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ARTICLES OF MERGER Effective Date

of

TAYLOR WOODROW HOMES FLORIDA INC,,
a Florida corporation

and

TAYLOR WOODROW COMMUNITIES AT SHADOW WOOD PRESERVE, L.L.C.,
TAYLOR WOODROW COMMUNITIES AT MED 113, L.L.C,,
TAYLOR WOODROW COMMUNITIES AT MED 119, L.L.C,,
TAYLOR WOODROW HOMES - SOUTHEAST FLORIDA DIVISION, L.L.C.,
cach a Florida limited liability company

The following Articles of Merger are being submitted in accordance with Sections
607.1109 and 6G08.4382, Florida Statutes.

FIRST: The name, pringipal address, jurisdiction and entity type of cach merging party is

as follows:
Name agd Street Addresy Jurisdiction Entity Tvpe
TAYLOR WOODROW COMMUNITIES AT Flotida Limitod Liability Company

SHADOW WOOD PRESERVE, L.L.C.
8430 Enterprise Circle, Suite 100
Bradonton, Florida 34202

Florida Document / Registration Number:
LO100G021529

TAYLOR WOODROW COMMUNITIES AT Florida Limited Liability Company
MED 113, L.L.C.
$430 Bntorprise Circle, Suite 100
Bradenton, Florida 34202
Florida Document / Registration Number:
101000013740
TAYLOR WOODROW COMMUNITIES AT Florida [.imited Liability Company< =
~ s
MED 119, L.L.C. o B
8430 Enterprise Circle, Suite 100 /M ST
Bradenton, Florida 34202 o =2
NNy Eoan
. oo w 4T
Florida Document / Registration Number: QLT
LO20600020371 I T
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TAYLOR WOODROW HOMES - Florida Limited Liability Campany

SOUTHEAST FLORIDA DIVISION, L.L.C,
8430 Enterprise Circle, Suite 100
Bradonton, Florida 34202

Florida Document / Registration Number:
LDSB00104063

: The exact name, principal address, jurisdiction and entity type of the
surviving party is as follows:

Name and Stroet Addyess durisdiction Entity Tvpe
Taylor Woodrow Homes Florida Inc, Florida Corporation

8430 Enterprisc Circle, Suite 100
Bradenton, Florida 34202

Florida Document / Registration Number:
F75785

THIRD: The attached Agrecment and Plan of Merger meets the requircments of
Seations 607.1108 and 608.43B, Florida Statutes, and was appraved by each domestic corporation
and limited liability company that is a party to the merger in accordance with Chapters 607 and
608, Florlda Statutes,

EQURTH: The merger is permiited under the respective lawg of all applicable
jurisdictions and is not prohibited by the agreement of any corporation or limited liability

company that is a party to the merger.

FIFTH: The merger shall be effsctive ag of December 29, 2007 at 4:00 P.M.
Eastern Standard Time.
SIXTH: The Articles of Merger comply and were executed in accordance with

the laws of each party s applicable jurisdiction,

1:  Signatures fallow on the next page, and comply with the laws of each
party's applicable jutisdiction.

18,20, 82 23
ORL 290,708,080v3 127232007
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TAYLOR WOODROW HOMES FLORIDA INC,,
a Florida corporstion
By: Mé .

Marek Bakun, Vice President

TAYLOR WOODROW COMMIUNITIES AT
SHADOW WOOD PRESERVE, L.L.C,,

# Florida limited liability company

TAYLOR WOODROW HOMES FLORIDA
INC,, a Flotida corporation, its sole memher

By:

-----

’Marek Balaun, Vice President

TAYLOR WOODROW COMMUNITIES AT MED
113, L.L.C., a Florida limited tiahility company

TAYLOR WOODROW HOMES FLORIDA
INC., a Florida ¢corporation, its sole member

By: !4ﬂ§ﬁ5, 14“::L'

Marck Bakun, Vice President

By:

TAYLOR WOODROW COMMUNITIES AT MED
119, L.L.C., 2 Florida limited liability company

TAYLOR WOODROW HOMES FLORIDA
INC., a Florida corporation, its sule membor

By el

Marck Bakun, Vice resident

By:

TAYLOR WOODROW HOMES - SOUTHEAST
FLORIDA DIVISION, L.L.C., a Florida limited

linbility company

TAYLOR WOODROW HOMES FLORIDA
INC., n Florida corporation, its sole member

By: M—d %’

Marek Bakun, Vice President

By:
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND FPLAN OF MERGER (this “Agreement™) {s made and entered into
as of the 26th day of Decernber, 2007, by and between TAYLOR WOODROW COMMUNITIES AT
SHADOW WOQOD PRESERVE, L.L.C., a Florica limited liability company, TAYLOR WOODROW
COMMUNITIES AT MED 113, L.L.C.,  Florida limitod liability company, TAYLOR WOODROW
COMMUNITIES AT MED 119, 1..1..C., a Florida limited liability company, TAYLOR WOODROW
HOMES - SOUTHEAST FLORIDA DIVISION, L.L.C. (collectively, the “Merged Entities™), and
TAYLOR WOODROW HOMES FLORIDA INC., a Florida corporation (the “Surviving Corporation”
and collectively with the Merged Entities, the “Copstifuent Entitiea™), with the Merged Entities merging
with and into the Surviving Corporation, such that the separate existence of the Mergod Entities shall
cease and the Surviving Corporation shall continue as the surviving corporation (the “Merger™).

RECITALS:

WHEREAS, the Boards of Dircctors and managing member of the Constituent Entlties decm it
advisebie and in the best intcrests of the Constituent Entitics to merge the Constitwent Entities. —

ERRE

<)
NOW, THEREFORE, in consideration of the mutual covenamts contained herein, and for othcg
good and valuable consideration, the receipt and sufficicncy of which are hereby acknowledged, thgyy

30 RGISIAIG
HESRE

nr T
parties here1o agree as follows: @ anr
etm
= Lo
ARTICL. = =P
MERGER a5

m~y

=1

1.1 The Merger. Upon the terms and subject to the conditions hereof, and in accordance with
the relevant provisions of the Florida Business Corporution Act (“FBCA™) and the Florida 1.imited
Liability Company Act (“ELLCA™), the Mcrged Entitios shall be merged with and into the Surviving
Corporation.  Following the Merger, the Surviving Corporation shall continue as the surviving
corporation and shall continue its existence under the Jaws of the State of Florida, and the separate
exisience of the Morged Entities under the laws of the Statc of Florida shall cease.

12 Effeglive Date and Effective Time. Articles of Murger with respect to the Merger shall
be exccuted, delivered and filed with the Secretary of Statc of the State of Florida in accordance with the
provisiony of the FHCA and the FLLCA, The Merger shall be offective immediately aa of Decembor 29,
2007 at 4:00 P.M. Eastern Standard Time (the date and 1ima the Merger being referenced to herein as the
“Effeclive Date* and the “Effective Time,"” rexpectively).

1.3 Effect of the Mergsr. At the Effective Time and without any further action on the part of
the Surviving Cotporation, the Surviving Corporation shall thereupon and thereafter posscss all the rights,
privileges, powers and franchisea af a public as well as of a private nature, of each of the Constiluent
Entities, and be subject to il the restrictions, disobilities und duties of each of the Constituent Entitios go
marged: and all of the rights, privileges, powors and franchises of ench of the Constituent Fatities, and alf
property, reel, personal and mixed, and all debts due 10 cither of the Constivent Entities on whatever
account, shall be vested in the Surviving Corporation; and sll praperty, rights, privileges, powers and
franchiscs and all and every other interest shall be thereafter the property of the Surviving Corporarion as
they were of the Constituent Entities; and the title to any real estate, vested by deed or otherwise, under
the laws of tha State of Florida or otherwise, in gither of the Constituent Entitics, shall not revert or in any
way be impaired by reason of the Merger; provided, that all debts, l{abilitica and duties of the Constituent

14,30, 22,23
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Entities, and all rights of creditors and all liens upon any propenty of sither of the Constituent Entitics
shall thenceforth attach to the Surviving Corporation, end may be enforced against it to the same extent as
il yaid debts, linbilities and dutios had been incurred or vontracted by it

1.4 Incorporation and Bylaws iving Co tion. From end after the
Bffective Time, the Articles of lacerporation of the Surviving Corporation (the “Agticles™, and the
bylaws of the Surviving Corporation in effect immediately prior to the Bffective Time, shall be the
Articles and bylaws, respectively, of the Surviving Corporation, unlesa and until altered, amended or
repealed as provided in the Articles or such bylaws,

1.5 i and OfF u ion. The directors and officers of the
Surviving Corporation immediately prior to the Effective Time shall be the directors and officers,
respectively, of the Surviving Corporation and will hold such office from the Effective Time umil thelr
reapsctive sucoessors are duly elected and qualified in the manner provided in the Articles and bylaws of
the Surviving Corporation, or as otherwise provided by law.

ARTICLE I
CONYERSION AND ECURITIES
2.1  Conversion of Intereats. At the Effective Time, cach then outstanding limited liabitity

company interest of the Merged Entities shall, by virtue of the Merger and without any action on the part
of the holders thereof, be cancelled and ccase to exist and no consideraiion shall be issued in rospect
thereof,

ARTICLE i1
SCELLANEO
il Goveming Law, This Agreomont shall be governed by and construed in aw&dwcc with

the laws of the State of Florida without regard to the conflicts of law rules thereof.

3.2 Headings, The headings In this Agrccment are inserted for convenience only and shail
not constitute a part hereof,

a3 Severability. If any provision of this Agreement i3 held by a court of campeient
jurigdiction 10 be contrary to law, then the remaining provisions of this Agreement, as applicabls, if
capable of substantial performance, sball remain in full force and effect.

34 Third Parly_Bepeficiaries. This Aprcement is not intended to confer upon any other
Ppersen or enlity, other than the partics hereto, any rights or remedies.

33 Authorization. The Boards of Directors and the proper officers and managing member of
the Constituent Entities are hereby authorized, empowered, and directed to do any end all acts and things,
and to make, sxesute, deliver, file, and/or record any and all instruments, papers, and documents which
shall be or become necessaty, proper, or convenient to effeciuale or consummate any of the provisions of
this Agreement or of the Metger herein provided for.

18, 20, 22, 2%
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35 @djﬂﬁ_@ﬂm_o_r_ﬁmg_ndm. Subject to the applicable provisions of the FBCA and
FLLCA, the parties heroto may modify or amend this Agreement by mutual weition agreement exsputed
and delivered by duly authorized officers or reprosentatives of the respective parties,

37 Tormination. This Agreement may be terminated and abandoned by the mutual consent

of th:. Boards of Directors and 1managing member of the Constituent Entitiez at any time before the
Effuctive Date.

[Signature pages follow]
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IN WITNESS WHEREOF, cach of the panties hereio has caused this Agreement and Plan of

Merger o be executed on its behalf and attested by ity officers thereunta duly suthorized, all as of the daje
[irst above written.

TAYLOR WOODROW HOMES FLORIDA INC.,
a Florida corporation

By '
Marck Balaun, Vice President

TAYLOR WOODROW COMMUNITIES AT SHADOW
WOOD PRESERVE, L.L.C.,
a Florida limlted linbility company

By: TAYLOR WOODROW HOMES FLORIDA INC., &
i Florids corporation, ity sole member

By: ”—A

Marek Bakun, Vice President

TAYLOR WOODROW COMMUNITIES AT MED 113,
L.L.C., a Florida limited liability company

By: TAYLOR WOODROW HOMES FLORIDA INC, a
Florida corporation, its sole member

ey;wgrgé_;/{"___
arck Bakun, Viee President

95 :6 HY 8233010
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TAYLOR WOODROW COMMUNITIES A'T' MED 119,
LL.C. a2 F‘lurida_limited liability company

TAYLOR WOODROW HOMES FLORIDA INC., a
Florida corporation, its sole member

By: ”—4 ,&’

Marek Bukun, Vice President

By:

TAYLOR WOODROW HOMES - SOUTHEAST FLORIDA
DIVISION, 1L.L.C., a Florida limitod Hability company

By:
Flerlda corporation, its sole member

By; ﬂ.&- é-/—'——

Marek Bakun, Vice President

TAYLOR WOQOUROW HOMES FLORIDA INC, a
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