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TO: Amendment Section
Division of Corporations

Legacy Advisor Network, Inc.

SUBJECT:

COVER LETTER

Name of Surviving Corporation

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to following:

Randi Walz

Contact Person

Fafinski Mark & Johnson, PLA,

Firm/Company

775 Prairie Center Drive, Suite 400

Address

Eden Prairic, MN 35344

City/State and Zip Code

randi.walz@fmjlaw.com

*/

E-mail address: (1o be used lor fulure annual report notification)

For further information conceming this matter, please call:

Randi Walx

At(

952 ) 995-9500

Name of Contact Person

Arca Code & D

avtime Telcphane Number

E] Centificd copy (optional) $8.75 (Please send an additional copy of your document if a certified copy is requested)

STREET ADDRESS:
Amendment Section
Division of Corporations
Clifton Building

2661 Executive Center Circle
Tallahassce, Florida 32301

MAILING ADDRESS:
Amendment Section

Division of Corp
P.0O. Box 6327
Tallahassee, Flori

prations

da 32314




ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitted in accordance with the
pursuant to scction 607.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

FloridajBusiness Corporation Act,

Name Jurisdiction Document Number
(If known/ applicable}
Legacy Advisor Network, [ne. Florida 17000082002

Sceond: The name and jurisdiction of each merging corporation

Third: The Plan of Merger is attached.

Name Jurisdiction Document Number
(1 known/ applicable)
Legacy Consulting Group. [nc. Illinois 63168041
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Fourth; The merger shall become cffective on the date the Articles of Merge

Dcpartment of State.

OR / /

than 90 days after merger file date.)

Note: If the date inserted in this block does not meet the applicable statutory Hing requireme

document’s effective date on the Department of State’s records.

Fifth: Adoption of Merger by

—_—

The Plan of Merger was adopted by the board of directors of the surviving cor

{Enter a specific date. NOTE: An effective dute cannot

r are filed with the Florida

e prior to the date of filing or more

nits, this date will not be listed as the

surviving corporation - (COMPLETE ONLY ONE STAT IMENT)
The Plan of Merger was adopied by the sharchoiders of the surviving corporaiion on

huar;l 3’, 20/?5 .

poration on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the sharcholders of the merging corporati

The Plan of Merger was adopted by the board of directors of the merging corp

(Attach additional shects if necessary)

l‘)n(s} on\qhuﬂuj_'\ B,f ZJI% ]
- v

oration{s) on
and shareholder approval was not required.
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or Typed or Printed Name of Individual & Title
Dircctor

Legacy Advisor Network, Inc. /L/_,__\ Marc Minor. President
Legacy Consulting Group, Inc. M/\ Marc Minor, President




PLAN OF MERGER

(Non Subsidiaries)

The following plan of merger is submitted in compliance with section 607.1101, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction

Legacy Advisor Netwaork, Inc. Florida

Second: The name and jurisdiction of each merging corporation:

Nange Jurisdiction

Legacy Consulting Group, Inc. Hlinois

Third: The terms and conditions of the merger are as tollows:
As sct forth in Plan of Merger dmchfmmr [ , 20]@.

Fourth: The manner and basis of converting the shares of cach corporation into shares, obligations, or other
securitics of the surviving corporation or any other corporation or, in whole ot in part, into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into rights to
acquire shares, obligations, or other sccurities of the surviving or any other corporation ar, in whole or in part,
into cash or other property are as follows:

(Arntach additional sheets if necessary)




THE FOLLOWING MAY BE SET FORTH IF APPLICABLE:

Amendments to the articles of incorporation of the surviving corporation are indicated below or attached:

Restated articles are attached:

Other provisions relating to the merger are as follows:
As set forth in Plan of Merger dated st vy 4 20 6‘




FORM BCA 11.25 (rev. Dec. 2003)
ARTICLES OF MERGER,
CONSOLIDATION OR EXCHANGE
Business Corporation Act

Secretary of State

Depaniment of Business Services
501 8. Second 5t., Rm. 350
Springlield, IL 62756
217-782-6961
www.cyberdriveillinois.com

Remit payment in the form of a
check or money oider payable
to Secretary of Slate.

Filing fee is $100, but if merger or
consolidation involves more than two
corporations, submit $50 for each
additional corporation.

File #

— — —— Submit in duplicate —— —— Type or Print clearly in black ink ———— Dag

NOTE: Strike Inapplicable words in Items 1, 3, 4 and 5.

