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ARTICLES O INCORPORATION AN L A
or W P
STANDARD FUNDING CORPORATION '\“Q; . '.'-'f;) o
T e,
The undersigned, neting us incorporator of Standurd Punding Corporation, t?b’tji&‘n
the Mlockla Business Corporatlon Act, ndopts the following Articles of Incorporation, id
ARTICLE 1, _NAME

The nume of' the corporation |s:

Standard Punding Corporation

e : ) ? L] 5
The mailing address of the corporation is:

3301 Northeast 2nd Avenue
Miumi, Florida 33137

The existence of the corporation will commence on the date of filing of these
Articles of Incorporation,

ARTICLE IV, PURPOSE
The nature of the business or purposes to be conducted or promoted are:

1. To execute and deliver a Sale and Contribution Agreement dated on or
about the date of the Revolving Credit and Term Loan Agreement referred to below (the
"Sale and Contribution Agreement") by and between the corporation, as purchaser, and
Standard Premium Finance Management Corporation, as seller (the "Seller"), the
Servicing Agreement dated on or about the date of the Revolving Credit and Term Loan
Agreement referred to below by and among the corporation, the Seller, and Flatiron
Credit Company, LLC ("Flatiron"), and the Revolving Credit and Term Loan Agreement
dated on or about the date of the Sale and Contribution Agreement (the "Credit
Agreement") between the corporation, the Seller and Flatiron, and to undertake all rights,
duties and obligations contained in said Agreements, including, but not limited to, the
purchase of the interests in the Premium Loans (as defined in the Sale and Contribution
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Agreement) from the Seller and the pledge ind assignment of sald nteresty to Dlatiron
pursunnt to the Credit Agreement,

2, To enter into documents evidenclog restructured loan documents on
substantinlly slmilar economie terms ay the Agreements referred to above purstant 1o the
Restructuring Agreement duted on or about the date of the Credit Agreement hetween the
corporation und Blativon, and to aequire resldual interests In the Prendum Louns,

KR To enter into md to perform obligations pursuunt to agreements necessary
or desirable to effectunte the foregolng, Including the Notes (a8 defined In the Credit
Agreement or inoany related loan agreement entered into in conneetlon with the
Restructuring Agreement) (such ogreement and the agreements referved to in paragraphs
2 and 3 shall be collectively referved to hereln as the "Agrecments”),

4, To enguge in any other lowftut act or setivity for which corporations may
be organized under the Flordda Business Corporation Act which are incidental to the
foregoing or necessary and appropriste to the foregoing,

The maximum number of shares that the corporation is authorlzed 1o have

outstanding at any time is 1,000 shares of common stock, cach share having no par value,

ARTICLE VI, INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered olfice of the corporation is c/o CT'

Corporation System, 1200 South Pine Istand Road, City of Plamation, Florida 33324 und the
name of the corporation’s initial registered apent at that address is CT Corporation System.

ARTICLE VII. INITIAL BOARD OF DiRECTORS

The corporation shall have two directors initially. The number of directors may

be either increased or diminished from time to time, as provided in the bylaws, but shall rever
be less than one, The names and street addresses of the initial directors are:
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Name Address

William J. Koppelmann 3301 Northeast 2nd Avenue
Miami, Florida 33137

Robert A. Pinkerton 1801 California Street, Suite 3700
Denver, Colorado 80202




ARTICLE V1L _INCORPOBATOR
The nmne and street addreesy of the Incorporator I8
Nimg Addresy

Stephen ). Tsmert 717 17th Street, Sulte 2900
Denver, Colorado 80202

The incorpotator ol the corporation nasigns o this corpormtion his rights wider
Section 607,0201, Florlda Statutey, to constitute n corporation, nnd he asslgs o those persons
designated by the bowrd of divectors any righty he may have as fncorporator to nequire uny of
the capital stock of this corporation, this assignment becoming effective on the date corporate
existence beginy.

0 - 4

The power to adopt, slter, amend, or repenl bylaws shall be vested in the boatd of
dircctors und the sharcholders, except as limited by Article X hereof and that the board of
directors may not amend or repeal any bylaw adopted by the sharcholders i the sharcholders
specifically provide that the bylaw is not subject to amendment or repeal by the directors,

" TR gy

So long as the Credit Agreement or the other agreements entered into in connection with
the Restructuring Agreement are in effect, without the consent of Flatiron:

L, The corporation shall not engage in any business or activity other than in
connection with or relating to the Agreements and as otherwise permitted herein.

