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January 5, 1995

PR LS T e ArAPeie
Division of Corporations SO A5 == LR =
Secretary of State L S PR I R R T B PUERT)
Post Offica Box 6327
Tallahassece, Florida 32314

RE: CHURCHWELL RENTALS, INC.; File No. C246-5405

Gentlemen:

Enclosed herewith please find the original plus one (1) coby
of the Articles of Incorporation for the above-referenced

corporation.

Additionally, please find enclosed a check in the amount of
one hundred twenty-two dollars and 50/100 ($122.50), which covers
the following costs for the corporation:

1, Filing Fee for Articles of Incorporation 35.00
2. Certified Copy of Articles of Incorporation 52.50
3. Filing Fee for Registered Agent 35.00

Should you have any questions or need further clarificaticn
regarding the above, please feel free to call our office collect.

Sincerely,
BURKE & BLUE, P.A.

Yoo 1 s~

Edward A. Hutchison, Jr.

EAH/kb
Enclosure(s)




ARPICLES OF THCORPORATIOHN
or

CHURCHWELL RENTALS, INC.

Tho undersigned heroby makes, osubvcribod, acknowledgon, and
filos this cortificato for the purposc of bocomlng a corporutioﬁ
for profit under tho laws of tho Stalo of Florida.

1, HNamo. 'The namo of this corporation {tho "Corporation")
shall bo!

CHURCHWELL RENTALS, INC.

2. Pupposa. This Corporation may engaga in any activiLty or
business pormitted under the laws of the Unlted States and of this
gtato.

3. Stock. The capltal stock of this Corporatlion shall
conalst of One Thousand (1,000) shares of common stock having a par
value of One Dollar (51.00) per share. No shareholder of the
Corporation may transfer his shares of stock in the Corporation
without first offering such shares of stock to the other
shareholders who shall have a first right of refusal for the same
terms and conditions as the prospective transfer to a prospective
transferee.

4. Term. This Corporation shall have a perpetual existence.

5. Date of Existence. The date when the corporate existence

of this Corporation shall begin is at the time of subscription and
acknowledgement of these Articles of Incorporation, that is January
1, 1995.

6. Address. The initial street address of the principal
office and initial registered office of this Corporation is 6606 E.
Hwy. 22, Panama City, Florida 32404, and Edward A. Hutchison, Jr.
of 221 McKenzie Avenue, Panama City, Florida 32401, is hereby
designated as resident agent for this Corporation.

7.  Number of Directors. This Corporation shall initially

have three (3} directeors, but the By-Laws of this Corporation may

provide for such increase or decrease in the number thereof as is

anthorized by law.




'8, Dirogtors. 'Tho namo and otroot address of tho first

hoard of Directors lo as followus:

Namg Streol Mdrepp
a.) Larry Churchwell 6600 E. Hwy. 22

Panamn Clty, Florlda 32404

h.}y Bill Allen 6606 K. Hwy, 22
Panama City, Plorida 32404

a.) Dobblo Ray 6606 E. Hwy. 22
panamn City, Florida 32404

9, Subporiber. 'The namo and skreet address of the

aubscriber to this Certificate of Incorporation is as follows:

Name Street_ Addrons
Larry Churchwall 6606 E. Hwy. 22

Panama City, Florida 32404
10, Officers. The Officers of this Corporation shall be a
president, Vice-President, Secretary, and Treasurer and such other
offices or ngents as may be deemed necessary. All officers, agents
or employees as may be necessary shall be chosen in such a manner,
hold offices for such time, and have such power and duties as may
be prescribed by the By-Laws or determined by the Board of

Directors. Any person may hold twe (2) or more offices.

