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ARTICLES OF XINCORPORATION H960000 14707
COMATAL PINANCE CORPORATION V ®

TIE UNDERSIGRED, for the purpose of formlng a coxporxation for
profit purpuant to Chaptar 607, Florlda Statutes, docvo heraby adopt
tho followlng Axtloles of Incorparation:

NEZMERNNEILL,

ARTICLE I
NANE

The name aof tho Corporation is: COASTAL FINANCE CORPORATION V

ARTICLE IIX

Tho prinoipal place of business of the Corporation is: 4901
K.W. 17th Way, Suite 100D, rt. Laudexdals, FL 33309

AATICLE III
DURAZION

Thia Corporation shall have perpetual existence commencing on

the date of tho filing of these Articles of Incorporation with the
Dapartmont of the State of Florida.

ARTICLE 1V
FURPOSED

This Corporation is organized for the purpose of transacting
the only following activitics and the business in which the
Corporatlion may engage and thas powers which the Corporation may
exercise are restrioted exclusively to the following:

I. To acquire from time to time all right, title and
interest in and to installment sale or lease contracts or
promissory notes arising cut of or relating to the purchase or
leage of business equipment, monies due thersunder, the eguipment
financed thereby or security interept thexein, proceeds from claims
on the insurancea policles related thereto, and related righta and
other property appurtenant thexeto (collactively, “Assets"))
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H96 0
1T. To acqulre, own, hold, ooll, ansign, pledge and 03129&30707
doal with the Asnsotp, collateral aesuring the Anaote, related
insurancoe policles, agroumente with vendors or lessorn or other
orlginatory or nervicers of Mwgots and any proceeds ox furthar
righta ansociated with any of the foragoing; and

II1. To tranafer with the priorx writtun consoent of Flnanolal
Suvcurlty Apourance, Ino. (dixectly or through a purchase and aale

agreement with anothor special purponc antity} from time to time
tha Annatn TO Trust (tho “Trust”) purnuanc td oud UL NULY POCLLILY

and sorvicing agreements, Indenturea or othor agroumentns
{"Saguritization Agreemento™}), to be entered inte by, among others,
the Corporation {or such other spec¢lal purposs entity), the trustaee
named thorein (the "Trueteo®), I and any entity acting as servicer
for the hasotn,

ARTICLE V
CAPITAL STQCK

Thle Corporation is authorized to {ssue 1,000 ghares of §.01
par value common stock.

ARTICLE VI
ORUM OLDE ETING

Unloss othorwlse provided for in the Cotporation‘’s Bylaws, a
majority of the shares ontitled to vote, representod in person or

bz proxy, shall be required to constitute a guorum at a meeoting of
shareholders,

ARTICLE VII
1 GIBTERED OF TERED AC

The street addrceoce of the initial registered office of this
Coxporation ia 1876 N. Univergity Drive, Mercede Exscutive Park,
Suite 201, Plantation, Florida 33322, and the name of the initial
registered agent of this corporation at such addreecs is Eric b.

Zwiebel.

TICLE V.

(a) The number of directors constituting the Board of
birectors of the Corporation shall be such as from time to time
shall be fixed by, or in the manner provided in, the By-Laws of the
corporation. At all times, at least two of tha directors and one
of the executive officers of the corporation shall be Independent
Directors and an Independent Officer. For the purposes of this
cartiflicate, "Independent Director"” and "Independant Officer" shall
mean a director or executive officer, respectivaly, of the
corporation who shall at no time be a director or officer of, ox bhe
employed by, &ny director ultimate parent, oxr Affiliate of the
parent, of the corporation, and who shall at no time hold any
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H96000014707

banefiaial interost in the corporatlon; provided hawaver, that such
Indnpoandant DArectors and Xndopendent Offlour may oorve in similar
capoacitinn for other "gpeclal purpowe corporations" formed by the
parent of tha corporation and its Affillates; and "Affiliato® shall
maan, with respecl to any entity, any othor entity other than the
corporation, controlling or acontrolled by or under common control
with ouch entity dirnatlf or indireatly, whethur through tha
ownorshlip of votlng occuritien, by contraat or otherwieec. No

independent Director shall, with rugnrd to any act, or falluroe to
OET, AN QONNeVLLONn Wiun aly natter Lolcetried CO AN Arcidlan A2 ana

