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Law Offices

MERRITT & KELLER

A PARTNERSHIP OF

PROFESSIONAL ASSOCIATIONS
DANIEL B. MERRITT, JR., P.A. 224 NORTH BROAD STREET JOHN M. KELLER, P.A.

POST OFFICE BOX 428
BROOKSVILLE, FLORIDA 34605-0428

TELEPHONE: (352)796-9380
FACSIMILE: (352) 795-9376

November 19, 2003
Florida Department of State
Division of Corporations ' o
Post Office Box 6327
Tallahassee, Florida 32314

In re: Articles of Incorporation re: “KARNES CERAMIC TILE, INC.”

Dear Sirs:

Please find enclosed for filing, the Ariicles of Incorporation together with a check in the
amount of Seventy-Eight and 75/100 Dollars {$78.78), to cover the filing fee, designation of
resident agent, certified copy and certificate under seal for this corporation.

If any other information is needed to complete this incorperation please do not hesitate .
to contact me. Your assistance in this matter is appreciated.

Yours truly,

MERRITT & KELLER
JK/nk ohn M. Keller
enclosures

pc: Miller H. Karnes
KAR11183.111 -
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ARTICLES OF INCORPORATION g3 NOV 24 PH & 17

oF Ciiey it i STATE
S, FLORIDA

KARNES CERAMIC TILE, INC.

The undersigned Incorporator desires to  form a general business
corporation under the laws of the State of Florida and, by execution cof these
Rrticles cof Incotrporation, dees hereby accept 21l of the rights, privileges,
benefits, and obligations conferred and imposed by said laws, and, further, does’
hereby adopt these Articles of Incorporation as the Charter of the Corporation
hereby organized.

ARTICLE I
NAME

Section 1.1 DPesignation. The name of the Corporation, shall be KARNES

CERBMIC TILE, INC., and said name shall be s0 reglstered wmth the Elorlda o

Department of State, Division of Cprporations.’

ARTICLE II

DURATION
Section 2.1 Perpetual Existencge. This Corporation shall have perpetual

existence, commencing upcn the filing of these Articles of Incorporation with the
Florida Department of State, Division of Corporations.

ARTICLE III
PURPOSES AND POWERS

Section 3.1 Purposes. This Corporation is organized for the purpose of
engaging in all lawful businesses permitted to a corporation organized under
Chapter 607, Florida Statufes, the Florida General Corporation Act,.as in effect
from time-to-time, and more specifically to provide services to individual
consumers and businesses. for the installation, construction and renovations of
businesses and home regarding ceramic tile and related products.

Section 3.2 Powexrs. The Corpora%ion shall have all the powers set forth
in Chapter 607, Florida Statutes, the Florida General Corporation Act, as in
gffect from time-to-time, together with all other powers permitted by law to
corporations, including, but not Iimited to, the following powers:

3.2.1 Btructures and Pergsonal Property. To construct, erect,
repair, and remodel buildings and structures of all types for itself
and others; and to manufacture, purchase or otherwise acquire, and -
to own, wortgage, pledge, sell, assign, transfer, or otherwlse
dispose of, and to invest, trade, and deal in and with, goods,
wares, merchandise, personal property, and serv1ces of every class,
kind and description. -

3.2.2 Agent. To act as broker, agent, or factor for any person,
firm or corporatlon : :



3.2.3 Real and Persgonal Property. To purchase, lease, or otherwise
acquire real and personal property and leasehelds thereof and
interests therein, and to own, hold, manage, develop, improve,
equip, maintain, and operate, and teo sell, convey, exchange, lease,
or otherwise alienate and dispose ¢f, and to mortgage, pledge, or
otherwise encumber any and all such property and any and all legal
and equitakle rights thereunder and interests therein.

3.2.4 Borrow and Mortgage. To borrow or railse mcney for any of the
purposes and permitted activities of the Corporatiocn, and £frcom
time-to-time without limit as to amount to draw, make, accept,
endecrse, execute, and issue promissory notes,” drafts, bills of
exchange, warrants, bonds, debentures, and cther negotiable and non-
negotiable instruments and evidences of indebtedness; and to secure
payment theredf and of any interest therein by mortgage, pledge,
creaticon of a security inkterest, convevance, or other assignment in
trust, in wheole or in part, of the assets of the Corpdbration, real,
personal, or mixed, including contract rights, whether at the time
owned or thereafter acqguired. ' - ) -

3.2.5 Guarantee. To guarantee, endorse,” purchase, hold, sell,

transfer, mortgage, pledge, or otherwise acquire or dispose of the

shares of any class or series of the capital or preferred stock of
or any bonds, promissory notes, security, or other evidences of
indebtedness created by any other corporation of the State of
Florida or of any other state ar government, and to exercise all of
the rights, powers, and privileges arising therefrom, including the
right to vote with regard to the affairs of such other corporation.

3.2.6 Contracts. = To enter intop, make, perform, and carry out
contracts, agreements, and arrangements of svery sort and kind which
may be necessary or convenient for the business of the Corporaticn
with any person, -firm, corporation, associaticn, or syndicate or
with any private, public, or municipal body existing under the law
of any local, state or national government so far as or to the
extent that the same may be done or pefformed pursuant to law.

3.2.7 Partner. To enter intc or become either a_general or a
limited partner, or both, in any agreement for sharing profits,
union of interests, cecoperation, joeint venture, or otherwise with
any person, firm, or corporaticn now carrying on or dbouk to carry
on any business which this Corporaticn has the direct, indirect, or
incidental authority to pursue.

3.2.8 Restrictive Covenants. To inciude in._ its Bylaws any

regulatory or restrictive provisions relating to the proposed sale,
transfer, or other disposition of any of its cutstanding stock by
any of 1ts Stockholders, including by death or operation of law.
The manner and form as well as all relevant terms, conditions, and
detalls of such provisicns shall ke determined by the Stecckholders
of the Corporation; provided, however, that no such provisien shall
affect the rights of third parties without actual knowledge thereof,
unless such provision or notice thereof is noted upon the
certificate evidencing ownership of the stock for which disposition
is sought.



3.2.5 Same ag Natural Persens. In general, to do any and all of
the acts and things herein set forth to the same extent as natural
persons could do in any part of the world as principal, factor,
agent, contractor, broker, or otherwise, either alcone or in company
with any entity or individual; to establish one or more offices,
both within the State of Florida and in any part or parts of the
world, at which meetings of stockhclders and directors may be held
and all or any part of the Corporation's business may be conducted;
and to exercilse all or any of its corporate powers and rights in the
State of Florida and in any and all other states, territories,
districts, dependencies, colonles, or possessions in the United
States of Bmerica and in any foreign country.

3.2.10 All Tegal Acts. ~To do everything necessary, proper,
advisable, or convenient for the accomplishment of any of the
purposes or the attainment of any of the cbjects or the furtherance
of any of the powers herein set forth, and to do every other act and
thing incidental therete or connected therewith, to the fullest
extent permitted by law.

Section 3.3 Pxohibited Activitieg, Notwithstanding any other provision
of this Article III, the Corporation may not operate: a banking, safe deposit,
trust, insurance, surety, express, rallroad, canal, telephone, telegraph, or
cemetery company; a bullding and loan, mutuzl fire insurance, or other
cooperative associlation; a Zfraternal benefit spsiety; or a state fair or
exposition.

ARTICLE IV
CAPITAL ST -

Section 4.1 Capital Stogk, The amount of capital stock which the
Corporation is authorized to issus shall be One-Thousand (1000) shares of Capital
Stock having a par value of One Docllar ($1.00) per share pavable in lawful money
of the United States of America or in other property, tangible or intangible, or
in labor or services actually performed for the Corporation at a just valuaticn
to be fixed by the Board of Directors or the stockholders of_.the Corporation.
The authorized and/or issued Capital Stock of the Corporation may at any time be
increased or decreased as provided by the laws of Florida.

Section 4.2 QOptions and Warrants. The Board of Directors may, from
time-to-time and upen such terms as it may determine, cause to be issued or
granted such options, warrants, or other rights to purchase authorized but
unissued shares of the Capital Stock of the Corporation, or shares thereof held
as Treasury Shares by the Corporation, as it deems advisable.