Filing Fee: $

Approved:

not write above this line — ———

merge
1. Names of Corperations proposing to consolidate and State or Country of incorporation.
exchange shares
Name of Corporation State or Country Corporalion
of Incorporation File Number
Legacy Consulting Group, tnc. llinois 63168041
Legacy Advisor Network, Inc. Florida F17000082002

2. The laws ot the state or country under which each Corporation is incorporated

ermits such merger, consolidation or

exchange.
surviving
3. a.Nameofthe new  corporalion: _Legacy Advisor Network, Inc.
acquiring

b. Corporation shall be governed by the laws of: Florida

For more space, attach additional shests of this

merger

4. Plan of consolidation is as foliows:

exchange

See attached Plan of Merger dated Jansas ' 3} 2018,

Printed by authority of the State ol lllinois. January 2015 — 1 — C

Page 1

size.

189513 -




5. The consolidation

merger

exchange

was approved, as to each Corporation not organized in lllin
state under which it is organized, and (b} as to each lllinois

nis, in compliance with the laws of the
Corporation, as follows:

The following items are not applicable to mergers under §11.30 — 90 percent-owned subsidiary provisions.

(See Article 7 on page 3.)

Mark an “X" in one box only for each lllinois Corporation.

By the shareholders, a
resolution of the board of
directors having been
duly adopted and submit-
ted 10 a vote at a meeting

By wrilten consd
sharehclders ha
less than the

number of votes

nt of the
ving not
minimum
required

It is agreed that, upon and after the filing of the Articles of Merger, Consolidation d

of the State of lilinois:

a. The surviving. new or acquiring Carporation may be served with process in the
the enforcermnent of any obligation of any Corporation organized under the laws
lo the merger, consolidation or exchange and in any proceeding for the enfo
shareholder of any such Corporation organized under the laws of the Siate o

acquiring Corporation.

b. The Secretary of State of the State of linois shall be and hereby is irrevocab
viving, new or acquiring Corporation 1o accept service of process in any such

of shareholders. Not less by statutle and by the
than the minimum num- Articles of Incorporation.
ber of votes required by Shareholders who have By written consent of ALL
statute and by the Articles  not consented In writing shareholders entitled to
of Incorporation voted in  have been given{notice in  vote on the action, in
favor of the action taken. accordance with §7.10 accordance with §7.10
Name of Corporation: (§11.20) and §11.20. and §11.20.
Legacy Consulting Group, Inc. q 0 o
] a (]
| i O
0 ] a
i . ]
6. Not applicable if surviving, new or acquiring Carporation is an lllinois Corp pration.

r Exchange by the Secretary of State

State of lllingis in any proceeding for
of the State of lllinois which is a party
recement of the rights of a dissenting
lllinois against the surviving, new or

ly appointed as the agent of the sur-
proceedings, and

¢. The surviving, new ar acquiring Corporation will promptly pay to the dissentimg shareholders of any Corporation
organized under the laws of the State of lllincis which is a party ta the merger, clonsolidation or exchange the amouni,
it any, to which they shall be entitled under the provisions of The Business Gorporation Act of 1983 of the State of

llinois with respect to the rights of dissenting shareholders.

Page 2




7. Complete if reporting a merger under §11.30 — 80 percent-owned subsidiary provisions.

a. The number of outstanding shares of each class of each merging subsidiary}Corporation and the number el such
shares of each class owned immediately prior to the adoption of the plan of merger by the parent Corporation:

Number of Shares of Each

Class Owned Immediately
Total Number of Shares Prior to Merger by the

Name of Corporation Quistanding of Each Class Parent Corporation

b. Nat applicable to 100 percent-owned subsidiaries.

The date of mailing a capy of the plan of merger and notice of the right to dissent to the shareholders of each merg-

ing subsidiary Corporation was ,
Month Day Year

Was written consent for the merger or written waiver of the 30-day period by the holders of all the outstanding shares
of all subsidiary Corporations received? 11 Yes 2 No

(1f “No," duplicate copies of the Articles of Merger may not be delivered to the Secretary of State until after 30 days
following the mailing of a copy of the plan of merger and the notice of the right lo dissent to the shareholders of each
merging subsidiary Corporation.)

8. The undersigned Corporation has caused this statement to be signed by a duly 'au!horized ofticer who affirms, under
penaities of perjury, that the facts staled herein are true and correct. All signatures must be in BLACK INK.

Dated \Jck‘r\woo"\‘ < \ . 2018 Legacy Consulting Groyp, Inc.
Mbnth  Day Year Exact Name of Corporation

Eny Authorized Officer's Signature

Marc G. Minor
Name and Title {type or print)

Dated '-3 Qs Cy l , 2118 Legacy Advisor Neiwork, Inc.
@nlh Day Year Exacl Name of Corporation

ARy Authorized Officer’s Signalture

Marc G. Minor
Name and Title (type or print)

Dated

tonth Day ’ Year Exac| Name of Corporalion

Any Authorized Qfficer’s Signature

Name and Title {type or print)
Page 3




WRITTEN ACTION
OF THE
SHAREHOLDERS
AND
BOARD OF DIRECTORS
OF
LEGACY ADVISOR NETWORK, INC.

Pursuant to the provisions of Fla. Stat. § 607.010t er seq., the undersigned, being all of
the shareholders and all of the members of the Board of Directors of Legacy Advisor Network,
Inc., a Florida corporation (the “Corporation”}, do hereby authorize, Lonsent to and approve the
following actions and resolutions by and on behalf of the Sharcholders and Board of Dircctors of

the Corporation:

WHEREAS, the Corporation desires to effect the merger of th
Consulting Group, Inc., an [Nlinois corporation.

e Corporation with Legacy

NOW, THEREFORE, BE IT RESOLVED, that the Corporation be merged with Legacy

Consulting Group, Inc. with the Corporation as the surviving corpora
the Plan of Merger set forth as Exhibit A hereto; and

RESOLVED FURTHER, that the merger shall be effective the
merger with the Secretaries of Statc of the States of [llinois and Flog
by law; and

RESQLVED FURTHER, in consideration for the Merger, th
and assumec all asscts and liahilities from Legacy Consulting Group. In

ion, all in accordance with

date of filing of articles of
ida in the manner required

e Corporation shall accept
c.

RESOLVED FURTHER, that any officer of the Corporation be and hereby is authorized
and dirccted 1o make, sign and 'wk]low]cdg,c for and on behalf of the Corporation, articles of
merger setting forth the foregoing Plan of Merger and such other information as required by taw,
and to cause such articles to be filed for record with the Secretarids of State of the Statcs of

lilinois and Florida in the manner required by law; and

RESOLVED FURTHER, that the officers of the Corporation
they hereby arc authorized, for and on behalfl of the Corporation, t

such officers, or any of them, shall deem necessary or appropriate to ¢

foregoing resolutions

[Signature Page Follows)

and cach of them, be and
take such other action as
arry out the purpose of the




The foregoing actions and resolutions are hereby adopted |by and on behalf of the
sharcholders and Board of Dircetors of the Corporation effective as of the _%_]_%y of January,
2018, in lieu of holding a meeting of the shareholders or Board of Directors for these purposes.

DIRECTORS: SHAREHOIL.DERS:

i —— R

O]




EXHIBIT A

PLAN OF MERGER

[see attached]




PLAN OF MERGER

THIS PLAN OF MERGER (this “Plan of Merger”) is dated as of the 31% dav of January,
2018 and is submitted pursuant to and in compliance with the Florida Business Corporation Act
(“FBCA™) and the Tllinois Business Corporation Act (“IBCA™). and in accordance with any other
applicable laws of the jurisdiction of incorporation of either the Surviving Corporation or the
Non-Surviving Corporation.

1. Approval of Merger, The Board of Dircctors and the sharcholders of Legacy
Advisor Network, Inc. (the “Surviving Corporation™), which is a for profit corporation organized
under the laws of the State of Florida. and Legacy Consulting Group, Inc. (the “Non-Surviving
Corperation™), which is a corporation for profit organized under the laws of the State of lllinois,
have resolved that the Non-Surviving Corporation be merged (the “Merger™), with and into the
Surviving Corporation. pursuant to the FBCA and the IBCA, such that the Surviving Corporation
shall be the surviving corporation.

2. Merger and Surviving Corporation. Al the Effective Time (as hereinafter defined).
pursuant to the provisions of the FRCA and the IBCA. (a) the Non-Surviving Corporation shall
be merged into the Surviving Corporation. (b) the Surviving Corporation shall be the surviving
corporation, and (¢) the separate existence of the Non-Surviving Corporation shall cease.

-

3. Articles of Incorporation of Surviving Corporation. The articles of incorporation
of Surviving Corporation in effect immediately prior to the Effective Time shall be the articles of
incorporation of the Surviving Corporation and said articles of incorporation shall continue in
full force and effect until amended in the manner prescribed by the provisions of the FBCA.

