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I
AGHEEMENT AND PLAN OF MERGER

for the merger of 2024 SEP 21, AMII: 13

THE CAPITAL GROUP INVESTMENT ADVISORY SERVICES, LLC . .. .
(2 Fiorida limited liabitity company), L 210801384 !_%}Ff@,mh

and

BKS FINANCIAL INVESTMENTS. LLC .19 pco 105 V] k
(a Florida limited liability company),

with and into
2
BURNHAM GIBSON WEALTH ADVISORS. LLC (2/pvDe0 713 2
(a Florida limited liability company)

This AGREEMENT AND PLAN OF MERGER (this "Agrecment”™), executed as of September
23,2024, is made by and among THE CAPITAL GROUP INVESTMENT ADVISORY SERVICES. LIC.
a Florida limied liability company ("Capital Group™), BKS FINANCIAL INVESTMENTS. LLC. a
Florida limited liability company ("BIS” and collectively with Capital Group. the “Merging Entities™).
and BURNHAM GIBSON WEALTH ADVISORS, LLC. a Florida limited liability company (the
“Surviving Entity™).

WHEREAS, cach of the Merging tntit.es and the Surviving Briity are wholly-owned subsidiarics
of THE BALDWIN GROUP FINANCIAL SEFVICES HOLDINGS, L1.C, a Florida limitad labilicy
company ("“Holdings™). which is also the sole mavager of cach of the Merging Entitics and the Surviving
Enoty; and

WHEREAS, Holdings desires 1o engage 1n an internal restructuring of its corporate sirueture,
pursuant to which the Merging Entities will merge with and o the Surviving Entity pursuant o and in
accordance with Sections 605.1021 - 605.1026 of the Florida Revised Limited Liability Company Act {in2
“Act™), on the terms and conditions of this Agreement (the " Merger™),

NOW, THEREFORE. in consideration of the muwal covenants, werms and conditions sct forth
herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged. the parties agree as follows:

(i) The Merger shall be effective as of 12:01 a.m. on October 1, 2024 {the “Effective Date’),
after the filing of Aniicles of Merger with the Secretary of State ot the State of Florida in accordance with
the Act, in the form attached hercio as Exhibit A.

(b) Upon the Eftective Date of the Merger, the separate existence of the Merging Entities shall
cecase. The asscts and liabilitics of the Merging Eatities shall thereafier be the assets and Habilities of the
Surviving Entity and the Merger shalt have the otl:er effects specified in the Act.

{c) Upon the Effective Date of the Merger, Amended and Restated Articles of Organization of
the Surviving Entity, in the form attached herete as Exhibit B, shall be filed changing the naiae of'ihe
Surviving Entity to The Baldwin Group Wealth Advisors. LLC.

(d) Upon the Effective Date of the Merger, the Scecond Amended and Restated Operating
Agreement of the Surviving Entity, in the form attached hereto as Exhibit C. shall become effective.
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(c) Holdings owns all of the membership interests of and is the sole member of Capital Group,
BKS. and the Surviving Entitv. Upon the Effective Dute of the Merger, by virtue of the Merger and without
any action on the part of the Merging Entities or the Surviving Entity, all membership interests of the
Merging Entities shall be canceled and retired,

(H All membership interests of the Surviving Entity shall reman outstanding and unaffected
by the Merger. Holdings shall continue 1o be the sole member of the Surviving Entity.

{g) This Agreement shall be governed by and construed in accordance with the internal laws
of the State of Florida without giving effect to any choice or conflict of law provision or rule (whether of
the State of Florida or any other jurisdiction) that would cause the application of the laws of any jurisdiction
other than those of the State of Florida. This Agreement constitutes the sole and entire agreement of the
parties to this Agreement with respect to the subject matter contained herein. and supersedes all prior and
contemporaneous understandings, representations and warranties and agreements, both written and oral,
with respect to such subject matter.

[Signature page follows]
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IN WITNESS WHEREOQF, the parties have caused this Agreement and Plan of Merger o be
executed by the undersigned duly authonzed officers.

