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December 29, 2015
FLORIDA DEPARTMENT OF STATE

TRISUN FINANCIAL GROUP II, Lnc D'visionofComporations

100 LINCOLN ROAD

UNIT 1142

MIAMI BEACH, FL 33139Us

SUBJECT: TRISUN FINANCIAL GROUP II, LLC
REF: 115000182541

We received your electronically transmitted document. However, the
document has not been filed., Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

THE DOCUMENT STATES THAT EXHIBIT A AND B ARE ATTACHED. EXHIBIT A AND B
MUST BE ATTACHED IN CORDER FCR THIS MERGER TO BE FILED.

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

I1f you have any questions concerning the filing of your document, pleacse
call (B50) 245-6050.

Darlene Connell FAX Aud. #: H15000304961
Regulatory Specialist III Letter Number: 415R00027086

*RE-SUBMIT™
Please refoin oiiginal filing
date of suomission ;.4

P.O BOX 6327 — Tallzhasses, Flonda 32314
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Articles of Merger
For
Florida Limited Liability Company

The following Articles of Merger is submitted to merge the following Florida Limited Liability Company(ies) in accordance

with s, 6035.1025, Florida Statutes.
FIRST: The exact name, form/entity type, and jurisdiction for each mevging party are as follows:
Form/Entity Type

Jurisdiction
limited liability company

Name
Trisun Financial Group, LLC Maryland

SECOND: The exact name, form/entity type, and jurisdictién of the surviving party are as follows:
Jurisdiction Foumy/Entity Type
limited liability company

Name
Trisun Financial Group 11, LLC Florida

THIRD: The merger was approved by each domestic merging entity that is a limited liability company in accordance with
§5.605.1021-605.1026; by each other merging entity in accordance with the laws of its jurisdiction; and by cach member of

such limited liability company who as a result of the merger will have interest holder liability under s.605.1023(1Xb).
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FOQURTH: Please check one of the boxes that apply to surviving entity: (if applicable)

=3 This entity exists before the merger and is a domestic filing entity, the amendment, if any to its public organic record
are attached. ’

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

tm This entity is created by the merger and is a domestic limited liability limited partnership or a domestic limited

liability partnership, its statement of qualification is attached.

‘ a This entity is a foreign entity thal does not have a certificate of authority to transact business in this state. The
mailing address to which the department may send any process setved pursuant to s. 605.0117 and Chapter 48,
‘ Florida Statutes is:

FIFTH: This entity agrees to pay any members with appraisal rights the amount, to which members are entitled under
55.605.1006 and 605.1061-605.1072, F.S.

SIXTH: 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:

is January 1, 2016.

Note: If the date inserted in this block does not meet 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: Signature(s} for Each Party:

Typed or Printed
Name of Entity/Organization: - Signature{s): Name of Individual:
Trisvn Financial Group, LLC ( /A{)Q' Steven L. Hurwitz, President
S e—t
Trisen Financial Group H, LLC Mgl e Marc A. Hurwitz, President
|
‘ Corporations: Chairman, Vice Chairman, President or Oificer
(If no direciors selected, signature of incorporator.)
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 Companies: Signature of an authorized person
Fees: For each Limited Liability Company: £25.00 For each Corporation: $£35.00
For ¢ach Limited Partnership: 852,50 For cach General Partnership: $25.00
For each Other Business Entity: $25.00 Certified Copy (optional): $30.00
1172837806v1
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AGREEMENT AND PLAN OF MERGER
by and between
Trisun Financial Group, LLC,
a Maryland limited liability company,
as the merged limited liability company
and
Trisun Financial Group 11, LLC,

a Florida limited liability company,
as the surviving limited lability company

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement™), dated effective
as of January 1, 2016, is made by and between Trisun Financial Group, LLC, a Maryland
Yimited liability company (the “Merging LLC"), and Trisun Financial Group II, LLC, a
TFlorida limited liability company (the “Surviving LLC™).

