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ARTICLES OF CROSE ENTITY MERGER OF
W.B. LAND GROUP, INC., A FLORIDA CORPORATION
i INTO ‘
| HARBOUR VILLAGE PROPERTY, L.L.C., AFLORIDA uﬁlTED LIABILITY COMPANY
Pursuant to tha provisions of the Florida Business Corporation Act and the Finrida Limited

Liability Company Act, the undersigned domestic Corporation and domestic limited lishility
company adopt the following Arlicles of Merger for the purpose of merging them inte g single
limited liability eompany:

First; The names of the undersigned businass entilies, type of entity and and the States
under the laws of which they are respectively organized are:

Name of Corporation State Entity Type
-W.B. LAND GROUP, INC. FLORIDA CORPORATION
Document Number: P04000111746 ,
HARBOUR VILLAGE FROPERTY, L.L.C. FLORIDA LIMITED LIABILITY COMPANY e
Dacument Number: LO4000067420 =2 .
K &M
Second: Tha laws of the state of Florida permit such @ merger 5 ;‘;’;}_ﬂ'
. W o=
Third; The nams of the surviving business entity is HARBOUR VILLAGE PROPERTY, © “i<m
LL.C., aFlotida limited liability company and it Is to be govemead by the [aws of the State of 4, 250
Florida, Its exact name, street address of ifs pringipal office, jurisdiction and entity type are as == T
follows: - @ L=
Pt
Neme: HARBOUR VILLAGE PROPERTY, LL.C. . . “ 2
Streat Address: 6 Fairfield Boulevard, Sulte 1, Ponla Vedra Beach Flur!ua 32082
Jurigdiction: Florida:

Entity Type: Florida limited liabilty campany
Florida Documem Number- LO46000E7429

Fourth: The Toltawmg Plan of M-rgar was approved by all of the shareholders of the
undersignad domestic Corporation and all of the members of the surviving limited liablity company
in thé manner prescribad by he Florida Business Corporation Act and the Fiarida Limited Liability

p ] J

Cempany Act, respectively, and complies wih the requiremants of Fiorida Statules Sections,
. 607.1108, 608.438, and 617.1103 (2005).

See Attachment |
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Fifth: As to the undersigned Corparation, the number of shares outstanding, and the
designation and number of outstanding shares of each class antitled to vote as a class on such

Plen, sre as follaws:

\
Authorized
Shares
{Common Ramzy Bakkar Tony Bakkar
Corporatien Stock Only) Qumershlip Ownership
1000 510 490

W.B, Land Group, Inc.
As to the surviving limitad labiiity company, the percentage of membership Interests,
and the ownershlp thereof are as set forth balow:

Tatal
Mermbership Ramry Bakkar Tony Bakkar
Corporation Intarast Ownership Ownarship
Harbour Vlillage Praperty, .
100% 81% 49%

LLC

Sixth: The mergar and the plan of merger were unanimously approved by all shareholdars
of the corporation and all of the members of the limited liability company in accordance with their
respective goveming documents and the laws of the State of Flonda. There are no disserting

shareholders or members, as tha case may be.

Seventh The syrviving mited liability company is to ba governed by the laws of the State
of Florida. In any procesding for ihe enforcement of the rights of a dissenting sharehoider or
mamber of such domestic corporation against the Jimiled liablity company, both the corporation
and the limited liability company Imevocably appeint Therese M. Kenney, Esq., 10110 San Jose - . Vo
Boulsvard, Jacksomdlle, Florida 32287 as liis agent to ar:.r.ept service 'of procass in eny such o

Dmmdlng
[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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Eighth: The marger shall be effective as of the date of filing of these Articlas of Margear with
the Florida Secretary of State, Division of Corporations.

Dated: August 28, 2006.

Signed, sealed and deliversd
in the presence of:

W.B. LAND GROUP, INC.,, a Florida
ocorporation

HARBOUR VILEAGE PROPERTY, L.L.C., a
Florida limited liability company
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PLAN AND AGREEMENT OF MERGER

This Planand Agreement of Merger ("Agreement”), dated Auguat 28, 2008, between W.B,
LAND GROUP, INGC., a Florida corporation (WB Land™) and HARBOUR VIL]L AGE PROFPERTY,
L.L.GC., a Fiorida limited liability company (*Harbour Village") and Ramzy Bakkar (*R. Bakkar'} and
Tony Bakkar ("T. Bakkar"} both having an address of 6 Falrfield Boulavard, Ponte Vedra Beach,
Florida 32082 (R. Bakkar and T. Bakkar, collectively and individually refarrad to hereln as
*sharehgider(s}™). This Plan and Agreement of Merger is Intended to merge W.B. Land inte
Harbour vilage on the date and at the time specified in Sectinn 2.2 of this Agresment. Capitalized
terms used herein shall have the meanings set forth hergin.

. WITNESSETH
Whereas, R. Bakkar and T. Bakkar are the sole shareholders of WB Land; and

Whereas, R. Bakkar and T. Bakkar desire to merge Harbour Village and W8 Land, with
Harhour Village becoming the surviving entity (a Imied liability company);

Whereas, as tha ownership of the membership interests in Harbour Village by the members
thereof ara identical to the ownership of shares in WB Land by the sharaholders (bath in
percantage ownership and Identity of the owners), this Agreement provides for the cancellation of
the shares of tha sharahoiders In WB Land upon the merger bacoming.effective,

NOW, THEREFORE, for and in consideration of the payment of TEN and 00/100 DOLLARS
{$10.00) and cihsr good and valuable consideration, the racaipt and sufficiancy of which Is hereby
acknowiedgad. the parties agree as foliows:

Article 1: REC]TALS-CAPITALIZED TERMS

Section1.1. Therecitals set forth abova are true and correct and are incorporated heraln by this
reference,

Section 1.2. Capitalized tarms used hereln shall have the meanings set.forth herein.

Article 2: MERGER OF WB LAND INTO HARBOUR VILLAGE
Section 2.1. The maerging party is:

Name: W.B. LAND GROUP, INC.

Street Addraas: 6 Fairfisld Boulavard, Sulte 1, Pante Vadra Beach, Florida 32082
Juriggiction: Florida

Entity Type: Florida corporation

Florida Document Number: P04000111748

Section 2.2. The target date for completion of the transaction comtamplated by this Agreement
is Septembar 1, 2008. Ariclas of Mergser reflacting this agreament in the form requirad under the
Florida Business Corporation Aot and the Florida Limited Liebllity Compeny Act shall be delivered
to the Florida Sotrotary of State and g Certfficate of Marger reflecting this Agreement shall be

f‘ WharPRpurtisn ARG Villa Rl 0F MarganpIaR. Wt
Raviend Apgosl T4, TAMA (1 12260 M)] l
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deliverad {o tha Florida Department of State. The dailvery of tha Adicies of Merger ta the Florida
Secratary of State and of the Certificate of Merger to the Florida Department of State may be made
anytime following execution of this Plan of Merger and the Articlas of Merger prepared in
conternplation herewith. Harbour Village and WB Land shall use their best efforts to the end that
the entry by the Florida Secretary of Stale of an order issuing a Cartificate of Merger and the fliing
by the Floride Department of State of a Certificate of Merger shall take place on the same date,
If such entry and filing take place on the same date, the merger of WB Land into Harbour Viliage
shall become effective on such date; if such entry and filing take place on different dates, the
merger shall become effective on the Iatter of 5ald dates.

Section 2.3. Subject to the ather materlal terms of this Agreement, the date set forth in Saction
2.2 or at such othertime as Harbour Village and WB Land shall designate, Harbour Village and WB
Land shall execute and Harbour Village shall promptly file with the Secratary of State of the State
of Florida a plan of merger of which this Agreement shall be a part,

Saction 2.4.

2.41 The Articles of Organization and Certificate of Formalion of Harbour Village ahall
ba the Articles of Organization and Certificate of Formation of the Surviving Limited Liahility
Company following the data set forth in Section 2.2, unti the same shall ba gltered, amended or
epealed In the manner prescribed by law, and the terms and provisions thereof are hereby
incorporated in this agreesment with thé sams force and affect as though herain set forth in full,

24.2 The Operaling Agraament of Harbour Village as in effect an tha date eet forth in
Section 2.2, shall be the Operating Agreament af the Surviving Limited Liability Company unti
altered, emended or repesled, as provided thersin.

24.3 The Managing Momber of Harbour Village as in effect on the date set forth in
Section 2,2, to wit, Ramzy Bakkar, whose address is 6 Fairfisld Boulevard, Sulte 1, Ponte Vedra
Beach, Florida 320382 shall be the Managing Member of the Surviving Limlted Uabllity Company
untit terminated, replaced or supplemented pursuant to-the terms of the Opsrating Agreement of
Harbour Village. :

Section2.5. Onthe date set ferth in Sectinn 2.2, WBLand shall cance! gl its sharas then issued

- and outstanding. .- ’

Section 2.6. The name of the surviving business entity is HARBOUR VILLAGE PROPERTY,
LL.G., & Florda limited liablilty company and it is to be governed by the laws of the State of Florida.
lts exact name, sireat-address of its principal office, jurisdiction and entity type are as follows:
Name: HARBOUR VILLAGE PROPERTY, L.L.C.
Straet Address: 8 Falrfield Boulevard, Suite 1, Ponta Vedra Beach, Fiorida 32082
Jurigdiction: Florida
Entity Type: Florida limited iiability company
Florida Dosument Number: (04000057425

GEniVRaERRIPronarINNHE Ry ¥ iHs gewnicicn of pciperplav,s i 2
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Ssctlon 2.7.  The transaction cortemplated by this Agreement was appraved by the unanimous

wrilten consent of the shareholders of W8 Land and all of the members of Harbour Village in the
manner prescribed by the laws of the state of Flarida.

Bestion 2.8. There are no dissenting shareholders or mernbers of elther entity.

Section 2.8, Harbour Village as the surviving entity hereby:
2.9.1 agrees thatit may be served with process in the State of Florida in any proceeding
for the enforeement of any obligation of WE Land; and

2.8.2 in any proceeding for the enforcemant of the rights of a dissenting shareholder or
member of WB Land ar Harbour Village, as the case may be, agalnst the limited liability company,
both WB Land and Harbour Village irrevocably appoint Therasa M. Kenney, Egg., 10110 San Jose
Boulevard, Jacksonville, Florida 32257 as their respective agentto accept service of process in any
such proceeding,

o
2 %,
. o Nelnat
Article 3: STATUS AND CONVERSION OF SHARES . = g;;
- M
' o R
Section 3.1,  As of the date set forth In Section 2.2, all issued and outstending membership (5 gﬂ;;
intarast in and to Harbour Villaga shall be and continues to be Issued and outstandingmembership © i< q
interest In and to Harbour Village, ' ' = 220
Co = Siwn
Sectlon 3.2. As of the date set forth in Section 2.2, each issued and outstanding share of WB ® ]
Land comman stock, shall be ferthwith cancalled. w :-:;r‘;‘,
Article 4: WB LAND'S WARRANTIES = 7
Section 4.1.

Warranties of WB Land and WB Land’s shareholders, WE Land and W8 Land’s
shareholders, jointly and severally, warrant to Harbour Village that, as of the date of this Agreemant .
and on the date specified in Section 2.2: oo

4.1.1 Good Standing. WE Land is duly organized and validly existing In good standing
under the laws of the alate of Florlda, and it is authorized under sl spplicable statutes, rapuiations,
erdinances, anderders of public authorities to cany on its business inthe places and in the manner
now conducted. The character and location of the assets now cwned or lsasad by WB Land In the
conduct of its bugingss do not require WB Land's qualification as aforelgn comporation in any
jurlediction.

4.1.2 Shareholders and Shares. The authorized shares of WB Land consigt solgly of

1,600 common shares. The following Is & complete and accurate list of all the shareholders in WB
Land and tha shares held by each are free and ciear of all liens, ancumbrances, and 'claims of
evarykind. Each share |s validly authorized and was notlssued in violation of the preemptive rights
cf any sharseholder. Further, no such rights comae Inte Being 23 a resuit of this merger. No option,

warrant, call, or cormmitment of any kind obligating WEB Land to Issue any shares axists.

N lian A R&RIr Proaaa el VHA AN Vil hrislen pl mergsrepiamspl
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(a) Ramzy Bakkar
(0}  TonyBakkar

4.1.3 Financial Stataments. WB Land’s shareholders have delivered to Harbour Village
capies of the foliowing financial statements of WB Land:

(a)  balance sheet gs of June 30, 2006 ("WB Land's balance shaet date”);

() profit and |oes statement for the pericd ending on WB Land's balanca shiet
date;

()  balance sheets, profit and loss statements, and statements of the sourse
and application of funds for the five most recent fiscal years.

Thesefinancia! statements have been preparad in accordance with acceptod accounting meth
and prasentfalry the financial condition of WB Land as of the dates of the halance shaets, and the

profit and loza staternents present falry the results of WB Land's operations for
covarad.

list a3 of me palance sheet date, of sll lishilittes of which they are, or should be, aware

4.1.5 Accounts Recalvable, WB Land's sharsholders have delivered to Hs
an acourate list, ag of the balance sheetdate, of WB Land's accounts and noles receivabie, excépt
to the axtant of a ressonabie reserve for bad debts.

~ 2
= s
8 54
| 4.1.8 Fixed Assets. WB Land's shareholders have delivered fo Harbour Yiilage an = o
| acourate list and complete deseription, as of WB Land's balance sheet date, of alithe fixsd ansdts = s = 3
‘ of WB Land, including copies of leases on properlles Used in WB Land's business. Substantia Iy PR

> RO

I ]

4.1.7 Sinoe WB Land's balance sheet date, WB Land has nefther acquired,| soid, hor ?;iﬁ
otherwise disposed of any fixed assets, excapt in the crdinary course of businass. AII tg v SZ
used by WB Land In its business are either cumed by W8 Lend or ieased. w =2 m

4.1.8 Tile. WB Land has marketable itle to all proparty and Isases used in its
excapt that sold or othewise disposed of in the ordinary coursg 6f bysiness, not subject to &
encumbrance, except for:

(2) liens and security inlarests sscuring specified Habilities that dre not in
default; .

(&) liens for current taxes and assessmants not in dafault; and

{c) fisns, ansing by operation of law, about which WB Land's sharehplders }Jo
not know.

Gatllant k ar Vil ingaba sl Lo v T maepurap et
Revisad Alguel 20, DK (7 13N
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Article 5: GENERAL

Section 5.1. Additional Documents. The pariigs 10 this Agreement shall causs to b deli

on the effective date, or at such other times and places as shall be agreed ypon, sucH addid
documents as a party may reasonably require for the purpose of gamying out this A
Harbour Vilage and WB Land shall exsrt best effarts in cooperating with such reques
direct officars, directors, agents, and employees to fumish Information, evidence, tes
other, assistance in connedtion with resclution of any disputes arising fram this Agres

Sectlion 5.2. Assignment. This Agreement and the rights accorded the shareholde
to It may not be assigned, except by operation of law. Harbnur Village shall have the rk
effective date or subseguently thereto, fo transfer ownership of the shares of WB Land
owned subsidiary of Harbour Village,

FAGE 88711

217129 3

rad
nal
nt.

entire agreement of the parties. Al prior agreements and undersmndlngs are superseded by
are not to be considered in Interprating it. Ambiguity in the terms of this Agreeme

determined in aecordance with the reasonably identifiable expectations of the parties g

the agreament was entered intc. This Agreement may be amended anly by a writing executed by

all parties. Oral modification |s eéxpressly disaliowed. Course of performanca and tradé Usage
[hot] be considered In resnlving ambiguity of terme.

