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AFFIDAVIT TO THE FLORIDA SECRETARY OF STATE
TO FILE OR QUALIFY
CNL STRATEGIC VENTURE CAPITAL
A DELAWARE STATUTORY TRUST

In accordance with Section 609.02 of the Florida Statutes, pertaining to Common Law Declaration of Trust,
the undersigned, the Trustee of CNL Strategic Venture Capital, a Delaware Statutory Trust hereby affirms
in order to filc or qualify CNL Strategic Venture Capital, in the Statc of Florida:

1. Two or more persons arc named in the Trust.
T

2. The principal address is 450 So. Orange Avenue, Orlando, Florida 32801. . =

I

]
i
.

South Pine [sland Road, Plantation, Fiorida 33324. : a R

3. The registered agent and street address in the State of Florida is: CT Corporation fsys:cm,fc_’i;’zoo o !

4. Acceptance by the registered agent: Having been named as registered agent to accé_p; service.of . N
. . . . . P = N
process for the above-named Declaration of Trust at the place designated in this affidavit, | hereby =

accept the appointment as registered agent and agree to act in this capacity. v )

uﬁm Ab\y,&&/ﬂ/’ [Sandra Zwijack, Assistant Secretary |

M

(Signature of Registered Agent)

5. I certify that the attached is a true and correct copy of the Declaration of Trust under which the

association proposes to conduct its business in Florida.

Name; Chirag J, Bhavsar

Trustee
swovw to Lor afiirmed) and subscribed befove me

o this Lt day of Angquat 2024, by (’,hirn_cj Bhaviar.

Notary Public State of Florida )
Laural B Lamb
My Commiaslon .
[T HH 188168

Exp.10/13/2025

[ |

Lauvel B. Lamb
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DECLARATION OF TRUST
OF
CNL STRATEGIC VENTURE CAPITAL

THIS DECLARATION OF TRUST. dated as of March 4, 2024. is made by the
individual trustees identified on the signature page hereto (each a “Trustee™ and collectively, the
“Trustees™). The Trustees hereby agree as follows:

1. The trust formed hereby (the “Trust™) shall be known as "CNL Strategic
Venture Capital™ in which name the Trustees may conduct the business of the Trust, make and
execute contracts, and sue and be sued.

2. The initial sharcholders of the Trust are CNL Financial Group, LLC and
CNL Fund Advisors 1, LLC.

3. The Trustees hereby acknowledge that they are holding the sum of $10 1n
trust, which amount shall constitute the initial trust estate. The Trustees hereby declarc that they
will hold the trust estate in trust for such persons as may become entitled to a beneficial interest in
the trust estate. 11 1s the intention of the parties hereto that the Trust created hereby constitute a
statutory trust under Chapter 38 of Title 12 of the Delaware Code. 12 Del. Code § 3801 et seq. (the
“Statutory Trust Act”™), and that this document constitutes the govermning instrument of the Trust.
The Trustees are hereby authorized and directed to exccute and file a certificate of trust in the
office of the Secretary of State of the State of Delaware in the form attached hereto. The Trust is
hereby established by the Trustces for the purpose of becoming a business development company
subject 10 making an election under the Investment Company Act of 1940, as amended (the 1940
Act™), and engaging in such other activities as are necessary, convenient or incidental thereto.

4. The Trustees intend to enter into an amended and restated Declaration of
Trust, satisfactory to each party thercto, to provide for the contemplated operation of the Trust
formed hereby. Prior to the execution and delivery of such amended and restated Declaration of
Trust, the Trustees shall not have any duty or obligation hereunder or with respect to the trust
cstate, except as required by law.
5. The Trust is authorized to offer and issue 1,001,000.000 shares of its
beneficial interest of which 1,000.000.000 shares shall be common shares having a par value of
$0.001 per share and 1,000,000 shares shall be preferred share having a par value of $0.001 per
share.

