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ARTICLES OF MERGER
of o

TAYLOR WOODROW HOMES FLORIDA INC,,
a Florida corporition

<5

and

THE LEGACY CLUB, INC.,
a Florida corporation

and
TIIE LEG;ACY CLUB AT ALAQUA LAKES,LTD,,
u Florida limited partnership

The {ollowinp Articles of Merger are being submitted in accordance with Sections
607.1109 and 620.2108, Florida Statutes,

FIRST: The name, principal address, jurisdiction and entity type of each
merging party is as follows: T, o
A
Name and Street Address Jurisdiction Entity Type > i D
T (==
THE LEGACY CLUB, INC. Florida Corporation &225 0 jreaa
8430 Enterprise Circle, Suits 100 i a
Bradenton, Florida 34202 :73:1 = m
L o
Florida Document / Registration Number: %3 - @
198000037904 'g_.‘n )
THE LEGACY CLUB AT ALAQUA Florida Limited Partnership
LLAKES, LTD.
8430 Enterprise Circle, Suite 100
Bradenton, Florida 34202
Florida Document / Registration Number:
A98000001447
SE :  The exact name, principal address, jurisdiction and entity iype of
the surviving party is as follows:
Name and Street Address Jurisdietion Entity Type
Taylor Woodrow Hemes Florida Inc. Florida Corporation

8430 Enterprise Circle, Suite 100
Rradenton, Florida 34202

o EFFECTVE DATE_[ 10 7
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made and éntered into
as of the 26* day of December, 2007, by and betwsen THE LEGACY CLUB AT ALAQUA
LAKES, LTD., a Florida limited purtnership, THE LEGACY CLUR, INC., a Florida corpurution
(collectively, the “Mereed Entities™), and TAYLOR WOODROW HOMES FLORIDA INC,, a
Florida carporation, the “Surviving Corpomtion,” and coliectively with the Merged Entitics, the
“Congtituent Bntities™). with the Merged Entities merging with and inlo the Surviving Corporation, such
that tho oparate existence of the Merped Entitics shall cease and the Surviving Corporation shall continue
as the Surviving Corporation (the “Merger™).

RECITALS:

" WHEREAS, the Boards of Directors and the parners of the Constiuont Entities_deem it

advisable and in tho buest interests of the Constituent Entities to merge the Constituent Entities. ,33 rtg 3
~co

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and@ff;‘g‘:ﬂmt%

good and valuable considermion, the receipt and suffiviency of which are lLershy ackmwlaégq;q_, tth)

parties herelo agree as follows:

S

T

i
Mey 2o
ARTICLE] IS
oY o
MERGER ; -
I — 22 -

1.1 The Merger. Upon the terms and subject to the conditions hereof, and in accord:cajai:g with®
the relevant provisions of the Florida Business Corporaton Act (“FBGA™) and the Florida Revised
Uniferm Limitcd Parthership Act (“FRULPA™), the Merged Entitics shall be merged with and inte the
Surviving Carporation. Following the Merger, the Surviving Corporation shall continue as the Surviving
Corporation end ahall continue its existence under the laws of the State of Florida, and the scparate
existence of the Merged Entities under the laws of the State of Florida shall cease.

1.2 Effoctive Date and Effective Titme, Asticles of Merger with respect to the Merger shall
be executed, delivered and Gled with the Secretary of State of the State of Florida in accordance with the
pravisions of the FBCA and the FRULPA. The Merger shall be offective immediately as of December
31,2007 at 10:50 P.M ., Eastern Standard Time (the date and time of the Merper being referenced to herein
ax the “Effective Datc™ and the “Effective Timne, " rospectively).

1.3 Eifect of the Merger. Al the Effective Time and without any further action en the part of
the Surviving Corporation, the Surviving Corporation shall thereupon and thareafter possess all the rights,
privileges, powers and franchises of a public as well as of a private nature, of each of Ihe Censtituent
Entitics, and be subject to all the regtrictions, liabilities and duties of each of the Constitucnt Entities so
merged; and all of the rights, privileges, powers and franchises of ¢ach of the Conutituent Entities, and all
property, real, personal and mixed, and all debts due to cither of the Constituent Entitics on whatever
account, shall be vested in the Surviving Corporation; and 8} property, rights, priviluges, powers and
franchises and all and every other interest shall be thereaficr the property of the Surviving Corporation as
they were of the Constituent Entilies; and the titic to any real estate, vested by deed or otherwise, under
the laws of the State of Flarida or otherwise, in cither ol the Constituent Entities, shall not revert or in any
wuy be Impaired by reason of the Merger; praovided, that all debts, fighilities and duties of the Conslituent
Entities, and all rights of creditors and all lions upon any property of cither of the Constituent Entities

42 )

Ho 7T 000306 738 71
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Florida Document / Registration Number:
F75785
THIRD: The atiached Agreement and Plan of Merger meets the

requirements of Sections 607.1108 and 620.2107, Florida Statutes, and was approved hy
each domestic corporation and limited partnership that is a party to the merger in

accordance with Chaptera 607 and 620, Florida Statutes.

