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ARTICLES OF INCORPORATION
OFr
CIGAR CITY CLUD, INC,

1, the undersigned, hercby make, aubscribe, acknowledgo und file with the Secrotry of
State of the State of Florida these Articles of Tncorporation for the purpose of forming a
¢orporation for profit in secondance with the lnws of the State of Florida,

ARTICLE 1
Nuue

The name of this corporation shall b, .
Cigar City Club, Ine,

The principal mailing address of this corporation shall be c/o Fowler, White, Gillen,
Boggs, Villareal and Banker, P.A., 301 East Kennedy Roulevard, Suite 1700, Tampa, Florida
33602, Attenton: J. Rex Farrlor 11,

ARTICLE It
Existence of Corporation

This corporation shall have perpetual existence.

ARTICLE Il
Purposes

The corporation may engage in the transaction of any or all lawful business for which
corporations may be incorporated under the laws of the State of Florida,

ARTICLE 1V
General Powers

The corporation shall have power:
(a) To sue and be sued, ~omplain, and defend in its corporate name.

()  To have a corpocate seal, which may be altered at will and to use it or a facsimile
of ir, by impressing or affixiag it or in any other manner reproducing it.

Prepared by:

David M. Doocy, Esq.
Post Office Box 1438
Tampa, Florida 33601
(813) 228-7411

Florida Bar #: 892734

Fax Audit Number;__ 95000008513
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(¢)  'To purchase, receive, lease, or otherwlse acqulie, own, hold, Improve, uso, und
othiciwlise dew! with real or personal property or auy legal or equitable fnterest in proporty
wherever located,

(d)  Toscll, convey, mortgago, pledge, eronte a secnrity interest in, Iease, exchange,
and otherwine dispose of all or any part of its proporty.
tobing

(¢)  To lend moncy to, and use its credit to nssist, its officors and employeos in
necordance with Section 607.0833, Florldu Statutes,

44] To purchuge, recelve, subsoribe for, or othierwlse acquire; own, hold, vote, use,
scll, mortgage, lend, pledge, or otherwise dispose of; and deal in and with shares or other
intcrests in, or obligations of, nny other emity.

(g)  'Tomake contructs und guaramtees, incur Labilities, borrow money, issue lts notes,
boids, and other obligations {(which may be convertible Into or include the option to purchase
other securltles of the corporation), and secure any of its obligations by mortgege or pladgoe of
uny of its property, franchiscs, and income and make contracts of guaranty and suretyship which
are necessary or convenlent to the conduct, promotion, or attaintncnt of the business of a
corporation the majority of the outstanding stock of which is owned, directly or indirectly, by
the contracting corporation; a corporation which owns, directly or indirectly, a majority of the
outstanding stock of tho contracting corporation; or a corporation the majority of the outstanding
stock of which s owned, directly or indirectly, by a corporation which owns, directly or
indirectly, the majority of the outstanding stock of the contracting corporation, which contracts
of guaranty and suretyship shall be deemed to be necessary or convenient to the conduct,
promotion, or attainment of the business of the contracting corporation, and make other contracts
of gunranty and suretyship which are necessary or convenient to the conduct, promotion, or
attainment of the business of the contracting corporation.

( To lend money, invest and reinvest its funds, and receive and hold real and
personal property as security for repayment,

i) To conduct its business, locate offices, and exercise the powers granted by law
within or without this state.

'{)] To elect directors and appoint officers, employees, and agents of the cotporation
and define their duties, fix their compensation, and lend them money and credit.

(k) Tomake and amend bylaws, pat inconsistent with its Articles of Incorporation or
with the laws of the State of Florida, for managing the business and regulating the affairs of the
corporation.

[¢)! To make donations for the public welfare or for charitable, sciemtific, or
educational purposes.

(m) To transact any lawful busioess that will aid governmental policy,

Fax Audit Number;__ HO5000006513
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(n)  ‘T'o make pnyments or donntions or do any other act not linconsistent with Jnw thnt
furthens the buslness and nffales of the corpotntion,

(0)  To pay persions anul establish penslon plans, pousion tusts, profit-sharing plang,
share bonus plans, share option plans, nnd beneflt or incentive plans for sny or all of its curront
or former dliectors, officers, employees, and agonts and for any or all of the current or former
directors, officers, employces, and agents of ita subslinrles,

(m  ‘'l'o provide lusuranice for its benefic on the life of any of ita directors, officers,
or employees, or on the life of any sharcholdor for the purpose of neqguiring at his or her death
shares of s stock owned by the shareholder or by the spouse or children of the shareholder,

(@)  To be a prumnoter, incorporator, partnar, membor, associnto, ot mannger of nny
corporation, partuership, joint venture, trust, or other entity.

