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FLORIDA DEPARTIMENT OF STATE
Stnddrn 3. Mortham
Swerotory ol Stato

Qctobor 28, 1996

CT CORPORATION SYSTEM

TALLAHASSEE,

SUBJECT: MHD FUNDING CORPORATION
Rol. Number: W96000022911

We have received ;our document for MHD FUNDING CORPORATION and your
chack(s) totallng $70.00. Howover, the onclosed document has not been filed
and Is being returned for the following corraction(s):

The registered agont must sign accepling the designation.

Please return your document, along with a copy of this lstter, within 60 days or
your filing will be considered abandoned.

If/ydu have anym tions concerning the filing of your ‘document, please call
/" (904) 487-6067,

Neysa Culligan
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ARTICLES OFF INCORPORATION
or
MHD FUNDING CORPORATION

The undersigned, acting as Incorporator of MHD Funding Corporatlon, under the
Plorldn Business Corporation Act, adopts the following Auticles of Incorporation.

ARTICLE L _NAME

The name of the corporation 1s:

MHD Funding Corporation

ARTICLE Il. ADDRESS
The mailing nddress of the corporation is:

2701 N.W, 62nd Street
Ft, Lauderdale, Florida 33309

E 1l : F

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

ARTICLE 1V, PURPOSE
The nature of the business or purposes to be conducted or promoted are:

1. To execute and deliver a Revenue Sharing Agreement (the "Revenue
Sharing Agrecement”) by and between the corporation, FPF, Inc. ("FPF"), MHD
Premium Finance Company ("MHD™) and Flatiron Credit Company, LLC ("Flatiron")
and an Agreement of Definitions by and among FPF, the corporation and Flatiron
Funding Company, LLC (the "Agreement of Definitions"), and to undertake all rights,
duties and obligations contained in the Revenue Sharing Agreement and the Agreement
of Definitions (collectively, the "Agreements”™) including, but not limited to, the receipt
of certain payments with respect to the Premium Receivables (as defined in the
Agreement of Definitions) from FPF pursuant to the Revenue Sharing Agreement,
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2. To enter into and to perforin obligations pursuant to Agreements necessary
ar destrable to effectunte the foregoing.

3, To engage In any other lawful act or activity for which corporations may
be organized under the Florida Business Corporation Act which are Incldental to the
foregoing or necessary and appropriate to the foregoing.

ARTICLE Y. AUTHORIZED SHARES

The maximum number of shares that the corporation is nuthorized to have
outstanding at any time is 1,000 shares of common stock, cach share having a par value of

$1.00.
ARTICLE Y1, VOTING

The power to cumulate votes (cumulative voting) in the election of directors Is hereby
expressly prohiblied,

The sharcholders of the corporation shall not have a preemptive right to purchase, acquire
or subscribe for any unissucd, additional or treasury shares of stock of uny class or bonds, notes,
debentures or other sccurities convertible into stock of the corporation or carrying any right to
purchase, ncquire or subscribe for stock of any class.

The street address of the initial registered office of the corporation is ¢/o CT
Corporation System, 1200 Scuth 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 VI, INITIAL BOARD OF DIRECTORS

The corporation shall have four directors initially. The number of directors may
be either increased or diminished from time to time, as provided in the bylaws, but shall never
be less than one. The names and strect addresses of the initial directors are:

Name Address

William J. Little 2701 N.W. 62nd Street
Ft. Lauderdale, Florida 33309

Gregory R. D’Angio 2701 N.W. 62nd Street
Ft. Lauderdale, Florida 33309
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John J. Haun 2701 N.W. 62nd Strect
Ft, Lauderdale, Florlda 33309

Robert A, Plnkerton 1801 California Street, Sulte 3920
Denver, Colorado 80202

ARTICLE V1II, INCORPORATOR
The name nnd street address of the Incorporator Is:
Nung Address

R. J. Ahrenlolz 717 17th Street, Sulte 2900
Denver, Colorado 80202

The incorporator of the corporation assigns to this corporation his rights under
Section 607.0201, Florida Statutes, to constitute a corporation, and he assigns to those persons
designated by the board of directors any rights he may have as incorporator to acquire any of
the capital stock of this corporation, this assignment becoming effective on the date corporate

existence begins,
ARTICLE IX. INDEMNIFICATION
A. In this Article IX:

(1)  "Corporation® includes any domestic or foreign predecessor entity of the
cotporation in a merger, consolidation or other transaction in which the labilities of the
predecessor are transferred to the corporation by operation of law and in any other
transaction in which the corporation assumes the liabilities of the predecessor but does not
specifically exclude liabilities that are the subject matter of this article.