EXPLANATORY STATEMENTS

WHEREAS, Merging LL.C was formed as a Maryland limited liability company
pursuant to the filing of Articles of Organization with the Maryland State Department of
Assessments and Taxation (the “SDAT™) on September 19, 1996;

WHEREAS, Surviving LLC was formed as a Florida limited liability company pursuant
to the filing of Articles of Organization with the Florida Department of State (the
“Departmcent of State”) on November 13, 2015;

WHEREAS, Section 4A-701(a)(2) of the Maryland Limited Liability Company Act
{the "MD LLC Act™), authorizes the merger of a Maryland limited Hability company with and
into a Florida limited liability company;

‘WHEREAS, Section 605.1021(1)}a) of the Florida Revised Limited Liability Company
Act (the "FL LI.C Act™), authorizes the merger of a Maryland limited hability company with
and into a Florida limited liability company; and

WHEREAS, Surviving LLC desires 10 acquire the properties and other assets, and to
assume all of the liabilities and obligations, of Merging LI.C by means of a merger of Merging
LLC with and into Surviving LLC effective as of January 1, 2016,

EASTN115832795.1
381639-000002
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Now, THEREFORE, in consideration of the premises and the mutual agreements
hereinafter sct forth, the parties hereby agree as follows:

1 ARTICLEI
THE MERGER

SECTION 1.01. The Merger.

(a) Surviving LLC, which shall be the surviving entity, shall merge with Merging
LLC (1ihe “Merger”) and together with Merging LLC shall file (i) Articles of Merger in the
form aitached hereto as Exhibit A (the "MD Articles of Merger") with the SDAT and make
all other filings or recordings required by the MD LLC Act in connection with the Merger and
(i) Articles of Merger in the form attached hereto as Exhibit B (the "FL Articles of Merger'™)
with the Department of State and make all other filings or recordings required by the FL. LLC
Act in connection with the Merger. The Merger shall be effective as of January 1, 2016 (the
"Effective Timce").

(b) At the Effective Time, Merging LLC shall be merged with and into Surviving
LLC, whereupon the separate existence of Merging LLC shall cease, and Surviving LLC shall
be the surviving entity of the Merger in accordance with Section 605.1026 of the FL LLC Act.

{c) The members of each of Merging LLC and Surviving LLC and the limited liability
company interests held by such members in each of Merging LLC and Surviving LLC arc
identical. Accordingly, the manner and basis of converting or exchanging ouistanding limited
liability company interests of Merging LLC into limited liability company interests of
Surviving LLC is as follows:

(i) Each outstanding limited liability company interest of Surviving LLC on the
Effective Date shall continue, without change, to be an ouistanding limited
liability company interest of Surviving LLC.

(i1) Each outstanding limited liability company interest of Merging LL.C shall, on
the Effective Time and without further act, be deemed to be surrendered by its
holder and liquidated and canceled by Merging LI.C, to be of no further force
or effect.

ARTICLE 11
THE SURVIVING LLC

SECTION 2.01. Articles of Organization and Operating Agreement. The Articles of
Organization and Operating Agreement of Surviving I.L.C in effect at the Effective Time shall

b be the Articles of Organization and Operating Agreement of the Surviving LLC unless and
| unti! amended in accordance with their terms and the FL LLC Act.

EAST\L1983279%.1
383639-000002
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ARTICLE IIT
TRANSFER OF ASSETS AND ASSUMPTION OF LIABILITIES

SECTION 3.01. Transfer, Conveyance and Assumption. At the Effective Time,

Surviving LLC shall continue in existence as the Surviving LLC, and without further transfer,
succeed to and possess all of the rights, privileges and powers of Merging LLC, and all of the
assets and property of whatever kind and character of Merging LLC shall vest in Surviving
LLC without further act or deed; thereafter, Surviving LLC, as the surviving limited liabitity
company, shall be liable for all of the liabilities and obligations of Merging LLC, and any
claim or judgment against Merging LLC may be enforced against Surviving LLC, as the
surviving limited liability company, in accordance with Section 605.1026 of the FL LLC Act,

SECTION 3.02. Further Assurances. Ifat any time Merging LLC shall consider or be
advised that any further assignment, conveyance or assurance is necessary or advisable to vest,
perfect or confirm of record in the Surviving LLC the title to any property or right of Merging
LLC, or otherwise to carry out the provisions hereof, the proper representatives of Merging
LLC as of the Effective Time shall execute and deliver any and all proper deeds, assignments,
and assurances and do all things necessary or proper 1o vest, perfect or convey title to such
property or right in the Surviving LLC, and otherwise to carry out the provisions hereof.

