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FLORIDA DEPARTMENT OF STATE
Division of Corporations

September 11, 2014

csC RES . )
ATTN; COURTNEY WILLIAMS oose Wi 08
Vel on 8%

SUBJECT: ROCKSTAR SPORTS GROUP INC.
Ref. Number; P14000053753

We have received your document for ROCKSTAR SPORTS GROUP INC. and
the authorization to debit your account in the amount of $60.00. However, the

document has not been filed and is being returned for the following:

The filing fee to file a cross-entity merger is $35 per entity. The filing fee to file
the merger is a total of $70. Since the Florida Statutefor a limited liability

company has changed from 608 to 605, the Articles of Merger contain an
incorrect statute number and should be corrected to read: 605, F.S.

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 concerning the filing of your document, please call
(850) 245-6050.

Darlene Connell
Regulatory Specialist Il Letter Number: 614A00019455

www.sunbiz.org
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ARTICLES OF MERGER L MR e

. /0 -

OF . 3 K - 4{"{(
ROCKSTAR SPORTS GROUP INC., 5 L k;:‘0‘9
a Flonda corporation T
INTO

ROCKSTAR SPORTS GROUP LLC,
a Delaware limited liability company

The following Articles of Merger are submitted in accordance with s. 607.1108 or 617.0302,
Florida Statutes.

FIRST: The name, jurisdiction and form/entity type of the merging party
(“Merging Company”):

Name Jurisdiction Form/Entity Type
Rockstar Sports Group Inc. FL Corporation

SECOND: The name, jurisdiction and form/entity type of the surviving party
(“Surviving Company’):

Name Jurisdiction Form/Entity Type
Rockstar Sports Group LLC DE Limited Liability Company

THIRD: The Plan of Merger (“Plan of Merger”) is attached hereto as Exhibit A.

FOURTH: The Plan of Merger was approved by the Merging Company in accordance with
the applicable provisions of Chapter 607 of the Florida Statutes.

FIFTH: The Plan of Merger was approved by the Surviving Company in accordance with
the applicable provisions of Chapter 605 of the Florida Statutes.

SIXTH: The attached Plan of Merger was approved by each other business entity that is a
party to the merger in accordance with the applicable laws of the state, country or
jurisdiction under which such other business entity is formed, organized or incorporated.

SEVENTH: The merger shall become effective on the date these Articles of Merger are
filed with the Florida Department of State.
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EIGHTH: The Surviving Company's prmcupa! office address in its home state, country or
jurisdiction is as follows:

10130 Northlake Boufevard 214-243

West Palm Beach, Flofida 33412

_ N!NTH' The surviving entity:
a) appoints the Florida Secretary of State as its agent for service of process ina:

" proceeding fo enforce any obligation:or the rights of dussentlng sharehoiders of each -
) domestlc corporatlon that is party to the merger and '

2 agrees {0 promptly pay. the. dtssentmg shareholders of each domestlc corporatlon that is'}?"
- @ party to the merger the amount, if any,. to which they are entltled under s.607. 1302 F.S.".

lomainderof page ittty o g~
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Executed on this day of September, 2014,

EAST\81308299.1

R
o

ROCKSTAR SPORTS GROUP LLC,
com_par]y '

i-

By:

""" Name: Mark Daniels .“ " 7.

" Title:- President-

[N




Executed on this ;/ .~ day of September 201 4.

- ROCKSTAR SPORTS GROUP INC.,
»

NamMark Dams‘
T|t1_e President’

" lromainder of page intentisnally eft benk] -
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EXHIBIT A:

PLAN OF MERGER

[see attached document]
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e - AGREEMENT AND PLAN OF MERGER®
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This Agreement and Plan of Mergcr (t!m "Agreement”), dated as of Septemberc)’_i
. 2014 between ROCKSTAR SPORTS GROUP, INC., a Florida corporanon (ihe  "Florida
Corporation™), and ROCKSTAR SPORTS GROUPLLC aDe!awarehmned llalzuin:ycompany(ﬂ'ne3
' ,"Delaware LLC").

WITNESSETH
o ’_..‘;3 o WHEREAS the Delaware LLC des:res fo acquire thc propertles and other assets, and To assume .

Call of the labilities and obligations; of the: 'Florida Corpcrarlon by’ means of d melgcr of the F!onda-, .,
Corporatton with and mto the Deiawa.re LLC : .

