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ARTICLES OF MERGER

Oor

WINCOT N RINANCTAY R
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PURSUANT TO the provisions of Section 607.1109 and Saction £08.4382 of the Flovida
Stotures, the undersigned hereby cortify that:

FIRST: That a Plan of Merger has boen enterwd icto as of the £ 2 éay of February, 2008,
by and amoug LINCOLN FINANCIAL HOLDINGS LLC and LINCOLN CAPITAL HOLDINGS .
LLC ("Plan of Merger™. : ’

SECOND: That the name and stats of each of the constituent covporations is LINCOLN - L0'4000034%i
FINANCIAL HOLDINGS LLC a Flordda limited Lsbility company, and LINCOLN CAPITAL '

HOLDINGS L1LC, a Novis limited liahility vompany. The Plan of Merger provides for the merger -
of LINCOLN FINANCIAL HOLDINGS LLC into LINCOLN CAPITAL HOLDINGS LLC,

THIRD: Taat bo ame of the surviving company is LINCOLN CAPITAL HOLDINGS
LLC.

FOURTH: That the Plan of Merger hns been approved, adopted, certified, executed and
ackmowledged by each of the gonstitueryt corperations in accordance with the laws of the State of
Floridu, The Plan of Metger was approved by the B

mrrd of Directors and Shercholders of
LINCOLN FINANCIAL HOLDINGS LLC orr the /4’ - day of Fe . foos and by the
Manzger and Members of LINCOLN CAPITAL HOLDINGS LLC on the /77 day of February,
2008, ' .

FIFTH: Afier the effective date of the merger, the Artleles of Organization of the surviving
eritity shall be identical to the surviving entity’s Articles of Organization prior to the merger.

SIXTH: That the Flan of Merger is on filo at the principal place of business of LINCOLN
CAPITAL HOLDINGS LLC, the surviving entity, the address of which is Main Sweet 536,
Cherlesicwn, Nevis.

SEVENTE: That & copy of the Plan of Merger will be furnished by the surviving catity, oo
request and without cost, 1o any stockholder or member of any corpomation mede a party thereto,

EIGHTH: The authorized gnits of LINCOLN CAPITAL HOLDINGS LIC is 1
membership units (“Unit”). The suthorized Unity of LINCOLN FINANCIAL HOLDINGS LLTC is
100, Bach Unit in LINCOLN CAPITAL HOLDINGS LIC mpreserus ownership interest ine

[ ] .
, L= '
LINCOLN CAPITAL HOLDINGS LLC. Each Unit in LINCOLN FINANCIAL HOLDINGS; . o':"%
LLC represcnis ownership intereat in LINCOLN FINANCIAL HOLDINGS LLC. Bach unit of-pja 22 :
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LINCOLN FINANCIAL HOLDIMNOS LLC issued and owtstending immediatsly prior w the
effective date of ths merger, by reasony of the Merger, shall be convericd inty and becoms ons Unit
of LINCOIN CAPITAL HOLDINGS, the murviving entity, upos the effective datz of the mecger,
and each Uit of LINCOLN FINANCIAL HOLDINGS immediatzly prior io the effective date shal

thereupon become and be deemed for 1)l company purposss ta evidence the awnership of the same
nuinber of fully paid Units of the surviving company.

NINTH: That the merger of LINCOLN FINANCIAL HOLDINGS into LINCOLN
CAPITAL HOLDINGS shall become effective on the Effective Date as that term is defined Article
L, Section 1 of the Plan of Meger.

IN WITNESS WHEREOF, the constituent entitics have caused these Articles of Merger 4o
be executed and attested 10 by its duly suthotized officers on this } £ day of February, 2008.

LINCOLN FINANCIAL HOLDINGS LLC,
u Florida limited lability comparry

ax,ﬁ_%.m
TimothyD. Richands, Maneger .

LINCOLN CAPITAL HOLDINGS L1.C,
a Nevis limdted liability company

By its Manager; 8wissCo Trust GmbH, a Swiss Corpenation

" By: -
Timothy ichards, Director of Manager
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PLAN OF MERGER
BETWEEN
COLN FINAN HOLDINGS LLC AND LINCOLN INGS LLC

- THIS PLAN OF MERGER ("Plm") is entered into thix fi fiday of February, 2008
between LINCODLN FINANC1AL WOLDINGS LLC, a Florids limited Hablity company

‘(*FLCO™ apd LINCOLN CAPITAL HOLDINGS LLC a Nevis limited lisbility coripany
("NEYCO").

