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5 OF MERCER

. EFFECTIVE DATE
TWCF, INC. ‘9 - 60‘ 07 \

(a Florida corporation}

and

TAYLOR WOODROW HOMES FLORIDA INC.
(a Floridn corporation)

Pursuant to Sections 607.1105, 607.1104 and 607.110) of the Florida Business Corporation Aot
(the “Act"), the undersigned domostic corporations adopt tho following Articles of Merger:

FIRST: Atached hercto as Exhibit A and made a part hercof is the Agreement and Plan of
Merger for merging 'TWCF, TNC, with and into Taylor Woodrow Homes Floride Inc. {the “Merger™.

SECOND: Taylor Woodrow Homes Florida Inc. will continue in existence as the surviving
corporation under its present namoe pursuant to the provisiong of the Act,

THIRD: The Agreemaent and Plan of Merger was approved and adopted by all of the Directors of
Taylor Woodrow Homes Florida Inc., by written gonsent dated as of December 26, 2007 in accordance
with the provisions of Secticn 607.0821 of the Act und Shareholder approval was mot required; and
approved and adopted by all of the Directors of TWCF, INC., by writton consent dated as of December

26, 2007 in sccordance with the provisions of Section 607.0821 of the Act and Shareholder approval was
not reguired.

FOURTH: The effective date of the Merger contemplated hereby shall be as of December 30,
2007 at 5:30 P.M. Fastern Standard Time,

IN WITNESS WHEREOF, cach of the undersigned corporations has caused these Articles of
Merger to be executed on its behalf as of December 26, 2007,

R_—

TAYLOR WOODROW HOMES FLORIDA INC,,
a Florida corporation

By: P . Pl

'Mmk Bakun, Vice President
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TWCF, INC.,
a Florida corporation
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By: ¢
Marck Bakun, Vice President
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EXHIRIT A

Agreement and Plan of Merger

1)
ORI. 298,708,083v3 12/282007
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AGREEMENT F MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agrcument”) is mede and cntered into
as of the 26th day of December, 2007, by and between TWCE, INC., a Florida corporation (the “Merged
Corporation™), and TAYLOR WOODROW HOMES FLORIDA INC., a Florida corporation {Lhe
“Surviving Corporation™ and collectively with the Mcrged Corpuration, the “Corporutions™), with the
Merged Corporation merging with and into the Surviving Corporation, such that the separate existence of
the Merged Corporation shall cease and the Surviving Corporation shall continue as the surviving

corporation (the “Merger™).

RECITALS:

WHEREAS, the Boards of Directors of the Corporations deem it advisable and in the best
interests of the Corporations to merge the Corparations.

NOW, THEREFORE, in consideration of the muzual covenants contained herein, and for other
good and valunble congideration, the rceeipt and sufficiency of which are hereby ackmowledged, the
parties hercle agree a5 follows: .

ARTICLE |

MERGER

1.1 The Merger. Upon the terms and subject to the conditions hereof, and in accordance with
the relevant provisions of the Florida Business Corporation Act (“FBCA), the Merged Corporation shall
be merged with and into the Surviving Corporation. Following the Merger, the Surviving Corporation
shall continue as the surviving corporation and shatl continue its existence under the laws of the State of
Florida, and the separate corporate existence of the Merged Corporation under the laws of the State of
Florida shall cease.

1.2 Effective Date and Effective Time. Articles of Merger with respect to the Merger shall
be exscuted, delivered and filed with the Secretary of State of the State of Florida in accordance with the
pravisions of the FBCA. The Merger shall he effestive as of Decernber 30, 2007 at 5:30 P.M. Enstern
Standard Time (the date and time of the Mcrger being referenced to herein as the “Effective Date™ and the
“Effeptive Time," respectively).

