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Tho undarolgnod, for tha purposo of croat:i:p'é'\ a
corporation undor the laws of the 8tato of Florlda, docs horoby
adopt tho followlng Artliclos of Incorporation:

ARTICLE FIRS1'--NAME OF CORPORATION

Tha name of the corporation is Stirling Cooko East Coast
Inc. Tho princlpal offico of the corporation is located at 1560
Chastnut Avaonue, Winter Park, Florida 32789.

ARTICLE SCCOND~-DURATION

The duration of tho corporation is perpetual, unloss
sooner dissolved by the offlicers or sharecholders as provided for by
the laws of Florida.

ARTICLE THIRD--PURPOSE

The purpose of the corporation is to do any and all
lawful business for which corporations may be incorporated under

the laws of Florida.
ARTICLE FQURTH--STOCK
The corporation 1s authorized to issue One Hundred
Thousand (100,000) shares of stock with a par value of One Dollar
($1.00) . Such stock shall be of a single class.
ARTICLE FIFTH=--REGISTERED OFFICE AND REGISTERED AGENT

The registered office of the corporation is:

1201 Hayes Street
Tallahassee, Florida 32301

The registered agent is Corporation Information Services,Inc.




ARTICLE BIXTH--DIRECTORS

ho names and addrossoo of tho inltial board of dirogtoro
of tho corporatlan are ag [ollows!

Otha Ray MocCarthao Penalope Attelino Cooke
1560 Chagtnut Avenuo Turnbrldge Wolla Harrington
Wintor Park, Florida 12789 Sound Road, Smith, DBormuda

Nicholas Mark Cooko
Turnbridge Wells Harrington
Sound Road, Smith, Bormuda

ARTICLE SEVENTI~--INCORPORATOR

The name and address of the incorporator is:

Kevin G. Fitzgerald
Foley & Lardner
215 South Monroe Street, Suite 450
Tallahassee, Florida 32301

IN WITNESS WHEREOF, the undersigned incorporator does

hereby execute these Articles of Incorporation on this 3rd day of

February, 1995.

%//?7

Incorporator

ACKNOWLEDGEMENT

STATE OF FLORIDA
COUNTY OF LEON

Before me, the undersigned officer, personally appeared
the above signed Incorporator, for the purpg of lawfully
executing these Articles of Incorpaoration.

Notary Public

My Commission Expires: e
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ACQERTANCE DY THE REGIBTERED AGENT
Ine,

Wo, Corporntion Information B8orvleoos, horoby accept
appolntmont ap reglatored agont for tho corporation, and
ncknowladgo our acceptance with tho slgnatura of our authorizod
roproesantative on thls Jrd day of Fabruary, 1995,

Corporntlon laformation Servlces, Lnce,

\

\«fﬁtc--( /*)"L‘ﬁ(‘—-
Autherizad deruaontntjdu fer
Raglstored Agont

Gnll Sholby, ns Lt ngent
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AT TORNIYSY AT LAW

BACHRAMENTO
SAN OO0

SAN FRAMCISCO
TALLAHIAGSAN

FINSTAR CONTIER
17T DAST WISCONSIN AVINUN
MILWAUKER, WISCONBIN 81202.5347
TELCFHOMNE (414) 2712400

clicaAnR
JACKSONVILLE
LOS ANGOELES

MADISON
MILWAUKEE FACSIMILE (414) 297.4%00 TAMPA
ORLANDO e

WNITER'S DIRRCT LINR ::;::'"l:ul.;‘ol::!:ccﬂ

(414) 297-5684
November 1, 1996
0000 LSS5 ] £ —— 1
ViA FEDERAL EXPRESS -i*l;fE ?ggbs'amgfg;fggqs 0

Florida Department of State
Corporations Section

Capitel Building

409 East Gaines Strect
Tallahassee, Florida 32399

Re:  Anicles of Merger merging Stirling Cooke Florida Company

Dear Sir or Madam:

Enclosed for filing in your office are originally executed Articles of Merger, together with
a Plan of Merger, pursuant to which (i) Stirling Cooke Florida Company, a Florida corporation, is
merger with and into Stirling Cooke East Coast, Inc., a Florida Company ("Survivor®™), and (ii) the
Articles of Incorporation of the Survivor are amended to change the Survivor's corporate name to Stirling

Cooke Risk Management Services, Inc.

