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February 14,

State of Plorida

Secretary of State
Corporation Division
Fxecutive Towern
Tallahassce, Florida 32304

BUBJECT: A pplication to Register Corporation
"Mikos" Total Care Maintenance 1lnec.

To Whom 1t May Concern:

G
Please find enclosed two copies of the Articles of Corp¥ration
for "Mikes'" Total Care Maintenanmce Inc. which are to be filed
with the State of Florida.

1 have enclosed a check in the amount of $122.50 made payable
to the Secretary of State for the State of Florida which
represents the filing fee and the additienal cost of having
one of the enclosed copies certified and returned to me.

1f you have any questions or .require any addtional information
regarding this applicuation, please feel free Lo contact me at
the address and telephone number indicated below.

Your prompt attention regarding thisrequest will be greatly
appreciated.

Yours truly,

,&ZZZEa{?fﬁﬁQZimz ﬂmﬁquu
0

Michael F. Kalen - President
"Mikes" Total Care Maintenance Inc.
3205 East Olive Road Apt. #31
Pensacola, Florida 32514

Tel: (904) 969.9724




CERTIFICATE AND ARTICLES OF INCORPORATION
P OF - FILED

"Mikoa" _.Totnl Oare Maintruance 1nc. 96FEB IS PHI2103

The undersigned persons, having the uge of 21 __ ormore, have L‘qu@_ﬁ% ; %#’rtﬁm{*) A

fur the purpose of forming o corporation under the laws of Florida

and du hereby adupt the following Certificnte and Artlcles of Incorporation,

1. Nume. The name of this corporation fy "Mikes! Total Care Maintenance 1ng. .

2. Purpose and Powers. This corporation is organized for the transaction of any and all

lawful business for which corporations may be incorpornted under the laws of the State of
Florida

, a8 they may be umunded from time to time, and

specifically but not in limitation thereof, the purpose oft General Property Maintenance and

Repairs consinting of carpentry, plumbing,electrical, minor appliance repairs, concrete
‘'walks,driveway and patio area reprirs, wooden otars and outside decks, installation of
ceiling fans and repair of ceiling fans, worn electrical outlet and switch replacement,
worn plumbing fixture repair and replacement, minor roof and window repairs, landscape
design, lawn and shrub maintenance and trimming,screen enclosure repairs,real estate
tnvestment and any other repair work not requiring special certification.
. _ 'il“l.\is corpuration shall have the broad general powers set forth hy regulation and statute
in Lhid state,

4. Duration. The duration of this corporation shall be for Inperpetuity

4. Statutory Agent, The corporation appoints _Michael F. Kalen who has
been i hona fide resident of Florida for at leastTen (10) years.

‘I'his uppointment may be revoked at any time in accordance with the rules of the State of

Florida

5. Ilegistéred Place of Business, The initial registered place ofbusiness shall be:
Stireet Address:

3205 East Olive Road Apt. #31
Pensacola, Florida 32514
Muiling Address: 3205 East Olive Road Apt. #31

Pensacola, Florida 32514

Copies of all corporate records shall be kept at the registered place of business.
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6. Hoard of Directors. The number of directors of the corporation shall be fixed and may be
nitered from time to time as may be ?rovlded in the bylaws, In the case of any increase in the
sumber of directors, the ndditional diroctors shall be electod by the shareholders at an

.nnunl or special meeting, ne shall be provided for in the bylawa. '

The initial Board of Directors shall consist of persons, who shall serve until
thuir successors are qualified anccording to the bylaws, and whom namas and addresses are;

Name Address
Michael F, Kalen 1%0% Fast Olive Road #31,Pansacola, Fl. 32514

Margaret A. Kalen 39205 East Olive Road #31,Pensacola, Fl. 32314

7. Amendment of Bylaws, Both the shareholders and the board of directors shall have the
power to amend the bylaws as provided in the bylaws.

8. incorporators. The names and addresses of the undersigned incorporators are:

Name " Address
Michae! F. Kaleu 7205 East Olive Road #31,Pensacola, Fl. 32514
Margaret A, Kalen 3205 East Olive Road #31,Pensacola, Fl. 32514

All powers, duties and responsibilities of the incorporstors shall cease at the time of
delivery of this Certificate and Articles of Incorporation to the person or department with
whom the Articles are filed.

