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ARTICLED OF IMCORPORATION
s} §
U.8. OIGAR DXSTRINUTORH, IMC.

ARTICLE I.
NAME
The Name of the corporation is 0.S., CIGAR DISTRIBUTORS,
ARTICLE II.
TERM OF CORPORATE EXISTENCE
The Corpuration shall oxist parpstually unlesa dissolvaad
gcoording to law and such existoncs shall cozxence at the time of
the filing of theas Articles of Incorporation by the Departwent of
State. .
ARTICLE ITI.
PERMITTED ACTIVITY
The cCorporation shall engage in any activity of businass
permitted under the laws of the United States and of thae state of

Florida .

sitawart A. Mexkin, Esq.
Rivergate Plaza, Suite 200
444 Brickell Avanue

Miami, Florida 33132
Tel. (305) 358-5800

Fla. Bar No. 153444
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ARTICLE IV.
AUTHORLZED SHARES

The aggrogate numbar of shares which the Corporation shall
hava suthority to lssue {g 5,000,000 shares of common stock with
par valua of 5.0001 eunsgh and 5,000,000 shares of praferrad mtock
with par value of $.0001 aach,

The Corporation annll be outhorized to issue clagses of
prefarrad stock having such designations, praferonces, rights,
quallfications, limitations or rastrictions as may ba designated by
Board of Directors reselutions and which may be dependent upon
facts or avents .outsida the certificate of Incorporation or any
anendnent thereto or rasolution or resclutisns of the Board of
Directors authorizing the issuwance of such stook, provided that ne
prafersncae shall diminish the liquidation rights or voting rignts
ot the commen shareholders, This limitation shall not prohlbit the
issuanca of preferred stock convertible into common steck or the
ioouance of ocommon stock as interest payments or dividends.

ARTICLE V.
PREEMPTIVE RIGHTS DENIED

.No holder of any shares of the Corporation shall have any
preemptiva right to purchage, subsuribe for or otherwise aoquira
any shares ©f the Corporation of any class now or harsattar
authorized, or any sgecurities, exchanggable for or convertihls
into such sharas, or any warrants or any instruments evidancing
rights or options to subscribe for, purchase, or otherwise acguire

such shares.

Ho6000014908
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ARTICLE VI,
PRINCIPAL QFFICE

The principal office of tha Corporation ig 6910 DBarquera,
coral Gables, Florida 33146.

ARTICLE VII.
REGISTERED OPFFICE AND AGENT

The initial rugistered office of the Corporation is 444
Brickell Avenue, Third Floor, Miami, Florida 33131, The initial
registered agent at that addrasa is STEWART A. MERKIN.

ARTICLE VIIX.
DIRECTORS

The business of the Corporation shall be managed by a Board
of Diractors consisting of not fewer than one person, the exact
nunber to ha detarminsd from time to time in accordance with the
By~Laws.

The name and uddrasy of the firat board of Addroectora who
shall serve unitil the first annual nmeeting of: shareholdera or
until his sucoessors are elected and gualified shall bae:

NAME ADDREGS

JUAN A, VEGH, SR, 6910 Barguara
Coral Gables, FL 33146

ARTICLE IX.
INCORPORATOR
The name and addresed of the incorporator isr STEWART B,
MERKIN, ESQ., Rivergate Plaza, Suite 300, 444 Brickell Avenue,
Miami, Flowrida 33131.

MO6000014908
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ARTICLE X.
INDEMNIFICATION
The Corporation shall indemnify any presant ox former officar
or director, or parson axXarcilsing powers and duties of a dirmctor,
to the full extent now or heveafter permitted by law.
IN WITNESS WHEREOF, the undercigned, being the original
incorporator of the Corporation, has executad these Articlaes of

Incorporation this ﬁ"—a day of October, 1996.

