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Attorneys at Law

REPLY TO:

1230 NORTITWEST SEVENTH STREET
MIAMI, FLORIDA ERPER Y
TELEPHONE: (30%) 341100
TELECOPIER: (30%) 324-1084

INTERNET E-MAIL Is(@shadow,.net
RICHARD W, LYONS
GARY V., SMITH *
MARTIN M, WERNER

* BOARD CERTIFIED REAL ESTATE ATTORNEY ANDERSON'S CORNER BRANCH

15684 SOUTHWEST 232 STREET

MIAM! FLORIDA 370
Of Counsel: TELEPHONE:  (30%) 2467800
JAVIER J. RODRIGUEZ

September 23, 1997

400002310934 ——7¢
~10/03/37--01013--011
Kk 122,50 ookk122.50

Secretary of State
Carporate Records Bureau
Dlvision of Corporations
Post Office Box 6327
Tallahassee, FL 32314

Re: CIGARS A LA CART, INC.

Gentlemen:

Enclosed hereln please find orlginal and one copy of Articles of Incorporation of the above named

corporation, together with original and copy of Resident Agent form, and our check in the amount of
$122.50 to cover the cost of fillng same.

Please return a copy of the above to the undersigned after same has been filed.

Should you have any questions, please don't hesitate to contact the undersigned.

.

Very truy yours,
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GARKY V. SMITH
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The Name of this corporation Is:

ARTICLE 1 - DURATION

This corporation shall have perpetual existence commencing on the date of filing of these Articles with the Secretary
of State.

ARTICLE Il - PURPOSE

This corporation is organized for the purpose of transacting any and all lawful business.

ARTICLE IV - CAPITAL STOCK

This corporation is authorized to Issue 500 shares of QNE AND 00/400 Dollar par value common stock, which shall be
designated "Common share~, fully paid and non-assessable, all of which shall be common stock, and the same shall be
issued and sold for such consideration as may be fixed by the Board of Directors hereof. Sald shares of stock shall be
issued, sold, or transfarred only In accordance with the By-Laws of the corporation as the corporation may from time
to time make, with a lien at all times reserving in favor of the corporation for any Indebtedness which may be due at
any time by the holders of same to the corporation, and such lien shall be superior to al liens of any character, and

all assignments and transfers of stock of this corporation shall be subject thereto.

ARTICIE Y - PREEMPTIVE RIGHTS
Every shareholder, upon the sale for ¢cash of any new stock of this corporation of the same Kind, class or series as that
which he already holds, shall have the right to purchase his pro rata share thereof (as nearly as may be done without
Issuance of fractional shares) at the price at which it Is offered to others,

ARTICLE VI - INITIAL RECGISTERED OFFICE, ACENT AND PRINCIPAL PLACE OF BUSINESS
The name of the Initlal registered agent of this corporation is GARY V. SMITH, ESQUIRE, and the street address of the
Initlal registered agent of this corporation Is 1230 NW 7 ST., MIAMI FL 33125. The initlal principal place of business and
mailing address of the corporation is 1230 NW 7TH STREET, MIAMI FL 33125,
ARTICLE VI - INITIAL BOARD OF DIRECTORS

This corporation shall have 1 Director(s) initlally. The number of Directors may be either Increased or diminished from

time to time In accardance with the By-Laws, but shall never be less than one. The name and address of each Initlal
Director of this corporation is:

Name Address
GARY V. SMITH, ESQUIRE 1230 NW 7 STREET, MIAMI FL 33125
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The name and address of the person or persons signing these Articles of Incorporation is:

Name Address
GARY V. SMITH, ESQUIRE 1230 NW 7 STREET, MIAMI FL 33125
ARTICLE |X - BY LAWS

The power to adopt, alter, amend or repeal By-Laws shall be vested In the Board of Directors and the Shareholders.

ARTICLE X - CUMULATIVE VOTING
At each election for directors, every shareholder entitled to vote at such election shail have the right to cumulate his
votes by giving one candidate as many votes as the number of directors to be elected at that time, muitiplied by the
number of his shares, or by distributing such votes on the same principle among any number of such candidates.
ARTICLE X| - CALLING OF SPECIAL MEETINGS
Special Meetings of Shareholders may be called by anyone of the persons or groups below:
A} The Board of Directors.

B} The Holders of not less than one-tenth of all the share entitled to vote at the meeting.

o] Such other persons or groups as may be authorized In the Articles of Incorporation or the By-Laws.

ARTICLE Xl - SHAREHOLDERS QUORUM AND VOTING
A majarity of the shares entitled to vote, represented in person or by proxy, shall constitute a guorum at the meeting

of shareholders. If a quorum Is present, the affirmative vote of a majority of the shares represented at the meeting
and entitled to vote on the subject matter, shall be the act of the shareholders.

ARTICLE Xl - APPROVAL OF SHAREHOLDERS
REQUIRED FOR MERGER
The approval of the shareholders of this Corporation to any plan of merger shall be required In every case, whether
or not approval is required by law.
ARTICLE XIV - POWERS
This corporation shall have all of the corporate powers enumerated In the Florida General Corporation Act, as follows:

A To have a corporate seal, which may be altered at pleasure, and to use the same by causing It, or a facsimlle
thereof, to be impressed, affixed or In any other manner reproduced.

