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o T STATE
s oo, DOGRIATIONS

CHIRNT2 P 1)

STATE QF FLORIDA
ARTICLES OF INCORPORATION

OF

ANERIGAN FINANCE GROUP CORIORATION

FIRST: THE CORPORATE NAME THAT SATISFIES THE REQUIREMENTS OF SECTION
607.0401 I8! AMERICAN FINANCE GROUP CORPORATION

SECOND: THE STREET ADDRESS OF THE INITIAL PRINCIPAL OFFICE AND, IF
DIFFERENT, THE MAILING ADDRESS OF THE CORPORATION [S:

One Market Plazn, Steuart Scroet Tower, Suite 900, San Francilsco, GA  94105-1101
THIRD: THE NUMBER OF SHARES THE CORPORATION IS AUTHORIZED TO ISSUE

I18: 60,000,000

*FOURTH: (a) IF THE SHARES ARE TO BE DIVIDED INTO CLASSES, THE DESIGNA-
TION OF EACH CLASS IS:

common stock 50,000,000

preferred stock 10,000,000

(b} STATEMENT OF THE PREFERENCES, LIMITATIONS AND RELATIVE RIGHTS
IN RESPECT OF THE SHARES OF EACH CLASS: N/A

CLASS PREFERENCES LIMITATIONS RELATIVE RIGHTS

“FIFT.H: (a) IF THE CORPORATION IS TO ISSUE THE SHARES OF ANY PREFERRED
QR SPECIAL CLASS IN SERIES, THE DESIGNATION OF EACH SERIES IS: N/A

{*Optional)

(FLA - 1958 - 7/14/93) -1-



(b) STATEMENT OF THE VARIATIONS IN THE RELATIVE RIGHTS AND
PREFERENCES AS BETWEEN SERIES INSOFAR AS THE SAME ARE TO BE FIXED IN
THE ARTICLES OF INCORPORATION: N/A

~.SERIES . _BELATIVERIGHWTS =~ __PREFERENCES

(e} STATEMENT OF ANY AUTHORITY TO BE VESTED IN THE BOARD OF
DIRECTQORS TO ESTABLISH SERIES AND FIX AND DETERMINE THE VARIATIONS IN
THE RELATIVE RIGHTS AND PREFERENCES BETWEEN SERIES:

Authority to be vested in the boord of directors to cvstablish a series

and to fix and determine the variations Ln the relative rights

and preferences as between series,

SIXTH: PROVISIONS GRANTING PREEMPTIVE RIGHTS ARE:
NONE

SEVENTH: PROVISIONS FOR THE REGULAT!ON OF THE INTERNAL AFFAIRS OF THE
CORPORATION ARE: NONE

EIGHTH: THE STREET ADDRESS OF THE INITIAL REGISTERED OFFICE OF THE

CORPORATION IS C/Q C T CORPORATION SYSTEM, 1200 SOUTH PINE ISLAND ROAD,

CITY QF PLANTATION, FLORIOA 33324, AND THE NAME OF ITS INITIAL REGISTERED
AGENT AT SUCH ADDRESS ISC T CORPORATION SYSTEM

*NINTH: THE NUMBER OF DIRECTORS CONSTITUTING THE INITIAL BOARD OF
DIRECTORS OF THE CORPORATION [S__ FOUR . AND THE NAMES AND
ADDRESSES OF THE PERSONS WHO ARE TO SERVE AS DIRECTORS UNTIL THE FIRST
ANNUAL MEETING OF SHAREHOLDERS OR UNTIL THE'R SUCCESSORS ARE ELECTED AND

SHALL QUALIFY ARE: SEE ATTACHED LIST

(FLA - 1959) -2-




TENTH: THE NAME AND ADDRESS OF EACH INCORPORATOR IS:

Kristcin Jonos 49 Stevaenson Streat, Sulte 900
San Francilsco, CA 94105

Janot Gerkin 49 Stevunscn Stroet, Sultu %00
San Franclaco, CA 94105

THE UNDERSIGNED HAS {HAVE) EXECUTED THESE ARTICLES QF INCORPORATION

THIS //'Hi‘ DAY OF January 1993

%)WM/

/SIGNATURE/TITLE
Kriatin Jones, Incorporator

. Oﬂ’wi/)o& o
{/ SIGNATURE/TITLE
Janoet Ge

rkin, Incorporator

SIGNATURE/TITLE

ACCEPTANCE BY THE REGISTERED AGENT AS REQUIRED IN SECTION
607.0501 (3) F.S5.: C T CORPORATION SYSTEM IS FAMILIAR WITH AND
ACCEPTS THE OBLIGATIONS PROVIDED FOR IN SECTION 607.0505.

