 PALO0DOBAS0D

Octoher 23,1996

Division of incorporation SOOI L SE S L ——1
P.O. Box 6327 ~10/23/96--01163--011

Tallahassee, FL 32314 BhE¥ 22,50 FeeelEe, 50

To whom it may concern,

Enclosed please find Articles of Incorporation and a check for $122.50 to
serve as an appplication for incorporating Candela Imports, Inc.

We kindly request to recelve confirmation of this request to the following
address.

479 N.W. 47th Terrace
Deerfield Beach, FL 33442
C/0 Lina M. Sosa

!

b

T
ERARN
i 9

- T E

Thanking you in advance,
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Sincerely,
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Jose”A. Blanco
Ph.# (954)422-5655
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ARTICLES OF INCORPORATION

OF
CANDELA IMPORTS, INC.

The undersigned, o nalural person of tho age of majorily or more, acting as solo incerporofor
undor tho provisions of the Corporallon Act of the State of Flerldn, adopts the following Aiclos of

Incorparalion;

ARTICLE | - NAME
The nome ol the corporalion Is: Candela lmporls, Ine.

ARTICLE || - PERIOD QF DURATION

The duratlon of this corporatlon is 1o bo porpoetual,

CL - PURPOSES AND PO

Soclion 1, - Purposos

The purposes for which this corporation is organizod aro as foliows:

Distribution and sales of clgars throughout the United Stntes,

Socllon 2. - Powers

This corporallon shall have all ihe powers granted to domestic corporalions under the
Corporailon Act of the Stale of Florida and may enpage in any activily or businass parmitted under the
laws of the Unlted Siates and of the Slate of Florida,

ARTICLE IV - PLACE OF BUSINESS
The principal place of doing business of lhis corporation shall be: 479 N.W, 47th Terrace,

Deerdield, Beach, Florida 33442 or such other place as the Board of Direclors may from time to time
eslablish,

ARTICLE V - MINIMUM CAPITALIZATION

This corporalion will not commence business until al least $100 has baen received as
conslderation for the issuance of shares.

ARTICLE VI - STOCK CLAUSES
The aggrepale number of shares which this corporation shall have authority to Issue is 1,000

{one thousand) shares with a par value of $1.00 {one US dollar) per share. The corporation shall not
have the authorily to issue shares in serles.
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Aller tho first 100 sharos of Lhis corporallon's aulhorized shares have ance been Issuoed, each
holder of sharos In this corporation shall have tho first right to purchase sharoes (and securities
convertibloe [nto sharos) of this corporalion that may for {imo to limo bo Issued (whothor or nol prasently
authorizod}, including shares from Lthe tronsury of this corporation, In tha ratlo that tho numbor of sharos
he or sho holds at the Ume of issuc boars ta the lolal number of shares outsianding exclusive of treasury
sharos, This right shall bo deemed walved by eny sharcholdar who doos nol exercise it and pay (or tho
shares preeimpted within thirly (30) days of racelpl of a notice In writing (rom tho corporation stating the
prico(s), terms and conditions of the Issue of shares and Invliiing him or her 1o exerclse this or hor
preamptiva rights,

Sectlon 2, - Peohibltion of Issue of Shares for Qther than Monoy

Shares in this corporation shall not bo issued for considoration other than money or in paymont
of a debt of the corporalion without 1ho unanimous consent of oll the shareholdors.

RTICLE VIll - PROVISIONS FOR REGULATION O E CORPORATION'S INTE
- Me a and

Meolings of the Sharehelders and Direclors of Lhis corporation may be held efther within or
without the Stale of Florida af such place or places as my from time 10 time be designated in the
By-Laws or by resolution of lhe Board of Direclors,

Se - By-Law

Thae Initial By-Laws of this corperation shall be adopted by ils Board of Diraciors. The powerto
amend or repeal the By-Laws or 1o adopt new By-Laws shall be in the Shareholders, The By-Laws may
conlain any provisions for the regulation and management of 1hls corporation which are consistent with
the Florida Corporation Act and these Articles of Incorpor " n.

Section 3, - Conlracls in Which Directors Have an interest

No contract or other transaction of this corporalion with any person, firm or carporation or no
contract or other transaction which this corporation is Interested shall be Invalidated or affected by (a) the
facl thal one ar more of the Directors of this corporation is interesled in or is a Director or officer of
another corporallon, or (b) ihe facl that any Director Individually or jolnlly with olhers, may be a party to
or may be inlerested in the contracl or transaction; and each person who may become a Director of this
corporation is hereby relleved from any lability that mighl otherwise arise by reason of this or her
contracting with this corporation for the benefit of himself or hersell or any firm or corporation in which he

or she may be Interested.




Soclion 4, - Compoensallon of Diroclors

The Board of Diroctors shall have the authorily to mako provision for reasonable compensalion
te Its membaors for thoir sorvices ns Directors and 1o fix the basis and condllions upon which this
compoensation shall be pald. Any Direclor may also servo the corporation In any olhor capacity and

receivo compensation therefrom in any form.

