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Florida Department ol State
Division of Corporations
1O, Box 76327
Tullahassee, Florida 32314

Pursuant to the provisions of 1.8, 607 please (ind enclosed the original Anicles ol [ncorporation
tor Habanero Cigars Incotporated and one copy as well as (he filing fee ol $78.50 and the
registered agents aeceplance,
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WALLBERG & RENZY, P.A.

461 NORTH FEDERAL HIGIIWAY
ForT Lauperoacy) Fldriva 33308




FLORIDA DEPARTMEN OF STATS
Sundren B, Mortham
Seerotury of State

Juno 26, 1996

WALLBERG & RENZY PA
5461 NO FEDERAL HIGHWAY
FORT LAUDERDALE, FL. 33308

SUBJECT: HABANERO CIGARS, INC,
Ref. Number: W96000013583

We have recelved your document for HABANERO CIGARS, INC. and check(s)
totaling $78.50. However, the enclosed document has not been filed and is being
returned te you for the following reason(s):

The registered agent and registered office listed in your articles of incorporation
must be consistent throughout the document.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(904) 487-6878.

Terri Buckley
Corporate Specialist Letter Number: 996A00031706

Division of Corpeiations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF INCORPORATION

HABANERO CIGARS, INc.,

THE UNDERSIGNED, FOR 'THE PURPOSE OF FORMING A CORFORATION UNDER THE FLORIDA DUSINESS
CORPORATION ACT, DOES HIEREDBY ADOPT THE FOLLOWING ARTICLES OF INCORPORATION:

ARTICLE I, CORPORATE NAME,

THE NAME OF TIHIS CORPORATION IS HABANERO CIGARS, INC.,

ARTICLE II. CORPORATE DURATION

THE DURATION OF THI; CORPORATION IS PERPETUAL,

ARTICLE III. PURPOSES AND POWERS

THE GENERAL PURPOSES FOR WHICH THE CORPORATION IS ORGANIZED  ARE:

1. TO ENGAGE IN BUSINESS.

2, TO TRANSACT ANY OTHER LAWFUL BUSINESS FOR WHIC! CORPORATIONS MAY RE INCORPORATED UNDER
FLORIDA GENERAL CORPORATION ACT OR ENGAGE IN ANY OTHER TRADE OR BUSINESS WHICH CAN, IN THE
OPINION OF THE BOARD OF DIRECTOR OF THE CORPORATION, BE ADVANTAGEOUSLY CARRIED ON IN CONNECTION
WITH OR AUXILIARY TO THE FORGOING BUSINESS.

3. TO PURCIIASE, RECEIVE BY WAY OF GIFT, SUBSCRIBE FOR, INVEST IN, AND IN ALL OTHER WAYS ACQUIRE,
IMPORT, LEASE, POSSESS, MAINTAIN, HANDLE ON CONSIGNMENT, OWN, HOLD FOR INVESTMENT OR OTHERWISE,
USE, ENJOY, EXERCISE, OPERATE, MANAGE, CONDUCT, PERFORM, MAKE, BORROW, GUARANTEE, CONTRACT IN
RESPECT OF, TRADE AND DEAL IN, SELL, EXCHANGE, LET, LEND, EXPORT, MORTGAGE, PLEDGE, DEED IN TRUST,
HYPOTHECATE, ENCUMBER, TRANSFER, ASSIGN, AND IN ALL OTHER WAYS DISPOSE OF, DESIGN, DEVELOP,
INVENT, IMPROVE, EQUIP, REPAIR, ALTER, FABRICATE, ASSEMBLE, BUILD, CONSTRUCT, OPERATE,
MANUFACTURE, PLANT, AND IN ALL OTHER WAYS (WHETHER LIKE OR UNLIKE THE FORGOING), DEAL IN AND
WITH PROPERTY OF EVERY KIND AND CHARACTER, REAL, PERSONAL, OR MIXED, TANGIBLE OR INTANGIBLE,
WHEREVER SITUATED AND HOWEVER HELD, INCLUDING BUT NOT LIMITED TO, MONEY, CREDITS, SECURITIES,
STOCKS, BONDS, WARRANTS, SCRIPT, CERTIFICATES, NOTES, COMMERCIAL PAPER, AND OTHER OBLIGATIONS AND
EVIDENCES OF INTEREST IN OR INDEBTEDNESS OF ANY PERSON, FIRM, CORPORATION, FOREIGN OR DOMESTIC,