C T CORPORATION SYSTEM

ByMM_MK\,(;MA«

Naseem A. Conde
{TYPE NAME OF OFFICER)

patep ~Jiv 1 ,18 95

Special Assistant Secretary

(TITLE OF OFFICER)

(FLA - 1959) 3.




AMERICAN FINANCE GROUP CORPORATION

DIRECTORS

Gary Engle
Exchange Place
Boston, MA 02109

Robart N, Tidball
Ona Markat, Stevart Street Towaer, Suita 900
San Francisco, CA 94105-0301

Stephen Peary
One Market, Steuart Streat Tower, Sulte 900
San Francisco, CA 94105-0301

Allen V., Hirsch
One Market, Steuart Street Tower, Suite 500
San Francisco, CA 94105-0301
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FLORIIA DEPARTMENT OF STATE
Sandra B Mortham
Secritary of Slaly

ARTICLES OF MERGER
Marger Shoot

----------------------------------

MERGING:

AMERICAN FINANCE GROUP CORPORATION, a Florda corporation
P95000003273

INTO

AMERICAN FINANCE GROUP, INI(::E. ?d Delaware corporation not quaiified in
orida

File date: March 21, 1995

Corporate Spacialist: Annetie Hogan

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

CR2E042




CR2E042

FLORIDA DEPARTMENT OF STATE
Satudra B, M;nr!hmu
H'l"'4 "-qll"
ADT” 6. 1995 ccrelany o ih

C T CORPORATION SYSTEM
TALLAHASSEE, FL

SUBJECT: AMERICAN FINANCE GRQUP CORPORATION
Rof. Number: P95000003273

We have recelved your document for AMERICAN FINANCE GRQUP
CORPORATION and your check(s) totaling $122.50. However, the enclosed
documant has not been filed and is being returned for the following correction(s):

If shareholder approval was not raquired, a statament ta that effect must be
contained in the merger ic - each applicable corporation,

WE MUST HAVE THE SIGNATURE OF THE PARENT CORPORATION'S
CHAIRMAN OR VICE CHAIRMAN OF THE BOARD OF DIRECTORS,
PRESIDENT, OR ANY OTHER OFFICER OF THE CORPORATION. THE
DOCUMENT REFLECTS Arnerican Finance Group, Inc. BEING THE PARENT
CORPORATION.

Please return your document, along with a copy of this leiter, within 60 days or
your filing will be consldered abandoned.

H gou have any questions concerning the filing of your document, please call
(904) 487-6906.

Dariane Connell
Corporate Specialist Letter Number: 195A00015839

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




FLORIDA DETARTMENT OF STATE
Sandra H. M;ttl"llmm
Secrelary of State
M£1103121.1995 vereliry of Slah

CT Corporation Systom

1311 Exouullvo Coentor Driva
Sulte 200

Tallahassoa, FL 32301

SUBJECT: AMERICAN FINANCE GROUP CORPORATION
fRol. Numbor: P85000003273

We have received your document for AMERICAN FINANCE GROUP
CORPORATION and your check(s) totaling $122.50, Howaver, the enclosed
document has not been filed and is belng returned for tho following corraclion(s):

For each corporatlon, the documant must contain the date of adoptlon of the plan
of merger or share exchange by the shareholders or by the board of diraclors
whan no vole otthe-sharehotdarsTS Taqutrag—"

If shareholder approval was not rec’uired. a statement to thatl effect must be
conlained in the merger {or each applicable corporation.

The articles of maerger must contain the provisions of the plan of merger or the
plan of merger must be altached.

The merger should include the manner and basis of convering the shares of
each corporation Inlo shares, obligations, or other securilies of the surviving
corporation or any other corporation or, in whole or in pan, Into cash or other
property and the manner and basis of converting rights to acquire shares of sach
corporalion Into rights 1o acquire shares, obligations, or other securities of the
surviving or any other corporation or, in whole or In par, into cash or other
property.