Merging Entities:

THE CAPITAL GROUP INVESTMENT
ADVISORY SERVICES, L1.C,
a Florida hiited lability company
St Cobem
By:
Name: Seth Cohen

I'tle: General Counsel and Secretary

BKS FINANCIAL INVESTMENTS, LEC,
a Florida limited liability company

Sl Coben
By:
Name: Scth Cohen

Title: General Counsel and Secretary

Surviving Entity:

BURNHANM GIBSON WEALTH ADVISORS, LLC.
a Florida lirmited hability company

Stk Cober
By:
Name: Seth Cohen
Title: General Counsel and Sceretary
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Exhibit A
Articles of Merger

Sece attached.
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ARTICLES OF MERGER
OF
THE CAPITAL GROUP INVESTMENT ADVISORY SERVICES, LLC,
AND
BKS FINANCIAL INVESTMENTS, LLC
INTO
BURNHAM GIBSON WEALTH ADVISORS. LLC

Pursuant to the provisions of Section 605.10235 of the Flonda Revised Limited Liability Company Act,
THE CAPITAL GROUP INVESTMENT ADVISORY SERVICES, LLC, a Florida limited liability company
(“"Capital Group™, BKS FINANCIAL INVESTMENTS. LLC. a Florida limited lability company ("BKS.”
and together with Capital Group. the “Merging Companies™). and BURNHAM GIBSON WEALTH
ADVISORS, LLC, a Florida limited liability company (the “Sunviving Cempany™). adopt the following
Anticles of Merger for the purpose of merging the Merging Companies into the Surviving Company (the
“Merger”).

Article I
Merging Entitics

The name, employer identification number. jurisdiction of formation and entity type of each merging entity
that 1s not the surviving entity is as follows:

Name [:mplo_\'er Ideutification Jurisdiction Entity Tvpe
Number T
The Capitat Group . -
. L. :d Liability
Investment Advisory 46-4255096 Florida un&lgi jl;tzrl Hy
Services, LLC P>
BKS Financial I‘n\uﬂmmt%, $4.1921272 Elorida an‘lui Liabihy
LLC Company

Article 1
Surviving Entity

The name. employer identification number, jurisdiction of formation and entity type of the
surviving entity is as follows:

Employer Identification

ame Number Jurisdiction Entity Type
Burnham Gibson Wealth oy I Limited Liability
47-3476782 :
Advisors. LLC 416 Florida

Company
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Article HI
Statement of Approval

The Merger was approved by (1) cach domestic merging cntity that is a limited liability company in
accordance with Sections 605.1021-605.1026. Flerida Statutes, (2) each other merging entity (if any) in
accordance with the laws of its junisdiction of fermation, and (3} cach member of such limited hability
company who, as a result of the Merger, will have interest holder liability under Section 605.1023(1i(b).
Florida Statutes, and whose approval is required (if any).

Article IV
Existence of Surviving Entity

The Surviving Company exists betore the Merger and is a domestic limited liability company. The
amendments to s Articles of Organization approved as part of the plan of merger for the Merger are
attached.

Article V
Appraisal Rights

The surviving entity has agreed 1o pay to any members of any limited liability company with
appraisal nghts the amount 10 which such members are entitted under the provistons of Sections 605.10006

and 605.1061 - 605.1072. Florida Statutes (if any).

Article V1
Effective Date

The Merger shall become effective as of 12:01 a.m. on October 1, 2024,

[Signature Page Follows]|
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IN WITNESS WHEREOF . these Articles of Merger have been executed in accordance with the
requircments of Section 605.1025 of the Florida Statutes by the partics as of September 23, 2024,

THE CAPITAL GROUP INVESTMENT ADVISORY
SERVICES, LLC,. a Florida limited liability company

Sl Cobes
By:
Name: Scth Cohen

Title: General Counsel and Scerctary

BKS FINANCIAL INVESTMENTS, L1.C, a Florida
limited liability company

Sk Cober
Byv:
Name: Scth Cohen

Title: General Counsel and Scerctary

BURNHAM GIBSON WEALTH ADVISORS, 1.1.C,
Florida limited liability company

St Coben
3y
Name: Scth Cohen

Title: General Counscel and Secretary
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Exhibit B
Amended and Restated Articles of Organization

See attached.