. 9. Commencing Business. The minimum amount of capital with which the corporation

shull commence business is $ -0-
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10, Capital Stock,'The nuthorized capital stock of Lthe corfmrullun shall be us follows:

The number of Clags "A" shares of common voting stock shall be 800 shares
.Nll.h aporvalucof $_4 ga per share; ‘
The number of Class "B" shares of common non-voting stock shallbe ___o0. sharey
with a parvalueof $__ =9~ per share,

a) Al or any portion of the capital stock may be issued in consideration for cash, real o
personnl property, services rendured, or any other thing of value for the uses and Rurpmeu b
the corporation and, when so issued, will hecome and be fully paid, the same as though paid
fur In cash at pur. The Bourd of Directors will be the sole judge of the value of any property.
services, rlght or thing acquited in exchange for capital stock, Payment for the cnpital stock

will bo made at such titne or times nnd upon such conditions as the Board of Dircctors muy
from time to timoe designate.

b) The shares of capital stock of the corporation are to be non-assessable, The right to
nutice of and to vote at any meeting of the sﬁareholders of the corgomtion shall be vested in
the holders of the Class *A™ voting stock, and every share of Class "A” stock shall have equal
voting rights, i.e,, one vote ser share, The Board of Dircctors shall have the sole authority tu
determine the manner and method of declaring dividends on the issued stock, but must
declare dividends equally on the Class "A” and Class "B” and common stock.

¢) In the event of uny dissolution or liquidation of the corporation, the assets nna funds of
the corporation shall be divided among and paid equally to the holders of the Claus “A" and

Class “B” Common stock, voting and non.voting, according to the number of shares of
comnmon stock held by them respectively.

d} The Class "B” non-voting shareholders shall be entitled to receive notice of and tu
. attend and participate in the discussions at all shareholders meetings.

e} The sharehulders of the corporatisn are to be entitled to preemptive rights in the event
of the issuance and sale of stock of the corporation or securities convertible into stock of the
curporation, and ench shareholder of the corporation will be entitled to purchase the same
proportion of such stock or securities to be sold by the corporation as the proportion of the

Slt;OCk owned by such sharcholder bears to the total outstanding stock of the corporation at
that time,

f) The shareholders of the corporation at any duly constituted meeting may, by
resolution having unanimous approval of all holders of stuck suistanding and issu and
recorded in writing in the minutes of a meeting, place such restrictions upon the transfer or
encumbrance of the carital stock of the corporation as they deem advisable, so long s such
restriction is reasonable and not an undue restraint or alienation of stock. At such meeting
the shareholders may determine the methed by which the restrictions upon transfer or
encumbrance of the capital stock of the corporatior may thereafter be rescinded or modified,
and in the absence of such a determination, such rostrictions shall be rescinded or modified
only by unanimous approval of all the shareholders at a meeting called for such purpose. All
such restrictions on t.Ee transfer or encumbrance of a stock of this corporation shall be
recorded on all certificates of stocl: in com{)liance with the laws of the State of

: and shall be binding upon every shareholder, his
heirs, assigns and personal representatives. .

¢) The corporation may issue rights and options to purchase shares of common stock of
the corporation to directors, officers or employees of the corporation or of any affiliate thereof,
. and no shareholder approval or ratification of any such issuance of rights and optionsshall be

required,

h) In addition to common stock, the corporation may, for the purposes of financing, frum
time to time issue bonds with such rights, interest rates, payment schedules, face amounts
and maturity dates as the Board of Directors may determine.
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1. Proemptive Rights. Any proemptlve rights that aro to be granted to the utuckholders
are ay follows; ‘

u) Preomptive and Preforontiai Illi(hlu. Enach sharcholder or subycriber shall bo
entitled to Rl precmptive or preferentinl rights, as such rights have horelofore beon defined
at common law, Lo purchose and/or subsceribo for his or hor proportionato part of any shares
which may be iysued at any timo by thig corporation,

