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State of Florida g “Fh" ﬂg z;;,
Division of Corporations L
P. O, Box 6327
Tallahassee, Florida 32314
RE: Majestic Air Conditioning & Heating, Inc.
Gentlemen,

Enclosed please find Articles of Incorporation for
Majestic Air Conditioning & Heating, Inc. and a check in the
amount of $122.50 to cover the costs and filing fees for
these articles.

If you have any questions regarding this, please feel
free to contact me at the address or telephone number listed.

Thank you for your assistance.
Sincerely,
)é/(,‘/;%/
Bruce F. Roberts
BFR:skr
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P.Q. Box 5068 e Sarasola, Florida 34277-5068
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ARTICLES OF INCORPORATION
oF
MAJESTIC AIR CONDITIONING & HEATING, INC.

We, the undersigned, hereby associate ourselves together for
the purpose of forming a corporation for profit under the general
Corporation laws of the State of Florida in accordance with the

following Certificate of Incorporation:

ARTICLE I NAME
The name of the corporation shall be MAJESTIC AIR
CONDITIONING & HEATING, INC. Its principal place of business shall
be, 2064 17th Street, Sarasota, Florida 34237, in the City of
Sarasota and the State of Florida. The mailing address of the

- Corporation shall be the same, but the Corporation shall have the

power to transact business at such place or places as the Board of

Directors may designate, and branch offices of places of business
may be established in such places within or without the State of

Florida as the Board of Directors from time to time may direct.

ARTICLE II DURATION
The term of existence of the corporation shall be perpetual,

or until dissolved according to law.

ARTICLE III POWERS OF CORPORATIDN
This corporation shall have the power to:

1. To have perpetual succession by its corporate




10.

To sue and be sued, complain and defend in its corporate
name in all actions and proceedings.

To have a corporate seal which may be altered at
pleasure, and to use the same causing it, or a facsimile
thereof, to be impressed or affixed or in any other
manner reproduced,

To deal in, but not limited to, the installation and
service of residential air conditioning and heating
equipment and apparatuses.

To purchase, take, receive, lease or otherwise acquire,
own, hold, improve, use and otherwise deal in and with,
real or personal property, or any interest therein,
wherever situated.

To sell, convey, wmortgage, pledge, create a security in,
lease, exchange, transfer and octherwise dispose of all
or part of its property and assets.

To lend money and use its credit to assist its officers
and employees in accordance with law.

To make contracts and guarantees and incur liabilities,
borrow money at such rates of interest as the corporation
may determine, issue its notes, bonds and other
obligations, and secure any of its obligations by
mortgage or pledge of any or all of its property,
franchises and income.

To lend money for its corporate purposes, invest and
reinvest it funds, and take and hold real and personal
property as security for the payment of funds so loaned
and invested.

To have and exercise all powers necessary or convenient
to effect its purposes.

ARTICLE IV CAPITAL STOCK

This corporation is authorized to issue 1000 Shares of

common stock which shall be designated "Common Shares", with a

$1.00 par value.

ARTICLE V STOCKHOLDERS' RIGHTS DETERMINATION OF
CONSIDERATION FOR WHICH SHARES ARE TO BE ISSUED

The stockholders shall have the right to determine in every




instance the consideration for which the shares of the corporation
shall be issued, which amount shall not be less than the stated
par value per share. The consideration for issuance of said
shares, or any part thereof, shall be money current of the United
States of America, or property, or services of value at least

equivalent to the stock issued as fixed and determined by the

Board of Directors of said corporation. Whenever any share or
shares of stock are issued in consideration of payment to be made
in property or in services, the fair and just value of the
property to be transferred or the services performed or rendered,
or to be performed or rendered, as a consideration for the
issuance of said stock shall be fixed by the Board of Directors of

said corporation. Any and all shares of stock of this corporation

which shall be issued for consideration, or for not less than the
consideration fixed and determined aforesaid, whether such consid-
eration shall be cash, property, or services, shall be fully paid

and nonasessable.

ARTICLE VI NUMBER OF DIRECTORS
The corporation shall have (2) director who shall serve for a
period of (1) year. The number of directors may be increased or
diminished from time to time and the length of time served by a
director may change from time to time by By-Laws adopted by the

stockholders, but the number of directors shall never be

less than (1).




ARTICLE VII INITIAL BOARD OF DIRECTORS

The names and street addresses of the initial Board of

Directors, who, subject to the provisions of the Certificate of
Incorporation, the By-Laws of the corporation, and the laws of the
State of Florida, shall hold office for the first year of the
corporation's existence, or until successors are elected and have

gualified, are as follows:

Name Address
Frances Delores Partlow 226 St. Lucie Avenue

Sarasota, Florida 34232

John W. McCutcheon 226 St. Lucie Avenue
Sarasota, Florida 34232

ARTICLE VIII INDEMNIFICATION DIRECTORS

A. The corporation shall indemnify any person who was or is
a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil or
criminal, administrative or investigative, by reason of the fact
that he is or was a director, officer, employee or agent of the
corporation, or is or was serving at the request of the
corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust, or other
enterprise, against expenses (Including attorneys' fees),
judgments, fines and amounts paid in settlement, actually and
reasonably incurred by him in connection with such action, suit or

proceeding, including any appeal thereof, if he actad in good




faith or in a manner he reasonably believed was lawful. However,

with respect to any action by or in the right of the corporation

to procure a judgment in its favor, no indemnification shall be

made in respect of any claim, issue or matter as to which such
person is adjudged liable for negligence or misconduct in the
performance of his duty to the corporation unless, and only to the
extent that, the court in which such action or suit was brought
determines, on application, that despite the adjudicate of
liability, such person is fairly and reasonably entitled to
indemnify in view of all the circumstances of the case. Any
indemnification hereunder shall be made only on a determination by
2 majority of disinterested directors, subject to the approval of
a majority of stockholders, that indemnification is proper in the
particular circumstances because the party to be indemnified has
met the applicable standard of conduct. Determination of any such
action, suit or proceeding by judgment order, settlement:,
conviction, or on a plea of nolo contender or its equivalent,
shall not, of itself, create a presumption that (he party did not
meet the applicable standard of conduct. Indemnification here-
under may be paid by 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 conduct on receipt of an undertaking hy
or on behalf of the director, officer, employee or agent to repay
such amount, unless it is ultimately determined that he is
entitled to be indemnified by the corporation as authorized in

this section.




