REASLER PENNINGTON
LAW FIRM
7077 lonneval Road, Sulte 120

Jocksonville, L 32216
SO4-201:2255 o Fax UOL2081-2006

Frank K, Keasler, ir,

Mark G. Penndigton
“ehruary 28, 1996

5 17208038
Sccretary of State -UB’%?S --UlD@"E‘;--—DUl
Divislon of Corporations w0, 00 wemba 70, 00

P.O. Box 6327

Tallahassce, Florida 32314

Re:  Tile Systems USA, Inc.
Dear Madam/Sir:

Enclosed herewitl is the Articles of Incorporation for the above entity to be filed in your office.
Also enclosed is our firm's check #1109 in the amount of $70.00 to cover the filing fee, and the

fec for designation of and/or acceptance by the Registered Agent in this action,

Please file mark the enclosed acknowledgment copy of this letter along with a copy of the Articles
of Incarporation and return them to this office in the sef addressed, postage paid cnvelope
enclosed for your convenience,

If you have any questions regarding the above, please contact me.

Very truly,
SLER LAW FIRM

Frank R. Keasler, Jr.

FRK/ljj

Enclosurcs Cﬁ({(‘}* ,q(o
oy

cc:  Tile Systems USA, Inc.
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FILED
ARTICLES OF INCORPORATION
OF 96FEB29 PHIZ: 42

TILE SYSTEMS USA, INC, SECRE ALY U SIATE
TALLARASSCL, |-'|.onlu'/\
The undersigned hereby files these Artleles of Incorporation for the purpose of becoming a
corporation for profit under the Inws of the State of Florida,

ARTICLE L
The name of the Corporation shall be;  ‘Tite Systems USA, Inc.
ARTICLE 1,
‘The Corporation shall have perpetual existence,
ARTICLE 111,
The general nature of the businesses to be transacted by the Corporation shall be as follows:

Section 1. "To purchase, lease, produce, manufacture, import, or otherwise acquire, own, hold,
invest in, import, prepare for market, store, ship, transport, creatc sccurity interests in, or
otherwise cncumber, sell, transfer, export, or otherwise disposc of, and in any manner deal in and
with, at retail or wholesale, flooring and surface covering materials of all kinds, including,
without limiting the generality of the foregoing, all grades and sizes of stone, sand, gravel, slate,
shale, clay and clay products of all kinds, cinders, slag, lime, mortar, cement and cement
products, calcined and other plaster, drain, tile, pressed tile, fireproof tile, and any other tile,
natural and anificial stone, marble, fire, paving, and building bricks of all kinds, ceramics and
ceramic ware of all kinds, terra colta, mosaics, and other flooring, surface covering and paving
material of all kinds;

Scction 2. To buy, sell and otherwise dispose of, hold, own, improve, lease, mortgage and
otherwise encumber, and to trade and deal in all kinds of real estate and any interests therein;

Scction 3, To buy, sell and otherwisc dispose of, hold, own, manufacture, produce, export,
import, mortgage, pledge, hypothecate and otherwise encumber, and to trade and dea! in all kinds
of personal property, either as principal or agent, upon commission or otherwise:

Sectiond. To acquire by subscription, purchase or otherwise, to lold for investment or resale,
1o mortgage, pledge, hypothecate and to sell or otherwise dispose of, and in all ways lo trade and
deal in and with, as principal or agent, and upon commission or otherwise, stocks, bonds, notes,




debentures, mortgages, certificates of indebtedness, and other obligations nid securitics of
individuals and of corporations, private or public, domestic or forelgn, and of municipal and
governmental subdivisions, agencies and authorities, and Investment sccurlties and chooses in
action generally: with power 1o Issue its own securitics tn exchange therefor to the extent
permitied by the corporation laws of the Siate of Florida; to collect the interest and dividends on
its holdings us well as the principal thereof; to make ndvances upon or for the benefit of, and to
do all things suitable and proper for the protection, conservation or enlncement in value of any
securitics, chooses in action, propertics or investments held by It and to possess and exerclse,
with respeet thereto, all of the rights, powers and privileges of Individual owners or holders
thereof, and 1o exercise any and all voting powers thercon;

Scction 5. Without limit as to amount, to borrow money for the purposes of the Corparation,
to draw, make, accept, cndorse, discount, exccute, issue and transfer promissory uotcs,
debentures, bills of exchange, bonds, warrants and other negotiable or transferable instruments,
and to issuc, sell and dispose of bonds, notes, debentures or other obligations of the Corporation
from time to time for any of its objects and purposes, with or without security, and, if so
determined, to sccure the same by mortgage, pledpe, deed of trust or otherwise;

Stetion 6. "To acquire the goodwill, rights and property, and the whole or any part of the assets,
tangible or intangible, and to undertake or in any way assume the liabilitics, of any person, firm,
association or comporation; to pay therefor in cash, the stock, bonds, notes, debentures or other
obligations of the Corporation, or otherwise, or by undertaking the whole or any part of the
liabilities of the transferor; to hold or in any manner dispose of the whole or any part of the
property so acquired; to conduct in any lawful manner the whole or any part of any business so
acquirced, and to exercise all the powers necessary or convenient in and about the conduct and
management of stich business;

Scction 7, To aid by loan, subsidy, guaranty, or in any other manner, any corporation, firm,
syndicate, association or individual to the extent the Shareholders deem advisable to promote the
business, interests and purposes of the Corporation, and any corporation whose stocks, bonds,
securities or other obligations are in any manner, either directly or indirectly, held or guaranteed
by the Corporation; to do any and all other acts or things toward the protection, conservation or
enhancement in value of any such stocks, bonds, securities or other obligations, and to do all and
any acts or things designed to accomplish any such purpoie;

Scction 8.  To employ its surplus carnings or accumulatee profits from time to time as its
Sharcholders may determine to purchase or otherwise acquire, : 3 hold or otherwise utilize, and
to reissue, sell, or otherwise dispose of or turn to account, as it Siarcholders may {rom time to




time determine, the stocks, bonds, debentures or other securitles of the Corporation, to the extent
permitted by law;

¢ 9, 'To acquirc, hold, use, lease, grant licenses in respect of, pledge, morigage, sell,
nssign or ollierwise dispose of letters patent of the United States or any foreign country, patent
rights, licenses and privileges, nventlons, improvements and processes, copyrights, trademarks
and Irade names, relating to or useful In connection with any business of the Corporation;

yeeti To enter into, make, perform and carry out, without limil as to amount, contracts
and arrangements pertaining to the business of the Corporation, including, but not limited to,
arrangements for the sharing of profits, union of interests, joint ventures, reciprocal concessions
or cooperation, with any corporation, association, partnership, syndicate, entity, person or
governmental, municipal or public authority, domestic or foreign, located In or organized under
the laws of any authority in any part of the world, and to obtain from any such governmental,
municipal or public authority any rights, privileges or concessions which the Corporation may
think desirable to obtain, and to carry out, exercise and comply with any such rights, privileges
ail concessions;

Scction [1, To have one or more offices, and 1o carry on its operations and 1o transact its
business and promeote its objects and purposes in any part of the world, cither alone or with other
individuals, firms, syndicates, partnerships, associations, corporations, authorities or other
entitics, without restriction as to place or amount, and to do all lawful acts and things necessary,
suilable or proper for the accomplishment of any of the purposes, or the attinment of any of the
objccts, or the furtherance of any of the powers herein sct forth.

IN GENERAL, and in connection with the foregoing, the Corporation shall have and may use,
exercise and enjoy all the powers of like comorations conferred by the corporation laws of the
State of Florida, it being cxpressly provided that the enumeration of the objects, powers or
purposes hereinabove specified shall not be held 10 limit or restrict in any manner the objects,
powers and purposes of the Corporation, and that the objects, powers and purposes specified in
cach of the clauses of this Article shall be regarded as independent and cumulative purposes,
powers and objects.

ARTICLE 1V.

Section |, The maximum number of shares of capital stock that the Corporation is authorized
10 have outstanding at any time shall be Fifty Thousand (50,000} shares of Class A Voting
Common Stock having a par value of One Cent ($.01) per share and Fifty Thousand (50,000)




shares of Class B Non-Votlng Common Stock having a par value of One Cent ($.01) per share,
All stock Issued shall be fully pald and non-assessable,

The Class A Voting Common Stock shnll have the sole and exclusive voting
privileges, cach share of Cluss A Vollig Common Stock being entitled 10 one (1) vote. The sales
price to be paid the Corporation for any share of Class A Voting Common Stock at any time sold
or transferred shall be no less than the par value, In the event of the liquidation, dissolution or
winding up of the Comporation, whether volumary or otherwise, the holders of the Class A Voling
Common Stock shall be entitled, after payment of the debts of the Corporation, to their aliquot
share of all remaining assets of the Corporation in proportion to the total number of shares of
Class A Voting Common Stock and Class B Non-Voting Common Stock then issued and
oulstanding.

Section.d, ‘The Class BB Non-Voting Common Stock shall have no voting privileges whatsoever,
all such voting privileges being vested solely and exclusively in the Class A Yoting Common
Stock. It the event of the liquidation, dissolution or winding up of the Comoration, whelher
volumarily or otherwise, after the payment of the debts of the Corporation, the holders of the
Class B Non-Voting Common Stock and the holders of the Class A Voling Common Stock shall
be entitled, after payment of the debts of the Corporation, to their atiquot share of all the
remaining assets of the Corporation in proportion to the total number of shares of the Class B
Non-Voting Common Stock and the Class A Voting Common Stock then issued and outstanding,

Scction 4, The Sharcholders, regardless of the class of stock held, shall have no precmplive
rights with respect to the capital stock or securitics of the Corporation of any class, and the
Corporation from time to time may issuc and sell shares of its capital stock of any class, may issuc
and grant rights and options to purchase shares of such capital stock and may issuc and sell its
bonds, notes, debentures, and other sccurities convertible into stock of the Corporation without
offering such shares, rights or options to purchase sharcs, bonds, notes, debentures or other
securities (whether now or hercafter authorized) to the Sharcholders then holding shares of its

capital stock.,

ARTICLE V.

The principal office of this Comporation shal! be 522 Morningside Drive, Pante Vedra Beacls,
Florida 32082,




ARTICLE Vi,

The street address of the initinl registered office of this Corporation In Florkda shall be 7077
Bonneval Road, Sulte 120, Jacksonville, Florida 32216, and its inttial registered agent at that
address shall be Frank R, Keasler, Jr, ‘The registered office and registcred agent of the
Corporation may be changed from time to time upon notitication to the proper authoritics,

ARTICLE VII,

The number of the Directors of this Corporation shall not be less than one nor more than seven
as fixed from time to time by the provisions of the Bylaws.

ARTICLE VIII.

The names and street addresses of the member of the first Board of Directors, who, subject to the
provisions of the Bylaws and these Articles of Incorporation, shall hold office for the first year
of the Corporation's existence or until successors are clected and qualified, is as follows:

—_Name —Street Address
leffrey G. Czyzewski 522 Morningside Drive
Ponte Vedra Beach, Florida 32082

ARTICLE IX.

The Corporation's Board of Directors is authorized specifically from time to time to enter into
agreements not inconsistent with these Articles or the law with respect to the alicnation, sale,
pledge, purchase and redemption of shares of stock of the Corporation.

ARTICLE X.

In furtherance and not in limitation of the powers conferred by statute, the following specific
provisions are made for the regulation of the business and the conduct of the affairs of the

Corporation:

Section {.  Subject to such restrictions, if any, as are herein expressed and such further
restrictions, if any, as may be set forth in the Bylaws, the Board of Directors shall have the
general management and control of the business and may exercise all of the powers of the

5




Corporatlon, except as allowed or required otherwise by statute, by these Aricles of
Incorporation or mmendment thereto, by the Bylaws as constituied from time to time, conferred
expressly upon or reserved to specifically, the Sharcholders of the Corporation,

aection 2, Subject always 10 such Bylaws as may he adopted from lime to time by the
Sharcholders, the Board of Dircctors is authorized expressly 1o ndopt, alter and amend the Bylaws
of the Corporttion, but any Bylaws adopted, altered or amended by the Directors mey be altered,
amended or repealed by the Shareholders,

aeetion 3, ‘The Corporation shall have such officers as from time to time may be provided in the
Bylaws and such officers shal! be designated in such manner and shall hold their offices for such
terms and shall have such powers and dutics as may be prescribed by the Bylaws or as may be
determined from time to time by the Board of Directors subject 1o the Bylaws.