ARTICLE V
Copital Stack

(W  The tulal nuber of sharcs of capltal stock authorized to be issued by the
corporation shall be 10,000 shares huving a par value of $1.00 per share, Each of the said
shares of stock shall entitle the holder thereof to one (1) vote at any meetng of the stockholders.
The Board of Directors may authorize shares to be issued for consideration consisting of any
tangible or intangible property or benefit to the corporation, including cash, promissory notes,
services peeformed, promises to perform services evidenced by a written contract, or other
securitles of the corporation. Before the corporation issues shares, the Board of Directors shall
determine that the consideration received or to be received for shares to bo issued is adequate.
All stock when issucd shall be paid for and shall be nonasscasable,

(b)  Inthe election of directors of this corporation there shall be no cumulative voting
of the stock entitled to vote at such election.

ARTICLE V1
Indemnification By Court Qrder

No director, officer, employee, or agent of the corporation who is or was a party to a
proceeding may apply to the court conducting the proceeding, the ¢ircuit court, or to another
court of competent jurisdiction, seeking indemnification or advancement of expenses, or both,
pursuant to Section 607.0850(9), Florida Starutes, without the permission, by a majority vote
of the disinterested directors, of the Board of Directors.

ARTICLE VII
Affiliated Transactions

The corporation expressly elects, pursvant to Section 607.0901(5)(a) of the Florida
Statutes, not to be governed by the rules pertaining to affiliated transactions contained in
Section 607.0901, Florida Statutes.

Fax Audit Number: H35000006513
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ARTICLE VIII
Contrel-Shace Acquisitions

The corporntlon oxercises Mts tight, pursunnt to Scction 607.0902(5) of the Florida
Statutes, to avoid tho proviglona pertaining to control-share acquisitions contalond In Sectlong
607.0002, 607,1302(¢) and 607.1320, Flotida Statutea,

ARTICLE IX
Registered Office angd Registered Apent

The street addioas of the corporation’s initial registered office is 501 Dast Kennedy
Boulavard, Suite 1700, Tarnpa, Florldn 33602 and the name of the corporation’s inftul registered
agent at such address s I. Rex Parclor I, The corporation may chango its rogistored office or
Its registered agent or both by filing with thie Departmont of State of the State of Florldn o
statement complying with Section 607.0502, Florida Swtutes,

ARTICLE X
Initiel Board of Directory

The numbar of directors constituting the initial Board of Directors shiall be two (2), and
the name and address of each person who {5 to serve as a member thereof s as follows:

Name Addres

J. Rex Farrior IXT ¢/o Fowler, White et al.
501 East Kennedy Boulevard
Suite 1700
‘Tampa, Florida 33602

Preston L. Farrior c¢/o Fowler, White et al,
501 East Kennedy Boulevard
Suite 1700
Tampa, Florida 33602

ARTICLE Xi
Incorporatorg
The name and address of the incorporator of this corporation is as follows:
Name Address
J. Rex Farrior Il c/o Fowler, White et al.
501 East Kennedy Boulevard
Suite 1700

Tampa, Florida 33602

Fax Andit Number:__ 96000008513
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ARTICLE XTI
Amendmnnt of Axticles of Incorporation

&he corporation roservos the right to amend, alter, change or repeal any provision
contalusd i theae Articles of Incorporation in the manner niow or hercafier prescribed by statute,
nnd wit rights conferred wpon the stockholders tierein are subject to this reservation,

IN WITNESS WHEREOR, 1, the undersigned, have oxecuted these Articles for the uses
ard gurposes theroin stated.

&

ox Fa » Incorporator

fax Audit Number; 00000008513
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CERTIFICATE DESIGNATING PLACL OF ugsmmss OR DOMICILE
- lulflou THE SERVICK, OF PROCESS WITAIN FLORIDA,
NAMING AGENT Uron wrHoM PROCESS MAY BI SERVED

I compllance with Section 48,001, Florida Statutos, the following s submitted:
Cigor Cliy Club, 1€, has namod J, Rex Farrior NI located at 501 Bast Kennedy

Boulavard, Suite 1700, City Of "Tampa, County of Hillsborough, Site of Florida, as its agent
1o accepl servico of process Within Florlda,

Dntc__.un.; 8 134k

tion, at the
Having been numed 10 accept gorvice of proces? for the above-stated corporation,

piace dcslgna:gcd i this certificate, 1 hereby ngres to uct in this capacity, and I further agree to
comply with the provisions Of a1l statutes relative to the Proper and complete performance of my
dutles.

1= \BNiclen\163

E000006513
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FLORIDA DEPARTMENT OF STATE
lgdta B. Mortham

ncretary of State

April 24, 1997

CIGAR cITy CLUB, INC.
501 E, KENNEDY BLVD.
SULITE 1700

TAMPA, FL 33602

SUBJECT: CIGAR CITY CLUN, INC.
REF: P96000039777

Wa receivad your elactronically transmitted documant.. Howavar, the
documant has not been filed. Plessw make the following corrections and
refax the complate document, inoluding the electronie filing covar sheat. .