11. Indemnification.

Section 1. Each person who was or is made a party or is
threatened to be made a party to or is involved in any action, suit
or proceeding, whether civil, criminal, administrative or
investigative ("proceeding"), by reason of the fact that he or she,
or a person or whom he or she is the legal representative, is or
was a director or officer of this Corporation or is or was serving
at the request of the Corporation as a director, officer, employee
or agent of another corporation or of a partnership, joint venture,
trust or other enterprise, including service with respect to
employee benefit plans, whether the basis of such proceeding is
alleged action in an official capacity as a director, officer,
employee or agent or in any other capacity while serving as a

director, officer, employee ¢ 1gent, shall be indemnified and held




harmloss by the Corporation to tho fullost oxtent aunthorlzod by tho
Florida Qonoral Corporatlon Act an tho namu oxlotu or may horonfter
bo amondod (but, Ln tho caso of any wsuch amondmonl, only to Lho
oxtont that sueh amondmont pormlts tho Corperation to provide
brondor indomnificatlon rlghts then oaid Law poermittod tho
Corporatlon to provide prior to such amondmont) againot all
oxpenoca, liabllity and lons {lncluding attorneys’ foos, Jjudgmonta,
finos, BRISA oxclse taxes or penaltlies and amounts paid or to be
pald in sottlemont) roasonably incurrod or suf fored by such porson
in connectlon thorewith and euch indemnification shall continue as
to a person who has ceased to be a director, officer, aemployec or
agent and shall inure Lo the benefits of his or her heirs,
executors and administrators. Such right shall be a contract right
and shall include the right to be paid by the Corporatlon expenses
incurred in defending any such proeeeding in advance of its final
disposition; provided, however, that the payment of such expenses
incurred by a director or officer in his or her capacity as a
director or officer (and not in any other capacity in which service
was or is rendered by such person while a director or officer,
including, without limitation, service to an employee benefit plan)
in advance of the final disposition of such proceeding, shall be
made only upon delivery to the Corporation of an undertaking, by or
on behalf of such director or officer, to repay all amounts so
advanced Lf it should be determined ultimately that such director
or officer is not entitled to be indemnified under this Artiecle or
otherwise.

Section 2. If a claim under Section 1 is not paid by the
Corporation within 90 days after a written claim has been received
by the Corporation, the claimant may at any time thereafter bring
suit against the Corporaticn to recover the unpaid amount of the
c¢laim, and if successful in whole or in part, the claimant shall be
entitled to be paid also the expense of prosecuting such claim. It

shall be a defense to any such action {other than an action brought



to enforae a clalm for oxpunnou  inceurred in dalfonding any
procooding in advance of itu flnal digpositlon whoro tho ruguired
undortaking, Lf any, hao hoon tonderod to tho Corporation) that tho
glafmant has not met the standards of conduct which mako LU
pormiooible undor tho Florlda Gonoral Corporation Act for thio
Corporatlion to indomnify the claimant for the amount clalmoed, but
tha burden of proving such dofenso shall be on tho Corporatlion.
Nolther tho fallure of the Corporation (including its Board of
Directora, independent counsal, or its sharcholdors) to havo mado
a dotermination prior to the commencement of puch actlon that
indomnification of tho claimant is proper in the clrcumstances
becausa he or she has met the applicable standard of conduct sot
forth in the Florida Gonoral Corporation Act, nor an actual
determination by the Corporation {including its Board of Directors,
independent counsel or its shareholders) that the claimant has not
met such applicable standard of conduct, shall be a defense to the
action or create a presumption that claimant has not met the
applicable atandard of conduct.

Section 3. The rights conferred on any person by Sections 1
and 2 shall not be exclusive of any other rights which such person
may have or hereafter acquire under any statute, provision of these
Articles of Incorporation, Bylaws of the Corporatiou, agreement,
vote of shareholders or disinterested directors or otherwise.

Section 4. The Corporation may maintain insurance, at its
expense, to protect itsclf and any such director, officer, employee
or agent of the Corporation or another corporation, partnership,
joint venture, trust or other enterprise against any such expense,
liability or loss, whether or not the Corporation would have the
power to indemnify such person against such expense, liability or
loss under the Florida General Corpeoration Act.

Section 5. A director of the Corporation shall not be
personally liable to the Corporation or its shareholders for
monetary damages for breach of fiducliary duty as a director, except

for liability (i} for any breach of director’'s duty of loyalty to




tho Corporation or its sharvholdern; (il) for actn or omissionn not
in good falth or which involve intentlonal misconduet} (Lil) n
knowlny viclation of law; or (lv) for any transaction from which
tho dlroctor derived an Limpropor perusonal benefit. If the Florida
Genoral Corporatlon Act iv amonded after approval by the
sharocholdors of thip Artlcle to auLhorizo corporate actlon further
alimlnating or limiting the porsonal llability of directors, thon
the liabllity of a director of the Corporation shall be eliminated
or limited to the fullast extont pormitted by Lhe Florida Gonoral
Corporation Act, as so amended.

Any repeal or wmodiflcation of the foregoing paragraph by the
shareholders of the Corporation shall not adversely affect the
right or protection of a director of the Corporation existing at
the time of such repeal or modification.

12. Requlation of Internal Affairs. The provisions for the
regulation of the internal affairs of the Corporation are governed
by duly adopted By-Laws.

13. Contracts. No contract or other transaction between
this Corporation and any other corporation shall be affected by the
fact that any Director of this Corporation is interested in, or is
a director or officer of, such other cnrporation; and any Directer,
individually or jointly, may be a party to, or may be interested
in, any contract or transaction of this Corporation or in which
this Corporation is interested; and no contract or other
transaction of this Corporation with any person, firm, or
corporation shall be affected by the fact that any Director of this
Corporation is a party in any way connected with such persen, firm,
or corporation; and every person who may become & Director of this
Corporation is hereby relieved from any liability that might
otherwise exist from contracting with this Corporation for the
benefit of himself or any firm, association, or corporation in

which he may be in any way interested.




IN WITHESS WHEREOF, I, tho undorslgned subpcriblng incorpor-
ator, have herounto sot my hoand and peal this lpt day of January,
1995, for tho purpose of forming thls corporation under tho laws of
tho State of Florida, and I heroby make and flle in the offico of
the Sccrotary of State of the Stato of Florlda this Cortificate of
Incorporation and cortify that tho fuch/hurcin stated are truo.

/ACQVQﬂn;(j,//j;ouﬂ{/(f;”’*

“LARRY (}H’UIICIIWLLL

STATE OF FLORIDA
COUNTY OF BAY

The foregoing instrument was acknowledged before me this 1lsat

day of Jaruary, 1995, by Larry Churchwell, who ia personally known

to me and who did take an oath.

4&: beteh. L()CMA»\

My Commission Expires:
Notary Public

Delopeh R Yy
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CERTIFICATE DESIGHATING PLACL OF BUSINESS OR DOMICILE
FOR THE SERVICE PROCESS WITHIN THIHE STATE
NAMING AGENT UPON WHOM PROCESH MAY DE BERVEL

In pursuance of Chapter 48,901, who Florlda Stetubon, tho
following is submitted, in complianco with oald hatt

FIRST, that CHURCHWELL RENTALS, INC., doslring .o organlzo
undor tho laws of the Stato of Florlda, with lts princlpal offlco
as indlecated in the Articlos of Incorporation at Clits ol Panama
city, County of Bay, State of Florida, has namod Bdward A,
Hutchimson, Jr. located at 221 McKenzle Avenue, Panama -!ity, County

of Bay, State of Florida, as its agent to accept sorvice of process

within this Stato.

ACKNOWLEDGEMENT:

Having been named to accept service of process fir the above-
stated corporation, at the place designated in this Cirtificate, I
hereby accept the Act in this capacity, and agree t» comply with

the provision of sald Act relative to keeping open ald office.

Yo i Yt

EDWARD A. HUTCHIESON, JR.

{Resident Agent)

Eratt



