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Crertifieato of Marger
Foy

Florida Linited Fiakilicy Canmpatyy

Cerfifioats of Meypar is snlwnitind 1o soerpe the following Florids Limited
LishijHy Campany(us)in acocpdanss with 1, §08.4382, Flozida Stanrtes,
FIRET: Tho st nama, foum/estity trpe, and jwisdiction for cach mersdng porty am a3
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- David Weekley Homes, L1, Florkia Limited Liabllity Gompany

Woeklay Homas, LP, Dulawens Lbritad Penhershnip
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i Tho nitachod plan of mesger waa appoovod by cach othior buziness satity that
b opaty to o in wecasdmcey with s applieshls kaws of fhe stats, coundry o
Judediction ynde g othsr Trusinags eitty i formad, onppmixed of incarporated.

If other fomn fhia dats off Aling, the affbotive dets ofths swger, which camot be
pricy 1o nor sacrs then 90 duys after the date shiz docomens is fed by the Flodda

Departmens of Biate ‘ .
Dorember 9, 2008 st 14:58 pan. (EET)
BIXTH: H tho suityi

¥lexda, the

o fullows:

party in not formnd, cagwized o aearported undar e aws of
wurvivoe's peinelpal ofSoo addness in fy home sials, country ar judsdiction iz
o G Bervioos

111 Cantorvilio Reownd, Bulte 400
Wimingion, Datawnra 16308 , )
: ‘ @ Ea
f fha survivor is net faaned, crgimized or incorporated wndex the Lz of < 'E:’;:-j';—n
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Depeutroant of Stato ey uae fur the paposcs af s, 48,181, F.8,, aro as follows:
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) Appoiats o Florids Secrotry of Stara w8 15 agcat for sesvicy of proess
peoceading

1o enfros obligations of each Lmitod Kehjlity

thiat snerged inio sgch

CQInpaTY
ectily, inolxedi i of iz manbers yodes 19,608, 4951-608. 42565,
7 ng ey appreisal sights .
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: Tyoad or Prinyd
Neow of Extity/Orpantasion: Rignatre(a): Nams of Todividu:
David Weeldey Homes, LL.C. _doba Barhtedd
Weekley Homes, L.P. iy Bdcfidd
Caorpataticay: Vice Progiient or Ofticer
@y o direcsors seleced, nf incorparetor,)
Guaerel L Signature of & gavaral partoer or aotherieed paron
Florids Limited Parmesshipz: Sigrataros of al) ganars) parinazs
Noc-Floride Limilxd Partneeships;:  Signators of 5 genece] parter

£25,00
Por eack ; $35.00
For each Lintlved Partnarthip: §52.50
For ssch Ocaersl Pavinemhip: $35.00
For each Oty Bosiness Entity: 38,00
Cayiified Copy fopfiongly $30.00
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FLAN OF MERGER

ﬁm Tho et nama, fepniantity typa, aad furisdiction Sur cach myping perly e as
Wl
Numg .

Jurigdition Eopn/Batity Tvaa
David Weekiey Homes, LL.C. Flerida Limited Latitty Company
Weagiey Horrws, LP, _ . Delaware Limipd Partnership

m mmmmwvm and hurisdiotion of tho garviving pacly are
Nime Suigdiction Poxeo/Brly Tvoa
Woskioy Home, L.P, Delawaro

Linvited Parinership
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RQURTH:

A, The manner sad beals of ponverfing the nisrssls, diares, abligations or oher
sceuritios of cach rerad panty into tho interests, shayes, obligations cr omers soowitics
of tha surviver, in whole or in part, into cesh or ofher propexty is aa followat

See attached,

‘ {Astach additianal see if necersary)
B, The marowr and basts of copvering

or ofhar secoritien of each mwged into 1
oblizpfions or oty gepuritios of

ttevests, shares, obligations
the interorty, shacas,
mevivar, i wholé or in put, inbe eash or othey
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Any ststamends $hat i reqpirgd by the Luwy ender which each othey businass
Is formed, o1ganizad, or incorpizaied ero a8 .
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AMERIHHHNETTJLN!IFEJthlFliIEMﬁ&E
’ merging
DAVID WErKLEY HOMES, LL.C.
{» Floridp Hroited linhility company)

WERHLEY HOMES, L.P.
(» Dolownrs NMalted parinerehip)

This Agrepment acd Plen of Merger (this “Pln®) is mads and entered into affsctive as of
Liesember 31, 2006, prsuant

o Section S08.438 of the Florida Limited Lishility Company Act.
Chc“FIleﬂ’,aad!hnﬂnn1?%211cd%haInﬂnunlolbnﬁsullhﬁﬁmun:bhnhuﬂiﬁnh#miﬁp
(ha “DRULPA™, by and between David ‘Weeldey Homes, LL.C, & Plasida limitasd i
Emwewemymmumwwmnmm,unmmm i

