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Saecrotary of Stato
Division of Corporations
P. O. Box 6327
Tallahassoe, FL 32314

RE: Stone Consulting Corp.
New Filing

Gantlemen:

Enclosed please find the Articles of Incorporation regarding the above. Please file and
return a certified copy in the stamped self-addressed envelope provided. | have also
provided a check in the amount of $122,.50 for your services.

If you have any questions, please do not hesitate to call me at 800-795-0995. Thank

you.

Very truly yours),
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BIDIE OF FLORIDA

ARTICLES OF INCORPORATION

or

STONE CONSULTING CORP.

The undorsigned, daesiring to form, organize and incorporata
a corporation under the laws of tha State of Florida, hereby
adopts tho following Articles of Incorporation and cartifies:
DRTICLE I
Tho name of this corporation shall be:
S8TONRE CONSULTING CORP.
The malling address and principal place of business shall

c/o Lavalle, Brown, Ronan & Soff
750 South Dixie Highway
Beca Raton, FL 33432

ARTICLE XL

This corporation may engage in any activity or business
permitted under the laws of the State of Florida, and shall enjoy
all the rights and privileges of a corporation granted by the
laws of the State of Florida.

ARTICLE TIX

The aggregate number of shares of stock which the
Corporation shall have authority to issue is: FIFTY (50) shares
of Common Stock with NO PAR VALUE.

ARTICLE 1V
The corporation is to have perpetual existence.
ARTICLE V

So long as all the shares of this corporation are owned
beneficially and of record by only one or two shareholders, the
business and property of the corporation shall be managed by a
Board of not fewer than the number of shareholders., At such time
as the shares are owned beneficially and of record by more than
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throo or more sharohecldors, tho business and proporty of tha
corporation shall ba managed by a Board of not fawor than onae (1)
nor more than twoenty-ono (21) directors, who shall be natural
persons of full ago, and who Bhall bo olocted annually by the
sharcholders having voting rights, for the torm of ono year, and
shall serve until tho election and accoptance of their duly
qualified succesgors. In the event of any delay in holding, or
adjournment of, or fallure to hold an annual meoting, tha torms
of the sitting directors shall bo automatically continued
indeofinitely until their Buccessors are elected and qualified.
Directors need not be residents of the State of Florida nor
sharcholders. Any vacancles, including vacancies resulting from
an increase 1in the number of dircctors, may be filled by the
Board of Diroctors, though less than a quorum, for the unexpired
torm. The Board of Directors shall have full power, and it is
hereby expressly authorized, to increase or decrease the number
of directors from time to time without requiring a vote of the
shareholders.,

The name(s) and address({es) of the member(s} of the first
Board of Directors, who, subject to the provisions of the
Articles of Incorporation, the By-Laws, and the corporation laws
of the State of Florida, shall hold office for the first year of
the corporation’s business and existence, or until their
successors are elected and have qualified are:

NAME ADDRESS

FRED GUSHUE c/o Lavalle, Brown, Ronan & Soff
750 South Dixie Highway
Boca Raton, FL 33432

ARTICLE VI
This corporation, and any or all of the shareholders of this

corporation, may from time to time enter into such agreements as
they deem expedient relating to the shares of stock held by them
and limiting the transferability thereof; and thereafter any
transfer of such shares shall be made in accordance with the




provislons of puch agreoment, providod that bafore the actual
transfer of such sharus onh tho books of the corporation, writton
notice of such agreoment shall be given to thie corporation by
filing a copy thercof with the socrotary of the corporation and a
roforonca to ouch agreoment shall be stamped, written or printed
upon ‘ @ cortificate representing such shares, and the By-Laws of
thir corporation may likewise include provisions for the making
of such agrecment, as aforosald.

ORTICLE VIX
The private proporty of the sharceholdors of the corporation

shall not be subjact to the payment of the corporation’s debts to
any extent whotsoevar.