2 The corporation shall not consolidate or merge with or into any other entity
or convey or transfer its properties and assets substantially as an entirety to any entity unless
(i) the entity (if other than the corporation) formed or surviving such consolidation or
merger, or that acquires by conveyance or transfer the properties and assets of the
corporation substantially as an entirety, shall be organized and existing under the laws of
the United States of America or any State thereof or the District of Columbia, and shail
expressly assume in form satisfactory to Flatiron, the due and punctual payment of the
Notes then outstanding and the performance of every covenant on the part of the corporation
to be performed or observed pursuant to the Credit Agreement and the agreements entered
into pursuant to the Restructuring Agreement, and {ii) immediately after giving effect to
such transaction, no Event of Default or Amortization Event under the Credit Agreement
and the agreements entered into pursuant to the Restructuring Agreement shall have
occurred and be continuing,
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KN The corpotation shull not dissolve or Hquldate, in whole ov in part, exeept
() to the extent n merger ov consobidatlon uxs deseribed iy Scetlon 2 of this Artiele X may
be deemed a dissolution or liquidation or (1) with the prior written consent of Plutiron,

4, The funds aod other assets of the corporation shull not be commingled with
those of any other individual, corporation, estaie, partnership, jJoint venture, associntlon,
Joint stock company, trust, unincorporated organization, or government or oy agency or
politica] subdivision thercof,

5 The corporation shall not hold itself out ay being Hable for the debts of any
other party,

6. ‘The corporation shall not form, or cause 0 be formed, any subsldinries.

7. The corpormtion shall nct solely in its corporate nnme and through fts duly
authorized offleers or agents in the conduct of its business, and shadl conduet its business
50 a% not to mislead others as to the identity of the entity with which they wre congerned.

8. The corporation shall maintain corporate records and books of account il
shall not commingle its corporate records and books of account with the corporate records
and books of account of uny other corporation, The books of the corporation may be kept
(subject o any provision contained in the statutes) Inslde or outside the State of Florida at
such place or places as may be designated from time to time by the Board of Directors or
in the Bylaws of the corporation.

9, The Board of Directors of the corporation shall hotd appropriate meetings to
authorize all of its corporate actions, Regular meetings of the Board of Directors shall be
held not less frequently than three times per annum.

10.  Meetings of the sharcholders of the corporation shall be held not less
frequently than one time per annum.

1. The corporation shall not amend, alter, change or repeal any provision
contained in this Article X withcut (i) the affirmative vote in favor thercof of the holders
of the outstanding stock of the corporation entitled to vote thereon; and (ii) the prior written
consent of Flatiron.

12, The corporation shall not amend its articles of incorporation or bylaws
without the prior written consent of Flatiron,

13.  The corporation shall not permit nor register the transfer of any of its capital
stock.
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ARTCLLE XL SPECIAL DIRECTOR PROVISIONS

S0 long as the Credit Agreement or the agreements entered into pursnant (o the
Restrocturing Agreement me by effeet, at all thmes, except I the case of o temporary vacaney,
which shll promptly be filled, at Jeast one Director of the corporation shall be a person who
does not own beneficially, directly or Indirectly, more than 5% of the outstanding Common
Stock and who 18 ot a director, officer or employee of any person, tlem, corpormion or othet
entity owning heneficinlly, direetly or inditeetly, more than 5% of the outstanding Common
Stock of the corporation (the "Speeiul Director"); provided, that such Specind Director iy serve
in similar copacitles for other "special purpose entities™ formed by Standard Premium Plnance
Management Corporation or affilintes thercol, In the event of the resignation of the Special
Direetor of the corporstion whose service smisties the foregoing qualification requirement, the
shurcholders or the Board of Directors of the corporation, ay the case many be, shall elect or
appoint a person to such vacaney who meets the eriterin set out in the foregoing sentence. 'The
member of the inltial Bontd oft Directors who fultilly the foregoing requirementy is Robert A,
Pinkerton whose address I 1801 California Street, Suite 3700, Denver, Colorade 80202,

H

The corporation shall not, without the unanimous affirmative vote of the whole Board of
Dircctors (which shal! include the Special Director) of the corporation, institute any procecdings
1o adjudicate the corporation a bankrupt or insolvent, consent to the institution of bankruptey or
insolvency proceedings against the corporation, file a petition seeking or consenting Lo
reorganization or rellef under any applicable federal or state law relating 10 bankrupicy, consent
to the appointment of a recciver, liquidator, assignee, trustee, sequestrator (or other similur
official) of the corporation or a substantinl part of its property or admit its inability to pay its
debts generally as they become due or authorize any of the foregoing 10 be done or taken on
behalf of the corporation, With respect to a vote for the filing of a bankruptcy petition or othet
such action as described above, the Special Director shall owe his fiduciary duty to the
corporation itself, including the corporation’s creditors,