b) Sale or I'ransfor. Bofore there can be s valid salo or trangfer of any of the shares of
this corporation by the holdors thervof, the holder of the shares to be suld or transforred shal)
first give notico {n writing to the setrotary of this corporation of his intention to sell or
transler such ghares, Such notico shall y ecify the numbor of shares to be sold oe transferred,
the price per share and torms upon which such holder intends o make such sale or transfer,
The sucrotary shall, within five dnys thereafter, mail or delivor a copy of such motice to ench
of the other sharoholders of record of thig corporation, Such notice may be dolivered to such
sharcholder personally or may be mailed to the last known nddress of such skareholder or
sharcholders ag the same mul\; appear on the books of this corporation, Within forty days
after mailing or delivering these notices to such shareholders, any such sharcholder or
sharcholder dosiring to acquire Y port or all of the shares referred to in that notiee shall
deliver by mail or otherwise o the gecretary of this corporation a written offer or offers to

rurchusa 8 Specified number or number of such shares gt the price and upon the terms stated
n that notice, '

bl) If the total number of shares specified in such offers exceeds the number of
shares referred o [n the notice, cach offering shareholder shall be entitled to purchase such
proportion of the shares referred to in the notice as the number of shares of thig corporation
which he holdg bears to the total number of shares held by all such sharcholders des ring to
purchase the shares referred to in the notice to the secretary.

b2) "~ If all the shares referred to in the notice to the secretary are not disposed of
under such apportionment, each shareholder desiring to purchase shares in a number in
excess of his proportionate share, as provided above, shall be entitled to purchase such
proportion of those shares which remain thus undisposed of, as the total number of shares
which he holds bears to the total number of shares held by all the shareholders desiring to
purchase shares in excess of those to which they are entitledv under such apportionment,

b3)  If none or only part of the shares referred to in the notice to the secretm('{y are
purchased, ag aforesaid, in accordance with offers made within the forty-day period, the
sharcholders desiring to sell or transfer. may dispose of all shures of stock referred to in 'thut
notice not so purchased by the other shareholders to any person or persons he may so desire,
provided, however that he shall not sell or transfer such shares at a lower price ar un terms
more favorable to the purchaser or transferce than those specified in the notice to the
secretary,

b4) . Any sale or transfer, or purported sale or transfer, of the shares of this
corporation shal{be null and void unless the terms, conditions prescribed by these bylaws or
buy-and-seil agreements signed by the shareholders are strictly observed and followed.

¢) Written Consent. No sale, lease, conveyance, transfer, exchange or other disposition
or all, or substantially all, of the property and assets of this corporation, and no mortgage.
deed of trust, pledge or hypothecation of al} or substantially all of the property, real or
personal, of this corporation shall be made unless approved by the vote or written consent of
the shareholders entitled to exercise 2 majority of the voting power of this corporation.

d) New lssues of Stock. As long as the original incorporators own stock in the
corporation, it shall not issue new stock unlessail incorporators approve thatissue.

¢) Endorsement of Stock Certificates. Upon the issuance of shares, each certificate of
capital stoek in the corporation shall be endorsed as follows, _

ARTICLES O INCORPORATION )
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NOTICE IS HEREBY GIVEN that tho redemption, sale, aul1nmnt tranufer, pledge or
uther disposition of the shares of urltnl stock represented by thin certifleate are subject tn
certain restrictlons which are set forth in the Articlesof Incorporation and the Bylaws uf thix

. curpontalon. coples of which are on flle in the office of the sacretary of the corparation, and the

corporation will furnish upon requost and without churge a list of designations, pnhsrancun.
limitations and relative rights, ‘

N Al stock of the corporation shalt be subject to these resteictions and huve
endorsed thereon the appropriate notice contained in this paragraph.

g) Other proemptive rights adopted by this corporntion are as follows:

No other presmptive rights will be amended Into the Certificate

and Avticles of Incorporation without a unanimous vote of the
Stockholdors

12, Other Provisions. Any other provisions shall be as follows:

u) Dealings by Directors. No contract or other transaction between the corporation and
any uther corporation, whetiier or not a majority of the shares of the capital stock of such
other corporation is owned by this corporation and no act of the corporation shall be in any
way affected or {nvalidated by the fact that any of the directors of this corporation arc
pecuniarily or otherwise interested in, or are directors or officers of, such other corporation;
any director individually, or any firm of which such director may be a member, may be o

. party to or may be pecuniarily or otherwise interested in any contract or transaction of this
curporation, provided that the fact that he or such firm is so interested shall be disclosed nr
shall have been known to the Board of Directors or a majority thereof: and any director of the
corporation who is also a director or officer of such other corporation, or who is so interested,
may be counted in determining the existence of & quorum at any meeting of the Board of
Directors of this corporation which shall authorize such contract or transaction, and may

vote thereat to authorize such contract or transaction, with like force and effect as if he were
not such director or officer of such other corporation or not so interested.

b) Indemnification of Directors; l.imitation. No director of the corporation shall be
ﬁem_nnlly liable to the corporation or its shareholders for monetary d es for breach of
duciary duty as a director; provided, however, that this Article shall not eliminate or limit
the liability of a director (a) for any breach of the director's duty of loyalty to the corporation
or its shareholders; (b) for acts or omissions not in good fai*". or which involve intentional
misconduct or a knowing violation of law; (c} for authori'ung the unlawful payment of a
dividend or other distribution on the corporation's capital stock or the unlawful purchase of
its capital stock; (d) a violation of Conflict of Interest Laws; or (e) for any transaction form
which the director derived an improper personal benefit. This Article shall not eliminate or

limit the liability of a director for any act or omission occurring priar to the date on which this
Article becomes effective. '

¢) Indemnification of Officers, Employees, Agents. Subject to the provisions of this
Ariicle, the corporation shall indemnify any and gﬂ of its existing and former officers,
employees and agents against all expenses incurred by them and each of them, including but
not limited to legal fees, judgments, penalties and amounts paid in settlement or compromise..
which may arise or be incurred, rendered or levied in any legal action brought ar threatened
against any of them for or on account of any action or omission alleged to have been
committed while acting within the scope of employment as officer, employes or agent of the
corporation, whether or not any settlement or compromise is approved by a court,
Indemnification shall be made by the corporation whether the legal action brought «r
threatened is by or in the right of the corporation or by any otker persen, -

ARTICLES OF INCORPORATION
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. Whuenever any existi n‘{ or former offleer, cmplu{;w or agent shall report Lo the prosident
ol the corporation or the Chalrman of the Board of

1 irectors that he or she has incurred or
muy Incur oxponses, including, but not lmited to lego

fous, judgments, penalties, and
mnountd padd in gettlement or compromise in o legnl action brought or threntened against

.hlm or her far or on nceount of any action or yminsion nlleged to have been committed by him
or her while acting within the acure ol hig or her employment as an ofMicer, etnployec or ngent
of the corporation, the Board of Directory ghall, at its next regular meeting or ot a spoecinl

meuting held within a rensonnble time thereafter, determine in good faith whether or not, in
regard to the matter involved |

n the action or contemplated action, such person acted, fafled
};u net, or refused to act willfully or with gross negligence or with fraudulent or eriminal
ntent,

[F the Board of Diroctors detorminey in goud Taith that such person did not act, fail o act, or
refuse to aet willfully or with gross negligence or with fraudulent or criminal intent in regard
to the matter involved in the action or contemplated action, indemnification shail be
mundatory and shall be automaticnlly extended as specified horein; provided, bowever, that no
such indemnification shall be nvallable with respect W linbilities under the Securities Act of
1933 and provided further that the corporation shuli have the right to refuse indemnification in

any instance in which the person 1o whom indemnification would otherwise have been
applicable shall have unreasonably refuyed o

ermit the corporation, at its own expense ond
through counsel ol its own choosing, 1o defend hrm or her in the action,

d} Miscellaneous I’rovisions;

13. Additional Articles, The corpuration adopts the following additional articles, ns
required by the laws of this slate:

. NONE

14. Statutory Agent Verification, Having been designated to act as Statutory Agent,

I hereby consent to act in that capacity until removed or until my resignation is submitted
in accordance with the laws of thisstate, .