Also enclosed is our check in the amount of $122.50 representing your filing fees and
the charge assessed by your office for a certified copy of the merger documents, Finally, I am enclosing
a prepaid, self-addressed envelope for your convenience in returning the certified merger documents to

this office.
Thank you very much for your assistance in this matter, If you have any questions,
please call me,
truly yours, ‘T:ﬁﬂgﬁ
2 5
F7D Sl . .
~Robert H, Mace, Jr. SR o [
Paralégal | {/ m_‘,:_:i - M
Enclosures d T =
[ %]
ce: Kevin G. Fitzgerald éH §7 é; -
om 3
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IPLORIDA DEPARTMENT OF STATE
Sundra B. Mortham
Hocrotary of Stnle

Novomber 13, 1996

Robort H. Macae, Jr.

Foloy & Lardner

777 E. Wisconsin Ave,
Miwaukee, W! 53202-5367

SUBJECT: STIRLING COOKE EAST COAST INC,
Ref, Number: P95000009393

We have received Your document for STIRLING COOKE EAST COAST INC. and
rour check(s) totaling $122.50. Howsver, the enclosed document has not been
lled and is being returned for the following correction(s):

Please provide the date of adopticn of the merger by the board of directors of the
parent corporation.

In order to file your document, the subject entity must first be roinstated.

The above listed corporation was administratively dissolved or its certificate of
authority was revoked for failure to file its 1996 corporate annual report form in a
timely manner. To reinstate the corporation you must submit the attached
reinstalainent application or annual report form and the appropriate fees,

The fees to reinstate the corporation are as foliows: $175 reinstatement fee,
$61.25 fiting fee for the current year, and $138.75 corporate supplemental fee for
the current year.

Therefore, the total amount due to reinstate the corporation Is $375.00. Add an
additional $8.75 for each certificate of status requested.

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

If you have any questions concaming the filing of your document, please call
(904) 487-6908.

Steven Harris
Corporate Specialist Letter Number: 696A00051863

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




FOLEY & LARDNER

ATTORHEYL AT LAW

ClicAdo FIRSTAR CENTER SACHAMENTO
JACKIONVILLE 11T EAST WISCONSIN AVENUE SAN DILUO
LOS ANGELLS MILWAUKER, WISCONSIN 31202.3347 SAN FRANCISCD
MADISON TELEPHONE {414} 271.2400 TALLAHASEER
MILWAUKEE PACSIMILE (414) 2974900 TAMPA
OALANDD WASHINOTON DS,

WHITER'S DIREGT LINE WEST PALM DEACH

(414) 297-5684

November 25, 1996

VIA FEDERAL EXPRESS

Florida Department of Stato

Corporalions Section

409 East Galnes Street

Talluhassee, Florida 32399

ATTN: Steven Harris, Corporate Speclalist

Re: Articles of Merger merging Stirling Cooke Florida Company
with and into Stirling Cooke East Coast, Inc,

Letter Number 696A0005§863

Dear Steven:

Enclosed for filing in your office, together with your Letter Number 696A00051863,
dated November 13, 1996 ("Letter"), are the following:

1. Executed Application for Reinstatement by Stirling Cooke East Coast Inc.,
together with a check in the amount of $375.00, In accordance with your Letter.

2. Executed Articles of Merger, together with a Plan of Merger, pursuant to which
() Stirling Cooke Florida Company, a Florida corporation, is merged with and into Stirling Cooke East
Coast, Inc,, a Florida Company ("Survivor"), and (ii) the Articles of Incorporation of the Survivor are
amended to change the Survivor’s corporate name to Stirling Cooke Risk Management Services, Inc.
In accordance with your Letter, the date of approval by the Board of Directors of the parent corporation
has been specified, i.e., October 7, 1996.

I'understand that you are holding in trust our check in the amount of $122.50 representing
your filing fees and the charge assessed by your office for a certified copy of the merger documents,

Also enclosed is a prepaid, self-addressed Federal Express envelope for your ccnvenience
in returning the certified merger documents to this office.

