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s MAR 22004 3:44PM . PAVESE, HAVERFIELD, DALTON

ARTICLES OF INCORPORATION ;_;*m
OF I
CORNERSTONE GRANITE AND MARBLE WOLESALE,BR% =
25 T =
mec =~
The undersigned acting as incorporator of a corporation under the laws State of i
Florida, Florida Statutes, Chapter 607, hereby sets forth and declares: Pep— 2 2
FE Lo S
£F
CHARTER
Article I
Name
The name of the corporation shail be CORNERSTONE GRANITE AND MARBLE
WHOLESALE, INC.
Article TE
Principal Office

The principal place for the transaction of the corporation business shall be 5642 Enterprise
Padcway, Fort Myers, County of Lee, in the State of Florida, 33905, and the mailing address shall be
the same. That said corporation shal have the right and authority to do business at such other place
or places within or without the State of Florida a5 the corporstion may, by resolution, designate,

Article HI
Purpose
The corporation may engage in any activity or business permitted under the laws of the United
States and of the State of Florida.
Article IV
Term of Existence
The existence of the corporation shall commence on the date of filing of these Asticles, and
shall continue thereafter in perpetuity until dissolved as provided by law,
Article V

Authorized Shares

The aggregate number of shares the corporation shall have authority to issue shall be 10,000
shares of $1.00 par value common stock, which shall be nonassessable and held, sold, and paid for
at such time and in such manner a5 the Bouard of Directors may from time to time determine. The

shares of the corporation shall not be divided into classes and the corporation is not authorized to

issue shares in series.
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Article VI
Board of Directors

The corporation shall have a Board of Directors of not less than one (1) director, which
number may be increased or decreased from time to time. The number of directors each year shall
be determined by the Shareholders at their annual meeting, unless the mimber is fixed by the Rylaws.

Aricle VII
Officers

The Officers by whom the business of said corporation shall be conducted shall be a President,
whe shall be a Director; and such other officers, agents and factors who shall be chosen in such
mannet, hold their office for such term and have such powers and duties 2s may be prescribed by the
Bylaws or determined by the Board of Directors. The names and post office addresses of'the Officers
and first Board of Directors who shall conduct the business of the corporation until their successors
are elected ard qualified following the first meeting of shareholders shall be:

Anthony J. Leeber, Jr, Director/President/Secretary/Treasurer
5642 Enterprige Parkway
Fort Myers, Florida 33905

Article VI
Incorporator

The name and address of the incorporator of this incorporation is as follows:

Anthony J. Leeber, Jr.
5642 Enterprise Parkway
Fort Myers, Florida 33905

Article IX
Indehiedness

The amount of indebtedness or liability to which the corporation at any time may subject itself
shall be unlimited. .
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Article X
Repistered Office and Agent , .

The street address of the initial registered office of this corporation is 5642 Enterprise
Parkeway, Fort Myers, Florida 33905, and the name of the initial registered agent of this corporation
at that address iz Anthony 1. Leeber, Jr.

Article X1
Transfer Restrictions

No shareholder shall have the right to sell, assign, pledge, encumber, transfer, or otherwise
dispose of any shares of the capital stock of this carporation, without first offering such shares for
sale to this corporation at the net asset value thereof. Such offer shall be in writing, signed by the
sharcholder, sent by registered or certified mail to this corporsiion at its registered office address, and
open for acceptance by this corporation for a period of fifteen (15) days from the date of mailing,
If this corporation fails or refises, within such period, to make satisfactory arrangements for the
purchase of such shares, the sharcholder shall have the right to dispose of such shares without any
further restrictions,

On the death of any sharehiolder, this corporation shall have the right to purchase any shares
of the capital stock of this corporation owned by the shareholder immedistely prior to the
shareholder’s death, on the terms set forth above, and this provision shall be binding upon the
personal representative of the shareholder,

Bach stock certificate issuad by this corporation shall carry the following legend:

“These Shares Are Held Subject To Certain Transfer Restrictions Imposed By This
Corporation’s Articies of Incorporation, A Copy of Which Is On File At This Corporation’s Principat
Office.” ,

*“The Shares Represented By This Certificate Have BeenIssued In Relance Upon Exemptions
From The Registrations Provisions Of Federal And State Securities Eaws (United States Securities
Act of 1933 And The Florida Securities Act). Therefore, The Transferability Of This Certificate Is
Restricted Until It Is Determined By The Corporation That Any Proposed Transfer Will Not
Adversely Affect The Exemptions Relied Upon.”

