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COVER LETTER
TO:  Amendment Section
Division of Corporations
SUBJECT: DF Advisory Group LLC
Name of Survaving Party

The enclosed Certificate of Merger and fee(s) arc submitted for filing.
Please retum all correspondence concerning this matter to:

Cathy Darsey

Contact Person
OF Advisory Group LLC
Firm/Company
4440 PGA Boulevard, Suite 800
Address
Palm Beach Gardens, FL 33410
City, Statc and Zip Code
cdorsey@afigroup.biz
E-mail address: (to be used for Future annual report notification)
¥or further information concerning this matter, pleasc call:
Wayne Barr 919 605-8142
at( )
Name of Contact Person ArcaCode  Daytime Telephone Number

4 Certified copy (optional) $30.00

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corperations Division of Corporations
Clifton Building P. O. Box 6327

2661 Executive Center Circle Tallahassee, FI, 32314

Tallahassee, FL. 32301

CR2E080 (2/20)
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Articles of Merger
For - e
Florida Limited Liability Compabny . ’

The following Articles of Merger is submitied to merge the following Florida Limited Liability Company(ies} in accordance
withs. 605.1023, Florida Statutes,

FIRST: The cxact name, form/entity type, and jurisdiction for cach merging party are as follows:

Namc Jurisdiction Form/Entity Typc
DF Advisory Group LLC FL LLC
AFT Group LLC DE LLC

SECOND: The exact name, form/entity type, and junsdiction of the surviving party arc as follows:

Name Jurisdiction Form/Entity Type
DF Advisory Group LLC FL LLC

THIRD: The merger was approved by cach domestic merging entity that 1s a limited liability company in accordance with
$3.605.1021-605.1026; by cach other merging entity in accordance with the laws of its junisdiction; and by each member of
such limited liability company who as a result of the merger will have interest holder lability under 5,605 1023(1)(b).
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FOURTH: Plcasc check one of the boxes that apply to surviving entity: (if applicable)

0 This entity exists before the merger and is a domestic filing entity, the amendment, if any to its public organic record
arc attached. ’

O This entity is created by the merger and is a domestic filing entity, the public organic record is attached.

] This cntity is created by the merger and 15 a domestic limited lability limited partnership or a domestic limited
liability partnership, its statement of quatification 1s attached.

O This entity 1s a foretgn entity that does not have a certificate of authority to transact business in this state. The
mailing address to which the department may send any process served pursuant to s, 605.0117 and Chapter 48,
Florida Statutes 1s:

FIFTH: This cntity agrees to pay any members with appraisal rights the amount, to which members are entitled under
35.605.1006 and 603.1061-605,1072, F.5,

SINTH: If other than the date of filing, the delayed effective date of the merger, which cannot be prior to nor more than 90
days after the date this document is filed by the Florida Department of State:

Note: If the date insenied i this block does not mect the applicable statutory filing requirements, this date will not be listed
as the document’s effective date on the Department of State’s records.

SEVENTH: Signaturc(s) for Each Party:

Typed or Printed
Name of Entity/Organization: Name of Individual:
DF Advisory Group LLC Jared E. Abbruzzese, Sr.
AFT Group LLC Jared E. Abbruzzese, Sr,
Corporattons: Chairman, Vice Chairman, President or Officer
(If no directors selected, signanwre of meorporator.j

General partnerships: Signature of a general partner or authorized person
Florida Limited Partnerships: Signatures of all general partners
Non-Florida Limited Partnerships: Signature of a general partner
Limited Liability Companics: Signaturc of an authorizcd person
Fees: For cach Limited Liability Company: $25.00 For cach Corporation: S35.00

For cach Limited Partnership: $52.30 For each General Partnership: $25.00

For cach Other Business Entity: $25.00 Certihied Copv {optional): $30.00
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FEAND PLAN OFN MERGER
AGREEMENT AND PLAN OF MERGER dated Septermber 21, 2020 (this "Agreement™), between DF

Advizsory Group LLC, o Flonds Hond Labux.\f Lor\pm\\' {"BEA"Y and AFT Group LLC, g Delaware hnuted
fainhty compaary (the "Company ™).