ESTABLISHED 1842

A MIMHE O GICHALEX WITH MEMBER OFFICES IN BIeun, BRusteLs, Deospen, Francryar, Lonbon, PAS, SIHGAPORE, STOCKNOLM, STUTTdART AND Tart:




Flotida Department of State
November 25, 1996
Page 2

Thank you very much for your assistanco in this matter. If you havo any questions,
please call me.

Paralegal

Enclosures
¢c: Kevin G. Fitzgerald




ARTICLES OF MERGER
Merger Shest

MERGING:

STIRLING COOKE FLORIDA COMPANY, a Florlda corporation, P94000033316

INTO

STIRLING COOKE EAST COAST INC. which changed its name to

STIRLING COOKE RISK MANAGEMENT SERVICES, INC., a Florida
corporation, P95000009393

File date: November 26, 1996

Corporate Specialist: Steven Harris

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




ARTICLES OF MERGER

MERGING

STIRLING COOKE FLORIDA COMPANY
{a Florida corporation and wholly-owned subsidinry
af STIRLING COOKE NORTH AMERICAN HOLDINGS LTD., a Delawnre l:unm{'i;fun)
fav

WITH AND INTO ;“3”

| 44 92 ADNSO

85

STIRLING COOKE EAST COAST INC.
(n Florida corporntion and wholly-owned subsidinry
of STIRLING COOKE NORTH AMERICAN HOLDINGS LTD., a Deluwire Corporution}

In nccordnnce with und pursuant to the provisions of the Florida Business Corporation Act, Chapler 607
of the Plurida Stututes (the *“FBCA®), STIRLING CCOKE NORTH AMERICAN HOLDINGS LTD., & Delawaro
corporation {*Parent"), doca herchy execule these Articles of Merger in accordance with tho provlsiona of Section
607.1104 of the FBCA, Capiallzed terms not otherwise defined herein shull have the meanings sseribed to such

terma in the Plan of Morger, a copy of which in attached hereto ns Bxhibit A and incorporated horoin by this
reference (the "Plan®).

I Names of Merging Corporntions: Plan of Merger. Tho names of the merging corporationa
aro STIRLING COOKR FLORIDA COMPANY, & Plorida corporation and wholly-owned subsidiary of Parent (the
"Tirst Subsidiary”™), and STIRLING COOKE BAST COAST INC., a Florida corporation and wholly-owned
subsidiary of Parent (the "Second Subsidiary”)., Pursuant (o the terms and peovisions of the Plan, the Pirst
Subsidiary shall be merged with and into the Second Subsidiary. The Second Subsidiary shall, after the Merger,
be the surviving corparation.

2, Amendment of Articles of Incorporation of Sccond Subsidiary. At the Effective Time
(a5 hereinafler dofined), the Atticles of Incorpocation of the Second Subsidiary shall be amended to restats
ARTICLE FIRST thercof its entirety to read ns follows: *ARTICLE FIRST--NAME OF CORPORATION, The
name of the corporation is Stirling Cooke Risk Management Services, Inc. The principal office of the corporation
is focated &t 1560 Chestnut Avenue, Winter Park, Florida 32789, "

KN Approvel By Board of Directors of Parent. Parent is the sole sharcholder of each of the
First Subsidiacy and the Second Subsidiary. In accordance with the provisiona of Section 607.1104 of the FBCA
and the Articles of Incorporation and Bylaws of Parent, the Board of Directors of Parent approved and adopied the
Plan pursuant to a written consent action of even date herewith, on October 7, 1996,

4, ofice to Sharehold Subsidiarjes. In accordance with the provisions of Section
607.1104 of the FBCA, Parent, being the sole shareholder of the First Subsidiary, waived the 30-day notice
requirement contained therein, pursuant to a wrilten consent action of even date herewith.

EFFECTIVE DATE: These Articles of Merger shall be effective on the date of filing with the
Secretary of State of the State of Florida.

Th
Dated the [ day of dcfenbp QY , 1996.