RTICLE XII INDMENTS
The corporation reserves the right to amend, alter, change, or repeal any provision
in these Articles of Incorporation in the manner prescribed by law, and all rights conferred on

shareholders are subject to this reservation, provided that any such amendment, alteration or
repeal shall comply with the provisions of Article X hereof.
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The undersigned incorporator, for the purpose of forming a corporation under the
luwy of the State of Plorlde, has exccuted these Artlcles of Incorporation this 24ih day of
Junuary, 1996,

o~ ‘
5’%}}/!.,,. 4 ‘_}';'p;,\.n«/

Stephgft J, imerl, Incorporator
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CERTIFICATE DESIGNATING PLACE OIF BUSINESS OR DOMICILI FOR 'THE SERVICH
OI' PROCESS WITHIN ‘THIS STATIL, NAMING AGEN'T UPON WIOM PROCESS MAY
BE SERVED.,

Pursuant to Chapter 48,091, Floridn Statutes, the following is submitted:

That Standard Funding Corporation, desiring to organtze under the lnws of the State of
Florida with its {nitinl registesed oftiee, us indicated in (he Articles of Incorporation, at ¢/o CT
Corpotution System, 1200 South Pine Island Rond, City of Plantation, State of Florida 33324,

has numed CT Corporation System, as its agent to accept service of process within this state

ACKNOWLEDGMENT:

Having been named to accept service of process for the corporation numed above, at the
place designated in this certificate, 1 agree to act in that capacity, to comply with the provisions

of the Florida Business Corporation Act, and am familiar with, and accept, the obligations of

that position,

CT CORPORATION SYSTEM

By

Pt B
SONNIE BRYAN
SPECIAL ASSISTANT SECRFTARY

Name & Title

:EU

-
T O

- Lol
o o= E)
e - Fsiaad]
A ™
%ﬁ:’: oM ur:r.-:u
. e
e 2 FT
- .
e @ )
e

o )
S o

=

02/93458.]




]

P 9 (0 OCOOOY0ST

C T CORPORATION SYSTEM

Requastor's Name
660 East Jufferson Strewt
Addrecs Tallaha Florida 32301
allahassea, Flo <=1 [ T ST c PN
> o1 2=-015
City State 2p Phone § * - ﬁ%uﬂﬁﬁ"" . dé
CORPORATION(S) NAME
T
2
Slaedaed Fando Co o o : :‘ii ‘: :;
5 A
C..) T S
{) Profit "’ i? bl
Jir
() NonProfit ¥ Amendment ()Merge\' ‘
{) Limited Liability Company _
() Foreign () Dissolution/Withdrawal ()} Mark
() Umited Partnership () Annual Report () Other —
() Reinstatement () Reservation () Change of R.A.
() Limited Liability Partnership {) Fictitious Name
() Certified Copy () Photo Copies ()Cus
() Call When Ready () Callif Problem () After £:30
Walk In () Will Wait Pick Up
() Mail Out
ame ; .
vailabliity [~ |4 Cﬂ PLEASE RETURN EXTRA COPY(S) )
Geument FILE STAMFED
xaminer
pdater N HENDRICKS JAN'1 4 1993
erifier '
Acknowledgment
.P. Verlfier

CR2ED31 (1-89)

Ny




AMENDID AND RESTATED e, o
ARTICLES OF INCORPORATION 97 2 T
OF ey

'

' 'l.';‘"‘l ' ‘-"“ v, -
Pursunnt 10 the provisions of Sectlon 607,194 of the Florida General Cor‘f)‘bi'nflblim{%‘}
the undersigned hereby adopts these Amended und Restated Articles of Incorporation (the
"Articles") of Standard Funding Corporition, n Florida corporation (the "Corporation”). ‘These
Articles set forth the provisions of the Articles of Incorporation of this Corporation as originally
filed with the Sccretary of State of the State of Florida on January 25, 1996, which Articles of
Incorporation have not been amended or restted to date, and do further restate, integrate and
amend the provisions of such originul Articles of Incorporation,

These Articles have been duly adopted, us requited by law, by unanimous written consent
of the sole shareholder of the Corporation, dated December 13, 1996, and by unanimous written
consent of the Board of Directors of the Corporation, dated December 13, 1996, These Anticles
superse.je the original Articles of Incorporation and all amendments and supplements thereto.