Scctfon 4, No Director or officer of this Corporation shall, in the absence of fraud, be
disqualificd by his office from dealing or contracting with this Corporation either as vendor,
purchaser or otherwisc, nor, in the absence of fraud, shall any contract, transaction or act of this
Corporation be void or voidable or alfected by reason of the fact that any such Dircctor or officer,
or any firm of which any such Dircctor or officer is a member or an employce, or any
corporation of which any such Director or officer is an officer, Director, Sharcholder or
employee, has any interest in such contract, transaction or act, whether or not adverse to the
interest of this Corporation, even though the vote of the Director or Directors or officer or
officers having such interest shall have been necessary to obligate this Corporation upon such
contract, transaction or act; and no Dircclor or Directors or officer or officers having such
interest shall be liable to this Corporation or to any Sharcholder or creditor thereof or to any other
person for any loss incurred by it under or by reason of any such contract, transaction or act; nor
shall any such Director or Directors or officer or officers be accountable for any gains or profits
realized thercon,

ARTICLE XI.

Any action of the Directors or of the Sharcholders may be taken without a meeting if consent in
writing, setting forth the action so taken, shall be signed, respectively, by a minimum number of
Directors, or the holders of cutstanding stock having ot less than the minimum number of votes,
as is necessary to authorize or take such action at a mecting at which all Directors and
Sharcholders entitled to vote thereon, were present and voted. Notice of any such action so taken
shall be given within ten (10) days of the date of such action to those Directors and Sharcholders
entitled to vote thereon who did not give their written consent,
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ARTICLE X1,

Ifall, or any, of the Shareholders or Subscribers ta the stock of the Corpaoration shall enter into
any ngreement between themselves or with the Corporation or third persons, abrldging, limiting,
restricting or changing the rights or interest of any one or more of the Sharcholders or Subseribers
to sell, assign, transfer, morigage, pledge, hypotheeate or transfer on the books of the
Corporation, any and all of the stocks of (he Corporation held by them, and if & copy of the
agreement is filed with the Corporation, all certificates of shares, subject 1o such agreement or
restriction, shail have a reference therelo endorsed thereon by an officer of the Corporation and
such stock shall not thereafter be transferred on the books of the Corporation except in accordance
with the terms and provisions of the agreement. 1f the agreement so provides, the certificates of
stock shall be registered so that shares standing in the name of any person as pledgee, trustee or
other fiduciary may be voted, in person or by proxy, and without proof of authorily.

ARTICLE XIIL.

The affirmative vote of holders of fifty-onc percent (51%) of the outstanding shares of afl classes
of stock entitied to vole shall be necessary for the following corporate action:

{a)  Amendment, alteration, change or repeal of any provision of the Articles of
Incorporation;

() Reorganization, merger or consolidation of the Corporation;

{c)  Sale, lcasc or exchange of the major portion of the property or assets of the
Corporation; and

(d)  Dissolution of the Corporation.

ARTICLE X1V,

A Sharcholder shall not be liable for dividends declared illegally, distributions made illegally to
Sharcholders or any other action taken in reliance in good faith upon financial statements of the
Corporation represented to him to be correct by the President of the Corporation or the officer
having charge of the books of account, or certified by an independent or certified accoumant to
clearly reflect the financial condition of the Corporation; nor shall there be any liability if in good
faith in determining the amount available for dividends or distribution, the Sharcholder considers
the assets to be of ample value,




ARTICLE XYV,

The Sharcholders may authorize the Corporation 1o enter into employtent contracts with any
executive officer for perlods Jonger than one (1) year, and any Article or By-law provison for
annual clectlon shall be without prejudice to the contract rights, If any, of the executive officer
under such contracts,

ARTICLE XVI,
The name and street address of the subscriber of these Articles of Incorporation is s follows;

—Name___ —Street Address

Jeffrey G. Czyzewskl 522 Morningside Drive
Ponte Vedra Beach, Florida 32082

ARTICLE XV,

This Corporation reserves the right to amend, alter, change or repeal any provisions contained
herein in the manner now or hereafter prescribed by law, and all rights conferred on Sharcholders
herein are granted subject to this reservation.

