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SECRETARY 0r ¢
NisseSre

CI'I GENERAL TUNDING V, INC,

The underolgned incorporator hercby fllos thooe
Avticlas of Incorporation in order to form a corporaklon
undor the laws of the &tiate of Florida.

ARTICLE I,
NAME. AND_ADRRESS OF CORPORATION

Thoe name of the Corporatlion shall be CFI Coneral MYunding V,
Inc. (the "Corporatlon"). The initial address of the Corperation
shall be ¢/o Mlchacl Marder, Greenspoon, Marder, I[iyschfeld,
atkin, Ross & Berger, P.A., Sulte 1100, 135 Woest Contral
Boulevard, Orlando, Floxlda 32801.

ARTICLE TI.
BURPOSI!

The general purposcs for which this Corporation
is organized are:

(i) to acquire, own, hold and transfecr a
general partnership intereust in CFI Funding Vv,
Ltd., a Florida limited partnership;

(ii) to exercise all rights conferred upon
the Corporaltion as a gencral partner of CFI
Funding Vv, Ltd.;

{(1ii) 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 thercto, as thereafter
amended and supplemented, to the extent that such
act or activity is incidental to the general
purposes stated herecin or is necessary or
convenient for the accomplishment of such general
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purpogan; provided, howover, that tho Corporation
shall nol cngage in any act or activity by or
inconsiotant with the Interaffilinte Agreomont
among the Corporntion, Central Flonida
Invastmente, Ine. and CFI Funding Vv, Ltd, and the
other parties thoreto {(tho "Interafflliate
Agreoment") .

ARTICLE TIT.
gApTI!iDI !:'!'QQIS
Tha authorized capltal stock of this Corporation
shall consist of 1,060 shares of Common Stnck with a pax
value of $1.00 por uhara,
ARTICLE 1V,

INCORPORAT'ONR

The name aml streeot address of the incorporator
of this Corporation is:

Michacl ¥, Marder

Suite 1100

135 Wost Contral Doulevard
Orlando, Florlda 320601

ARTICLE V.
ADDRESS OF RECTHVI'GREDR OFFICE AND REGISTERER AGENT

The street address of the initial registered
office of this Corporation in the State of Florida shall be
Suite 1100, 135 West Central DBoulevard, Orlando,

Florida 32801. The name of the lnLiial reglstered
agent of this Corporatlon at such addraess isg
Michael Marder.

ARTICLE VI.
HUMBER OF DIREBCTORS

The business of the Corporation shall be managed
by a Board of Directors consisting initially of four (4)
directors, one of whom shall be an independent director.
The number of directors may be incrensed or decreased from
time to time only upon the approval of the holders of a
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majority of tho Corporation’sn common stock, provided that
at lonot twenty=-rive parcent (25%) of tho lonrd of
Directors ohall be lndependent, No lIndependoant dlrector
ohall be a director, olfflcor, omployece or banaflclal owner
ol the outstanding ohareo of the common stock of any person
or untlity controlling, controlled by or undor commonh
conkrol with the Corporatlon othor than CFI Funding V, Ltd.
or anhy othar dlrect or indirvect (lnance affillato ol
Contral Florlda Investmonts, Inc. For purposaos of thio
provicion, a parson or entity shall be deomed to control
another antity il ouch persoh or entity pousgecsses, directly
or indiractly, the powor to direct or cause the directlon
of the managemenlt and policlen of such othor entity,
whother through the ownorshlp of voling pacuriticu, by
conlbract, or otharwl:ia,

ARTICLE VIT.

LIMI'PATTONS ON _POWERS

Without the affirmative vole of a majority of the
directors {includlnhg a majority of the independent
diroctors), the Corporation ohall nob:

(i} amend these Articles of Incorporation
to alter in any manner or delete Article IT,
Article VI or this Article VII;

(ii) merdge into or consolidate with, or sell
its assets substantially as an entirety to, any
other person, Cirm, corpovation, 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 Agrecment,
whether on behalf of the Corporation in its own
right or as general partner of CFI Funding V,
Ltd.

In addition, withoul the unanimous affirmative vote of the
Doard of Directors, the Corporation shall not:

(i) institute any proceeding to be
adjudicated bankrupl or insolvent; or consent to
the institution of bankruptcy or insolvency
proceedings against it, or file a petition
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wecking, or consant to, roorganizatlon or roliof
under any applicable foderal oy wvtato law
relating to bankruptey; or consant Lo tho
appoilntment of a racelver, llguldator, onsignoo,
truateo, saquestrator (or othar simllor
official), of a subatantlal poart of lto property;
or make any ansignmont for tha bonolit of
croditors; or admit in wiriting its inabllity to
pay iLtno debtn gonerally aa theoy bocomo duo; or
take any corporate action in furtherance of any
such agl; or

(L) authorize tha dissolution or tile a
cortificato of disgolution wilth respoct to the
Corporation at any tlme that there in outstanding
any lindebtodness ol the Corporation or any
subsldiary or any partnership of which the
Corporation is a genaral partner.