ARTICLE 1

The name of the Corporation is Standard Funding Corporation.
ARTICLE II

The mailing address of the Corporation is:

SeormormenT st /55 Ses w7 Ave  BIS

Miami, Florida 331 ¥3/77
ARTICLE III

The period of its duration is petpetual.
ARTICLE IV

The nature of the business or purposes to be conducted or promoted are:

1. To execute and deliver a Residual Purchase and Funding Agreement (the
"Residual Agreement”) by and between the Corporation, as purchaser, and FPF, Inc.,
as seller ("FPF"), and an Agreement of Definitions by and among FPF, Standard
Premium Finance Management Corporation, the Corporation and Flatiron Funding
Company, LLC (the "Agreement of Definitions"), and to undertake all rights, duties and

obligations contained in the Residual Agreement and the Agreement of Definitions
(collectively, the "Agreements") including, but not limited to, the purchase of a residual
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interest in the Premiutn Recetvables (as defined in the Agreement of Definitions) from
FPE pursuant to the Residual Agreement.

2, To enter into und 1o perform obligations pursuant to agrecments necessary
or desirable to effectuate the foregoing.

3 To engage in any other lawful act or activity for which corporations may
be organized under the Florida General Corporation Act which are incidental to the
foregoing or necessary and appropriate to the foregoing.

ARTICLE V

The apgregate number of shares which the Corporation shall have authorlty to iusue is
One Thousand (1,000) shares, no par value. All such shares shall be of one class and shall be
designated as Common Stock.

The Corporation may purchase, directly or Indirectly, its own shares to the unent that
may be allowed by law.,

ARTICLE VI

The power to cumulate votes (cumulative voting) in the election of ditectors is hereby
expressly prohibited.

The shareholders of the Corporation shall not have a preemptive right to purchase,
acquire or subscribe for any unissued, additional or treasury shares of stock of any class or
bonds, notes, debentures or other securities convertible into stock of the Corporation or carrying
any right to purchase, acquire or subscribe for stock of any class.

ARTICLE VII

The street address of the initial registered office of the Corporation is ¢/o CT Corporation
System 1200 South Pine Island Road, City of Plantation, Florida 33324, and the name of the
Corporation’s initial registered agent at that address is CT Corporation System.

ARTICLE VIl

The number of directors on the initial board of directors is two (2). The name and
address of the initial directors are indicated below and in Article XIV:

/8758 Sl ﬂﬁ Ave
Miami, Florida 3E53-23/77

William J. Koppelmann

02/119860.1 2




.Lbert A, Pinkerton 1801 California Street, Suite 3920
Denver, Colorado 80202

ARTICLE 1X

To the maximum extent permitted by the Florida General Corporation Act as from
tine to time anended, the Corporation shall indemnity its currently acting and s former
directors, officers and cemployees und those persons who, at the request of the
Corporation, serrre or have served another corporation, partnership, Joint venture, trust
or other enterprise in one or more of such capucities. ‘The indemnification provided for
heeein shall not be deemed cxclusive of any other rights to which those secking
indemnification may be cntitled under any statute, bylaw, agreement, vote of
stockholders or disinterested directors or otherwise, Notwithstanding anything contained
herein to the contrary, no officer or director of the Corporation shall be indemnified for
any liability to the Corporation or its stockholders to which he would otherwise be
subject by reason of willful misfeasance, bad faith, gross negligence or reckless disregurd
of the duties involved in the conduct of his office.

ARTICLE X

Any action required by law to be taken at any annual or special meeting of
sharcholders, or any action that may be taken at any annual or special meeting of
sharcholders, may be taken without a meeting, without prior notice, and without a vule,
if a consent or consents in writing, setting forth the action so taken, shall be signed by
all of the shareholders entitled to vote with respect to the subject matter thereof.

ARTICLE X1

The Board of Directors is authorized to adopt, amend or repeal the Bylaws of the
Corporation, except as limited by Article XIII hereof.

ARTICLE XII
The corporation reserves the right to amend, alter or repeal any provision
contained in these Articles of Incorporation in the manner now or hereinafter prescribed
by statute, and all rights of stockholders herein are subject to this reservation, provided,

that any such amendment, alteration or repeal shall comply with the provisions of Article
XIII hereof.

