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ARTICLES OF MERGER
Merger Sheet

MERGING:

GATEWAY AMERICAN PROPERTIES CORPORATION, a Florida corporation,
document number P95000003514

INTO

'GATEWAY AMERICAN PROPERTIES CORPORATION. a Colorado
corporation not qualified in Florida

File date: October 24, 1997

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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TELEPHONE
(94a1) 852-8750
Fax
(94]) 985-4027 I

Corporate Records Bureau
Division of Corporations
Department of State

P. 0. Box 6327
Tallahassee, FL 32314

Re:  GATEWAY AMERICAN PROPERTIES CORPORATION

-

T. KIRTL

ATTORNEY AT LAW

October 8, 1997

Gentlemen:

Enclosed for filing with your offi

2940 SoutH Tamiami TRaL
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ce is an Agreement, PTan and Articles of

Merger merging Gateway American Properties Corporation, a Florida corporation,

with and into Gateway American Properties Corp
This Agreement, Plan and Articles of Merger is also bei
Colorado. Gateway American Properties Corporation,

be the surviving corporation.

oration,

a Colorado corporation.

ng filed in the State of
a Colorado corporation, will

Also enclosed is our check in the amount of $122.50 to cover the filing fee
of $70 and the cost of one certified copy, which is $52.50.

If you have any questions or problems with res

enclosed Agreement, Plan

EncTosures

pect to the filing of the

and Articles of Merger, please contact the undersigned
at your earTiest convenience. Thank you for your assistance with this filing.

Ver

Catherine J. Sc
Certified Lega Assf ta

cc: Gilbert L. McSwain, Esq.




FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State

October 15, 1997

CATHERINE J. SCOTT
WILLIAM T. KIRTKEY, P.A.
2940 SOUTH TAMIAMI TR.

SARASOTA, FL 34239

SUBJECT: GATEWAY AMERICAN PROPERTIES CORPORATION
Ref. Number: P95000003514

We have received your document for GATEWAY AMERICAN PROPERTIES
CORPORATION and your check(s) totaling $122.50. However, the enclosed
document has not been filed and is being returned for the following correction(s):

The above listed entity was administratively dissolved or its certificate of authority
was revoked for failure to file the 1997 annual report. The corporation must be
reinstated before this document can be filed.
The total amount due to reinstate is $750.00.

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

If you have any questlons concernmg the filing of your document, please call
(850) 487-6880. _ . . - ~

Karen Gibson
Corporate Specialist Letter Number: 597A00050447

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



WILLIAM T. KIRTLEY, P. A.

ATTORNEY AT LAW
2940 SOUTH TaMIAMI TRAIL

TeELEFHONE SARASOTA, FLORIDA 34239

(941) o52-07850
Fax
(941} 955-4027

October 23, 1997

Karen Gibson

Corporate Specialist
Florida Department of State
Division of Corporations
409 East Gaines Street
Tallahassee, FL 32399

Re:  GATEWAY AMERICAN PROPERTIFS CORPORATION
Ref. Number: P95000003514

Dear Ms. Gibson:

In response to your Tetter of October 15, 1997, a copy of which is enclosed
for your ready reference, we enclose the following:

1. A check in the amount of $750;

2. Application for Reinstatement; and

3. Agreement, Plan and Articles of Merger merging Gateway American
Properties Corporation, a Florida corporation, into Gateway American
Properties Corporation, a Colorado corporation.

We previously provided our check in the amount of $122.50 which you have
retained.

We assume with the Tiling of the enclosed Application for Reinstatement and
the payment of the requisite fee that the Agreement, Plan and Articles of Merger
can be filed and the merger can be completed. If such is not the case, please
advise at your earliest convenience.

Ver, (?%%j/?

Catherine J. Scoft
Certified Legal

Enclosures
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) AGREEMENT. PLAN AND ARTICLES OF M”Eéggge“@ Ly
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THIS AGREEMENT, PLAN AND ARTICLES OF MERGER, is made and eﬁ%ﬁp & into as
of June 30, 1997 between GATEWAY AMERICAN PROPERTIES CORPCRATION, Florida
corporation (hereinafter called "GAPC-Florida") and GATEWAY AMERICAN PROPERTIES
CORPORATION, a Colorado corporation (hereinafter called "GAPC-Colorado" or the
"Surviving Corporation") (GAPC-Florida and GAPC-Colorado being sometimes

collectively referred to herein as the "Constituent Corporations").