Saction 5.4. Further Assurance, Before the date set forth in Section 2.2, Harhour llage,

Land, R. Bakkar and T. Bakkar, subject to the terms and conditions of this Agream ent, shall [
all such action as may be nacessery or appropriate n order to effectuate the merger coftampis

by this Agreement. in case, at any time after the effectiva date, Harbour Vilage shal| deterdine

that any further action or instruments of conveyancd ans nacessary or desirable In order to vegtin &3
and confirm to Harbour Village full title 1o and pessession of all the properties, sasets, rights, &
ptivieges and franchises of WB Land, then the persons who were officers and directors of WB 2=
Land as of the date set forth In Sagtion 2.2 shall, as such officers and directors, take aliguchiagtion &5
and execute and deliver all such instruments as Harbour Village may so datemmine to bg nesessarty <o
or deglirable. <
Sagtion 5.5. Counterparts. Thia Agreemenl may be exacuted simultanegusly in: e o flore 5
countarparts, each of which shall be considered anoriginal, end each constititing peirt pf the game  ep
agreement. |tahall mot be necaseary for each counterpart to be executed separately by all pa Jas, w
50 long as at least. one eounterpart is executed by esch parly.. .. - hay'}

number spegified balow and mnﬂrmatmn of complate receipl is received by that transmitting pp

during narmal business hours or the next Business Day If not confirmed during normal bust
hours with en additional ariginal sent simultanecusty by ey othar means permitted hare
dellvered by U. 5. Mall, within threa (3) days after depaasiting with the United States Pos

anc v Ulugrhartidlen nT nsrgsreplan.wnd
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postage propald by certified mail, return receipt requasted. or (d) if given by a nationally fecognii
or reputable gvernight delivery servioe within one (1) day after depesit with such dalivary sarvi

If to Marhour Villaga

If to: WB Land

Ifto R. Bakkar:

i to T. Bakkar:

or at such otner address as the partias may specify fram time to time by writtzn notice tio the

party.

FORD, BOWLUS, DUSS, PA

6 Fairfield Boulevard
Sulite 1 )
Ponts Vadra Beach, Florda 32082

& Fairfield Boulavard
Suite 1
Panls Vedra Beach, Florida 32082

8 Fairfleld Boulavard
Suite 1
Fonte Vedra Beach, Florida 32082

8 Fairfiald Boulavard
Site 1

Ponta Vedra Beach, Flordda 32082
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Saction 5.7. Durability of Warranties. All warranties [n this Agreemant shall survive ihe ¢laging

and execution of documents sontemplated by this Agreement. The partiss executing and canying
out the terms of this Agreament gra ralylng solely on the warranties contained In this ngen

or in any writing dalivered pursuant to the provisions of this Agraement.
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Sectlon 5.8. There are no intended third party beneficiaries of this Plan of Merger of the
transagtians contemplated heraby.
Section 5.9, Law. This Agreement shall be subject to the law of the state of Fiofide without
regard to concepts of choice of law.
INWITNESS WHEREQF, the partias have exacuted this Agreementas of the day and year
specified in Section 2.2 above. :
' &
O W.B. LAND GROLP, INC., a Florida
sorparation
By. —
Ra President
HARBOUR VILLAGE PROFERTY, LL.C., 3
Floride limited liablity company
By:
Ramzy B r, its managing membar
Ramzy r o
o 2
g E.U‘)
Tony Bekkar = g %
o SED
Y Tm=
: 2.-Mm
= TRC
ot + 4 g o
e e] ':»;
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