4. Bvlaws of Surviving Corporation. The bylaws of Surviving Corporation in effect
immediately prior to the Effective Time will be the bylaws of the Surviving Corporation and will
continue in full force and effect until changed, altered. or amended as therein provided and in the
manner prescribed by the provisions of the FBCA.

5. Cancellation of Certain Existing Shares. At the Effective Time, all shares of
capital stock of the Non-Surviving Corporation then issued and outstanding shall be cancelled.
The shares of capital stock of Surviving Corporation then issued and outstanding shall not be
converted as a result of the Merger, but shall remain outstanding as shares of capital stock of the
Surviving Corporation.

6. Assets and Liabilities. At the Effective Time, the Surviving Corporation shall
accept and assume all of the assets and labilities of the Non-Surviving Corporation. and the
Non-Surviving Corporation shall transfer and assign all if its assets and liabilities to the
Surviving Corporation at the Effective Time. The transfer of such assets and liabilities shall
constitute valuable consideration for the transaction contemplated herein.

7. Directors and Officers of Surviving Corporation. The directors and officers of
Surviving Corporation shall continue to serve as the directors and officers of the Surviving
Corporation, all of whom shall hold their directorships and offices until the election and




qualification of their respective successors or until their tenure is otherwise terminated in
accordance with the bylaws of the Surviving Corporation.

8. Effective Time. As used herein, the term “Effective Time™ shall mean 11:39 p.m.
on January 31, 2018.

9. Merger Filings. Articles of Merger consistent with the terms of this Plan of
Merger shall be filed with the Illinois Secretary of State pursuant to the IBCA. and with the
Florida Department of State Division of Corporations pursuant to the FBCA.

10. Copies of Plan of Merger. An original or attested copy of this Plan of Merger
shall be kept wherever the records of meetings of the stockholders of the Surviving Corporation
are kept and shall be made available at said location for inspection by any sharcholder of the
Surviving Corporation or any person who was a sharcholder of the Non-Surviving Corporation,
and the Surviving Corporation shall furnish a copy of this Plan of Merger to any such
sharcholder or person upon written request and without charge.

Il l'urther Actions. The directors and officers of the Surviving Corporation are
hereby authorized, empowered, and directed to do any and all acts and things, and 1o make,
exccute, deliver, file, and/or record any and all instruments, papers, and documents which shall
be or become necessary, proper, or convenient to carry out or put into cffect any of the
provisions of this Plan of Merger or of the merger hercin provided for.



WRITTEN ACTION
OF THE
SHAREHOLDERS
AND
BOARD OF DIRECTORS
OF
LEGACY CONSULTING GROUT, INC.

Pursuant to the provisions of 805 I11. Comp. Stat. § 5 ef seq., the undersigned, being all of
the shareholders and all of the members of the Board of Directors of]Legacy Consulting Group,
Inc., an Iliinois corporation (the “Corporation”), do hereby authorize, [consent to and approve the
following actions and resolutions by and on behalf of the Sharcholders and Board of Directors of
the Corporation:

WHEREAS, the Corporation desires to effect the merger of the Corporation with and into
Legacy Advisor Network, Inc., a Florida corporation.

NOW, THEREFORE, BE IT RESOLVED, that the Corporation be merged with and into
Legacy Advisor Network, Inc, with Legacy Advisor Network, Inc. d1 the surviving corporation,
all in accordance with the Plan of Merger sct forth as Exhibit A hercto; and

RESOLVED FURTHER, that at the effective time of the merger, all of the outstanding
sharcs of common stock of the Corporation shall be cancelled, |and no securities of the
Corporation or any other corporation, or any money or other property, shall be issued lo the
Corporation in exchange therefor; and

RESOLVED FURTHER, that the merger shall be effective thI date of filing of articles of
merger with the Secretaries of State of the States of [llinois and Flogida in the manner required
by law; and

RESOLVED FURTHER, in consideration of the Merger, the Corporation shall transfer
and assign all assets and liabilities to Legacy Advisor Network, Inc.

RESOLVED FURTHER, that any officer of the Corporation be and hereby is authorized
and directed to make, sign and acknowledge, for and on behalf of the Corporation, articles of
merger setting forth the foregoing Plan of Merger and such other infofmation as required by law,
and 1o cause such articles to be filed for record with the Sceretarics of State of the States of
Iliinois and Florida in the manner required by law; and

RESOLVED FURTHER, that the officers of the Corporation! and cach of them, be and
they hereby are authorized, for and on behaif of the Corporation, 1¢ take such other action as
such officers, or any of them, shall deem necessary or appropriate o carry out the purposc of the
foregoing resclutions.