ARTICLE VIIT,
INIEIAL DOARD_OF D IRECTORS

The namas and street addresses of the initial
moambers of the bBoard of Directors, who shall hold office
untll the First Annual Meecting ol Sharcholders, and
thereaftor unti) their successors are elected and have
qualified, are:

Namg Addroan

bavid A. Sicgel 5601 Windhover Drive
Oorlandeo, Florida 32819

Bettie I. Siegel 5601 Windhover Drive
Orlando, Florida 232819

Ronald H. Leventhal 5601 Windhovaor Drive
Orlando, Flerida 32819

William E. Miller II Route 1
Box 1190
Berryville, Virginia 22611.
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IN WIPNDBSS WHEREOK, tho nduruign;:\l
how, oignod theoo Artlcles of Incorpeoratlion thio
J’}fi_ ) -, 199G,

Dy
Michael E. Mptdbnr
Lncorporater
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AND _REGIOTHRED _QFIICKH

In complinance wlth Mlorida Statutos Sectlono
48.091 and 607.0%501, the rollowing ls oubmitbed:

CIL Gonoral FMunding V, Inc., desiring to organizo
ag a corporatlon under the laws of t c’“fﬁl of IMlorida,
has desighated Michaal Mardor as it inlenu\RogisLurqd
Agant and hos namod ‘T'rade Centre : 100 Wes{ Cypross

Creock Road, Suile 700, FL. Lauderc Florfii/apQUD, ag

-

its initinl Reglotered oftlce.

o
y: /
Mlehael E a :dor
Incorpora

L

Having been named as registered agent for the
above-mentioned Corporation, at the place designated in the
foregoing Articles of Incorporation, I hereby accept such
designation and agree to act in such caEnciLy, and I
further agree to comply with the pr slons-qgl all statutes
relative to the proper and complgte performance of my
duties as registered agent. I ogfi familiar withy, and accept
the duties and obligations of, fection 607.0505\9f the |,
Florida Statutes,
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CFI GENERAL FUNDING V, INC,

The undersigned sole lncorporator of CF1 GENERAL
FUNDING V, INC. hereby files this First Amendment to the
Articles of Incorporation of CFI GENERAL . UNDING V, INC.
pursuant to Section 607.1005 of the Florida Statutes. The date
of adoption, prior to the {ssuance of shares, was March 11, 1996,

Article VII of the Articles of Incorporation is
heraby amended and restated in its entirety as follows:

ARTICLE VII.
T £ Ol

Without the affirmative vote of a majority of the
directors (including a majority of the independent
directors}, the Corporation shall not:

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

(i) merge into or consolidate with, or sell
its assets substantlally as an entirety to, any
other person, firm, corporation, partnership or
entity;

(iii) daeclare 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 CFI Funding Vv,
Ltd.

In addition, without the affirmative vote of each member of
the Becard of Directeors, the Corporation shall not:
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(1) {nstitute any procecding to be
adjudicated bankrupt or insolvent; or conoent to
tho Institutlon of bankruptcy or insnlvency
procecdings againot it, or flle a potition
socoking, or consont to, roorganizatlon or relief
undor any appllcable fodoral or stato law
rolating to bankruptcy; or consant to the
appointment of a recelver, liguidator, assignee,
trustee, soquastrator (or other similar
official}, of a substantinl part of lts property;
or make any assignment for tho beneflit of
croditors; or admit in writing its inabllity to
pay its dobte generally as they bocomo dua; or
take any corporate action in furtheranca of any
such ant}

(i1) taoke any action of the type described
in clausae (i) above on bahalf of or with raespect
to any partnership of which the Corporation is a
general partner; or

(1i1) authorize the dissolution or file a
cortificate of dissolution with respect to the
Corporation at any time that there is outstanding
any indebtedness of the Corporation or any
subsidiary or any partnership of which the
Corporation is a general partner.

IN WITNESS WHEREOF, the undersifned ligerporator
has signed these Articles of Incorporation this 1 day of

March, 1996. ‘ZZL’"

By: \._

Michael E. Mardeér
Incorporatpr
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