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Novenber 30, 2004

RICEARRD F. PETERMANN

r

SUBJECT: GDC VIEW, L.5.C.
REF: 04000012087

We necaived your elegtronically tranamitted document. Howevaer, the

document has not been flled. Pleasa make the follawing correctione and
rafax the complete document, including the elactrenic filing cover sheet.

Purauant to section 608.438{3)(a), F.8., the plan of merger must pravide
the name(s) and address({es) of the munager{s) or managing mambexr(s).

Please return your document, along with a copy of this letter, within 60
days or your filing will bae considered abandoned,

If you have any questions coencerning the filing of your decument, plaase
call (850) 245-65043.

Josy Bryan . FAX Aud. ¥:
Documernt Specialiet Lettar Nuxbar; J04A00067029
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ARTICLES OF MERGER

The following Articles of Merger are being submitted in accordance with Section 608.4382
of the Florida Statutes.

FIRST: The exact name, street address of 118 principal office, Junsdxcncn. and entity type
for the sole mmerging party (the “Merging Entity™) is:

Name ‘ggd Strect Addregs yrisdicti i e
GDLTD I, LLC Florida Limited Liability Company
9815 Highway 98 West o

Destin, Florida 32550

JALLER N A AN

Florida Document/Registration Number 104000083018 FEI Number: 20-1826825

SECOND: The exact name, street address of its principal ofﬁce, Jurisdiction, and entity type
of the suwmg party (the “Surviving Entity™} is:

‘+ Name and Street Address jsdiction Entity Type
GDC View, LLC . Florida Limited Liability Company
9815 Highway 98 West,

Destin, Florida 32550

Florida Document/Registration Number: 104000012087 FEI Number: 20-1483878

THIRD: The attached Agreement and Plan of Merger set forth as Exhibit “A” (the
“Agreement”) mests the requirements of Section 608.438 of the Florida Statutes, and was
approved by each of the Merging Entity and the Surviving Entdry in accordance with
Chapters 607, 608, and 620 of the Florida Statutes.

E_O____UKI_E__’I‘he Apgreement is on file at the principal place of business of the Survmng
Errity, which iz 9815 Highway 98 West, Destin, Florida 32550.

FIFYH: A copy of the Agreement will be furnished by the Surviving Entity on request end
>

without cost, to any person holding an interest in GDC View, LI_,C r"?; &
o) -+
. r T
SIXTH: The merger is permitied under the respective laws of all applicable jurisdlpﬁzhs s
and is not prohibited by the agreement, the regulations or articles of organization o2&y oo
limited liability company that is 3 party to the merger. f—: = <«
. oo
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: gm The managm.g miember of tha Sumvmg Ennty shall be GDC DEVELOMN’I‘
INC., a Florida corporanon, whose address is 9815 Highivay 98 West, Destin, Florida 32550

. Hﬁﬁm Ths mmgw s‘nall hr.come eﬂ'ecnve onr thc date of tho ﬁlmg of theSe Articles of

N ' ': TheArhplesofmméﬁlymmmﬁha@rdmwimthﬂawsnf‘
. Florida, - .- o . , :

&/ 'd
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SIGNATURE FOR EACH PARTY:

MERGING ENTITY:

GDLTDII, LLC

By: G:and‘Dunw, Ltd., & Florida limited partnesship, as
sole managing member

By: Grand Dunes Development, Inc., 2 Florida corporation,
as general partner

o VAL pg

Paul Freeman, President

SURVIVING ENTITY:
GDC VIEW, LLC,, a Florida limitad lisbility company

By: GDC Development, Inc., a Florida corporarion, as
sole managing member

o T A

Brad Berman, Vice President
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this "Agreement") is made this
2A day of November, 2004, by and between GDLTD I, LLC, a Florida limited lability
company ("GDLTD II"), and GDC VIEW, LLC, a Floride lu:nltcd Lability company ("GDC
View"},

WHEREAS, the respective manager of GDC View and the manager of GDLTD 1I
deem it to be in the best interests of such limited liability companies that GDLTD II be
merged with and into GDC View (the "Merger™), with GDC View being the surviving entity
(the “Surviving Entity™); and

WHEREAS, Section 608.4381 of the Florida Statutes provides for and authorize the
Merger (collectively, the “Merger Statute™);

T]E[EREFORE GDLTD IT shall, pursuant to and with the offects provided in the
applicable provisions of the Merger Statute, merge with and into the Surviving Entity, the
partnership existence of which shall be continued, and thereafter the existence of GDLTD II
shall cease, The terms and conditions of the Merger and the mode of catrying it into effect
shall be as follows:

1. The acts and things required to be done by the Merger Stetute to make this
Agreement effective, including the filing of articles of merger with the Secretary of State of
Florida (the “Articles™), shall be attended to and done by the proper representatives of GDC
View and GDLTD Il as soon as practicable,

2: The Merger shall be effective on the first day upon which both the Arucles
have been filed (the "Effective Date™),

3 On the Effective Date, the Partmership Agreement of GDC View shalEE{:gm

the partnership agreement of the Sur'mrmg Entity. e -
:K.‘.'.l'ﬂ Lo

4. Upon the Merger becoming effective, the members of the Surviving E&ﬁy w
shall continue to be the memhers of the Surviving Entity. . m o <

5. On the Effective Date, the separate existence of GDLTD II shall ccasc@;fd; thqu,.
Surviving Entity shall possess all of the rights, privileges, immunities, powers and frafchises;-,
of a public and private nature, of GDLTD II and the Surviving Entity; all property, regl, = ™
personal end mixed, all debts due on whatever account, il other choses in action, end al) and
cvery other interest of or belonging to or die to GDLTD 11 shal! be teken and deemed to be
transferred to and vested in the Surviving Entity without forther act or deed, and the title to
any real egtate or any interest therein vested in either of GDLTD U or the Surviviog Entity

shall not revert or be in any way impaired by reason of the Merger; the Surviving Entity shall

04235144 3
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thercafter be responsible and liable for all the liabilities, obligations and penalties of GDLTD
I and the Surviving Entity; any claim existing or action or proceeding, civil or criminal,
pending by or against any of such entities may be prosecuted 2s if the Merger bad not taken
place, or the Surviving Entity may be substituted in its piace, and any judgment rendered
ageinst aay of such entities may thereafier be enforced against the Surviving Entity; neither
the rights ofcreditors nor any Hens upon the property of GDLTD II or the Surviving Entity
shall be impaired by the Merger; and the Surviving Entity consents to being sued end served
with process in. the State of Florida and lrrevacably appeints the Florida Secretary of State as
its agent to accept service of process in any proceeding in the State of Florida to enforce

against the Surviving Entity apy obligation of GDLTD I or to enforce the rights of a
dissenting shareholder of GDLTD II.

8. The initial principal office of the Surviving Entity shall have an address of
9815 Highway 98 West, Destin, Florida 32550,

7. This Agreement may be terminated and abandoned by the general partner of
GDC View at any time prior to the Effective Date, whether before or efter approval by the
general partner or mansager of either party hereto.

8. At any fime before or after approval of this Agreement, and to the extent
permitted by law, this Agreement may be modified, amended or supplemented by additional
agresments, articles or certificates as may be determined in the judgment of the general
pariner of GDC View and the manager of GDLTD II to be necessazy, desirable or expedient
to further the purposes of this Agreement, to clarify the intentions of the partics, to add to or
modify the covenants, terms or conditions contained hereil, to effectuate or facilitate any
consents, approvals, authorizations or permits relating to the Merger, or otherwise to

cffectuate or facilitate the transactions contemplated by this Agreement.

$. . Ifaf any time the Surviving Entity shall consider or be advised that any further

assignments Or agsurances in law or any other things are necessary or desirable 1o vest in the
Surviving Entity, according to the terms heresof, the title to agy property or rights of GDLTD
11, the manager of GDLID II shall and will execure and meke ell such assignments and
asgurances, and do all things necessary and proper to vest title in such property or rights in
- the Surviving Entity, and otherwise to carry out the purposes of this Agreéement.
—t
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IN WITNESS WHEREOF, GDLTD II and GDC View have caused this Agreement
to be executed by its duly authorized representatives as of the date and vear first above

wriften.

ATLLIDSL Madela

Es6d

GDLTD I1:
GDLTD X, LLC, a Florida limited liability company

Grand Dunes, Ltd., & Florida limited partnership,

By:
8s managing member
By: Grand Dunes Development, Inc., a Florida
oraiion, as general pariner

R

Paul Freernan, President

GDC VIEW:
GDC VIEW, LLC, a Florida limired liability company

By: GDC Development, Inc., a Floride corporation, as

managing member
By: M

Brad Berman, Vice President
' Py
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