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ATTORNEY AMD COUHNELON AT LAw

1000 PALM BAY HUAD HONTHRART TRLAPHUNY (407) FaT1 110
PALM BAY, FLONIGA SMBOB FAUBIMILE (407) TAT (a0

May 9, 1996

Secretary of State of Florlda
Divislon of Corporations

P.0O. Box 6327

Tallahasgeea, FL 32314

RE: CORNERSTONE POOLS OFW VERO BRACH, TNC.

Gentleman:

Enclosed is the origlnal and one copy of the Articles of
Tncorpocration for the captioned corporation. A check in the
amount of $70.00 for filing fee is also enclosed.

Please approve and file the origina) and return a copy to this
office.

Thank you for your assistance in this matter.
Very Y yours,

ey B fotcce
Gary B. Sack
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CORNERSTONE POOLS OF VBRO DEACH, INC.

THE UNDRRSIGNED incorporator to theose Articlas of Tncorporation,

a natural person competent to contract, hercby Forms a corporation
"under the lawa of the State of PFlorlda.
ARTICLE I

NAME_OF_CORPORATION

The nam: of the corporatlion is Cornetrstone Pools Of Vero Beach,

Inc .

ARTICLE TI

PERMITTED BUSINESSES & ACTIVITIES

The general nature of the business to be transacted by this
Corporation is to engage in every aspect and phase of the business of
swlmming pool construction, and to engage in every aspeckt and phase
of related business.

This Corporation may engage in evéry phase of any and all
activities and businesses permitted by the laws of the United Stateg
and the State of Florida or any otherlstate, territory, district or
possession of the United States and all such activities or businesses

as may be permitted in any foreign country. Without limiting the

generality of the foregoing, the corporation shall have power to:

A. Conduct business, have one or more offices in, and buy,
hold, mortgage, sell, convey, lease or otherwise dispose of real and
personal property,.and buy, hold, mortgage, sel;, cenvey or otherwise
—disﬁose—of—franchises—in~thi5AState'and in"any“of*the“several4statesiy*ﬁ“
territories, possessions and dependencies of the United States, the
District of Columbia and in foreign countries.
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B, Purchase Lthe corporate asdoets of any othor corporation and
engage in the same character of buslinoss,

C. Acquire, onjoy, utilize and dispose of palents, copyrights
and trademarka and any licenaes or other rights ov interests
thereunder or thereln,

D. ‘'Take, hold, sell and convey such property as wmay be
necessary in order to obtaln or secure payment of any indebtedness or
liabi{lity to {it,

B, Guarantee, endorse, purchase, hold, sell, transfer,
mortgage, pledge or olherwise dispose of the shares of the capital
stock of, or any bonds, securities or other evidences of indebtedness
created by any other corporation of this State or any other State or
government and while owner of such stock to exercise all the rights,
powers and privileges of ownership, including the right to vote such
stock.

F. Purchase, hold, sell and transfer shares of its own capital
stock from the surplus of its assets over its liabilities, including
capital. Shares of its own capital stock, owned by this Corporation,
shall not be voted directly or indirectly or counted as outstanding
for the purpose of any shareholders' gquorum or vote.

G. Contract debts and borrow money, issue and sell or pledge

bonds, debentures, notes and other evidences of indebtedness, and

execute such mortgages, transfers of corporate property or other

instruments, to secure the payment of corporate indebtedness as

required.

~-H. --Make gifts for~educational;"scientific'or """ charitable—————

purposes.




I. Tndemnify any person made n party, or threatoned to ba made
a party, te any threatened, pending or completed action, sult or
ptoceecding agalnst llabllity for their gooed faith acts and omlsslonn
ko the extent provided by law.

J. Purchase and malntain insurance on behalfl of any person who
is or was a director, offlcer, employee or agant of the cotporatlon,
or is or was serving at the request of the Corporation, or is or was
serving at the request of the corporation as a dlrector, offlicer,
employee or agent of another corporation, partnership, joilnt venture,
trust or other enterprise againat llability asserted agalnst him and
incurred by him in any such capacity or arising ocut of his status as
such, whether or nol the corporation would have the provisions of
subsection K hereof.

K. ©®nter into general partrership, limited partnerships
(whether the corporation be a limited or general partner), joint
ventures, syndicates, pools, associations and other arrangements for
carrying on one or more of the purposes set forth in this Certificate
of Incorporation, jointly or in common with others, so leng as the
participating corporation, person or association would have power to
do so alone,

The foregoing clauses are both purposes and powers, and the

foregoing enumeration of specific powers does not limit or restrict

in any manner the powers of the Corporation.

