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ARTICLES OF INCORPORATION
b

OF ;: '1"“'

\) "".‘":'I’,

OLD HAVANA CO, o

-

The undersignod subseribar to thane Artioles of Incor

competont to gontract and heroby form a Corporation for

poration is o natural porson
tho Florido Statutes,

profit undar Choptor 807 of
ARTICLE 1 - NAME
The namo of the Corporation is OLD HAVANA CO,, (horoinaftor, "Corporation"),

ARTICLE 2 - PURPOSE QF CORPORATION

Tho Corporation shall

engage in any activity or businoss pormitted under the
laws of the Unitod States and of the State of Florida,

ARTICLE 3 - PRINCIPAL OFFICE

The addross of the principal office of this Corporation is 2102 Southwost 31
Avenue, Miami, Florida 33145 and the malling address is the same.

E 4 - INCORPORATO

The name and street address of the Incorporator of this Corporation is Joaquin
R. Gessa whose address shall be the same as the principal office of the Corporation.

ARTICLE «' - OFFICERS

The officers of the Corporation shall be:

President: Joaquin R. Gessa
Secretary: Gina Gonzalez
Treasurer:

Aubrey Easterlin

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE 6 - DIRECTOR(S)
Tho Direotor(s) of tho Corporation vhal bo:

Joaquln R, Gossn
Aubroy Eastorlin

whose addrosses shall bo the samoe us the principal office of tho Corporation,

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 Tho maximum numbor of sharos that thls Corporation Is authorized to
hava outstanding at any timo Is SEVEN THOUSAND FIVE HUNDRED (7,600} sharas
of common stock, oach sharo having the par valuo of ONE DOLLAR (81.00),

7.2 No holder of sharos of stook of eny elass shall have any proomptive right
to subscribo to or purchase any additional shares of any class, or any bonds or
converiible securities of any nature; provided, howover, that the Board of Diroctor(s)
may, in authorizing tha Issuance of shares of stock of any class, confor any
preemptivo right that the Board of Director(s) may doam advisable in connoction with
such issuance,

7.3 The Board of Dirgctor(s) of the Corporation may authorize the issuance
from time to time of shares of Its stock of any class, whether now or hereafter
authorized, or securitias convaertible Into sharas of Its stock of any class, whether now
or hereafter authorized, for such consideration 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 Diractor{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 powers, restrictions,
limitations as to dividends, qualifications, or tarm 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 Tho sharoholders of thls Corporatlon may oloot and, it oloctod, shall
continuo such otuction to be ah § Corporation o, providod In Sub-Chaplor 8 of tho
Intornal Rovonuo Codo of 1988, ne tmondod, unloss the shoroholdors of tho
Corporatlon unanimously agroo othorwiso In wrlting.

8.2 Aftor thia Corporation hna cloctod to be an S Corporotlon, nono of the
sharoholders of this Corporation, without the written congent of al) tha sharoholdors
of this Corporation shall take any ootion, or mako any transfor or othor disposition of
tha sharoholdora’ sharos of stock in tho Corporatlon, whioh will result In tho
tormination or rovecation of suah eloction to bu an S Corporation, as provided In Sub-
choptor 8 of the Intornal Rovenue Codo of 19886, ns amendod,

8.3  Onoco tho Corporation has olocted to bo an § Corporatlon, vach shaorao of
s'ock lasued by this Corporation shall contain tha following legond:

"Tha sharos of stock roprosonted by this certificate connot
bo transferrod If such transfer would vold the eloction of
tho Corporation to be toxed undor Sub-Chaptor S of the
Internal Rovenue Codo of 1986, as amended.,"

ARTICLE 9 - SHAREHOLDERS' RESTRICT|VE AGREEMENT

All of tho sharaes of stock of this Corparation may be subject to a Sharecholders’
Restrictive Agreement containing numarous restrictions on the rights of shareholders
of the Corporation and transferability of tho shares of stock of the Corporation. A
copy of the Shareholders’ Restrictive Agreement, i 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 all things
necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpstual existence.
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ARTICLE 12 - REGISTERED QWNER(S)

Tho Corporation, to tha oxtont pormitted by law, shall bo ontitlod to troat tho
peraon In whooo name any share or right is rogistorad on the books ol tha Corporatlon
us tho ownar thoroto, fot all purposos, and axocapt ug may bo agreed In writing by the
Corporation, the Corporation shall not be bound to racognlza any equitablo or othor
alaim to, or Intarast in, sush sharo or right on tha patt of any othor porson, whothor
or not the Corporation shall havo notloe theroof,

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

Tho inltinl addross of rogistered offlco of this Corporation Is AmariLawyor®
Chartorod, located at 343 Almaria Avonua, Coral Gablos, Florida 33134, The namo
and nddross of tho roglstored agent of this Corporation Is Amoarilawyor® Chartered,
343 Almorla Avenuo, Goral Gablos, Florida 33134,

LARTICLE 14 - BYLAWS

Tho Board of Diroctor{s) of tho Corporation shall have powor, without the
assont or vote of tho sharsholders, to maka, alter, amend or repoal tho Bylaws of tho
Corporation, but the affirmative vote of a number of Dirgctors equal to a majority of
tho numbaer who would constitute a full Board of Diroctor{s) at the time of such action
shall be necessary to take any action for the making, alteration, amendment or ropeal
of the Bylaws,

ARTICLE 156 - EFFECTIVE DATE

These Articles of Incorporation shall be 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 provision 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 ail rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation.
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IN WITNESS WHEREOF, | have horounto aot my hand and seal, acknowlodgod

ond {llod tho foregolng Artlalos of Incorporation under tho laws of tho Stato of Florida,
this 2 August 19898,
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IN ARTICLES OF INCORPORATION

AmoriLawyor® Chartorod, having o business offico tdontical with the registorad
office of the Corporation name above, and having becn designated as the Reglstorod
Agentin the above and foregoing Articlos of Incorporation, Is familiar with and accopts

tho obligations of the position of Rogistored Agent undor the applicable provisions of
the Florida Statutes.

AmeriLawyer® Chartered

U v I3
rera, Vice President
LI 4]
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ARTICLES OF INCORPORATION
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OF
OLD HAVANA CO.

Pursuant to the provisions of saction 607.1006, Florida Statutes, this

corporation adopts the following Articles of Amendments to its Articles of
Incorporation;

FIRST: Article § of the Articles of incorporation provides:

President: Joaquin R. Gessa
Sacretary: Gina Gonzalez
Treasurer: Aubrey Easterlin

whose addresses shall be th. same

as the principal address of the
Corporation.

Article 5 shall be amended to state:

President: " Joaquin R. Gessa
~-Secretary: Gina Gonzalez
Treasurer: Joaquin R, Gessa
whose addresses shall be the same as the principal address IOf'th'e:"J'
~ Corporation. - o : : :
~ Article 6 of the Articles of Incorporation states Direéfdr(s).és:

. Aubrey Easterlin
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FOURTH:  Article € shall bo changed to stoto Diroctor(s) ae:
Joaquin R, Gossa
whooo addressos shall bo the soi..o as the ptincipal addross ¢ tha
Corporation,

FIFTH: The date of the adoption of this amendment s the 13th Aluqust 1996,

SIXTH: The amendment was adopted by the Board of Directors. No Sharcholder
action was required for adoption,

SEVENTH: This amendment shall be effective upon the filing with the Socrotary of
State of Florida,

Signod this 13th August 1996,

e

Joagyfn R. Gegsa, haﬁ'l\n_aj of the Board of
Direqtors

ARTAMEND.PR:S
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