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ARTICLES OF INCORPORATION

OF

CARLPAL CLHOLCIS 1 LNANCTAL SERVICHS, INC,

The undersignad incorporator(s),
Florida Business Comporation Act,

for the purpose of forming a corporation under the
hereby adopt(s) the following Articles of Incorporation.

*

ARTICLEl . NAME
The name of the corporation shall be:

—
il

)
oy

[
CAPLTAL GHOLCE FINANCIAL SHRVICES, 1NC.

ARTICLEN _PRINCIPAL OFFICE

The principal place of business and mailing address of this corporation shall be:
401 s,

7% i

o7

J -
FRANCIS STRERT
TALIAHASSEE, FL 32301

ARTICLE )l _SHARES
The number of shares of stock that this corpa
any one tima is:

ration is authorized to have outstanding at
1,000,000 @ $1.00 par value

The name End address of the initial registered agent is:

RICHARD L. KINNARD, CHATRMAN/CEO
401 ST. FRANCIS STREETD

TALLAHASSEE, FL 32301




ABLICLEY . __INCORIORATOQR(S)

Tho namaels) and stroot addreas(es) of the incarporator(s) to these Articlas of Incarpora- "
tlon is{ore):

RLCHAID 1y KINNARLDY, CHATIMAN
401 BT PRANCTS STRERD
TALLAHASSEE, ML 32301

‘The undersigned incorporator(s) has(have) executed these Articles of Incorporation this

Z4th day of January .19 96

’V?c‘/gtﬂc(/( A %zﬂ/rwcé ’

" Signature

Signature

Signature

Articles of Incorporation
Filing Fee - $356




CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

R N TH ISIONS QF SECTION 607.0601 or 817.0501, FLOR!
SUUNT O THIOUAONS - sEaTon 07 060 117 G501 romoa,
T YT S0 SRR SRS R LS SFRTE e ISl

go2Zs

1. The name of the corporr.don Is; CARDUAL CHOLCE 81

2. The name and address of the registered agent and office Is;

RICHARD L, KINNARD, CHATIMAN/CEO

{Nama)
::j [N =
—40L S0, FRANCLS STREEL e -
(P.O. Box not acceptable) SioEow
) [ T
TALUAUASSER, P 32301 ot
(City/State/Zip) = 3
™2
RPN -
Having been named as registered agent and to acc
above stated corp

; ] ] ep{ service of process for the
3 oratian at the place designated in this cenrtificate, | hereby accept
the appointment as regjstered age

{ /St ntand agree to actin this capacity. | turther agree
o camply with the provisions of ail statutes relating to the proper and complete perfor-
mance of my duties, and ! am famifiar with and accept the obliga

as registered agent.

tions of my position
7
\ '

{Signatuta)

BIVISION OF CORPORATIONS, P.O. BOX 6327, TALLAHASSEE, FL
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. wsuant o the pravisions of section 607, 1008, Florida Starutes, this corporation adopts the following
w Hicles of amendment to its articlas of mao::ml ion!

FIRST: Amendment(s) adopted: (indicate arficle number(s) being amended,added or delated)
A new Article VI g udch as follows;

" ARTICLE VL. SPECIAL VO‘[‘;[NG REQUIREMENTS
|

In addition to all other approvals of the directors and stockholders of the corporation
which may be required by the articles df incorporation or bylaws of the corporation or applicable
law, so long as any of the $ 1,250,000 '13% Scnior Secured Notes Due December 31, 2001 of the
corporation ( issued pursuant to the Note Agrecment between the corporation and Old Fort.
Insurance Company, Ltd., dated as of December 1, 1996) remain outstanding ( the " Notes"), the
corporation shall not amend or restate the articles of incorporation or Sections 13 and 14 of
Article III of the bylaws of the corporation, in each case in any material respect, without first
obtaining the affirmative vote of the holders of not less than 66 2/3% in aggregate principal
amount of the Notes then outstanding,”

H
!

|
1
]
i

:  Ifan smendment provides fbrnn.uchanse, reclassification or canceilation of issued sh.ara:,
:ﬁigbo'nl: for implementing the amendment if not contained in the amendment itself, are as follows:

T ] )177

THIRD: The dste of each amendment's adoption:
i
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FOURTH: Adoption of Amendment(s) (CHECK ONE)

The amendment(s) was/were approved bﬂ the sharchelders. The number of votes cast fur the
amendment(s) was'were sufficient for lprrovd.

Q The amendment(a) was/were approved by the sharcholders through votlng groups.
The foliowing slatemant musi Be sparately provided for each voting group entitled (o vote

' separately on the amendwmeni(s);
'. *“The number of votca cast for the amendmont(s) was/were
sufficient for approval by 5 M
voting group
D Thoe amendment(s) was'were ld:rlod by board of directors without shareholder nction and
sharchalder action was not required, !
) The amendment(s) was'were adopted by the incorporatoes without shareholder action and shareholder
action was not required. )
i
|
~£  Signed this day _[Lor__.g?ﬂ*mg(the A 1997 , V)
|
. o ¥
Y Signature Vice S o e Doard of ouher offioer if the
(By , or Directors, President or sdopted by

(By » director if adopted by the directors)
! OR
(By an incorporator itLdopted by the incorporators)
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CAPITAL CHOICE FINANCIAL SERVICES, INC,

Pursuant to the provisions of section 607.100%, Florida Statutes, this corporation adopts the folliwing
articles of amerdiment to its urticlas of on:

FIRST: Arsendment(s) sdoptod: (inclicate

Articles II, III and VI are deleted in their entirety

and the material on Exhihit "A," attached hereto, is
substituted therefor.

i ificati ion of issued shares,
:  If an amendment provides for an , reclassification or cancellation o .
gm for m;lnmeauns thcp:;endment ifpoteomedmthemdmmtmlﬂ are as follows:

. 2/19/97
THIRD: The date of each amendment's adoption:
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FOURTH! Adoption of Amendment(s) (CHECK ONE)

‘@/The smendment(s) was/were approved bJ the sharcholders, The number of votes cast for the
amendment(s) waw/'were sufficlent for lprrovnl.

(Q The amendment(s) was/were upproved by the sharcholders through voting groups.

The following statement mus be separale ded for sach votin, up entitled 10 vote
.upcﬁtcb'g the amendment(s): 'W for & grop
"The number of votes cast for the t(s) was/were
sufficient for spproval by ! -
volng group
Q Tho amendment(s) was'were ldou‘pud by the board of directors without shareholder aotion and
shareholder action was not required. |
[Q The amendment(s) was/were sdopted by the incarporators without shareholder action and shareholder
action was not required. ;
|
7C Signed this day A- ot_éﬁﬁa ARA 18 27 - K
N . /' bl
\(Sigmm&y o mfw'mn YTy bar oficer 1T adopied by the )O
- _
sharcholdors) Trsoen.
OR

(By a director i’ nflopted by the directors)

0.\"\
(By an incorporator ifrdoptu! by the incorporators)

1
" Tile




o EXurInge "A"

AMENDMENTS TO ARTICLES OF INCORPORATION OF CAPITAL CHOICK
FINANCIAL SERVICHES, INC.

