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SUBJECT: NACRBI CIGAR, INC.
REF: WO6000007470

We raceivad your eleotronicslly tranamitted dooumant, Howaver, the
document has not bean filad and neads the following cerreaationat

Plaase Re-Fax pages 1 and 4,

Aocording to saection 607,0202(1)(b) or 617.0202 (1} (b), Tlorida Btatutes,
you must list the corporation’'s principal offiae, and i¢ differant, a
mailing address in tha dooumant. If the E:Lnoipnl address snd the
registared office address are the mama, pleasa indicate so in your

document .

Please return your documant, along with a copy of this latter, within 60
days or your filing will ba considezad sbandoned,

If you hava any quastiona converning the filing of your document, please
call (904) 487-6934,

Loria Pocle FAX Aud. #: H96000004929
Corporate Spacialist Liettar Number: 496A00015883

Division of Corporations - P,0, BOX 6327 - Tallahassee, Florida 32314
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We, tho undersigned, do horeby associate ourselves under the
following Articles for the purpoma of forming a corporation under
the laws of the Btate of Florida,

ARTICLE 1

Tha name of the Corporation shall be: MACABI CIGAR, INC.

THE ADDRESS OF THE CORPORATION IS 1 3473 f.W. SBth STREET
MIAMI, FLORIDA 33133

ARTICLE 1
QRMERAL NATURE OF DUSINRAS

The general naturs of the business to bs transacted by this
Corporation im:

1. Engaging in any activity or business permitted under the
laws of the United States and. the State of Plorida,

ARTICLE 1311
CORPORATR. RONERA

This Corporation wshall have all powars now and haraafter
granted corporations for profit under the laws of the State of
‘Plorida, including, but not limited to, powar to:

1. Elect or appoint such officars and agents aa its affairse
shall raquire, and allow tham suitabla compensation.

2. Adopt, change, amend and repeal By-lLaws, not inconsistent
with the law or its Certificate of Incorporation, for the axszrcise
of its corporate powars, the managemant, ragulation and government

. of ite affalrs and property, the transfer on ite racords of its
obA Mo RS, .
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atooks or other avidonce of intorest, and the calling and holding
of meatinga of itw ntockholders.

5, Increase or diminish, by vote of its ptockholdexrs ox
‘ohareholders, cast uw the By-Laws may direct, the number of
directors, provided, howaver, that the number shall nevar be fewer

than two.

4. Make and onter into ull contracts neceossary and propsr
for the conduct of ito businens,

§, Conduct buniness, have ono or more officers, and buy,
hold, mortgage, gell, convey, loass or otherwisme dispoma of real
and personul (tangible and intangible) property or any interast
therein of any nature whatsoaver, and buy, hold, mortgage, aell,
gonvey or otherwiso dispose of franchises or any interest therain
of any nature whatmoaver, in this atate and in any of the maveral
gtates, territories, posseppions and depondencies of the United
States, the Dimtriet of Columbia, and foreign countries,

6. Purchase the coxporate assets of any other gorporation
and ongage in the same character of business,

7. Acquire, enjoy, utilize and dispose of patents, copy-
rights, trademarks and any licensas or other interaests thersunder

or therein.

8. Acquire, take, hold, sell and convay such property ap may
be necamsary in order to obtain or secure payment of any indebted-
neas or liability to it.

9. Guarantce, endorsa, purchase, deal in, hold, saell,
transfer, mortgage, exchange, pledge or otharwige dispose of,
alone, in syndicate, or otherwise in conjunction with othera, the
shares of the capital stock of, or any bonde, sacurities or other
evidences of indebtednese oreated by any other corporation,
asmociation, partnership, wsyndicate, entity, psrgon or govern-
mental, municipal and public authority in this state or any other
state or government and, while owner thareof, exercisms all the
rights, powers and privileges of ownership, including voting

rights.

10. Purchasa, hold, gell und tranefar shares of its own
capital stock, provided that it shall not purchase any of its own
capital stock except from the surplus of its assats over its
liabilities including capital. Shares of its own capital stock
owned by the Corporation shall not be voted dirsctly or indirectly

-2~
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or countod np outptanding for the purpowse of any stookholdexs’
quorum or vote.