(2)  "Director” means any person who is or was a director of the corporation and
any person who, while a director of the corporation, is or was serving at the request of the
corporation as a director, officer, partner, venturer, proprictor, trustce, employee, agent or
similar functionary of another foreign or domestic corporation, partnership, joint venture,
sole proprietorship, trust, employee benefit plan or other enterprise.

(3)  "Expenses" include court costs and attorneys’ fees.
(4)  "Official capacity” means:

(a)  when used with respect to a director, the office of director in the
corporation, and
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(b)  when used with respeet to a person othier than a director, the clective
or uppointive office in the corporation held by the officer or the cmployment or
ngency relutionship undertuken by the employce or agent tn behalf of the
cotporation, but

(c) in both subpasagraphs (n) and (b) does not Include service for any
other foreign or domestic corporation or any partnership, Jjoint venture, sole
proprictorship, trust, cmployee benefit plan or other enterprise.

(§)  “Procecding” means any threatened, pending or completed actlon, suit or
proceeding, whether civil, criminal, admlinistrative, arbitrative or Investigntive, any appeal
in such an nction, suit or proceeding and any inquiry or investigation that could lead to such

an action, suit or proceeding.

B.  The corporation shall indemnify a person who was, s, or is threatened to be made
a named defendant or respondent In a proceeding because the person is or was a director only
if it Is determined in accordance with Section F of this article IX that the person:

(1)  conducted himself in good faith;

(2)  reasonably believed:

(a) In the case of conduct in his official capacity as a director of the
corporation, that his conduct was in the corporation's best interests; and

(b) in all other cases, that his conduct was at least not opposed to the
corporation’s best interests; and

(3)  in the case of any criminal proceeding, had no reasonable cause (o believe
his conduct was unlawful.

C.  Except to the extent permitted by Scction E of this Article IX, a director may not
be indemnified under this Article IX in respect of a proceeding:

(1)  in which the person is found liable on the basis that personal benefit was
improperly received by him, whether or not the benefit resulted from an action taken in the

person's official capacity; or
(2)  in which the person is found liable 10 the corporation,
D.  The termination of a proceeding by judgment, order, settlement or conviction, or on

a plea of nolo contendere or its equivalent is not of itself determinative that the person did not
mect the requirements set forth in this article. A person shall be deemed to have been found
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liable in respect of any claim, issue or matter only after the person shall have been so adjudged
by & court of competent Jurisdiction after exhaustion of all appealy therefrom.

E. A person may be Indemnificd under this Article IX agnlnst judgments, penaltics
(including excise and similar taxes), fines, settlcments and reasonable expenses actually incurrcd
by the person in connection with the proceeding: but if the person Is found liable to the
corporation or is found lable on the basis that personal benefit was improperly received by the
person, the indemnificatlon (1) is limited to reasonable cxpenses actunlly incurred by the person
in connection with the proceeding and (2) shall not be made in respect of any proceeding in
which the person shall have been found Hable for willful or intentiona! misconduct in the

performance of his duty to the corporation.
F. A determination of indemnification vnder this Article IX must be made:

(1) by a majority votc of a quorum consisting of directors who at the time of the
vote are not named defendants or respondents in the proceeding;

(2)  if such a quorum cannot be obtained, by o majority vote of a committce of
{he board of dircctors, designated to act in the matter by a majority vote of all directors,
consisting solely of two or more directors who at the time of the vote are not named
defendants or respondents in the proceeding;

(3) by spectal legal counsel sclected by the board of directors or a committee of
the board by vote as set forth in Subscction (1) or (2) of this section, or, if such a guorum
cannot be obtaincd and such a committee cannot be established, by a majority vote of all

directors; or

(4) by the sharcholders in a vote that excludes the shares held by directors who
are named defendants or respondents in the proceeding.

G. Authorization of indemnification and determination as to reasonableness of expenses
must be made in the same manner as the determination that indemnification is permissible,
cxcept that if the determination that indemnification is permissible is made by special legal
counsel, authorization of indemnification and determination as to reasonableness of expenses
must be made in the manner specified by subsection (c) in the preceding paragraph of this
Article IX for the selection of special legal counsel. A provision contained in the articles of
incorporation, the bylaws, a resolution of sharcholders or directors, or an agreement that makes
mandatory the indemnification permitted under this Article IX shali be deemed to constitute
authorization of indemnification in the manner required by this paragraph even though such
provision may not have been adopted or authorized in the same manner as the determination that

indemnification is permissible.