QI OF ANY QUVERNMENT OR SUNDIVISION O AQENCY THEREOE, DOCUMENTS GFTITLE AND ACCOMPANYING
IHEHTS AND EVERY OTHER KIND AND CHARACTER OF PERSONAL PROPERTY, REAL PROPERTY (IMPROVED OR
UNIMPROVED) AND FHE MEODUCTS AND AVAILS THEREOE, AND BVERY CHARACTER OF INTEREST THHRILN AND
APPURTENANCES THERIETO, INCLUDING BUT NOT LINCTED 10, MINERAL, OIL., GAS, AND WATER RIGITS, ALL Gt
ANY PART OF ANY GOING DIUSINESS AND TTS INCIDENTS, FIRANCUISES, SUUSIDIARIES, CHARTERS, CONCESSIONS,
GRANTY, RIGHTS, POWERS, OR PRIVILEGED, GRANTED OR CONEERRED BY ANY GOVERNMENT OIt SUNDIVISION OR
AOENCY THEREOF, ANDY ANY INTEREST IN O FART OI' ANY OF TUE FOREOOING AND TO EXERCISE IN RESPLECT
THEREOF ALL THE RIQITS, POWERS, PRIVILEUGES, AND IMMUNITIES OF INDIVIDUAL OWNERS OR HOLDIERS
THEREOLR,

4, TO HIRE AND EMPLOY AGENTS, SHRVANTS, AND EMPLOYEES, AND TO ENTER INTO AGREEMENTS OF
EMPLOYMENT AND COLLECTIVE DARGAINING AGREEMENTS, AND TO ACT AS AGENT, CONTRACTOR, TRUSTEE,
FACTOR OR OTHERWISE, EITHER ALONE OR IN COMPANY WITIH OTIHERS,

5. TO LET CONCESSIONS TO OTHERS TO DO ANY OF THE THINGS THAT ‘TS CORPORATION 1S EMPOWERED
TO DO, AND TO ENTER INTO, MAKLE, PERFORM, AND CARRY OUT, CONTRACTS, AND ARRAIGNMENTS OF EVERY
KIND AND CHARACTER WITH ANY PERSON, FIRM, ASSOCIATION OR CORPORATION Ot ANY QUVERNMENT OR
AUTHORITY OR SUBDIVISION OR AGENCY 'THEREOR,

6. TO 1O SUCH OTHER THINGS AS ARE INCIDENTAL ‘TO ‘THE FOREGOING OR ‘TO NECESSARY OR DESIRABLE
IN ORDER TG ACCOMPLISI T FOREGQING.

7. TIn: FOREGOING STATIEMENTS OF PURPOSES SITALL BE CONSTRUED AS A STATEMENT OF BOTI PURIOSES
AND POWERS, SHALL BE LIBERALLY CONSTRULED IN AID OF TIHE POWERS OF THIS CORFORATION, AND ‘111 POWERS
AND PURPOSES STATED IN EACI CLAUSE SHALL, EXCEIT WIHERE OTHERWISE STATED, DI IN NOWISE LIMITED OR
RESTRICTED BY ANY TERM OR PROVISION OF ANY OTIER CLAUSE AND STIALL BE REGARDBED NOT ONLY AS
INDEPENDENT PURPOSES, BUT THE PURPOSES AND POWIRS STATES SHALL BE CONSTRUED DISTRIBUTIVELY AS TO
EACIH OBJECT EXPRESSED AND THE ENUMERATION AS TO SI'ECIFIC POWENRS SHALL NO'I' BE CONSTRUED AS ‘10 LIMIT
IN ANY MANNER THE AFORESAID GENERAL POWERS, BUT ARE IN FURTIIERANCEE OF, AND IN ADDITION TO AND
NOT IN LIMITATION OF TIHE GENERAL POWERS.

ARTICLE IV, PRINCIPAL OFFICE.
THE PRINCIPAL  PLACE OF BUSINESS AND MAILING ADDRESS OF TIIS CORPORATION IS

1528 SEVILLA AVENUE
CORAL GABLES, FLORIDA 33134-6262

ARTICLE V. CAPITAL STOCK,

TIIE CORPORATION IS AUTHORIZED TO ISSUE ONLY ONE CLASS OF STOCK (DESIGNATED AS CLASS A). THE
AGGREGATE NUMBER OF SHARES OF §TOCK THAT TI11S CORPORATION 1S AUTHORIZED TO ISSUE 1S 1000. Suchl
SHARES SHALL BE OF A SINGLE CLASS AND SHALL HAVE A PAR VALUE OF ONE DOLLAR ($1.00)..