WITNESSETH

. WHEREAS, the Ma.nngerofFLCOandﬂwhhnngerofNﬁEVCOdaem it.desiruble and in
the best buginess interests of FLCO and its menbers aud NEVCO and its members that FLCO be
m.etgzdmtnNEVOOuponih: torens and subject to the conditions et forth in this Plan,

NOW, THERE’FORE,mmdcmumofthcmmaloommwm
mpmummmmbmmmm:pudumhngmquﬁlm

'ARTICLE Y i
Mﬂgpr

Seetion 1. Burviving Entity, At the Effectives Date, a5 defined in Section 2, FLCO shall

bemu-gudmmNBVCO ﬁrminzmnmﬁv,whmshanbomwmmnasdw‘@mng
Entity*,

. Becton?,  Effective Date Subject to the terms -of thig Plan, the Merger shall hecome
" efTective upon&wﬁhngwmaﬂwoﬂneuhhe Seoretary of State ("Effective Date). Articles of
Merger shell be filed with the State of Florida end in subatantially the form of Exhibit A attached

hereto or soch pthet form reasonably satisfactary to the parties hereto (the "Anticles of Merger”) ard
consisiens with this Plan.

Section 3. - Rupther Asmusnce. I, ot any time aftce the Effective Date, either party shall
dexcids thee any fiurther assigments, sssumptions or other insyuments are necessery or desirable w
vest, pexfeet o confirm of recard or otherwise, in either party the title to any property or right
acquired or %0 be acquired by rcason or as A result of the Merger, the Manager of the Surviving
Entity or, as the case may be Manager of FLCO shall execute and deliver all deeds, assignraents ind
other ingtrwmoents and do all things reasonably necessary to propedy vest, perfect and confirm titls
to such propesty ot rights and otherwise (o carry out the terms and conditions of this Plan.
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Sestion 4.  Regulationy. The Operating Agreement of NEVCO in effeot immediatcly
prior to the Effective Date shall be and, until amended as provided thercin, cottinue to be the
Operating Agreement of the Surviving Emtity afler the Effective Date.

Section S,  Articles of Orgagizaton of NEVCO. The Aticles of Ompanization of
NEVCO, 28 amencled and in effect imymediately prior to the Effoctive Dats shall be and, untl forther.

amcndad a8 provided by law, contiaus t be the Articles of Organization of the Surviving Entity. -~ -

Section 6, Mepager(d). The Maoagen(s) of NEVCO immediately prior to the Effective
Daze ghall canstitute the Manager(s) of the Surviving Entity sher the Effective Date until his or hec
suctesson(s) shall have heen elected and gualified as provided in the Qperating Agreement of the
Surviving Erdity and in this Plan,

ARTICYEZ
Cuncellation of Membership Units at the Effsctive Dute

Bach Membership Units of FLCO issucd and outstanding immediasely pior to the Bifective
Dute, by reasqn of the Merger, shall be cancelled cn the Effective Date.

ARTICLYV 3

. Effect of Merger
Sectionl.  Upop the Effective Date:

8) FLCO und NEVCO shall become n single entity of which NEVCO shiall be
the Surviving Entity and continuc its existarsen upder the lawy of Nevis. The name of the Surviving
Entity shall be LINCOLN CAPITAL HOLDINGS LLC. For purposes of the Tutomal Reveuie
Code (LR.C.) as amnended in' {986, this transection shall be deemed to ba composed of the fallowing
ftaps; :
()  The separate existence of FLCO shall cease, and the Burviving Entity shall
possees all the righes, privileges, immunities and franchises of FLCU On the Closing Date, all
preperty, reel, personal and mixed, debts and all other chooacs in action and all and every other
interest of or belonging to cur due fo FLOO shall be transferred to'the Surviving Entity. The title (o
any real estate, or any interest therein, vesied in FLCO shall not reveat or be in any way impaired by
reason of the Mexger.  The Surviving Entity shall thenceforth be responsibie and liable for all the
liabilitics and obligations of FLCQ. The Merger shall impair neither the rights of craditors nor anvy
Liens uprea the property of FLCO, :

