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WHARTON LAwW GROUP, P.A.

ATTORNEYS AT LAW
STREET ADDRESS
456 SOUTH CENTRAL AVENUE

OVIENRQ, FLORIDA 32765

MARGARET A. WHARTON
SYLVIA ANN WILSON
' MAILING ADDRESS
POST QOFFICE BOX 621172
OVIEDO, FLORIDA 32762-1172

TELEPHONE: (407) 365-7193
FACSIMILE: (407} 866-0776

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 Airboats, LLC {Surviving Entity)

To Whom It May Concern:
Enclosed please find the Articles (Certificate) of Merger {(Diamandback Airboats, Inc. and

Diamondback Airboats, 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 emait. lisa@whartonlawgroup.com. Thank you for your

attention to this matter.
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LISA C. McCRYSTAL Pl
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| | ~~  ARTICLES OF MERGER FOR
.. . - S+ .DIAMONDBACK AIRBOATS, INC.
- - WITH AND INTO DIAMONDBACK AIRBOATS, LLC

L Pursuant to the provisions of Sections 607.1109 and’ 608 4382, Florida Statutes,
DIAMONDBACK AIRBOATS, LLC, a Florida limited liability company, as the Surviving
T Entrty in a Merger, hereby submrts the following Articles of Merger '

1--Parties to the- Merge The names of the entities whlch are partles to the
: merger (the “Merger”) contemplated by these Articles of Merger are
/0591_ /éj / j7DramOndback Airboats, Inc.,. a Florida corporatron (the “"Merging
Corporation”, - and Dlamondback Airboats, LLC; a'Florida limited liability
company. The Surviving Entity in the Merger is “Diamondback- Alrboats LLC",

a Florida Irmrted Ilabllrty company (the “Surviving Entlty") ‘ .

- 2. Plan of Merge r: The plan of the Merger is set forth in an Agreement and Plan

: . , ;: of Merger, dated as-of June:30, 2010; between the Merging Corporatlon and

| ‘ the Surviving Entity (the “Agreement of Merger") a copy of which is attached .
T hereto as-Exhibit “A”.

|
‘ - Aggroval “The Agreement of Merger was approved by ( ) the shareholders
[ - -~ .7 of the-Merging Corporation in'accordance with the'applicable provisions of the
. . Florida Business' Corporation Act, Florida Statutes, Chapter 607, and (b) the
. =7 7 Members of the -Surviving Entity. in accordance with the Florida lelted
CeE T _Lrabrmy Act; Floridar Slatuir-'s Chapter eos. .. . >

e

e

R 4 Eﬁectlve Date The Merger shaII become effectlveaon duly 15, 2016 o .
: SUHVIVING ENTITY' . . : - MERGING CORPORATION .-” f o ";T]

N ] - - . . - k—- :‘x . 5;- i
DIAMONDBACK AIRBOATS LLC, DIAMONDBACK AIHBOATS INC Pl %;j

A Florida corporation’ R A Florida- corporatlon g.—‘: - ‘

=AY
rarices C. Fleckrnger
ice President/Secretary/Treasurer

b
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" Exhibit “A* |

e - “~AGREEMENT AND PLAN OF MEHGEH

. T THIS AGREEMENT~AND PLAN OF MERGER (the “Agreement”) is made and
entered into this 30" day of June, 2010,.by and between DIAMONDBACK AIRBOATS,
INC., a Florida-corporation, with its principal office located at 1060 Cox Road, Cocoa,
Flonda 32926 (hereinafter referred to as the “Merging Corporation”), and
DIAMONDBACK AIRBOATS, LLC, a Florida limited liability-company, with its principal

office located at 1060 Cox Road, Cocoa Florida 32926 (herernafter referred to as the
‘Survwlng Entity"). .

WITN ESSETH

L WHEREAS the- Mergmg Corporation is a corporation duiy organized and existing -
under and by vrrtue of the-iaws of the State of Florida;- .

.

BRI --Q- . WHEREAS the Surviving Eniity is a limited Ilabllrty company duly organized and
T emstmg under and by virtue of the iaws of the State of Florida, and

WHEREAS, pursuanth {o- duly authonzed action by thelr respectwe Board of'
Directors, the Shareholders, the:Members and the Managing Members, as applicable,

" the Merging Corporation and the Surviving Entity have determmed that they shall merge

(the “Merger”) upon the terms and conditions and in the manner. 'set forth m this .
Agreemeritzand. in. accordance with. Section  608.438 “of the Florida’ L|m|ted L,l_abllrty
Company Act and Section 607.1108 of the Florida Business Corporation Act S 7

P

s "' -—
L

NOW THEREFORE in consideration of the mutual premises herea'rfr confamed |

the Mergmg Corporation and the Surviving Entity hereby agree as follows: SRR
=)
1 Merger: The Merging. Corporation -and the Surwvrng Entity agree that the
-.Merging  Corporation shall be merged with and into the Surviving Entlty, as a
single and surviving entity,- upon the terms and conditions set forth in this
© v:Agreement:and that the ‘Surviving Entity continue under the Iaws of the State

. of Florida as thé Surviving Entity.

