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Pursuant to Section 607.1109 of the Florida General Corporation Act (the "Act") the undersigned

H99000021970

ARTICLES OF MERGER
MERGING
CNL FINANCTAL SERVICES, INC.
A FLORIDA CORPORATION
INTQ
CNL FINANCIAL SERVICES, LP,
A DPELAWARE LIMITED PARTNERSHIP

have duly exceuted these Articles of Merger and state as follows: =)

1.

L0 =
& =

The name and state of incorporation or formation of the constituent entities are::3 =

a _CNIL Financial Services, Inc., a Florida corporation.

b. CNL Financial Services, LP, a Delaware limited parinership,

2Wd i-d

Pursuant to that certain Agreement and Plan of Merger dated Scptember 1, 1999;15%%@112

CNL Financial Services; Inc., a Florida corporation and CNL Financial Services, LE & copy
of which is attached hereto as Exhibit A (the "Plan™), CNL Financiat Services, Inc. (the
"Corporation™) shall be merged with and into CNL Financial Services, LP- (the
"Partnership") (the "Merger").

Upon the Merger, the surviving entity shall be CNL Financial Services, LF, the principal
office of which is 1209 Orange Street, Wilmington, Delaware 19801, '

Upon the Merger, CNL Financial Services, LP shall be deemed to have appointed the
Florida Sccretary of Statc as its agent for service of process in any proceeding to enforce
any obligation, or the rights of any dissenting shareholders, of the Corporation. Further,
CNL Financial Services, LP has agreed to promptly pay to all dissenting shareholders of the

Corpotation the amount, if any, to which they are entitled pursnant to Section 607.1302 of
the Act. '

The Merger is permitted under the laws of'the State of Delaware, the place of formation of
CNL Financigl Services, LP.

The Merger shall be effective upon the filing of a Certificate of Merger in the office of the

Secretary of State of Delaware and the filing of these Articles of Merger in the office of the
Florida Department of State.

The sole general partner and the sole limited partwer of CNL Financial Services, LP bave
unanimously approved the Plan. ,

This document was prépared by:

Loran A. Johnson, Esguive - Floride Bar Number 335330
Lowndes, Drosdick, Doster, Kantor & Reed, P.A.

P.O. Box 2805, Orlando, Florida 32802-280%

(407)843-4600
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The Board of Directors of the Corporation unan

imously approved the Plan by written
consent dated September 1, 1999, and the sole sharehalder of the Corporation also approved
the Plan by written consent dated September 1, 1999, the vote being sufficient for the
approval thereof.

IN WITNESS WHEREQF, CNL Financ

ial Services, Inc. and CNL Financial Services, LP have
caused these Articles of Merger to be duly execoted this 1st day of September, 1999,

CNL FINANCIAL SERVICES, INC.,
a Florida corporation

P T Lo

By:
Jotin T. Walker, President

-
s

d

CNL FINANCIAL SERVICES, LP

i...

By: CNL Financial Services GP Corp., )
a Delaware corporation, ~
its general partner o

1 T. Walker, President

Bl4057/55805/228047-1
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EXATIEIT A
AGREEMENT AND PLAN OF MERGER
by and between

CNL FINANCIAL SERVICES, INC. o

g Zs

and R
H L ,_2
—
-3 L

CNL FINANCIAL SERVICES, LP = ;

Agrecment and Plan of Merger (“Agreement™, by and between CNL Financiab ;1

Services, Inc. (the “Corporarion™, a Florida corporation, and CNL Financial Serviees, LP

{the “Parmership™), a Delaware limited partership, putsuan? 1o Section 17-211 of the
Delaware Revised Uniform Limited Partnership Act (the *Act™).

Whereas, the Partnership is a imited parmership organized and existing under
the Act, its Certificare of Limited Parmership having been filed with the Secretary of
Srate of the State of Delaware on Auguse 23, 1999: and

. Wherras, the bourd of directors and sole stockholder of the Corporasion and the
general partesr and limited parmer of the Parmership deem it advisable to merge the
Cerporation with and into the Parmership (the “Merger™) pursuant 1 this Agreement,

Now Therefore, in consideration of the premises and the mutual benafis 1o be
derived from this Agreement, the parries hereto heveby adopt and spove this
Agreement, whereby at the Effective Dare of the Merger (as defined in Secrion 1 hereof)
the Carporation shall be merged with and frwa the Parmership i aceordance with the
appiicehle laws of the Stare of Florida and tie Act and the Parmership shall be the
surviving entity, and the parties agree as follows:

Secrion 1. Execution of Agreement. This Agrecment has been exocutad,
c&dﬁedmdmmwbdgedbymhnfﬁegwmalpmuﬁhehmmﬁp,mbehﬂfof
therﬁp,mdtthomomﬁonmthedmehemfandaCmiﬁmofMerg«{ﬁm
~Cerificate™) shall be delivered 1 the proper officials of the Stat of Delaware for filing
end recording in accordance with applicable Jaw as soan as possihie after the date heraof
and Articles of Merger (the “Armicles™) shall be delivered 1o the propey officials of the
Statz of Florida for filing and recording in accordance with applicable law as soon as
practicable after the dage hereof. This Apyeement and the Merper conremplared herein

H93000021570
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shall become «ffective upon filing of the Cerrificats and the Arsicles (the “Effective
Dare”). At the Effective Daze, the separate existence of the Corporation shall cease
(except 1o the extant provided by the laws of the State of Floridz in the case of 2
COrporation after irs merger with and into a Fmited parmership) and the Corporation shapy
be merged wirth and into the Parnership, which shall be the surviving enviry.

Section 3. Effect of Merger on Capiral Stock of the Corporation.. A the
Effective Dare of the Merger, each share of the common stock of the Corporation
ourszanding immediately prior to the Effective Dare of the Merger shall, by virme of the

Merpger and withour further acrion bythebuardafdimcmrsoftﬁectxrpora&m,be - =
canceted auromatically, without any considerarion in respedt theyeof, & Zw
el Pty

o e
s T

Scetion 6. Name and Business Address of General Parmer. The pame and
business address of the sole general partner of the Partnership are;

CNL Financial Services GP Corp.
400 E. South Streey
Crlando, FL 32801

Section 7. Severabifity. I any immarerial part of this Agreament shal] be
declared fnvalid, such decisjon shall pot affect the validiry of the remaining portion,
which shall remain in ful] foree and effect,

Section 8. Governing Law, The terms and provisions of this Agreement shall he

interpresed in accordance with and govemed by the laws of the State of Delawsre,
without giving effect 1o the doctrine of conflict of laws.

H99000021970
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In Witness Whercof, the parties hereto have execured and defivered this
Agreement on this 1** day of September, 1999 with the express intent thar it be effoctive
as of the Effective Date (as defined herain).

CNL FINANCIAL SERVICES, INC.

By:
John T. Walker, Presidenr

CNL FINANCIAL SERVICES, LP

By: CNL Financial Services GP Co

c S
A Delaware corperation o
Its general partmer e
H
By: —
John T. Walker, President -
™~
o
STI585
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