ARTICLE ITI

CAPITAL STOCK

‘The maximum number of shares of stock that this Corporation is

authorized to have ocutstanding at any one time is 7500 shares of




common atock, having a par value of $1,00 per share, 'heo
conslderatlon to be pald for onch share ahnll be as [ixed by Ltho
Board of Directors and may take the form of services rendered, cash, -
property or any other [orm with a value, LIn the judgment of the
directors, equlvalent to or greater than the [ull par value of the
shares,

A holder of any stock of this corporation shall be ontitled as
of right to purchase or subscribe for (L) any of the Corporation's
authorized but unissued stock of any class, (ii) any of the
Corporation's treasury stock, (i11) any additional stock of any
existing or newly cveated clase resulting from an increase in the
Corporatlons's authorized caplital stock or (lv) any bonds,
certificates of indebtedness, debentures or other securities itssued
by the corporation which are convertible into any class of stock of
this corporation, pricr to purchase by any new purchaser, if such
stockholder's percentage of ownership of stock in the corporation.

ARTICLE IV

TERM_OF EXTSTENCE

This Corporation is to exist perpetually, beginning with the
£i{ling of these Articles 6f Incorporation with the Secretary of State
of Florida.

ARTICLE V

INTTTAL PRTINCIPAL OFFICE AND RESIDENT AGENT

The street address of the initial principal office of this

corporation is 2550 Palm Bay Road Northeast, Suite 214, Palm Bay, :

 Florida 32905 .,
The name and address of the initial registered agent of this

corporation is: Gary B. Sack, Bsg., 1900 Palm Bay Road Northeast,
Suite G, Palm Bay, Florida 32905.




ARTICLE VT
This corporation shall have two (2) Director(s). '"The number of
ditectors may either be Increased or diminished from time to time, as
" provided by the Dy-Laws,
ARTICLE VIT

DIRECTORS' POWERS

The Board of Directors shall have the power to fix or change
salarles of the directors as directors and as officers, to permit
contrackts or other transactions between the éorporatlon and onhe or
more of its directors individually or in which one ov more of its
directors are interested, and to exerclse such powers of the
corporatlion as are not inconsistent with these Articles or with any
By-Laws that may be adopted by the Shareholders,

Without limiting the generality of the Eoregeing, no contract or
other transaction between this corporation and one or more of its
directors, or between this corporation and any firm of which one or
more of its directors are members or employees, or in which they are
interested, or between this corporation and any corporation,
assoclation or other enterprise of which one or more of its directors
are stockholders, mémbers, directors} oEficers ¢ employees or in
which they are intérésted, shall be deemed to be invalid because of

the presence of such director or directors at the meeting of the

Board of Directors of this corporation, which acts upon, or in

reference to, such contract or transaction, or because of his or

their participation in such action, if the fact of such interest




ahall be dlsclosed or known to tho Board of Diractors and the Roard
of Dlrectors shall, navertheless, authorize, approve and ratlfy such
contract or transaction by a vote of a majority of the directors
(such interested director or directors to be counted in determining
whelhar a quorum is present, but not to be counted In calculating the
majority necessary to carry such vote). This paragraph shall not be
conatrued to invalidate any contract or other transaction that would
otherwlse be invalid under the common or statutory law appllcable
thereto.
ARTICLE VITT

ORTGINAL _DIRECTORS

The name and address of the flrst Board of Dlrectors of this

Corporation is:
NAME ADDRESS

Nancy Ann Catalano 2550 Palm Bay Rd., Ste. 214, Palm Bay, FL
Margaret L. Dixon 1444 victoria Blvd., Rockledge, PFL

Members of the first Board of Directors shall serve until their
sSuccessors are elected or appointed and have qualified,

ARTICLE IX

TNCORPORATOR

The name and address of the person{s) signing these Articles of

Incorporation is:

Nancy Ann Catalano 2550 Palm Bay Rd.; Ste. 214, PalmVBay, FL
Margaret L. Dixon 1444 victoria Blvd., Rcckledge, FL
The anorporator of these Articles of Incorporation hereby

