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WHARTON Law Group, P.A.

ATTORNEYS AT LAW

MARGARET A. WHARTON STREET ADDRESS
456 SOUTH CENTRAL AVENUE
SYLVIA ANN WILSON OVIEDO, FLORIDA 32765
TELEPHONE: (407) 365-7103 MAILING ADDRESS
POST OFFICFE, BOX 621172

FACSIMILE: (407) 366-0776
www.whartonlawgroup.com OVIEDO, FLORIDA 32762-1172

July 12, 2010

Sent via Federal Express to:

REGISTRATION SECTION
Division of Corporations
Clifton Building

2661 Executive Center Circle

Tallahassee, FL 32301
Re: Diamendback Towers, LLC (Surviving Entity)

To Whom It May Concern:

Enclosed please find the Articles (Certificate) of Merger (Diamondback Towers, Inc. and
Diamondback Towers, LLC, with the latter being the surviving entity), along with Minutes
authorizing the merger, and a check in the amount of $560.00, 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@whartoniawgroup.com. Thank you for your

attention to this matter.
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ARTICLES OF MERGER FOR
% DIAMONDBACK TOWERS, INC., '
WITH AND INTO DIAMONDBACK TOWERS, LLC -

) Persuant to the, provrsrons of.Sections 607.1109 and 6053 4382, Florida Statutes,
- DIAMONDBACK TOWERS, LLC, a Florida limited liability company, as the Surviving
- Entity ina Merget, hereby submrts the following Articles of Merger

/fm%‘

.Parties to the Merger: The names of the entmes which are parties to the
merger (the ‘Merger’) contemplated by these Articles of Merger are
Dramondback Towers, Inc., a Florida corporation (the. “Merging Corporation”),
and Diamondback Towers LLC, a Florida limited’ habrllty company. The
Survrvmg Entity in the Merger is “"Diamondback Towers LLC", a Florida

limited liability company (the “Surviving Entity”).

Plan of Merge' ';l;he plan of the Merger is set forth in an Agreement and Plan

2.
of Merger, dated as of June 30, 2010, between the Merging Corporation and
‘the Surviving' Entity (the “Agreement of Merger”), a copy of which is attached
hereto as Exhrblt “A" o
3. Aggroval ‘The Agreement of Merger was approved by (a) the shareholders
" of the Merging Corporatlon in accordance with the applicable provisions of the
h ~Florrda Busmess Corporatlon Act, Florida Statutes, Chapter 607, and (b) the
"Mémbers-of the- Surviving. Entity in accordance with the Florida Limited
Llabr_lrty Act Florrda Statutes, Chapter 608 . .
"4, E!fectlve Date The Merger shall become effectrve on Juiy 15M, 20ﬂ0 3
’i“i f'- Mmoo ('| D - . - - :‘;Zté
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DIAMONDBACK Towens LLC, ‘ DIAMONDBACK Towens ING X
. A Florida corporatfon T T A Florrda corporatron ':;\_—L-;r =}

antes C.. Fleckmger
Managrng Member

- Bobby V. §
President

afices C. Fleckinger
Vlce President/Secretary/Treasurer

Ly




. Exhibit “A”

Il

P , AGHEEMENT AND PLAN OF MERGEH

3":{
- THIS AGREEMENT AND PLAN OF MERGER (the “Agreement”) is made gnd
entered into"this 30™ day of June, 2010, by and between DIAMONDBACK TOWERS, 7T7
(INC., a Florida corporation, with its principal office located. at 1060 Cox RoadMCoeea oy
Florida . 32926 (hereinafter referred to as the “Merging Corporatlon ‘ahd
DIAMONDBACK TOWERS, LLC, a Filorida limited liability company, with |ts' ‘pringjpal § 71

-office located at 1060 Cox Road Cocoa, Flonda 32926 (heremafter referred te asﬂheo
“Sur\nvmg Entlty") ' . -

"*-! R

VG!