B) To purchase, take, recelve, lease or otherwise acquire, own, hold, improve, use, and otherwise deal in and with
real or personal property or any interest thereln, wherever situated.

o] To sell, convey, mortgage, pledpe, create a security interest In, lease, exchange, transfer, and otherwlse dispose
of all or any part of it's property and assets.
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To lend money to, and use It's credit to asslst, It's officers and employees in accordance with Section 607.141.

To purchase, take, receive, subscribe for, or otherwise acquire, own, hold, vote, use, empiloy, sell, mortgage,
lend, pledge, or otherwise dispose of, and otherwise use and deal in and with, shares or other interests In, or
obllgations of, other domestic or forelgn corporatlons, associations, partnerships or individuals or direct or

Indirect obligations of the United States or of any other government, State, territory, governmental district
or municipality, or of any instrumentality thereof.

To make contracts and guarantees and incur ilabliities, borrow money at such rates of interest as the
corporation may determine, Issue it's notes, bonds, and other obligations, and secure any of It's obligations
by mortgage or pledge of all or any of It's property, franchises and income.

To lend money for It's corporate purposes, Invest and reinvest it's funds, and take and hold real and personal
property as security for the payment of funds so loaned or invested,

To conduct it's business, carry on it's operations, and have offices and exercise the powers granted by this Act
within or without this State.

To elect or appoint officers and agents of the corporation and define their duties and fix their compensation.

To make and alter By-Laws, not inconsistent with It's Articles of Incorporation or with the Laws of this State,
for the administration and regulation of the affairs of the corporation.

To make donations for the public welfare or for charitable, scientific, or educational purposes.
To transact any lawful business which the Board of Directors shall find will be In ald of governmental policy.

To pay pensions and estabiish pension plans, profit sharing plans, stock bonus plans, stock option plans, and
other incentive plans for any and all of it's directors, officers and employees of it's subsidiaries.

To bea promoter, incorporator, partner, member, associate, or manager of the corporation, partnership, joint
venture, trust, or ather enterprise.

To have and exercise all powers necessary or convenlent to effect It's purposes,

ARTICLE XV - DIRECTOR QUORUM AND VOTING
A majority of the Directors shall constitute a quorum for a meeting of Directors. If a quorum is present, the affirmative

vote of a majority of the directors present, or, If a director or directors have abstalined from voting because of an
interest in the matter to be voted upon, the affirmative vote ofa majority of the directors present and voting shail

be the act of the Board of Dlrectors.
ARTICLE XVI - MEEYING BY CONFERENCE TELEPHONE
Members of the Board of Directors may participate In meetings of the Board of Directors by means of conference
telephone as provided by law.
ARTICLE XVII - ACTION BY DIRECTORS WITHOUT A MEETING

The Directors of this corporation may take actlon by unanimous written consent as provided by law.

ARTICLE XVl - INDEMNIFICATION

The Corporation shall Indemnify any officers or directors,or any former officers or directors, to the full extent
permitted by law.,
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This Corporation reserves the right to amend or repeal any provisions contalned in these Articles of Incorporation, or
any amendment thereto, and any right conferred upan the shareholders Is subject to this reservation.

IN WITNESS WHEREQF, the undersigned executed the foregoing Articles of incarporation this 24TH day of SEPTEMBER,
1997.

wn
A

STATE OF FLORIDA
COUNTY OF DADE

The foregolng Instrument was sworn to and subscribed before me In the County and State last aforesald, thli;z day

of SEPTEMBER, 1997, by GARY V. SMITH who personally appeared before me at the time of notarization and who is

personally known to me or who has produced (type of identificatlon) as identification.
2y knowntor

Tt

My Commission Expires: NOTARY PUBLIC (SEAL)
{print name)

QMWPDATAICORPRI 97495 ARTSeQLemper 25,1997
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IN COMPLIANCE WITH SECTION 48.091, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED:

THAT CIGARS A LA CART, INC., DESIRING TO ORGANIZE OR QUALIFY UNDER THE LAWS OF THE STATE OF FLORIDA, WITHIT'S
PRINCIPAL PLACE OF BUSINESS AT CITY OF MIAMI, STATE OF FLORIDA, HAS NAMED GARY V. SMITH, ESQUIRE , LOCATED AT 1230
NW 7 ST., MIAMI FL 33125, AS IT'SAGENT 70O ACCEPT SERVICE OF PROCESS WITHIN FLORIDA,

CIGARS A LA CAR%
By R

GARY V.<MTH

TITEE:
DATE: SEPTEMBER 24TH, 1997

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE STATED CORPORATION, AT THE PLACE DESIGNED iN THIS
CERTIFICATE, | HEREBY ACREE TO ACT iN THIS CAPACITY, AND | FURTHER AGREE TO COMPLY WITH THE PROVISIONS OF
ALL STATUTES RELATIVE TO THE PROPER AND COMPLETE PERFORMANCE OF MY DUTIES.

o A/

GARY V. SNTITH

DATE: SEPTEMHER 24TH, 1997
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