11. Contract debts and borrow money at ouch rates of interest
not to oxceed the lawtul intercwst rate and upon such terms as it or
its Doard of Diractors may deem noCepnmpary Or expadiant and shall
authorize and mgree upon, issuc and sell or pledge bonds, deben-
turep, notes and othor evidonces of indebtadnenss, whether ssoured
or unsecurad, inoluding obligations which are adonvertible into the
capital wtock of the corporation, and exeouto such mortgages and
other instrumenta upon or encumboring ita property or oredit to
sccure the payment of money borrowad or Owing by it, as occasion
may require and tho Board of Dixcctora may deem expedient; and

a. Provide in asuch instrumente for transferring
corporate properxty of avery kind and nature then belong-
ing to or thereafter acquired by it, an uaauritr for any
bondg, notes, debentures oy other avidence of indebted-
ness ipsued or debts or summ of money owing by it; and

b, Provide in came of the sale of any property by
virtus of any such inatrument or of any foreclosure, the
party acquiring title shall have the ©ame rights,
privilegee, grants, franchisas, immunities and advan-
tages, in and by such instruments anumerated ox conveyed,
ae belonged to and werc enjoyed by it.

12. Lend and advanco monay, extand credit, take notes and any
kind or nature of evidonce of indebtedness therafor, ‘

13. Make gifts for aducational, gscientific or charitable
purposas.

14. Indemnify any person made a party, or threatened to be
made a party, to any threatened, pending, or complaeted action, sult

or proceeding:

a. Whather civil, -criminal, administrative or investl-
gative, other than one by or in the right of the corpora-
tion to procure a judgment in ite Zfavor, brought to
impose a liability or penalty on such psrson for an act
allsged to have bean committed by such person in hise
capacity of director, officer, employee, or agent of the
corporation, or of any other corporation, partnership,
joint venture, truat, or other enterprise which he gerved
as such at the request of the corporation, agalnet
judgments, £fines, amounts paid in settlement, and
reagonable expsnses, including attorneys’ fees, actually

-3-

Hal,-04929




BERI RN U I IR RIVIIRLIT I Ry ACY THDUSTIRIZDAMRINT NG, CORIP KT

H%,O%GM

Hat-nuanag

AYIFCLEE OF EICURFORATION
Or MALARE CI6AR, IWQ,
vage & ol 1) Vogus

and necoswarily incurred as a remult of such agtion,
sult, or prnaending, or any appeal tharain, if suoch
person acted in good faith and in the reascnable belilef
that guch action wae in the best interest of the corpoxa-
tion, and in oriminal aations or procesdings, without
reagonable ground for belief that such action wase
unlawful. 'The terminmtion of any such action, sult, or
proceeding by judgment, order pattlement, conviction, or
upon plea of nolo contendare or its aquivalent ahall not
in itealf creato a premumption that any much director or
officer did not act in good faith in the remsonable
peliaf that such action wae in the best interests of the
corporation or that he had rauwonable grounds for belief
that such action was unlawful;

b, By or in the pright of tha gorporation to prooure a
judgment in ite favor by reawon of hig being or having
heen a director, officer, employese or agent of the
corporation, or of any othox coxporaticn, partnerahip,
joint ventura, truet, or other anterpriae which he served
as such at the raguest of the corporation, against the
reasonable axpenses, including attorneys’' feas, actually
and necessarily incurred by him in connection with the
defenss or settlement of such action, or in connection
with an appeal therein, if such person acted in good
faith and in ths reasonable beliaf that such action was
{in the bost interest of the corporation, Such persmon
shall not be entitled to indemnification in relation to
matters ag £o which such person has been adjudged to have
besn guilty of nagligence or mimeonduct in the perior-
mance of his duty to the corporation unleas, and only to
the extent that, the court, administrative agency, or
investigative body bofore which such actien, sult, or
procesding is hald ghall determine upon appilcation that,
despite the adjudication of liability but in view of all
circumstances of the came, such person ip fairly and rama-
sonably entitled to indemnification for such expences
which such tribunal shall deem propar.

c. To the extent that a director, officer, employae or
agent of a corporation has bearn successful on the merite
or otherwise in dafense of any action, sult, or proceed-~
ing referred to in paragraph (a) or (b), or in any
defensa of any claim, igsue, or matter thaerein, he shall
be indemnified against the reascnable expensas, including
attorneys’ fces, actually and necessarily incurred by him
in connection therewith. ’ '

-4-
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d. 1f u determination 1o made that indemnification of
the diractor, officer, amployes, or agent is proper in
the circumatances becuuse auch person has met the
appliocation standuxd of conduct set forth in paragraph
(a) or (b), unless indemnificntion is ordexed by the
tribunal hofore which puch action, sult, or praceeding la
held. BSuch dotermination shall be made either by tha
noard of Directors by a majority vote of a quorum
coneisting of directors who were nhot parties to suoch
action, sult, or proceeding, or by the shareholders who
wore not parties to such action, puit, or praceeding.