B. The indemnification provided for herein shall continue as
to any person who has ceased to be a director, officer, employee
or agent, and shall inure to the benefit of the heirs, executors

and administrators of such person.

RTICLE IX INITIAL OFFICERS
The following are the names and street addresses of the
initial officers of this corporation, who will serve until their
successors are duly elected and qualified:
President John W. McCutcheon
226 5t. Lucie Ave.
Sarasota, Florida 34232
Secretary/Treasurer Frances Delores Partlow

226 St. Lucie Ave.
Sarasota, Florida 34232

ARTICLE X INITIAL REGISTERED AGENT AND OFFICE

The street address of the initial registered agent of this

corporation is 226 St. Lucie Avenue, Sarasota, Florida 34232 and

the name of the initial registered agent of this corporation shall

be Frances Delores Partlow.

ARTICLE XI YEARLY MEETINGS

Meetings of the Board of Directors and meetings of the
stockholders of the corporation shall be held within or without
the State of Florida at a time deemed necessary by the Board of

Directors and set forth in the By-Laws of the corporation.
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 ARTICLE XII REMOVAL BY STOCKHOLDERS
The stockholders shall have the right at any reqular meeting,

or at any special meeting called for such purpose, to remove any

director of the corporation with or without cause.

ARTICLE XIII NUMBER QOF SHARES

The subscribers of this Certificate of Incorporation,
together with their respective street addresses and number of
shares for which each has subscribed are as follows:

Frances Delores Partow 1,000.00 Shares

226 St. Lucie Avenue
Sarasota, Florida 34232

ARTICLE XIV BY-LAWS
The original By-Laws of this corporation shall be made,
prepared and adopted by the Board of Directors of the corporation
by a unanimous vote thereof. Thereafter said By-Laws may be
amended by the Board of Directors by a unanimous vote of the
directors present at any regular meeting of said board, of at any
special meeting called for such purpose by a unanimous vote of the

directors present.

ARTICLE XV AMENDMENTS
These Articles of Incorporation may be amended in the manner
provided by law. Amendments may be proposed by the Board of
Directors, proposed by them to the stockholders, and approved at a

stockholders meeting by a unanimous vote of the stock entitled to




vote thereon, unless all directors and all stockholders sign
written statement manifesting their intention that a certain

amendment of These Articles of Incorporation be made.

ARTICLE XVI REPLACING STOCK CERTIFICATES

The Board of Directors, may, by resolution, provide for the
issuance of stock certificates to replace lost or destroyed
certificates.

ARTICLE XVII INCORPORATORS

The names and street addresses of each person signing these
Articles of Incorporation as incorporator and subscriber are as
follows:

ame Address

Frances Delores Partlow 2064 17th Street
Sarasota, Florida 34237

ARTICLE XVIXI DIRECTORS INSURANCE AGAINST
PROFESSIONAL LIABILITY

The corporation shall have the power to purchase and maintain
insurance on behalf of any person who is or was a director,
officer, employee or agent of the corporation, or who is or was
serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint

venture, trust or other enterprise, against liability asserted

against him and incurred by him in any such capacity, or arising

out of his status as such, whether or not the ccrporation would
have authority to indemnify him against liaii. t- under the

provisions of these Articles, or under law.




ARTICLE XIX DISSOLUTION

The corporation may be dissolved at any time by (1) unanimous
written consent of the shareholders; (2) on the affirmative vote
of the holders of at least two-thirds of the outstanding shares of
the corporation entitled to vote thereon. On dissolution, the
corporate property and assets, shall, after payment of all debts
of the corporation, be distributed to the shareholders pro rata,
each shareholder to participate in the distribution in direct

proportion to the number of shares held by hin.

IN WITNESS WHEREOF, We, the undersigned subscribing

74
incorporators, have hereunto set our hands and seals, this 7

day of 420222%&&(’ , A.D., 1994, for the purpose of

forming this corporation under the laws of the State of Florida,
and we hereby make and file in the office of the Secretary of
State of the State of Florida this Certificate of Incorporation,
and certify that the facts herein are true.

Signed and Sealed in the
presence of:

Witness Frances Delores Partlow

STATE OF FLORIDA
COUNTY OF SARAEOTA

Before me perscnally appeared Frances Delores Partlow to me

well known and known to me to be the individual described in and




who executed the foregoing Certificate of Incorporation, and
' acknowledged before me that they executed same for the purposes

- therein expressed,

- Witness nmy hand and official seal in the County of Sarasota

) ) th—
and the State of Florida, this 2_*_ day of."_Liggghfgg, 1994,

My Commission Expires:




CONSENT TO SERVE AS REGIOTERED AGENT
MAJESTIC AIR CONDITIONING & HEATING, INC.

Having been named to accept service of process for the afore~

mentioned corporation, I hereby accept to act and agree to comply

with the provisions of said Florida statue relative to keeping

é:‘g_amw ’ﬂwﬁ/a-a

Frances Delores Partlow
2064 17th Street
Sarasota, Florida 34237

said office open.