6. The Trustees and the officers of the Trust are hereby authorized: (1) to
prepare and file with the Securities and Exchange Commussion (the “Commission™) and execute,
in each case on behalf of the Trust, (a) a Registration Statement on Form 10 relating to the
registration of the securities of the Trust under Section 12(g) of the Sccuritics Exchange Act of
1934, as amended (the 1934 Act™), (b) the Notice of Intent to Elect to be Subject to Section 55
through 65 of the 1940 Act on Form N-6GF, (c) the Notification of Election to be Subject to Section
55 through 65 of the 1940 Act on Form N-54A and (d) any additional filing, request, report or
application or amendment thercto with the Commission that may be required from time to time

-1-
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under the 1940 Act, the Securities Act of 1933, as amended (the 1933 Act™) or the 1934 Act, and
the rules and regulations promulgated thereunder; (if) to cause the Trust to elect to be treated as a
regulated investment company under Subchapter M of the Intemal Revenue Code of 1986, as
amended, as may be sct forth in a Registration Statement referenced herein, (111) to prepare, execute
and file, in each case on behalf of the Trust, such applications, reports and other papers and
documents as may be required by the Financial Industry Regulatory Authority, (iv) to prepare,
execute and file, i each case on behalf of the Trust, such applications. reports, surcty bonds,
irrevocable consents, appointments of attorney for service of process and other papers and
documents as shall be necessary or desirable to register the securities of the Trust under the
seeurities or “blue sky™ laws of such jurisdictions as the Trustees and otficers may deem necessary
or desirable; (v) to negotiate the terms of, and execute on behalf of the Trust, such distribution
agreements, investment advisory agreements and other contracts among the Trust and any other
persons relating to the issuance of the securities of the Trust, satisfactory to cach such party and
{(vi) to make any and all necessary filings and to take any and all actions. including. without
limitation, the execution and delivery of any and alt documents, amendments, certificates or other
instruments, that they, together with and upon the advice of counsel, shall deem necessary or
advisable to conduct the business of the Trust, such determination to be conclusively cvidenced
by the taking of such actions and steps and the execution and delivery of such documents.
amendments, certificates or other instruments.

7. The number of Trustees initially shall be one (1} and thereafier the number
of Trustees shall be such number as shall be fixed from time to time by a written mstrument signed
by a majority of the Trustees, which may increase or decrease the number of Trustees; provided.
however, that the number of Trustees shall in no event be less than one (). Subject to the
foregoing. the Trustecs, acting by majority vote, are entitled to appoint or remove without cause
any Trustee at any time, Any Trustee may resign upon 30 days prior notice to the other Trustees.

8. (a2) The Trustees and the officers of the Trust (the “Fiduciary Indemnified
Persons”) shall not be liable. responsible or accountable in damages or otherwise to the Trust. the
Trustees, or any holder of the Trust’s securities for any loss, damage or claim incurred by reason
of any act or omission performed or omitted by the Fiduciary Indemnified Persons in good faith
on behalf of the Trust and in a manner the Fiduciary Indemnified Persons reasonably believed to
be within the scope of authority conferred on the Fiduciary Indemnified Persons by this
Declaration of Trust or by law, except that the Fiduciary Indemnified Persons shall be liable for
any such loss, damage or claim incurred by reason of the Fiduciary Indemnified Person’s gross
negligence, bad faith or willful misconduct with respect to such acts or omissions.

(b) The Fiduciary Indemnified Persons shall be fully protected in relying i good faith
upon the records of the Trust and upon such information, opinions, reports or statements presented
to the Trust by any person as to matters the Fiduciary Indemnified Persons reasonably believes are
within such other person’s professional or expert competence and who has been selected with
reasonable care by or on behalf of the Trust, including information, opinions, reports or statements
as to the value and amount of the assets, habilitics, profits, losses, or any other facts pertinent to
the trust estate.
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9. The Trust shall, to the fullest extent permitted by applicable law.

(a) indemnify and hold harmless each Fiduciary Indemnified Person trom and against
any loss, damage. liability, claim, action, suit, tax, penalty, expense or claim of any kind or nature
whatsoever incurred by the Fiduciary Indemnified Persons by reason of the creation, operation or
termination of the Trust, except that no Fiduciary Indemmified Persons shall be entitled to be
indemnified in respect of any loss, damage, lability, action, suit or claim incurred by the Fiduciary
Indemnified Persons by reason of gross negligence, bad faith or willful misconduct with respect
to such acts or omissions; and

(b) advance expenses (including legal fees) incurred by a Fiductary Indemnified
Person in defending any claim, demand, action, suit or proceeding shall, from time to time, prior
to the final disposition of such claim, demand, action, suit or proceeding. upon receipt by the Trust
of an undertaking by or on behalf of such Fiduciary Indemnified Persons to repay such aﬁi’ount if
it shall be determined that such Fiduciary Indemnified Person is not entitied to bc mdemmﬁcd as

authorized in the preceding subsection. i 'm
. . . T
10. The provisions of Section 8 shall survive the resignation or removal of the

Fiduciary Indemnified Persons. The right to indemnification conferred under Section™8: (AY:shall”
be a contract right and (B) shall not be affected adversely as to any Fiduciary Indemnified Persons

by any amendment or repeal of this Declaration of Trust without prior written consen of’such
adversely affected Fiduciary Indemnified Person. :

11. The Trust may dissolve, wind-up and terminate without issuing any
securities at the clection of the Trustees.

12. This Declaration of Trust and the rights of the partics hereunder shall be
governed by and interpreted in accordance with the laws of the State of Delaware and all nights
and remedies shall be governed by such laws without regard to the principles of conflict of laws,

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS WHEREQOF, the parties hercto have caused this Declaration of

Trust to be duly executed as of the day and year first above written

TRUSTEE:

DocuSignad by:
E Vo Bleansar

Name: urdg J. Bhavsar
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "“CNL STRATEGIC VENTURE
CAPITAL”, FILED IN THIS OFFICE ON THE FIFTH DAY OF AUGUST, A.D.

2024, AT 10:53 O'CLOCK A.M.

3202096 8100 Authentication: 204095204
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AMENDED AND RESTATED CERTIFICATE OF TRUST

OF

CNL STRATEGIC VENTURE CAPITAL

This Amended and Restated Centificate of Trust of CNL Strategic Venture Capital (the
“Trust™) is being duly executed and filed by the undersigned, to form a statutory trust
under the Delaware Statutory Trust Act (12 Del.C. sec. 3801 etseq.)

1.

The name of the statutory trust formed by this Certificate of Trust is CNL
Strategic Venture Capital.

The address of the statutory trust's registered office in the State of
Delaware is National Registered Agents, Inc, 1209 Orange Street,
Wilmington, Delaware 19801, and the name and address of the registered
agent of the statutory trust in the State of Delaware is National Registered
Agents, Inc., 1209 Orange Street, Wilmington, Delaware 19801,

The Trust is or will become prior to or within 180 days following the first
issuance of beneficial interests, a registered investment company or a
regulated business development company under the Investment Company
Act of 1940, as amended (15 U.S.C. §§ 80a-1 et seq.).

This Amended and Restated Certificate of Trust shall be effective as of the
date of filing by the Delaware Secretary of State.

IN WITNESS WHEREQF, the undersigned, being the Trustee of the Trust, has
executed this Amended and Restated Certificate of Trust as of August 2, 2024,

State of Delaware
Secretary of State
Diviston of Corporations
Deltvered 10:583 AM 08:05/2024
FILED 10:53 AM 08:0572024
SR 20243322468 - File Number 3202096

TRUSTEE:

[

o v ey

By:
Chira"gﬁ avsar




Delaware

Page 1
The First State
I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "CNL STRATEGIC VENTURE CAPITAL" IS DULY

FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD
STANDING AND HAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF THIS
OFFICE SHOW, AS OF THE SIXTEENTH DAY OF AUGUST, A.D. 2024

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID '"CNL STRATEGIC__-_:)
e
VENTURE CAPITAL" WAS FORMED ON THE FOURTH DAY OF MARCH, A.D. 202.‘4

.‘.‘:i :6 “J b‘ :“—l'.-

N

mmy W. Bullech, Secrvtary of Stte )

3202096 8300

Authentlcatlon: 204183111
SR# 20243440813

Date: 08-16-24
Yau may verify this certificate online at corp.delaware.gov/authver.shtml



