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ARTICLRS OF IWCOREORATION
. or
COARSTAL FPIBANCR CORPORATION I
TER UMDERSIGMED, for the purpose of forming & cor:ontien for
t

uant to Chapter 6§07, Florida Statutes, doss hersty ado
t%ol ging‘mioln of Im;zpor.:m: ’ pe

MITEREEETAL
ARTICIE I
g
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The pame of the Corporation f{e: COASTAL FINANCE couoii!g'?:ouzz O

en W
Ly
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ARtICLE XI e 3

Th incipal place of bhuei # the Corpoxation isr 4%
N.v. 17th"Nay, Buite 1008, Ft. Cenderdsre. wr. S3sos - o' 499

ARTICIE IIT
SUBATION

This Corporation shall have perpstual axistence commencing on

g
the date of the £iling of thase Articles of Incorporation
Dspartment of the Stats of u“m_‘c P with the

ARTICLE IV
RURPOSES

This Cozporation ie organi b rpose of ¢
the oulr.long;lng uuuuﬁ,. sed for the purpo ransacting

(a) Ta aoquire, own, invest, leass, ssll,

assign and pled
thoss uot:eag. ase .un-:ud (a5 defined’in & “ft'%;‘, }..& ge
Equipmen Ayreemant, ated Ay
betwesn COASTAL LEAGIRG, INC. and a&.occ ration tthe n{.ﬁ’. :“d“ a4

pment Sale Agrescent”)), and to gell the Lease Raceivables snd
Pledge & security interaat in the gguipment snd Lesase Contracte
Documant Pre d byt *
Fiia B. lwim Rsq.
2455 §. Suncise Boulevard
Buite 908
Yozrt Laudardale, FL 132304
Pla. Bar ¥o. §40¢

308-55)1-0225
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fiped Ain tho Teass and ipmant Sale mo'nontj and
i:iiq:. 1'11:: interesst in, tho. n:.atlc? fcase and Eguipment Bale

t to CFX Finance Corp. ? ursuat to the termp of &
:!:::t:nlocll.vahlil Sale lg:.mnt‘., ’cn Funding L.L.C. and CFX
Tinance Corp. I (the "Receivables Ssle Agreezent);

(b) To ohtain insurance poligies t6 insure payment of any
lease assets:

o engage in any aotivity which is Recessary, suitable or
Convenisnt to ASGONPLish the foreyolng or incidental ‘thereto,

H9500 00009 5 8

ARTIOIR ¥

This Corporation ia authaorized to issue 1,000 shares of §.01
par value cozmon stook,

ARTICIE VI
SUORTA_FOR STOCERGLOERS MUATINGH
Unless othervwise provided for in the Corporation’s Bylawve, a

majority of the shares entitlad to vote, represented in person of
jp:axsrr. shall be reqQuired to constituts & quorum at a mesting of

sharaholders.

ARTICIE VII
XMITAAL REGIETHRAD OFPICR AMD ERCGISTERED AGKNT

The street address of tha initisl registored office of this

wu l'lx-.nl%t“md t}l Sunel ¢ th 1"“;1.'1' h’.. '”4' ’O!‘E
. nane (] registar

of this oo;'pontinn at such .Iddzulo is Bric B. Rwiebel. ed agen

ARTICLE VIXI

(a) The pumber of digectors constituting the Board of
Diractors of the Corporation ghall be sich 48 from time to time
sball be fixed by, OF in the manner provided in, the By-Laws of the
oarporation. At 8ll times, at 1.“?1'.“ of the diredtors and one
Of the executive officars of the gorporation shall be Independent
Directoxs and At Independunt Officer. For the purposss of this
Saxtificese, “SsAdependont Diveseben” and *Indepandant fficer” shall
medn a direstor oOr asxaoutive officer, respectively, of the
P ation who ehail at no tima be a dirsctor or officer of, or be
employed by, any director ultimate parant, or Affiliste of the

t, of the coorporation, and who shall at vo tima hold

neficial interest in the corporation ;rovldnd however, that .ucK
ndependant Direciors and Iudependent OZficar may sorve in similar
Capacities for othar “speglal purpose corporations™ formed by the

H9 500 0000855
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parent of tRe corporation and ite Affiliates) and "Affiliate” shsll
mean, with raspect to any ontlt{. any othaer entity othar than the
coxporation, controlling or aontrelled by oc under ccamon control
with such entity, directly or indirectly, whether through the
ownership of voting -acuyrities, b! coatract or otherwise. In view
of Lbe special purpows for which this cerporation is deing formed
as set forth ia Artiale IV, sach of tha Indepandsnt Dirscioras n!nli
have s fiduciary duty to CPX Pinance Corp. I.

(b) In furtherance and not in limitatlon of the powers
conferred by statute, the boazd of directors 1is expressly

agthorited to make, alter or repsal the byelaws of the corporation
with the conaent of tha Indapendent Diractors; mxuﬂ,rﬂ\gnﬁ

’
that soy action under or in :u:;oct of the by-laws oOf the
corporstlon that bears upon whather tha ufuntn corporate identity
of the aorporation and ity Affiliates will be respocted and the
asscots of the corporatica pot aonsolldated with thoss of any
Atfiliate under applicable fedozal or state bankruptay er
%:.u:.ncy lav must geceive tho prier coneent of the Indepandent

rectors.