Article XII
‘Withous first being offered to the stockholders for subscription, any shares of common stock

now or hereafier authorized may be issued: (a} as dividends or in payment of dividends; (b) in
exchange for preferred stock or funded debt of the Corporation outstanding; {¢} to fulfil any



- MAR 2.2004 3:45PM PAVESE, HAVERFILLD, DALTON ' NO. 3196 P, 18

outstanding right or option created by the Corporation to goquire from the Corporation shares of its
common stock, or to convert other securities of the Corporation mto shares of corarnon stock; or (d)
pursuant {0 any amendment to the Articles of Incorporation whereby shares of common stock are
changed into & greater mumber of shares of the same class.

Article X
Authority To Tesug Warrants

The Corporation is herebiy expressly anthorized and empowered, from time to time, by
resolution of its Board of Directors, to create and issue, whether or not in connection with the issug
and sale of any shares or other securities of the Corporation, rights or options entitling the holders
or owners thereof to purchase or acquire from the Corporation any shares of any class or series of
other securities, whether now or hereafter authorized, such rights or options fo be evidenced by or
n such warrants or other instruments as shall be approved by the Board of Directors. The terma
upon which, the time or times, which may be limited or unlimited in duration, at or within which, and
the price or prices at which any such shares or other securities may be purchaged or acquired from
the Corporation upon the exercise of 2oy such rights or options shall be such as shall be fixed in 2
resolution or resolutions adopted by the Board of Divectors providing for the creation and issue of
such rights or options, and set forth or incorporated by reference in the warrants or other instraments
evidencing such rights or options, and as shall be permitted by law. The Board of Directors is hereby
authorized and empowered to authorize the creation and issue of any such rights or options and any
such warrantg or other instrumenis from time to time, for such consideration as the Board of
Directors mey determine. Any and all shares which may be purchased or acquired or issued upon the
exercise of any such right or option shatl be deemed fully paid shares and not ligble to any fuurther call
or assessment, o1 partly paid and liable to further call or assessment, &3 the terms of the warrants or
other instruments evidencing such rights or options shall provide. Except as otherwise provided by
law, the Board of Directors shall have full power and discretion to prescribe and regulste from time
to fime the procedure to be followed in, and all other matters concerning, the creation, issue, and
exercise of any such rights and options and such warranis or other instruments, and the setting aside
of shares or other securities for the purpose thereof, and the issusnce of such shares or other
securities upon the exercise thereof

Article 30V
Bvylaws

Theinitial Bylaws of this cotporation shall be adopted by the Board of Directors. The Bylaws
may be amended from time to time by either the shareholders or the directors. The shareholders may
amend, alter, or repesl any Bylaw adopted by the directors. The directors may not aiter, amend or
repeal any Bylew adopted by the shareholders, nor may the directors adopt Bylaws which would be
in conflict with the Bylaws adopted by the shareholders.

Article XV
Notice
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Any subscriber or shareholder present at any meeting, either in person, or by proxy, and any
directors present in person at any meeting of the Board of Directors shail conclusively be deemed to

have received proper notice of such meeting unless he shall make objection at such meeting to any
defect or insufficiency of notice.

