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R WHARTON LAw GROUP, P. A.

ATTORNEYS AT LAW

MARGARET A. WHARTON 456 SOS';RHEE;;?E;{LES;VENUE
SYLVIA ANN WILSON . OVIEDO, FLORIDA 32765
TELEPHONE: {(407) 365-7193 MAILING ADDRESS
FACSIMILE: (407) 366-0776 POST QFFICE, BOX 621172
OVIEDO, FLORIDA 32762-1172

www.whartonlawgroup.com

-, July 12, 2010

Sent via Federal Express to:

REGISTRATION SECTION

- Division of Corporations
Clifton Building
2661 Executive Center Circle
Tallahassee, FL 32301

Re: Diamondback Manufacturing, LLC (Surviving Entity)

To Whom It May Concern:

) Enclosed please find the Articles (Certificate) of Merger (Diamondback Manufacturing,
Inc. and Diamondback Manufacturing, LLC, with the latter being the surviving entity), along with
* Minutes authorizing the merger, and a check in the amount of $60.00:. to cover all necessary

fees.

Should you have any questions, please do not hesitate to contact me through any of the
above-listed .information, or via my email: lisa@whartonlawgroup.com. Thank you for your
attention to this matter. '
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.- - - ARTICLES OF MERGER FOR .
© S -DIAMONDBACK MANUEAGTURING, INC.

) WlTH AND INTO DIAMONDBACK MANUFACTURING, LLC

_ . Pursuant to the provrsmns of Secttons 607.1109 and 608 4382, Florida Statutes
: DiAMONDBACK MANUFACTURING;*LLC, a Florida limited liability company, as the
Survrvnng Entrty |n a Merger hereby submits the following Articles of Merger:

Pgrties to the erger: The names of the entities WhICh are parties to the merger
(the “Merger’). contemplated by these Articles of Merger are Diamondback
,Z/?/ﬁj/-ﬂ Manufacturing, Inc., a -Florida corporation (the “Merging Corporation”), and
Diamondback. Manufacturlng LLC, a Florida limited: liability company. The
- Sutviving Entity in the Merger is “Diamondback Manufacturing, LLC”, a Florida
limited liability company-(the “Surviving Entity”):
2. Plan of Merger: The plan of the Merger is set forth in an Agreement and Plan of
. Merger, dated as of Juns 30, 2010, between the Merging Corporation and the
Surviving Entity (the “Agreement of Merger”’) a copy of which is attached hereto as -
Exhlblt A '

T

3. Aggroval The Agreement c" Merger was approved by (a) the shareholders of the

. _‘Merging* Corporation in accordance with the appiicabie.provisions of the Florida
S -7 -7 Business Corporatlon Adt; Florida Statutes, Chapter 607, and (b) the; Members of .
the Survwrng Entity in accordance with the Florida lerted Lrabnhty Act EBIonda

tat t ha : :
Statutes, C Dter 608. l;‘ r‘:—: :‘31
4; Effectlve Date The Merger shatl become eﬂectlve on July15‘“ 2010 "ar o
- - .:.u“ Lo ":.|‘ .o :'_ - X ' R ;i E;::r.if :§ m‘
' sunvrvme ENTITY S . M_ERQ!NG COREOHATION A =T
T PRI S PR TN I .-f,::«'»;‘x" . 3 '”‘""_rf;' .t.‘"
" DIAMONDBACK MANUFACTUR!NG LLC " DIAMONDBACK MANUFAcrunmE' INC.,.
- A Flonda corporatron . v . A Florida corporation - |
. ‘By: -
- Bobby V. ckinger
President

Francgc Flecklnger ; jl

Vice Presrdent/Secretary/T reasurer
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Exhibit “A” " - - gm- ™

AGREEMENT AND PLAN OF MERGEFI

THIS AGREEMENT~AND PLAN OF MERGER (the "Agreement”) is made and entered

~ into this 30" day of June, 2010, by and between DIAMONDBACK MANUFACTURING, INC.,

- a Florida corporation, with its principal ‘office located at 1060 Cox Road, Cocoa, Florrda
32926 (hereinafter referred to' as:the "Merging Corporation”), and DIAMONDBACK
MANUFACTURING, LLC, a Florida limited liability company, with its principal office located at

> . 1060 Cox Road, Cocoa, Florida 32926 (hereinafter referred to as the “Surviving Entity").

B wrrNessETH ot

WHEREAS the Merging Corporation is a corporation’ duly organized and existing

under and by vrrtue of. the'laws of the State of Florida;

WHEHEAS the Surviving Entlty iIs a ltmlted Ilabrllty company duly organized and
exrstlng under and by vrrtue of the laws of the State of Florida, and

WHEREAS pursuant to duly ‘authorized action by their respective Board of Directors,

= thé Shareholders, the Members and the Managing Members, as applicable, the Merging
. Corporation and the Surviving.- Entity have determined that they shall merge (the “Merger")

_upon the “tefms. and conditions and in the manner set forth- in, - this Agreement -and in -
 accordance with-Section 608:438 6f the Florida Limited Llabrllty Company Act and Section

60? 1108 of the Florlda Busrness Corporatron Act;

NOW* THEREFORE; in: considerafion of the rnutual premlses hereun contarned the
- Merging Corporation and the Survrvmg Entlty hereby agree as follows

erge “The Mergrng Corporatron and the Surviving Entrty agree that the Merging
. Corporatlon shall 'be merged with and into the Surviving-Entity, as a single-and
surviving entity, upon the terms and conditions set forth in this Agreement and that

the Surwvmg Entlty contrnue under the laws of the State of Florida as the Survwmg _
Entlty = s , f

" 2 ‘Effective Date of the Merger: The Merger shall be eﬁectlve at 12:00 a.m. on Ju!y
15 201 0 (the “Effectrve Date")

3. Survrvmg Entrty On and after tha Effectrve Date of the Merger
. (a) The Survrving Entity shall be the _surviving entity, and shall continue to exist
R ’ as a Itmlted lrabllrty company under the 1aws of the State of Flonda with all
LR



-, . of the rights and obhgaﬂons of such Survnvmg Entlty as are prowded by the
<0 _' Florida-Limited Liability Act.
- (b) The Merging Corporation shall. cease to exlst and its property shall become
o . the property of the Surviving Entity as the surviving entity.
'(c) The ‘Surviving -Entity *shall remain a member managed limited _liability
- company The names and addresses of the Managlng Members are: =

[ .
s BOBBYV FLECKINGtH FFtANCESC FLECKENGER' : e
oty ,.1_,060;Cox Road . 1060 Cox Ftoad i
coa e s .Cocoa, EL 32926 . Cocoa, FL 32926 Mo g il
- 3
.4, Terms and Condltlons of Merger: The terms and,conditions of the Mergeragtre 5

-

_follows: v urrt o

(a) Operatmg Agreement. The Operating. Agreement of the Suiviving Entity’ |
- shalf continte on and after the Eﬂectwe Date as the Operatlng Agreement of
‘the- Survrvmg Entity.

‘5, Manner and Basus of Convertlng Shares to the Merglng Corgoratlo The issued
and outstandlng shares and rights to acquire shares of the Merging Corporation
shall be converted as follows
(a) Each- and- every share‘of common stock of the Merglng Corporation and

~'gach. right “to. acquire shares of common :stock or other securities of the

_ Merglng Corporation shall be converted into :and exchanged for a._

. .%.»-»Membership- “Unitir the:Surviving Entity and all shares 6f'.commeon stock and
~each.right to acquire shares of common.stock or other securities of the
Mergmg Corporatlon shalt be cancelled and no longer be |ssued or
outstanding. — -

(b) The Members of the .Surviving Entity: shall remaln the Members of. the.
St Survwmg Entity.. N . Lo .

. 6. Aggroval “The': Merger contemplated by thls Agreement has previously been
submitted to and approved by the respective Board of. Directors, Shareholders, .
Members and Managlng Members,” as the case: may -be, of the Merging
Corporatton and the. Survwlng Entity. Subsequent to; the execution of “this
Agreement by the- fully- authorized: officers and Managing Members of the Merging -
Corporataon -and the Survnwng Entity, such ofﬂcers of the Merglng Corporation and
such’ further acts “and- execute and deliver to the pr0per authorities for filing all
documents,” as* the same may be nécessary or ‘proper tto render effective the
Merger contemplated by this Agreement. . i

7 Mlscellaneous

(&) Governlng ‘Law: This Agreement shaII be construed in accordance with the laws
of the State of Florida. .

(b) Thlrd Party Beneﬂmanes The terms and condltlons of this Agreement are solely -
for” the beneﬁt of the partles hereto and the Shareholders of the Merging
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- :Corporation and the: Members of the Surviving Entity, and no person not a party
" “to this Agreement: shall have any rights or benefits whatsoever under this .
Agreement, either as a third party beneficiary or otherwise.
(c) Complete -Agreement:. This Agreement constitutes the complete agreement
bétween ‘the parties and. incorporates all prior agreements and representations
" -in regard-to. the matters set forth herein and it may not'be amended, changed or
modified except by "a writing signed by the party to be charged by said

amendment; change or modification.

IN WI'fNéSS WHEREOF, Diamondback Manufacturmg, Inc., and Diamondback
Manufacturing, LLC, ‘have caused this Agreement to be executed, by their duly authorized

officers as of the date flrst above wntten

Dated .June 30 2010

DIAMONDBACK MANUFACTURING, INC,

DIAMONDBACK*MANUFACTUF!ING LLC
. a Florida corporatlon

.-a Florlda IImIted Ilablllty comnan\z
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- Erdnces C. Fleckinger
Vice President/Secretary/Treasurer
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CONSENT TO ACTION IN LIEU OF A JOINT MEET|NG

e . OF BOARD OF DIRECTORS AND
SHAHEHOLDERS OF DIAMONDBACK MANUFACTUHlNG, INC.

The undersigned, constituting all of the members of the Board of Directors and all of

the Shareholders of DIAMONDBACK MANUFACTURING, INC., a Florida corporatton (the

-“Corporation”), hereby unantmously consent to the action taken as set forth in the followrng

- resolttions:

actlen taken as set forth in tha foregoing. resolutions.

o ‘HESOLVE‘D that the Corporation merge . wrth ' DIAMONDBACK
" MANUFACTURING, LLC,-under the terms and conditions of the Agreement and -
Plan of Merger copy of whrch is attached hereto, and it is further

that BOBBY V FLECKINGER as Pre5|dent and -

e RESOLVED
FRANCES C.- FLECKINGER, as Vice President/Secretary/Treasurer are hereby
. authorized to, execute and deliver all of the documents they deem reasonably

necessary to consummate the merger
Th|s S|gnrng of this! consent by the under3|gned shall constrtute full ratlflcatron of the

Consent dated June 30 2010 o
 -SHAREHOLDERS::
' BOBBY VW/ELECKINGER
 Cpaesn C Tk
" FRAMCES C. FLECKINGER
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- DIAMONDBACK MANUFACTURING, LLC, a Florida
“Company") hereby unammously consent to the action, taken as set forth in the following

s ST

- .- -. CONSENT 10 ACTION IN LIEU OF AJOINT MEETING _
" OF THE MEMBERS AND THE-MANAGING MEMBERS OF
DIAMONDBACK MANUFACTURING. LLC~ - -
The undermgned constltutlng all of the members and managmg members of
: liability - company, (the

limited -

'reseiunens _ ) )
the - Company merge with: DIAMONDBACK

" . RESOLVED, *"that
MANUFACTURING, INC. under the terms and conditions of the Agreement and

Plan of Merger, copy-of which is attached hereto, and it is further

RESOLVED that BOBBY V. FLECKINGER, as Pre3|dent and managing
member ‘and FHANCES C. FLECKINGER, as Secretary/Treasurer and
managing member, are hereby authorized to execute and .deliver ali of the
documents they deem reasonably necessary o consummate the merger.

This. 5|gn|ng of this consent by the undersngned shall constltute full ratification of the

actuen taken as set forth.in:tha foregoing fesolutlons

Consent dated June 30 "2010. S .
- MEMBERS :

BOBBYCVJ-'LECKWGEFW ’
_ %%CESC FLECK!NGE% é ZQ
's...

t

MANAGING MEMBEHS

e G
‘. < § Toae ; -:.V_‘ <
W i T o
. - I ] o w i
. - . ' e L ‘i:!
. . J-T; — h: e
) : woed e L
R P R B f.a L
- - — -y - bl
N - L% OSCOLTE
N Hicad 93 [ .
; T @m
(o Lo w2 :
' e F -
rey oo
R A