"ARTICLE I PRINCIPAL OFFICE
"The principal place of business and maiting address of this corporation shali be:

330 N. Browd 8t., Ste. ¥
Thomusville, GA 31792"

"ARTICLE 11| SHARES

The number of shares of stock that this corporation is authorized to have outstanding at
any one time is:

1,000,006 common @ $1.00 par value."
*"ARTICLE V1 SPECIAL VOTING REQUIREMENTS

(@ In addition to all other approvals of the directors and stockholders of the
corporation which may be required by the articles of incorporation or bylaws of the corporation
or applicable law, 50 long as any of the $ 1,250,000 13% Senior Sccured Notes Due December
31, 2001 of the corporation ( issued pursuant to the Note Agreement between the corporation
and Old Fort Insurance Company, Ltd., dated as of Februury 1, 1997) remain outstanding
( the “ Notes"), the corporation shall not amend or restate the articles of incorporation or Section
13 or 14 of Article Il of the bylaws of the corporation, in each case, in any material respect
(including without limitation, any Material Amendment described in Article VI(c) hereof), without
first obtaining the aflirmative vote of the holders of not less than 66-2/3% in aggregate principal
amouny of the Notes then outstanding,

(b)  Inaddition to all other approvals of the directors and stockholders of the
corporation which may be required by the articles of incorporation or bylaws of the corporation
or applicable law during the period after the Notes shall have been paid in full and prior to the
date the shares of the corporation shall have been the subject of an Initial Public Offering (as
hereinafter defined), the corporation shall not (i) make any Material Amendment to the articles of
incorporation or the bylaws of the corporation or (i) amend or restate Section 13(b) or 14 of
Article [11 of the bylaws of the corporation, in any material respect, without, in each case, first
obtaining the affirmative vote of the holders of not less than 90% of the then outstanding common
stock of the corporation. “ Initial Public Offering” shall mean the filing of a registration statement
for the first issuance of shares of common stock by the corporation pursuant to a public
distribution with the Securities and Exchange Commission or any other Federal agency at the time
administering the Securities Act of 1933, or any similar federal statute, and the rules and
regulations of the Commission thereunder, all as the same shall be in effect at the time.

12




(¢) " Materinl Amendment” shall mean any amondment, modification or restatement of
the articles of incorporstion or the bylaws which (1) authorize or result in any closs of capital
stock being outstanding other that the class of capital stock nuthotized on Febtunry 19, 1997,
(1) would result in any Incrense or decrense in the number of authorized shares of stock of the
corpuoration or ay variation or alteration in the terms, par value or the rights ot shares of any
closs or type of stock or the creation of any now ¢lass of stock; ot (ifi) any amendment,
restatement or modification of this Artiele V1. "
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ARTICLES-O; AMENDMENT
ARTICLES OF l(!;i'(‘.?ORPOIlATION

CADITAL CHOICE FINANCIAL SERVICESH, INC,

Yo L)

Purruont to the proviaions of sectiem 607.1004, Fiarida Stamims, i corparavon adpts the followtry
a:v‘da q"'.-.&nm‘f.ﬂ. n/niﬁw-: Ea ’

[
FIRST: Amendment(s) sdoptod: (indicase arpicls mmmber(s) being amended addsd or delcted)

ARTICLE IIT iu deleted in its ontirety and the following
substituted therefor: |,

* ARTICLE 111 SHARES

| .
The number of ghares OE otock that thius covporation is
auhtorized to have outstanding at any one time is:

'

1,000,000 common, no par value., "

SECOND: 1 an amendonant provides lu-nllnhn'c,l m«mmmsm,
. “¥visions for implemtating the amendment if not contained in the smendmant iself, are a3 follows:

THIRD: The dato of sach amandment's adoption: March_ 3, 19897
I
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;?ﬂ'llt Adoption of Amenémani(s) (CHECR ONT)

The amondmeni(1) was'wers approved by the sharcholders. The number of votes cant for the
amendmani(s) wea'wors sullicient for W

D The amendment(s) wes/'wars approved iyrlh sharsholders through voting gtoups.
The folkneing musement must be spuraiely provided for each voung growp erwitied 10 vore

Mpuarately on the amendweni(s):
“Tha numbr of votes cast for tha s n) waa/ware
wuliciens fr approval by N . -
L vling grovp
h whtiwa 3
Qr m-h-:(ag.mm-.mby board of dirmotors without shassholder action and
0 mw.)mmbymmmwwm-wmm
Kton was ol required.
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