Al ! '
3

EROM.WES _LLE.MIAMI

(FRI } 3.23 01 10: ‘LEI/SE#\E{E{QQ&.E-QJLL.QQHEM R.u..x lgnuuva.\.uu

Florida Department of State
Division of Corporations
Public Access System
Katherine Harris, Secretary of State

B =
Electronic Filing Cover Sheet %“—;; =
RN pE e e R TR N R | zgf_ -
Note: Please print this page and use it as a cover sheet. Type the fax audfi= r"‘-';
number (shown below) on the top and bottom of all pages of the document!™ Qo T O
"n i ity
o =
(((HO01000029756 3))) %g o
>ﬁ'i 1
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet, B o
=y, i e — S s Py —' e i . -
To:
Division of Corporations
Fax Number : (850)}8922-4001
Frotn:
Account Name : WHITE & CASE
Account Number : 075410002143
Fhone : (305)371-2700
Fax Number : (305)358-5744
T T T e e e e L SR IS e LeE s
FLORIDA PROFIT CORPORATION OR P.A.

WESTGATE GENERAL FUNDING 2001-A, INC. |

TCertitoats of Sitme e
e T I
{Page Count "=~ 55"
[[Estimated Charge

e e

— _ . FowEsszm  MARZ 30000 /

Elactoonic: Filing: Mepu, Rublic: Anceas Halp.

Kef: 1563971 - 0011
o AT YN o e e

03-23-200! 9:50 AM



i

FROM Wac 'LLP MIAMI

(FRI) 3.23"01 10:45/8T. 10:45/NH. 4261180775 P 2

ARTICLES OF INCORPORATION
OF

WESTGATE GENERAL FUNDING 2001-A, INC.
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The undersigned incorporator hereby files these Articles of Incorporationd
to form a corporation under the laws of the State of Florida.

rd
ARTICLE]I
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NAME AND ADDRESS OF CORPORATION

The name of the Corporation shall be Westgate General Funding 2001-A, Inc. (the

“Corporation”). The initial address of the Corporation shall be ¢/o Michael Marder, Greenspoon,
Marder, Hirschfeld, Rafkin, Ross & Berger, P.A., 135 West Central Boulevard, Suite 1100,
Orlando, Florida 32801.

ARTICLE II,

PURPQOSES

The general purposes for which this Corporation is organized are:
(i) to acquire, own, hold and transfer a
Westgate Funding 2001

general parinership interest in
-A, Ltd., a Florida limited partnership (the “Depositor™);
(i}  to exercise all rights conferred upon the Corporation as a general partner
of the Depositor;
(iif) to pay distributions on the Corporation's capital stock; and
(iv)

to engage in any lawful act or activity authorized by the Florida Business
Corporation Act, as hereinafter amended and supplemented, and any statute successor thereto, as

thereafter amended and supplemented, to the extent that such act or activity is incidental to the

general purposes stated herein or is necessary or convenient for the accomplishment of such
general purposes; provided, however, that the Corporation shall not engage in any act or activity
inconsistent with the Inmteraffiliate Agreement among the Corporation, Central Florida
Investments, Inc., the Depositor, and such other persons or entities as the parties shall mutuaily

agree (the “Interaffiliate Agreement™).

ARTICLE HI.

CAPITAL STOCK

The authorized capital stock of this Corporation shall consist of 1,000 shares of
Comymon Stock with a par vatue of $1.00 per share,
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ARTICLEIV.

INCORPORATOR.

The pame and street address of the incorporator of this Corporation is:

Michael E. Marder

Suite 1100

135 West Central Boulevard
Orlando, Florida 32801

ARTICLE V.
ADDRESS OF REGISTERED OFFICE AND REGISTERED AGENT

Sl o A N e =

The street address of the initial registered office of this Corporation in the State of
Florida shall be 135 West Central Boulevard, Suite 1100, Orlando, Florida 32801. The name of
the initial registered agent of this Corporation at such address is Michael Marder.

