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Gentlemen:

Enclosed are the original and one copy of the Articles of Incorporation for the
above-referenced corporation. Also, enclosed is our check in the amount of $122.50,
representing the following:

Filing Fee 35.00
Resident Agent’s Certificate 35.00

Certified Copy: 52.50
Total: s 122.50

Please return the certifiad copy of the Articles to the undersigned.

Thank you for your cooperation.




FILED

ARTICLES OF INCORPORATION 960CT-2 ANI0: |
SLGRETARY OF STAT

oF TALLAHASSEE, FLOAI

LA GLORIA CUBANA CIGARS CORP.

The undersigned does hereby execute, acknowiedge and file the following Articles of
Incorporation for the purpose of creating a corporation under the laws of the State of Florida:

FIRST: The name of the Corporation Is:
LA GLORIA CUBANA CIGARS CORP.

(herelnafter the "Corporation").

SECOND:; This Corperation shall commence its perpetual existence on the date these
Articles of incorporation are filed with the Secreiary of State.

THIRD: The general purpose of the Corporation is to engage In any lewful act or activity
for which a corporation may now or hereafter be organized under the Laws of the State of Florida.

FOURTH: The total number of shares of stock which the Comporation shall have authority
to issue is 10,000,000 shares, consisting of 8,000,000 shares of common stock, par value $.001 per
share (the "Common Stock"}, and 1,000,000 shares of preferred stock, par value $.01 per share (the
“Preferred Stock"),

Shares of Preferred Stock of the Corporation may be issued from time to time in one or
more classes or series, each of which class or serias shall have such a distinctive designation or
title as shall be fixed by the Board of Directors of the Corporation (the "Board of Directors*) prior to
the issuance of any shares thereof, Each such class or series of Preferred Stock shall have such
voting powers, full or limited, or no voting powers, and such preferences and relative, participeting,
optional or other special rights and such qualifications limitations or restrictions thereof, as shall be
stated in such resolution or resolutions providing for the issus of such class or series of Preferred
Stock as may be adopted from time to time by the Board of Directors prior {o the issuance of any
shares Sthom%ff;;_ugnu;ﬂ to the authority hereby expressly vasied in it, all in accordence with the laws
of the State ida,

FIFTH: The street address of the initisl registered office of the Corporation and the initial
registerad agent as well as the mailing address of the Corporation are as follows:

MILTON J, WALLACE
2222 Ponce de Leon Boulevard, Suite 600
Coral Gables, Florida 33134

SIXTH: The name and mailing address of the first director of the Corporation is as
follows: e

ERNESTO CARRILLO
1106 S.W. 8th Street
Miami, Florida 33130
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SEVENTH: Tho name and maillng address of the incorporator Is as follows:

MARIA T. ZUCKER
2222 Ponce de Leon Boulevard, Suite 600
Cora! Gables, Florida 33134

EIGHTH; The busliness and affairs of the Corporation shall be managed by or under the
direction of the Board of Directors consisting of not less than three {3} directors nor more than
twenty-one (21) directors, the exact number of directors to be determined from time to time by
resolution adopted by the Board of Directors, The directors shall be divided into three classes,
designated Class |, Class (| and Class Ili. Each class shall conslst, as nearly as may be possible,
of one-third of the total number of direciors constituting the entire Board of Directors, The term of
the initial Class | directors shatll terminate on the date of the 1996 annual meeting of stockholders;
the term of the Initial Class || directors shall terminate on the date of the 1967 annua!l meeting of
stockholders and the term of the initial Class |I| directors shall terminate on the date of the 1898
annual meeting of stockholders, At each annual meeting of stockholders, beginning In 1896,
successors to the class of directors whose term expires at that annual meeting shall be elected for
a three-year term. |If the number of directors is changed, any Increase or decrease shall be
apportioned among the classes so as to malintain the number of directors In each class as nearly
equal as possible, and any additional director of any class elected to fill a vacancy resulting from an
increase In such class shall hold office for a term that shall coincide with the remaining term of that
class, but in no case will a decrease in the number of direciors shorien the term of any incumbent
director. A director shall hold office until the annua) mesating for the year in which his term expires
and until his successor shall be slected and shall qualify, subject, however, to prior death,
resignation, retirement, disqualification or remova!l from office. Any vacancy on the Board of
Directors, howsoever resulting, may be filled by a majority of the directors then In office, even if less

than a quorum, or by a sols remaining director, Any director elected to fill a vacancy shall hold office
for a term that shall colncide with the tarm of the class to which such director shall have besn

elocted.

Notwithstanding the foregoing, whenever the holders of any one or more classes or
series of Prefermed Stock issued by the Corporation shall have the right, voting separately by class
or series, to elact directors at an annual or special meeting of stockholders, the efection, term of
office, filling of vacancies and other features of such directorships shall be governed by the terms
of this Articles of Incorporation or the resolution or resolutions adopted by the Board of Directors
pursuant 1o Article FOURTH applicable thereto, and such directors so elected shall not be divided
into classes pursuant to this Article EIGHTH unless expressly provided by such terms,

NINTH: Subject to the rights, if any, of the holders of shares of Preferred Stock then
outstanding, any or all of the directors of the Carporation, may be removed from office at any time,
but only for cause and only by the atfirmative vote of the holders of an eighty (80%) majority of the
outstanding securities of the Corporation then entitled to vote generally in the election of directors,
considered for purposes of this Article NINTH as one class.

TENTH: Elections of directors at an annual or special meeting of stockholders shall be
hy written ballot unless the Bylaws of the Corporation shalfl otherwise provide.

ELEVENTH: Any action required or permitted to be taken at any annual or special
mesting of stockholders may be taken only upon the vote of the stockholders at an annual or special
meeting duty noticed and called, as provided in the Bylaws of the Corporation, and may not be taken
by a written consent of the stockholders pursuant to the Florida Business Corporation Act ("FBCA".)
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TWELFTH: Spocial meetings of the stockholders of the Corporation for any purpose or
purposes may be called at any time by the Board of Directors, the Chafrman of the Board of
Directors or the President. Speclal meetings of the stockholders of the Corporation may not be
called by any other person or persons.

THIRTEENTH:

A. In addition to any affirmative vote required by law or these Articles of
incorporation or the Bylaws of the Corporation, and except as otherwise exprossly provided In
Section B of this Article THIRTEENTH, a Business Combination (as herelnafter defined) with, or
proposed by or on behalf of, any Interested Stockholder {as hereinafier defined) or any Affifiate or
Associate (as hereinafter defined) of any Interesied Stockholder or any person who thersafter would
be an Affiliate or Associate of such Interested Stockholder, shall require the affirmative vote of not
less than sixty-six and two-thirds (68-2/3%) percent of the votes entitied to be cast by the halders
of all the then outstanding shares of Voting Stock (as hereinafter defined), voting together as a
single class, excluding Veting Stock beneficlally owned by any Interested Stockholder (as hereinafier
defined). Such affirmative vote shall be required notwithstanding the fact that no vote may be
required, or that a lesser percentage or separate class vote may be specified, by law or in any
agreement with any national securities exchange or otherwise,

B. The provisions of Section A of this Article THIRTEENTH shall not be applicable
to any particular Business Comblnation, and such Business Combination shall require only such
affirmative vote, if any, as is required by law or by any other pravision of these Articles of
Incorporation or the Bylaws of the Corporation, or any agreement with any national securities
exchange, if all of the conditions specified in sither of the following Paragraphs 1 or 2 are met or,
in the case of a Business Combination not involving the payment of consideration to the holders of

the Corporation's outstanding Captal Stock {as hereinafter defined), if the condition specified in the
following Paragraph 1 Is mat:

1. The Business Combination shall have been approved, either specifically
or as a transaction which is within an approved category of transactions, by a majority (whether such
approval is made prior to or subsequent to the acquisition of, or announcement or public disclosure
of the intention to acquire beneficial ownership of the Voting Stock that caused the Interested
Stockholder to bscome an Interested Stockholder) of the Continuing Direclors (as hereinafter

defined).
2. Al of the following conditions shall have been met:

(a) The aggregate per share amount of cash and the Fair Market
Value (as hereinafter defined), as of the date of the consummation of the Business Combination,
of consideration other than cash to be received by holders of Common Stock in such Business
Combination shail be at least aqual 1o the highest amount determined under clauses and (i), (ii), (iii)

and {iv) below:

(i) The highest per share price (including any brokerage
commissions, transfer taxes and soliciting dealers' fess) paid by or on beha!f of the Interested
Stockholder for any share of Common Stock in connection with the acquisition by the Interested
Stockholder of beneficial ownership of shares of Common Stock: (x) within the two-year period
immediately prior to the first public announcement of the proposed Business Combination (the
"Announcement Date") or (y} in the transaction in which it became an Interested Stockholder,
whichever is higher, in either case as adjusted for any subsequent stock split, stock dividend,
subdivision or reclassification affecting or relating to the Coramon Stock;




(i The Fair Market Value per share of Common Stock on the
Anncuncemsnt Date or on the date on which the interested Stockholder became an Interested
Stockholder {the "Determination Date"), whichever Is higher, as adjusted for any subsequent stock
split, stock dividend, subdivision or reclassification affecting or relating to the Common Stocks,

(i)  The price per share equat to the Fair Market Value per
share of Common Stock determined pursuant to the immediately preceding clause (li}, multiplied by
the ratio of (x) the highest per share price (including uny brokerage commissions, transfer taxes and
soliciting dealers' fees) paid by or on behalf of the [nterested Stockholder for any share of Common
Stock in connection with the acquisition by the Interested Stockholder of beneficlal ownership of
shares of Common Stock within the two-year period Immediately preceding the Announcement Date,
as adjusted for any subsoquent stock split, stock dividend, subdlvision or reclassification affecting
or relating to the Common Stock 1o (y) the Fair Market Vaiue per share of Common Stock on the day
immediately preceding the first day in such two-year period on which the Interested Stockholder
acquired beneficlal ownership of any share of Common Stock, as adjusted for any subsegquent stock
split, stock dividend, subdivision or reclassification affecting or relating 1o the Common Stock; and

(v}  The Corporation's net income per share of Common Stock
for the four full consecutive fiscal quarters immediately preceding the Announcement Date,
multiplied by the higher of the then price/eamings muitipla (if any) of such interested Stockholder
or the highest price/earnings multiple of the Corporation within the two-year period immediately
precading the Announcement Date (such price/sarnings multiples being determined as customarily
computed and reported in the financial community}.

(b) The aggregate amount per share of cash and the Fair Market
Value, as of the date of the consummation of the Business Combination, of considsration other than
cash to be received by holders of shares of any class or series of outstanding Capital Stock, other
than Common Stock, shall be at isast equal to the highest amount determined under clauses (i}, (ii},
(lii) and (iv} below:

(i) The highast per share price (including any brokerage
commissions, {ransfer taxes and soliciting dealers' fees) paid by or on beha!f of the Interested
Stockholder for any share of such class or series of Capital Stock in connection with the acquisition
by the Interssted Stockholder of beneficial ownership of shares of such class or series of Capital
Stock: (x) within the two-year period immediately prior o the Announcement Date or (y) in the
transaction in which it became an [nterested Stockholder, whichever is higher, in either case as
adjusted for any subsequent stock split, stock dividend, subdivision or reclassification affecting or
relating to such clars or series of Capital Stock;

{ii} The Fair Market Value per share of such class or series
of Capital Stock on the Anncuncement Date or on the Determination Date, whichever is higher, as
adjusted for any subsequent stock split, stock dividend, subdivision or reclassification affecting or
relating to such class or series of Capital Stock;

(i)  The price per share equal to the Fair Market Value per
share of such class or series of Capital Stock determined pursuant {o the immediately precading
clause (ii), multiplied by the ratic of (x) the highest per share price (including any brokerage
commissions, transfer taxes and soliciting dealers’ fees) paid by or on behalf of the Interested
Stockholder for any share of such class or saries of Capital Stock in connection with the acquisition
by the Interested Stockholder of beneficial ownership of shares of such class or series of Capita!
Stock within the two-year period immediately the Announcement Date, as adjusted for any
subsequent stock split, stack dividend, subdivision or reclassification affecting or relating to such
class or series of Capital Stock to (y) the Falr Market Value per share of such class or series of
Capital Stock on the day immediately preceding the first day in such two-year period on which the
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Interested Stockholder acquired beneficial ownership of any share of such class or serles of Capial
Stock, as adjusied for any subsequent siock split, stock dividend, subdlvision or reclassification

affocting or relating to such class or series of Capital Stock; and

(iv}  The highest preferential amount per shares to which the
holders of shares of such class or series of Capita! Stock would be entitled in the evant of any
voluntary or inveluntary liquidation, dissolution or winding up of the affairs of the Corporation
rogardless of whether the Business Combination to be consummated constitutes such an avent.

The provisions of this Subparagraph (b} shall be required to be met with
respect to every class or serles of outstanding Capital Stock, whether or not the interested
Stockholder has previously acquired beneficial ownership of any share of a particular class or series
of Capital Stock,

(c) The consideration to be received by holders of a particuler
class or series of outstanding Capital Stock shall be in cash or in the same form as previously has
been paid by or on behalf of the Iinlerested Stockholder in connection with its direct or indirect
acquisition of beneficial ownership of shares of such class or saries of Capital Stock, |f the
cons/deration so paid for shares of any class or series of Capital Stock varied as o form, the form
of cansideration for such class or serias of Capita! Stock shall be aither cash or the form used to
acquire baneficial ownership of the largest number of shares of such class or seriss of Capital Stock
previously acquired by the Interested Stockholder,

{d) After the Determination Date and prior to the consummation of
such Business Combination: (i) except as approved by a majority of the Continuing Directors, there
shall have been no failure to declare and pay et the regular dates therefor any full quartery
dividands (whether or not cumulative) payable in accordance with the terms of any outstending
capita) stock; (ii) there shall have been no reduction in the annual rate of dividends paid on the
Common Stock (axcept as necassary Lo reflect any stock spiit, stock dividend or subdivision of the
Common stock), except as approved by a majority of the Continuing Directors; (lii) there shall have
been an increass in the annual rate of dividends paid on the Common Stock as nacessary to refiect
any reclassification (including any reverse stock split), recapitalization, reorganization or any similar
transaction that has the effect of reducing the number of outstanding shares of Common Stock,
unless the failure to so increase such annual rate is approved by a majority of the Continuing
Directors; and (iv} such interested Stockholder shall not have become the beneficial owner of any
additionsl shares of Capital Stock except as part of the {ransaction that results in such Interested
Stockholder becoming a1 Interested Stockholder and except in a transaction that, after giving effect
thereto, would not resutt in any increase in the Interested Stockholder's percantage of beneficisl

ownership of any class or series of Capital Stock.

(e) A proxy or information statement describing the proposed
Business Combination and complying with the requirements of the Securities Exchange Act of 1934,
as amended, and the rules and regulations thereunder (the "Exchange Act"), or any subsequent
provisions replacing the Exchange Act, shall be mailed to il stockholders of the Corporation at least
thirty (30) days prior to the consummation of such Business Combination (whether of not such proxy
or information statement is required to be mailed pursuant to the Exchange Act or subsaquent
provisions). The proxy or information statement shall contain on the first page thereof, in a
prominent place, any statement as to the advisability (or inadvisability) of the Business Combinastion
that the Continuing Directors, or any of them, may choose to make and, if deemed advisable by a

majority of the Continuing Directors, the opinion of an investment banking firm selected by a majority— - - —- :

of the Continuing Directors as to the faimess {or absence thereof) of the terms of the Business
Combination from a financial point of view to the holders of the outstanding shares of Capital Stock
other than the Interested Stockholder and its Affiliates or Associates, such investment banking firm
to be paid a reasonable fee for its services by the Corporation.
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() Such Interested Stockholder shall not have any major change in
the Corporation's business or aquity caplital structure without the approval of a majority of the

Continuing Directors,
C. The following definitions shall apply with respect to this Article THIRTEENTH.

1, The term *Business Comblination” sha!l mean;

{a}  any merger or consolidation of the Corporation or any Subsidiary
(as herelnafter defined) with (I) any Interested Stockholder or (i) any other company (whether or not
itself an Interasted Stockholder) which is or after such merger or consolidation would be an Affiliate
or Associate of an Interested Stockholder; or

(b) any sale, lease, exchange, mortgage, pledge, transfer or other
disposition or security amangement, investment, loan, advance, guaraniee, agresment to purchase,
agresment to pay, extension of credit, joint venture participation or other arrangement (in one
transaction or a series of ransactions) with or for the banefit of any Interested Stockholder or any
Affillate or Associate of any Interested Stockholder involving any assets, securities, obligations or
commitments of the Corporation, any Subsidiary or any Interested Stockholder or any Affiliate or
Assoclate of any Interested Stockhoider which has an aggregate Fair Market Value and/or involves
aggregate commitments of $2,500,000 or more or constitutes more than five 5% percent of the book
value of the {otal assets (in the case of transactions involving assets or commitments other than
capital stock) or five 5% percent of the stockholders' equity (in the case of transactions in capital
stock) of the entity in question (the "Substantial Part), as reflected in the most recent fisca! year-end
consolidated balance sheet of such entity existing at the time the stockholders of the Corporation
would be required to approve or authorize the Business Combination involving the assets, securities,
obligations and/or commitments constituting any Substantial Part; provided that any arrangement,
whether as employse, consultant or otherwise, other than as a director, pursuant o which any
Interested Stockhoider or any Affiliste or Associate thereof shall, directly or indirectly, have any
control over or management of any aspect of the business or affairs of the Corporation, shall be
deemed to be a "Business Combination" irrespective of the value test set forth above; or

(c) the adoption of any plan or proposal for the liquidation or
dissolution of the Corporation or for any amendment to the Corporation's Bylaws; or

(d)  any reclassification of securities {including any reverse stock
spiit), or recapitalization of the Corporation, or any merger or consolidation of the Corporation with
any of its Subsidiaries or any other transaction (whether or not with or otherwise involving an
interested Stockholder) that has the effect, directly or indirectly, of increasing the proportionate share
of any class or series of Capital Stock, or any securities convertible into Capital Stock or into equity
securities of any Subsidiary, that is beneficially owned by any Interested Stockholder or any Affiliate
or Associate of any Interestad Stockholder, or

(o) any agresment, contract or other arrangement providing for any
one or more of the actions spacified in the foregoing clauses (a) to (d).

2. The term "Capital Stock” shall mean ali capital stock of the Corporation
authorized to be issusd from time to time under Article FOURTH of these Articles of Incorporation,
and the term "Voting Stock” shall mean all Capital Stock which by its terms may ba voted on all
matters submitted to stockholders of the Corporation generally.

3. The term "person” shall mean any individual, firm, company or other entity
and shall inciude any group comprised of any person and any other person with whom such person
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or any Affiliate or Associale of such person has any agreement, arrangement or understanding,
directly or indirectly, for the purpose of acquiring, holding, voting or disposing of Capital Stock.

4, The term "Interested Stockholder' shall mean any person {other than tha
Corporation or any Subsidiary and other than any profit sharing, employee stock ownership or othor
employee benefit plan of the Corporation or any Subsidiary or any trustee of or fiduciary with respect
to any such plan when acting in such capacity) who (a} is or has announced or publicly disclosed
a plan or intention to become the baneficlal owner of Voting Stock representing ten (10%) percent
or more of the votes entitled to be cast by the holders of all then outstanding shares of Voting Stock;
or (b} is an Affillate or Assoclate of the Corporation and at any time within the two-year period
immediately prior to the date in question was the beneficial owner of Voting Stock representing ten
{10%) parcent or more of the votes entitied to be cast by the holdars of all then outstanding shares
of Voting Stock, but excluding any person who owned 10% or more of the voting shares prior to

January 1, 1885,

5. A person shall be a “beneficial owner” of any Capital Stock (a) which such
person or any of its Affillates or Associates beneficially owns, directly or indirectly; (b) which such
person or any of its Affillates or Associates has, directly or indirectly, (i) the right to ecquire (whether
such right is exercisable immadiately or subject only to the passage of time), rr)ursuunt to any
agreement, arrangement or understanding or upon the exercise of conversion rights, exchange
rights, warrants or options, or otherwise, or (li) the right to vote pursuant to any agreement,
amrangament or understanding; or {c) which are beneficially owned, directly or indirectly, by any other
person with which such person or any of its Affilistes or Associstes has any agreement,
arrangement, or understanding for the purpose of acquiring, holding, voting or disposing of any
shares of Capital Stock. For the purposes of determining whether a person is an Interested
Stockholder pursuant to Paragraph 4 of this Section C, the number of shares of Capital Stock
desmad to be outstanding shall include shares deemed beneficially owned by such person through
application cf this Paragraph 5 of Section C, but shall not include any other shares of Capitsl Stock
that may be issuable pursuant to any agresment, arrangement or understanding, or upon exarcise
of conversion rights, warrants or options, or otherwise.

6. The term "Affiiate" and "Associate" shall have the respective maanings
ascribed to such terms in Rule 12b-2 under the Exchange Act as in effect on July 24, 1886 (the term
“registrant” in sald Rule 12b-2 meaning in this case the Corporation).

7. The term "Subsidiary" means any company of which a majority of any
class of equity security is beneficially owned by the Corporation; provided, however, that for the
purposes of the definition of (nterested Stockholder set forth in Paragraph 4 of this Section C, the
tem "Subsidiary" shall mean only a company of which a majority of each class of equity security is
bensficially owned by the Corporation,

8. The term "Continuing Director” means (i) any member of the initisl Board
©f Direclors of the Corparation, while such person is a member of the Board of Directors of the
Corporation {the "Board of Directors"), (i} any member of the Board cof Directors, while such person
is a member of the Board of Directors, who is not an Interested Stockholder or an Affiliate or
Associate or reprasentative of the Interested Stockholder and was a member of the Board of
Directors prior to the time that the Interested Stockholder bacame an Interested Stockhoider, and
(iii) any parson who subsequently bacomes a member of the Board of Directors, while such person
is a member of the Board of Directors, who is not an interested Stockholder or an Affiliste or
Associate or reprasentative of the interasted Stockholder if such person's nomination far election
or election to the Board of Directors is recommended or approved by a majority of the Continuing
Directors then in office. .




9. The term "Falr Market Value" means r‘a) in the case of cash, the amount
of such cash; (b) in the case of stock, the highest closing sale price during the thifly (30} day period
immediately precading the date in question of a share of such stock on the Composite Tape for New
York Stock Exchange Listed Stocks, or, if such stock Is not quoted on the Composite Tape for the
New York Stock Exchange, or, if such stock s not listed on such Exchange, on the principal United
States securities exchange registered under the Exchange Act on which such stock is listed, or, if
such stock Is not listed on any such exchange, the highest closing bid quotation with respectto a
share of such stock during the thirty (30) day perlod preceding the date in question on the Natlonal
Association of Securities Dealers, Inc. Automated Quotations System or any similar system then in
use, or if no such quotations are available, the fair market value on the date in question of a share
of such stock as determined by a majority of the Continuing Directors in good faith; and (c} in the
case of property other than cash or stock, the fair market value of such property on the date in
question as determined in good faith by a majority of the Continuing Directors.

10.  In the event of any Business Combination in which the Corporation
survives, the phrase “consideration other than cash o be received" as used in Paragraphs 2.(a) and
2.(b) of Section B of this Article THIRTEENTH shall include the shares of Common Stock and/or the
shares of any other class or series of Capital Stock retained by the holders of such shares,

D. A majority of the Continuing Directors shall have the power and duly to determine
for the purposes of this Article THIRTEENTH on the basis of information known to them after
reasonable inqulry, all questions arising under this Articie THRTEENTH, including without limitation,
(a) whether a person s an Interested Stockholder, (b) the number of shares of Capital Stock or other
securities beneficially owned by any person, (c) whether a person is an Affiliate or Associate of
another, (d) whether a Proposed Action (as hereinafter defined) is with, or proposed by, or on behalf
of an (nterested Stockholder or an Affiliste or Associate of an Interested Stockholder, (e) whether
the assets that are the subject of any Business Combination have, or the consideration to be
receivad for the issuance or transfer of securities by the Corporation or any Subsidiary in any
Butiness Combination has, an aggregate Fair Market Value of $2,500,000 or more, and (f) whether
the assets or securities that are the subject of any Business Combination constitute a Substantia
Part, Any such determination made in good faith sha!l be binding and conclusive on all parties,

E. Nothing contained in this Articie THIRTEENTH shall be construed to relieve any
Interested Stockholder from any fiduciary obligation imposed by law.

F. The fact that any Business Combination complies with the provisions of Section
9 of this Article THIRTEENTH shall not be construed to impose any fiduciary duty, obligation or
responsibility on the Board of Directors, or any member thereof, to approve such Business
Combination or recommend its adoption or appraval to the stockholders of the Corporation, nor shall
such compliance limit, prohibit or otherwise restrict in any manner the Board of Directors, or any
member thereof, with respect to evaluations of or actions and responses taken with respect to such
Business Combination,

G. For the purposes of this Article THIRTEENTH, a Business Combination or any
proposal to amend, repeal or adopt any pravision of these Articles of Incorporation inconsistent with
this Article THIRTEENTH (collectively, "Proposed Action”) is presumed to have been proposed by,
or on behalf of, an interested Stockholder or an Affiliate or Associate of an Interested Stockhoider
of a person who thereafter would become such if (1) after the interested Stockholder became such,
the Proposed Action is proposed following the slection of any director of the Corporation who with
respect to such Interested Stockholder, would not qualify to serve as a Continuing Director, or (2)
such Interested Stockholder, Affiliate, Associate or person votes for or consents to the adoption of
any such Proposed Action, unless as to such Interested Stockholder, Affiliate, Associate or person
a majority of the Continuing Directors makes a good faith determination that such Proposed Action




is not proposed by or on behalf of such Interested Stockholder, Affillate, Associate or person, based
on informatlon known to them after reasonable inquiry.