2. Eﬂectlve ‘Date of the- Merge The Merger shall be effectrve at 12: 00 a.m. on
I .July~15 2010(the “Effective Date") <

s S

3. Surwvr__g Entltv On and after the Eﬁectlve Date of the Merger ‘



t
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(a) The Survrvrng Ent|ty sha!l be the surviving entrty and shatl contlnue to
exist‘as a limited liability company under. the laws of the State of
"‘“F-'Iorlda with.all of the rights and obligations of Such Surviving Entity as
* are provided by the Florida Limited Liability Act. . *
(b) The Merging Corporation shall cease to exist, and its property shall
- become 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:

e _~BOBBYV FLECKINGEH FRANCES C. FLECKINGER
-~ - 1060 Cox-Road ' 1060 Cox Road
- Cocoa FL 32926 D Cocoa FL 32926

4, Terms and Condmons of Merge The terms and condmons of the Merger are
.as follows:- .. :
- (a) ‘Operating Agreement The Operatlng Agreement of the Surviving
- ‘Entity-shall continue on and after the Effective'Date as the Operatlng
Agreement of the Survrvmg Entity. ;

"L._.Qx“ -".’

5. Manper-and-- BaS|s ‘of: bcnvertlng Shares to the Mergmg Corgoratlo “The -
. -issued and outstanding 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 Corporatlon ~
. and each right to‘acquire shares of common stock or other securities of
"the Merging-Corporation shall be converted into and exchanged for'a -
Membership® Unit in-the: Surviving Entity and ail shares of common
stock and each right to acquire shares of common stock: ror otber
.securities of the Merging Corporation shall be cancelled and: no Ionger‘

“ be issued or outstanding. . ;' = K
(b) The‘Members of.the Survwmg Entlty shall remarn the Memb_ers of—the o
Sur\nvrng Entrty o ‘t _ ;:;«-;;; -
L . : ] ! :_;'-__‘ E T

- 8. Aggrgval The Merger contemplated by this Agreement has previously tpeen;j .

submitted to and approved by the respective  Board ofh_jDrrectors
Sharelicidérs, 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
Merging Corporation and the Surviving Entity, such officers of the Merging
Corporation and the Surviving Entity shall, and are hereby authorized and
directed to;"perform all such further acts and execute and deliver to the proper
authorities for filing ‘all-documents, as the same may be necessary or proper

e ‘10 render effectlve the Merger contemplated by this Agreement

: e . . - i
-4 - "‘:I' "_ ' _.‘ - : - .l ‘- .'G » N ‘i'_ .!.

77 Miscellaneous. . -~ SR !

(a) Governing Law: T his Agreement shall be construed in accordance with the
laws of the State of Florida.
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(b) Third Party Beneficiaries. The terms and conditions of this Agreement are
solely.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 this Agreement shall have any rights or benefits
whatsoever :under. this. Agreement either as a thrrd party beneficiary or

otherwise. -
This Agreement constltutes the . complete

() Complete Agreement
' - agreement between the parties and incorporates all prior agreements and
Sk _ reprebentatlons in regard to the matters set forth herein and it may not be
_amended, changed or modified except by a wrrtrng srgned by the party to
' be charged by-said amendment, change or modlfrcetrcn
Inc., and Diamondback

IN WITNESS WHEREOF Diamondback Alrboats
Airboats, LLC, have caused this Agreement to be executed by therr duly authorized

offrcers as of the date first above wrltten

Dated: June 30, 2610. , .

"-‘:..‘f L

B

DIAMONDBACK AIRBOATS, INC,

DIAMONDBACK AIHBOATS LLC
a Florida Ilmlted tlabllity z:ampany - a Florida corparation:

b s - . -
-~

Zm /,»%W

Bobby V. KfM}ckmger
ember -

Managing

" Franeds C. Fleckinger
- Vice President/Secretary/Treasurer

ces C. Fleckinger

- Managing Member...-. - :
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CONSENT TO ACTION IN LIEU OF- A JOINT MEETING

T T .. OF BOARD.OF DIRECTORS AND
R - SHAREHOLDERS OF DIAMONDBACK AIRBOATS. INC.

The undersugned constituting ell of the members of the Bbard of Directors and all

of the Shareholders of .-DIAMONDBACK AIRBOATS, INC., a Florida corporation, (the
~“Corporation”},” hereby unanrmously consent to the actlon taken as set forth in the

-

following resolutrens _
HESOLVED that the Corporatron merge with DIAMONDBACK

AIRBOATS, '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
FRANCESC. '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.
~.. This. srgnlng of thls cONSE rrt by the undersigned shall constrtute full ratification of

o ~.~”-the actnon taken as set forthri inthe: feregorng resolutlons
. Consent datedbd'une 30, 2010 __ |
" BOARD OF DIRECTORS: | 5HAF‘EH°LDERS

- BOBBY v@_ECK!NGEFt’
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= ~-- CONSENT-TU’ACTION iN LIEU OF A JOINT MEETING |
wim. cme - ~OF-THE MEMBERS AND THE MANAGING MEMBERS OF
| o - DIAMONDBACK AIRBOATS, LLC

- .- - . \
| £ - Bt T T e

t The under3|gned c.onstututlng all of the members and managing members of
: DIAMONDBACK AIRBOATS, LLC, a Florida limited liability company, (the “Company”),
hereby unammously consent to the actlon taken as set forth in the following resolutlons

. .. RESOLVED,.that the Company merge W|th DIAMONDBACK
AIRBOATS, INC. under the lerms and conditions of-the: Agreement and
‘Plan of Merger, copy of which is attached hereto, and it is further

. 'HESOLVED';=L_ti‘uhthGBBY_».V. FLECKINGER, as President and
managing .. member- and FRANCES C. FLECKINGER, as
Secretary/T reasurer..and ‘managing member, are hereby authorized to
, . execute and deliver-aii oi"the documents they deem reasonably necessary
A s - to consummate the- meiger. - c : '

| - Th|s signing of this r‘onsent by the undersngned shall constltute full ratification of
the actlon taken as set forth in the foregomg resolutlons

| o Consent dated June 30 2010

-

MANAGtNG MEMBEHS . MEMBERs:




