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ARTICLES OF INCORDPORATION SRR
or

COASTAL FINANCE CONPORATION XX G5 StP 1t il o

THE UMDERSBIGNED, for the purposs of formlng ai adrporation £o£~
profit pursuant to Chapter 607, Florida Statutos, does hereby adopt
the following Axticles of Incorporation

MITHESSEZN:

ARTICLE ¢
BANE

The namo of the Corporation isr COASTAL FINANCRE CORPORATION II

ARTICLE IIX

The principal place of bunlincsas of tha Corporatiocn is: 4901
N.W. 17th way, Buite 1008, rt. Laudexdals, FL 3309

ARTICLE III
RUBATION

This Corporation shall have parpetual existence commencing on
tho date of the 2iling of thesae Articles of Incorporation with tho
Dopartmont of the State of Florida. '

ARTICLE IV
RURFOSES

This Corporation im organizad for the purpose of transacting
the only following activitios:

(a) To acquire, own, invest, loase, sell, naniin and pladge
those cartain Lease Assete [am defined in a cextain Lease and
Equipment Sale Agreemant, dated as of Septeamber 19, 1995, by and
batwoon COASTAL LEABING, INC. and the Corporation (the "Leass and

Equi t ") 1, t Roceivgbl
pleaga a l'ﬂ.g.\l.l'.l "25‘82%-.’. 1?1“‘%:!?«? ﬁ;&%pmgtn%%ﬁe Laass Qontraces

Dogument Praepared by
3:10 B. Sw.l.egel, ‘.q.

2458 E. Sunrise Boulevard
Buite 903

Fort Lauderdals, FL 33304
Fla. Bar Mo, 476404

(BOS) By . o22S
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{all ans defined in tho Lease and Nquipmant Sale Agreement) and
asalgn its Llnterest in the related Lease and ERquipment Bala
Agresmant to CPX Finance Corp. II, pureuant to the terms of a
certain Rocelvables Sale Agresment, CFX Punding L.L.C. and CFx
Flpance Cozp. IX (tha "Receivahlou Sale Aqgreement);

(b) To obtain insurancu policles to insure paymmnt of any
loase amgete)] and ‘

{¢} To engage in any sotivity which is neceasary, suitable or
convenient to accompliah the foregoing or lncldental thereto.

ARTICLE V
CAPITAL ATOCK

This Carporation ie authorlied to issus 1,000 shares of 5,01
par valuc common stock.

ARTICLE VI

QUQRUM FOR BTOCKHOLDERS MERTINGG

Unlesa otherwise provided for in the Corporation’s Bylawa, a
majority of the shares entitlad to vote, reprouvented in parson ox
hK pzoxy, shall ha required to constitute a guorum at a meating of
sharshcldaecs.

ARTICLE VII

The street address of the ilnitial ragistared office of thiws
Co:go:ation is 245% Rast funvise Boulsvazrd, sSuite 9508, rort
Lauderdale, FL 33304, and the name of the initial ragistared agent
of this eorporation at such address is Exic B. Iwiebel.

ABRTICLE VIXX

{a} Tha numbar of directors coonstituting the Board of
Pirectors of the Corporation shall be such as from time to time
shall he fixed by, or in tha manner provided in, tho By~-Lawas of the
corporation. At all times, at loast two of the directors and one

£ the ti € i hall be Indepandant
gxrecto:.::.i%d v.e;‘ °I£n£ :;?glfdootft 8&?3::?? Ta oernf. ap oses gf this

certificate, "Independent Director® and "Independent Officex" shall
ontan & director oxr executive officer, respectively, of the
i‘orporation who shall at no time ba a director or officer of, or be
employad by, any director ultimate parent, or Affiliate of the
arent, of the corporation, and who shall at no time hold an

ensficial interest in the corporation; provided howaver, that suc

Indspendent Directors and Independent Officer may serve in similar
capacities for other "special purpose corporations® formed by the

82°d 6r:S1 SE6T-1T-d35
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pacrent of the corporation and itea Affillates; and "Affiliate” ahall

mean, with respect to any onblti, any othar antity other than Lhe
corﬁorntion, controlling or controlled by or under common eontrol
with cuch entity, directly or indireatly, whether through the
ownership of voting mecurltles, by contract or cthorwise, Tn viaow
of the speoial purpowe for whioh this corporation is baing formed,
an oot forth in Article 1V, aach of ths Independent Directors shall
have a fiduclary duty to CFX Flnanca Corxp. 17T.

(b} In furthecance and not in limitation of the powers
conferrad by wtatute, the board of dirsctors is expressly
authorizod to make, alter or repeal the by-~laws of the corporation
with the coansent of the Indepondent Diractors; provided, ’
that any action under or in respect of the by-laws of the
corporation that baars upon whether the separate corporate identity
of the corporation and ita Affillatee will be respected and the
assats of the ogorporation not consolidated with thosu of ' any
Afiliate undexr applicable federal or stato bankruptoy of
éguolvancy law must receive the prior ceonsant of the Independant

rectoras.

ARTICLE IX

Dexterx W. Dean
Sulto 100
4901 H.W. 17th Way
Fort Lsuderdale, FL 33309

ARTICLE X

The Corpoaration shall indemnify ites officers, dirsctors and
authorized agents for all liabilities incurrod directly, indirectly
or ineidentally to services performed for the Corporaticn, to the
fullest extent permitted under Florida law existing now orx
hercinafter enacted.