13 horoln, owe a fiduclary duty or other obligation to the
gtockholders (axcept ne may specifically be roquired by the laws of
any applicable jurlcdiction); instead, to the extont permitted by
applicable law, such directoru’ tiduoinx{ duty and othar
obligationos with regard to nuch act, or failure to act, in
connaction with any matter referred to in Articlesy 12 and 13 heraln
ohall bo owed to tho Corporation, ineluding, without limitation,
the creditors of the Corporation, In furthorance of tho foregolng
dutics, and to tho oxtent pormitted by applicable law, when voting
on mattera subjeot to tho vota of the Board of Dirootora, including
thovo mattera speocified in the Article 8 herein, notwlthatunding

that the Corporation Is not thon insolvent, the Indepondent
Directors shall take into account the intoreats of tho croditors of
the Corporation as well as the interosts of the Corporation. Every
stoakholdor ohall be deemed to have conmsented to the fore¢gouing by
virtue of such stockholder’s purchane of sharos of capital stock of
the Corporation, no furthox act or deed of any steckholder being

required to evidence such consent.

{b) In furtherance and not {in limitation of tha poweru
confaerred by statute, the boaxrd of diractors is expressly
authorized to make, altar or repeal the hy-laws of tha corporation
with the consent of the Indopendent Directorsr provided, ever,
that any action under or in respect of the by-~laws of tho
corporation that bears upon whother the separate corporate identity
of the coxporxation and its Affiliates will be respected and the
asseta of tha corporation not c¢onsplidated with thome of any
Affiliate under applicable federal or state bankruptcy or
insclvency law must rocelve the prior consent of the Independent

Dlrecters.

ARTICLE IX
INCORFORATOR

Dexter W. Dean
Suite 100
4901 H.W. 17th Way
Fort Lauderdale, FL. 33309

ARTICLE X
INDEMNIFICATION

The Corporation shall indemnify its officers, directors and
authorized agente for all liabilitles incurred directly, indirectly
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H96000014707

or inciduntally to soxrvicos porformud for the Coxporation, ta the
fullost extenl parmittod undor Florida law existing now or

horolnafter enaotad.
ARTICLE XI

LIMEFATION ON_SHAREMOLDERS_SUITS

h ] Ehaxeholders wshall not have a cavse of actlon againot the

Company ‘s Officorn, Directours or aiontu as a remult of any aotion
Loken, OF ax a xesult OFf their [(alluXo TO TaKe any oaation, unlase

deprivation of such right ies doomed a nullity ecausa, in tho
vpeolflc case, dupravatlon of a right of action would be
impermisoiblo in confliot with tho public golicy of tha Stato of
Plorida, The faat that this Article uhall be inngflioablo in
gertaln circumstancea shall not render it inapplicabla in any other
circumstancen and the Courts of the Btate of Florida are heruby
granted the speclfic authority to restructure thls Article, on a
case by cade basla or gonorally, as requirad to moat fully give
logal effect to {te lntent.

ARTICLE XYI

Tho gorporation shall not ungago in any businaesa or activit
other thon as permitted in Article ¥ hereof., Tha corporation ohal
not comminglo ita anvots with those of azf othor person. The
corporation shall maintain its financial and accounting books and

records separate from those of any other entity or porson. The

corporation shall pay from its agsets all obligations and
indebtedness of any kind incurred by the corporation, and shall not
pay from ite assets any obligations or indebtedness of any othar
entity or parcnon, Any financial transactions botween the
corporation and any of ita Affiliates ohall be governed by policies
and procedures established by a majority of the board of direators,
including the Independent Directora. The board of directors shall
maintain appropriate minutes or other corporation records including
without limitation written consents, of all appropriate actions,
including actions required to be approved by the Independent
Directors, and shall conduct meetings if dcomed naceggary to
approva any corporate action. The corporation shall conduct its
business from an officer or offices separate from the offica of an