15. Day expsnoes incurxed in da:ending any action, suit, orx
proceeding in advance of the final dimsposition of such aotlon,
suit, or procesding aw euthorized in the manner provided in
paragruph (d) of subsection (14) upon raceipt of an undertaking by
or on bahalf of the director, officer, omployee, or agent to repay
euch amount unless it shall ultimately ba determined that he is
entitled to be indemnified by the corporation as authorized in this

sectlion.

16. Indemnify any farlon, if the requirements of submections
(14} and (15) aro met, without uffecting any other righte to which
thope indemnifisd way be entitled under any By-law, agreement, vote
of gharaholders or disinterasted directors, or othexrwige, both as
to action in another capacity while holding such office and shall
continue ap to a person who hos ceased to be a director, ofticer,
emplc{ee, or agent of the corporation and shall inure to the
benefit of the heirs, exocutors and edministrators of wsuch a

person.

17. purchase and maintain insurance on behalt of any pexson
who is or was a director, officer, employee, or agent of another
corporation, partnership, joint venture, trugt, or other anterprise
against 1iability asserted against him and incurred by him in any
puch capacity or arising out of his status as suah, whether or not
the corporation would have the power to indemnify him against such
liapility under the provisions of suboeotion (14).

168. Enter into general partnarships, limited partnaerships
{whether the corporation be a limited or general partner), joint
ventures, syndicatems, pools, agpociations and othexr arrangements
for carrying on one or more of the purposes mat forth in its
Articles of Incorporation, jointly or in common with others, #so
long as the participating corporation, peraonh, or association would
have power to de so alone.

HUlL-DWinaG
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ARTICLR 1Y
CARPITAL GTQCK

1, Thio corporation ahall ba authorized to have ocutetanding
at any time a maximum of 10C ghares of the par value of 5.01 (one

cent) .

2, Shares of stock may be losusd in conesideration of the
paymant of the entire purchase prioes or only part of tha purchase
price as may ba determined by the Board of Directors which payment
may ba made in cash, property, ox in sarvicee. Shares issued in
conaidaxation of the paymant of only part of the purchamss price:

a. Shall be subject to calls thereon, in amounts and at
guch times as the Board of Directors may detearmine and
until the whole thersof shall have been paid; and

b. Shall participate in dividends upon tha banls of the
amount actually paid on the respasctive shares; and

c, Cartificates issued therafor shall bear andormsement
a8 to the actusl amount paid therson.

3, No stock in this corporation shall be sold or transferred
other than by operation of law, unlesms and until the yecord owner
thereof shall have given written notice, by certified mail, to the
corporation at its principal office, metting forth a desire to sall
puch stock, together with the price, terms and conditions upon
which said stock shall be offered for male., The corporation, if it
elacts, or its @tockholders, if it shall not alect, shall have an
exclusive right to purchase eaid stock at the price and upon the
terms and conditione set forth in said notice at any time within
thirty (30) days of the corporation’s receipt thersof. Upon
failura of the corporation or 1ts ptockholders to exercise such
rights within such thirty (30} day period, said stock may be
offared for wsala to others, but only at the price ‘and upon the
terms and conditions stated in said notice,

4. Anything to the contrary notwithstanding, the original
gubscribars hereto shall, prior to issue of certificates therefor,
have the right to assign thelr stock mubscriptions without regard
to the limitations on stock transfers contained in Bection (3)

above.

Ha-0LGn g
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ARTICLE V

RRQUIRED CARITAL

Thiw corporation whall bogin businesp with a gapltal of not
lesa than Five Hundred (§500,00) Dollaras,

ARTICLE VI
TERM OF EXISTENCE

Thie corporation shall exist parpotually.

ABTICLE VIL

RIRNCTORR

i, Tho buminows of this corporation ahall be conducted by a
Board of Diractors consisting of two or more Directora.