ARTICLE IV
TERMINATION

SECTION 4.0]1. Termination. This Agreement may be terminated and the Merger
may be abandoned at any time prior to the Effective Time only by mutual written consent of
Merging LLC and Surviving LLC, which consent shall be duly executed by an authorized
representative of each of Merging LLC and Surviving LLC.

SECTION 4.02. Effect of Termination. If this Agreement is terminated pursuant to
Section 4.01, this Agreement shall become void and of no effect with no liability on the part of
either party hereto.

ARTICLE Y
MISCELLANEOUS

SECTION 5.01. Amendments; No Waivers.

{a) Any provision of this Agreement may, subject to applicable law, be amended or
waived prior to the Effective Time if, and only if, such amendment or waiver is in writing and
signed by an anthorized representative of each of Merging LLC and Surviving LLC.

-3-
EAST\I19832799.
383639000002
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(b) No failure or delay by any party hereto in exercising any right, power or privilege
hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof
preclude any other or further exercise thereof or the exercise of any other right, power or
privilege. The rights and remedies herein provided shall be cumulative and not exclusive of
any rights or remedies provided by law.

SECTION 5.02. Integration. All prior or contemporaneous agreements, contracts,
promises, representations, and statements, if any, between Merging LLC and Surviving LLC,
or their representatives, are merged into this Agreement, and this Agreement shall constitute
the entire understanding between Merging LLC and Surviving LLC with respect to the subject
matier hereof, '

SECTION 5.03. Successors and Assigns. The provisions of this Agreement shall be
binding upon and inure to the benefit of the parties hereto and their respective successors and
assigns.

SECTION 5.04. Governing Law. This Agreement shall be construed in accordance
with and governed by the laws of the State of Florida, without giving effect to principles of
conflicts of law.

SECTION 5.05. Counterparts: Effectiveness. This Agreement may be signed in any
number of counterparts, each of which shall be an original, with the same effect as if the
signatures thereto and hereto were upon the same instrument. This Agreement shall become
effective when each party hereto shall have received the counterpart hereof signed by the other

party hereto.

[Signatures appear on the following page.)

EAST\T19832799.1
383639-000002
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement and Plan of
Merger to be duly executed, under seal, by their respective authorized representatives on
December 22, 2015 to be effective January 1, 2016.

WITNESS: MERGING LLC:

TRISUN FINANCJAL GROUP, LLC,
a Maryland fimited liability company

ﬂ Leys (ﬁrﬁf\Cét/(ﬂJdl By: / (SEAL)

Steven E-Auriwitz, President \)

SURVIVING LLC:

TRISUN FINANCIAL GROUPF II, LLC,

a Florida limpijed linbjlity co
A (T By:.

Marc A, Hurwitz, Pre:;id;:n‘t

(SEAL)

EAST\II6832799.1
383639-000002
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EXHIBIT A

MD ARTICLES OF MERGER

(See attached)
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-ate of Maryland oy
'epartment of .
ssessments and Taxation

Larcy Hogan
Guveraor

Sean P. Powell

Director
harter Division
Date: 12/28/2015
DLA PIPER US LLP
DIANE $. WILLIAMS
6225 SMITH AVENUE
BALTIMORE MD 21209-3600
THIS LETTER IS TO CONFIRM ACCEPTANCE OF THE FOLLOWING FILING:
DEPARTMENT ID : W04503363
TYPE QF REQUEST : ARTICLES OF MERGER
DATE FILED ¢ 12-28-2015%
TIME FILED : 02:12 PM
RECORDING FEE : §100,00
EXPEDITED FEE : $50.00
FILING NUMBER ; 1000382008870075
CUSTOMER ID : 0003357880
WORK ORDER NUMBER : 0004574458
PLEASE VERIFY THE INFORMATION CONTAINED IN THIS LETTER. NOTIFY THIS DEPARTMENT
IN WRITING IF ANY INFORMATICN IS INCORRECT. INCLUDE THE CUSTOMER ID AND THE WORK
CORDER NUMBER ON ANY INQUIRIES,
Charter Division
Baltimore Merro Area (410) 767-1350
Cutside Metro Area {888} 246-5941
Q009943361

