JAMES R, LEONE & ASSOCIATES, P.A.

N N
Attorueys at Law A
111 West Magnolla Avenue é o
Sulte 105 —=
Jumes R, Leanes Longwoed, Forida 32750 Darkd W, Hages
Telephana s
{407) 331.1255 *ebndled i I, DC, VA, IL (.m;}n;-;';?;l;u

“edndid W FL, KY

H N DR TR I N DALY B B
N P S R Y IR A VN
 E  E N TR T ¥ X N

Corporations
epartment of State Streel Address:
P. O. Box 6327 409 5, Gaines Streel
Talluhassee, FL 32301 Tallabassee, 71, 32314

RE: RBARTH-STONE BLOCKS, INC.
Articles of Incorporation (for prufit corporation)
Ellective Date-and Time:- December 30, 1994, 9:00 A, M.

Dear Sir or Madam:

Enclosed are the original and a copy of the Articles of Incorporation of the above
captioned proposed corporation for filing. These are to be made eflective as of December
30, 1994, as of 9:00 A.M. Eastern Time. Such cflectivencss commencement is permitied by
Florida Statutes Section 607.0123, which provides for clTectiveness on the filing date or later
stated date within 90 days, unless filed within five (5) business days ol an earlier stated date
pursuant 1o Section 607.0203(1).

Also enclosed is a check in the amount of $122.50 1o cover the $35.00 filing lee, the
$52.50 fee for the certified copy of the Articles, and the $35.00 fee for the designation of the
regisiered agent.

/SN‘ES LEnre . GAVE Yours very truly,

AUTHORIZATION BY PHONE T
o]
o b lor g‘ﬁfcff. 4 %h‘(f:

P

ot exam XK
JAMES R. LEONE

JRL/pt
Enclosures: $122.50 Check, Executed Articles, and Copy

RANWT L gHDmiA AN 10 1395




ARTICLES OF INCORPORATION
OF
EARTH-STONE BLOCKS, INC.

a for profit corporation formed under
Florida Statutes Chapter 607,
The Florida Business Corporation Act

New Elements. And Rerivatives Copyright 1994:

JAMES R. LEONE

Attorney at Law

JAMES R. LEONE & ASSOC., P.A.
111 W. Magnolia Ave., Suite 1056
Longwood, FL 32750

(407) 831-1255 L5
FAX 831-3573 A
W
P. O. Box 948202 (AR
Maitland, Florida 32794-8202 AT <
S -
¥ e

Licensed to the pariles for the purposes indicated herein, and 1o any perso;n;fo'r
storage and reproduction as is, complete or partial with Copyright notice.

COVER PAGE AND TABLE OF CONTENTS

ARTICLES OF INCORPORATION OF EARTH-STONE BLOCKS, INC.
PRINTNOC. ARINPR14.ESB




TADLE OF CONTENTS

................................................... 1
ARTICLE Il - PRINCIPAL OFFICE OR MAILING ADDRESS .............. ..., 2
ARTICLE ] = CAPITAL STOCK + ..\ vvveeee e et ee e 2
3A. Number And Classes OF SRAIAE -+« ...« ererieteciteaneaneen 2
3A(1) Iotal Shares.!ssuable; Applicabla Terms ........oovvvvevivi... 2
3A(2) Serles A.COMMON SHAMBS . . ... .o vvvorereeeeneeeeerenns. 2
3A(3) Seres B COMMON SHAMS . . ... v orreeenennreeeeenes 2
3A(4) SRECIALSNABS .. 'veerret e 3
3A(4)(A) Certain Terms Of Spacial Or Other Shares .............. 3
3A(5) Relative Rights. Preferencas And Limitations. ................... 3
3A(6) S Corporation Share Restrictions And Tax

DISHOUONS .+« v vvveeeeeeee e e e 3

38, Common Stock Serles: Voting And Dissolution Rights Of Common And
oI e T 3
3B(1) Common Stock RIGhtS 10 GENeral - . . ..« «vvvevreereeeeeenn.... 3
3B(2) VOUNGRIGS . - -« vvneeenee et ee e et el 3
3B(3) Rights To Assets Following DISSOIMNON - .+« .vovvvevvnnn.s.. . 4

COVER PAGE AND TABLE OF CONTENTS

ARTICLES OF INCORPORATION OF EARTH-STONE BLOCKS, INC.
PRINTNO. ARINPR14.ESB




3B(4) Othor Sorles.QfCommon.Stack . ... .. 4

3B(5) Crass Roference To Stock Designation Roguirements Of Law. ... ... 4
3C. Adiditlonal Classes Or Serlos: Redaesignation Qf Securllles. ................ 4