The merger or share exchange should be signed by the chairman or vice
chairman of the board of directors, the president or any other officer for each
corporation involved in the merger or share exchange. I

If gou have any quastions concerning the filing of-your document, please call
(904)-487-6907. e e

/ Annetie Hogan - '/\_f L Adate o meesib \c.\
Corporale. pecialisi) ’F%Ld cla Hl_._qllter_Number:’BQSAoom2677
fippyecdicns
Y’\« { . I'_"
'l'r (lQ \_f‘\.‘('l 1' 1y \ ‘{\\(0\ \wJ
ey A LU
NIRRT
Division of Corporations - P.O. BOX 6327 -Tallahassce, Florida 32314

CR2E042




AR ¥ AN A LY pLaet

DOMESTIC CORFORATION AND ¥OREIGN conronmnd%i"{'l, 3‘
ARTICLES OF MERGER B
AMERICAN FINANCE GROUP CORPORATION ':l 9
INTO o

ADMERICAN FINANCE GROUP, INC. LA
The undersigned corporations, pursuant to Scction 607.1104 of the Flurida Bualncs;
Corporation Act heveby execute the following Articles of Merger:
AMERICAN FINANCE GROUP CORPORATION (the ‘Corporation”), a corporation
organized and cxisting under the laws of Florida,
DOES HEREBY CERTIFY
FIRST: That this corporation was incorporated on 12th day of Janvary, 1995, pursumit to the
Florida General Corpotation Law of the State of Florida. This corporation desires to distrbute all of its
shares to the surviver corporation (AMERICAN FINANCE GROUP, INC,) of this merger and there
I8 0o conversion of the shares.
SECOND:  That AMERICAN FINANCE GROUP, INC,, is & corporstion incotporated on the 9th
day of February, 1995, purauunt to the Delaware Generul Corporation Law of the Stuto of Deluware
owning 100% of tho shares of the Corporation.  Sharcholder Approval Nol kuquired.
THIRD: Thet this Corporation, by the following resolutions of its Board of Directors, duly
adopted by the unanimous written consent of its inembers, filed with the minutes of the Board of
Directors on the 9th day of March, 1895, determined to merge into AMERICAN FINANCE GROUP,
INC. on the conditions set forth in such resolutions:
RESOLVED, that AMERICAN FINANCE GROUP CORPORATION merge into
AMERICAN FINANCE GROUP INC.,, and which corporation- shall assume all of the
Corporation's liabilities and obligations; and be it
FURTHER RESOLVED, that the Executive Vice President and the Secretary of this
Corparaticn be and they hetcby are directed to make, executs and acknowledge the Articles of
Merger setting forth a copy of the resolutions to merge this Corporation into said




AMERICAN FINANCE GROUP, INC which corposation shall assume the Corporation's

liabitities and obligations on the date of adoption thereol and o file the same in the oflice of

the Sceretary of State of Florida

IN WITNESS WHEREQF, said AMERICAN FINANCIE GROUP, N, his
cnused this Certificate to be signed by Robert N. Tidball, its Executive Vice President and stiested

by Stephen Penry, its Secretary, this 9th day of March , 1995.

AMERICAN FINANCE GROU?P , InC.

By: W?j@’CN

Robert N. Tidball

lts:__Iixecutive Viee Presicent

ATTEST

By: 5—%
Stephen Peary

Its: Secretary

PAUSERDATAPLMLEGMIRGE FLA




UNANIMOUS ACTION BY WRITTEN CONSENT
OF TIHE BOARD OF DIRECTORS OF
AMERICAN FINANCE GROUP CORPORATION

MARCIH 9TH, 1995

The undersigned, being all of the Directors of AMERICAN FINANCE GROUP
CORPORATION, u Florida corporation (the "Corporation”), hereby adopt the following resolutions
by unanintous written consent, without o meeting, pursunnt to Section 607.1104 of the Florida

General Corporation L.

APPROVAL AND AUTHORIZATION OF MERGER
WITH AMERICAN FINANCE GROUI INC.

RESOLVED, that the Corporation merge inlo AMERICAN FINANCE GROUP,
INC. which corporation shall assume all of this Corporation's liabilitics and obligations; and
be it

FURTHER RESOLVED, that the Exceutive Vice President and the Sceretary of this
Corporation be and they hereby nre directed to make, execute and acknowledge the Articles
of Merger setting forth n copy of the resolutions to merge said AMERICAN FINANCE
GROUP CORPORATION into AMERICAN FINANCE GROUP, INC, which corporation
shall assume this Carporation's liabilities and obligations on the date of adoption thereof and
to file the snme in the office of the Sccretary of State of Florida,

T o 27

Gary ID. Engle Robert N. Tidball

L AL é 'Z/éé
Allen V! Hirsch Stephen Péary

FAUSERDATAWLMLEG\WERGE FLA




