, rights and privileges
conferred on corporations pursuant to the laws of the State of Florida,

ARTICLE III - TERM OF EXISTENCE

The Corporation shall have perpetual existence.

ARTICLE 1V - PRINCIPAL OFFICE OF CORPORATION

The principal office of the Corporation shall be Glades Building, Suite 303, 877

Exccutive Center Drive West, St. Petersburg, Florida 33702,




ABRTICLEY - MAILING ADDRESS_OF CORPORATION

The mudling address ol the Corporation shall be Glades Bullding, Sulie 303, 877

Lxceutive Center Drive West, St Pelersburg, Florda 33702,
ARTICLE VI - REGISTERED OFFICE AND AGENT

Sectlon 1. The street wddress of the Initul reglstered offee of the Corporation
shull be Gludes Bullding, Suite 303, 877 Exceutive Center Drive West, St. Petersburg, Florlda
azr,

Sectjon 2. The name of the inidal registered agent of the Corporation located
at said address shall be ERNEST 1. MASCARA.

ARTICLE VIL - CAPITAL STOCK

The autharized capital stock of the Corporation shall be 7,500 shares of common

stock having a par vitlue of $1.00 per share.
ARTICLE VIII_ - BOARD OF DIRECTORS

Sectjion 1. The business and alTairs of the Corporation shall be managed by

a Board of Directors, the members of which shall be hereinafter referred o as Directors,
Section 2. The initial Board of Directors of the Corporation shall consist of
one (1) Director whose name and address is as [ollows:
Name Address
ERNEST L. MASCARA. Glades Building, Suite 303
877 Exccutive Center Drive West
St. Petersburg, Florida 33702
Section 3. The number of Directors shall be as provided in the Bylaws of the
Corporation, but shall not be less than one (1).

Scction 4. Directors shall be elected and hold office as provided in the Bylaws.




ARUICLE IN - BYLAWS

section Lo The Board of Direetors shall adopt Byluws for the corparation ol
i meeting of the Bowrd ol Directors following the Tillng of these Ardeles of ncorporation,

Seetion & The power to adopt, alter, amend or repeat the Bylaws of (he
Corparation muy be exereised by the Board of Directors or the shureholders in aeconfunee with
the provisions of the Bylaws,

Sectjon 3. Any Byluws adopled by the Board or Directors or the stnreholders
mity be altered, amended or repeaded by the other group; provided, howeser, tha any Bylows
adopted by the sharcholders may provide that it shall be altered, amended or repeated only by
the sharchuolders.

ARTICLE X - AMENDMENTS

Section 1. The power to amend these Articles of  Incorpotation may be
exercised by the Board of Directors, without action of the sharcholders, for mutiers specilied
by law that do not affeet the substantive rights of the sharcholders of the Corporation,

Section 2. The power to amend these Articles o Incorporation may be
exercised by the Board of Dircctors, with action of the sharcholders, as follows:

A The Board of Directors shall recommend the proposed
amendment to the sharcholders, uniess the Board of Dircctors determines that bocayse of #
conflict of interest or other special circumstances it should make no recommendyion and

communicates the basis for its determination to the sharcholders with the amendmeny,




i, The proposed  amendment shall be subrlited 1o the
sharcholders and shall be adopted and approved by the sharcholders In secordanee with the
following:

I The proposed umendment shafl be adopted at o meeting
of the sharcholders, where proper notice thereol lis been sent 1o ench sharcholder, whether or
not entitled 1o vote, which states that the purpose or one of the purposes of the meeting s to
consider the proposed amendment and ks accompunied by o copy or summary of the proposed
amendment, and where, at such meeting, such proposed amendment receives the aftirmative vote
of the holders of a majority of the shares entitled 10 vote thereon (or such greater or lesser
numiber as s required or permitted by law); or

2. The proposed amendment shall be adopted in an action
taken by the sharcholders without a meeting, without prior notice, and withoul a vote, it the
action is evidenced by one or more written consents describing the action taken, dated and
signed by approving sharcholders having the requisite number of votes to adopt the proposed
amendment and delivered to the Corporation in accordance with applicable law.

Scction 3. The power to amend these Articles of Incorporation may be
exercised by the Shareholders, without an act of the Board of Directors, if there are 35 or lewer
sharcholders and the proposed amendment is approved by the sharcholders in accordance with
one of the procedures specified in paragraph B.1 or 2 of Section 2 above.