301 West Preston Street-Room 801-Ballimore, Marviand 21201-2395
Telephone (410)767-4950 / Tell free in Marviand (888)246-594) CACCET
MRS (Marvland Relay Service) (800)735-2258 1TV oire- Fax (410)333-7097

Woorhoitar anesw dat erenland oo
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PRINCIPAL QFFICE: 1777 REISTERSTOWN ROAD
BALTIMORE MD 21208
RESIDENT AGENT: LOUIS F FRIEDMAN

4059 WASHINGTON AVE STE sop
TOWSCN MD 21204

COMMENTS :
THIS AMENDMENT RECORD INDICATES THE MERCGER INVOLVING THE FOLLOWING ENTITIES:

THE SURVIVING ENTITY:
TRY SUN FINANCIAL GROUP II, LLC (FL).

MERGED ENTITIES:
(W04503363) TRISUN FINANCIAL GRCUP, LLC.

EFFECTIVE 1/1/16
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ARTICLES OF MERGER

MERGING

TRISUN FINANCIAL GROUP, LLC
(a timited liubility company of the State of Maryland)

INTO

TRISUN FINANCIAL GROUP 1], LLC
(a limited liability company of the Siale of Florida)

Trisun Financial Group 1, LLC a Jimited liability company organized and existing under the
taws of the State of Florida {the “Suryiving LLC"), and Trisun Financial Group, LLC, a limited
liability company organized and existing under the laws of the State of Maryland (the “Merging
LLC™), do hereby certify that:

FIRST: The Surviving L1.C and the Merging LLC, agree to merge effective as of January
1,2016.

SECOND: The Surviving LLC, a limited liability company organized and existing under
the laws of the State of Florida, shall survive the merger and shall continue under the name

Trisun Financial Group I, LLC.

THIRD: The parties to the Articles of Merger are Trisun Financial Group I, LLC, a
fimited liabitity company orpanized on the 13" day of November, 2015, under the Florida
Revised Limited Liability Company Act, which company ‘is not qualified or registered to do
business in the State of Maryland, and Trisun Financial Group, LLC, a limited fiability company
organized and existing under the laws of the State of Maryland.

FOURTH: The members of cach of Merging LLC and Surviving LLC and the limited
liability company interests held by such members in each of Merging 1LLC and Surviving LLC
are identical. Accordingly, the manner and basis of converting or exchanging the issued and
outstanding limited liability company interests of Merging LLC into limited liability company
interests of Surviving LI.C is as follows:

(i) Each outstanding limited liability company interest of Surviving LLC on January
1, 2016 shall continuc, without change, 10 be an outstanding limited liability
company interest of Surviving LLC.

(ii) Each outstanding limited liability company interest of Merging LLC shail, on

January 1, 2016 and without further act, be deemed 10 be surrendered by its holder
and tiquidated and canceied by Merging LLC, to be of no further force or effect.

FIFTH: The principal office of the Merging LLC, organized under the faws of the State
of Maryland, is located in the County of Baltimore, State of Maryland.

EAST\1T714375.2
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SIXTH: The Merging LLC does not own any property in the State of Maryland, and the
Surviving LLC does not own any property in the State of Maryland.

SEVENTH: The location of the principal office of the Surviving LLC in the State of
Florida, the state of its formation, is 110 Lincoln Road, Unit 1142, Miami Beach, Florida 33139,
and the name and post office address of the resident agent of the Surviving LL.C in Florida is
Marc A. Hurwitz, 110 Lincoln Road, Unit 1142, Miamj Beach, Florida 33139,

EIGHTH: The terms and conditions of the merger transaction as set forth in these
Articles of Merger were advised, authorized and approved by Merging LLC, in the manner and
by the vole required by its Operating Agreement-and the laws of Maryland. The manner in which
the merger was approved is as follows: the merger was duly approved by all of the members of
the Merging LLC by the adoption on December 22, 2015 of resolutions declaring that the merger
herein proposed was advisable substantially upen the terms and conditions set forth in these

Articles of Merger.