The namn degignated in your deaumant is unmvailable since it is the ssma
A8, or it is not diatinguiahable from the name of an exiating antity.
Bimply adding *of Florida® or "Florida' to the snd of an entity nams DOE3
NOT eonstitute » diffarance. Please sealect & new name and make tha
substitution in mll appropriate pluces. Ons or more words may be addad to
make the nume distinguishable from the one presently on file.

When the document iz resubmitted, plemza return a copy of this letter to
ensure that your dooument ia proparly handlad.

If you have any Questiona about the savailability of a particular nuza
Plesse oall (84) 488-5000 ’

Ploase return your document, along with a copy of this lettaer, within 60
days ox your filing will be oconsidered abandonad.

If you have an stions concarning tha f£iling of your document, plaasa
call (904) uv!sggg. _ !

Steven HRarzis FAX Rud. #: H97000006633
Corporate Bpacialist Latter Number: 6957400021094

Division of Corporations - P.O. BOX 6327 - Tallahassee, Florida 32314
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AMENDMENY 10 THE ARTICLES OF INCORPORATION
oF
CIGAR CITY CLUB, INC.

WHEREAS, the Artlcies of Incorporation of CIGAR CITY CLUB, INC. were filed with
and approved by the Searotary of State of Florida on the 8th day of May, 1996; and

WHEREAS, [t is the Intention of uil of the directors and all of the sharcholders of CIGAK
CITY CLUB, INC. that the Articles of Incorporation be amended in nccordance with tho
Amondmoent to the Articles of Incorporation bereinafier set forth; and

WHEREAS, the proposed Amensdment to the Articles of Incosporation of CIGAR CIT'Y
CLUB, INC. hereinaftor set forth was upproved by all of tho directors and the shareholders of
CIGAR CITY CLUB, INC. on the 21st dy of April, 1997; and

WHEREAS, the approval of the Sccretary of State of Florida of the proposed Amendmont
hercinafter sot forth is horeby requested. .

NOW, THEREFORE, the Articles of Incorporation of CIGAR CITY CLUB, INC. are
hereby amended by deleting in its entircty the present Article [ and by substicuting therefor the
following, to-wit:

*ARTICLE I
Name

The name of this corporation shall be:

Powsrs Marketlng Group, Inc.”

IN WITNESS WHEREOF, this Amendment to the Articles of Incorporation is hereby
exscuted on behalf of CIGAR CITY CLUB, INC. by its President this 21st day of April, 1997.

CIGAR CITY CLUB, INC.

Preparedby:

David M. Doney, Esq.
P.0. Box 1438
Tampa, Florlda 33601
(B13) 228-7411

Florida Bar #: 892734

Fax Audit Number:__H87000006633
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nm&mmmmuamumlmmmmmmmm
AQEN'. QR BOTH FON CORPONATIONS
Purauant to the provisions of Sestlun 607.0002 or 607.1500, Florida Statutes, the underalgned

orporation organized under the taws of the State of Florida, submite the following statemaent in ordor
to change lte ragiatarod office or reglstered agent, or both, In tho Stst of Florida,

1. The numa of the corporation s ______POWERS MARKETING GROUP, ING.

le.  Dato of Incorparation OR/OB B0 Bocumant Numbur _ PO800006777
2, Tha nama and addross of the current registered agent and offloe:
i
s D
el B EAriOr W) 601 & Kedoedy Boulevard, Sulte 1700 g 0
o=
Tamoa, Blorids 33602 oltogE L
Ll - _I;]
a, The name and address of the new reglotered agant and office: g, W E‘_l
‘ (P.0. BOX NOT ACCEPTANLE) ."”El EE o
“™
— Oavid M. Doney, Evq: 601 E, Kennedy Bowlavard, Sulte 1700 &5 %2
Tamoa, Florida 33002 )
Tt Wram——

Thu atrest address of ite ragistered sgent ond the street sddress of the business office of its ragistered
agant, as changsd, will be identicy,

Such change was authorized by resolution duly adopted by ite board of directors or by an officer a0

authorized by tha board.
Signature %@H—
KerryHwars, President

Date é"/2-"7

HAVING BEEN NAMED AS REGISTERED AGENT AND TO AGCEPT SERVIGE OF PROCESS FOR THE
ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN THIS CERTIFICATE, | HEREBY
ACCEPT THE APPOINTMENT AS REGISTEAED AGENT AND AGREE TO ACT IN 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
OGLIGATION OF MY POSITION AS REGISTEHED AGENT.

Dhes €. B,

David M. Doney, Registargd Agent

Date 6-12-087

Prapared by:

David M. Doney, Esg.
P.O. Box 1438
Tampa, Padda 33801
(813) 228-7411
Morida Ber #; 892734
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