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ARTICLES OF MERGER ) = “:,”1 2
TAYLOR WODDROW HOMES FLORIDA INC., M o oo
4 Florida corporation T2 Y T
I = -
and U’; - . :T?"“
. - * :_
MONARCH HOMES OF FLORIDA, INC. : ‘_’r“a“-?ﬂ =
a Florida comporation Y ¥
and “B% (#2}
TAYLOR WOODROW COMMUNTTIES, ' om 7
& Florida partnership

The following Articles of Merger ars boing submitted in accordance with Sectlens 6071109 and
620.89 18, Florida Siatutes.

FIRST: The name, principal address, jurisdiction and entity type of each morging party
is as follawa: ’

Name and Street Address

durlsdiction Entity Typs
Manargh Homes of Florida, fnc. Florida Corporatian
8430 Enterprise Circle, Suite 100 ] .

Bradenton, Florida 34202

Florida Document / Regisiration Number;
628051

TAYLOR WOODROW COMMUNITIES Florida _ Partnership
8430 Enterprise Circle, Suite 100
Bradenton, Flarida 34202

Florida Document / Registration Mumber:
Gprol00001819

SECOND: The exact name, principal address, jurisdiction and entity type of the surviving
party is as follows:
Name und Strevt Address i {0 Eatily Type
Taylor Woodrow Homes Florida Ine. Florida Corporation
2430 Enierprise Circle, Suite 100 ’
Bradenton, Florida 34202

Florida Document / Reglstration Number:
F75785%

The attache¢d Agreement and Plan of Merger meots the requirements of Sections

607.1108 and 620 £917,'Florida Statutes, end was approved by each domestic corparation and parmership
that {g a party to the merger in accordance with Chupters 607 and 620, Florida Statutes.

FOURTH: The merger in permitted under the respective iaws of ail npphuabfe Jurisdictions
and is not prohibited by the agrecment of any corporation or limited parmunhlp that is a party to the
merger,

e

ORL 294,708,055v4 12/232007
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FIFTH: The merger shall be effective as of Decembar 31, 2007 at 9:50 P.M. Fastern
Standard Time, .

SIXTH: The Asticles of Merger comply and were executed in accordance with the laws
- of ench party's npplicable jurlsdiction.

SEYENTH: Signatures follow on the next page, snd comply with the laws of each pary's
applicable jurisdiction.

s '
ORL 208,708,055v4 1223/2007

Ho 700030073 6§
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. TAYLOR WOODROW HOMES FLORIDA INC.,

a Florida corporation

By: M M-—

Marek Bakun, Vice President

MONARCH HOMES OF FLORIDA, INC.,
a Florida corparation

by S AAE M —

Marek Baku'n. Vice President

TAYLOR WOODROW COMMUNITIES,
a Floride partnership

By: MONARCH HOMES OF FLORIDA, INC.,,

n Floridn corporation
By: M:' u

Marek Bakun, Vice President

By: TAYLOR WOODROW HOMES FLORIDA INC.,
a Florida corparation

By: &—_
Marc‘ Bakun, Vice President

Ho 7000302 e« ¢
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AGREEMENT AND PLAN OF MERGER

[Attach)

v .
ORL 296,708,085v4 12/23/2007




FROM :FLORIDA FILIilNG ‘ FAX NO. :8582168468 Dec. 31 2087 12:55PM P?

Ho70n080 073463

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agrecment”) is made and entered into
a8 of the 26" day of December, 2007, by and between MONARCH HOMES OF FLORIDA, INC., a
Flarida corporntion, TAYLOR WOODROW COMMUNITIES, a Flotidy purtnership (collectivcly,
the “Merged Eptitics’™), and TAYLOR WOODROW HOMES FLORIDA INC., a Florida
corporation, the “Surviving Corpozation,” and collectively with the Merged Entitics, the “Constiluent ‘
Entitiex™), with the Merged Entitics merging with and into the Surviving Corporation, such that the
separate existence of the Merged Entilies shall cease and the Surviving Corporation shall continue as the
Surviving Corporation (the “Merger™).

RECITALS:

WHEREAS, thc Boards of Dircctors and the panncrs of the Constituent Bmtitics doom it
advisable and in the best interests of the Constituent Entities to merge the Constituent Enlities,

NOW, TOEREFORE, in consideration of thc mutual covenants contained herein, and for other
good and valuable consideration, the receipt and sufficiency of which arc hereby acknowledged, the
parties hereto agree as [ollows:

ARTICLE I
MERGER

1.1 The Merger. Upon the termms and subject to the conditions hereof, and in sccordance with
the relevant provisions of the Florida Busincss Comporation Act ("FBCA™ and the Revised Uniform
Partnership Act of 1995 (“RUPA™), the Merged Entitics shall be merged with and into the Surviving
Corporation.  Following the Merger, the Surviving Corporation shall continue as the Surviving

' Lorporatlnn and shall continue ‘it existence under the laws of the State of Florida, and the separate
existence of the Merged Entities under the laws of the State of Florida shall cease.