Act
Congtituent

Liability
ﬂﬁbdgzy Hames EEﬂL said enfifies being hereinafies . collectively refewed fo an the

BECYTALE

WHEREAS, Weekley Homeg LLCisaHmHadWymdﬂym-gsﬁzadm
1existing under the lows of the Statc of Fiarida;

WHERSAS, Weekley Hatnzs LP is the sole member of Weekley Homes LLC,
WHEREAS,

: Weckloy Homes LP is » Hmited pesteehip duly organized and existing
‘under the lawes of they Strte of Delaware;

WHEREAS, DM Wedkday, Ine., ¢ Delaware corperation, and RW Wesidey, Inc., &
Deleswave corporstion, are the penamal pavnan of Weskiey Homes LF; and

DM Woeklyy, Ine. and KW Weekley, Inc., in their capacity as grnecal
partners of Weelley Homes LP, and Woakley Homes LLC bave each adopted resofatings
epproving the merger of Weakley Homes LEC with and into Weekley Homen LP, with Weekisy
Homaes LP being the sixviving cgtity (collsctively efarred harein 1o e the “Merger™), upon the
terms end condifions bereinaier 5ot forth, gpproving this Plan;

NOW, THERBFORE, in consideration of the premises and the mutnal covenants,
representaiions end warranties herein contained wl of thi: benefits to aotems to the
parties heretn, 1 33 agreed that, in acoordances witk the DRULPA and FLLCA, Weskley Homes

IIJJabﬁﬂ.bﬂlnnmpdvﬁﬂrandinkrVVaﬂday}ﬂmnnsIJh,lmd\waddqyIﬁmmnall'dmﬂl@eihn
entity Rurviving the Mesgar (as such, the “Surviving Enfity™), and fhag the tamgs end conditions
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Trthe

ARTICLE X

MERGER AY) NAME OF SURVIVING ENTITY
The names aod s of civeuizatiop of the entitin: that are partles to the Mezger
W .

Name St of Oreegimation
David Weeklsy Hopges, LL.C, Flarida
Weekley Homea, LP.

Delawars
A% tbe Bffeclve Time, a3 bessinafter defined, Woskley Homez LLC shall be
1oerged with azd ints Weekley Hovnes LP, nad Weekdvy Hocnos LP shall be the Survivi i

Surviving Ratity
1 ghall not be & new Emited prrinersbip sud ghall aontivge its exigonce us 2 Delpwvare Himited
'avnarship governed by the lews of the State of Delawaze.

of the Merges und the mode of erying the same into effict e and shald bo a5 beseinuftey got

cc 6 Wi 6223090

o014 el
31VLS

Sk

Tha bosiness addvespos qucmmdﬁn‘ﬂuviﬁngﬁﬁta'm
RW Weckicy, Ing, '

1111 North Post Oak Roed
Houston, TX 77055

DM Weelly, Ine.

111) Nexth Post Oak Road
. Monsten, TX 77055

[

ARTICLE X
EFRECT OF MERGER
At the; Bifective Tims:

(0 The Consiituent Eutities shall bocans & single extity, which shall be
Wi Hemes LP, tho limited partocrship a8 the Suxviving
the DRULPA aud the FLLCA, the Surviving Batity shall be ellocated end vested in all ¥ights,

Batity. ¥or porposes of
title emf interest in all zeel estric and other propesty =a well as all liskilitica of Weekley Hamen
LLC,

(®)  The separats exitancs of Weekley Hoxnes LLC ghall cense, with the affect
es provided in the FLLCA,

