H
12/14/00 15:11 FAX

, . —= ~ o @oo1s004
Division of Corporations - Paoe 1 of 1
]
u——"
, Florida Department of State
Division of Corporations
Public Access System
Katherine Harris, Seczetary of Btate
Electronic Filing Cover Sheet
Note: Please print this page and use it as a cover sheet. Type the fax audit
number (shown below) on the top and boftom of all pages of the document.
(((F100000065236 2)))
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover shest.
Tod
Division of Corporations _ N
Fax Number : (850)922-4000
From:
Account Name _ : WILLIAMS, PARKER, HARRISON, DIETZ & GET2EN, P.A.
Account Number : 072720000266 ’ .
Phone :+ {941)366-4800
Fax Number : (941)366-5109
N — —_ _
MERGER OR SHARE EXCHANGE
(2] .
== .
- =2 . Taylor Woodrow Investments, Inc. e o
2 = i o
TR N
> E B 3
T = —
L, = ©
S
el 0z
g 2
S 3 -
e

https://ccfss].dos state.fl.us/scripts/efilcovr.exe

,b 12/14/00
C



ARTICLES OF MERGER
Merger Sheet
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MERGING:

TAYLOR WOODROW PROPERTY COMPANY (FLORIDA), INC., a Florida
corporation, F84844

INTO

TAYLOR WOODROW INVESTMENTS, INC.. a Delaware corporation not
qualified in Florida

File date: December 14, 2000, effective December 31, 2000

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER

OF

TAYLOR WOODROW PROPERTY COMPANY (FLORIDA), INC.

INTO

TAYLOR WOODROW INVESTMENTS, INC.

" Taylor Woodrow Investments, Inc., a Delaware corporation (herein called “Parent™),
hereby delivers to the Florida Department of State for filing these Articles of Merger for the

merger of Taylor Woodrow Property Company (Florida), Inc., a Florida corporation (herein

called “Subsidiary™), with and into Parent. Parent shall be the surviving corporation.

1. Parent owns all of the issued and ontstanding shares of the capital stock of Subsidiary.

2. The Board of Directors of Parent adopted the Plan of Merger attached hereto as Exhibit
“A” (the “Plan of Merger”) which is incorporated herein by this reference, on December12,

2000, in accordance with the General Corporation Law of the State of Delaware.

3. Pursuant to Section 607.1104, Florida Statutes, no approval of the Plan of Merger by the
sharcholders of Parent or Subsidiary was required or obtained. -

4. The merger shall become effective as of the close of business on December 31, 2000.

IN WITNESS WHEREOQF, these Articles of M

and on behalf of Parent on December 12, 2000,

PTC-4132402

Taylor Woodrow Investments, Inc.
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: EXHIBIT A
PLAN OF MERGER

Taylor Woodrow Investments, Tnc, a Delaware corporation (herein called
“Parent™) hereby sets forth this Plan of Merger to merge Taylor Woodrow Property
Corpany (Florida), Inc., 2 Florida corporation (herein called “Subsidiary™) into Parent
{both corporations herein called the “Constituent Corporations™):

1. The name of the parent corperation is Taylor Woodrow Investments, Tne. The name
of the subsidiary corporation is Taylor Woodrow Property Company (Florida), Inc.
Parent ovns all of the issued and outstanding shares of Subsidiary.

9. Pursuant to the provisions of the Florida Business Corporation Act and the General
Corporation Law of the State of Delaware, as of the closs of business on December
31, 2000 (the “Effective Date”), Subsidiary shall be merged with and into Parent,
which shall be the surviving corporation. The separate corporate existence of
Subsidiary shall cease and Parent shall continue its corporate existence pursuant o
the laws of Delaware under its present name.

3. Parent shall possess and retain every imterest in all assets and property of every
description owned by the Copstituent Corporations immediately prior to the Effective
Date. The rights, privileges, immunities, powers, franchises, and authority, of 2
public as well as private nature, of each of the Constituent Corporations shall be
vested in Parent without further act or deed. The title to and any interest in all real
estate vested i1 either of the Constituent Corporations shall not revert of in any way
be impaired by reason of the Merger. All obligations belonging to or due to each of
#he Constituent Corporations shall be vested in Parent without further act or deed, and
Parent shall be liable for all of the obligations of each of the Constituent Corporations
existing as of the Effective Date. The Certificate of Incorporation and Bylaws of
Parent in effect immediately prior to the Effective Date shall continue without change
and be the Certificate of Incorporation and Bylaws of Parent after the Effective Date.
The directors and officers of Parent shall continue to be the directors and officers of
Parent after the Effective Date. The Certificate of Tocorporation of Parent shall not be
amended in any respect by this Plan of Merger.

4. As ofthe Effective Date, by virtue of the merger and without any action on the part of
the parties or otherwise:

a. each issued and oufstanding share of the capital stock of Subsidiary
shall be cancelled without payment of any consideration and without any conversion; and
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b. cach issued and outstanding share of capital stock of Parent shall
remain issued and outstanding.

c. amy rights to acquire shares of the Parent, to the extent such rights
may exist, shall remain in effect and not modified or changed by virtue of this Plan or the
merger.

d there are no existing rights to acquire shares of the Subsidiary.

5. The Board of Directors of Parent is hereby authorized to amend this Plan of Merger
to the extent permitted by Section 607.1103(8), Florida Statutes, at any time prior to
the Effective Date.

6. Because Parent owﬁs all of the issned and outstanding shares of Subsidiary, thete are
no shareholders entitied to dissent and be paid the fair value of their shares, pursuant
to Section 607.1320, Florida Statutes.

Taylor Woodrow Investments, Inc.

By:

B.K, Jofston
Tts: 'Ireaém:é'
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