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17:43 T ORS 3 26530
ARTICLES OF MERGER .
NEWMARK HOME CORI’D?&TION a Nevada corporation 2 - ‘?““ %
INTO "R "

. TOUSA RHOMES, INC., 2 Florida carporation
Pursuant to the provisions of §§607.1101, 607.1104 aud 6071105 of the Florida
Business Corporation Act (tho "Act™), Newmark Home Corporation, a Nevada

corporation {(the “Suhgidiary™), and TOUSA Homes, Inc., a Florida corporstion (the
“Survivar'”), adopt the following Articles of Merger for the purpose of merging the
Subsidiary with and into the Surviver. All of the outstanding shates of capital stock of

the Subsidiary arve held by the Surviver
FIRST: The Plan of Merger is attached hereto as Exhibit A
SECOND: The Pla of Meyger was adopted by the board of directars of the

Survivor by nnu{imous written consent in accordance with the provisions of Section
607.1104 of the Act as of March 27, 2003 and sharcholder approval was not required.

THIRD: These Articles of Merger shall be effective as of March 31, 2003
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IN WITNESS WHEREQY, these Articles of Merger have been executed on
behalf of the parties as of the 27 _ day of March, 2003,

Newmark Home Corparation,
& Nevads carporation

Title: Vicc Pr ‘dmt- Finance and Administration

TOUSA Homes, Inc.,
s Florida corporation

Title: V‘ P ‘deut and Tyeasurer
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EXHIBIT A
AGREEMENT AND FLAN OF MERGER

AGREEMENT AND PFLAN OF MERGER, dated March 27, 2003, between Newmark
Home Ccrporauun, g Nevada corporation (the “Bubsidiary™), and TOUSA }lomes Inc., a Florida
corporation (the “Surviving Corporgtion™ and together with the Subsidiary, the “Congtifuent
Caporations’).

WHEREAS, all of the autstanding shares of capital stock of the Subsidiary are held by
the Surviving Corporation;

WHEREAS, the board of dirsctors of the Surviving Corporation has detemmined that it is
advisable and in the host interests of the Subsgidiary, the Surviving Corporation and Technical
Qlympic USA, In¢., & Dalaware carporation (“TOLISA™), ey sole shareholder of the Swrviving
Corperation, that the Subsidiary be merged into the Surviving Cerporation, with the Surviving
Corporation being the surviving corporation, on the terms and conditions ser forth in this Plan

(ths “Morger™); and

NOW THEREFVFORFE BE IT RESOLVED, that in accordance with the applicshle
statutes of the States of Florida and Nevada, the Subsidiary shall he merged with and inte the
Surviving Corporation, with the Surviving Corporation being the surviving corporation, and that
the terms and conditions of the Merger and the made of carrying into effeot the Merger shall be
as fbllows:

1. Ihe Merger. Upon tho tqms and conditions hercinafter set forth and in
accordance with the Flonda Business Corporation Act and the General Corporation Law of the
State of Nevada, at the Bifective Time (as defined below), tha Subsidiary shall be merged with
and into the Surviving Corporation and thereupon the separate existence of the Subsidiary shall
cease, and the Surviving Corporation, as the surviving corporation, shall continue to exist under
and be governed by the Florida Business Corporation Act.

2. Fifing. The Swviving Comoration will cause Articles of Merger, in compliance
with the provisions of applicable law to be exacuted anad filed with the Secretaries of State of the
States of Florida and Nevada (ths “Axticles of Merger™.

3. EMVO Date and ¥ime of Merger. The Merger shall become sffective on
March 31, 2003 (such time is reforred 1o as the “Effective Time'").

4. Articles of Incorporation and Bvjaws, Upon the effectiveness of the Merger,
the Articles of Incorporaton of the Surviving Corporation shall be the Articles of Incarporation
of the surviving corporation. The Bylaws of the Swiviving Corporation shall b the Bylaws of
the surviving corparation.

5. Dlrectors and Officeys. Tho directors and officers of the Swrviving Carporation
at the Effective Time shall remain the divectors and officers of the surviving corporation; in sach
caso, such direcrors and officers to serve until their successors have been duly elested and
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gualified in accordance with the Articles of Incorporation end Bylaws of the Surviving
Corporation.

6. Conversion of Bhares, Upon the Effsctive Time, by virtue of the Merger and
without any action on the part of the Subsidiary or the Surviving Corporation or TOUSA (i) sach
share of common stock of the Subsidiary outatanding at the BEffactive Time shall be cancolled
and no consideration shall be delivered in exchange therefor, and (if) each share of the Surviving
Corporation cormmon stock outstanding at the Effective Tims shall remain outstanding.

7. Effect of Merger. Upon the Effective Time, the Surviving Corporation shall
possess all the assats of every doseription, and every interest in the assets, wherever lovated, and
the vights, privileges, immunities, powers, franchises and authority, of a public as well as &
privale nahure, of the Constituont Corporstions, and all obligations belonging to or due to the
Constituent Corporations, all of which shal) be vested in the Surviving Corporation without
further act or deed. The Surviving Corporation shell ke liable for all the ebligations of the
Constituent Corporations; any claim exisyng, or action or proseeding pending, by or sguinst ths
Constituent Corparations, may be prosecuted to judgment, with right of appeal, as if the Merger
had not taken place, or the Susviving Corpetation may be substituted in its place; and all the
rights of creditors of the Constitoent Corporations shall be preseyved upimpaired.
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IN WITNESS WHERREOF, the parties have caused this Plan of Mavger to be signed in
their carporate names and on their behalf by authorized officers, as of the date first above
written.

Newmark Home Corporaiion,
@ Nevada corporation

cAden

Name: Todfny
Title: Vice dont- Finance and Adminjistyation

TOUSA Homes, Inc.
» Florlda carporation

Nm:?ﬁ% McAden L
Title: Vice ident and Treasurer e
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| certify the attached is a true and correct copy of the Articles of Merger, filed on
March 28, 2003, effective March 31, 2003, as shown by the records of this
office.
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The document number of the surviving corporation is F95348.
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::>®<£: Given under my hand and the §®°
Qs Great Seal of the State of Florida 1QE
;D-(;I at Tallahassee, the Capitol, this the :?@C;
(O Twentieth day of May, 2004 %
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Secretary of State

O

8

W@

oy

Ed W N
() \y'zs.\,}bsWt&wz&wuwr&ww@uwws.\,)z&\yz,sx‘\?}M\.}M\yuWk»ﬁ\yz&WtwWz&\?}u\yﬂszW.mWw;&\yz&\.}mwm\yy,&wmkywﬂ@'ﬁ
a>fo\vwrm@m@fo\@m@fo\@ﬂ\wwm'wrm@m@m@m@mwﬂmvzﬁ\wmwmwmmvm@mwmm@mwzm@m@m@m@m@m@m@m@mc

E:{

TRADEMARK
RECORDED: 07/21/2004 REEL: 003022 FRAME: 0817



