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ARTICLES OF INCORPORATION
or
COASTAL FINANCE CORPORATION 11

'FHE {NDERSIGNED, for the purpose of formiag s corporation for profit putsuan to
Chapter 607, Flotida Statutcs, docs hereby adopt tho following Axticles of Incorporation:

WITNESSKTEL

ARTICLE I £
NAME i

The nume of the Corporation ix: COASTAL FINANCE CORPORATION ML, (/.
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The principal piace of business of the Corporation Is; 4901 NW 17th Way, Suite 100, Fort
Lauderdale, I'L, 33309,

ARTICLE Ul
RUBATION

This Corporation shall have perpetual existence commencing on the date of the filing of these
Artlclcs of Incorporation With the Department of the State of Florida.

ARTICLE IV
EURPOSES

This Corporation is orgsnized for the purpose of transacting only the following activities:

(3) To acquire, own, invest, lease, sell, assign and pledgo those ccrinin Lease Aasets (as
defined In a certain Lease and Equipment Safe Agreement, dated as of March 1, 1996, by and
between COASTAL LEASING, INC, apd the Corporation (the “Lease and Equipment Sale
Agrcement™)], and t0 soll the Lease hecelvables and pledge & security interest in the
Equipment and Lease Conteacis (all as defined in the Lease and Equipment Sale Agreement)
and assign its interust in the related Lease and Equipment Sale Agreement to CFX Finance
Corp, I pursuant to the terms of a certain Receivables Sale Agreement, CEX Funding,
L.L.C. and CFX Finance Corp. I (the “Receivables Sale Agreement);

%) To obwin insurance policles to knoure paymant of sny lkeac asseis) ang

() To engage In any activity which is necessary, suitable or convenlent t accomplish the
forepoing or incidental thereto,

Document Prepared By:
Eric B. Zwiebel

Attorney At Law

2453 E. Sunrise Blvd., #905

Fort Lauderdale, FL 33304
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ARTICLE V
CAPITAL STOCK

‘Chis Corporatlon is suthiorized to lssuc 1,000 shares of $.0t par value common stock,

ARTICLE V1
QUORUM FOR STOCKHOLDERS MEETINGS

Unleas otherwise provided for n the Corporation’s Bylaws, a majorlty of the shares entitled to
vole, ropresonted In person or by proxy, shall be requircd t0 constitute a quorun at a meeting
of sharcholders.
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ARTICLE V1L
INITIAL REGIST SGISTL

\ The street address of the {nitial reglstered office of this Corporation 1s 2455 East Sunrise
) Bivd., Suite 905, Fort Lauderdale, FL 33304, and the name of the initial registered agent of
this Corporation at such address is Eric B. Zwicbel,

ARTICLE YIN

(a) The mumber of directors constituting the Board of Dircctors of the Corporation shall be
such as from time to time shall be fixed by, or in the manaer provided in, the By-Laws of the
Corporation. At all times, at least two of the directors nud one of the executive officers of the
Corporation shall be Independent Dizectors and an Independent Officer. For the purposes of
this certificate, “Independent Dircctor™ and *Independent Officer™ shall roean a director or
oxecutive officer, reapectively, of the Corporation who shatl at no time be a director or officer
of, ot be employed by, any director ultimate pacent, or Affiliato of the parent, of the
Corporation, and who shall at no time hold any beneficial interest in the Corporation; provided
bowever, that such Independent Directors and Independent Officer may serve in sinollar
capacitics for other *special purpose corporations® formed by the parent of the Corporation
and its Affiliates; and “Affillate™ shall mean, with respect to any entity, any otber entity other
than the Corporation, controlling or controlled by or under common control with such entity,
directly or indirectly, whether through the ownership of voting securities, by contract or
otherwise. In view of the special purpose for which this Corporation is being formed, as sct
forth in Article IV, each of the Independent Directors shall have  fiduciary duty to CFX
Finance Corp. II.

(1) In furtherance and not in limitation of the powers conferred by statute, the board of
diresiors 1S expressly aumorized 10 make, alicr or repeal the by-lnws of e Corporaton with

the consent of the Independent Directors; provided, however, (hat any action under or in
respect of the by-laws of the Corporation that bears upon whether the separate corporate
identity of the Corporation, and its Affiiates will be respected and the assets of the
Corporation not consolidated with those of any Affiliate under applicable federal or state
bankruptcy or insolvency law must recejve the prior consent of the Independent Directors.
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ARTICLE IX

Doxter W. Dean
Suite 100
4901 NW 17th Way
Fort Lauderdale, DL 33309

; ARTICLE X
NDEMNIFICATION

The Corporation shall inderonify s officers, directors and authotized agents for ah Habllities
Incurred dirccily, indicectly or incidentally to services performed for the Corporation, 1o the
fultest cxient permitted under Florida law existing now or hereiuaficr enacted.

