(Requestor's Name)

(Address)

(Address)

(City/StatefZipfPhane #)

[] Pekur [ war [[] mar

{Business Entity Name}

(Document Number)

Certified Copies

Certificates of Status

Special Instructions to Filing Officer:

S
L“\“ {\9

Office Use Only

L0200003302Y

BRI

900009336809

B D ULG-~01 0L

H AR L TE--017 430,

12/ WA 00 Te-~U1Y s 10,00

S

s
= =
~ a%
. + =3 """tlj
2 : R R
Ty e ER
TR e
S v G:OF
e _q :OU"(F?
- o
. v i mRo
. o S
e H ‘N 73__{
- i R
PN ! o
PR w7
2r o
L5

V3



UCC FILING & SEARCH SERVICES, INC.

526 Bast Park Avenue HOLD
: y FOR PICKUP BY
Tallahassee, Florida 32301
(850) 681-6528 UCC SERVICES
OFFICE USE ONLY

December 10, 2002

CORPORATION NAME (S) AND DOCUMENT NUMBER (S):
GCI Development Corp. into GCI Development LLC

Filine Evid

Type of Document
O Plain/Confirmation Copy .

O Certificate of Status

Certified Copy 0O Certificate of Good Standing

O Articles Only

8 All Charter Documents to Include

ues Articles & Amendments
O Photocopy O Fictitious Name Certificate
O Certified Copy O Other
NEW FILINGS AMENDMENTS
Profit Amendment
Non Profit Resignation of RA Officer/Director
Limited Liability Change of Registered Agent = =,
Domestication Dissolution/Withdrawal % %%
Other X | Merger = ?E%f
U BeU
OTHER FILINGS REGISTRATION/QUALIFICATION o B
Annual Reports Foreign @
Fictitious Name Limited Liability
Name Reservation Reinstatement
Reinstatement Trademark
Other




ARTICLES OF MERGER
Merger Sheet

M M e e o e W W M M wm E o M M B e e mAE = m o e = m

MERGING:
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ARTICLES OF MERGER

OF _
: GCI DEVELOPMENT CORP., L/ Eig/gzz;

a Florida cofporation

and
GCI DEVELOPMENT, LLC,
a Florida limited 1iability company LOZ':}}QZ{

The undersigned entities, in acfbrdance with the Florida Business
Corporation Act and the Florida Limited Liability Company Act, including but
not limited to hereby adopt the followizig Articles of Merger.

ARTICLE I. Constituent Enfifies. The names of the constituent
business entities that are parties to_the Merger and these Articles of
Merger are GCI_DEVELOPMENT, LLC, a Flor;da limited liability company (the
"Surviving Limited Liability Company™), and GCI DEVELOPMENT CORP., a Florida
corporation (the "Merged Corporation™).

ARTICLE IY. Surviving Limited Ligpility Company. The business entity
that will survive the Merger is GCI DEVELOPMENT, LLC, a Florida limited

liability company, which shall continué under its present name.

ARTICLE III. Plan of Merger; Effective Date. A copy of the Plan of
Merger is attached hereto marked Exhibit "A" and made a .part hereof (the
"pPlan of Merger"”). As set forth in the Plan of Merger, the date the Merger
shall become effective_(the "Effectlve_uate") shall be the date the Articles
of Merger have been duly filed with the Florida Department of State.

BARTICLE IV. Adoption. The Planp of Merger meets the reguirements of |
- applicable Florida Statues §§ 607.1108 End 608.438. The Plan of Merggr was ’
duly adopted by the sole member of. theASurv1v1ng Limited Liablllty C@mpgny
by unanimous written action of even _date herewith as required ﬁ% ghe
applicable laws of the State of Eiorlda, including but not lim¥Ped =
Chapter 608 and no statement as to the rights of dissenting members gE;sd%
to § 608.4384, Florida Statutes, is reguired. The Plan of Merger Was Q@ﬁﬁ:
adopted by the sole director and sole shareholder of the Merged Corpmia
by unanimous mritten action of even’date herewith as requlredn@y
applicable laws of the State of . Floxlda, including but not llQ}Fe&ﬁgo
Chapter 607, ard neo statement as to the rights of dlssentlng shareholgﬁis
pursuant to § 607.1302, Florida Statutee is required. ,

IN WITNESS WHEREOF, the undersigned have executed and signed these
Articles of Merger as of December ., 2002.