C - 0 GE
The addross of tho Inittal reglstored office of this carporalion Is the addross of Its principal ploce

of business providod herein above, to-wil: 479 N.VY, 471h Torrnce, Reerfield Boach, Florda 33442,

The name of the Inllial rogislered agent of this corporation al that address s Ling M, Sosa.

RTICLE X - L DIRECTORS, OFFICERS AND INCORPORATORS
The Initlal offtcors of this corporallon shall be as follows:
Presidant: Jos¢ A, Blanco
Secrotary: Robert ©, Sosa
Treasurer: inaM. S
The inilinl Board of Dirocters shall consist of three (3) members as follows: José A, Blango,

Reobert O, Sosa, and Lina M, Scsa who are 1o serve as Directors until the first annual meeting of

Shareholders or unlil his successor is elecled and qualified,
The name and address of the incorporaiors of this corporation are:

José A Blanco - /0 479 N.W, 4 errace, Dcerdleld Beach, Florida 33442

ohe osa- 479 NW. 4 Id Be lo a3

Lina M, Sosa - 478 N.W, 471h Terrace, Deerfield Beach, Flodda 33442

ARTICLE XI - AMENDMENT OF ARTICLES OF INCORPORATION
These Arlicles of Incarporation may be amended only by 2/3 vole of lhe Shares entilled 1o vote,

ARTICLE Xl - RESTRICTIONS ON TRANSFER OF STOCK

No Shareholder may transfer all or a panl of his shares withoul having offered them to the other
Shareholder(s), who shall enjoy a prelerential right to purchase them.

The proposal shall be made to the Board of Directors In a Registered or Cerified letter with
acknowledgment of recelpt advising of the number of share to be transferred, the price, as well as the
name, surname, profession and address of the eventuat purchaser or purchasers, if any.
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As soon s practicablo alter rocel of such lelter, the Board shall Inforin the Sharoholders of the lenns
ol the proposod stock purchase.

Sharvholdors will have fiteon (15} days from tho rocelpt of sald notice to ndvise tho Board of
Diroclors in writing 0s 1o whothor thoy wish 1o buy the shares put on salo. Shoutd nccoptablio offar bo
mado which would amount to a demand In excess of tho number of shares for salo, theso shall bo
disltribuled in proporiion to the number of sharos held by the Sharoholders whe will have mode such
purchase proposals and wihhin the llmit of thelr requests. Tho Bonrd of Directors is ospeclally ontrusted
wilh the scttlemont of such distribution. i, howaver, no accoplablg oifer has boen mado within tho sald
fifloon {15) days limoes, the Board will bo al libery to seck a third-party purchaser and will havo, for that
purposo thirty {30) days starting from the lermination of the fifleen (15) day period to oblain such
hird-pady purchasar. If. upon terminallon of sald thirty {(30) day period, tho Board has not been able to
find any parson, whelher a Sharcholder or not, as purchaser, the selling Shareholder will be froe to
dispoese of his shares as he sees fit.

TICL - UIRED c 8
A vote of al Jeast iwo-thirds {2/3) of the outstanding shares entitled to vole shall be necessary for

tha following corporate action:

a, Merper or consolidation of tho corporation;

b. Reduction or incroase of the siated capital of the corporation;

c. Reduction or Increase in the number of autherized shares of the corporation;

d. Salo, lease, encumbering or exchange of the major portion of the propery or
assels of lhe corporation;

e, Dissalution of the corporation;

f. Assignment for the benefil of creditors of the majority of assels of the
corporatien and filing of a voluntary petition for bankrupicy.

Ne shares of common stock (including treasury stock) In this corporation shall be issued without
the consent of helders of the majorily of the commeon stock then issued and outstanding.




Hureby, the undorsigned boing tha Incorporaters of thls corporalion, exoculo thoso Articles of
incorporation and corlfy to the trulh of tho facis horeln stated this 23rd day of Oclobor 1900,

7
%Ax///w JO- DT 1704
Jomy] nco « Incorporntor Cato
, A/ﬁ_ (0-23-5¢

Robert O,.505a - Incorporator Dale

.-;._/ S't;*—-“ 1W2~23-76

Lina M. Sosa - Incorporaiar Dalo




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE 8ERVICE OF
PRUCESS WITHIN THIS STATE. NAMING AGENT UPON WHOM PROCESS MAY BE SERVED.

Io pursuance of Chapter 48.081, Florida Stalules, tho tollowing Is submillled, In compllanco with

stld Act,
First - That Candeln Impors. Ing, desiring to organize under tha lows of State of Florlda with Hs
princiral offico as indicalod In the Adicles of Incorporation In lho County of Broward, Stato of Florida, has

named Lina M, Sosqa located ol as lis agonl 1o
accopl sorvico of process within this Staloe.

ACKNOWLEDGMENT:
Having been named to accepl servicoe of process for the above slated corporation, al the place

designated In this cerlflcata, | hareby accept to act in this capacity, and agrooe 1o comply with the
provision of safd Act relative 1o keeping open said cffice.

e Som e
Lina M. Sosa

DATE: "0473 /7‘”