FOURTH: The merger is permitted under the respective laws of all applicable
jurisdictions and is not prohibited by the agreement of any cotporation or limited
partnership that is a party to the merger.

FIFTH: ‘The merger shall b¢ effective as of December 31, 2007 at 10:50
P.M, Eastern Standard Time.

SIXTH: The Anticles of Merger comply and werc executed in accordance

with the laws of each party's applicable jurisdiction.

SEVENTH: Signatures follow on the next page, and comply with the laws of
each party’s applicable jurisdiction.
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TAYLOR WOODROW HTOMES
FLORIDA INC,, a Florida corporation

By:; /M M-

Marek Bakun, Vice President

THE LEGACY CLUR, INC.,
a Florida corporation

By: M .e%:—-

Marek Bakun, Vice President

THE LEGACY CLUB AT ALAQUA
LAKES, LTD,, a Florida timited
partnership

By: THELEGACY CLUBINC, a
Florida corporation, its General
Partner

By: ﬁné' /.ﬂ_

Marek Bakun, Vice President
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AGREEMENT AND PLAN OF MERGER

[Attach]
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shail thenceforth attach to the Surviving Corporation, and may be enforced against it (o the same extont a3
if aaid debts, liabilities and duties had been incurred or contracted by it.

14  Adigles of Incorporation and Bylaws_of Surviving Corporation. )'rom end afler the

Effective Time, the Anicles of Incorporation of the Surviving Catrporation (the “Articles™), and the
bylaws of the Surviving Corporation in effect immediately prior to the Effective Time, shall be the
Articlos and hylaws, respectively, of the Surviving Corporation, unless and until altered, amended or
repealed as provided in the Articles or such bylaws,

1.5 Directors and Officers of Suryiving Corporation. The direciors and officers of the
Surviving Corporation immediately prior to the Effective Time shall bo the directors and officers,

respectively, of the Surviving Cotporation and will hold such office from the Effective Time until thelr
respective succesvors are duly elected and gualified in the manner provided in the Articles and bylaws of
the Surviving Corporation, or as otherwise provided by law,

ARTICL,
CONVYERSION AND EXCHANGE OF SECURITIES

2.1 Convemion of Interests. At the Bffective Time, cach then owtstanding limited parnership
interest and ghare of common stock of the Merged Entitles shall, by virtue of the Merger and witﬁﬁ f any_?l

action on the part of the holders thereof, be cancelled and cease to exist and no consideration/¥imll be—
issued in respoct thereof. 2= m T
= e
ARTICLE 111 {‘2.—:_; @ E"’“‘“
=~
M am
MISCELLANEOUS L X ﬁ ¥ 2
T e
3.1 Qoveming Law. This Agreement shal) he poverned by and construed in accordéapwithe- w
the laws of the State of Florida without regard to the conflicts of law rules thereof. SM o
) >
32 lleadings. The headings in this Agreement are inserted for convenience only and shall
not ¢onstitute a part herenf.
33 §ma,tuln¥ If any provision of this Agreement is held by a court of compctont

jurisdiction to be contrary to Ifaw, then the remaining provigions of this Agreement, as applicable, if
capablc of substantial performance, shall remain in foll force and effect.

34 Third Party Benefliciaries. This Agreement is not intended to confer upon any other
person or entity, other than the perties hereto, any rights or remedies.

35 Anthorization., The Boards of Directors and the proper efficars and partncrs of the
Constituent Entities are hereby authorized, empowercd, and directed to do any and all acts and things, and
to make, execute, deliver, file, and/or record any and ail instruments, papers, and documents which shall
be or become necessary, proper, or convenient to effectuate or consummate any of the provisions of this
Agroement ar of the Merger her¢in provided for.

3.6 Meodifigation or Arpendment.  Subject to the applicable provisions of the FBUA and

FRULPA, the parties hereto may medify or arnend this Agreement by mutual wrilten agreement executed
and delivered by duly authorized officers or representatives of the respective parties,

v ee
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3.7 Termipation. This Agreement may be terminated and abandoned by the mutual consent
of the Boards of Directors and partners of the Constitusnt Entities al any tima before the Effective Date.

[Signature page follows)
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TN WITNESS WHEREOF, each of the parties herelo has coused this Agreement and Plan of
Merger to be exccuted on its behalf and attested by its officers thereunto duly authorized, all as of the date
TAYLOR WOODRODW HOMES FLORIDA

INC., a Florida corporation

Ao

By: y
Marek Bekun, Vice President

first above writien.

THE LEGACY CLUBR, INC,,

a Florida corporation

By:
Marek Bakun, Vice President

THE LEGACY CLUB AT ALAQUA LAKES,
LTD., a Florida limited partnership

THE LEGACY CLUB INC,, a Floridu

By:
corporation, its General Partmer
IMarek Bakun, Vice President

By
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