GCI DEVELOPMENT, LLC ~ _ GCI DEVELOPMENT CORP.

/MQL L s g L.t

R chard Cueto, as Co-Personal " Olga Cuqﬁo,'President
Representatives of the Estate
of Agustin Cueto, Deceased,

Scle Membe

o

By:

1

as Co-Personal
entatives of the Estate
of Agustin Cueto, Deceased,
So0le Member L ) -

L
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ExHBIT A7

PLAN OF MERGER

This PLAN OF MERGER (the "Plaf"), is made and entered into as
of December _ , 2002 by and between GCI DEVELOPMENT, LLC, a
Florida limited liability company tﬁhe "Surviving Limited Liability
Company™) and GCI "DEVELOPMENT CORP., a Florida corporation ({the
"Merged Corporaticn™) was adopted a@d approved by each party to the
merger in accordance with Florida Statutes §§ 607.1107 and 608.4381
and is intended to comply with FIbrlda Statutes §§_607 1108 and
608.438.

Recitals

A. The Surviving Limited LiIability Company and the Merged
Corporation. desire to adopt a plan of merger for the purpose of
affecting a~thange of form that constitutes.a liguidation of the
Merged Corporation for tax purpose€s within the meaning of Section
331 of the Internal Revenue Code gf 13986, as amended, (the "Code")
and a contribution to capital and continuation of _the Surviving
Limited Liability Company which is a single member disregarded
entity for tax purposes and for the purpose of affecting a nerger
of business entities pursuant to. the Florida Limited Liability
Company Act and the Florida Business Corporation Act.

B. This Plan of Merger shall also constitute a P%gnibf

Liquidation_of the Merged Corporailon c: aJE
T zer%
C. The Mcrged Corporation is end has always been an eléﬁ?iggg
subchapter S corporation. L o ax
" A

NOW, THEREFORE, for and in cbnsideration of the recitals®ang
the representations, warranties, ovenants, agreements and unffer
takings hereinafter set forth, the parties agree to_the folloﬂ}n
Plan of Merger: , -

g

1. Plan of Merger: Pafties to Mergexr. On the Effective
Date of the Merger specified herein, GCI DEVELOPMENT CORP., 'a
Florida corporation shall mergewwiih and into GCI DEVELOPMENT, LLC,
a Florida limited liability companiy, in accordance with the merger
laws of the State of Florida, including but not limited to Florida
Statutes §§ 607.1107, 607.1108, 608.4381 and 608.438. GCI
DEVELOPMENT, LLC, a Florida limited liability company, shall
continue to exist under the laws_of the State of Florlda as the
surviving ‘limited liability company (the "Surviving Limited
Liability Company") and the separate existence of GCI DEVELOPMENT
CORP., a Florida corporation (the "Merged Corporation") shall
terminate on the Effective Date &f the Merger.

SN gﬁ‘wu



2.. Articles o¢f Organizstion. The _Articles of
Crganizatioen of the Surviving Limited Liability Company will not
differ from its Articles of Organization before,rhe Merger and
shall not be changed by virtue of.the Merger.

3. gerg;lng Agreement. The Operating Agreement of the
Surviving Limited Liability Companz_;n effect on the Effective Date
of the Merger shall be the Operating Agreement of the Surviving
Limited Liability Company until amended in accordance with law, or
as specified in the Articles of Orgariization or Operating Agreement
of the Surviving Limited Liability Company.

