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ARTICLES OF MERGER OF ADVANCED SETTLEMENTS, LLC,
a Florida limited Hability compary, Document 100000015760
WITH AND INTO
NFP RFSOURCES IIT INSURANCE AGENCY, INC,,

an Ohio corporation FO‘—{ i L' Z 6

Pursuant to the provisions of Secton §08.438 of the Florida Statutes, the undersigned
entities herchy adopt the following Articles of Merger:

CLE]T. o

The Plan of Merger of Advanced Settlements, LLC, e Florida limited liability
company (“Advanced Settlements™), with and into NFP Resources I Insurance Agency, Inc., an
Ohio corporation (“NFP""), is set. forth below:

1. Advanced Settlements shall merge with and inmto NFP with NFP being the
surviving entity pursuant to the tsoms of that certain Merger Agreement (the “Merger
Agreement’”) betwean NFP, National Financial Partners Corp., & Delaware corporaiion, NFF,
Sean McNealy, Scott Kirby and Matthew Ganovsky, dated January 7, 2004. Upon the effective
date of the merger, NFP shall be known as Advanced Settlements, Inc.

2, Upon the consumunation of the merger of Advanced Settlements with and intc NFP,
~ the scparate existence of Advanced Settfemants shall cease. NFP, as the surviving corporetion, shall
continue to cxist by virtue of the laws of the State of Ohio. The #tls to 2l property of every
description, whether renl or persomal, and all interests, rights, privileges, powers and franchises of
NEP shall not bs ai¥ecied by the merger and upon the merger, NFP, without further act or deed and
without reversion or Imprirment, shall own and possess sll the property of every description, real or
personal, and all interests, rights, privileges, powers and franchises of Advanced Settlements, All
rights of creditors and any person or persons dealing with Advancad Setilements, shail be preserved
and remain unimpaired by the merger, all liens upon the properties of Advanced Setflements shall
be preserved and remein wnimpaired by the merger, and all debts, Habilities, obligations and duties
. of Advanced Settlements shal! henceforth aitach to NFP and may be enforced against NFFP 1o the
same extent as if such obligations and duties had been incurred by NFP. Additionally, any extsting
¢laim or action or procecding pending by or agminst Advanced Sctidcments or NFP may be
continued a5 if the merger did mot occur, or NFP may be substituted in such proceedings’ for 2

Advanced Settlements. oM
3 The magner and basis of converting interests of Advanced Settlements into N?ui;'are a
as follows: KON
. - (_. :-"”:":
=

a, AT the effective date of the merger, each shere of commorn sbac.l;:.-of
NFP shali thereafter constitute ell of the issued and oltstanding capital stock of NFP; the
surviving entity, e

L
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b, At the effective date of the merger, all ownership and economic
intevests of Advanced Settlements shall be converted into an aggrepate of 243,478 shares of
cammon gtock in Naticnal Financia! Partuers Corp., a Delgware corporation, gole
sharcholder of NFP, and certain cash, pursuant to the terms of the Merger Agreemeut. Al
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Advanced Setilements membership interests, by virtue of the merger and without any action

on the part of the holder thereof, shall no longer be outstanding and sholl be cancelled and

retired and shall cease to exist, and each holder shall thereafter cease to have any righta with
respect to such membership intercst.

4. The Articles of Incorporation and the Bylaws of NFP in offect immediately prior
to the cffective date of the Merger shall be the Articles of Incorporation and the Bylaws of the
surviving entity.

ARTICLE I - ADOQPTION OF PLAN OF MERGER

The Plan of Mexger was approved by Advanced Settements in accordance with Section
608.4381, Florida Swuatutes, and by NFP in accordance with Ohio Business Corparation Law, both
by imanimous written consent. The Members of Advanced Sciilements have waived their dghis to

receive prior written notice of the Plan of Merger by written consent dated as of the 26th day of
January, 2004,
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The effective date of the merger shall be the date of fling of the Articics of Merger with the
Secretary of State of the State of Florida and the Secretary of State of the State of Qhio.

v — DF SE Y QF STATE

1. The principal business addresz of the surviving eatlty is 210! Park Center Drive,
Orlando, Florida 32835, The surviving mﬁty's state of grganization is Ohio.

2, The mmdvmg entity, NFP, has appointed the Secretary of Siate of the Statc of
Florida as its agent for service of process in 2 proceeding 1o enforee any obligation or the rights of
disseating members of each limited Lability company that is a party to the merger.

3. The surviving entify has agreed to promptly pay to any dissenting members the

amount, if any, for which such dissenting members are entitied under Section 608.4384, Florida
Statutes.

#° = 3"_;
DATED: this 20 day of Janusry, 2004, o ‘: i
ADVANCED SETTLEMENTS, LLC, NFP RESOURCES I INSURANCE -5 /5 =
a Florida limifed liability compeny AGENRCY, INC,, an Olio corporation AT
By: v 7 7 %"/ By: o
an McNealy, d DOUBLAS W, Hae

SUCE PRESDERT AND S‘emerreﬁ"r'
e N

Scat’c Kirby, Member )
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