H. Notwithstanding any other provisions of these Articles of Incorporation or the
Bylaws of the Corporatlon (and notwithstanding the fact that a lesser percentage or separate class
vote may be specified by law, these Articles of Incorporation or the Bylaws of the Corporation), any
proposal to amend, repeal or adopt any provision of these Articles of Incorporation inconsistent with
this Article THIRTEENTH which Is proposed by or on behalf of an (nterested Stockholder or an
Affiliate or Associate of an Interested Stockholder shall require the affirmative vote of the holders
of not less than shdy-six and two-thirds (662/3%) percent of the votes entitled to be cast by the
holders of all the then outstanding shares of voting Stock, voling together as a single class,
exciuding Voting Stock beneficlally owned br such Interested Stockholder; provided, however, that
this Section H shall not apply to, and such sixty-six and two-thirds (66-2/3%) percent vete shall not
be required for, any amendment, repeal or adoption unanimously recommended by the Board of
Directors if all such directors are persons who would be eligible to serve as Continuing Direclors
within the meaning of Section C, Paragraph 8 of this Article THIRTEENTH.

FOURTEENTH: The officers of the Corporation shall be chosen in such manner, shal|
hald their offices for such terms and shall carry out such duties as are determined soiely by the
Board of Directors, subjsct to the right of the Board of Directors to remove any officer or officers at

any time with or without cause.

FIFTEENTH: The Corporation shall indemnify to the full extent authorized or permitted
by law any person made, or threatened to be made, a party to any action or proceeding (whether
civil or criminal or otherwise) by reason of the fact that he, his teststor or intestate, is or was a
director or officer of the Corporation or by reason of the fact that such director or officer, at the
request of the Corporation, is or was serving any other corporation, partnership, joint venture, trust,

smpioyee banefit plan or other anterprise, in any capacity, Nothing contained herain shail affect any
rights to indemnification to which employees cther than directors and officers may be entitled by law.
No amendment to or repeal of this Article FIFTEENTH shall apply to or have any effect on the
liability or alleged liability of any director of the Corporation for or with respect to any acts or
omissions of such director occurring prior to such amendment.

SIXTEENTH: In furtherance and not in limitation of the powers conferred by staluts, the
Board of Directors Is expressly authorized to make, repeal, alter, amend or rescind the Bylaws of

the Corporation.

SEVENTEENTH: The Corporation reserves the right to repea, alter, amend, or rescind
any provision contained in these Articles of Incorporation, in the manner now or hereafter prescribed
by statute, and all rights conferred on stockholders herein are granted subject to this reservation.

IN WITNESS WHEREOF, the undersigned, being the Incorporator of the above-namad
corporation, for the purpose of forming a corporation 1o do business both within and without the
State of Florida, under the laws of the State of Florida, does make and file these Articles of
Incorporation, hereby declaring g? rtitying the facts hereon stated are true and execute these
Anticles of Incorparation on this day of September, 1966,

)7@2@ Yl

MARIA T. ZUCKER
Incorptrator




CERTIFICATE DESIGNATING PLACE OF BUSINESS F I L ED
OR DOMICILE FOR THE SBERVICE OF PrOCESS wiThiR5 0CT =2 AMID: |7

THIS STATE, NAMING AGENT UPON WHOM PROCESS MAY SR L " 14T

Pursuant to Chapter 48.091, Florida Statutes, the following is submitted in compliance

with sald Act:
LA GLORIA CUBANA CIGARS CORP, desiring to organize under the [aws of the State

of Florida with its principal office, as indicated in the Articles of Incorporation, &t 2222 Ponce de Leon
Blvd., Suite 600, Cora! Gables, Florida 33134, has named MILTON J, WALLACE as its agent to
accept service of process within this State.

ACCEPTANCE:
Having been named to accept service of process for the above-stated Corporation, st

the place designated in this Certificate, | hereby agree to act in this capacity, and agree to comply

with the provisions of said Act relstive to keeping said office open, W-/

i ILTON J. WALLACE
oQistered Agent