STATE OF FLORIDA)
COUNTY O¥ DADE )

I HEREBY CERTIFY that on this day personally appeared bafore
me, the undersigned authority, stewart A. Merkin, to me well known
and well Known to me to ka ths person who executed the foregoing
instrument and acknowladged befora me that hae exeouted che same
freely and voluntarily for the uses and purposes therein sat forth
and axpressed.

IN WITNESS WHEREOF, I have hereunto set oy hand and affixed ny
official seal on this ﬁ day of oOctober, 1996,

[/ Btata/Jt
a d
Heatys
My Commimsion Expires:

26000014908
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CERTIFICATE OF QESIGNATION
REGXITERND._AGENT/BEGISTERED OFFLCE

Pursuant to the provisions of section 607.0501, Flerida Statutes,
roznived nnder tha lawe A7 ths Akatn

the wndscalgnsd corporatisn, org
of Florida, submita the fallowing statamoant Iin designating the
registered offico/registerod agent, in the State of Florida.

1. The nams of the corporation iat
U.8. CIGAR DISTRIBUTORS, INC.

2. The name and address of the Registered Agent and office is:
STEWART A. MERKIN, EBQ.
RIVERGATE PLAZA, SUITE 300
444 BRICKELIL AVENUE
MIAMI, FLORIDA 133131

HAVING BEEN NAMED A8 REGYSTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE BTATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT OF REGISTERED
AGENT AND AGREE TO ACT IN THIS CAPACITY. I FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATING TQ THE PROPER AND
COMPLETE PERPORMANCE OF MY DUTLES, AND I AM PAMILIAR WITH AND
ACCEPT THE OBLIGATIONES OF MY POSITION A5 REGISTERED AGENT.

A arikin

.
DATE: ootober é 1996,

1€ 1 £z 100 96

-
-
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ARTICLES OF AMENDMENT
or

U.9. CIGAR DISTRIDUTORS, IMC.

The following resolution was adopted at a joint mesting of
sharsholdars and Board of Directors and approved by unanimous
consant of all of the shaxeholders on Decembar 4@2?’1396:

RESOLVED, ﬁhat Article IV of the Articles of Incorporation ba
amendaed o read as follows:

| ARTICLE IV
CAPITAL STOCK

The Corporation shall have the' authority to issua shares of
stock as followa:

A. 20,000,000 shares of Common Stock, $.0001 par valua.

B. ihe Corporation ghall be auzhor;zed to issue 10,000,000
shares of prefarred stock in various ¢classes having such
designations, preferences, vrights, gqualifications,
limitations or reatrictions as may be designated by Board

Stawart A.Merkin, Esqg.
Rivergate Plaza, Suitae 300
444 Brickell Avenue

Miami, Florida 33131

Florida Bax No. 153444 $#96000p17028
(20%) 358.5800 .
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of -Pirectors resolution and which may be dependent upon
facts or events outside the certificate of Incorpoxation
or any amendment therato, by resolution or reselutions of
the Board of Directors authorizing the issuance of such
stock, provided that no preference shall diminish the
liguidation righta or voting rights of the common
shareholders. This limitation shall not prohibit the
issuance of preferred stock convertible into common stock
or thc issuance of common steck as interest payments or
dividends. '

UY.5. CIGAR DISTRTSUTORS, INeC.,
a Floriaa corporation

. Title: PRELIDE, T
STATE OF FLORIDA)

COUNTY OF DARDE )

I HEREBY CERTIFY that on this day, bafora ne, an officer duly
authorized in tha Stata and cCounty aforesaid o take
acknowledgenents, personally -Lppearasd, iwctl/ ﬂ@étg .y the

President of U.S., CIGAR DisTRIBUTORS, INCI, a Florida
corporation, who executed the foregoing instrument and hae
acknowledged bhefore me that he executed the sane.

WITNESS my hand and ¢fficial seal in the County and State last
aforesaid this L—?’_;!"ﬂay of Dacembar, 1996.

My Commission Expires:




