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FAX AUDIT NO.: H96000017843

Articles of Incorporation
or
MacPawn, Inc,

The undersigned, actlng as incorporator of MacPawn, Inc. under the Florida Business>
Corporation Act, adopts the following Articles of Incorporation.

ARTICLE I, NAME

The name of the corporation 5 MacPawn, Inc.

ARTICLE I. ADDRESS

The mailing address of the corporation is 701 Brickell Avenue, Suite 3000, Miami,
Florida 33131,

AKTICLE I, COMMENCEMENT OF EXISTENCE

The existence of the corporation will commenca on the date of filing of these Articles of
Incorporation,

ARTICLE IV, PURPOSE

The corporation s organized to engage in any activity or busiuess permitted under the
laws of the United States and Florida.

THIS INSTRUMENT WAS PREPARED BY:
Ronald Albert, Jr., Esq.
Fla, Bar No.: 0773999
Holland & Knight
701 Brickell Ave., Suite 3000
Miami, Flerida 33131
tel: (305) 374-8500
fax: (305) 789-7799
FAX AUDIT NO.: H96000017345
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ARTICLE Y, AUTHORIZED SHARES

The maximum number of sharcs that the corporation is authorized to have outstanding
at any thme is 10,000,000 shares of common stock having a par value of $.01 per share.

No sharsholder of the corporation shall have any preemptive or other right to ecquire
additiona! sharcs (whether unissued or treasury) of the corporation, whether now or bereafter
authorized, or any securities convertible into, exchangeab!c for or carrying any right to acquire
any shares of any class of the corporation, except for such right as may be explicitly provided
by contract.

No shareholder bave the right to cumulate votes at any election for directors of the
cotporation of for any ether purpose,

CLE IS D E

The street address of the initial registered office of the corporation is 701 Brickell Ave.,
Sulte 3000, Miami, Florida 33131, and the name of the corporation’s initial registered agent at
that address is Intrastate Registered Agent Corporation,

M%m_mm
The name and street address of the incorporator is Ronald Albert, Jr., 701 Brickeil Avernue,
Snite 3000, Miami, Florida 33131.

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

ARTICLE VII. BYLAWS

The power to adopt, aiter, amend, or repeal bylaws shall be vested in the board
of directors and the shareholders, except that the board of directors may not amend or repeal
any bylaw adopted by the sharcholders if the shareholders specifically provide that the bylaw is
Dot subject to amendment or repeal by the directors. .

2 FAX AUDIT NO.: B96000017845

pe:0l (1¥4)96 .07- 010

£00 'd




FAX AUDIT NO.: B96000017845

ARTICLE IX, AMENDMENTS

The corporation reserves the right 10 amend, alter, change, or repeal any
provision in these Articles of Incorporation in the manner prescribed by law, and all rights
conferred on sharcholders are subject to this reservation.

The undersigned incorporatot, for the purpose of forming a corporatiow under the
laws of the Statc of Florida, has executed thase Articles of Incorporation this 19th day of
December, 1996,

ool (oot (] -

Ronuld Albedt, Jr.. *=~<-pokator

FAX AUDIT NO.: H96000017845
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED,

Pursuant to Chapte 48.031, Florda Statutes, the following is submitted:

That MacPawn, Inc., desiring to organize under the laws of the State of Florida
with its initial registered office, as indicsted In the Articles of Incorporation, at 701 Brickell

Avepue, Suite 3000, Miami, Florida has named Intrastate Registored Agent Corpo’raudﬂ"‘as its

-p- =
agent to accept service of process within this state. g —
o

ACKNOWLEDGMENT: ‘-fn.;;

Having been named to accept service of process for the corporation ﬁnwd aﬁve
at the place designated in this certificate, the undersigned agrees to act in that ‘capacxtf"’ to
comply with the provisions of the Florida Business Corporation Act, and is familiar with, apd
accept, the obligations of that position.

Dated this 19th day of December, 1996,

INTRASTATE REGISTERED AGENT
CORPORATION

H. Hagen
Vice President

MiAI4$5T40
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FLORIDA DEPARTMENT OF STATE

Sngdrnu?. l\ff;.osﬂxitnizaam
Deicembar 30, 19596 eorelany o

MACPAWN, INC.
701 BRICKELL AVE. STE 3000
MIAMI, PI, 33131

SUBJECT: MACPAWN, INC.
REF: P96000102552

We received your electronically tranamitted document. Howevex, the
document has not been filed and needs tho following correctiona: |

gince the mmendment was adopted without shareholder action, it should
contain the date of adoption and a statement that it was adoptaed by the
incorporator OR by the boazd of directoxe. I1f it was adopted by the
incorporator, it rust be signed by the incorporator and by a director if
adoptad by the Beard of Directors.

' Please Teturn your documenz, along with a copy of this letter, within 60
dayas or your £iling will ba considered abandoned.

If you have any questions concerning the filing of your document, please
call (504) 487-6908,. ok

Steven Harris PAX Rud. #: HO6000018089
Corporata Spacialist Letter Number: 4%6AD00S7585

Thineinn af Carnaratinng . PO BOYY 8997 . Tallahaooca Wlarida 29314
L/¢ d 95212L008€ ON/ES:01 '18/68:01 96,08 21 (NOH)
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FAX AUDIT NO.: HY6000018089
Articles of Amendment to

Antlcles of Incorporation of MacPawn, Inc.

Porsuant to the provisions of § 607.1005 of the Florida Business Corporation Act, the
undersigned corporation adouts the following Articles of Amendment to n_q Articles of
Tncorpuration:

1. The name of this corporation is MacPawn, Inc. (the "Corporation),

2, The Corporation has not yot issued shares, and sharehnlder action was not required
to approve these Articles of Amendment. These Articies of Amendment were adopted by the
undersigned, the sole incorporator of the Corporation, as of the date set forth below, :

3. The Axticles of Incorporation of the Corporaiion are hereby amended to add Article
X which shall read as follows:

ARTICLE X. RIGHT OF FIRST REFUSAL

1. Prohibited Transfers. A shareholder may not sell, assign, transfer, donate,
pledge, encumber, hypothecate, or in any manner dispose of any of the shares of the common
stock of the Corporation (the “Common Stock™) now owned or hereafter acquired by kim ar
her, excpt in accordance with this Article X. All shares of Common Stock owned or held by
a shareholder, whether owned or held at the date hereof or hereafter acquired, shall be' sabject

to the texms of this Article X and shall be represented by a ceitificate(s) bearing the legend set
forth below.

Transfers and Other Events.

@)  Transfers and Events. If any of the shares of Common Stock of
a shareholder is involuntarily encumbered or transferred by judicial process or otherwise
(except by reason of the death of a shareholder), such shareholder shall give notice to the
Carporation of the event causing the proposed encumbrance or transfer, the number of
shares involved, and all other terms of the proposed encumbrance or transfer. If a
shareholder dies, then the estate of the deceased shareholder shall give notice to the
Corporation of the death of such sbareholder. Upon the giving of such nm(or
event if such notice is no* given), the Corporation shell have the right and oppem(but"
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Roanald Albert, Jr., Esq.

Fla. Bar No.: 0773999
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701 Brickell Ave., Sufte 3000

Miami, Florida 33131

tel: (305) 374-8500
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FAX AUDIT NO.: H96000018089

not the obligation) to purchase all (but not less than all) of the shares of Common Stock
held by such sharebolder immedintely prior to such event in the manner specified in
paragraph () of this Section 2.

()  Righs and Options to Purchase, Upon the occurrence of oue of
the transfers or even!s specificd in paragraph (a) of this Section 2, the shares specificd
in such paragraph shall be deemed to bo offered to tho Corporation. The Corporation
shall hav: 30 days (after which the right and option to purchase will expire) to notify the
bolder of such shares whether it intends to purchaze tbe shares it has the right and option
to purchase, :

(€)  Purchase Price. The purchase price per share for any of the shares
sold to the Corporation pursdant to Section 2(b) shall be mntually agresd v:n by the
Corporation and the selling holder of such shares. If the purchase price cann .greed
upon, the Corporation and the selling holder of the shares shall select an appeaiser to
determina ths plirchass price. The appraiser’s fees shall be paid 50% by the Corporation
and 50% by the sclling holder of the sharcs. The purchase price shall be payavle (i) in
cach, (i) et the discretion of the Corporation, as follows: 25% in cash, and 75% by a
promissory nots, executed by the Corporation, payable in equal annual installmernts over
a three-year period, and bearing interest at 9% per anmum, or (iii) such other
ceasideration as the Corporation and the transferring echareholder (or, his legal
representative) agree to in writing at the time of trunsfer. ’