4, Effective Date ¢of fthe Merger. The date the Merger
shall become effective {the "Effective Date™) shall be the date the
Articles of Mergér have bean duly filed with the Florida Department
of State. Each of the parties hereto agree that they shall execute
such documents and such other instruments and take such acts or
actions as may be necessary to ‘effectuate this Merger. The

Articles of Merger shall be in the form attached to this Plan of
Merger. - =

5. Management; incipal Office. BAs of the Effective
Date of the Merger, the Surviving TLimited Liability Company will
continue to be managed by its scle Member. The name and address of
the sole Member is: =

3
Olga Cueto and Richard Cueto, as Co-Personal 2 Ze
Representatives of the.. Estate of Agustin o %%%
Cueto, Deceased - E% ﬁ;g
1 = —-— i
i%ig Pinellas Bayway post @iﬁ
: : =
Tierra Verde, Florida 33715 ] '(:j.,a

o
The address of the principal office of the Surviving lekﬁe

Liability Company will continue to:be 1120 Pinellas Bayway, #1710,
Tierra Verde, Florida 33715. -
6. Effect of Merger. _On the Effective Date of the

Merger the separate existence of _the Merged Corporation shall
cease. As provided by the Florida Limited Liability Company Act,
the Surviving Limited Liability _Company shall thereupon and
thereafter possess ‘all of the rights, privileges, immunities and
franchises of a public, as well as of a private nature, o¢f the
Merged Corporation and be subject to all the restrictions,
disabilities and duties of each such business entity; and all
property, real, personal and mixed, and all debts due on whatsoever
account, including all subscriptionm to shares, and all other choses
in action, and all and every interest, of or belonging to or due to



the Merged Corporation shall be taken and deemed to be transferred
to and vested in the Surviving Limited Liability Company without
further act or deed; and the title to any real estate or any
interest therein, vested in the Mexged Corporation shall not revert
or in any way be impaired by reason of such Merger. The Surviving
Limited Liability Company shall henceforth be responsible and
liable for ~2all liabilities and cobligations of. the Merged
Partnership; and any claim existing or action or proceeding pending
by or against the Merged Corporation may be prosecuted as if such
Merger had not taken place, or the Surviving Limited Liability
Company may be substituted in its place. Neither the rights of
creditors nor any liens upon the property of the Merged Corporation
shall be impaired by such Merger. -

7. Conversion of Interests. On the Effective Date of
the Merger, the issued and outstanding stock of the Merged
Corporation = and the rights to- acquire = interests, shares,
obligations or securities in the Merged Corporation, all of which
are held by its socle shareholder, shall be cancelled due te the
fact that the sole shareholder of_the Merged Corporation owns all

of the membership interests of and is the sole member of LheZ
Surviving Limited Liability Company. On the Effective Date offﬁhe"“'
Merger, the membership interests in the Surviving Limited LlablLIty(ﬂ}
Company and the rights to acquire interests, shares, obl1gat:Lcms‘:“:brm'ﬂ.«t

securities in the Surviving Limited Liability Company shall notche
converted or _exchanged in any manner, but each said mﬁmbershap
interest and the rights to acquire_interests, shares, obligati

or securities in the Surviving Limited Liability Company shé@l
continue to represent the same membership interest or right uske
acquire interests, shares, obligations or securities of the
Surviving Limited Liability Company.

8. Joint Representations of the Parties. Each of the
parties represents and warrants that it will treat this transaction
as a ligquidation of the Merged Corporation pursuant to the
provisions of. Section 331 of the Infernal Revenue Code of 1986, as
amended, and as a contribution to capital of the Surviving Limited
Liability Company and each of the parties represents and warrants
that it will file its tax returns imT such a manner as to so reflect
this transaction pursuant to safd provisions of _the Internal
Revenue Code. The sole member of fhe Surviving Limited Liability
Company shall have an initial capital account balance that combines
the fair market value of the assets and liabilities of the Merged
Corporation as of the Effective ZDate and its capital account
balance in the Surviving leltedf'Llablllty Company as of the
Effective Date. =

=
o<
s}
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9. Counterparts. This Agreement may be executed in one
or morz_counterparts and all such counterparts collectively shall
be deemed to constitute one and the same agreement.

10. Further Assurances. If, at any time, the officers
of the Survivlng Limited Liability Company shall determine that
additiconal conveyances, documents, or other actions are necessary
to carry out the provisions of this Plan of Merger, the cfficers
and directors of the Merged Corporation as of the Effective Date of

the Merger shall execute such conveyances, or documents or take
such actions. )

11.  Amendment/Abandonment of Plan. The shareholders of
the Merged Corporation and the members of the Surviving Limited
Liability Company may amend this _Plan of Merger or abandon the

Merger, prior to the filing of the Articles of Merger with the
Florida Department of State. -

-

12. Real Property. Prior to the Effective Date of the
Merger, the Merged Corporation owned real property located in
Pinellas County, Florida described on Exhibit "1" attached hereto.

IN WITNESS WHEREOF, the parties have executed.this Plan of
Merger as cof the day and year first above written.

GCI DEVELOPMENT, LLC - T T GCI DEVELOPMENT CORP.
By: . 622522411- éjifdﬂ;zﬁi %?
Richard Tueto, a3z Co-Fersonal Olga fueto, President T

Representatives of the Estate —_ ]
of Agustin Cueto, Deceased, -
Sole Member =

’ (o]

ﬂ . . . B —_ =i
P S
Ol eto, as Co-Personal , %ﬂ’

2 Hd 0133040
0N

.
»

1S

Representatives of the Estate
of Agustin Cueto, Deceased, T
Sole Member

1579%88.1 4
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Balng & pattion of {rpctional Sectlon 10,

Towashlp 32 Soulh, Ilonge ‘16 East,
Ploelles Comty, Flioride, described os follows:

-;COTWHﬁCt Bt the Moctbwwsterly mgst cormer af_ BLOCK 26 TIERRA VEHdC WNIT &E,
1 SECCND FEPLWT, as recorded 1 Plet Book 59, Psges SO through 94,
*o!’ Pleollas

Public Records
Caunfy, Florids; thance N, 70%00° 0044,‘301.133 feef for ® Polnt
of Begimiry: thence S.03°00°Q07E., 79.19 «lesty
feety thence S5.05°C0Q07E.,

thefce N,79°00°00"Y. ,

theace 5.35900'00°W., 175.00 fest:
thence 10.47 [oel olong. the arg of a curve
chord G.25°09'27VE., 10.47 fecty thence 20 7
‘e arc of & curve to the teft, rodfus B5. 00 feel, chord!
669082171 20.66 leel) themce S.J0°S0°30"E.., 13.00 fesly thente.

SL0E°0000" ., 260.61 feet: theacs S,73°05°{67W., 60.00 (eely thenck
WHE0°00° Q0" K., BSA.59 ferty thence M.20°0D'OD7E., 770.00 foet; thenie
SL70°00'00"I., 550.32 feel; lhence 5.9G°CO'Q0E., 115.03 feal; theooe
S.O3°00°00" 1., 162,35 feet 10 the Polnt o! Beginnlng,

C 155.90 fget;
£1.21 fget:
radlus 35.00 feet,

112.39
thance S.717D0O'007E. .,

to the left,
Teel 2long

A1l of-the Upland Accreted to the Real Property Above Described.
_P[;w,ilcss Ccaity

i Florida

AND*: ““ALL OF ‘THE UPLANDS ACCRETED TO THE AROVE DESCRIBED REAL PROPERTY
AND:

A L‘EG: - CESCRIPTION OF %

(NGACSSSEGRESS E*SG@{T -

Bel.ng & portlon of {recticnsl Section 30 Townafilp 32 scum Rangs 1§ Exct,
Firalias Counly, Florida, described asx lclim'

Cowﬂarge at the Horthwesterly aost corndr_af BLOCK 16 TIERRA VERDE LbﬂT'ChE
SECON REFLAT, 49 recorded In Plat Book 55, Pagas 90 thrdugh 94, Public Rec¢rd=~
of Plrellzas County, Flgrida; thence N, 70"'00 QO"W., 241.30 feetf; “thence ™
N,QA°L2°S7"W., 13,06 fest foc & FPoint of Begloning - thence N.70°00700°W.,
56.53 leaty 1hcnca &, 0390000, , J2.59 (leat: thence S. '?C"OO'OO"E., s8.37 °
fqaiy Theance Jouth 11.97 feet o the Palnt of Eag(m{ng. "

LR P

Pirel 4s Counly )

<
i

Lo X fom
ey florlds ™

_ - ~ T - -m

) <2
AS SET FORTH IN THE DECLARATION OF EASEMENT DATED OCTOBER 28, 1992, —
RECORDED IN THE PUBLIC :RECORDS OF PINELLAS COUNTY, FLORIDA A'I' OR BO
8075, PAGE 1119. )

!
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