ARTICLE VL
NUMBER OF DIRECTORS

The business of the Corporation shall be managed by a Board of Directors
consisting initially of three (3) directors, one of whom shall be an Independent Director (as
hereinafter defined). The number of directors may be increased or decreased from time to time
only upon the approval of the holders of a majority of the Corporation's common stock, provided
that, at all times, at least one-third of the total number of Directors shall be Independent Directors
(as hereinafter defined). For purposes of these Articles of Incorporation, an Independent Director
shall be a person who is a Director of the Corporation and who is not a direclor, officer,
employee or beneficial owner of the outstanding shares of the common stock of any person or
entity controlling, controlled by, or under common control with the Corporation other than the
Depositor or any other direct or indirect finance affiliate of Central Florida Investments, Inc., a
Florida corporation (“CFI”). For purposes of this provision, a person or entity shall be deemed
to control another entity if such person or entity possesses, directly or indirectly, the power (o
direct or cause the direction of the management and policies of such other entity, whether
through the ownership of voting securities, by contract, or otherwise.

ARTICLE VIIL

LIMITATIONS ON POWERS

Without the affirmative vote of a majority of the directors (including a majority of
the Independent Directors), the Corporation shall not:

() amend these Articles of Incorporation to alter in any manner or
delete Article II, Article VI or this Article VII;

.2- Fax Audit No. H01000029756
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(iiy  merge into or consolidate with, or sell its assets substantially as an
entirety to, any other person, firm, corporation, partnership or entity;

(iii)  declare or pay any distributions on any of its capital stock; or

(iv) amend, modify, cancel or revoke any provision of the Interaffiliate
Agreement, whether on behalf of the Corporation in its own right or as general
partner of the Depositor.

In addition, without the affirmative vote of cach member of the Board of Directors, the
Corporation shall not:

@) institute proceedings to be adjudicated a bankrupt or insolvent, or
consent fo the institution of bankruptey or insolvency proceedings against it, or
file a petition seeking, or consent to, reorganization or relief under any applicable
federal or state law relating to bankruptcy, or consent to the appeintment of a
receiver, liquidator, assignee, trustee, sequestrator {or other similar official) of a
substantial part of its property, or make any assignment for the benefit of
creditors, or admit in writing its inability to pay its debts generally as they become
due, or take any corporate action in furtherance of any such action;

(i)  take any action of the type described in clause (i) above on behalf
of or with respect to any partnership of which the Corporation is a general partner;
oT

(ifi) authorize the dissolution or file a certificate of dissolution with
respect to the Corporation or any partnership of which the Corporation is a

general partner.

Furthermore, the Corporation shall not, on its own behalf or as general partuer on behalf of the
Westgate Funding 2001-A, Ltd., incur any indebtedness or obligation, or assume or guaranty any
indebtedness or obligation of any other entity, other than unsecured short term trade indebtedness
in the ordinary course of business and the obligations to be incurred in conmection with the
transactions contemplated in that certain Sale and Servicing Agreement among the Depositor,
CFI, Westgate Resorts 2001-A LLC, a Delaware limited liability company, and Westgate
Resorts, Ltd., Westgate Resorts, Inc., Westgate Lakes, Ltd., Westgate Vacation Villas, Lid,
Westgate Miami Beach, Ltd., Westgate Towers, Ltd., Westgate Daytona, Lid., cach a Florida
limited partnership, and Wells Fargo Bark Minnesota, National Association.

ARTICLE VIII.

INITIAL BOARD OF DIRECTORS

The names and street addresses of the initial members of the Board of Directors,
who shall hold office until the First Annual Meeting of Shareholders, and thereafter until their
successors are elected and have qualified, are:

Name _ ] Address
-3-
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David A. Siegel 5601 Windhover Drive
Orlande, Florida 32819

Thomas F. Dugan 5601 Windhover Drive
Orlando, Florida 32819

Evelyn Echevarria

IN WITNESS WHEREOF, the undefsigned incorporator has siphZd these Articles

of Incorporation this&3~ day of March, 2001.

-4~ Fax Audit No. HO1000029756
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CE FICA ES ATING REGISTERED AGENT
AND REGISTERED QFFICE

In compliance with Florida Statutes Sections 48.091 and 6§07.0501, the following
is submitted: . :

a corporation
Registered
801, agifs

Westgate General Funding 2001-A, Inc., desifing to organize
under the laws of the State of Florida, has designated Mighael Marder ag its int
Agent and has named 135 West Central Boulevard, Sui f
initial Registered Office.

By: _
Michael E. Mard,
Incorporator

Having been named as registcred agent for the above-mentioned Corporation, at

MicReel E. Ma:z{/
Registered Ag

Date: é‘aa' O’
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