WHEREAS Section i8 209 ofl.hc Delaware Lirnited Liability Company Act, 6 Del.C. §18 101
1 et _A. (the" "Delaware Act™); and-the Taws of thié State of Flonda authonzc tbc mergcr ofa Flonda~
corporanon w1th and into & Delaware Ilmlted llabllll}' company, : ; : :

:a'WHEREAS the F]onda-Corporatlon‘ and" the. Delaware LLC now deszre to mcrgc :(thc Z:':i
egge ), followmg whxch thc Dc!awa.rc LLC shaﬂ be lhe survwmg ent\ty, Lo :

WHEREAS- the F]onda Corporanons Amc]cs of Incorporatmn and by—laws perm:t, and:g ”
resolutions, adopted by the board of dtre|cbqrs of the F]onda Corporanon authonze thls Agreement and*"
the, consummanon of ihe Merger and- 7.0 P AU i

g WHEREAS the board of dlrectors of the Dclaware LLC (the “LLC Board") ha.s appro .d thl 5
‘ ‘_.‘-Agrecment and the consummat:on of the Merger . AR

- £
I

= NOW THEREFORE m conmderat:on of ﬂae pretmses and of 1hc mutual covenams heremafter ::‘:
set: fbrch the pames hereby agrce as fo!lows : sl i . R

ARTICLE I

0 “;:' THEMERGER TR ;‘;7;' SRR -
SECTiON1‘.01.;Thc.Mergcr.., L e

, {(a) After sansfact|0:1 or, to the extent permitted hereunder, waiver of all eonditions
‘to thc Merger, as the Florida Corporation and the Delaware LLC shall determine, the Delaware LLC,
which shall be the surviving entity, shall merge with the Florida Corporation and shall file a ce_mﬁcate,
of merger (the "Certificatt of Merger") with the Secretary of State of the State of Delaware and make all.

other fi Imgs or recordings required by Delaware law in connection with the Merger. The Merger shall
become effective at such ttmc as is spcc:ﬂed in the Certificate of Merger. (the “Effective: Ilme")

(b) At the Effective Tlme, the Florida Corporation shall be merged 'w1th and into
the Delaware LLC, whereupon the separaie existence of the Florida Corporanon' shall ccase, and the
Delaware LL.C shall be the surviving entity of the Merger (the "Surviving LLC") in accordancc with
Section 18-209 of the Delaware Act and the laws of the State of Florida.

-1-
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i ‘ (9] At the Effective Time, the interests:in the De]awarc LLC shall remain
e © unaffected but each outstanding share of common stock in the Florida Corporation shall be deemed to
: be swrrendered by its holder and liquidated and canceled by the Florida Corporahon 1o be of no further

force or effect.
ARTICLE Ix

THE SURVIVING LIMITED LLABI'LITY COMPAN'Y

: . SECTION 2. 0] Certificate of Fonnat:on d.nd Limi tmmlﬂgmmmgg '
," ""The Centificate of Farmation and Limited Liability Company Agreement ofthe Delaware LLC in‘effect
. atthe Eﬁ'ccnvc Ttme shall be the Certificate of Formaiion and Limited Liability Cornpany Agreement of =~

P _the Surviving LLC unless and until amended in accordance mth 15 terms and apphcable law. The - -

.- hame of the Survwmg LLC shall be Rockstar Sports Group LLC.? :

ARTICLE [lI

TRANSFER AND CONV.EYA.NCE OF ASSETS
AND ASSUNIPT]ON OF LIABILITIES E Z S

SECTI ON 3 01 Transfer, Convc):ance and ASSI.!DIQtIO x At the Eﬂ"eotwe Txme, the iy
;Delaware LLC shall conrinuein existence as the Surwvmg LLC,and wnhour further h'ansfer succeed o
to'and possess’ ‘all'of the Tights, privileges and powers of’ the’ Florida: Corporanon and all'of the aissets
and property of whatever kind and character of; the FlondaCorpomJ;;on shall vest in the, Delaware LEC
‘\xy:thout further act or -deéd; thereafter, the Delaware LLC, as the Sumvmg LLC, shal) be hable for allof
the liabilities and obhgatmns of the Florida Corporatton, and any claim-or _]Udgtnent agmnst ‘the Florida. -
~Corporat|0n may be enforced agamst the Delaware LI'C, as the Surv:vmg LLC in’ accordance wnh A
L f Secnon 18—209 of thc Delawa:c Act and apphcable Flortda 1a“ : : ; o