WtTNESSETH

WHEREAS the.Merging Corporation is a corporation duly organized and existing
.under and by virtue of the laws of the State of Florida; . 4,

WHEREAS the Survwmg Entrty is'a limited liability company duly orgamzed and
exlstlng under and by virtue of the laws of the.State of Florida, and

WHEREAS .pursuant to duty authorlzed action by thelr respective Board of
Dlrectcrs ‘the” Shareholders ‘the Members and the Managing Members, as applicable,
the' Merglng Corpcratucn and thé Surviving Entity have determined that they shall merge. -
(the "Merger) upon the terms and conditions and in. the manner set forth in this
Agreement ‘and in accordance with Section 608.438 of the Florida Limited. Liability
Ccmpany Act and Sectlon 607.1108 of the Florida Busmess Corporatlon Act;

“NOW THEREFOHE in consideration, of the mutual premlses herein contained,
the Merglng Corporatnon ‘and the Survnvrng Entity hereby agree as follows:

. erge The Merging - Corporatlon and the' Sur\nvmg Entlty agree that the
Merglng Corporation shall be merged with and: into the: Surviving Entity, as a - -
" single’ and “surviving entity, upon the terms and conditions set forth in this
Agreernent and that the Survuvnng Entity continue under the laws of the State
ot F!crlda as the Survwmg Entrty

2 Effectlve Date of the Merqer The Merger shall be eﬂectrve at 12:00 a.m. on
July 15 2010 (the “Effectwe Date".: :

3 Surkung Entlty On and after the Effective Date of the Merger

- i
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(a) The Survrvmg Entrty shall be the survwlng entlty and shall contmue to
- BXist as a. limited liability company under the laws of the State of
FIonda ‘with all of the rights and obligations of such Surviving Entity as
.are provrded by. the Florida Limited Liability Act.

(b) The, Mergmg Corporation shall cease to exist, and its property shall
_becomethe property of the Survwmg Entity as the surviving entity.

(c) The Surviving-Entity shall remain a member managed limited liability

' company Thé'names and addresses of the ‘Managing Members are:

‘.:i!

. ..f‘BOBBY V. FLECKINGEFtr : FFtANCES C. FLECKINGER
- 1060 Cox Road i 1060 Cox‘Road
* -Cocoa, FL 32826 Cocoa, FL 32926

4. Terms and Conditions of Merger: The terms and conditions of the Merger are

as follows: .
-(a)-Operating ‘Agreement: The Operatmg Agreement of the Surviving
» Entity shall continue on and after the Effective’ Date as the Operating
Agreement of the Survrvrng Entity. -
Y :*.- .--. !. :

5. "Manner. and Basrs of Converting Shares to the Merging Corporation: The
issued.’and outstanding shares and rights to acquire shares of the Merging
Corporatlon shall be converted as follows:

(a) Each -and every share of common stock of the Merging Corporatron
.. .- and each right to acquire shares of common stock or other securities of
o w-'--the Mergmg Corpocration® shall be converted into and exchanged for a

T Membershrp Unit in the Surviving Entity and all shares of common

= -~ - ~Stock’ and ‘each rightito acquire shares of common stock. or ather,

. securities of the. Merging Corporatron shall be cancelled and'né Ioﬁger
--be issued of outstanding. : S Lo

(b) The Members of the Surviving Entity shall remain the Members of the'
Survtvang Entity.- Do 7 3 x. mw

7 ) :‘:-c-‘-?t C:} L ' ‘r-

6. Aggroval The Merger ‘contemplated by this Agreement has prevtously:been . '
submitted to’ and approved by the respective !Board of- "E)lre?"tors
. Shareholders, Members and Managing Members, as the case may be, of the
* Merging Corporation and the Surviving Entity. Subsequent to the execution of
this. -Agreement by the fully authorized officers and Managing Members of the
Mergtng Corporatlon and the Surviving Entity, such officers of the Merging
Corporatlon and the 'Surviving Entity shall, and are hereby authorized and
directed to, perform all such further acts and éxecute and deliver to the proper
author|t|es for filing all documents, as the same may be necessary or proper

to render effectrve the Merger contemplated by this Agreement.-

7. Mrscellaneous R ' o
(a) Governmg Law This Agreernent shall be construed in accordance with the
Iaws cf the State of Florlda_

“! . " - -
1




offlcers as of the date f|rst above wrmen

" a Florida: limited Ilablllty sompany:
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(b) Thlrd Party Beneﬂcranes The terms and condltrons of this Agreement are

xsolely for the-benefit of the parties hereto and the Shareholders of the

:-Merging ‘Corporation -and- the Members of the Surviving Entity, and no

. person not’a party to thlS Agreement shall have any rights or benefits

.~ whatsoever. under thIS Agreement either as a thlrd party beneficiary or
: otherwise: ;. .. i :

(c) Complete. - Agreement Th:s Agreement .constitutes the complete
agreement betwéen 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 modlflcatuon

Inc and Diamondback

IN WITNESS "WHEREOF, Dlamondback Towers
Towers, LLC, have' caused this Agreement to be executed by their duly authorlzed

Dated: June 30, 2010 . -

— DIAMONDBACK TOWERS, INC,

DIAMONDBACK TOWEFIS LEC.,
-~ aFlorida corporation:

Bobby V.
Presudent

- - _.__,_“ Y e .-
- -\h‘

Fr%ces C. Fleckinger ; ZA
* Vice Preswent/Secretaryfl' reasurer -

_‘: .gL -

R mManaglng Member : o
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. 3. CONSENT TO:ACTION IN LIEU OF.A JOINT MEETING
- OF BOARD OF DIRECTORS AND . :
SHAREHOLDERS OF DIAMONDBACK TOWERS, INC. "

- The un"ders'igned constituting all of the members of the Béard of Directors and al
o of the Shareholders of DIAMONDBACK TOWERS, INC., a Florida corporation, (the
“Corporation®), hereby unammously consent to the action taken as set forth in the

followmg resolutlons

o BESOLVED that the Corporatlon merge with DlAMONDBACK
TOWERS, LLC, 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 President and
FRANCES C. FLECKINGER, as. 'Vice President/Secfetary/Treasurer are
hereby authorized to execute and deliver-all of the documents they deem
reasonab\y necessary. to consummate the merger _

This sugnlng ‘of-this conseént: by the under5|gned shall constitute full. ratlflcatuon of
the actlon taken as set forth in the foregeing resolutlons

Consent dated June 30 2010

7.1_,,..

BOABD OF DIHECTORS T SHAREHOLDERS: -

ey - b e
= . : e H t ‘,‘:‘»"‘- <
: o
- S, vy o
L Eresy gyt - o T . 1 ?
- - ey — gl
+ - Sy e o i,
: ey i
' = oy k3
- ' 25 2 i
¢ PR g
ch s ___"‘:__c.‘/;, iy f,
* A S |
3 ; S &



e e ONSENT TO.ACTION IN LIEU OF A JOINT MEETING |

e OF THE MEMBERS AND THE MANAGING MEMBERS OF-

- DIAMONDBACK TOWERS, LiLC

1

3

" The ‘undersigned,’ constituting all of the members and -!lrnanaging members of
DIAMONDBACK TOWERS, LLC, a Florida limited liability company, (the “Company"),
hereby unanimously consent to the action taken as set forth in the following resolutlons

. RESOLVED that the Company merge with DIAMONDBACK
TOWERS, INC. under the terms and conditions of the Agreement and
Plan of Merger, copy of which is attached hereto, and it is 'furthe.r

RESOLVED. :that BOBBY V. FLECKINGER, as President and
.managing -“member .and FRANCES C. FLECKINGER, ' as
Secretary/Treasurer and managing member, are ‘hereby authorized to
execute and.deliver alt of the. documents they deem reasonably necessary

B (¢] consummate tho n.utger

i

) This S|gn|ng of thls oonsent by the under5|gned shall: constitute full ratlflcatlon of
the action taken as set forth in the foregoing resolutlons RN :

Qonsent dated June 30,2010.7
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