Section 4.3 Dividends, The holders of the outstanding Capital Stock shall
be entitled to receive, when and as declared by the Board of Directors, dividends
payable either in cash or in property sclely out of the unreserved and
unrestricted earned surplus of the Corporation, and dividends pavable in shares
of the Capital Stock of the Corporation sclely out of any unreserved and
unrestricted surplus of the Corporation, as provided by Florida law.



ARTICLE V
CLASSES AND SERIES OF SHARES PROIIBITED .

Section 5.1 HN¢ Classaes or Series of 8togk, The shares of Capital Stock
of the Corpeoration may not be divided into either classes or series. - .

ARTICLE VI

ISSUANCE OF SHARES, CONVERTIBLE QOBLIGATIONS, OPTIONS, AND WARRANTS

Section &.1 Preemptive Rights, The holders of any of the shares of the
Capital Stock of the Corporation shall have pre-emptive or preferential rights
of subscription to any new or additicnal issue of:

6.1.1 Shares of Stock. Shares of the Capital Stock of the
Corporation, regardless of whether now or hereafter authorized;

6.1.2 Convertible Obligations. Obligaticns convertible into shares
of the Capital Stock of the Corporation regardless of whether same
are now or hereafter authorized; or . . -

6.1.3 Rights, Options, or Warrxants. Rights, cptions, or warrants

to purchase shares of the Capital Stock of the Corporation
regardless of whether same are now or hereafter authorized.

Secticn 6.2 Disgretionary Subscription Rights. Nothing herein shall
prohibit the Stockholders, in their discretion, from time-to-time and at such
price as they may deem appropriate, from granting subscription rights to holderxrs
of the Capital Stock of the Corporation, or to holders of convertible obligations
of or rights, options, or warrants to purchase the Capital Steck of the
Corporation, or to the holders of all of same, in any proportion cor mix as the
Stockholders, in their scle discretion, shall determine. '

Section 6.3 Convertible ligation i and Warran The
Stockholders are specifically authorized to issue cbligations convertible into
authorized but unissued shares of the Corporation's Capital Steck, or shares
thereof held as Treasury Shares by the Corporation.

6.3.1 Definition, As used herein, the expression "convertible
ckbligations" shall include any notes, bonds, or other evidences of
indebtedness tc which are attached or with which are issued options,
warrants, or other rights to purchase or to otherwise convert said
obligations into Capital Stock of the Corporation.

6.3.2 Grant. The Stockholders are hereby expressly authorized, in
their discretion and in connection with the issuance of any
Convertible Obligations or Capital Stock of the Corporation (but
without intending hereby tc limit its general power 3¢ to do in any
other case), to grant rights, warrants, or coptions to purchase
Capital Stock of the Corporation upon such terms and during such
periods as the Stockholders shall determine, and to cause such
rights, warrants, or options tc be evidenced by such instruments as
they may deem advisable.



ARTICLE VII
INITIAL CORPORATE ADDRESS AND

INITIAL REGISTERED QFFICE AND AGENT

Section 7.1 ;_;;;g;_ﬁgg;_ggg_gggggggL The initial street azddress of the
principal place of business of the Corporatlon, is 16180 Semineole Blvd.,
Broocksville, Florida 34601.

Section 7.2  |BRegistered Address apd Agent.  The street address of the .

initial reglstered office of this Corporation is 224 North Broad Street,
Brooksville, Florida 34601 and the name of the initial Registered Agent of this
Corporation at that address is John M. Keller, Esquire.

Section 8.1 Designatien, This Corporation shall have Four {4) Directors
initially. The number of directors may be eilther increased or decreased from
time-to-time by action in accordance with the Bylaws of the Corporation as from
time-to-time adopted by the Board of Directors. The names and addresses of each
of the initial Director(s) of the Corporation, szach of whom shall serve until
their respective successor is elected and has gualified pursuant to the Bylaws
of the Corporation, is:

MILLER H. KARNES
16180 Seminole Blvd.
Brooksville, Florida 34601 -

Secticn B.Z Qfficers. The names and street addresses of the first

officers, all of whom shall hold office until the;r successors are duly elected .

and gqualified are as follows:

Miller H. Karnes, President, Vice-President
16180 Seminole Blvd. . . - -
Brooksville, Florida 34601 ’

Mary L. Karnes, Secretary, Treasurer
16180 Seminole Blvd.
Brooksville, Florida 34601