NINTH: The terms and conditions of the transaction as set forth in these Articles of
Merger were duly advised and authorized and approved by the Surviving LLC in the manner and
by the vote required by the faws of the State of Florida and by the Operating Agreement of said
company. The manner in which the merger was approved is as follows: the merger was duly
approved hy all of the members of the Surviving LLC by the adoption on December 22, 2015 of
resolutions declaring that the merger herein proposed was advisable substantially upon the terms
and conditions set forth in these Articles of Merger.

TENTH: The undersigned acknowledges these Articles of Merger to be the act and deed
of the entity on whose behalf he has signed, and further, as to all matters or facts required 1o be
verified under cath, each of the undersigned acknowledges that to the best of his knowledge,
information and belief, these matters and facts are true in all material respects and that this
statement is made under the penalties of petjury.

[Signature page follows]

EASTW17714375.2
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IN WITNESS WHEREOPF, these Articles of Merg_cr have been duly executed by the
parties hereto on the 22nd day of December, 20135, to be effective January 1, 2016.

WITNESS

TRISUN FINANCIAL GROUP, LLC,
a Maryland limited liability company

By:

/%g\oﬂ {_ﬁ-—- P ({’C/TJ?-A_./C";
/ T

[y ,l-_.‘— [ye— ot

Steven KrHurwitz, President \)

TRISUN FINANCIAL GRQUPI1, LLC,

a Florida l?&d liabjlity cofupany B
Yy
By: : J

EASTN17714375.2

Marc A, Hurwitz, Presidert
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EXHIBIT B
FL ARTICLES OF MERGER

(See attached)

EAST\]19832759.1
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Articles of Merger
For
Florida Limited Liability Company

The following Articles of Merger is submitted to merge the following Florida Limited Liability Company(ies) in accordance
with 8. 605.1025, Florida Statutes,

FIRST: The exact name, form/entity type, and jurisdiction for each merging party arc as follows:

Name Jurisdiction Form/Entity Type
Trison Financial Group, LLC Maryland limited liability company

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

Name Jurisdiction Fonm/Entity Type
Trisun Financial Group H, LLC Florida limited liability company

THIRD: The merger was approved by each domestic merging entity that is a limited liability company in accordance with
§5.605.1021-605.1026; by each other merging entity in accordance with the laws of its jurisdiction; and by each member of
such limited liability company who as a result of the merger will have interest holder liability under 5.605.1023(1)(b).

1of3
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FOURTH: Piease check one of the boxes that appty io surviving entity: (if applicable)

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

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

o This entity is created by the merger and is a domestic limited liability limited partnership or a domestic limited
liability partnership, its statement of qualification is attached.

) This entity is a foreign 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 is:

FIFTRH: This entity agrees to pay any members with appraisal rights the amount, to which members are entitled under
55.605.1006 and 605.1061-605.1072, F.S,

SIXTH: 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:

is January 1, 2016.

Note: Ifthe date inserted in this block does not meet the applicable statutory filing requirements, this date will not be Jisted
as the document’s effective date on the Department of State’s records.

SEVENTH: Signature(s) for Each Party:

Typed or Printed
Name of Entity/Organization: Signature(s): Name of Individual:
Trisun Financial Group, LLC C;/igé ,;q Steven L. Hurwitz, President
SRl
Trisun Financial Group II, LLC ek £ fue Marc A. Hurwitz, President
Corporations: Chairman, Vice Chairman, President or Officer
(If no directors selected, signature of incorporator.)
General partnerships: Signature of a general partner or authorized person
Florida Limited Parinerships: Signatures of all general partners
Non-Florida Limited Parmerships: Signature of a general partner
Limited Liability Companies: Signature of an authorized person
Fees: For each Limited Liability Company: $25.00 For each Corporation: $35.00
For cach Limited Partnership: $52.50 For each General Partnership: $25.00
For each Other Business Entity: £25.00 Certificd Copy {optional): $30.00
117283780v1
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