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RE: CHURCH STREET CIGAR COMPANY, INC.

Gentlemen:

Enclosed please find an original and a copy of Articles of Incorporation for the above-named
corporation. In addition, a check in the sum of $122.50 is enclosed which represents.filing fees,
certified copy fee, and registered agent fees pursuant to F.S. 607.0122. = P
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Please file the original of the enclosed Articles of Incorporation and return a c Ert ifigd copy,
to me at the following address:
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Mr. John Ariale R R

Katz, Kutter, Haigler, et.al. o Tl
200 South Qrange Avenue, Suite 1428 ::_: )
Orlando, Florida 32801 D W

vl

[$18]

Your prompt attention to this matter would be greatly appreciated.
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ARTICLES OF INCORPORATION
OF
CHuURcH STREET CIGAR COMPANY, INC.

The undersigned Incorporators hereby adopts and files these Articles of lncorpoﬁtrifo'n in
order to form a corporation (the "Corporation") under the laws of the State of Florida.

ARTICLE 1
Name and Address

The name of the Corporation shall be Church Street Cigar Company, Inc. Its principal
office shall be located at 2670 Mills Creek Road. Chuluota, Florida 32766.

ARTICLE 11
Nature of Business

The Corporation may engage in any business allowed or permitted under the laws of the
United States and the State of Florida.

ARTICLE 111
Stock

The authorized capital stock of the Corporation shall consist of 100 shares of a single class of
Common Stock with par value of one (1) dollar ($1.00) per share. The stock of the Corporation
shall be issued for such consideration as may be determined by the Board of Directors.
Shareholders may enter into agreements with the Corporation or with each other to control or
restrict the transfer of stock; such agreements may take the form of options, rights of first refusal,
buy and sell agreements, or any other lawful form of agreements.

ARTICLE IV
p tive Right

The Corporation elects to have preemptive rights as follows:

A. The shareholders of the Corporation shall have a preemptive right, granted on
uniform terms and conditions prescribed by the Board of Directors to provide a fair and
reasonable opportunity to exercise the right to acquire proportional amounts of the Corporation's
unissued shares upon the decision of the Board of Directors to issue them.




" B, A sharcholder may waive his preemptive right. A waiver evidenced by a writing
is irrevocable whether or not supported by consideration.

C. The Corporation specifically elects to have preemptive rights with respect to:

l. Shares issued as compensation to directors, officers, agents, or
employees of the Corporation or its subsidiarics or affiliates;

2. Shares issued to satisfy conversion or option rights created to
provide compensation to directors, officers, agents, or employces of the
Corporation or its subsidiaries or affiliates;

3. Shares authorized in these Articles of Incorporation that are issued
within six months from the effective date of incorporation; and

4. Shares issued otherwise than for money.

D. Holders of shares of any class ¢r series without general voting rights but with
preferential rights to distributions or assets shall have no preemptive rights with respect to shares
of any class.

E. Holders of shares of any class or series with general voting rights but without
preferential rights to distributions or assets have no preempltive rights with respect to shares of
any class with preferential rights to distributions or assets unless the shares with preferential rights
are convertible into or carry a right to subscribe for or acquire shares without preferential rights.

F. Shares subject to preemptive rights that are not acquired by shareholders may be
issued to any person for a period of one year after being offered to shareholders at a consideration
set by the Board of Directors that is not lower than the consideration set for the exercise of
preemptive rights. An offer at a lower consideration or after the expiration of one year is subject
to the shareholders' preemptive rights.

ARTICLE V
Incorporators

The name and street address of the Incorporators of this Corporation are as follows:

Mr. Chris Ganoudis Mr. Frank Longo
2670 Mills Creek Road 312 Siill Forrest Terrace
Chuluota, Florida 32766 Sanford, Florida 32771




ARTICLE VI
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The Corporation shall exist perpetually unless dissolved according to law.

ARTICLE VII
Address of Registered Office and Registered Agent

The address of the initial registered office of the Corporation in the State of Florida shall
be 200 South Orange Avenue, Suite 1428, Orlando, Florida 32801. The name of the initial
registered agent of the Corporation at the above address is Mr. John M. Ariale. The Board of
Directors may from time to time change the registered office to any other address in the State of
Florida and change the registered agent.

ARTICLE VI
Board of Directors

The business of the Corporation shall be managed by a Board of Directors consisting of
not less than two (2) or more than five (5) Directors. The Board shall initially have two (2) seats.
The size of the Board may be altered only by an affirmative vote of at least seventy-five percent
(75%) of the outstanding shares of voting stock of the Corporation, either by amendment to these
Articles or amendment of the Bylaws.

ARTICLE IX
Initial Direct

The initial Directors of the Corporation shall be: Mr. Chris Ganoudis and Mr. Frank
Longo. The address of each is:

Mr. Chris Ganoudis Mr. Frank Longo
2670 Mills Creek Road 312 Still Forrest Terrace
Chuluota, Florida 32766 Sanford, Florida 32771
ARTICLE X
T . In_Which Di
Or Officers Are Inferested
A, No contract or other transaction between the Corporation and one or more of its

directors or officers, or between the Corporation and any other corporation, firm, or entity in
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_ which one or more of the Corporation's directors or officers are directors or officers, or have a
financial interest, shall be void or voidable solely because of such relationship or interest, or
solely because such director or directors is or are present at or participate in the meeting of the
Board of Directors or a committee thereof which authorizes, approves, or ratifies such contract
or transaction, or solely because his or their votes are counted for such purpose, if:

1. The fact of such relationship or interest is disclosed or known to the Board
of Directors or the committee which authorizes, approves, or ratifies the contract or transaction
by a vote or written consent sufficient for the purpose without counting the votes or consents of
such interested director or directors; or

2. The fact of such relationship or interest is disclosed or known to any
shareholders of the Corporation entitled to vote thereon, and they authorize, approve, or ratify
such contract or transaction by vole or writlen consent; or

3. The contract or transaction is fair and rcasonable as to the Corporation at
the time it is authorized by the Board of Directors, a committee thereof, or the shareholders.

B. Common or interested directors may be counted in determining the presence of a
quorum at a meeting of the Board of Directors or of a committee thereof which authorizes,
approves, or ratifics such contract or transaction, and shares held by them may be counted in
determining the presence of a quorum at a meeting of sharcholders at which action is taken
pursuant to this Article,

ARTICLE XI
Indemnificati £ Di 1 Offi

The Corporation may indemnify, and may insure, its directors and officers to the fullest
extent permitted by applicable Florida law.

ARTICLE XI1
Amendment

These Articles of Incorporation may be amended only by an affirmative vote of at least
seventy-five percent (75%) of all outstanding shares of voting stock of the Corporation, unless the
vote of a larger majority is required by applicable law.




IN WITNESS WHEREOF, the und:rsigned, being the original subscribing Incorporators
to the foregoing Articles of Incorporatior. has hereunto set his hand and seal this 3rd day of
October. 1996.

Signatures of the Incorp rs:

e Y B

Chy(s anoudis Mr. Frank Long

STATE OF FLORIDA
COUNTY OF ORANGE

1 HEREBY CERTIFY that on this day personally appeared before me, the undersigned
authority, Mr. Chris Ganoudis and Mr. Frank Longo, for the purpose of lawfully executing
these Articles of Incorporation. who are personally known to me or who have each produced a
driver's license as identification and who did not take an oath,

IN WITNESS WHEREQF, T have hereunto set my hand and official sexi on this 3"
day of _{efaporn L 199(5 .

-

Yo oianB, fbelleck
Notary Ruiblic
My commission expires:

MY COMMISSION # CCI27817 EXPIRES
hﬁ-“ Decamber 3, 1957

fhg VIRGINIA B. RETALLACK

BOMDED THAY TADY FAM INSURANCE, IAC.




CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFF'CE

In compliance with Flerida Statutes Sections 48.091 ana £17.9501, the following is
submitted:

Church Street Cigar Company, Inc., desiring to organize as a corporation under the
laws of the State of Florida, has designated 200 South Orange Avenue, Suite 1428, Orlando,
Florida 3280t as its initia
lhalaﬁjrcss a?l.' initia

Pl
Mr. Ch;(s 94{n0udis. Incorporator

ACCEPTANCE OF REGISTERED AGENT :
S+ F
Having been named to accept service of process for Church Street Cigar Company,
Inc. at the place designated in its Articles of Incorporation, the undersigned, Mr. John M,
Ariale, agrees to act in this capacity, agrees to comply with the provisions of Section 48.091
of the Florida Statutes relat’ve to keeping open such office, and is familiar with, and accepts
the obligations provided fi in, Section 607.0505, Florida Statutes.

(% st Chiet—

Johw. Ariale, Initial Registered Agent

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing Accepiance of Registered Agent for Church Street Cigar Company, Inc.
was acknowledged before me this 34 day of __ @edoben . 199¢ , by John M.
Ariale, who is personally known to me or who has produced a driver’s license as identification

and who did not take an oath.

Dk v = i aed
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Notary Public
My Commission Expires:

VIRGINIA B. RETALLACK
MY COMMISSION # CC327817 EXPIRES
December 3, 19F
DOMDED THRUTRIY FAIN SANCE, INC