RO 10075283
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)  Ths Surviviag Brisy shall have all of the rights, privilegee, imnmunities
isd powers and shall bo sabject to So Juties and Babilitles of a Limited parinsrsily et
mder the DRULPA. . .
Tho Mexger shpll have the effevts oot farth in Section 608438 of the
FLLCA and Section 17-211 of the DRULF 4. o L%
. ' wto)
, (8)  The Catifions of Limited Pertnership of Weskley Homes LP in et =, 275
unmediste}y price i0 the Pffectve Tivis shall be and constituio the Cemificate of Limed 1% 23
Partmershlp of the Burviving Buiity, ":) g\%'f\_r;
©  Tbs Agresment «f Limhed Purtnersbip of Weeldey Howoss LP in ot~ = S50
inradistely prior to the Effsctive Thae shall be and constiiuis fthe Agréement of Limited =z 20
: Yertnership of tha Sureiving Batity ussii ranended tn the manney providsd by Lo, o g%
A4S
' Tha perteers of Weskiey Homes LP immsediately prior to the Bfcetive w 2"
"N ghal) cominme to be the puriers of the Surviving Entity. w5
" The essely, Babititios, mearves and accounts of Weekloy Fomes LLC &t
ibe Bifeove Tipe shall be ke up on the bonky of the Swrviving Entity at the amounts ot
‘which they are then carvied on the bool:: of Weekley Homas LLC, sobject fo such adinstments or
ulimingtions of fntsrcomprny finns a8 5u4y oc sppaapnate i ghving effeet to the Merger.
. ARTICLEI . .
MANNER AND RASIS OF CONVERTING MEMBER INTERESTS
' (8) At the Bffectior Time, by Virtus of the Merger apsl without any acting on
| the part of the Constittients or thelr mer.bers or purtiers, the fterest of the mesiber of Weekloy
Homes LLC outsteading peior 1o the Effective Time hall autmmatically be convelled, znd no
payment shall be made to the hokder of mush ixtesaat with sespect diareta,
; ®-
Mezger rs & yrlld partmersirip intarest.

At the Bffectve Tins, sah parinswhip intevest of ‘Weeklsy Homea LP
inenediataty prior tr the Bffecitve Tiue shall comtinue mchanged ] shall remsin following the

ARTICLRIY -

FURTRER ACTION

Bach of the Conetitnept Fatities, trough thelr

WMMMMMH
applindble, shall cecyis ead fils with the appropriate cificialy of my stwtx or furisdiction all

Aauoi 10072051

docaments and papers necessary and required by any Such Kiuts or jiiadiotion, and each of the
Conatitusnt Eratliss shall ko every teasonsbls and nocessary step and astion o comoply with
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&, B Beenro arty approvals, BE mAY be sesrired by fhe statutes, tules and rogalations of say such
stas of furisdictiop applicabls to this Pl srd the tvansactions comemplaged herein

_mncrm IV
APPROVAL AND 7T ACTIVE TIME OF TBR MERGER

1 o Metger ghall become sffoati1 e o Dovomabes 31, 2006 et 11:59 pan., Besteen Siandard Time,
1z tedn referred 1o a the “Bffective Tixoe,™

SRTICLE Y

GINIRAL PROVISIONS

{2 Pufber Action, vt any tims the Surviving Botity shall aonidder or be
i hvived that amy further sciion s peesrey ar desirable 1o carry oat the provisicuy hereof and to
¢ iat the Surviviug Eotity with full riehe, 't'e and interest Yo all asssts, property, rights, privilsges,
prors and frrockiges of sither of the: 2 2atitnent Batiten, the ofScers, directors and partnera of
tlis Constiivent Entities, g5 the case o bo, are Fully suherized in the name of their wity
otimrwise to take, and shall teka, al) such fawfel and necassary ectipn,

&)

i _Waiver, The Cogstituents, by xtuel -codsant, may
trminnte and ebmndan or wmens, mordily or supplemens this Plen in s mapner s may be
1gread npon by them in witting at any Sme befom the Bifestive Time; provided, howeves, that
1o migpdmest, wodification, or supplzmsat to this Play shall be mads which by Law requires
1pproval by the paviters of Wealtley ¥ imes LP or the mexiber of Weekley Homes LLC without
1ugh épproval. At aoy thne prior to the Fifactive Time, the Constifuent Partien may, to the actent
legally allowed, extond the time for or waive the perfioronnce of any of the obligattons of the
ithar paztles hareto oF waive complinoto by the other parties hareto with any of the covansnts er
conditiops cantained in this Plon, Ax ) agrewpent an the part of & party hereto to any sach

uteaan or waiver shall be wilid oniy if et Sorth in 8 writlen insiument aigned on behalf of
soch party.

() Cowesputs This Flan may be excouted in ane or mony cowmdzrparts,

anch of wiioh skall be deexned an axiginal but nll of which {ogether shall b deamed one el the
seme agromrastt, apil shall beoome binding gn the
huve beem signed

ies hereto when one or mors coundarpurts
by each of the partios and deltvesed to the ather party.
() Lishility. No member of Weskley Howes LLC ox Bmited pwrtuer of

Woeekloy Homes L2, 5o the cesc mey be, will, a8 o result of the Merger, beeome personally
lighls, without ity ponsenit, for tho liatsiitics or obligations of any other parion or entity.
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————

DN WITNESS WHERBOY, vach of the parties hereto has cnused thiy Agroement
&nd Plan of Mexger 1o be execpted on its tbalf, a1l as of the day and year first above weitien.

RW WEEKLEY, INC,,

WL 1007252 ' 5
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