WITNESSETH:

WHIREAS, DFA Jdesires (0 acguire the assets amd 0 assume all o the Babilitics and obligistions of the
Corapany by means of & merper of the Compray with and into the DFAC
Conpany by H e of the Coppany with aind ineo the FA

WHEREAS, Secton i8-200 of the Delaware Limbed fiabiiity Comupaoy act ¢he “DLLCAM

authonizes the merger ol 2 Delaware juniled lability company with and into u fareigr imited labilily company;

WHEREAS, Section 605.1021 ot the Florida Revised Limited Lichbility Conipasy Act (U w CFRILLOA™
ashorizes the mercer of a foreipn limited Habilioy company with and into a Florida imied Babilivy company:

WHEREAS, the sole mamber of DFA {the "IFA Membar™), has approved this Agreement and the
consummaion of the Mevger: and

WHEREAS, the soie member of the Cormmany (the "Compamy Member";, has approved this
Agreement and the consummabion of the Merger,

N THEREFORL, the parties hereio hereby ggree as folloas

ARTICLE { THE
MERGES

SECTION L0 The Mg

in } Afrer savisfaction or, 1o Hwe exient pormitiesd ':'-x':reundef' watver of all conditions o
the Murger. as the DFA Member and the Comnany Meniber shali determine, Company shall

prerge with .’i:}d inte: AL which shall be the surviving iminied Liebiiity company.

he Merger shail become effective upon the Simeg of ¢ Certibeaw of Merger with
S ate of the State of Dolaware and Arieles of Merper fiicd wiz‘ia the Sectetary of

State of Flovida (the "Eftecrive Time™) The Company and DFA >iml! make all other

recordines requived by applicable Jaw in connection waih the Mergor.

{(hy -

=~
I
the Seeretary of

PR

{c) At the Etfeciive Time, Company shall be merged with and into DFA under the
natne 2P Advisory Gmup LLC, whercupen the separate existence of Company shall cease, and
DF A shall bethe surviving Hroited Hability company ol the \‘it,' ser (ihe "Burviviog Limitied
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Liability Comgany™} 1 accordunice with Section 182809 oi'the DLLCA and S85.1626 of the FRILLCA.

ARTICLE
MEMBUEKSHIP INTERUSTS L

COMPANY

SECTION 208 Company Mamnbership Inlgrest The holders of the Company mambershin interasts of the

tN

Company are Jared £ Abbruzzese, Sr.and Shervie (. Abbrozzase.

SECTION 202, Conversion of Membership [Bieresis. At xnv Eitective Time, tw Menibershin interests of the
Company shell be exchanged for Mombership Interests in DFA sueh thac ihe ownewhis of DFA at sugh
Effective Time shall be Jared £, Atbruzzese, Sr {73%) <..,d shertte GO Abbrwcsess (25%) and the separate
existence of the Company shadl ceuse.

ARTICLE I
THYE SUR VWIN(J IPERATING AGREEMENT

SECTION 581, Oneraring Agreement, Yhe Operating Agresmsniof DFA in oot ai the Bifective Time shait
he the ()ncra”'w Agreenent of the Surviving Bbnited Liability Company npuless and uwnmil amended in

EhE)

avoordunee with s ter and agplicnbie Luw,

ARTICLE IV
THANSFLR AND CONVEYANCE OF ASSETSE aND ASSUMPTION OF LIARILITIES

SECTION 408 Tra Llenavevanes and Assgption. A! the Effective Time, DEA shail cominue in existence
as the Sueviving Limited Uiability Company. and without Furthier transier, succzed 1o ard possess all of the L H
priviiegus and powers of Company, and g of the essets vnd propurty 2f whatever kind and character of
Company shail vest ir DFA w ‘ﬂn)u turther air or deed; sherzatter, DFAL &5 the Surviving Limited Linbility
(..Jmp:!n_‘ shall be liable for ail of 1he Habiludes and obiigations of Corvpany, and any claim or jndgmens
against Company may be ewforeed againut DPAL 85 the Swviving Limited Liabitiny Compapy, in accordance
withthe DELCA and TRULCA,