COVER PAGE AND TABLE OF CONTENTS

ARTICLES OF INCORPORATION OF EARTH-STONE BLOCKS, INC.
PRINTNO. ARINPR14.ESB




COVER PAGE AND TABLE OF CONTENTS

ARTICLES OF INCORPORATION OF EARTH-STONE BLOCKS, INC.
PRINT NO. ARINPR14.E58




Noew Elomonts And Rerivatlvos Copyright 1904:

JAMES R. LEONE

Altornoy at Law

JAMES R, LEONE & ASSOQC,, P.A.
111 W, Magnolla Ave., Suile 105
Longwood, FL 32750

(407) 831-1255
FAX 831-3573

P. O. Box 948202
Mallland, Florlda 32794-8202

Licensed to the parties for the purposes Indlcated hereln,

and to any person for storage and reproduction as Is, complete or partlal with Copyright
notice.

ARIICLES OF INCORPORATION
OF
EARTH-STONE BLOCKS, INC.
a for profit corporation formed under

Florida Statutes Chapter 607,
The Florida Business Corporation Act

ARTICLE 1 - NAME

The name of this corporation Is;

EARTH-STONE BLOCKS, INC.
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ARTICLE |- PRINCIPAL OFFICE OR MAHING ADDRESS

The principal office, If known, or tha malling address of the corporation, is as
follows:

¢/o JAMES R, LEONE
111 W, Magnolla Ave., Suile 105
Longwood, FL 32760

ARTICLE It - CAPITAL STOCK
3A. Number And Classes Of Shares
JA(1) Tofal Shares [ssuable: Applicable Terms. The number of sharaes of caplial

stock this corporation Is authorized to issue and have outstanding at any one time is
NINE MILLION FIVE HUNDRED THOUSAND (9,500,000) shares, all with NO
PAR QR STATED VALUE unless olherwise specified. [f a par or staled value is
specified, stock may not be originally issued by the corporation for a consideration of
less than par or stated value. Stock shall be issued only for consideration, as permitted
by law, and the dollar value thereof shall be determined by the Board of Directors. For
accounting and other purposes, any required allocation of consideration for shares with
no par or stated value shall be $.01 per share for pald in caplital or as otherwise legally
determined by the Board of Directors or its dalegates. The corporation's stock
authorized for Issuance pursuant to the provisions of applicable law, consists of the
following number of shares and classes, subject to any legally permissible terms set
forth In these Articles, as may be amended.

3A(2) Seres A Common Shares. THREE MILLION SEVEN HUNDRED FIFTY
THOUSAND (3,750,000} shares of Common Stock, Series A, being nonvoting stock
except as absolutely required by law, without par or stated value.

3A(3) Series B Common Shares. THREE MILLION SEVEN HUNDRED FIFTY
THOUSAND (3,750,000) shares of Common Stock, Series B, being voting stock, with
ona vote per shara upon all matters, without par or stated value.
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IA(4) Prelorrod Sharas. TWO MILLION (2,000,000) shares of Proferrod Stock,
issuablo In one or more classes or sorios as indicatad hareln and otherwlso as pormilted

by law, wilhout par or slated value.

3A(4)(A) Ceraln Terms Of Proferred Or Othar Shates. As required by
law, each class or serles of Prefarred Sharas (or any athar class or series of sharos of
stock) shall be deslgnaled heroin by amendment prior to Issuanco, as Preferred Sharos
or by any name and/or letter or number, but such namae shall be (A) olhar {han common
shares If enlitled 1o preferance In the distribution of dividends or assets, or (8) other than
prefarrad shares If nol entitled to preference In the distribution of dividonds or assets.

JA(5) Ralative Rights. Preferances And Limltations. Variations In the relative

rights, prefarences and limitations of varlous securities may be as stated under "Caortain
Torms Of Spacial Or Other Shares", Section 3A(4)(A} herein, and "Board Power to
Designate Socuriflos And Fix Terms", Section 3C(1) herein, or elsewhers In these
Articles.