ARTICLE VL PREREQUISITE TO TRANSFER OF STOCK

IN CASE A SHARETOLDER DESIRES TO SELL 118 OR HER SHARES OF NTOCK, HE OR SHE MUST OFEER THEM
FORSALLRTO THE REMAINING SHARENOLDERS, 17 BEING THIE INTENTION TO GIVEE TIHEM A PRUFERENCH IN THE
PURCIHASE OF SUCH SHARES, AND ANY ATTEMPTED SALE IN VIOLATION O THIS PROVISION 18 NULL AN VOID.,
A SHAREHOLDER DESIRING TO SELL 118 OR (1 STOCK SHALL FILE NOTICE IN WRITING OF IS OR HER INTENTION
TO SELL WITIUTHE SECRIETARY OF THE CORPORATION, STATING THE TERMS OF SALI, AND UNLESS 108 OR 1R
TERMS ARIE ACCEPTED HY ANY OR ALL OF THE OTHER SUAREHOLDERS WITHIN SIXTY (60) DAYS TIEREAITER,
THEY SHALL BE DEEMED TO HAVE WAIVED THEIR PRIVILEGE OF PURCHASING AND 111 Gt $1312 WILL BE AT LIDERTY
TO SELL TO ANYONE BLSL,

HOWEVER, UNTIL THE FIRST FIFIEEN (15) DAYS AFIER NOTICE OF INTENTION TO SELL [IAS BEEN QIVEN
TO THE SECRETARY, T11E CORIMORATION SHALL HAVE THE OFTION TO DUY, AT THE PRICH SET by SELLER, ANY
SHARES OF OUTSTANDING STOCK BEFORE ITS OWNER, OR TIHE PERSON IN WHOSE NAME I'T STANDS ON THI BOOKS
OF TI{E CORPORATION, MAY TRANSFER THEA,

NOTWITISTANDING ANYTHING HEREIN TO THE CONTRARY, ANY SHAREIOLDER MAY AT ANY 'IIME
DURING SUCIT SUHAREINOLDERS LIFETIMI TRANSFER ANY OF SUCIH SHAREIOLDER'S SITARE IN THE CORPARATION
TO 1118 OR HiER SPOUSE, FATHER, MOTTIER, CHILDREN (UNLESS THOSE CHILDREN HAVE NOT REACHED THREIR AGE
OF MAJORITY, IN WHICH EVENT TIE SHAREHOLDER MAY TRANSFER 'THE STOCK IN TRUST FOR THIE HENEFIT OF
MINOR CHILDREN) OR TO TIE TRUSTELE(S) UNDER ANY TRUST CREATLD DURING 118 OR HER LIFETIME QR TIE
BENEPUT QF THE SHAREIOLDER (AS DEFINED [N SECTION 1361(C)(2) (OR 118 SUCCESSOR SECTION) OF THE
INTERNAL REVENULE CODE), 111S OR 1IER SPOUSE, FATHER OR MOTHER, OR CRILDREN, HOWEVER, TIE

TRANSEEREE SHALL AGREE IN WRITING PRIOR 10 SUCH TRANSFER TO BECOME A PARTY TO AND BE BOUND BY ALL
THE TERMS AND CONDITIONS OF TIIE AGREEMENT WINIC!H PROVIDES FOR THE CORFORATION'S OITION TO
PURCHASE SHARES BEFORE SALE TO OTHER STOCKIIOLDERS OR THIRD PERSONS, JUST AS [ THEY WERE ORIGINAL
PARTIES TO SUCH AGREEMENT.

ARTICLE VIL INITIAL REGISTERED AGENT AND OFFICE.
THE NAME OF THE INITIAL REGISTERED AGENT 1S JOSE M, GARCIA
THE STREET ADDRESS OF THE INITIAL REGISTERED AGENT IS:
1528 SEVILLA AVENUE
CORAL GABLES, FLORIDA 33134-6262

ARTICLE VIII. DIRECTORS

THE NUMBER OF DIRECTORS CONSTITUTING THE INITIAL BOARD OF DIRECTCRS OF THE CORPORATION 1§
ONE. THE NAME AND ADDRESS OF EACH PERSON WHO IS TO SERVE AS A MEMBER OF TIE INTTIAL BOARD 1S:

i. Jost M., GARCIA
1528 SEVILLA AVENUE
CORAL GABLES, FLORIDA 33134-6262




. . ARTICLE IX, INCORPORATORS.

THENAMIZ AND STREET ADDRESSES OF THE INCORI'ORATORS TO THESE ARTICLES OF ::s'coupom];xc-.\: ARE;
. 'ty
I, Jose M. GARCIA
1528 SEVILLA AVENUE
CORAL GAULES, FLORIDA 31346262

o

ARTICLE X, AMENDMENT OF ARTICLES OF INCORPORATION % O

THE CORPORATION RESERVES THE RIGIHT TO AMEND, ADD TO, REPEAL ANY PROVISION CONTAINED IN

THESE ARTICLUS OF INCORIORATION, IN ‘T11E MANNER CONSISTUNT WITI| LA AND IN CONFORMITY WITH THE

FROVISION SET FORTI IN THE DYLAWS,

THE UNDERSIONED HAS EXECUTED THESE ARTICLES OF INCORPORATION ON
Fennuany 1. 1996, '
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SIONATURE/TITLE

SIGNATURE/TITLE