STIRLING COOKE NORTH[AM
HOLDINGS LTD Delawale co

By:

Nlcho!as Mark Cooke
Chairman of the Board and
Chief Executive Officer

/-\
+A Sroko
Penelope A, Cooke
Secrelary

CAWPI\DOCTFLORIDAR DM ATTM | |O/4/96 | JIWTH S I RIDMA: e




HXIIBIT A
PLAN OF MERGER
OF
STIRLING COOKE FLORIDA COMPANY
WITH AND INTO
STIRLING COOKE EAST COAST INC,
THIS PLAN OF MERGER (the "Plan®) ls approved by the Directors of STIRLING COOKE NORTH

AMERICAN HOLDINGS LTD., # Delawaro carporation (*Parent Carporation*}, which holds ane hundred percent
(100%) of the outstanding sharcs of the capital stock of cach of:

. STIRLING COOKE FLORIDA COMPANY, a Florida corporation (the "First
Subnidiary*); and

STIRLING COOKE EAST COAST INC., a Florida corporation (tho *Sccond
Subsidiary®).

RECITALS:
A, The First Subsidiary has, issued and outstanding, 1000 shares of common stock, par valus $0.01

por sharo ("First Subsidiary Common Stock®). The First Subsidiary is not authorized to issue any class of capital
stock olher than First Subsidisry Common Stock and all of the issucd and outstanding shares of First Subsidiary

Common Stock are owned by Parent Corporation,

B, Tho Sccond Subsidiary has, 1ssued and outstanding, 1000 shares of commen stock, par value $1.00
per share ("Second Subsidiary Common Stock®), The Second Subsidiary is not authorized to issuc any class of
capital stock other than Second Subsidiary Common Stock and all of tho issued and outstanding sharcs of Second
Subsidiary Commeon Stock are owned by Parent Corporation.

C. The Dircctors of Parent Corporation have determined that it is in the best interests of Parent
Corporalion, the Second Subsidiary and the First Subsidiary that the First Subsidiary be mesged with and into the

Second Subsidiary.

NOW, THEREFORE, in accordance with the applicable provisions of Chapter 607 of the Florida Statutes,
known generally as the Florida Business Corporation Act (the "FBCA") and other applicablo law, the First
Subsidiary shall be, at the Effective Time (as defined hercin), merged with and into the Second Subsidiary, and the
Second Subsidiary shall be the surviving corporation of such merger; and that the mode of carrying such merger
into effect and the manner of converting shares shall be as follows:

PLAN:
ARTICLE T
MERGER OF THE FIRST SUBSIDIARY WITH AND INTO THE SECOND SUBSIDIARY

SECTION 1.01. The Merger. At ths Effective Time, the First Subsidiary shall be merged (the *Merger®)
with and into the Second Subsidiary (which is hercinafter referred to as the "Surviving Corparation™ whenaver




roference is nude 1o {1 &t or afier the Bffective Time), Following the Merger, the scparato exislenco of the First
Subaidiary shall ceass. Tho Merger shall becomo offective upon tho filing of thin Plan. The dato and time when
the Merger shall bo effective are hercin refecred (o an the "Effective Date® vr "Effective Time," ax tho case may

bo,

SECTION 1.02, Hoard of Directors; Officers. The Board of Dircctors and officers of tho Surviving
Corporation us of the Bifective Timo sliwll connist of the personn who aee the directors and officors of the Sccond

Subusidinry immedtately prior to the Bifective Timo.

SECTION 1.03. Articles of Incorporatlon; By-Laws. Tho Anicles of Incorporation of the Second
Subsidiary, us amended, shall bo upon the Effective Date the Articles of Incorpusation of the Surviving Corparatlon;
and the Articles of Incarporation of the Surviving Corporation shall continuo in full forco and offect until amended
in the manner prescrited by the provisions of the FOCA, Tho Bylawa of the Second Subsidinry, na in coffect
immedintcly prior to the Effective Timo, shall be upon the Bffective Dato tho Byluws of the Surviving Corporation;
and tho Bylaws of the Surviving Corposation shall continuo in full forco and effect until amended in tho manner
prescribed by the provisions of the FBCA and such Bylaws,

SECTION 1.04. Amendment of Articles of Incorporation of the Surviving Corporation, At the Bifective
Time, tho Asticles of Incorporation of the Surviving Corporation shall bo amended to restate ARTICLE FIRST

thercof in ita entirety to read as follows:

" ARTICLE FIRST--NAME OFf CORPORATION. The namo of the corparation
in Stirling Cooke Risk Management Services, Inc. Tho principal office of the
corporation is located st 100 East Sybelia Avenue, Suite 120, Maitland, Florida