49600000029

ARTICLE X1

Shareholders shall not have a cause of action sguluat the Company's Officers, Directora or
agents as u result of any action taken, or as a result of thelr failure to take any action, unless
deprivation of such right ia deemed a mullity becauss, in the specific case, depravation of a
right of action would be impcrmissible in conflict with the public poticy of the State of
Florida. The fact that this Article shall be inapplicable In certaln circumstances shall not
render it inapplicable in any other clreumstances and the Courts of the State of Florida are
hereby granted the spacific suthority to restructure this Article, on a case by caso basls or
gencrally, as required to most fully give legal effect to its intent.

ARTICLE XTI

The Corporation shall not engage in any business or activity otley than as permitied in Article
IV bereof. The Corporation shall pot commingle its asse’s with those of any nther person,
The Corpotation shall maintain its financial and accounting books and records separate from
those of any other entity or person. The Corpotation shall pay from its asscts all obligations
and indebtedness of any kind incurred by the Corporation, and sball not pay from its assets
any obligations or indebtedness of any otber entity of person. Any financial transactions
between the Corporation and any of its Affillaics shall be governed by policies and procedures
established by & majority of the board of directors, including the Independent Directors. The
board of directors shall maintain appropriate migutes or other Corporation records including
maintain appropriate minxites or other Corporation records inctuding without limitation written
consents, OF all APPropriarc acuons, inciuding slu 1equlicd to bo approved by the
Independent Directors, and shall conduct meetings if deemed pecessary to approve any
corporate action. The Corporation shall conduct its business from an officer or offices
separate from the office of an Affiliate.
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ARTICLE XJU

Without the prior consent of the Independent Directors and the Independent Officets and the
volte of 100% of the board of directors, the Corpuration shall not (1) (nstitute proceedings to
be adjudioated bankrupt or insolvency procesdings against it, ot file a petition or consont to a
petition seeking rearganization or tclief under any applicatle fedoral or stato law relating to
bunkruptey or insulvency, or consenl to the appointment of a recaiver, liquidator, assignes,
trustco, sequostrator (or other similar officlal) of tie Corpozation, vt a substantial pmt of its
property, or roake any asigoment for the benefit of creditors, or, except as required by law,
admnit in writing its inabillly to pay ks debis generally as tliey bocome dus, to take any
corpurate sction In furtherance of any such action; (li) dissolvo or lijuidate, in whole ur in
part; (ili) merge vr comsolidate with or Into any other entity; (iv) incur, assume, or guarantes
any indebtedness for borrowed money or for the deferred purchase prica of goods or svrvices
other thun those liems set furth In Article TIIRD horeof; or (v) engage in any other action that
baars upon whether the ssparate identity of the Corporation and its parent will be sespected, or
the assets of the Corporation will be consolidated with those of its parent undder applicuble
Federal oc stato bankrupicy or lusvlvency law.

ARTICLE X1V

‘The Corporation reserves the right to amend, alter, change or repeal any provision contalned
in this certificate of Incorporation by the unanimous vole of the holders of all the
Corporation’s outstanding Common Stock and the uaanimous vote of all of the Corporation's
directors; provided howover, that any action in respect of this Articles of Incorporatiun that
bears upon whether the separate idontity of the Corporation and its Affiliates (as defined In
Article Scventh VI will be respected and the assets of the Corporation pot consolidated with
thoso of any Affiliate under applicable federal or state bankruptcy or insolvency law must
receive the prior consent of tho Independent Dircctors; provided further, that no amendment to
Articles 111, IV, V, VIII, XII, XUI and X1V hercof shall be effoctlve upless it is in accordance
with the provisions of the Lease and Equipment Salo Agreement and the Receivables Sale
Apreement,

IN WITNESS WHEREOF, the Undersigned ke
D\arclA 1996,

STATE OF FLORIDA
COUNTY OF BROWARD

Ou this _ S 24, duy of H"‘f-‘""ﬂ""\ + 1996, befure mo & Nowry Publlc auhorized 1o
take acknowledgments in the State and County sct forth above, personally appeared Dexter W.
Dean, personally known to me to be the person whose name is subscribed to the foregoing
instrument and acknowledged that he executed it for the purpose therein contained.

Public, State of Fl
ommission Expires:
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ACCEFTANCE QF RESIGNATION OF AEMISTERED AGENT

1, Brlo B, Zwiebel, bereby accept Gesignation as Registerod Agent of Coastal Finance
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Eric B, Zwiébel
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