4. Members of the Board of Diractors or an Exacutive
Committee of such Board will be deemad present and may conduct
business at any meating of such Board or Committes by means of a
confarence telephone or similar communication equipment if used wo
that all persons participating in the meeting can hear each other,

a, The name and strest address of the membare of the firast
Boaxd of Dircctors of this corporation, who shall hold offica for

the first year of its existence or until their ouccessore are
elected and qualified are as follaws:

HAME ADDRESS

ARTURO SO0BA 1473 85.W. 6th Strest
Eresident Miami, Florida 3313%

HENRY VILAR 3473 8.W. 8th Btreet
vice-President Miami, Florida 33135

NELDA SC8A 3473 8.W. 6th Street
Treaasurer Miami, Florida 32135

ROSSANA R, VILAR ' 3473 8.W. Bth Streat
Bacretary Miami, Florida 33135

HGL.—nuwana
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ARTICLE YIIL
STAART ARQRESE AND DEIIGNATION OF REGIATERED. AGENT

'*hat, MACARI CIGAR, INC., dasiring to organige undar the lawa
of the Gtate of Florida has depignated its initial registexed
office me 620 8,W, 22nd Avenua, Miami, Florida 33135, and has namad
Juan Soma ne its initial Registered Agent, who io located at such

addraps,

ARTICLR IX
AUBSCRIBERE

The names and raamidence addresses of the Bubmoribera to thege
Articles of Incorxporation are as follows:

NAME ADDRESR

ARTURO B0OSA 3473 S.W, B8th Streat
Presldent Miami, Florida 33135

HENRY VILAR 3473 8.W, oth Strast
Vice-President Miami, Florida 33135

NELDA SO8A 3473 8.W, 8th Street
Treasurer Miami, Florida 33135

ROSSANA R. VILAR 3473 8.W, 8th Streat
Bacratary Miami, Florida 33135

ARTICLR X
SCOPRE OF ARTICLED

The provisions of these Articles, and amandments thereto,
and each and every Article and Section thersof, and the provisions
of the By-Laws and amcndments thereof, shall be considered a part
of every contract and transaction to which this corporation shall
be a party. Evary person, aasociation and/or corporation dealing
with this corporation is hereby chargad with notice and knowledge
of the powers and limitations of powers of this corperation.

HA - G26
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ARTICLE XI
COMMENCENANT OF CORPORATR EXIGTENCE

Tn mogordance wlth the provisions of § 607.167, effactive
date of lncorporation ip sEnaiﬁiad to be the day of April,
1996, which 1s the data of which thess Articlep have heen sub-

woribed and acknowladgod,
WITNESGS our hands and seals thiws # day of April, 1996,

| L IO 4
, 7
T T AT W
et e o

NELDA )
I e it e Z{‘.‘.’@/\ {SEARL)
RG AR, V

8TATE OF FLORIDA )
) 58:

COUNTY OF DADE ) AP"
Sworn to and subsocribed before me thig __ﬁ{_ day of , 1996, by

ARTURO E08A , who is personally known to

me or who has preduced

am identificatiocn,

COMMISSION EXPIRES:
COMMISSION NO.:

HG.-04929
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8TATE OF FLORIDA )
) BB

COUNTY OF DADE ) | A o8
Bworn to and subscribed before mu this day of ﬁ,fgﬁ% 1996, by

HENRY. VILAR , who im personally known tc

ma or who hap produced

aa identification,
NOTARY Pé%hlc i ; ES

TYPED NAME:
COMMISSION EXPIRES:
COMMISSION NO.:

STATE OF FLORIDA )
) 881

COUNTY OF DADE ) ApriL
Sworn to and subscribed before me this day uflypfﬁt, 1996, by

NELDA S08A , who 1s personally known to

me or who has produced

a0
NOTARY PUBRIC) [/ (;:)

TYPED NAME:
COMMISSION EXPIRES!:

as ldentification.

* ..".:":.":",a."""

00204000
COMMISBION NO.!: :
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BTATE OF FLORIDA )
) 88,

COUNTY OF DADE ) /QP' L
8worn to and mubscribod before me this day ot‘ypfég, 1996, by

— . _ROSSANA R, VILAR , who is parmonally known to

ma or who has producad

’

(Gdiesy b -
NOTARY PUBLIC )

TYPED NAME:
COMMISBICN EXPIRES:
COMMIBEION NO. 1

ao identificoation.

WRAK Lo s, 100
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ACKNOWLEDGMENT OF RESIDENT AGENT
Having baen namod to mccept Service of Proceps for MACABI
CIGAR, INC., at placo designated in ARTICLE VIII of the attamched

nrticles of Incorporation, I hareby mocept to act in this cmpacity,
und mgrea to aomply with tho provipions of said act relative to

keeping open mald offica,
&é %/ (SEAL)
8

OBA hd
aaldent Agent




