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ARTICLE | T 2=

NAME o

The name of this comporation shall be:

AFFILIATED RECEIVABLES CORPORATION

ARTICLE N

DURATION
This cotporation shai com
the: duration of this

e

mencs is
corporation is perpetual

existence upon the filing of thage Articlos and
ARTICLE Il

PURPOSE
The nature of the bus
corporation is to engage exal

Inéss or purpose to ba cond

usively in the following busin
(=) to acqui

Dslfra Funding, |

ucted or promoted by the
£38s and fihancial activities:
oquire from Affilisted Financial Corporation, a Flarda corparation, and
ne., a Flordda corporation, and any afflliatss of any of the foregoing
entities, and ta own, hold, self, transfer, pledge, finance, refinancs of othemwise geal with
mator vehicle retall instaliment gale contracts or other loans sacurad by new or used motor .
vehicles (Recoivables”} and the colateral securing the Receivables, including, without :
mitation, security imterests in the motor vehicles financed thereby, proceeds from claims :
on the insurznce policies related feto, any other property relating to the Receivables,
and any proceeds or further rights associated with any of the foregeing (eollectively, the
| “Other Conveyed Propetty™);
4 to act as sattior or d
agraements, pooling and
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issued Dy afiiiated entittes (“Other Affillated Issuers”) and serviced by or reprezenting an
interest in Receivables and/or Qther Conveyed Property (tollectively, “Securitios™);

{¢) tenterinto any agreement relating to any Receivables and Other Conveyad
Property that provides for the administeation, gervicing amd collection of emounts due on
such Receivables and Other Conveyed Froperty;

{d) topurchase, sefl, hold, pledge or otherwisa deal with Sacurities;

-~

(&) to enter into any agresment with an insurer, guarantor or other credit
enhzncemant provider (a “Guarantor”) relating to the insuranca, guaranty or ofher credit
enhancement of any Securities issued by any Trust or Other Affiliated Issuer and which
may include provisions for reimbursement by the comporation for payments made In
eannection with any such insurance, guaranty or othar credit enhancement or tha pledge

of collateral for the benefit of suct Guarantar;

) o hold, pledge, invest and transfer amounts recaived in connection with a
transaction described In clauses (a) through (e) above; and

@ o engagein anylawful act or activity and to exerciss any powers permitied
under the laws of the State of Florida that are Incidental to and necessary, suitable or
convenignt for the accomplishment of the purposes spacified in dlauses (a) thraugh ()
above.

! ARTICLE IV
. AP STOCK

This corporation is authorized to lssue one hundred (100) shares of one doilar
{$1.00) par valug common stock, which shall be designated "Common Shares.”

ARTICLEV

PAL. OFFICE O

The principal place of businass of this corporation is: 3900 Hollyweod Boulavard,
Suite 201, Hollywood, Florida 33021,

. ARTICLE V)
| \ INITIAL REGISYERED NT

i The street address of the infdal registered office of this corporation s 4000
P Halywood Boulevard, Sufts 265-8, Hollywood, Florida 33021, and the name of the inital
' registered agent is JEREMY A. KOSS, £SQ,
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ARTICLE v}
BOARD OF DIRECTORS AND INITIAL BOARD OF DIRECYORS

The husiness and affairs of the corporation ehall be managed by the Board of
Dyectors thereof and the Directors need not be elected by baflot unlass required by the
bylaws of the coporation. The number of Diractore of the ¢orporation shall from time o
time be fixad by, or in the manner provided in, the bylaws of the corporation, but in no
event shall the number of Direstors Be less than oha {1). The Board of Directors is
axpressly authorized to adopt, amend, after, ¢hange or repeal the bylaws of the
corporation.

This eorporation shall have three (3) Director(s) Initially. The name{s) and
address(es) of the initia] Director{s) are:

Director's Nama Diredtors Addrass
DOUGLAS 4. JACOBS 3900 Hollywood Boulevard, Sulte 204

Hollywood, Florida 33024

21400 N.W. 2nd Avenue
Miar, Florida 33160

WILLIAM LEHMAN, JR.

114 West 47th Street
Suite 1745
New York, NY 10036

KEVIN P. BURNS T14 West 47th Streat
Suite 1715
New York, NY 1 0038

ARTICLE Vil
T

ANDREWL. STIQD

At all times after the filing of the Articles of Incorporation, at least two (2) diractors
of the corporation shall be Independent Directors (Individually referred to as an
“Independent Director”).

“Independent Directar” shall maan a director of the corporation (a) who shall st no
time be, or have bean, or have any relative who is or at any time has been, a direcior,
officer, stockholder, eustomear or supplier of, be employed by, or hold or held at any tima
(directly or indirectly) any beneficlal economic int=rest In the corporatien or any Affiliate
thereof (excluding such ditecior's position as a director and any compensationreceived by
such diractor in sush capacity: and provided, further, any Independent Director may also
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be an “independent director” of any other special purpese corporetions affiliated with this
corporation), and (b) who shall at i time be, or have been, a director, officer, stockholdar,
customer or supplier of, be siiployed by, of hald or held at any time (diractly or indirectly)
any beneficial economic interest in any person holding (directly or indirectly} a bennficial
economic intarast in the corporation or any Affillate thareof. “Affilials” as used harein shall
mean any entity other than the corporation (i) which owns baneficlally, directly or indirectly,
5% or more of the culstanding shares of voting securities of the corporation, (¥) of which
5% or more of the outstanding shares of its voting sectrities is owned baneficially, directly
or indirectly, by any entity described In clause (i} above, or (i) which is controlled by an
entity described in clause (1) above, 23 the term "conirol” is defined under Section 230.405
of the Rules and Regulalions of the Securities and Exchange Commission, 17 C.F.R
Saction 230.405. '

{fan Independant Director reskyns, dies or becomes Incapacitated, or such position
is otherwise vacant, no aclion requiring the unanimous affimativa vate of the Board of
Directors of the carporation shall be faken until a successar Independent Director ia elactod
and quaiified and approves such acfion. In the event of the death, Incapacity, or
rasignation of an Independent Director, or & vacancy for any other reason, a sucoessor
independent Direclor shall be appointed by a majority of the remaining directors of the
comorafian. An Independent Director, in voting on matters subject fo the approval of tha
Board of Directors of the corporation, shall at all times take Ints account the interests of
creditors of the corparation in addition to the interests of tha corporation. No Independent
Director may be remaoved unless his or her successor is appoimed.

The Initial independent Directors shall be ANDREW L. STIDD and KEVIN P.
BURNS.

ARTICLE IX
INGORPORATOR

‘The name and address of the person signing these Articles as Incorporaior is
ANDREW {. LEWIS, ESQ., 4000 Hollywood Boulevard, Suita 265-S, Hollywood, Florida
33021. The Incomporator shall not be liable, in any form or fashion, for any acis or
omiseions of the corporafion.

ARTICLEX
BYLAWS

With the consent in writing of the Independent Directors, the directors shall have the
powzr {¢ make and to alter or amend the Bylaws, provided that any such addition,
alteration or amendment to the Bylaws shall not, in any manner, impalr, or impair the intent
of any Article of these Arficles of Incorporation,

4
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ARTICLE X1
ITAYT (1)

Notwithstanding any other provision of e Articles of incorporation, Bylaws or any
provision of law that otherwiza o €mpowers the corporation, the corporation shall not,
without g) the affirmative vois of 100% of the members of the Board of Directors of {he

enhancemant Instrument and Is not insolvent, the consent of such Guarantor or any
Succassors in interest as issuer of such policy or credit enhancement instrument:

receiver or any trustes for jt or for a substantia] part of its property, commence any
proceading undar any bankrupley, recrganization, arrangement, readjustment of
dabt, diseolution or fiquidation faw or siakite of any jurisdiction, whether Now or
hereinafter in effsct, consant Or acquiesce in the filing of any such petition,
application, proceeding or appointment of or taking possession by the custodian,

or takon on hehalf of the corporation; provided, that if there shall hot be an
indepsndent Director then in office and acting, a vote upon any matter sst forth in
this paragraph (a) shall not be taken unless and undil such any Independent Diractor
shall have been appointed and qualified; .

(b)  amend, aiter, change or repeal any of the Wollowing articles of the
Articles of Incorporation; Article ill, Articks IV, Articla Vill, Arficla X, Articla X1, Atticla
XN or Artiele X1l

{€) (i) engage in any business or aciivity other than as authernizeq by
Arlicte Hi f_rereof. ()] dissolvg of liquidate, in whele or in part, of (i) consolidate with

substanfially as an entirely o any enfity, or permit any entity to merge into # or
convey, transfer or lease its properties and assefs substantially as an entity fo it; or
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()  until one year and one day after femmination of any Trust or Other
Affiliated Issuer in accordanca with the tarms thereef, institute procsedings for any
Trustor Other Affillated Issuer ko be adjudicated a bankrupt or insslvent, or consent
to the instifution of bankruptey or insolvency proceedings agaitist any Trust or Gther

under any applicable federal or stata jaw relating to bankruptcy, or conserit io the
appointment of a recelver, iquidator, assignes, trustes, sequestrator {or other
similar official) of any Trust or Other Affifiated Issusr or a substantial part of its
properly, or cause or permit any Trust or Other Affillated Issuer to make an
assignment for the benefit of fis creditors, or admit In writing its inability to pay its
debts generaliy as they become dua, or declars or effoct a moratorium on its debt
of take any action In furtherancs of any such action,

ARTICLE X1

Except as otherwise provided in clause {b) of Article XI hercinabova, this
coiporation resetves the right to amend, sher or repeal any provision contained in thess
Arficles of Incorporation in Hhe manner now or herealter prescribed by statuts, and aif tights
of stackhelders heraln arg subject to this reservation.

ARTICLE Xt
I OF D

8
The comporation shall notissus, assyme or guarantee any debt securities unlass (i)
such debt securitios are acoepiable to any rating agencies that have rated any outsfanding
Sgeurities and such issuance, assumption or guarantes will not result in the downgrade
or withdtawal of the rating then assigned to any outstanding Securities then rated by such
rating agencies and {if) the issuance, assumption or guarantee of such debt securities sre
approved by the affirmative vote of 100% of the members of the Board of Directors of the
corporation, including the affirmative vote of the Indepandent Director required by Articie
XJ; provided, that if thers shall not be two Independent Directors then in office and acting,
@ vofe on such matter shall not be taken unless and until two Independent Directors
meeting the requirements of Arficls Il shaj] have been appointed and qualified, and such
Independent Directors shal participate in the vote on such maiter,

IN WITNESS VWHERECF, the undersigned has sxecuted these Articles of

Incorporation this_2c™ day of BRI , 2001.
AN%REW L LEWIS, ESQ, Sole Incorporator
6
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ACGEPTANGE OF REGISTERED AGENT

HAVING BEEN NAMED AS REGISTERED AGENT OF THE CORPORATION
NAMED ABOVE, THE UNDERSIGNED DOES HERERY ACCEPT SUCH APPOINTMENT

AND DOES HEREBY AGREE TO DO ALL THINGS NECESSARY IN ORBER TO CARRY
OUT ANY AND ALL DUTIES REQUIRED OF SUCH POSITION.

L T

:
DATED THIS _2°™ pAYOF  April 2001,
Do J OB
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