RECITALS

A. GAPC-Florida is a corporation duly organized and existing under the
laws of the State of Florida, having its offices at Sarasota, Florida.

B. GAPC-Colorado is a corporation organized and existing under the laws
of the State of Colorado, having its offices in Denver, Colorado.

C. GAPC-Florida, under its Articles of Incorporation, as amended, has
authorized capital of 10,000,000 shares of Common Stock, $.01 par value per
share. As of the date hereof, GAPC-Florida has outstanding 436,000 shares of its
Common Stock.

. D. GAPC-Colorado, under its Articles of Incorporation has authorized
capital of 20,000,000 shares of Common Stock, $.01 par value per share, of which
327,010 shares of Common Stock will be issued and outstanding on the Effective
Date of the Merger (as described herein) and Common Stock Purchase Warrants
providing for the issuance, upon full exercise thereof, of 300,000 additional
shares of its Common Stock. Additionally, at a time subsequent to the Effective
Date of the Merger, GAPC-Colorado anticipates the issuance of an additional
maximum 1,725,000 shares of its Common Stock and 3,450,000 Common Stock Purchase
Warrants as a result of the conclusion of a public offering of such shares and
warrants and 2,025,000 shares of the Common Stock in connection with the
acquisition by GAPC-Colorado of all of the outstanding Membership Interest of
Gateway American Properties, L.L.C., a Colorado limited liability company.

E.  The respective Boards of Directors and shareholders of GAPC-Florida
and GAPC-Colorado have determined that it is desirable and in the best interests
of such shareholders to merge GAPC-Florida into GAPC-Colorado pursuant to the
provisions of the Florida Business Corporation Act and the Colorado Business
Corporation Act.

NOW, THEREFORE, GAPC-Florida and GAPC-Colorado, 1in consideration of the

mutual covenants, agreements and conditions set forth herein, and in accordance
with the Taws of the States of Florida and Colorado, hereby agree as follows:

ARTICLE T - Effect of Merger

Upon the Effective Date of the Merger (as described herein), which for
financial accounting and reporting services shall be deemed to be June 30, 1997:
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1.01.° GAPC-Florida shall be merged with and into GAPC-Colorado, which
" shall be the Surviving Corporation, and GAPC-Colorado shall merge GAPC-Florida
into itself (such merger being sometimes called herein the "Merger"). The
separate existence of GAPC-Florida shall cease except to the extent provided by
the laws of the State of Florida in the case of a corporation after its merger
into another corporation. As appropriate, the directors of GAPC-Flarida shall
take such action, or allow such events to occur, as shall effect the dissolution
of GAPC-Florida except as its continued existence may be required pursuant to the
Taws of the State of Florida or otherwise, including, without limitation, the
provisions of Chapter 607.1404 and 607.1405, Florida Statutes, as amended. The
corporate existence of GAPC-Colorado shall continue unaffected and unimpaired by
the Merger, and as the Surviving Corporation, GAPC-Colorado shall continue to be
governed by the Taws of the State of Colorado.

1.02. As the Surviving Corporation, GAPC-Colorado shall thereupon and
thereafier possess all the rights, privileges, immunities and franchises of a
pubTic as well as a private nature of the Constituent Corporations with the
exception of certain claims proprietary to GAPC-Florida which shal]l be preserved
to GAPC-Florida pursuant to the statutory provisions cited in Section 1.01 above
except to the extent released or discharged. Subject only to the provisions of
the immediately preceding sentence, all property, real, personal and mixed, all
debts due on whatever account, including without Timitation subscriptions to
shares, all other choses in action, and all and every other interest of or
belonging to or due to the Constituent Corporations shall be taken and deemed to
be transferred to and invested in the Surviving Corporation without further act
or deed; and the title to any real estate, or any interest therein, vested in the
Constituent Corporations shall not revert Or in any way be impaired by reason of
the Merger.

1.03. The Surviving Corporation shall thenceforth be responsible and
liable for all the 1iabilities and obligations of the respective Constituent
Corporations, and any claim existing or action or proceeding pending against
either of the Constituent Corporations may be prosecuted as if the Merger had not
taken place, or the Surviving Corporation may be substituted in its place,
Neither the rights of creditors nor any Tiens upon the property of either of the
Constituent Corporations shall be impaired by the Merger.

1.04. ATl corporate acts, plans, policies, arrangements, approvals and
authorizations of GAPC-Florida, its respective shareholders, Board of Directors,
officers and agents, which were valid and effective immediately prior to the
Effective Date of the Merger, shall be taken for all purposes as the acts, plans,
policies, arrangements, approvals and authorizations of the Surviving Corpora-
tion, and shall be as effective and binding thereon as they were with respect to
GAPC-Florida.

1.05.  From time to time thereafter, as and when requested by GAPC-
Colorado, or by its successors and assigns, the officers and directors of GAPC-
Florida Tast -in office shall and Will execute and deliver such deeds and other
instruments, and take or cause to be taken such further action as shall be
necessary in order to vest, perfect, or confirm, of record or otherwise, GAPC-
Colorado’s title to and possession of all the properties, rights, privileges,



immunifies, powers and franchises of GAPC-Florida and to otherwise carry out the
purposes of this Agreement, Plan and Articles of Merger.

ARTICLE IT - Articles of Incorporation.
Bylaws and Directors

2.01. The Articles of Incorporation of GAPC-Colorado, as in effect on the .
Effective Date of the Merger, shall continue in full force and effect as the
Articles of Incorporation of the Surviving Corporation, subject always to the
right of the Surviving Corporation to amend, alter, change or repeal its Articles
of Incorporation in accordance with the laws of the State of Colorado.

2.02. The Bylaws of GAPC-Colorado, as existing and constituted on the Ef-
fective Date of the Merger, shall constitute the Bylaws of the Surviving
Corporation until such ByTaws are altered, amended or repealed in accordance with
the provisions thereof and the provisions of the lTaws of the State of Colerado.

2.03. The directors and officers of the Surviving Corporation, from and
after the Effective Date of the Merger shall be:

Harvey E. Deutsch - Chairman, President and Director

Joel H. Farkas - Vice President-Finance Marketing,
Treasurer, Secretary and Director

Michael A. Messina - Vice President-Development and Direc-
tor

ARTICLE III - Exchanage of Sharas

As of the Effective Date of the Merger, the record holders of the
outstanding Common Stock of GAPC-Florida shall be issued an aggregate of 327,000
shares of the Common Stock, $.01 par value, of GAPC-Colorado, allocated to the
respective record holders on the basis of .75 of a share of GAPC-Colorado for
each one share of GAPC-Florida; provided, howaver, that no fractional shares of
GAPC-Colorado will be issued and any resultant fractional shares will be rounded
off to the nearest full share with any remaining shares allocated among the
record holders by the President of GAPC-Florida in his sole discretion. Such
record holders shall also be issued Common Stock Purchase Warrants providing for,
upon full exercise in accordance with the terms thereof, the issuance of 400,000
shares of Common Stock, $.01 par value, of GAPC-Colorado.

ARTICLE TV - Execution. Effect and Effectiveness

holders of all of the outstanding Common Stock, $.01 par value, of GAPC-Colorado
(as permitted by the Colorado Business Corporation Act), and of the record
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4.02. The date of adoption of this Agreement, Plan and Articles of Merger
shall be June 30, 1997 and such has been adopted by the members of the Boards of
Directors and the holders of a majority of the outstanding shares of the Con-
stituent Corporations as of such date, which number was sufficient far approval.

4.03. This Agreement, Plan and Articles of Merger shall be filed with the
Department of State of the State of Florida and the Secretary of State of
Colorado in accordance with the provisions of the Florida Business Corporation
Act and the Colorado Business Corporation Act. The Merger shall become effactive
in accordance with applicable law, and as described above {such date of
effectiveness being called herein the "Effective Date of the Merger").

ARTICLE V - Miscellaneous Matters

5.01. This Agreement, Plan and Articles of Merger may be executed in one
or more counterparts, all of which shall be considered one and the same
Agreement, and shal] become a binding agreement when one or more counterparts
have been signed by each of the parties and delivered to the other party.

5.02. This Agreement, Plan and Articles of Merger shall be governed by,
and construed in accordance with, the Jaws of the States of Florida and Colorado
and in the event of a conflict of laws, Colorado law shall prevail except with
respect to the provisions of Section 1.01 hereof,

5.03. The headings of the several Articles herein are inserted for the
convenience of reference only, and are not intended to be 3 part of, or to affect
the meaning or interpretation of, this instrument.