H.  The corporation shall indemnify a director against reasonable expenses incurred by
him in connection with a proceeding in which he is a named defendant or respondent because
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e Is or was a director If e hns been wholly successful, on the merits or otherwise, in the
defense of the proceeding,

L If, tnn o sull for the indernification required by this Article IX, o court of competent
jurisdiction determines that the director Is entitled to Indemnification, the court shall order
indemnification and shall nward to the director the expenses incurred In securing the

indemnification.

J. If, upon application of a director, a court of competent jurisdiction determines, after
giving any notlce the court considers necessary, that the director Is fairly and reasonably entitled
to indemnification In view of all the relevant circumstances, whether or not he has met the
requirements set forth in this Article IX or has been found Hable in the circumstances described
by this Article IX, the court may order the indemnification that the court determines Is proper
and equitable; but if the person s found lable to the corporation or is found liable on the basis
that personal benefit was improperly received by the person, the Indemnification shiall be limited
to reasonable expenses actually incurred by the person in conncction with the proceeding.

K. Rensonable expenses incurred by a director who was, 1s, or is threatencd to be made
a nmed defendant or respondent in a proceeding may be paid or reimbursed by the corporation,
in advance of the final disposition of the procceding and without the determination specified in
Section F of this Article IX or the authorization or deterination specified in this Article IX,
after the corporation receives a written affirmation by the director of his good faith belief that
fie has met the standard of conduct necessary for indemnification under this Article IX and a

wrilten undertaking by or on behalf of the dircctor to repay the amount paid or reimbursed if
it is ultimately determined that he has not met that standard or if it is ultimately determined that
indemnification of the dircctor against expenses incurred by him in connection with that
procecding is prohibited by this Article IX. A provision contained in the articles of
incorporation, the bylaws, a resolution of sharcholders or directors, or an agreement that makes
mandatory the payment or reimbursement permitted under this scction shall be deemed to
constitute authorization of that payment or reimbursement.

L. The written undertaking required by the preceding paragraphs of this Article IX must
be an unlimited general obligation of the director but need not be secured. It may be accepted
without reference to financial ability to make rcpayment.

M. A provision for the corporation to indemnify or to advance expenses to a director
who was, is, or is threatened to be made a named defendant or respondent in a proceeding,
whether contained in the articles of incorporation, the bylaws, a resolution of shareholders or
directors, an agreement, or otherwise, except in accordance with this Article IX, is valid only
to the extent it is consistent with this Article as limited by the articles of incorporation, if such

a limitation exists.

N.  Notwithstanding any other provision of this Article, the corporation may pay or
reimburse expenses incurred by a director in connection with his appearance as 2 witness or
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other pasticipation in a proceeding at a time when he is not a named defendant or respondent in
the proceeding.

0.  An offlcer of the corporation shall be indemnificd ns, and to the same extent,
provided by Scctions I, T and J of this Article IX for a dircetor and is entitled to seck
indemnification under those sections to the same exfent as a director, The corporation iy
indemnify and advance expenses to an officer, employce or agent of the corporntion to the same
extent that 1t may indemnify and advance expenses to directors under this Article IX,

P. The corporation may indemnify and advance expenses to persons who are not or
were not officers, employees or agents of the corporntion but who are or were serving at the
request of the corporntion as a director, officer, partner, venturer, proprictor, trustee, employce,
agent or similar functionary of another foreign or domestic corporation, partnership, joint
venture, solc proprictorship, trust, employce bencfit plan or other enterprise to the same extent
that it may indemnify and advance expenses to dircctors under this Article 1X.

Q.  'Thecorporation may indemnify and advance expenses to an officer, employce, ngent
or person Identified in this Article IX and who is not a dircctor to such further extent, consistent
with law, as may be provided by its articles of incorporation, bylaws, gencral or specific action
of its board of dlrectors, or contract or as permitted or required by common law.