ARTICLE IX
IN I _
Section 9.1 Ingorporator, The name and address of the Incorporator of

this Cozxporation, who has executed these Articles of Incorpeoration, is:

MILLER H. EKARNES
16180 Seminole Blwvd.
Brooksville, Florida 34601



ARTICLE X T
INDEMNTETCATION

Section 10.1 Qffjicers, Directors, and Employees. The Corporation, by the
adoption of appropriate provisions in its Bylaws, may indemnify any officer,
director, or employee of the Corporation, or any former officer, director, or
employee of the Corporation, to the full extent permitted by and as set forth in
the Florida General Corporation Act.

ARTICLE XI
AMENDMENT

Section 11.1 . Procednre. Unless o¢thexwise set forth herein, the
Corporation reserves the right, Iin accordance with the Florida General
Corporation Act, to amend, alter, modify, or repeal any provision or provisions
contained in these Articles of Incorpcération, cor any amendment hereto, and any
right conferred upon the Stockholders is subject to this reservation.

Section 12.1 Regulation of Businegs and Affairs. For the requlation of
the business and for the conduct of the affairs of the Corporation, and to
create, divide, limit, and regulate the powexrs o¢f the Corporation, of the
Directors, and of the Stockholders, provision is made as follows:

12.1.1 Consideration for Stock. The Board of Directors of
the Corporation, in its sole discretion, except as the Stockholders
may otherwise from time-to-time specifically and expressly provide
or direct, shall have the authority to fix the consideration for
which the shares of Capital Stock of the Corperation may be issued
or other disposition thereof made, and to provide when and how such
consideration shall be paid.

12.1.2 Meetings. Meetings of the Incorporators, of the
Stockhelders, and of the Directors of the Corporation, or any
committees .of any of same, for all purposes, may be held at any
place, either inside or outside of the State of Florida, and Members
of any such group may be counted in attendance at such meeting and
may participate fully therein from locations other than that of the
meeting through the use of communications equipment which will allow
all participants therein to at all times hear all cother participants
therein.

12.1.3 Corporate Powers, All corporate powers, including the
sale, mortgage, hypothecation, and pledge of the whole or any part
0f the corporate property shall be exercised by the Stockholders in
their sole discretion, except as otherwise specifically and
expressly provided by law.



12.1.4 Use of Corporate Fupnds, The Stockholders shall have

the power to fix and determine and vary the amount of the working
capital of _the Corporation and direct and determine the use and
disposition of any surplus or net profits over and above the paid-in
capital of the Corporation, and in its discreticn the Stockholders
may use and apply any such surplus or accomulated profits in
purchasing or atguiring bonds or other obligaticns of the
Corporation or.shares of its own Capital Stock to such extent, in
such manner, ahd upon such terms as the Stockholders in their sole
discretion deems expedient.

12.1.5 gLcompensation. . The Stockholders shall have the power
to fix the compensation by way of fees, salaries, bonuses, pensions,
prefit sharing contributions, or dtherwise, or any mix of one or
more or all c¢f same, of the employees, agents, officegrs, and
directors, all or each of them, in such sum, form and zmount, and
pursuant to such contracts as may Seem reasonable, in and by its
sole discretion.

12.1.6 Executive Committee, = The Board of Directors may
designate from among their number an executlive committes which, in
the intervals between meetings of the Board and to the extent
provided by the Bylaws of the Corporation and authorized by law, may
have plenary authority to exercise the powers of the Board of
Directors in the management of the affairs and business of .the
Corporation,

12.1.7 Removal of Direciors. Pursuant to sucﬁ reasonabie

procedures as may be established by the Bylaws of the Coxporation,
any one or more or all of the Directors may be removed, either with
or without cause, at any time by the wvote of the Stogkhalders
holding a majority of the stock of the Corporation and entitled to
vote at any regqgular or special meebing of the Stockholders, and
thereupon the term of each Director or Directors who shall have been
so removed shall forthwith terminate and there shall be a vacancy or
vacancies in the Board of birectors, toc be filled as provided by the
Bylaws.

12.1.8 Removal of Offigers, Any officer of the Corporation

may bée remowved elther with or without cause, at any time, by vote of
a majority of the Stockholders.