5.04. This instrument shall be binding upon, and inure to the benefit of,
the parties hereto and their respective successors, assigns, heirs and
representatives.

IN WITNESS WHEREOF, this Agreement, Plan and Articles of Merger has been
adopted by the directors and shareholders of each of the Constituent Corporations
and has been executed by the President and Secretary of each of the Constituent
Corporations, and acknowtedged by the President of each of the Constituent

Corporations, al] as of the date first above written.

GATEWAY AMERICAN PROPERTIES CORPORA-
TION, a Florida co oration

By S E ,
am@s T. MgDonough, constitu ng
the sole director and Record-Holder

85,180 shares of Common




illiam 7. Kirt)ey,
Holder of 16,2
Stock

By

William Lee Pryor [II, the Record
Holder of 4,918 shares of Common
Stock

By

Maurice L. Lariviere, the Record
Holder of 12,295 shares of Common
Stock

By

Margaret Mountain, the Record
Holder of 16,393 shares of Common
Stock

By

Randall J. Coyne, the Record
Holder of 12,295 shares of Common
Stock

By

Marshall D. Davis, the Record
Holder of 20,393 shares of Common
Stock

By

Ralph H. Grills, Jr., the Record
Holder of 8,196 shares of Common
Stock




By
William T. Kirtley, the Record
Holder of 16,295 shares of Common
Stock

By lk)\j \XJA,&HVMJ K'J PA

William Lee Pryor III,” the Record
Holder of 4,918 shares of Common
Stock

By

Maurice L. Lariviere, the Record
Holder of 12,295 shares of Common
Stock

By

Margaret Mountain, the Record
HoTder of 16,393 shares of Common
Stock

By

Randall J. Coyne, the Record
Holder of 12,295 shares of Common
Stock

By
Marshall D. Davis, the Record
Holder of 20,393 shares of Common
Stock

By

Ralph H. Gritls, Jr., the Record
Holder of 8,196 shares of Common
Stock



By

William T. Kirtley, the Record
Holder of 16,295 shares of Common
Stock

By

William Lee Pryor III, the Record
Holder of 4,918 shares of Common
Stock

y N
i Gl sttt A
Maurice L. Lariviere, the Record
Holder of 12,295 shares of Common

Stock

By

Margaret Mountain, the Record
Holder of 16,393 shares of Common
Stock

By

Randall J. Coyne, the Record
Holder of 12,295 shares of Common
Stock

By

Marshall D. Davis, the Record
Holder of 20,393 shares of Common
Stock

By

Ralph H. Grills, Jr., the Record
Holder of 8,196 shares of Common
Stock



By

William T. Kirtiey, the Record
Holder of 16,295 shares of Common
Stock

By

William Lee Pryor TII, the Record

Holder of 4,918 shares of Common
Stock

By

Maurice L. Lariviere, the Record
Holder of 12,295 shares of Common
Stock

Bywwmmwm

Margaret Mountain, the Record
Holder of 16,393 shares of Common
Stock

By

Randall J. Coyne, the Record
Holder of 12,295 shares of Common
Stock

By

Marshall D. Davis, the Record
Holder of 20,393 shares of Common
Stock

By

Ralph H. GrilTls, Jr., the Record
Holder of 8,196 shares of Common
Stock
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By