ARTICLR IX
ZNCORPORATUR

Dexter W. Dean
guite 100
4901 M.¥. 17¢h Way
Fort Lauderdale, FL 3131309

ARTICIR X

The Corporation shall indemnify its officers, directors and
suthorized agents for all 1iabilities fncurraed directly, indirectly
or incidentally to sorvices performed for the Corporation, to the

fullewt extent permitted undsr PFlorida law existing now or
harsinafter anacted,

ARTICIR X1

oharsholders shall not have & causa of action against the
Company’s Officers, Directozrs or agents as a rasult of any action
taken, or um & meault aof theilr ‘3,:5‘ to take any action, unleas

deprivation of such right is de 4 pallic cause, in the
vpsalfic cass, depravation of a right of lfn::i:lt:m vould be
iapernissible in econflict with the public liay of the Stats of
rlorida. The fact that this Article shull be inapplicable in
cercain cirounstaness shall not render it L{mapplicahle rn any aother
clrcumstances and the Courts of the State of Plorida are hereby
granted tha speoific authority to restruoture thie Article, on a
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casa by case basim or genarally, as required to most fully give
legal affect to itms intent.

MIICLE X111

The corporaticn shall noet engage in any buainess or activity
other than as paermitted in Article IV hereof, The corporation
shall not commingle its spsets with those of any other person. The
corporation -hnﬂ maintain ite fipanclal and sccounting books and
records separate from those of any other antity or person. The
corporation shall pay frem ite 4disets all obligations and
indebtadness vf any Xind incurred by the corporation, and sball mot
pay from its assots any obligations or indebtadness of any other
satity or person. Any ficancial transactions between the
corporstion and any of ite Affiliatos shall ba governad Ly policies
and procedures established by a msjority of the board of ectors,
insluding t'.e Indapsndent Directors. board of directors shall
maintain appropriate minutes or other corperation recerds including
without limitstion written consents, of all ng'ptop:hto actionné

o

H9 500 0000855

including actices required to be approved ths Indepsnden

Dixectors, and shall conduct meetings if deemsd necessary t

approve any corporate action., The corporatiocn shall conduct ite

:\fx;tgzn from an officer or offices ssparate from the office of an
ate.

ARTICLE _XJII1

Without the prior consent of the Independent Directors and the
Indapendant Officers and the vote &f 1008 of the bDoari of
directors, the corporation shall not (i) institute procesdlrge to
he adjudicated bankrupt or insolvent, or consent to the fnstitution
of bankruptcy or insolvency procesdings sgainet it, ec flle a
petition ar coneent to a petition senking reocrganizatiza or rellef
under any appliocable federal or stats law relating to bankruptcy or
insclvency, or consent to the appointment of a receiver,
liguidator, assignee, trustee, sequestrator (or other similar
cfficlal) of tha corperation, or a pubstantial part eof jts
pxoperty, or make any sssignusnt for the benefit of creditors, or,
exoept as rsquired by law, admit in writlnz its inability to pay
ite dcbts gesnerally as tﬁoy become due, to take any corporate
action imn Zfuztherance of any such actiany (i{) ssolve or
liquidate, in vholo or in party (1ii) marge or consolidate with or
into any other entity; (iv} dincur, asssuxme or guarantes any
indebtednges for horrowed money or for the deferrcd purchase price
of goods ox services other than those items pet forth in iale
THIRD hereofr or {v) ongage {n any other actioen that bears upon

vhather the separate identity of the corporation and ite perent
Wwill bs raspectcd, or cthe assvate of ¢ eorporation wil)l be

consolidated vith those of Lts parent under appl :
state bankruptcy oz insolvency law. Pplicable Fedaral or

H9 500 0000855




| JAN-D3-1995 18126 FROM  ENPIRE

ARTICLE XX¥Y

The corporation reserves the right to amend, alter, change ot
repeal any provision coatajned in this certificate of incorporation
by the unanimous vots of the holders of all the zation’s
outstanding Common Stock and the wnanimous vote of all of the
sorporeticn‘s directors; provided however, that any sction in
raspect of this Azrtiocles o? incorporation that bearw upon whethar
the ssparate identity of the corporation and ita Affilliates {(es
defined in Article Ssventh vr!:&‘ulll be respeated and tha assets
of the corporation not ccnsclidated with those ef any Affiliats
under appl{cable fedezal or stats bankruptey or insclvascy law sust
receive the prior consent of the Independent Dizectorsy providad
furthar, that no asandment to Artiocles III, IV, Vv, VIIT, XII, KI1II
and XIV hezeof shall be effoctive unless it is in accovdance with

the frovininn- of the Lease and Bquipment Sale Agreesant and the
Racelvables Sale Agreaxzent.

TNESS WHERNOF, the pndersigned has subscribed his naze
this day of January, 1

H9 500 0000855

STATR OF FriORIDA
COUNTY OF ARCWARD

On this day of January, 1995, before ass a Notary Public

suthorized to t acknowlsdgmants in the State and County set

forth abova, parsonally appesared Dexter W. Dean zsonally

tc m® to ba the paercon whose nane ise subseribed ?3 the foregolny
inetrusent and acknowledged Zhat he exscuted it for the purpose
therein contained,

IN WITNESS WHERROF, I hava heresunto set sy hand and Officlal

H9 500 0000855
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RO
2 s
I, Srioc B. Jwisbel, hereby socept desigaation as l-cu(t,udr’

—7‘
Agent 9£ COASTAL FIEANCE CORPORMION I
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