Scction 4. If no shares have been issucd, the power 1o amend these Articles
of Incorporation may be exercised as provided by law by the Board of Directors or the

incorporators.




. ARTICLE X1 - OFFICERS
Seetjon Lo The officers of the Corporation shall be a President, one or more Viee
Prestdents G detenmined 1o be necessury by the Board o Directors), a Seeretary nad o
Trewsurer. Such other officers, assistant oftleers and agents as may be deemed (eCessiey niy
. be elected or appointed by the Board of Directors from time o time.
Seetion 2. The nmnes of the persons who are 10 serve as offieers of the
Corporation untit the first meeting of the Board of Directors are:
Offjee npe

Vice President - Ernest L. Mascara

Sectjon 3. The officers shall be elected at the annual meceting of the Board of
Directors or as provided in the Bylaws, and shall serve until their suceessors are chosen and
. qualily.
Section 4. The officers shall have such duties, responsibilities, and powers as
pravided by the Bylaws.

ARTICLE XI1I - INCORPORATOR

The name and address of the incorporator is:
Name Address
Ernest L. Mascara Glades Building, Suite 303

877 Executive Center Drive West
St. Petersburg, Florida 33702




ARTICLE XML - ELECTJONS REGARDING
CERTAIN PROYISIONS OF VK, FLORIDA_STATVTES

Section | Pursuint to Section 0070901 of the Floridn Sunutes, unless certain
conditions are sutistled or unless these Artieles of Incorporation contain o provision expressly
clecting not to be governed by Seetior 607.0901, an affillated transnetion shall only be approved
by wn affirmuive vane ol the holdes of two thirds (2/3) of (he voting shares other than the
shares beneticlally owaed by the interested sharcholder,  For purposes of this Corporation,
Seetion 607.0901 of the Florida Statutes shill not apply,

Sectjop 2. Pursuant 10 Section 6070902 of the Florida Statutes, unless
otherwise provided in these Artleles of Incorporation ar Bylaws of whis Corporation before
control-share acquisition has oceurred, in the event control shares acquired in a controleshare
actuisition are accorded full voting rights and the acquiring person has acquired control shares
with i majority or more of all voting power, all sharcholders ol an issuing public corporation
shall have dissenters' rights to receive the fair value of their shares as provided by faw. For
purposes of this Corporation, Section 607.0902 of the Florida Statutes shall not apply.

IN WITNESS WHEREOF, for purposes of torming a corporation under the laws
of the State of Florida, the undersigned exceuted these Articles of Incorporation on this 1tth day

of March, 1996,

Efnest L. Mascara, lncuyﬁurmor




CERTIFICATE OF I)l‘:;SI(iNA'I'I(')N AND A(:Clg'qulj"\ll New Tl N
® REGISLERER ACENT/REGISTERER QIEICE o5 00 910
. e s TG
Pursiunt 1o the proviSIOns o gougon q07.0501 of the Blavidigped, ildiIDA
following corportion, angantzed 0MIEE the Tuwg o e State of Floridit, submjyg this statement
for the purpose of duslgnnting the registere Office/registered agent e st o
o wvidencing the registered ngent's s€CPICE OF Wyt position.

I The nume of the Carporation is: KENSINGTON CIGAR COMPANY
2, The name and wldress of the
registered agent and office 15: Ernest L, Mascara

Gludes Bullding, Suite 303
877 LExeeutive C::nufr Drive Wey
S, Petershurg, Floridao 337()3

(L

Ernest L. Masg

SIGNATUR::

I'l't l..E: [ncnrlﬂ“’.’“(}r

DATE:

1996

HAVING BEEN NAMED AS REGISTERED AGgNT AND TO ACCEPT ggpyCE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE ppgigNATED
IN THIS CERTIFICATE, | BEREBY ACCEP) Ty APPOINTMENT AS REGisTERED
AGENT AND AGREE TO ACT IN THIS cpopaciTY. | FURTHER AGRgE TO
COMPLY wiTH THL PROVISIONS OF A}; sSTATUTES RELATING T0 THE
PROPER AND COMPLETE PERFORMANCE oF My DUTIES, AND I AM pAMILIAR
WITH AND ACCgpr THE OBLIGATIONS oF MY POSITION AS Ry sTERED
AGENT.

S
SIGNATURE; _C,/Q_V”,__C\—’\_(,
. Ernest L. Mascary

DATE.___ . 1996