William T. Kirtley, the Record
Holder of 16,295 shares of Common
Stock

By

William Lee Pryor III, the Record
Holder of 4,918 shares of Common
Stock

By

Maurice L. Lariviere, the Record
Holder of 12,295 shares of Common
Stock

By

Margaret Mountain, the Record
Holder of 16,393 shares of Common
Stock

B

Randall J. Edyne, tgg;Récord
Holder of 12,295 shares of Common
Stock

By

Marshall D. Davis, the Record
Holder of 20,393 shares of Common
Stock

By

Ralph H. Grills, Jr., the Record
Holder of 8,196 shares of Common
Stock



By

William T. Kirtley, the Record
Holder of 16,295 shares of Common
Stock

By

William Lee Pryor 111, the Record
Holder of 4,918 shares of Common
Stock

By

Maurice L. Lariviere, the Record
Holder of 12,295 shares of Common
Stock

By

Margaret Mountain, the Record
Holder of 16,393 shares of Common
Stock

By

Randall J. Coyne, the Record
Holder of 12,285 share of Common

By ,
Marshall 3 he Record
Holder of 20 393 shares of Common
Stock

By

Ralph H. Grills, Jr., the Record
Holder of 8,196 shares of Common
Stoack



By
William T. KirtTey, the Record
Holder of 16,295 shares of Common
Stock

By

William Lee Pryor I1I, the Record
Holder of 4,918 shares of Common
Stock

By
Maurice L. Lariviere, the Record
Holder of 12,295 shares of Common
Stock

By
Margaret Mountain, the Record
Holder of 16,393 shares of Common
Stock

By

Randall J. Coyne, the Record
Holder of 12,285 shares of Common
Stock

By

Marshall D. Davis, the Record
Holder of 20,393 shares of Common
Stock

v

ph H. Gr{ ,» Jdr., Bhe Record
older of 8,196 shares of Common
Stock



By

5 I Partrership, ph H. §ills,
Jr., General Partner, the Rkcord
Holder of 8,196 shares of Common
Stock

By

Howard J. Manetti, the Record
Holder of 22,951 shares of Common
Stock

By
Allyson Palmer, the Record Holder
of 6,000 shares of Common Stock

By

Carroll F. SoRelle, the Record
Holder of 7,377 shares of Common
Stock

GATEWAY AMERICAN PROPERTIES CORPORA-
TION, a Colorado corporation

By

Harvey E. Deutsch, Director and
the sole shareholder of GAPC-
Colorado

By
Joel H. Farkas, Director

By

Michael A. Messina, Director



By

5 I Partnership, Raiph H. Grills,
Jr., General Partner, the Record
Holder of 8,196 shares of Common
Stock

oy Mo Weedl v

Howard J. Manetti, the Record
Holder of 22,951 shares of Common
Stock

By
Allyson Palmer, the Record Holder
of 6,000 shares of Common Stock

By

Carroll F. SoRelle, the Record
Holder of 7,377 shares of Common
Stock L ..

GATEWAY AMERICAN PROPERTIES CORPORA-
TION, a Colorado corporation

By

Harvey E. Deutsch, Director and
the sole shareholder of GAPC-
Colorado

By

Joel H. Farkas, Director

By

Michael A. Messina, Director



By
5 I Partnership, Ralph H. Griils,
Jr., General Partner, the Record
Holder of 8,196 shares of Common
Stock

By

Howard J. Manetti, the Record
Holder of 22,951 shares of Common
Stock

Bymﬂ&@;——\ | ’/

NYTYkoﬁ'PaTﬁer, the Record Holder
of 6,000 shares of Common Stock

By

Carroll F. SoRelle, the Record
Holder of 7,377 shares of Common
Stock

GATEWAY AMERICAN PROPERTIES CORPORA-
TION, a Colorado corporation

By

Harvey E. Deutsch, Director and
the sole shareholder of GAPC-
Colorado

By

Joel H. Farkas, Director

By

Michael A. Messina, Director



By

5 1 Partnership, Ralph H. Grills,
Jr., General Partner, the Record
Holder of 8,196 shares of Common
Stock

By

Howard J. Manetti, the Record
Holder of 22,951 shares of Common
Stock

By
Allyson Palmer, the Record Holder
of 6,000 shares of Common Stock

QEGLAJV~1A_U, ES@EEJeP" V//

By :
éji. V. Tarroll.7 SoReTTe. the Record
Holder of 7,377 shares of Common
Stock

GATEWAY AMERICAN PROPERTIES CORPORA-
TION, a Colorado corporation

By

Harvey E. Deutsch, Director and
the sole shareholder of GAPC-
Colorado

By

Joel H. Farkas, Director

By

Michael A. Messina, Director



By

5 I Partnership, Ralph H. Grilis,
Jr., General Partner, the Record
Ho]der of 8,196 shares of Common
Stock

By

Howard J. Manetti, the Record
Holder of 22,951 shares of Common
Stock

By

Allyson Palmer, the Record Holder
of 6,000 shares of Common Stock

By

Carroll V. SoReTle, the Record
Holder of 7,377 shares of Commaon
Stock

GATEWAY AMERICAN PROPERTIES CORPORA-
TION, a Colorado corporation

Ny

Harv E. Deutsch, DiFector and
the ole shareho]der of GAPC-
Colorado

\Farkas, Director

By- g of g ,
Michael A. Messina, Director