1.3 Effect of the Merper. At the Effective U'ime and without any further action on the part of
the Surviving Cotporation, the Surviving Corporation shall thercupon and thercafter passess all the rights,
privileges, powers and franchixes of a public as well as of a private nature, of cach of the Carporations,
and be subjecl to all the restrichions, disabilities and dutics of each of the Corporations so merged; and all
of tho righta, privileges, powers and franchises of each of the Comorations, and all property, real,
personal and mixed, and all debts due to either of the Corporations on whatever ascount, shall be vested
in the Surviving Corporation; and all property, rights, privileges, powers and franchises and all und every
other intercst shall be thereafter the property of the Swrviving Corporation as they were of the
Carporations; and the title to any real estate, vested by deed or otherwise, under the taws of the Siate of
Florids or otherwise, in either of the Corporations, shall not revert or in any way be impaired by reason of
the Merger; provided, that all debts, liabilitics and duties of the Corporations, and all rights of creditors
and all liens upon any property of either of the Corporations shall thenceforth attach to the Surviving
Corporation, and may be enforced agrinst it 1o the same extent as if said debts, liabilities and duties had
been incurred or contracted by it.

1%
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14 Articles of Incorporation and Bylaws of Surviving Corparation. From and after the

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

1.5 Directors and Officers of Surviving Coeporation. The directors and officers of the
Surviving Corporation immedintely 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 until their
respective successors are duly elected and qualified in the manner provided in the Articles and bylaws of
the Surviving Corparation, or as otherwise provided hy law,

ARTICLE 11
CONVERSION AND EXC E OF SE ITIES
2.1 Conversion of Shares. A1 the Effestive Time, cach then outstanding share of common

stock of the Merged Corporation shall, by virtuc of the Merger and without any action on the part. of the
holders thereof, be cancelled and cease to exist and no consideration shall be issued i respect thercof.

ARTICLE I

MISCELLANEQUS

31 Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the State of Florida without regard to the conflicts of law rules thereof.

3.2 Hcadings. The headings in this Agreement are inserted for convenience only and shall

not constitute a part hereof,
3.3 Severability. If any provision of thic Agresment is held by a court of competent

jurisdiction to be contrary to law, then the remaining provisions of this Agreemenr, as applicable, if
capable of subgtantial performance, shall rernain in full force and effect.

34  Third Party Beneficiaries. This Agrecment is not intended to confer upon any other
person or entity, other than the parties hereto, any rights or remedies.

35 Authorization. The Boards of Directors and the proper officers of the Corporations are
hereby authorized, empowered, and directed to do any and all aets and things, and to make, execute,
deliver, file, and/or record any and all ingsiruments, papers, and documents which shall be or become
necessary, proper, or convenient to effectuate or consurmmate any of the provisions of this Agreement or
of the Merger herein pravided for,

36 Modification or Amendment.  Subject to the applicable provisions of the FBCA, the
pares hercto may modify or umend this Agreement by mutual written agreemont executed and delivered
by duly authorized officers or representatives of the respective parties.

3.7 Termination. This Agreement may be terminated and abandoned by the mutual consent
of the Boards of Directors of the Corporations at any time before the Effective Date.

136 .
ORL 208,768 004v2 12/21/2007 2
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38 If applicable, shareholders of the Merged Corporation, who, except for the applicability
of scotion 607.1104 of the FBCA, would he entitled to vote and who dissent from ths merger pursuant to
section 607.1321 of the FBCA, may be entitled, if they comply with the provisions of the FBCA
regarding appraisal rights of dissenting sharcholders, to be paid the fair value of their shares,

[Signatures follow]

[§1]
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement and Plan of
Merger to be exeouted on its behalf and anested by its officery thereunto duly authorized, all as of the datc
first above written.

TAYLOR WOODROW HOMES FLORIDA INC,,
a Flarida comporation

By Al e —

Marek Balkun, Vice President

TWCE, INC.,
a Florida corporation

By: py 4 M"

Marcl&'Bakun, Vice President

118
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