3. Right of First Refusal.

(a)  Norices. 1If a shareholder desires to voluntarily transfer (other than
by a Permitted Transfer as defined in Section 3(e) below or by transfers described in
Scction 2 hereof) all or part of his Common Stock, he shall give notice to the
Corporation stating the proposed transferee, the proposed price per share and number of |
shares of Common Stock to be transferred, and all other terms of the proposed transfer
(the "Offer Notice"). Upon the giving of the Offer Notice, the Corporation shall have
the right and option (but not the obligation) to purchase alt (but not less thag all) of such
shares in the manner specified in this Section 3,

(b)  Rights and Options to Purchase. X a shareholder is required to
give the Offer Nolice pursuant to paragraph (a) of this Section 3, the shares covered by
the Offer Notice shall be deemed to be offered to the Corporation. The Corporation
shall have 30 days after receipt of the Offer Notice (after which the right and option to

THIS INSTRUMENT WAS PREPARED BY:

Ronald Albert, Jr., Esq.

Fla. Bar No.: 0773999

Folland & Knight

704 Brickell Ave., Snite 3000

Miami, Florida 33131

tel: (305) 374-8500

fax: (305) 789-7799 FAX AUDIT NO.: H96000018089
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purchase will expirs) to notify the transferring shareholder whether it intends {o purchase
all (but not less than all) of the shares it has tho right and option to purchase, If the
Corporation docs not notify the transferring sharcholder of its intention to purchase all
of the offered shares within such 30-day period, then the offercd shares may be
transferred by the ansferring shaicholder subject to paragraph (d) of this Sertinn 3,

()  Purchase Price. If the proposed transfer pursuant to paragraph (a)
of this Section 3 is a non-collusive, bona fide transfer, the sale of the shares offered to
the Corporation pursuang to this Scction 3 shall bc made on the same terms and
conditions as set forth in the Offer Notice; provided, that if the purchasc price set forth
in the Offer Notice is services, property other than money or installment obligations
requiring the payment of money, the Corporation's Board of Directors shall make a
good-faith determination of the then-curren: fair market valuc of such services, property
or obligations, and the value so determined shall be the purchars price for the shares
purchased pursvant to this, Section 3.

The price per share shall be equal to the value of the total consideration
for the shares offered divided by the number of shares offered. If the proposed transfer
is mot a bona fide transfer, such transfer shall not be made.

(&) Transfer Period, .1t the Corporation does not elect to purchase the
offered shares under this Sectlon 3, the transferring: shareholder may transfer such
cffered shares only (i) to the purchaser specified in the Offer Notice on tenms no less
favorable to such purchacer as set forth in the Offer Notice, (ii) if such transfer is
completed within 45 days after the date on which the Corporation’s rights and options
to purchase such shares cxpire; and (ifi) such purchaser agrees in writing to be bound by
this Article X and become a shareholder with respect to the shares so transferred. If
such shares are not so transferred within such 45-day period, such shares shall be fuily
subject to the restrictions imposed by, and other provisions of, this Article X,

(¢) Permitted Transfers. Any shareholder may make a transfer (a
“Permitied Transfer™) of shares if (I} the Corporation gives its prior written consent to
such transfer, and (ii) the person or entity receiving the shares agrees in writing to be
bound by this Article X and become a sharcholder with respect to the shares so
transferred. -

4, Pledge. If a shareholder desires to voluntarily pledge, hypothecate, or
encumber any of his shares as collateral for-a loan or for any other obligation or purpose, he

THIS INSTRUMENT WAS FPREPARED BY:

Ronzald Albert, Jr., Esq.

Fla. Bar No.: (773999

Hoalland & Knight

701 Brickell Ave., Suite 3000

Miami, Florida 33131

tel: (305) 374-8500

fax: (305) 789-7799 FAX AUDIT NO.: H96000018089
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may do so only if the pledge, hypothccation, or cocumbrance of such shares is made expressly

subject 10 the provisions of this Article X and the pledgee of such shares executes and delivers

to the Corporation a written agreament to the effect that:

(a) such pledgeo is bound, and any transferce of such pledges will be
bound, by this Article X as to such shores to the same extent as the pledging sharcholder;

(b) such shares are subject to all of the restrictions and 1o all of the righta
of the Corporation as set forth in this Ardcle X; and

(c) such pledgee will promptly notify the Corporation of any default by
the pledging shareholder in his obligations to such pledgee and give the Corporation at
least 10 days® notice before any foreclosure of such pledgee’s security interest in such
ghares oranypanthereofandofsuchplzdgccsmlcmtorcmmchsharesorﬂnypm
thercof in satisfaction of his tights as pledgee of such shares or any part thereof.