32751.°

SECTION 1.05. Effecis of the Merger. Tho Merger will have tho offect sct forth in Section 607.1106 of
the FBCA and this Plan. The capital of the Surviving Corparation, until thercafter changed us provided by law,
shall be an amount equal 1o the par valuc of its capital stock issued and outstanding immediately after the Effective
Time. Atany time, and from time to time after the Effective Time, the officers of the Surviving Corporation may,
in the name of the First Sibsidiary, take or causo to be taken all such further or other action as they may deem
necessary or desirable in order to vest, perfect or confirm in the Surviving Corporation title to and possession of
all of the First Subsidiary's property, rights, privilcges, immunitics, powers, purposcs, and otherwiso lo carry out
the purposes of this Pian.

ARTICLE 11

CONVERSION OF SHARES

SECTION 2.01 Conversion of Capital Stock of the First Subsidiary.

{(n) Each share of First Subsidiary Common Stock issued and outstanding as of the Effective Time
shall, by virtue of the Merger and without any action on the part of the holder thereof, be converted into the right
to receive a one-half (1/2) share of voting common stock of the Surviving Corporation.

) Each share of capital stock of the First Subsidiary held in the treasury of the First Subsidiary, if
any, as of the Effective Time shall, by virtue of the Merger and without any other action, be canceled, retired and

cease to exist and no payment shall be made with respect thereta,




SHCTION 2,02, Converslon qf Cupital Stock qf Second Subsldiary, Gach sharo of Sccond Subsldinry
Common Stock which shull bo inaued and outstanding ns of the Bffective Time shall, by virtuo of the Morger and
without any action on the part of the holdor thercof, bo converted Into tho right to recelvo & one-half (1/2) share

of voting cotnmon stock of tho Surviving Corporation,

SECTION 2.03 Optlons, Warrants, and Rights to Acquire Second Subsidiary Common Stock, Each option,
warrant and right to acquiro sharea of Second Subsidiary Common Stock as of the Bffective Timo shall, by virtuo
of the Mergor and without any action on the past of the holder thereof, ho automatically converted into, s the caso
may bo, an oplion, warrant, or right to recelve a like number of shares of Surviving Corporation Common Stock

at u like oxerclse price per share.

ARTICLE 1lI
IMPLEMENTATION OF PLAN

In the ovent that thin Plan shall be approved by tho Directors of Parent Corporation in tho manner
prescribod by the provisions of the FBCA, Parent Corporation, the First Subaidiary and the Socond Subsidisry shall
causo 10 bo exccuted and filed or recorded, as appropriate, any document or documents prescribed by tho laws of
the State of Florida, und will causo to ba performed all necossary acts therein and clsewhere to effectuate the

Merger.
ARTICLE 1V

CBRTAIN CONDITIONS

The respective obligations of Parent Corporation, tho First Subsidiary snd the Sccond Subsidiary hereunder
aro subjoct to tho conditions that:

(=) This Plan shall have been approved by the Directors of Parent Corporation;

(b) This Plan shall have been approved by the written consent of Parent Corporation, as the holder
of all issuod and outstanding sharea of First Subsidiary Common Stock, which wriften consent shall also contain an
express waiver of the 30-day notice requirement in accordance with Section 607.1104 of the FBCA; and

(c) All notices to, or filings with, suthorizatiors of, exemptions by, or consents 1 r approvals of, any
public body or authority necessary for the consummation of the Merger shall have been received, shall bo in full
force and effect and shall not be subject to any condition which requires the taking or refraining from taking any
action which could reasonably be expected to havo a material adverse effect on the First Subsidiary, the Second

Subsidiary or Parent Corporalion,
ARTICLE Y

TERMINATION AND ABANDONMENT

This Plan may be terminated and the Merger may be abandoned at any time on or before the Effective
Time by the consent of the Board of Directors of Parent Corporation.

CAWPSI\DOCI\FLORIDARHMATTIS | 10V JXWO LS| RIDM Al
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8. Hame and Address of Current Regitlered Agent

9. Hamo and Address of New Registered Aganl
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FAL CORP.

Corporation Information Services
1201 Hayes Street
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Tallahassee, Florida 32301
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