. assigns to this corporatlon any and all of hls rights under Sectlon

'"607 161, Florlda Statutes, to constltute a corporatlon




ARTICLE X
QFFICERS
Thae offlcors of the corporation shall initlally conesist of a
President and Secretary and such others as may be deemed appropriate
| may be provided for in the By-Taws.
The names of the person who are to Initlally serve as such
officers are:
OFFICE NAME:
PRESIDENT © Margaret T. Dixon
SECRETARY Nancy Ann Catalano
The officers shall be elected at the annual meeting of the Board
of Directors, or as p:ov;ded in the By~Laws.
| | ARTICLE XTI

RESTRICTIONS ON TRANSFER OF STOCK

The shares of capital stock of this Corporation shall be issued
initially to the folleowing persons and in the amount set opposite
their names : ‘
NAME © suames

Nancy Ann Catalano . 3,750
Margaret U. Dixon 3,750

Shareholders shall not divest themselves of any of the shares

without first giﬁing the other shareholders the opportunity to

purchase the shares of stock to be sold. Other shareholderéxshall

have thirty (30) days from the date of the offer to sell, to either

reject or purchase the shares offered for sale. The terms,

agreements, and conditions for offering and/or acceptance for the -

sale of such shares among and between the shareholders shall be more

‘specifically defined in the By-Laws of the corporation.




ARTCLE XTI
AMENDMEN'TS

The Corporatlon rescrves the rlght to amend, alter, change ot

repeal any provislon contalned in these Articles of Tnecorporatlon in

the manner now or herealter prescribed by law; and all rights
"conferrad on shareholders hereln are granted and subject bto this
reservation. Theae Artlcles may be amended prior to the lssuance of
the stock of this corporatlion by the unanimous approval or consent of
the Board of Directors. Thereafter, every amendment shall be
approved by the Board of Directors, proposed by them ko the
shareholders, and approved at a shareholders' meelting by a majority
of the stock entitled to vote thereon or in such other manner as may
be provided by law.
ARTICLE XTIT

ACTION OF SHAREHOLDERS WITHOUT MEETING

No action of the shareholders may be taken without a meeting
unless a consent in writing, setting forth the action so taken, shall
be signed by all of the shareholders of the corporation and f£iled
with the secretary of the corporation as part of the corporate
records. It is not necessary that all shareholders sign the same
document,

ARTICLE XTIV

PREEMPTIVE RIGHTS

Shareholders of the corpcration shall have preemptive rights to

_acquire their pro rata share of stock of the corporation, no matter_ .

when authorized, and for whatever consideration is contemplated to be

received by the corporation, including but not limited to cash, other




property, services, the acqulsition of othear corporatlons' shares or
property through merger or the extingulshment of debtsn. Preemptive
rights shall apply to the reissuancae of all redeomed or otherwiso
acquired shares, Includlng the relssuance of treasury shares,

This nrticle pertalning to preemptive rights may not be amended
"or deleted wilithout Lhe unanimous vote of the shareholders of each
affected clans,

No lssue of sktock of the corporation shall take place unless the
price at which the stock 1s to be lssued shall be unanimously
approved by the sharcholders of the corporation,

These preemptlive rights shall apply to any corporate obligation
which is convertible to or exchangeable for any stock of the
corporation, or where there is attached toc sald obligation any stock
warrants or rights which allow the holder to acquire by subscription
or purchase any stock of the corporation.

ARTICLE XV

MANAGEMENT OF THE_CORPORATION BY THE BOARD OF DIRECTORS

All management powers shall be exercised by or under the
authority of, and the business and affairs of this corporation shall
be managed under, the direction of the Board of Directors of this

coctporation.

IN WITNESS WHEREOF, the undersigned subscribing incerporator has

i 2
executed the Articles of Incorporation this %3th day of December,

1995,




STATE OF FLORTDA )
COUNTY OF BREVARD)

The Eq&ﬁgolng Articles of Tncorporation were acknowledged bhafore
me this L4%h day of December, 1995, by Nancy Ann Catalano and
Margaret L. Dixon, who are personally known Lo me or who produced /.
‘!2] l:.:!-:!:*—: [:2;(,
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AFFIDAVIT OF REGISTERED AGENT

Having been named as Registered Agent and to accept service of
process for the above-stated corporation at the place designated in
Article. VI of these Articles of Incorporation, I hereby accept the

appointment as Registered Agent and agree to act in this capacity.

I
further agree to comply with the provisions of all statutes relating
to the proper and complete performance of my duties,

and I am
familiar with and accept the obligatlions of my position as Registered
Agent.
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