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FLORIDA DEPARTMENT OF STATE

RESUBK.™

Secratary of State
KATHY Please give origina\ ‘
TALLAHASSEE, FL o, msion dete 8 fild ge

SUBJECT: GONZALEZ & GONZALEZ TOBACCO, INC.
Ref. Number: P96000101396

August 28, 1997

We have received your document for GONZALEZ & GONZALEZ TOBACCO,
INC. and the authorization to debit your account in the amount of $87.50.
However, the document has not been filed and is being retumed for the following:

The document must be signed by the chairman, any vice chairman of the board
of directors, its president, or another of its officers.

The document must contain written acceptance by the registered agent, (i.e. "I
hereby am familiar with and accept the duties and responsibllities as registered
agent for said corporation”); and the registered agent's signature.

NOTE: Article VI states "the number of Directors constituting the Board of
Directors is three...", yet your document names five directors --- is this correct ?

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 487-6957.

Joy Moon-French L
Corporate Specialist Letter Number: 097A00043242 ::

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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GONZALEZ & GONZALEZ TOBACCO, INCALLAHASSEE, ORIDA

Original Articles of Incorporation
filed with the Secretary of State of
the State of Florida on December 17, 1996

Pursuant to Sections 607.1003 and 607.1007 of the Florida Business Corporation Act, the
Articles of Incorporation of the undersigned corporation are hereby amended and restated in their
entirety as follows:

ARTICLEL

The name of the Corporation is GONZALEZ & GONZALEZ TOBACCO HOLDINGS,
INC. (hereinafter called the "Corporation").

ARTICLE T

The address of the principal office and the mailing address of the Corporation is 16565-B
N.W. 15™ Avenue, Miami, Florida 33169.

ARTICLE 1Tt

The number of shares of stock that this Corporation is authorized to have outstanding at
any one time is Ten Million (10,000,000), no par value.

ARTICLE IV

The Corporation shall hold a special meeting of the shareholders only: (i) on call of the
Board of Directors or persons authorized to do so by the Corporation’s Bylaws; or (ii) if the
holders of not less than 50% of the shares entitles to vote on any issue proposed to be considered
at the proposed special meeting sign, date and deliver to the Corporation’s secretary one or more
written demands for which it is to be held.

ARTICLE V
The street address of the Corporation’s registered agent is 1201 Hays Street, Tallahassee,

Florida 32301 and the name of the registered agent at such address is Corporation Service
Company.




ARTICELE VI

The Board of Directors of the Corporation shall consist of at least one director, with the
exact number to be fixed from time to time in the manner provided in the Corporation’s Bylaws.
The number of Directors constituting the Board of Directors is #1yeand the names and addresses
of the members of the Board of Directors who will serve as the Corporation’s directors until
successors are duly elected and qualified are:

Frank Keenan
16565-B N.W. 15" Avenue
Miami, Florida 33169

Ronald Gonzalez
16565-B N.W. 15® Avenue
Miami, Florida 33169

Richard Michael Gonzalez
16565-B N.W, 15™ Avenue
Miami, Florida 33169

Dr. Eric Fernandez
16565-B N.W. 15" Avenue
Miami, Florida 33169

Rafael Callejas

16565-B N.W. 15® Avenue
Miami, Florids 33169

ARTICLE VII

This Corporation shall indemnify and shall advance expenses on behalf of its officers and
directors to the fullest extent not prohibited by law in existence either now or hereafter.

IN WITNESS WHEREOF the undersigned, has executed these Amended and Restated
Articles of Incorporation this _%\ day of July, 1997.

GONZALEZ & GONZALEZ TOBACCO, INC.
ida corporation

r?)ud/& E Couwenlé D,eca,jtu_ /Q-fst'&/rd‘

Print Name and Title




CFFICER’S CERTIFICATE

Pursuant to the provisions of Section 607.1007(4) of the Florida Business Corporation
Act, the undersigned hereby certifies as follows:

(a) The Amended and Restated Articles of Incorporation of GONZALEZ &
GONZALEZ TOBACCO, INC. (the “Corporation”) attached hereto contain amendments to the
Corporation’s Articles of Incorporation that require shareholder approval.

(b)  The Corporation has one class of capital stock outstanding and the Corporation’s
shareholders have adopted the amendments set forth in the Corporation’s Amended and Restated
Articles of Incorporation by written consent on July %\ , 1997 pursuant to Section §07.0704 of
the Florida Business Corporation Act.

GONZALEZ & GONZALEZ TOBACCO, INC.
a Florida corporation
//’ /
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Print Name and Title
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ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

Corporation Service Company, a Delaware
corporation authorized to transact business in this
State, having a business office identical with the
registered office of the corporation named above, and
having been designated as the Registered Agent in the
above and foregoing Articles, is familiar with and
accepts the cobligations of the position of Registered
Agent under Section 607.0505, Florida Statutes.

CORPORATION SERVICE COMPANY

By: KELLI&JQ{&J% fd}h*jkqﬂ;éi4j

It’s Agent, Deborah U. Skipper
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