QFCTION 3. 02 Further Assurances ]f at any trme thc Delaware LLC shall cons;der.
or be advnsed that any’ further assngnment, conveyancc or assuraucc 1s neccssary or, adwsab]e to_vest,. -

- . ,Corporanon as of the'Effective Time shall execute ‘and dehver any and alI proper deeds -assignments, -
" ‘and assurances and do all things necessary or proper to vest, perfect or convey title to such propsrty or
right in the Surv:vmg LLC, and olhcnvise to carry out Lhe prowsmns hereof. :

ARTICLE v
TERMINATION
SECTION 4.01. Termination. This Agreement may be terminated and the Merger

may be abandoned at any time prior to the Effective Time:

(i) by mutual writlen consent of the LLC Board of the Delaware LLC and
the board of directors of the Florida Corporation;

(in by either the LLC Board of the Delaware LLC or the board of
directors of the Florida Corporation, if there shalt be any law or regulation that makes

22
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‘consummauon of the Merger illegal or otherwise prohibited, or if any judgment,
injunction, order or decree enjoining the Florida: Corporation or the Delaware LLC ™
from consummating the Merger is entercd and such judgmient, injunction, order or
decree shafl bccome final and’ nonappcalabie

SECT]ON 4 02 Effect of Termination. If this Agreement is tcnmnated pursuant to -
Sectwn 4.01, this Agn:ement sha]l become vmd and of no effect vnth no ]lablllt)’ on-the part of either
drry hcrcto '

ARTICLE v

MISCELI ANFOUS

_ SECT]ON 5.01 Amendments No Walvers (a) Any pI‘OVlSlOﬂ of thls Agreement- '
may, sub_}ecl 1 apphcable Iaw be amended or waived prior to the Effective Time if, and only if, such ..

ot amendment or waiver is in wnrmg and signed’ by the members ofthc LLC Board of'thc Dclawalt: LLCf B

and the boa:d of d:rectors of the Flonda Corporat;on Do T e

(b) No fm]ure or dclay by any: pa.rt} hereto in exerc:smg any rlght1 power or. prw:lege: A

growded that o pariy may ass:gn, delegatf: or otherwnse transfer any of lts nghts or obhgaﬂons under,f o : -

t}us Agreement w:thout Lhe oonsent of ihe other party herem ’ = T S T

: SECTION 5 04.. Govemmg Law. ThlS Agreement shall be construed m, accordance
* with and governed by thc Iaws of the State of Delaware, w;thout giving effect to prmc:lples of conflicts - '

. of law,

SECTION 5.05. Counterparts; Effectiveness. This A greement may be executed in any
number of counterparts, each’of which when executed and delivered shall be an original, but alI such -

~ counterparts-shall constitute one and the same instrument. The exchiange of execuled coplcs ‘of thiis -

Agreement by facsimile, portable document format (.PDF) or other reasonable form. of electronic:
transmission shall constitute effective execution and delivery of this Agreement.

SECTION 5.06.- Authorization. Each’ party represents and warrants to the other party
that (i) it or he has the full power and authority 10 enter into this Agrecment and perform its or his
obligations hereunder; (ii) upon execution of this Agreement by such party, this Agreement shall
constitute the legal, valid and binding obligation of such party, enforceable against such party in

-3-
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- accordance with the Agreement’s (erms, except as enforceability may be limited by bankrUptcy,-
:moratorium, reorganization, receivership or similar. laws affectinig creditors’ rights generally; and (iii),
the execution of this Agreement by such party and the performance oflits or his obligations hereunder
does not violate ot result in a breach of any other agreement, mstmment, contract, or court order to

'Whl(‘.}'l such party is subject. |

S " SECTION- 5.07. No Strict Construct;on Recitals,. If there s a d1spuie about the ‘
Tanguage of this Agreement; the. fact that one party drafted. the Agreement shall not be used in it

3 Secnon 5.07.

[Signatures appéar on rext pagel::

S
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", . :interpretation: Thc recitals above are hereby mcorporaled hencm by reference as 1f fully set forth in 1h13 o )



[

. IN WITNESS WHEREOF the parties hereto have caused this Agreement to be du}y
executed by their respeciive authorized representatives as of the day and year f' rst above written,

FLORIDA CORPORATION-: R

: ROCK_STAR SPORTS GROUP IN C aF londa
corporanon o

. ?ﬂ.‘E‘i\ Tw‘f

' Tit]e

‘ Name ﬁﬁn\LOAN\E\S
Txtlc Pﬂ-ixmefuf : :

[Signature page to Agreement and Plan of Merger]
-5-
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