ARTICLE XIII

So long as the Residual Agreement is in effect, without the consent of FPF:

02¢119860.1 3
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1. The Corporation shall not engage in any business or actlvity other
than In connection with or relating to the Agreements and as otherwise permitted
herein,

2, The Corporation shall not consolidate or merge with or into any
other cntity or convey or transfer its properties and asscts substantially as an
cntirety to any entity,

3. The Cerporution shall not dissolve or liquidate, in whole or in part,
except with the prior written consent of FPF and the Special Divector,

4, The funds and other ussets of the Corporation shall not be
comminglcd with those of any other individual, corporation, limited liability
company, estate, partnership, joint venture, associntion, joint stock company,
trust, unincorporated organization, or government or any agency or political
subdivision thercof.

5. The Corporation shall not hold itself out as being liable for the
debts of any other party.

6. The Corporation shall not form, or cause (0 be formed, any
subsidiaries.

7. The Corporation shall act ._iely in iis curjorate name and through
its duly authorized officers or agents in the conduct of its business, and shgll
conduct its business so as not to mislead others as to the identity of the entity
with which they are concerned.

8. The Corporation shall maintain corporate records and books of
account and shall not commingle its corporate records and books of account with
the corporate records and books of account of any other corporation. The books
of the Corporation may oe kept (subject to any provision contained in the statutes)
inside or outside the State of Florida at such place or places as may be designated
from time to time by the Board of Directors or in the Bylaws of the corporation.

9, The Board of Directors of the Corporation shall hold appropriate
meetings to authorize all of its corporate actions. Regular meetings of the Board
of Directors shall be held not less frequently than three times per annum,

10.  Meetings of the shareholders of the Corporation shall be held not
less frequently than one time per annum,

11.  The Corporation shall not amend, aiter, change or repeal any
provision contained in this Article XIII, Article XIV or Article XV without (i) the




affirmative vote In favor thereof of the holders of the outstanding stock of the
corporation cntitled to vote thereon; (i) the prior wrltten consent of FPF; and
(ili) the written consent of il dircctors, Including the Special Director,

12, The Corporation shatl not amend its articles of Incorporation or
Bylaws without the prior written consent of FPR,

13, The Corporation shall not permit nor reglster the transfer of any
of its capital stock,

ARTICLE X1V

So long as the Residual Agreement is in effect, at all times, except in the case of
A temporary vacancy, which shall promptly be filled, at least one Director of the
Corporation shatl be a person who does not own beneficially, directly or indirectly, more
than 5% of the outstanding Common Stock and who is not & director, officer or
cmployee of any person, firm, corporation or other entity owning beneficlally, directly
or indirectly, more than 5% of the outstanding Common Stock of the Corporation (the
"Special Dircctor®), In the event of the resignation of the Special Director of the
Corporation whose service satisfies the foregoing qualification requirement, the
sharcholders or the Board of Directors of the Corporation, as the case may be, shall elect
or appoint a person to such vacancy who meets the criteria set out in the foregoing
sentence. The member of the initial Board of Directors who fulfills the foregoing
requirements is Robert A. Pinkerton whose address is 1801 California Street, Suite 3920,
Denver, Colorado 80202.

Notwithstanding the foregoing, the Special Director may serve in similar
capacities for other special purpose entities formed by sellers of Premium Receivables
to FPF.

ARTICLE XV

The Cotporation shall not, without the unanimous affirmative vote of the whole
Board of Directors (which shall include the Special Director) of the Corporation, institute
any proceedings to adjudicate the Corporation a bankrupt or insolvent, consent to the
institution of bankruptcy or insolvency proceedings against the Corporaticn, file a petition
seeking or consenting to reorganization or relief under any applicable federai or state law
relating to bankruptcy, consent to the appointment of a receiver, liquidator, sssignee,
trustee, sequestrator (or other similar official) of the Corporation or a substaniiax part of
its property or admit its inability to pay its debts generally as they become due or
authorize any of the foregoing to be done or taken on behalf of the Corporation. With
respect to a vote for the filing of a bankruptcy petition or other such action described
above, the Special Director shall owe his fiduciary duty to the Corporation itself,
including the Corporation’s creditors.
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IN WITNESS WHEREOF, the undersigned has executed and acknowledged these
Amended nnd Restated Articles of Incorporation this 13th day of December, 1996,

STANDARD FUNDING CORPORATION

/\,;z,s.é/ M/

Attest: /{wodr\/ 1, Bos )f ,
7

Cecre