3A(6) S Corporation Share Restrictions And Tax
Ristributions. f and so long as the corperation shall have in effact an § Corporation
alection under the Internal Revenue Code for tax treatment as If it were a partnership,
then no class or series of shares other than Common Stock, voting and/or nonvoting,
shall be Issuable, and no shares shall be issuable or transferable except to an Individual
eligible to be an S Corporation shareholder, and otherwise In accordance with tha
requirements for an S Corporation. Also, the corporation shall distribute thirty (30) days
prior to the dates payable by the shareholders, an amount equal to estimated Income
taxes payable at the federal and state levels.

3B. Common Stock Series: Voting And Dissolution Rights Of Common And Qther
Stock.

3B(1) Common Stock Rights In Geperal. Common Shares shall have all of the

proprietary Interests in the corporation, nonexclusively including all rights as to voting,
dividends, and assets, except as exprescly provided to the contrary herein or by
operation of law, and subject only to any preferences and rights expressly granted to
any other class or series of securities.

3B(2) Voting Rights. Common Stock Series B has unlimited voting rights,

but additional classes or series of voting shares of any nature may be established to the
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exiant pormittod by law. Refarances te "voto" or "voting" haralin, In tho Bylaws, or other
govarning documenis, shall be doomed to include action by writtan consent to tha full

axtent permilted by law.

3B(3) Rightls_To Assots Following Disselullon. Unless ctherwlsa specilled,
holders of Common Shares are enlitled to recalve prorata share by share the net assots

of the corporaticn following disseclutlon (and liquidatlon of assels and payment of
creditors), but additlonal classes or serles of shares or othor securities of any nature
ontitled to recelve the net assels of tho corporalion following dissotution (and liquidation
of assels and payment of credilors) may be established to the extant parmitted by law.

3B(4) Other Series Of Common Stock. In particular, other classes or series of
Common Shares may be established by the Beard of Directors.

3B(5) Croys Reference To Stock Deslgnation Requirements Of Law. See
"Certaln Torms Of Special Or Other Shares", Section 3A{4)(A) herein.

3C. Additional Classes Or Serias: Redesignation Of Securilles.
3C(1) Board Power To Deslgnate Securitles And Fix Terms. The Board of

Directors shall have {full authority to the extent permitted by law to amend these articles
to establish one or more classes or serles of any common, preferred, special or other
class or serles of stock or other securities, to designate same, and to fix and determine
.3 varlations In the relative rights, preferences and limifations between classes or
serles. See "Certain Terms Of Special Or Other Shares", Section 3A(4)(A) herein.
Also, the Board of Directors may redesignate the title of any class or series of any
outstanding or unissued securities in a distinguishable manner from every other class or
serles, by amendment hereto. The Board of Directors may or may not require or permit
replacement of any securities cerlificates at any fime other than upon transfer,
subdiviston or consolidation of holdings, at which time replacement shall be required, to
show the new designation.

3D. Bylaws May Define And Clarify These Provisions.

To the extent permitted by Florida Statutes Sevtion 607.0601(3)(b) the Bylaws
may define and clarify any provisions contained herein relating to stock shares or other
securities.
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ARTICLE IV - REGISTERED OFFICE AND AGENT APPOINTMENT

The sireat address of the reglstered office of this corporalion shail be:
111 Wost Magnolia Ave,, Sulte 105
Longwood, Florida 32750
The name of the reglsterad agent of this corporation at the registered office of this
corporation shall be:

James R, Leone

The written statement of the simultaneous acceptance of appointment of the
registered agent, required by Florida Statutes Sections 607.0501(3) and 607.0505, is

enclosed with this appoiniment.

ARTICLE V - INCORPORATOR(S)

The name and address of each incorporator of the Company are:
Name Address

James R. Leone 111 W. Magnolia Ave., Suite 105
Longwood, FL 32750

ARTICLE V] - DURATION; EFFECTIVE COMMENCEMENT DATE

This corporation shall exist perpetually. This corporation shall commence at the
time and on the date of filing of these Articles, unless

(A) fited within five (5) business days afler an earller daie stated herein, in which
case the earlier date specified herein shall be the effective date, or
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(B) a lator date Is stated horoin which s within ninoty (90) days aliter the dale of
fling, In which case such later date shall be the offective dale.

Any such different comninncemaent date and tima shall be:
Date:~-Decembor-30,1994~
Time: -9:00°AM-Eastorn=Hmo..

If no time is spacified on an effective date (different than the filing date), then the
Articles shall bacome effaclive as of the close of business on such different date.