1.2 Rffective Date and Effective Time. Articles of Merger with respect to the Merger shall
be executed, delivered and fited with the Secretary of State of the Statc of Florida in accordance with the
provisions of the FBCA and the RUPA. The Merger shall he effective immediatety as of December 31,
2007 at 9:50 P.M. Eastern Standard Time {the date and time of the Merger being roferenced to herein as

the “Effggtive Date” and the “Effoctive Time,” respectively).

1.3 Eifsct of the Merger. At the Effective Time and without any further action on the part of
tha Surviving Corporation, the Surviving Corporation shall thercupon and thereafier posscas all the rights,
privileges, powera and franchiges of a public s well a3 of a privaie nature, of each of the Constituent
Entitics, and be subject to all the restrictions, liabilities and duties of each of the Constituent Entities so
metpged; and all of the rights, privilepes, powers and franchises of each of the Constituent Entitias, and all
property, real, personal and mixed, and all debts dus to either of the Comstituent Entities on whatever

- account, shall be vested in the Surviving Corporation; and all property, rights, privileges, powers and
franchises and all aud every other intcrest shall be thereafier the property of the Surviving Corpotation as
they were of the Conatituent Entitics; and the title to any real estate, vested by deed or otherwise, under
the laws of the State of Floride or otherwise, in either of the Constituent Entities, shal! not revert or in any
way be Impaired by reason of the Merger; provided, that all debts, liabilitios and duties of the Constitucnt
Entities, and all righls of creditors and all licns upon any property of either of the Constituent Entities

s
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shall thenceforth attach to the Surviving Corporation, and may be enforced against it to the same extent a8
- if' snid debis, linbilities and duties had been incurred or contracted by it.

1.4 Anicles of Incoomtion and Bylaws of Surviving Cotporation. TFrom and afler the .
Effective Time, the Articles of Incorporation of the Surviving Corporation (the “Artlcles™), and the .
byluws of the Surviving Corporation in effect immediately prior to the Effective Time, shall he the
Articles and bylaws, reapectively, of the Surviving Corporation, unless and until altercd, amended or
repealed s provided in the Articles or such bylaws,

1.5 Divogtors_and Officers iving rotion. The directors and officers of the
Surviving Corparation immediately prier to the Fffmhvc Time shall be the direclors and officers,
respectively, of the Surviving Corporation and will hold such office from the Effective Time until their
respective successors arc duly elected and qualified in the manner provided in the Articles and bylaws of
the Burviving Corporation, or as otherwise provided by law.

ARTICLE LI
CONVERSION AND EXCHANGE OF SECURITIES

2.1 Conversion of Intggsis. At the Effective Time, cach then cutstanding shares of common
stock and pattnership interest of the Merged Entities shall, by virtue of the Merger and without any action
on the parl of the holders thereof, be cancelled and cease (o exist and no consideration shall be issued in
respect thereof.

ARTICLE INI
MISCELLANEOUS

3.1 Governing Law. This Agrecment shall be governed by and construed in accordance with
the laws of the State of Florida without regard (o the conflicts of law rules thereof,

32 Headings. The hoadings in this Agreement are inserted for convenience only and shall
not consUiule u part hereof, -

i3 Severmbility, If any prOVlmon of this Agrcement is held by & court of competent
jurisdiction 10 be contrary to law, then the remaining provisions of this Agreement, as applicable, if
capablo of substantial performance, shall remain in full force and effect.

34  Third Party Beneficinries. This Agreement is not intended to confer upon any other
person or entity, other than the partics herete, any rights or remodios,

. 3.5 Authorization. The Boards of Directors and the proper officers and parnners of the
Constituent Intities are horeby authorized, empowered, and directed to do mny and all acts and things, and
to make, execute, deliver, file, and/or record uny und all instruments, papers, and documents which shall
be or become necessary, proper, ar convenient to cffecinate or consummate any of the provisions of this
Agreement or of the Merger herein pravided for,

3.6 Madi i dmemt.  Subject to the appliceble provisions of the FBCA and
RUPA, the parties hercto may modify or amend this Agrcement by mutual written agreement executed
and deliverad by duly authorized officers or representatives of the respective parties.

Ivs ’
2
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1.7 Impg_npg This Agtécment may b terminated and abandoned by the mutual consent
of the Boards of Direclors and partners of the Constituent Entities al any time before the Effective Date.

[Signature page follows)

Wi 3

Weavano0d30 73 66
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IN WITNESS WHEREOF, cach of the parties hereto has caused this Agreement and Plan of
Merger to be executed on its behalf and nttested by its officers thercunto duly authorized, all as of the datc
firat above written,

TAYLOR WOOBROW HOMES FLORIDA
INC,, a Florida corporation

By AL
Marek Bakun, Vice President

MONARCH HOMES OF FLORIDA, INC.,
a Florida corporation

By:

Marek Bakun, Vice President

TAYLOR WOODROW COMMUNITIES,

a Florida partnership
By: MONARCH HOMES OF FLORIDA, INC.,
a Florida corporation
By: . —
M

Bakun, Vice President
By: TAYLOR WOODROW HOMES
FLORIDA INC., a Florida corporation

By: ol g

|
Marek Bakun, Vice President
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