ARTICLE XVIII,

The date that corporate existence shall begin shall be February 28, 1996, This election is pursuant
to Florida Statute 607.0203.

{ This Space Left Blank Intentionally. |




IN WITNESS WIHEREOF, the undersigned subscribing incorporator, s hereunto st lils hand
and seal for the purpose of forming this Corporation under the laws of the State of Florida, and
does hereby make, subscribe, acknowledge and file in this office of the Secretary of State of the
State of Florida these Articles of Incorporation and doces certify the facts hereln stated are true,
alt on this __28th __ gy of __February , 1996,

/Jéfﬁcy G. Czyzewskl

STATE OF FLORIDA

COUNTY OF DUVAL

The forcgoing Articles of Incorporation were acknowledged before me this
2Bth day of __ February , 1996 by Jeffrey G, Czyzewski known to me or who

has produced identification,

hosest Y @zt

/Nmary Public:‘rSétc of Flbrida

1Y »
Notary's Name: MICHELL L, HATFIELD
Comm. No, GG 377338

o ) My Comm, Exp, Juna I, 1998
My commission expires: " Bonded thru Plchaid Ing, Agey,

I/I’crsonally known,

Produced as identification,
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CERTIFICATE DESIGNATING PLACE OF nusml;ss[?#;"nj;sSﬁ,g’m‘;?{lu;\
DOMICILE FOR 'THE SERVICE OF PROCESS WITIIN THIS
LI R .I 1] ' |Q g &) - rmﬂ

In pursuance of Scetion 6070501 of the Florida Stauutes, the following is submitted in compliance
with the Florida Business Corporation Act:

Jettrey G. Cazyzewski desiring to organtze under the Laws of the State of Florida, with its
principal office, as indicated in the Articles of Incorporation at the City of Ponte Vedra Beach,
County of S1. Johns, Statc of Florida, has named Frank R. Keaster, Jr., located at 7077
Bonneval Road, Suite 120, Jacksonville, Duval County, Florida 32216, as its agent to accepl
service of process within this state.

ACKNOWLEDGMENT:

Having been named to accept service of process for the above stated Corporation at place

designated in this centificate, and being familiar with the dutics and responsibilitics as regisicred
agent for said Corporation, | hereby agree to act in this capacity and 1o comply with the
provisions of said Act.

. r\
By: //(/('—)M’L/M/UL».MA,( |
Frank R. Kcasler, Ir., Registered Agcnt\

1R Tile.roi
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ARTICLES OF DISSOLUTION

Purmanr to 607, 1401, Florida Statutes, this Florida profit corporation submits the Jollowing
articles of dissolution:

FIRST: The name of the corporation is:___ T\ & SYSTEMS USA

SECOND: The articles of incorporation were filed on: Q\J‘?\qb

THIRD:  (CHECK ONE)
O None of the corporation's shares have been issued.

& The corporation has not commenced business.

VERI0 T4 JISSYHV TTVI
31VIS 20 AYYIINZS
10:2 Hd OI YYHLG

FOURTH: No debt of the corporation remains unpaid.

FIFTH: The net assets of the corporation remaining after winding up have been distributed
to the shareholders, if shares were issued.

SIXTH:  Adoption of Dissolution (CHECK ONE)
Q3 A majority of the incorporators authorized the dissolution.

Q/A majority of the directors authorized the dissolution.

ol
Signedthis _ 3" dayof M rcbu 19

- ﬁ{///m/@

diirman or vice chairman of the board, ‘president, or ather officer - if there are 5o officers or
fors, by an incotporator.)

Jel& Cayzewsk,

(Typed or printed name)

Cres T