R.  ‘The corporation may purchase and maintain insurance or another arrangement on
behalf of any person who is or was a director, officer, employec or agent of the corporation or

who is or was scrving at the request of the corporation as a director, officer, partner, venturer,
proprictor, trustee, employee, agent or similar functionary of another foreign or domestic
corporation, partnership, joint venture, sole proprietorship, trust, employee benefit plan or other
enterprise, against any liability asserted against him and incurred by him in such a capacity or
arising out of his status as such person, whether or not the corporation would have the power
to indemnify him against that liability under this Article IX. If the insurance or other
arrangement is with a person or entity that is not regularly engaged in the business of providing
insurance coverage, the insurance or arrangement may provide for payment of a liability with
respect to which the corporation would not have the power to indemnify the person only if
inctuding coverage for the additional liability has been approved by the shareholders of the
corporation. Without limiting the power of the corporation to procurc or maintain any kind of
insurance or other arrangement, a corporation may, for the benefit of persons indemnified by
the corporation, (1) create a trust fund; (2) establish any form of self-insurance; (3) secure its
indemnity cbligation by grant of a security interest or other lien on the assets of the corporation;
or (4) establish a letter of credit, guaranty or surcty arrangement. The insurance or other
arrangement may be procured, maintained or established within the corporation or with any
insurer or other person deemed appropriate by the board of directors regardless of whether ail
or part of the stock or other securities of the insurer or other person are owned in whole or part
by the corporation. In the absence of fraud, the judgment of the board of directors as to the
terms and conditions of the insurance or other arrangement and the identity of the insurer or
other person participating in an arrangement shall be conclusive and the insurance or
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nerangement shall not be voldable and shatl not subject the divectors approving the insurance or
arrangement to lnbility, on sy ground, regardicss of whether direclors participating in the
upproval are beneficlaries of the insurance or arrangement.

8. Any indemnification of or sdvance of expenses to a director In accordance with this
Article X shall be reported In writing to the sharcholders with or before the notice or walver
of notlee of the next sharcholders' meeting or with or before the next submission to shareholders
of a consent to action without a meeting pursuant to the provisions of the Texas Dusiness
Corporntion Act and, in uny casc, within the 12-month period immedintely following the date
of the Indemnification or advance.

T. For purposes of this Article IX, the corporation is deemed to have requested a
director to serve of an employce benefit plan whenever the performance by hlm of his duties to
the corporation also imposes dutics on or otherwise lnvolves services by him to the plan or
participants or bencficiaries of the plan. Excisc taxcs assessed on a dircctor with respect to an
cmployee benefit plan pursuant to applicable law arc deemed fines, Action taken or amitted by
him with respect to an employce benefit plan In the performance of his dutics for a purpose
reasonably believed by him to be in the interest of the participants and beneficiarics of the plan
is decmed to be for a purpose which is not opposed to the best interests of the corporation.

ARTICLE X - ACTION WITHOUT MEETING

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

ARTICLE XI. BY-LAWS

The Board of Directors is authorized to adopt, amend or repeal the By-Laws of the
corporation, except as limited by Article XII hereof.

ARTICLE XII, RESTRICTIONS
So long as the Revenue Sharing Agreement is in effect, without the consent of FPF, Inc.

1. 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 e-tity
or convey or transfer its properties and assets substantially as an entirety to any entity.
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3. ‘The corporation skall not dissolve or llquidate, in whole or in port, except
with the prior written consent of FPF und the Speclal Dircctor,

4, The funds and other assets of the corporation shall not be commingled with
those of any other Individual, corporation, limited liability company, estate, partnership,
Joint venture, associntion, joint stock company, trust, unincorporated organizatlon, or
government or any agency or political subdivision thercof,

5. The corporation shall not hold ltsclf out as being liable for the debts of any
other party,

0. The corporation shall not form, or cause to be formed, any subsidiarics.

1. The corporation shall act solely in its corporate name and through lts duly

authorized officers or agents in the conduct of its business, and shall conduct its business
50 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 be kept
(subject to any provision contained in the statutes) tnside or outside the State of Florida at
such place or places as may be designated from time to time by the Board of Dircctors 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.  Mectings of the shareholders of the corporation shall be held not less
frequently than one time per annum.