SECTION 4.02. Swiber Assyrances. 1f 3 any thwe DFA shall comsider wr be wdvized that any ferther
:L‘mgmncni, COTVEYANCS OF QSSUFGROE IS nocessary or advisubic to vest. perfect or cunfirm of record i the
Surviving Limited Liability Company the $itle fo any moperty or right of Company, or otherwise io earry ons the

provisions hereof, ks Comnpeny Moember shall exernie and deliver any end all proper deeds, assioumenis. and
assutpces snd do all ibings necessery o propertovest, perfect or convey titke ty suck preperty or right in the
Surviving l.in‘.itcdi,iabiiil}' Company, and otherwise o carry oui the provisions hereof.

ARTICHR
TERMIN ;\Ti(_)’:\‘

SECTION 501 Temminatipn, This Agraement tray be eaminated and the Merger may be ahandanes o1 any fime
nricr o the Effeciive Time by:

&~
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£3) the mutoal writien consent of DFA and the Company: or

{1y DFA] or ihe Company, f there shall be any law or ceguianon that makes
consummiztion of the Merger Hicgal or ailierwise prohthited, or i any judgment injunciion, order
ar dueree enjoining DFA r the Company frem consummating the Merger s entered and such
Judginent, injunciion, order or decres shall become final andnon-appealable

SECTION .02, Effecs_of Tepppoawion. IV thiz Agrcoment s werminmed pursuant o Section 3210 this
Agreemeni shall become void and of mo efiect with no liabiliny on she part of efther party hereio.

ARTICLE Vi
MISCELLANEGHS

SECTION 6.01. Aunbosived Percan, dered £ Abbrgzzese, St s harehy appoinsed &8 an "suthenzed persan” 16
execiite any aod alf certificates he deems necessary uv advisable to effectuate the Merger,

SHOTFION 607, Aoendments Mo Waivers,

(a3 Any provision of this Agreenient may, subject t applicatle law, be amended or
waived prior 1o the Effective Time o and only i such amendment or waiver is in wriling and
signed by the Company Maomber, on behalf of the Compeny. and by ihe DFA Muasber, o behalf
S DFAL

(b ™o failure or defay by any party hordie i exercising any right. power or privilege
hercundar shall aperate us g wuavet i}u,rcof nor shatl any single or partial exercise thereo! preciode
any other or furher exeroise ibereot or the exercise of any other right, power or srivilege. T‘
rights and remedics herein provided shalf be cumalative and not exclosive of any rights
remedios provided by law,

'1(%

SECTION 6.05. hiewsion, All prior or contemporanenus Agrsamangs, vomracts, promizes. represeniations and
sratemans, iFapy, batween DFA and the Company, oF thuly represenmiatives, are imerged into this Agreement. and
this Agicement shall constivute the entirs wndersianding baiwesn DFA ond the Company with ruspeet o the
suhjeet maiter kevcof

SECTION 6.04. Jugcessors and Assigne, The provisiens o ihis .v'\g,.recmcm shail be biading upunoand ingre ©
she henedii of the parites hevewo and their respective sucsessor and ans, provided that mo pariy way assipn.
delegatz or otherwise tmrsfer any of its righis or obligaticus under this Agreement witheul the consen: of the
oihts mrly heelo.

SECT! 0\ 3,05, Counterpaps; Effectiveness. This Asrcement may be sigaed in any nunber of coumnterpins.,
each of which shadl be an original, with the sarpe effect as if the sigiueiures Ueeto
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and hereto were spon the sams instrument. This Agreement shall become effuciive when cash party hersin
shall have recsived the counterpan bereod signed by the other pasiy berets

BN WITNESS WHERFOF, the parties hereto bave caused this Agreencnt te be dulv executed by thair
respective aathorized representaiives as of the day and year first abuve writien,

AFT Group EX

Namg red . Abbrugrese Sr.
i HIL Janager {Authorized Person)

Name: W Abbruz7sE Sr.
Title: Manager (Authorized Person)

Fey