, . o
The Statutory Agent can be reached at the following address ; 7;_}?\’ o -
Michael! F. Kalen EE?{ %i :ﬂ
3205 East Olive Road Apt.31 T,,,{: —
Pensacola, Florida ‘(:,_"21:\.‘ . ﬁ—:
- e
o 2
o Lot
21,
om
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. //':/ - ey
’ 2 /rv
Dated: February 1, 1996 ) _;!','(’f;'. ’ t—ﬂ(;/(%/{a I 2

o
'ﬁgmuumtﬁSUﬂUUWyAgmﬂ Michael F.

Kalen
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In Witness Whereof, the following incorporators have signed these Articles of Incorporation,

qmve reud the foregoing, affirm and belleve ull statemcnts to be sue and subscribe and swear to this
efore the below notarles.

Printed Name - Signature
Michael F. Kalen /ﬂﬁéd{f//f/ AP
o ..Margavet A, Kalen “3’../%&«./.:; st on Y. m«z' T

STATE OF ?,&M;&yu sls a""““glﬂi.m'“‘- 10" l‘:“l':l 1e, h"'“l'l "' §Igm|.uru of Notary Publiv
COUNTY Of 6" ““Wt‘v‘:‘v — hmwu U e or st ulutwéy \i whthnm
Ditu of Achnowledgumoent ‘::‘l',’w 05'.‘“.) ﬁ“‘ﬁ ‘"uh‘hj it amesy a;'

pursop's l’ll o is lhld ||| [ n ullllltive

::g::rh lur t u pr nelpn mme and in Lthe

STATE OF 75020l

L OF .
l) N l Y €1’- cf'vlb((,(_pu knmvn ™ ﬂf u‘LlflmAly pl‘ l}
v ol Avknowludgement whuse A )} natrum

s N5

M L 0 l.hl date, ba
T WA oy

X \:'3
neknuw Idl lhnl. [ cull ihe ntnu
persop's name is u aeelb n W repte tive
capacily, it iv lur prine pu namad and in tha
cupucity indiculed

STATE OF o Rckmoxgsamne o7 T gy Whrwe s Sigaature of Notary Pulli

N COUNTY OF kn wit Lo me or uatjafi rily proven tu be Lhegparsy
[H hime u o
Dute ol Achnowledgement w "':"‘w'}:;';u“t;:% “g:'; '_m:?"l :“::":1':"1. '“s Notary Expiration Dute '
peeson’s name is h‘u ln a r u_un A
cupacily, it is for Inelpn nlm andin Lhe .
capicity indicuted,

STATE OF s, oy P Sopuarad oo v & Signature of Notary Publi
COUNTY OF ' '
knuwn to me ur satisfsctorily proven Lo be Lheperso

o Ak N whuse name ik subscribed to t i instru na
Dute of Acknowledgement acknuwledged that he azecute the um:-ﬂ this

persun’s name_is subscribed m a re n-uuu
capucily, it is for the principu]l named aof in the
capacity'indicuted.

.‘ k"‘ .
lﬁ_lﬁ DPIED: Septber 15, 196

mu:'f Boried Thouintiry Publls Undoraviters

y o

Notary Expiration Date

STATEOF - AR St R dpe B S Signature of Notary Public

COUNTY OF
tu me urml;ﬂulbor&lymp:m:gnmlgreth ‘rsgs — T)
ol Ack N s whose name is subseribe rusent a . :
Date of Acknowledgement Acknowlodged 1het be executed the zame. If this Notary Expiration Date
person’s name is scribed in & repremntative
capacity, it i flor principul named aml iu the
~4pacity indicaled.

Acknowied On this date, befi . 3 i
STATE OF o Acknowtedgement Ov R et Tofee me & 1 Signature of Notary Public

UNTY OF
knuwn Lo me or uud’acl.only pruven Lo beilie person
L

K . N whuge name iy subscribed 'to this instrument and i i '
ule of Acknowledgement ucknowledged that he exct.ulec the game I thix Notary Expiration Date
person’s name is subscribed in & repremntative
capacity, it is lur the principul named wad in the
capaeity indicated,

ke,
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