ARTICLE VIl - CERTAIN STATUTORY EXCEPTIONS

This corporation hereby elects to be excepted from the following provislons of law
or any comparable replacement provisions:

Florida Statutes Section 607.0901 "Affiliated Transactions”, as permitted by
Subsection () therein.

Florida Statutes Section 607.0902, "Control-Share Acquisitions", as permitted by
Subsection (5) therein.

ARTICLE VIIl - AMENDMENT

8A. General Amendment Provision. This corporation reserves the right to amend

or repeal any provisions contained in these Articles of Incorporation or the corporation’s
Bylaws, or in any amendment hereto, and all rights conferred upon the shareholders are
subject to this reservation.

8B. Amendment of Articles or Bylaws for Supermajority Quorum_or Vote
Reguirement: Delayed Repeal of This Provision. Any provision of these Articles of
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Incorporation or tho corperation's Bylaws requiring more than a majorily quorum or volo
of direclors or sharcholdors may be adopled and may bo amended or repoaled, In aach
case, only by tha perconlage vota specifiad in such provision, so long as this
requirement Is in effact in this form. This requirement shall remain in effect in this form
(A) until amended or repealed by unanimous vote(s), unless it is lagally permissible for It
{o remaln In this form as follows, (B) for six (6} months afler tho taking of a vote or the
giving of all the necessary signaturaes on a consent, pursuant to which vole or consent
this requiremant Is to be ropealed or amendad or replaced In any fashion (for example,
by merger wilh, or by sale of assels to, a commonly controlled entity) effectively lowering
or permitting lowering the vote so required. This provision may only be repoalod or
amonded by a majority voto of sharcholders unless a differont voto is roquired by
law, or thesa Articles of Incorporation. See Florida Siatutes Sections 607.0725,
607.0726, 607.0727, 607.1020, 607.1021, 607.1022,

ARTICLE IX - DIRECTORS AND OFFICERS
9A. Number Of Directors; Bylaws Automatically Amended To Reflect Number of

Direntors. The initizi number of directors of this corporation shall be TWO (2). The
number of directors may be Increased or decreased from time to time by the Bylaws but
never shall be less than one, as requirad by Florida Statutes Section 607.0803. Any
duly adopted resolution adding or removing a Diractor, or setting forth the entire Board
of Direclors, shall be deemed to amend the Bylaws to the extent necessary to reflect
any change in thelr number, except to the exient a larger number is specifically
provided.

98. Prasent Directaors And Officers. The name and address of each director and

officer of this corporation are as follows:;

Name Aulrass Office
MICHAEL A. GROSS 315 East Robinson Street Chairman
Suite 675 President
Orlando, Florida 32801 Secretary
Treasurer
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JIMMY AL SCHUBERT 315 East Roblnson Stroat Diraclor
Sullo 875
Orlando, Florida 32801

ARTICLE X - PURPOSE/BUSINESS

This corporation Is organized for the purpose of transacting any and all lawful
businass for which corporatlons may be Incorporated under Flerida Statutes Chapter
807, provided that it will not engage In any act or aclivity requiring the consent or
approval of any government officlal, depariment, board, agency or other body of any
local, state or federal government having jurisdiction over such act or activity, without

obtalning such consent or approval.

ARTICLE XI - BYLAWS

The power to adopt, alter, amend or repeal Bylaws shall be vested in the Board of
Directors and/or the shareholders, except as olherwise provided by taw. However, the
shareholders, In amending or repealing the Bylaws generally or a particular Bylaw
provision, may provide expressly that the Board of Directors may not amend or repeal

the Bylaws or that Bylaw provision.

SIGNATURE OF INCORPORATOR(S)

IN WITNESS WHEREQF, the undersigned has executed these Articles Of
Incorporation this January 5, 1995.

|
\

AR

JAMES R, LEONE
Incorporator
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ACCEPTANCE OF BEGISTERED AGENT

Pursuant to Florida Statutes Sections 807.0501(3) and 607.0505 | heraby accept
appointment as a reglsterod agent of this corporation and will accept sarvice of procoss
In Yagal proceedings as to the corporation, at tho registerad office stated hareln. 1 am
famlllar with and | accept the obligations of that position, including Florida Statules
Saction 607.0505, and particutarly Subsaction (9) as to malling to the corporation notice
of recolpt of a Florida Department of Legal Affairs subpoana to produce testimony and
records. | shall comply with the pravistons of all statutes relating 1o the proper and
complete performance of my dutles.

AN

I A
JAMES R LEONE
Agent For Service
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