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ARTICLES OF MERGER
Merger Sheet

MERGING:

BUTWIN MERGER CORP., a Florida corporation P99000063006

INTO

THE J. T. BUTWIN CORPORATION, a Florida entity, K86004

File date: August 18, 1999

Corporate Specialist: Annette Ramsey

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



FLORIDA DEPARTMENT OF STATE
Katherine Harris
T — * Secretary ofj/@
Capito! Services
1406 Hays Street
Suite 2

Tallahassee, FL 32301

SUBJECT: THE J. T, BUTWIN CORPORATION
Ref. Number: K86004

We have received your document for THE J. T. BUTWIN CO
your check(s) totaling $78.75. However, the enclo
filed and is being returned for the following correci

xhibit A to show the Atticles of Incorporation the way you want
hem to read now. The Articles of [ncorporation that you submitted are the
original articles and some of the information is not pertinent.
If you have

any questions concerning the filing of your document, ple
(850) 487-5907.

RPORATION and
sed document has not been
on(s):

Division of Corporations - P.O. BOX 6327

-Tallahassee, Florida 32314

asg call ~
mZ i

Annette Ramse =io o
Corporate Specialist Letter Number: 799A00041 848 =
EL x




ARTICLES Of MERGER %

A -~
of 7% % ¢
Zo S
BUTWIN MERGER CORP. 75 ® 0
Into (fé:f;u/k "9:;
THE J. T. BUTWIN CORPORATION %g%; G
-7

The following Articles of Merger are submitted in accordance with the Florida Business
Corporation Act, pursuant to section 607.1105, F.S.:

FIRST: . The name and jurisdiction of the Surviving Corporation is:
The J. T. Butwin Corporation Florida

SECOND: The name and jurisdiction of the Merging Corporation is:
Butwin Merger Corp. Florida

THIRD: The Plan of Merger is attached.

FOURTH: The merger shall become effective on the date the Articles of Merger are filed
with the Florida Department of State but not prior to August 1, 1999. :

FIFTH: The Plan of Merger was adopted by the shareholders of the Surviving Corporatiori
on July 16, 1999,

SIXTH: The Plan of Merger was adopted by the shareholders of the Merging Corporauon
on July 16, 1999.

Signed thisu 20 the day of July, 1999.

BUTWIN MERGER CORP.

— T s me—————=

Edward A. Christensen

Vice President

L’érém!: . Butwin
President

SRZNY\590901va2



certificate representing such shares shall thereafter cease to have any rights with respect to such
shares; '

Amendments to the Articles of Incorporation of the Surviving Corporation are indicated below:

At the Effective Time, (i) the Articles of Incorporation of Butwin Merger Corp. as in
effect immediately prior to the Effective Time (which is in the form of Exhibit A attached hereto)
shall be the Articles of Incorporation of the Surviving Corporation except that Article I shall read
"The name of this Corporation is '"The J. T. Butwin Corporation'" and (ii) the By-laws of Butwin
Merger Corp., in effect immediately prior to the Effective Time, shall be the By-laws of the
Surviving Corporation, in each case until amended in accordance with the laws of the State of |
Florida.

From and after the Effective Time, the officers of The J. T. Butwin Corporation shall be

the officers of the Surviving Corporation, and the directors of the Surviving Corporation shalI
consist of Jerome T. Butwin, Suzanne B. Bell and Edward A. Christensen.

SRZNYA590901v2



PLAN Of MERGER
of
BUTWIN MERGER CORP.

Into

THE J. T. BUTWIN CORPORATION

The following Plan of Merger is submitted in compliance with section 607.1101, F.S. and in
accordance with the laws of the State of Delaware:

FIRST: . The name and jurisdiction of the Surviving Corporation is:
The I. T. Butwin Corporation Florida i
SECOND: The name and jurisdiction of the Merging Corporation is:
Butwin Merger Corp. Florida

THIRD: The terms and conditions of the merger are as follows: : _

Butwin Merger Corp. shall merge with and into The J. T. Butwin Corporation, with The
J. T. Butwin Corporation as the Surviving Corporation. The merger shall be effective on the date
that the Articles of Merger are filed with the Florida Department of State but not earlier than
August 1, 1999 (the "Effective Time"). e

FOURTH: The manner and basis of converting the shares of each corporation into shares,

obligations, or other securities of the Surviving Corporation or any other corporation or, in whole
or in part, into cash or other property and the manner and basis of converting rights to acquire 7
shares of each corporation into rights to acquire shares, obligations, or other securities of the
Surviving Corporation, or in whole or in part, into cash or other property are as follows:

(1)  Each share of common stock of Butwin Merger Corp., issued and outstanding at
the Effective Time, shall be converted into one share of common stock of the Surviving
Corporation;

2) All of the shares of The J. T. Butwin Corporation common stock issued and
outstanding at the Effective Time shall be converted into an aggregate of 1,480,000 shares of
National Financial Partners Corp., a Delaware corporation, common stock. All shares of The J.
T. Butwin Corporation common stock, outstanding immediately prior to the Effective Time, by
virtue of the Merger and without any action on the part of the holder thereof, shall no longer be
outstanding and shall be canceled and retired and shall cease to exist, and each holder of__a_

SRZNY\590901v2



RXHIBIT A

ARTICLES OF INCORPORATION
OF

THE J. T. BUTWIN CORPORATION

The undersigned director, pursuant to the merger batween Butwin Merger Gorp.
and The J. T. Butwin Corporation updates the Articles of Incorporation to read as
follows: ]

FIRST: The name of the corporation is: The J. T. Butwin Corparation.

SECOND: The street address of the {88l principal office, and, if different, the
mailing addrass of the corporation is: Three First Natlonal Plaza, 70 West
Madison, Suite 1400, Chicago, 1L 60602.

THIRD: The number of shares the corporation is authorized to Issue s 1,000,

FOURTH: The street address of the Wil registerad office of the corporation is
clo G T Gorporation System, 1200 South Pine Island Road, City of Plantation,
Florida 33324, and the name of ite st registered agent at such address isC 7
Corporaticn System.

FIFTH: The narmes and addresses of the persons who are to serve as frithal
directors are: ] .

Edward A, Christensen, Three First National Plaza, 70 West Madison, Suite 1400,
Chicago, IL D602,

Kristine A. Klopack, Threa First National Plaza, 70 West Madison, Suite 1400,

Chieago, IL 60602.
& e A0, Mool 4. Sy ‘84 signature
Kristine A. Klopack Data
Director

C T Corpralion System ia familisr with and aceapis the obligations provided for In
Sariion 867.0805 of the Florida Statutes,

e e - ——an B

C T Corporation Syalom
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Jamos M. Halpin
peatalapl Sacratary