11. 'The corporation shall not amend, alter, change or repeal any provision
contained in this Article XII, Article XIII or Article XIV without (i) the affirmative vote in
favor thercof of the holders of the outstanding stock of the corporation entitled to vote
thereon; (ii) the prior written consent of FPF; and (iii) the written consent of all directors,

including the Special Director,

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

13.  The corporation shall not permit nor register the transfer of any of its capital
stock.
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So long as the Revenue Sharing Apreement or the Agreements are in effect, at all times,
except In the case of a temporary vocancy, which shall promptly be filled, at least one Director
of the corporation shall be n person who does not own beneficlally, directly or indirectly, more
than 5% of the outstanding Common Stock und who is not o director, officer or employee of any
person, firm, corporation or other entity owning beneficially, dircctly or indireetly, more than
5% of the outstanding Common Stock of the corporation (the "Speclnl Director®). In the event
of the resignation of the Special Dircctor of the corporation whose service satisfies the foregoing
qualification requirement, the sharcholders or the Board of Directors of the corporation, as the
cose may be, shall clect or appoint a person to such vacancy who meets the criterla set out in
the foregoing sentence. The member of the initlal Board of Directors who fulfills the foregoing
requirements is Robert A, Pinkerton whose nddress is 1801 California Strect, Suite 3920,

Denver, Colorado 80202.

Notwithstanding the foregoing, the Special Director may scrve in similar capacitics for other
speclal purpose entitics formed by scllers of Premium Recelvables to FPF,

. e >

The corporation 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 corporation, file a petition sceking or consenting to
reorganization or relief under any applicable federal or state law relating to bankruptcy, consent
to the appointment of a receiver, liquidator, assignee, trustee, sequesirator (or other similar
official) of the corporation or a substantial part of its property or admit its inability to pay its
debts generally as they become duc 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
cuch action as described above, the Special Director shall owe his fiduciary duty to the
corporation itself, including the corporation’s creditors.

ARTICLE XV. AMENDMENTS

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 shafl comply with the provisions of Article X1I hereof.
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The underslgned incorporator, for the purpose of forming a corporatlon under the
lnws of the State of Florlda, has cxccuted these Artlcles of Incorporntion this __th dny of
October, 1996.

@(M_]—// /Q T Yo X

Robert 1. Alirenhiolz, Incorporator
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR TIIE SERVICE
OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WIIOM PROCESS MAY

BII SERVED.

Pursuant 10 Chapter 48.091, Florkda Statutes, the fotlowling is submitied:

That MID Funding Corporation, desiring to orgnnize under the Inws of the State of Florida
with lts initinl registered office, as Indleated in the Articles of Incorporation, at ¢/o CT
Corporation System, 1200 South Pine Island Road, City of Plantation, State of Floridn 33324,

has named CT Corporatlon System, as its ngent to accept service of process within this state,

ACKNOWLEDGMENT:

Having been named to accept service of process for the corporation named 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 Cﬁtul.‘u E)Lbarmu

Name & Title ﬁfx,-m; Acsart ﬁccr:-iani
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VIA UNITED STATES MAIL

o021
Diviston of Corporations |00 -03/18/3

Florida Department of State
P.O. Box 6327

Tallahnssee, FL 32314 =)
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Re:  MHD Funding Corporation--Filing of Articles of Dissolution ¥

Ladies and Gentlemen:

Enclosed for filing with your office ure three copies of the Articles of Dissoluti
MIHD Funding Corporation, a Florida corporation, and our firm check in the amount of $3
in payment of the filing fee,

Please return the files copy of the Articles of Dissolution to me in the enclosed
preaddressed, postage prepaid envelope.,

Thank you for your assistance. Please do not hesitate to call me if you have any
questions.

Sincerely yours,

( ! 3»«65“ SOV

Cynthia G,

Legal Assistan
VS MAR 20 1997

enclosures
cc: Ms. Dora Chi,

Flatiron Credit Company, LLC
M / a/-'S
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Pursuant to 607.1401, Florida Stanutes, this corporation submilts the following anticles of
dissolusion:

ARTICLES OF DISSOLUTION
T S R

FIRST:  The name of the corporatlonis Mup JFuwndine Coruoration

SECOND: The articles of incorporation were filedon __ogrober 28, 1996 .
THIRD: (check one)

None of the corporation's shares have been Issued.

O  The corporation has not commenced business.
FOURTH: No debt of the corporation remains unpald.

FIFTH: The net assets of the corporation remaining after winding up have been
distributed to the shareholders, if shares were {ssued.

SIXTH:  Adoption of Dissolution (check one)

BEoaA majority of the incorporators authorized the dissolution.

3 A majority of the dircctors authorized the dissolution.

Signed this _ | ath day of March

Signature
By enincorporator | 8 NCorporawrs of by
the chairman or vic chalrman of ths board, president, or
other officer if adopted by the directors)

Robert J. Ahrenholz
{Typed or printed name)

Incorporator

(Tittal

(FLA. - 1967 - 1/31/94)