Section 2,  Manner and Rasis of Conyerting Interssts. The membership units of FLCO
are 100 units (“Undt"). The membership units of NEVCO are 1000 units, Bach Unit in NEVCO
represcits ownership intepsst in NEVCO. The membership upits of FLCOQ are 1000 units. Bach Unit

. 2
LINCOLN CAPTIAL LL2 AND LINCOLN FINANCIAL 11.C
FLAN OF MERGTR . ’ .
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in FICO  reprasems ownershiy interest in FLCO, Each. Unit of FLCO iswed and §
mmediately prior to the Effoctdve Date of the Merger, by reason of the Mexger, shall be oanverted
into and become ans tmambershlp Uit of NEVCO, the Surviving Entity, upon the effective date of
the Merges, and each Unit of FLCO immediately prior 1o the effective dato shall thersupon become
and be Jecmad for all purposes ta evidencs the ownership of the same nwmber of fully paid Units of
the Surviving Entity.

ARTICLES
Representations and Warrnntios of
LINCOLN CAPITAL HOLDINGS LLC
NEVCO represents and warremts 1o FLCO ag follows:
Droe Organizagon, Btc. NEVCO is a duly erganized and validly cxisting limited lishility

company i good standing under the laws of Nevis and satisfagory evidence of such good standing
has heen or will promptly ba delivered %o FLCO,

ARTICLES
Represeatations Ad Warrantics n't‘
LINCOLN FINANCIAL HOLDINGS LLC
FLCO represents and warnants to NEVCO as follows!
izati . FLCO iz a duly organized and validly existing limitcd liebility

company in good standing under the laws of the Stato of Florida and satifactory cvidence of such
good standing has been or will prompdy be defivered to NEVCO.

ARTICLE &
Suceessors andd Assigns
All tepns, covenmws, representations, werranties and conditions of this Plan skall be binding

upon and inure to the bepefit of and be enforceable by the yartics hereto und their respective
SUCOESSOTS And. 581 gNA. :
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ARTICLEZ

MANAGERS

Pursuani to Section §07.1101(2Xa) of the Florida Siatuies, the name and busineas address of
the Manaper(s) of NEVICO is a5 fallows:

" SwissCo Trust GmbH
Weiplatz 10
8001 Zurich
Switzerland

" ARTICEE 3
General Proviviens

Section 1. Place of Closin The cloaing shall take place at the offices of
Richnrds & Axsocimes, P.A., 2665 South Bayshore Drive, Suite 703, Miami, Florida, 33133 on ar
before the tenth (10th) day following the Bffective Dute or at such other place, and st such time, as
the pardeg mey suutwally sgree ("Closing Date™).

Section 2. Eptire: Undersranding, Thizs Plan comstitutos the emtire agrezment d

Supersedes all prior agreemets, both written and oral, between the parties herowo with respect t the
subject matter hureof.

Sec€ion 3. Wialvers. The failure of any party at any time or dmes to tequire
performance of any provision hereof shall in no mather affect ity right at s later time W enforce the
samz, No walver by any party of any condition of any breach of any teom, covznant, regrescntation
or warzanty comtained in this Plan shall be effootive unless in writing, and no waiver [a any one er
more instances shall be deemed to be a further continuing walver of my zuch condition or breach in

other instancey or a weiver of any other comdition or breach of amy other term, covenant,
Ieprescaintion o WaTanty.

Section 4, . Al any time prior to the filing of tho Artitles of Merger with
FLCO and NEVCO, eithe: party may tarminate this Plom hereto,

Section 5, Thiz Plan may be executed sinultancously in one or more
counterparis, cach of which shall be decmed an ariginal, but al} of which together shall constitute
one and the samne marument. ’

_Secﬁnns. Heading. The heedings preceding the text of sections of this Plan are for
coavenience ouly and shall not be deemed part of this Plan.
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(((HO8000068447)))
Scction 7, Applicable Law, This Plan shisll be govemned, cansoued and enforced in
acocrdrnee with the laws of the Staie of Florida,

IN WITNESS WHEREQF, the partics bave hereto set their hixnds and seals as of the date first
above writtan,

LINCOLN FINANCIAL HOLDINGS LLC
o Florida llesited Liability company

LINCOLN CAPITAL HOLDINGS LLC
a Nevip limnited iability compamy

By Maneger:  SwissCo Trast GmbH
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