ARTICLE VIII
The ceorporatlion hereby designates, as its Registered Agent,

to accept scrvice of process within the State:

STUART E. SOFF

c/o Lavalle, Brown, Ronan & Soff

750 South Dixie Highway

Boca Raton, FL 33432

ARTICLE IX

The following indemnification provisions shall be deemed to
be contractual in nature and not subject to retroactive removal
or reduction by amendment.

(a) This corporation shall indemnify any director who was

or 1is a party or is threatened to be made a party to any

threatened, pending or completed action, suit or proceeding,

whether civil or criminal, judicial, adninistrative or
investigative, by reascn of the fact that he/she is or was
serving at the request of this corporation as a director or

officer or member of another corporation, partnership, joint




vanturo, trust, or othor onterpriso, agalnst oxpanoos (including
attornoys’ fcos), Judgments, fines, and oamounts pald in
settloment, actually and reasonusbly incurrod by him/her in
connaction with such action, suit or proceoeding, including any
appocal therecof, if ho/she acted in good faith or in a manner
ha/she reoansonably believed to be in, or not opposed to, the bast
intorosts of thie corporation, and with reaspect to any criminal
action or proceeding, 1f he/she had no reasonable cause to
balieve his/her conduct was unlawful. Howevar, with respect to
any action by or in the right of this corporation to procure a

judgment in 1ts Ffavor, no indemnification shall be made in

reapect of any claim, issue, or matter as to which such person is

adjudged liable for negligence or misconduct in the performance
of his/her duty to the corporation unless, and only to the extent
that, the court in which such action or suit was brought
datermines, on application, <that despite the adjudication of
liability, such person is fairly and reasonably entitled to
indemnity in view of all the circumstances of the case.
Termination of any action, suit or proceeding by judgment, order,
settlement, conviction, or in a plea of nolo contendere or its
equivalent, shall not, of itself, create a presumption that the
party did not meet the applicable standard of conduct.
Indemnification hereunder may be paid hy the corporation in
advance of the final disposition of any action, suit or
proceeding, on a preliminary determination that the director,

officer, employee or agent met the applicable standard of




cohduct.

(b) The corperation shall also indemnify any diractor
or offlcor who has boen succossful on th~ merits or otherwisae, in
dafanso of any actlen, sult, or procoeding, or in defense of any
claim, 1lsauo, or mattor thorain, against all oxpensos, including
attornoys’ foos, actually and reasonably incurred by him/her in
connoction therewith, without the nocessity of an independent
datormination that such diroctor or officor met any appropriate
standard of conduct,

{¢) The indemnificatlion provided for heorein shall
continue as to any person who has ceased to be a director or
officer, and shall inure to the benafit of tho hairs, executors,
and administrators of such persons.

(d) In addition to the indemnification provided for
herein, the corporation shall have power to make any other or
further indemnification, except an indemnification against gross
negligence or willful misconduct, under any vresolution or
agreement duly adopted by the Board of Directors, or duly
authorized by & majority of the shareholders.

ARTICLE X
No director of the corperation shall be personally liable to
the corporation or its shareholders for monetary damages for
breach Iof fiduciary duty as a director; provided, that the
foregoing clause shall not apply to any liability of a director
for any action for which the Florida Business Corporation Act

proscribes this limitation and then only to the extent that this




limitation is spocifically proscribed.
ARTICLE XI

In furthorance, and not 4in limitation, of the powars
confarraed by the laws of the State of Florida, the Board of

Directors 1s expressly authorized:

{a) To maka, alter, amond, and repceal the By-Laws of
the corporation, subject to the powar of the holders of stock
having voting power to alter, amend, or repeal the By-Laws made
by the Board of Diroctors.

(b) To determine and fix the value of any property to
be acquired by the corporation and to lssue and pay in exchange
therefora, stock of the corporation; and the judgment of the
directors in determining such value shall be conclusive.

(c) To set apart out of any funds of the corporation

available for dividends, a reserve or reserves for working

capital or for any other lawful purposes, and also to wbolish any

such reserve in the same manner in which it was created.