[Signature Page Follows]




The foregoing actions and resolutions are hercby adopted|by and 2 behalf of the
sharcholders and Board of Directors of the Corporation cffective as of the S 2day of January,
2018, in licu of holding a meeting of the shareholders or Board of Directors for these purposes.

DIRECTORS: SHAREHOLDERS:

N e




EXHIBIT A

PLLAN OF MERGER

[see attached|




PLAN OF MERGER

THIS PLAN OF MERGER (this “Plan of Merger™) is dated as of the 31% day of January,
2018 and is submitted pursuant to and in compliance with the Florida Business Corporation Act
(“EBCA") and the Illinois Business Corporation Act ("IBCA™), and in accordance with any other
applicable laws of the jurisdiction of incorporation of cither the Surviving Corporation or the
Non-Surviving Corporation.

i Approval of Mereer. The Board of Directors and the shareholders of Legacy
Advisor Network, Inc. (the “Surviving Corporation™), which is a for profit corporation organized
under the laws of the State of Florida, and Legacy Consulting Group, Inc. (the “Non-Surviving
Corporation™), which is a corporation for profit organized under the laws of the State of Illinots,
have resolved that the Non-Surviving Corporation be merged (the “Merger”™), with and into the
Surviving Corporation, pursuant to the FBCA and the IBCA. such that the Surviving Corporation
shall be the surviving corporation.

2. Mereer and Surviving Corporation. At the Effective Time (as hereinafter defined),
pursuant to the provisions of the FBCA and the IBCA, (a) the Non-Surviving Corporation shall
be merged into the Surviving Corporation, (b) the Surviving Corporation shall be the surviving
corporation. and (¢) the separate exisience of the Non-Surviving Corporation shall cease.

~

3. Articles of Incorporation of Surviving Corporation. The articles of incorporation
of Surviving Corporation in effect immediately prior to the Effective Time shall be the articles of
incorporation of the Surviving Corporation and said articles of incorporation shall continue in
full force and effect until amended in the manner prescribed by the provisions of the FBCA.

4, Bylaws of Surviving Corporation. The bylaws of Surviving Corporation in effect
immediately prior to the Effective Time will be the bylaws of the Surviving Corporation and will
continue in full force and cifect until changed, altered, or amended as therein provided and in the
manner prescribed by the provisions of the FBCA.

5. Cancellation of Certain Existing Shares. At the Effective Time, all shares of
capital stock of the Non-Surviving Corporation then issued and outstanding shall be cancelled.
The shares of capital stock of Surviving Corporation then issued and outstanding shall not be
converted as a result of the Merger, but shall remain outstanding as shares of capital stock of the
Surviving Corporation.

6. Assets and Liabilitics. At the Effective Time. the Surviving Corporation shall
accept and assume all of the assets and liabilities of the Non-Surviving Corporation, and the
Non-Surviving Corporation shall transfer and assign atl if its assets and liabilities to the
Surviving Corporation at the Effective Time. The transfer of such assets and liabilities shall
constitute valuable consideration for the transaction contemplated herein.

7. Directors and Officers of Surviving Corporation. The directors and officers of
Surviving Corporation shall continue to serve as the directors and officers of the Surviving
Corporation, all of whom shall hold their directorships and offices until the election and




gualification of their respective successors or until their tenure is otherwise terminated in
accordance with the bylaws of the Surviving Corporation.

8. Effective Time. As used herein, the term “Effective Time™ shall mean 11:39 p.m.
on January 31, 2018.

9. Merger Filings. Articles of Merger consistent with the terms of this Plan of
Merger shall be filed with the Hlinois Secretary of State pursuant 1o the IBCA, and with the
Florida Department of State Division of Corporations pursuant to the FBCA.

10. Copies of Plan of Merger. An original or attested copy of this Plan of Merger
shall be kept wherever the records of meetings of the stockholders of the Surviving Corporation
are kept and shall be made available at said location for inspection by any sharcholder of the
Surviving Corporation or any person who was a shareholder of the Non-Surviving Corporation,
and the Surviving Corporation shall furnish a copy of this Plan of Merger to any such
shareholder or person upon written request and without charge.

1. Further Actions. The directors and officers of the Surviving Corporation are
hereby authorized. empowered, and directed to do any and all acts and things, and to make,
exceute. deliver, file, and/or record any and all instruments, papers, and documents which shall
be or become necessary, proper, or convenient to carry out or put into effect any of the
provisions of this Plan of Merger or of the merger herein provided for.