Affiliate.
TI XIIX

Without the prior written consent of Financial Security
Assurance, Inc., and without the prior written consent of the
Indcpendent Directors, Independent Officers and stockholders, the
corporation shall not (i) institute proceadinges to be adjudicated
bankrupt or insolvent, or consent to the institution of bankruptey
or insolvency proceedings against it, or file a petition or consent
to a petition seeking reorganization or relief under any applicable
federal or state law relating to bankruptey or insolvency, or
consent to the appointment of a receiver, liquidator, assignee,
trustee, sequestrator (or other similar official) of the
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H9600001 4707

corporation, or a oubstantial part of ite proporty, or mako any
anslgumant for the benetit of oreditors, or, uxcupl am required by
law, admit in writing Lte inability to pay ite debts generally ao
thoy become due, to tuake any corporate actlon in furtherance of any
such actlon; (i1) disnolve or liquidate, in whole or Ln part; (iii)
mexge or consolidate with or into any other entity; (iv) incur,
asguma or guarantee any lndebtednoss for boxrowad monoy or tor tha
duforred purchaso price of goods or services othar than thouse itomo

not forth In Axticle THIRD hereaf ox lend or advance monaya to, or
make &l LilvesrCluent Ang, a0y gecLsun; vy (V) uwhygaywr Ln uy olhuerg

action that bears upon whethor tho osoparate identity of the
corporation and its parent will be respected, or the auwsots of tha
ocorporation will be oconsolldatod with thome of its parent undar
aiplicabln Federal or state bankruptay or Lnsolvency law inaluding,
without limltation, (a) holding itpelf out as boing liable for the
debta of any other parxty; (b) forming, or causing to be formed, an

ouboidiaries; or (c) acting othur than in its corporate name an

through its duty authorized officers or agents.

LK

The corporation raamncvan tho right to amend, alter, change or
ropoal any provision contalned in thias caxtificate of incoxporation
by the unanimous vote of tho holders of all the corporation‘s
outetanding Common Stock and the unanimous vote of all of the
corporation’s directors; provided howsver, that any action in
respect of this Artliocles of incorporation that bears upon whether
the separate identity of the coxporation and its Affiliatee (as
defined in Article Saventh VVI) will be respected and the ascats of
the corporation not consolidated with those of any Affiliate under
applicable federal or atate bankruptcy or insolvency law must
¥aceive the prior consent of the Indopendent Diractors; provided
further, that no amendment to Articles VI, V, V, VVI, XV, XVI and
XV hereof shall be effective unless it is in accordance with the
proviciona of the Lease and Equipment Sale Agrcement and the
Receivables Sale Agreemeont and with prior written consent of
Financial Gecurity Assurance,

IN_WITNESS WHEREQF
this ggffk day of Octbbe

STATE OF FLORIDA
COUNTY OF BROWARD

Oon this /W’ day of October, 1996, before me a Notary Public
authorized to take acknowledgments in the State and County set

forth above, personally appeared Dexter W. Dean, who is erscnally
@) to Woyor who has produced i F
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H96 00001 4 7o

a0  ldentification, and who whose name ls subscribed ta the
forngulng lnotrumaent and acknowledged that he oxecuted it for the
purposa tharein contained.

IN WITNESS WHEREOF, I have herounto mat my hand and Offiaial
Sanl.

My Commisoion Expiren:

H96000014707
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H96000014707

JQCEPTANCE OF DEATGMATION QF REQISTERED AGRNT

I, Eric B. Zwiobol, huroby accept designation ac Reglotaxed

Agent of COAATAIL FINANCE (}plPO TION V.

Dated: danohar r Yoo

-

Exicis. Zwlebel
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