(d) To determine from time to time whether and to what
extent, and at what time and places, and under what conditions
and regulations the accounts and books of the corporation, or any
of the books, shall be open for inspection by the shareholders
and no shareholder shall have any right to inspect any account or
book or document of the corporation except as conferred by the
laws of the State of Florida, unless and until authorized to do

so by resolution of the Board of Directors or of the

shareholders.




(o) Tha Board of Diroctora may, by rasolution, provide
for the 1issuanco of gtock cartificates to roplace 1lost or

dostroyed cortificates.

ARTICLE XII
If tha By~Laws so provide, the sharcholders and the Board of

Directors of the corporatlion shall have the power to hold thelr
moetings, to have an office or offices, and to keep the books of
the corporation, subject to the provisions of tho laws of the
State of Florida, outside of sald state at such placa or places
as may be designated from time to time by the Board of Directors.

Tha corporation may, in its By-Lawsa, confer powers upon the
Board of Directors in addition to those granted by these Articles
of Incorporation, and in addition to the powers and authority
expresgly conferrsed upon them by the laws of the State of
Florida.

Election of directors need not be by ballot unless tha By-
Laws so provida.

Directors shall be entitled to reasonable fees for their
attendance at nmeetings of the Board of Directors.

ARTICLE XTIT
In case the corporation enters into contracts or transacts

business with one or more of its directors, or with any firm of

which one or more of its directors are members, or with any other

corporation or association of which one or more of its directors
are shareholders, directors, or officers, such contracts or

transactions shall not be invalidated or in any way affected by




the fact that puch director or diractors have or may have oan
interoast thaoroin which is or might bo advorse to the interost of
this corporation, provided that such contracts or transactions
ara in tho usual coursa of businoss,

In the absence of fraud, no contract or other transaction
between this corporation and any other corporation or any
individual or firm, shall in any way be affected or invalidated
by the fact that any of the directors of this corporation is
interested in such contract or transaction, provided that such
interest shall be fully discleosed or otherwise known to the Board
of Directors in the meeting of such Board at which time such

contract or transaction was authorized or confirmed, and

provided, however, that any such directors of this corporation

who are so interested may be counted in determining the existence
of a guorum at any meeting of the Board of Directors of this
corporation which shall authorize or confirm such contract or
transaction, and any such director may vote thereon to authorize
any such contract or transaction with the like force and effect
as 1iIf he were not such director or officer of such other
corporation or not so interested.
ARTICLE_ XIV

The corporation reserves the right to amend, alter, change
or repeal any provision contained in these Articles of
Incorporation in the manner now or hereafter prescribed by law,
and all rights and powers conferred herein upon shareholders,

directors and officers are subject to this reserved power.




IN WITNESS WHEREOF, I, the undorsignod, for tho purposa of
forming a corporation pursuant to the laws of the State of
Florida, hava horeunto duly oxccuted the foregoing Articlas of
Incorporation to be filad in the Offige of the Sacrotary of tha

Stato of Florida for thoe purposcs th in set forth this 20

day of (D b=te , 1996,

FRED }US‘L‘( , incorporator

STATE OF FLORIDA :
:58
COUNTY OF PALM BEACH :

BEFORE ME, a notary public authorized to take
acknowledgments in the state and county set forth above,

personally appanred FRED GUSHUE, incorporator, who is personally
known or who has produced a Drivers License as

identification and whao did take an ocath and he ~xecuted these
Articles of Incorpora on.

{Z.’;M (signature of person taking
acknowledgment)

(nama of officer taking
_mAnvsm " acknowledgment)
Norm PUBLIC mm' OF FLORIDA

COMMISSION NO Crxpiiz (title or rank)
MY COMMSION EXP. DEC. 10,1597

(serial number, if any)

Having been named to accept sertﬁge of process \for the above

stated corporation, at the place desijgnated, reby accept to
act in this capacity, and agree to cdmply wi rovisions of
Section 48.091, Florida statutes, r dlative open said
office.

STUART E. SDFF, Registered Agent




