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ARTICLES OF MERGER
Merger Sheet

------------------------------

MERGING:

RCI NEXT GENERATION, INC., a Rhode Island corporation not qualified to
transact business in the State of Florida

INTO

RCI FLORIDA, INC., a Florida entity, P96000103369

File date: February 25, 2000

Corporate Specialist: Darlene Connell

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314



February 24, 2000 S L Ll

RCI FLORIDA, INC.

1655 PALM BEACH LAKES BLVD.
SUITE 600 . -

W PALM BEACH, FL 33401

SUBJECT: RCI FLORIDA, INC.
REF: P96000103369

We received vour 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 is illegible and not acceptable for imaging.

For each corporation, the document must contain the date of
adoption of the plan of merger or -share exchange by the
shareholders or by the board of directors when no vote of the
shareholders is required.

The name designated in your document is unavailable since it is
the same as, or it is not distinguishable from the name of an”
existing entity.

Please select a new name and make the correcticn in all
appropriate places. One or more major words may be added to
make the name distinguishable from the one presently on file.

Adding "of Florida" or "Florida" to the end of a name is not .
acceptable.

EXHIBIT A has been submitted twice. We need only one copy.

Please return vour document, along with a copy of this letter,
within 60 davs or vour filing will be considered abandonéd.

If vou have any guestions concerning the filing of your
document, please call (850} 487-6906.

Darlene Connell FAX Aud. #: HOQO000008189
Corporate Specialist Letter Number: 900A00009991
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ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, F.8.

Firsi: The name and jurisdiction of the surviving corporation is:

Lo
N S O
Name Jurisdiction ) s R - -
- - et .
BRCI Florida, Inoc. . Florida ,“5 ;.; “(5‘:" ~
o= 5
Second: The name and jurisdiction of each merging corporation is: o 2 2 o
(‘(ﬁ s—
o ae L L e -
Name Jurisdiction 2T
ECI FNext Generatiom, Iié, Ehode Island 3

Third: The Plan of Merger is attached.

Fourth: The merger shall become effcctive on the date the Articles of Merger are filed with the Florida
Departroent of State

OR

QR [ 07 /2020 (Enter 2 specilic dute, NOTE: An effective date cannot be prior to the date of filing or morc
than 90 days in the future.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharsholders of the surviving corporation on __ KA

The Plan of Merger was adopted by the board of directors of the surviving corporation on
DYy o7 [3pan and shareholder approval was not required. (There are no shareholders of

the surviving corporation.)
Sixth: Adoption of Merger by merging corporation{s} (COMPLETE QONLY ONE STATEMENT)

The Plan of Merger was adopted by the shareholders of the merging corporation(s) on ﬁ'ﬂzj/'? E/J\ﬁﬁﬂ"

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
NfA and shareholder approval was not required.

Niceole Zawarski
Bromberg & Sunstein LLP

125 Summer Street (Attach additional sheets if necessary)
Boston, MA D2110-1618 - .

Mass. Reg. No. 638783
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Seventh: SIGNATURES FOR EACH CORPORATION

ed inted Name of Individual & Title

Name of Corporation

oSignature
B ext Generation, Inc. 4

BCE Florida, Inc. - Mmfﬁfé'é Wﬂafé, Zfﬁfz&&v? -

fax apdit mo. HOO0000081893
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PLAN OF MERGER
(Non Subsidiaries)

The following plan of merger is submitted in compliance with section 6071101, .S, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation is:

Namg Jurisdiction : .
BGI Florida, Inc. Filorida

Second: The name and jurisdiction of each merging corporation is:

Name Jurisdiction B
BCI FNext Generatiorn, Inc. . _Rhode Island

Third: The terms and conditions of the merger are as follows:

S5ee Agreement and Plan of Merger, attached hereto as Exhibhit A",

Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, or other
securities of the surviving corporation or any other corporation or, in whole or in part, into cash ar other
property and the manncr and basis of converting rights to acquire shares of each corporation into rights to ,
acquire shares, obligations, or other securities of the surviving or any other corporation or, in whole or in part,
into cash or other property are as follows: ' ' -

See Agreewent and Plan of Merger, attached hereto as Exhibit PA7,

(Attach additional sheets if necessary)
fax audir no. HODODO00B18%3 SR
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THE LOWIN! Y BE SET FORTH IE £ . o : B

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

See Agreement and Plan of Merger, attached heretvo as Exhibit "A",

OR

Restated articles are attached:

Cther provisions relating to the merger are as follows:

fex audir no., HOOQ000081893 -
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Exhibit A

faxr andit no. HGQOO000813893
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AGREEMENT AND PILAN OF MERGER

This AGREEMENT AND PLLAN OF MERGER, js entered into as of the ,‘Z,_ day of
February, 2000, by and belween RCI Next Generation, Inc., a Rhode [sland corporation {RCI
Next Generation"), and RCI FLORIDA, INC., a Florida corporation ("RCI Florida™).

BACKGROUND: ' ' R

RCI Next Generation has a total authorized capital stock consisting of 10,000 shares of
copumon stock, no par value per share, of which 1,000 shares are issued and outstanding on the
date hermof. RCI Next Generation is & closc corporation under §7-1.1-31 of the General Laws,
1956, as amended, and therefore, has no board of directors, but is governed by its sharcholders.
RCI Florida has a total anthorized capital stock consisting of 1,000,000 shares of common stock,
no par valuc per share, none of which shares have been issved as of the date hereof.

The shareholders of RCI Next Gencration and the Board of Directors of RCF Florida,
there being no shareholders, have determined that it is advisable and in the best interests of RCI
Florida and RCI Next Generation that RCI Next Generation be merged with and into RCI Florida
on the terms and conditions hercinafter sef forth.

AGREEMENT:

NOW, THEREFORE, in consideration of Lhe mutieal covenants and agreements herein
contained, it is agreed that:

Merger, Pursuant to the applicable provisions of the Florida Business Corporation Law
and the Rhode Island Business Corporation Act, RCI Next Generation is hereby merged with and
into RCI Florida, and RCI Florida shall be the surviving corporation and shall continue in
existence on the terms and conditions hereinafter set forth. On the Effective Date (as hereinafier
defined), the separate existence of RCI Next Generation shall cease, RCI Next Generation and
RC1 Florida will be a single corporation which shall continue to exist under, and be governed by,
the laws of the State of Florida, and the effect of the merger shall otherwise be as provided under
Sections 1101 through 1107 of Florida Statutes, chapter 607, the Florida Business Corporation
Laws, as amended, and as provided under Section 7-1.1-69 of the Rhode Island Busincss
Corporation Aet, as amended,

icles of In ration. From and after the merger, until thereafier amended as
provided by law, the articles of incorporation of RCI Florida as in effect immediately prior to the
merger shall be and continue to be the articles of erganization of RCI Florida. .

fax andit no. HO00000081893 -
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Effective Date. The Effective Date of this Agreement and Plan of Merger shall be
12:01AM on February 7 , 2000 or such later date as articles of merger are filed with the Florida
Secretaty of State.

Terms and Conditions of Mcroer,

Convetsion of RCI Next Genperation Shares Into RCT Florida Shares. On the Effective |
Date of the merger, each share of commeon stock of RCI Next Generation issued and outstanding
immediately prior to the effective date, and all rights in respect thereof, shall, by virtue of the
merger and without any acticn on the part of the holder thereof, be converted into one (1) share
of comrmon stock of RCI Florida, which shall be fully paid and nonassessable.

Certificates Formerly Representing RCI Next Generation Shares. After the Effective

Date, each holder of a certificate representing shares of commmon stock of RCI Next Generation
prior to the merger will, upon swrrender thereof to RCI Florida for cancellation, be entitled to
receive a certificate representing the number of shares of eommon stock of RCI Florida as the
holder of is entitled to receive pursuant to the previous paragraph. Until so sumendered, each
such certificate shall be deemed for all corporate purposcs to evidence shares of stock of RCI
Florida as though such swrrender and exchange had taken place.

By-laws. From and after the merger, until thereafter amended as provided by law, the
by-laws of RCI Florida as in effect immediately prior to the merger shall be and continue to be
the by-laws of RCI Florida.

Officers and Directors. The persons who are directors and officers of RCI Florida
immediately prior to the merger shall continue as the directors and officers of RCI Florida
following the merger, and shall hold office as prowdccl in the articles of incorporation and the
bylaws of RCI Flotida. B

Sharcholder and Director Approval. Consummation of the merger provided for herein
has been approved by unanimous written consent of the shareholdcars of RCI Next Generation
and the directors of RCI Florida.

Dissenters’ Rights. RCI Florida agrees that it may be served with process in the State of
Rhode Istand in any proceeding for the enforcement of any obligation of RCI Next Generation as
well as in any proceeding for the enforcement of the rights of the dissenting shareholders of RCE
Nex! Generation against RCI Florida, and RCI Florida hereby irrevocably appoints the Secretary
of State of the State of Rhede Island as its agent to accept service of process in any such
proceedings. RCI Florida further agrees that it will prompily pay to the dissenting shareholders
of RCI Next Generation the amount, if any, to which they shal? be entitled under the provisions
of the Rhode Island Business Corporation Act, as amended, with respect to the rights of
dissenting sharcholders.

-2~ Fax audilt ne. E000000081853
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N WITNESS WHEREOQE, RCI Next Generation: and RCI Florida have each caused this

Agreement and Plan of Merger to be executed by its officer hereunte duly authorized, and its
corporate seal to be affixed thereon, as of the day and year first above written.

Attest:

104917

RCI Next Generation, Inc.
(a Rhode Island corporation}

Eric S. Peterson, President

RCI FrLoriDA, INC.
(a Flotida corporation)

By: . o
\ chael Moore, President

-3- fax audit no. HOCOOD0081893
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RCIFLORIDA, INC,

ACTION BY UNANIMOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS

February i s 2000
The vndersigned, being all of the members of the Board of Directors of RCI Florida, Inc.,

a Florida corporation (the "Corporation™), do kereby consent to and adopt the following votes:

RESOLVED: That the Agreement and Plan of Merger (the "Agreement™) between the
Corporation and RCI Next Generation, Inc., a Rhode Isiand corporation
("RI Corp."), providing for the merger of RY Corp. with and into the
Corporation and the conversion of each of the outstanding shares of
comnmon stock of RI Corp. into one share of the anthorized and unissued
common stock of the Corporation, be, and the same hereby is, approved in
substantially the form attached hereto as Exhibit “A”, and that the
Presjdent of the Corporation be, and he hereby is, authorized to execute in
the name of, and deliver on behalf of, the Corporation one or more
counterparts of the Agreement, substantially in the form attached hereto
but with such changes therein as the President may approve, his execution
thereof to be deemed conclusive evidence of such approval and of his

authority thereunder.

FURTHER
RESOLVED: That on the effective date of the merger provided for in the Agreement, the

Corporation issue that number of shares of its authorized but unissued
common stock as shail be equal to the number of shares of common stock
of RI Corp. which shali have been converted into shares of common stock
of the Corporation as provided in the Agreement, and that such sharcs

when s0 issued, shall be deemed fully paid and nonassessable.

fax audit no. HODOOOODS18G3
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IN WITNESS WHEREOQF, the undersigned have executed this Consent as of the date

&“ﬁ‘g:\

Samantha Moore

S e

Pat Maratese

VARSI
blised Lo

EBdward Rao

first wiitten above.

95034

fax audit no. HOO00000818%3