12.1.8 Confli of . No  contrxact, act, or
transaction between the Corporaticn and any other corporation shall
be affected or invalidated by the fact that any one or more of the
Stockholders, Directors, or officers of the Corporation is or are
interested in or is a stockholder, director, or officer or are
stockholders, directors, or officers of such other corporatiocn, nor
shall any contract, act, or transactionm of the Corporation be
affected by the fact that any of the Stockholders, Directors, cor
officers of the Corporation are perscnally interested therein. Any
Stockhecldexr or Stockholders,  Director or Directors, officer or
officers of the Corpoxation, individually or jointly, may be a party
¢r parties to or may be interested in any contract or transaction of
or with the Corporation or in which the Corxporation is interested:



and no contract, act or transaction of the Corporaticn with any person,
firm, asscoclation, or corporation shall be affécted or invalidated

by the fact that any Stockholder or Stockholders, Directoxr or Directors, .

or officer or officers of the Corporation is a party or are partiss to,

or is or are otherwise interested in such contract, act, or transactica,

or is or are in any way conhécted with such person, firm, associaticn,

or corporation. Each and every person who may become a Stockholder,

Director or c¢fficer of the Corporation is hereby relieved, as far

as is legally permlssible, from any disability which might otherwise
prevent such person from contracting with the Corporation for such perscn's

benefit or for the benefit of any firm, association, or corporatiocn

in which he may be in anywise interested.

Section 12.2 Bylaws, The Stockholder (s) shall have the sole authority to _

make bylaws for the Corporation and from time-to-time to.alter, amend, or repeal
any such bylaws adopted by it; provided, however, that the bylaws, as initially
adopted by the Stockholders, may provide for the bylaws to be altered, amended,
or repealed, in whole or in part (including the adoption of new bylaws), by the

Directors, sublject to such review or approval thereof, if any, by the

stockholders as may be reguired by said provision, but subject always te the
right of the Stockholders under this Section 12.2 to alter, amend, or repeal all
bylaws of the corporatlon, lncludlng such of same that may be adopted by the
Directors. :

IN WITNESS WHEREQF, the above-named incorporator has hereunto subscribed

his name this ‘E'h-sday of . 2003.

Wity (Aene

MILLER H. KARNES/INCORPURATOR

STATE OF FLORIDA

COUNTY OF HERNANDC . ' . )

BEFORE ME, the undersigned officer, this day personally appeared MILLER H,
KARNES, to me well known and well known to me to be the person described in and
who subscribed his name to the foregoing Articles of Incorporation of KARNES

CERRMIC TILE, INC., and he acknowledged before me that he executed said Articles.
of Incorporation for the uses and purposes therain expressed.

HITNESS my hand, and official seal at the County and State aforesaid thlS
day of Novfmbk, 2003, | -

My Commission Expires: : . \ W KMQ‘/

tary Public, State of "Florida
Large

Jﬁ* John Michae! Keker
. My Commission DD231000
x JEmmombum.zoar
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CERTIFICATE DESIGNATING PLACE OF BUsINEss orbd OV 24 PM 6 |7

DOMICILE FOR THE SERVICE OF PROCESS8 WITHIN FLO
ANWM_@LM%““ b v STATE
AIASSEL, FLDRIDA

In compliance with Section 48.091, Florida Statuies, the following is
submitted:

KPARNES CERAMIC TILE, INC., desiring to organize or gqualify under the laws
of the State of Florida, with its principal place of business at 16180 Seminole
Blvd., Brooksville, Florida 34601; has named John M. Keller, located at 224 Worth
Broad Street, Brooksville, Florida, 34601, as its agent to accept service of

process within the State. of Florida.
Signature: m‘ KM&

CHN M. KELLER

Title: Attornev/Resjident Agent
Date: PV 03

ACCEPTANCE OF RESIDENT AGENT o I

Having been named as resident agent to accept service of process for KARNES
CERAMIC TILE, INC., at the place designated in this certificate, I hereby agree
to act in such capacity, and I further agree to comply with the provisicns of all
statutes relative to the proper and complete performance of my duties as such

officer.
Signature: %\d\ m Kdg&

OHN M. KELLER

Date NDV}ZmL&- lE. aooS

KAR11173.art