Article XVI
Indemnification

Eech director and officer of the corporation, whether ornot then in office, shall be indemnified
by the corporation against all cost and expense reasonably incurred or imposed upon him in
connection with or arising out of any ¢laim, demand, action, suit or proceeding in which he may be
involved or to which he may be made a party by reason of his being or having been a director or
officer of the corporation, said expense to include atiorney's fees and the cost of reasonable
settlement made with 8 view to curtailment of cost of litigation, except in relation to matters as to
which he finally shall be adjudged in any such action, suit, or proceeding to have been derelict in the
performance of his duty as such officer or director. Such right of indemmification shalf not be
exclusive of any other tights to which he may be entitied as & matter of law; and the foregoing right
of indemmnification shail inure to the benafit of the heirs, executors and administrators of any such
director or officer.

Article XVH
Related Tragsaciions . o

A director or officer of the corporation shall not be disquatified by his office from desling or
contracting with the corporation either as a vendor, Purchaser, or otherwise, nor shall any transaction
or contract of the corporation be void or voidable by reason of the fact that any director or officer
or any firt of which any director or officer is a member or any corporation of which any director or
officer is a shareholder, officer, or director, is in any way interested in such transaction or coniract,
provided that such transaction or contract is or shall be authorized, ratified, or approved either (a)
by a vote of a majority of a quorum of the Board of Directors, without counting in such majority or
quorum any director so interested or member of a firm so interested, or a shareholder, officer, or
director of a corporation so interested, or (b) by the wriiten consent, or by the vote of any
shareholders meeting of the holders of record, of a majority of all the outstanding shares of stock in
the corporation entitled to vote, nor shafl any director or officer be lisble to account to the
corporation for any profits realized by or from or through any such transaction or contract
authorized, ratified, or approved as herein provided by reason of the fact that he, or any fiem of which
he is 2 member or any corporation of which ke is a sharehoider, officer, or director, was interested
in such transaction or contract. Nothing herein contained shail create liability in the events above
described or prevent the authorized approval of such contracts in any other manner permitted by law.



:‘MAR. 12004  3:462M PAVESE, HAVERFIELD, DALTON NC.319¢ P 20

INWITNESS WHEREOF, I, Anthony J. Legber, Jr., the undersigned being the incorporator
of the Corporation for the purpose of forming a corporation under the laws of the State of Florida
do make, subscribe, ackmowledge and file the foregoing Articles of Incorporstion, hereby certifying
that the facts therein stated are true, and accordingly set my hand and seal this &%~  day of

Mnrcil , 2004,

X
Anthony J, Leebek, Ir., Incorporator

STATE OF FLORIDA )
COUNTY OF LEE )

1 HEREBY CERTIFY that before me the undersigned authority, duly anthorized to take
aclmowledgments and administer oaths personally appeared Anthony J. Leeber, Jr. who is kmown to
me 10 be the person who made and subscribed to the foregoing Articles of Incorporation, and certifies
and acknowledges that he made and executed said certificate for the use and purposes therein
expressed.

WITNESS my hand and official seal this 4" dayof  Warcy. , 2004,

b WMW
e

Notary Public

. o

OF AL NOT,

KM | MORGAN

PUBLIC STATEOF FLORIDA

COMMISIION NO. DD????’;Z -
MY COMMISSION EXL. E:
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In pursuance of Chapter 48.091, Florida Statutes, the following is submitted, in compliance,

with said Act:
First~-Thet CORNERSTONE GRANITE AND MARBLE WHOLESALE, INC., desiring to
organize under the laws of the State of Flonids, with its principal office, ag indicated in the Articles

of Incorporation, at 5642 Enterprise Parkway, Fort Myers, County of Lee, State of Florida, 33905,
has named Asthony J. Leeber, Ir. located at 5642 Enterprise Parkway, Fort Myers, County of Lee

State of Florida, 33905, as its agent to accept service of process within this State.

ACKENOWLEDGMENTS:
Haviog been named 1o accept service of process for the sbove-stated corperation, af place
designated in this certificate, 1 hereby accept to act in this capacity, and agree to comply with the

pravision of said Act relative to keeping open said office.

By:
AnthoFy J. Leeber, Tr., Registered Agent
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