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ARTICLES OF MERGER ' | |
MERGING o 0
CNL FINANCIAL I, INC., o 2.
A FLORIDA CORPORATION w 8
CNL FINANCIAL I, LP, ro S
ADELAWARE LIMITED PARINERSHIP =~ _ R = =
2 3|
Puzsuant to Section 607.1109 of the Florida General Corporation Act (the "Act") the undersigned h@g& dﬁl}_ﬁ
executed these Articles of Merger and state as follows: - Ert _
& 27
1. The name and state of incorporation or formation of the constitnent entities are: e

. CNL Financial I, Inc., a Florida corporation.
b. CNL Financial I, LP, a Delaware limited partnership.

Pursuant to that certain Agreement and Plan of Merger dated August 24, 1999 between CNL

Financial I, Inc., a Florida corporation and CNL Financial I, LP, a copy of which is attached hereto as
Exhibit A (the "Plan"), CNL Financial I, In¢. (the "Corporation™) shall be merged with and into CNL
Financial I, LP (the "Partnership™) (the "Merger™). , B , e

Upon the Merger, the surviving entity shall be CNL Financial X, LP, the principal office of which is -
1209 Orange Street, Wilmington, Delawate 19801, _ . -

Upoen the Merger, CNL Financial I, TP shall be deemed to have appointed the Florida Secretary of
State as its agent for service of process in any proceeding to enforce any obligation, or the rights of
any dissenting shateholders, of the Corporation. Further, CNL Financial I, LP has agreed to promptly
pay to all dissenting shareholders of the Corporation the amoumt, if any, to which they are entitled
pursuant 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
Financial I, TP. ) o -

The Merger shall be effective upon the filing of a Certificate of Merget 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 lirnited partner of CNL Financial I, LI have unammous}y
approved the Plan.

The Board of Directors of the Corporation unanimously approved the Plan by written consent dated
Angust 24, 1999, and the sole shareholder of the Corporation also approved the Plan by written
consent dated August 24, 1999, the vote being sufficient for the approval thereof.

IN WITNESS WHEREOF, CNL Financial T, Inc. and CNL Finaneial T, LP have caused these Articles of
Merger to be duly executed this 24th day of Angust, 1999,

This document was prepared by:

Loran A. Jolmson, Esquire = Florida Bar Number 339350

Lowndes, Drosdick, Doster, Kantor & Reed P.A.
PO, Box 2809, Qrlande, Florida 32802-2809

(4078434600
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CNL CIAL 1, INC., a Florida corporation

-

~

. McWilliams, President

By:

CNL FINANCIAL I, LP

By: CNL Financial GP Holding Corp.,
a Delaware corporation,
its general partner

By:
Robert A, Bourne, President —

914097/39805/225395-1

H99000021330
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER
by and between
CNL FINANCIAL I, INC.
and

CNL FINANCIALL LY

Agreement and Plan of Merger (“Agreement”), by and Berween CNL Financial S
1, Ine. (the “Corporation™), a Florida corporarion, and CNL Finangial I, LP (the
“Parmership™), a Delaware limited partnership, pursuant to Secrion 17-211 of the ,
Delaware Revised Ugiform Limited Pattnerchip Act (the ~Act™). e

Whereas, the Parinership is a limited parmership organized and existing under
the Act, its Cerrificate of Limited Parmership having been filed wirh the Sccretary of
Suate of the State of Delaware on August 23, 1999; and

Whereas, the board of direcrors and sole stockholder of the Corporamion and the
general parmer and limited parmer of the Parmership deem it advisable to merge the .
Corporarion with and into the Parmership (the “Merger™) pursuant 1o this Agreement.

Now Therefore, in consideration of the premises and the mutuat benefits 1o be
derived frorn this Agreernent, the parties hereto hereby adopr and approve this
Agreetnent, whereby at the Effective Date of the Merger (as defined in Section 1 hereof)
the Corporation shall be merped with and imo the Partneyship in accordance with the
applicable laws of the State of Florida and the Act and the Pazme:rsmp shall be the L
surviving entity, and the parries agree ag follows:

Section 1. Execution of Agreement, This Aoreernent has been execured,
certified and acknowledged by each of the gensral partner of the Partoership, on behatfof
The Parmership, and the Corporation on the date hepeof and a Certificate of Merger (the
“Cegrificaze™) shall be delivered 1o the proper officials of the State of Delaware for filing
and recording in accordance with applicable faw as soon as possible after the date hereof S
and Articles of Merger (the “Anicles™) shall be delivered 1o the proper officials of the .
Srate of Florida for filing and recording in accardance with applicable law as soon as
practicable after the dare hereof. This Agreement and the Merger contemplated herein

He9000021330
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shall became effective npon filing of the Cerificate and the Articles (the “Effecrive
Dare™). At the Bffective Date, the separate existence of the Corporation shall cease
{excepr 1o the et provided by the laws of the State of Florida in the case of 2
corporation after its merger with and inro 4 limired parmership) aod the Corporation shall
be merged with and into the Parmership, which shall be the surviving entry.

Section 2. Taking of Necessary Action. The general partner of the Paanership,
on behalf of the Partnership, and the Corporadon shall rake all such acrion as may b
necessary or appropriae to eifect the transactions contemplated hereby. :

Section 3. Effect of Merger on Capital Stack of the Corporation. At the
Effective Diate of the Merger, sach shars of the common stock of the Corporation
ourstanding immediately prior To the Effective Date of the Merger shall, by virtue of the
Merger and without further action by the board of dirsctars of the Corporation, be
canceled awtomatically, withour any consideration in respect thereof,

Section 4. Effect of Merger on Partacrship Intecests of the Paxtrership, The
general and limited partmership interests of the Parmership owstanding immediately after
the Effective Date of the Meyger shall be exactly the same as the general and limined
parmership mmtereses of the Partnership oustanding immediarely prior to the Effective
Daie of the Merger,

Section 8, Effect of Merger on Organizing Documents of the Partnership.
The Certificaze of Limired Parmarship and the Agreement of Limited Parmership of the
Parmership immediately afier the Effective Date of the Merger shall be exactly the same
gs the Certificare of Limited Partership and rhe Agresment of Limited Partnership of the
Parmership immmediately prior 1o the Effective Date of the Mexger.

Section 6. Name and Bosiness Address of General Partner. The name and
business address of the sole general parmer of the Parmearship are:

CNL Financial GP Holding Corp.
400 £, South Strest
Orlando, FL 32801

Section 7. Severability. If any immaterial part of this Agresmenr shall be
declared invalid, such decision shall not affect the validity of the remaining portion,
which shall remain in full force and effact.

Section 8. Governing Law. The tamms and provisions of this Agreement shal] be

intespreted in accordance with and gaverned by the laws of the State of Delawars,
withowt giving effact to the docrrine of conflicr of laws.

-2-
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In Witness ‘Whereof, the partics herero have execured and delivered this

Agreement on this 24th day of Angust, 1999 with the express intent thar it be effective as

of the Bffective Date (as defined herein).

80545801

CNL FINANCIAL 1, INC.. o

By:
Curtis B. Me'Williams, President

CNL FINANCIALLLP -

By: CNL Financial GP Holding Corp.
a Delagware carporation
Its general pariner

By: ) ‘
Roberr A. Boume, President -

H39000021330