ARTICLE XI

Shaxelholdere shall not have a cause of action against the
Company e Qfficers, DITECTOrsS O 2Nt 48 & result of any action

taken, or as & result of their failure to take any action, unless
deprivation of such right is deemed a nullity bacause, in the
speoific case, depravation of a right of action would be
irmpermissible in conflict with the public poliecy of the State of
Florida. The fact that this Article shall be inapplicable in
certain clrcumstances shall not rendex it inapplicable in any other
circumstances and the Courts of the State of Florida aras hereby
granted the specifio authority to restructure this Article, on a

= Br:ST S661-TT-d35
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case by ocame bamls or geonarally, as required to wmout fully give
lrgal effect to lts intent.

ARTICLE XII

The corporaticn shall not mngage in any bueinous or activity
othor than nn permitted in Artlcele IV hareotf. The wouxsporation
ahall not commingle its agoets with those of any other person. %The
aorporation ehall malntaln L{ts financial and accounting books and
records socparatn from those of any othor entity or person. The
corporation shall pay from its aveets all obligationa and
indobtoadnasa of any kind incurred by the corporation, and shall not
pay from its assets any obligationa or indebtedness of any othaer
entlty or parson. Any finanaial transactions between the
corporatlon and any of its Affiliatou shall be governed by policies
and procedures eatablished by a majority of the board of directora
ineluding tha Independent Directors. The board of directors shall
maintain appropriate minutes or othar corporation records including
without limitation written oconasnts, of all ugprapriat- actionn,
inoluding anctions reguired to be approved by tho Indapandant
Diractors, and shall condust maeaatings: lf deemed necessary to
approvo any corporata aaction. The corporation shall conduct itsa
btfl;trlxzu from an offlcer or offices separate from the office of an
A atas.

ARTICLE_XIX1

Without the prier concent of the Indopondent Directors and the
Independent Officers and the vote of 100% of the board of
directors, the corporation shall not (i) institute proceedings to
be adjudicated bankrupt ox inaclvent, or consent to the institution
of bankruptey or insolvenc rococdings againet it, or file a
petition or conment to a peotition weeking roorganization or relief
under any applicable federal or state law relating to dankruptcy or
inmolvency, or consent to the appointmant of a receiver,
liquidator, assignoe, trustce, sequestrator (or other similar
officlal) of the corporation, or a substantial part of its
property, or make any asaignment for the benefit of c¢reditors, or,
except as required by law, admit in writing its inability to pay
its dehts genarally as they become dua, to take any corporats
actlion in furtherance of any such actlony (ii) iscolve or
liguidate, in whole or in part; (iii) merge or consolidate with or
into any other entity) (iv) 4Lncur, assume ox guarantee any
indebtedness for borrowed money or for the deferred purchase price

£ th t th it £ in Artiole
@u!ﬁlﬁog“.r:gf? .g‘{'i‘i?r’) %ng‘l’é; o aml;J ?thor?m a.cgfc’):n t?ﬁ%‘ boars ugon
ty

whether the geparate iden of the corporation and its parent
will be respscted, or the assets of the corporation will be
consolidated with those of Lits parent under applicable Federal or
state bankruptcy or insolvency law.

BS:51  S66T-11-d35




ARTICLR XIV

The vorpuration rauarvac the right to amand, alter, change orc
repeal any provieion vontalned in thia certificate of incorporation
by the unanimoum vote of the holders of all the corporation‘s
outatandlug Comnon Gtock and the unanimous vote of all of the
corporation’s directors) ?rovidod howeaver, that any actiaon in
respact of thim Articles of incorporaticn that bearm upon whother
the uﬁgarntu identity of the corporation and ite Afflllates (aun
defined in Article Saventh VIII) willl be rospected and the asaats
of tha corpeoration not consolidatad with those of any Affiliate
under applicable federal or statu bankruptcy or insolvency law muat
rocolive tha prior conasent of the Independent Directorws) grovldod
further, that no amendmont to Articlee III, IV, Vv, VIII, XIX, XIXI
and XIV horcof shall be effective unlesu it 18 in accordance with
the provisvions of the Lease and Equlipment Sals Agreement and the
Receivablas Sale Agrasmant. .

M9 5080010083

hi Iz: frnmaa WHERROF, th slgned has subscribed his namae
this

&TATB OF FLORIDA
COUNTY OF BROWARD

On thine t?/ day of September, 1935, before me a Notary
Public authorized to tako acknowladgments in the State and County

sot forth above, perscnally appeared Dexter W. Dean, personally
kncwn to ms to be the parson whose name iu subescribed to the
foregoing instrument and acknowledged that ho executed it for the
purpose therein contained.

genl IN WITNESS WHEREOP, I have horeunto set my hand and Officlal
eal.

K9 5080010083
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AGCEFTANCE OF DR

X, Bxic B. fwiebel, hereby accept donignation as Regintarod

Agent of COAETAL FIMANCE CO NATION IIX
[

X

Brlc B, Zwlabal

Dated! Beptember

4t

1
a

il d
{

Y
4

[
r

1S:ST S667-11-d35