5. Closipgs.

(a) Closing Date. 'The closing of the sale and purchase of uny of tho
shares pursuant to Section 2 or Secticn 3 of this Article X shall take place at the principal

 offices of the Corporation at 10 a.m. on the Closing Date, or on such dats and at such .

place and time as is mutually agreed upon by the Corporation and the selling holder of
sharcs. The "Closing Date” shall be on or before the 10th day after the Corporation
gives notice of its intention to purchase shares under Sestions 2(b) or 3(b) sbove.

() Deliveries at Closing. On the Closing Date, the selling bolder of
shares (or his legal representative) shail deliver 1o the Corporation the certificate or
certificates representing the shares to be sold, duly endorsed, free and clear of any liens,
claims, or encumbrances, against payment for the shares to be sold and purchased as

required by this Article X.

6.  Overriding Restyiction on Issuance and Transfer.  The Corporation has
electzd 10 be taxed as an “s™ corporation. Therefore, for so long as such election remains in

effect, or unless the Corporation gives its prior written consemt 0 any such transfer, then
notwi:hmMmgnnyﬂnngtotheconuarywnmncd in this Article X, in no case shall any
issusrice or fransfer of any shares of Common Stock be given effect if, as a result of any such
issnance or transfer, the Corporation would ro longer qualify to be taxed as a *s™ corporation.

THIS INSTRUMENT WAS PREPARED BY:
Ronald Albert, Jr., Esq.

Fla. Bar No.: 0773999

Holland & Knight

701 Brickell Ave., Suite 3000

Mlami, Florida 33131

. tel: (308) 374-8500

fax: (305) 789-7799 4 FAX AUDIT NO.; 1156000018089
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Amny issuance or transfer of shares of Common Stock in violation of this Section 6, or in
violation of any other provisicn of this Article X, shall be nuii and void.

7. Legend. Upon the execution of this Article, certificates representing the
shares owncd by each shareholder shall bear the following legend:

“THE SECURITIES EVIDENCED HEREBY MAY NOT BE OFFERED FOR
SALE, SOLD, TRANSFERRED, ASSIGNED, PLEDGED OR OTHERWISE
DISPOSED OF EXCEPT IN COMPLIANCE WITH THE PROVISIONS OF
THE ARTICLES OF INCORPORATION, AS AMENDED, COPIES OF
WHICH ARE AVAILABLE FOR INSPECTION AT THE PIINCIPAL PLACE
OF BUSINESS OF THE CORPORATION.*

4. Bxcept as herchy amcndcd the Articles.of Incorporation of the Corporation shall
temain the same, '

3. The amendments set forth herein shatl be effective as of the date of filing with the
Flerida Department of State.

IN WITNESS WHEREOQF, the iindersigned has exccuted these Articles of
Amendivent on December 27, 1996,

MazPawn, Inc,

o ol (D0t y
Ronald Albert, Jr,,
Iocorporator

THIS INSTRUMENT WAS FPREPARED BY:

Ronald Albert, Jr., Esq.

Fla, Bar No.: 0773999

Holland & Knight

701 Brickell Ave., Suite 3000

Miami, Florida 33131

tel: (305) 374-8500 ' o
fax: (305) 789-7799 FAX AUDIT NQO.: H96000018089
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ARTICLES OF AMENDMENT TO THE ARTICLES OF INCORPOE&TION”&Z
)qkiw %% <>
OF '7(( e g’/ 0

MACPAWN, INC, W 4’/9_.

) 7 S, Qo
Pursuant to Sections 607.1cu. und 607.1006 of the ﬁigrfﬁa
Business Corporation Act, the Ar icles of Incorporation of MACPAWN,
INC. (the "Corporation") ara he-sby amended according to thése
Articles of Amendment:

FIRST: The name of the Corporation is MACPAWN, INC.

SECOND: Article I of the Articles of Incorporation is
amended in ite entirety to read ags follows:

"The name of the Corporation is: PAWN MAX, INC."

THIRD: The foregoing amendment was adopted by written
consent of the shareholders and the board of directors of the
Corporation, in accordance with Section 1§07.1003(6) and 607.0704
of the Florida Statutes, on July | JLf 1997, constituting a
sufficient number of votes to approve the amendment.

IN WITNESS WHEREOF, the undersigned Pregident of the
Corporation has executed this instrument this _{{7* day of July,

Y M

Name: Adrian Pplk
Title: President

MIA3-517495




