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ARTICLES OF MERGER
MERGING MERITAGE HOMES OF FLORIDA, INC.
WITH AND INTO GREATER HOMES, INC.

Lo
-
The undersigned corporations adopt the [ollowing Articles of Merger tor the purposeof 7 ¢
merging Meritage Homes of Florida, Inc., an Arizonz corporation, with and inta Greater Homes, -7
Inc., a Flarida corporation {the "Surviving Corporation”) (the “Merger'™): ST
FIRST:  The Merger shail be effcetod pursuant to the terms of the Plan of Mesger -
(the "Pisn of Merger™) which i being filed with these Articles of Mexger and ix attached horeto
as Exhibi1 A,
SECOND. Thenames of the corporations that are the partiss to the Merger and their
respective jurisdictions of incorporation are as Tollows:
Name of Carporation Jurisdiction of Incorporation
Meritage Homes of Florida, Inc. Arizona
Greater Homea, lnc.

Florida
THIRD: The Merger shall be sffective on Soptember 30, 2608 at 11:59 pm.
Eastern standard time.

FODRTH: The name and address of the known place of business of the surviving
corporation is Greater Homces, tnc., 17851 North 85™ Street, Suite 300, Scotrsdale, Arfizona
85255,

FIFTH: The name and address of the stetutory agent of the Susviving Corporation
is CT Corporation System,1200 South Pine Tsland Road, Plantation, Florida 33324,

SIXTH: There is one voting group for Meritage Homes of Florida, Inc. snd two
voting groups for Greater Homes, Inc. entitled to vote on the Plan of Merger. The desigrstion,

mumber of outstanding shares and mumber of votes enfitied to be cast by each voting group
entitiod to vote sopacaioly on the Plan of Merger sre zs follows;

Number of Shares Number of
Designation of Outstanding in

Shares Entitled
Each Class Each Class or to Vole in Bach
Name of Corporation ot Serisa Series Class or Serion
Meritags Homes of
Florida, Inc. Commaon 1,600 1,000
Greater Homes, Inc, Cisss A Common 10,000 10.000
Greater Homes, Inc. Class B Common 10,000 13,000

SEVENTH: The total number of votes cast for and against the Pian of Merger by the
bolders of the common stock (the only ciass of stock of the respective corporations issued,
outstanditg and entitled to vote), witich vote was by unsnimous written consent ag permitted by
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Seaion 607.0704 of the Florida Statutes with respect to the Surviving Corparation, are as

follows:
Natas of Corporation Sharea Vored For  Shares Voted Against
Mechage Homes of Florida, Inc. 1,000 0
Grenter Homes, Inc., Class A Common 10,000 i)
Greater Homes, Inc., Class B Comman 10,000 8

EIGHTR:  Asto each of the corporalions they are party 1o the Merger, the nomber of
votes cast for the Plan of Merger by each voting group entitled 1o vote therwon was sufficient for
approval by thai voting group and the date of each much vote and the adaption of (he Plan of
Merger by the shareholders of the cotporalions party to the Merper was September & <7, 2008,

TN WITNESS WHEREOF, the undersigned have berounto sef their hand this &'~<Aday of
September 2008.

MERITAGE AOMES OF FLORIDA, INC,

Name: C. Timoth e
Title: Executive Vice Pregident, General Counse!
md Secretary

_,.-“’-"’-—7%’
By:

Neme: Larry W. Scay &’
Title: Executive Vice Pregident, Chief Financia!
Officer and Assistant Secretary

GREATER HOMES, INC,

By: < /{z*{f).!ﬁ..—

Name: €, Timothy White
Title:  Executive Vice President, Genoral Counses
and Secretary .

Name: Larry W. Seay
Title: Executive Vi ent, Chiel Financial
Officer and Assistant Sccretary

Va5 8 2
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EXHIBIT
PLAN OF MERGER
{Sce ettached)

Exhibit A
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PLAN OF MERGER

Names of Merging Corparatiops. This Plan of Merger ('Plan of Merger™)
sels ﬁmh the terms and conditions for the merger {the “Merger™) of Mmtuge Homes of
Florida, Inc., an Arizona corporation (the “Margiog Corporation”), with and into Greater
Homes, Inc., a Florida corporation (the “Surviving Corporation,™ and, 10gether with the
Merging Corporation, the “Constituent Corporations™),

2. Xeoms apd Condifiops of Meiger. The terma and-conditions of the Merger
are a3 follows:
The Metger: Purposes and Effects of the Merger. On the Effective

(2}
Date (a5 defined below), the Merging Corporation wifl be merged with and into
the Surviving Corporation in accordance with, and with the effect provided in,
Saction $07.110] and Section 607.1106 u\"tha Floridu Statutes; the separate
existance of the Merging Corporation will cease; the Surviving Corporation will
continua in existence ax a Florida corporation and will succeed to all of the asaets,
rights, priviloges, immunities and properties of the Merging Corporation; and the
Surviving Corpornion will be responsible and lizble for all of the debts, liabilities
and obligations of the Merging Corporation. All of the issued and cunstanding
ghares of common stock of the Merging Corporation are owned by Meritage
Homes Corporation, 8 Maryiand corporstion (the “Parent Corporation™). The
Merging Corporation in turn owns all of the issued and gutstanding shares of
common stock of the Surviving Corporation. The Canstituent Corponations have
determinod it is the best intereses of che Constitueat Corporations and their
shareholders tn effect the Merger, which iz anticipated to resuit in administrative
conveniences and operuttonal effictencies, The sole sheraholdar of the Merging
Corporation (Parent Corporstion) will receive, as consideration for the surender
of its shares jn the Merging Corporation, 100% of the oatstanding shures of the
Surviving Corporation. As a result of the Merger, all of the assets and all of the
finbilitles will be treated as transferred to or assumed by the Surviving
Corporation. The Constituent Corporations imtend thet the Merger will be trested
a4 an “A” reorganization under section 368(a)(1 (A} of the Intarnal Revenus
Code, as amended. Withowt limhting the foregoing, on and afier the Bffective
Date, the Surviving Corporation shall possess all the rights, privileges, powers
and franchites, of o public as welt a5 of & privars nature, and ba subject to ail the
restrictions, disabitities, Kabilitics and duties of each of the Constituent
Corporations; nnd all propeety, real, personal and mixed, and all and every ather
interest beionging to each of the Conmtituem Comporations shal) be vested in the
Surviving Corporation and shall be thereafier as effectuafly ths property of the
Susviving Corporation as they were of the Constituent Cotparations, and the title
to any real estate vasted, by deed or otherwise, in either of the Constituent
Corparations shall not revert or be in any way impaired, but all rights of creditors
and all tiens upon any property of either af the Cansrimuent Comporetions shell be
preserved tnimpaired; and all debts, liabititizs, and dutiss of the Constituem
Corporations shall thanceforth attach 1o the Surviving Corporation, and mey be
enforced ageinst it to the same extent as if said debts and Labilities had been

sosidors A-i
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incurred by it. Any action or proceediog, whether civil, criminal or
administrative, peading by or againgt ejther of the Constitueat Corporations may
be prosecuied as if the Merger had not taken place, or the Surviving Corparation
may be sobatituted as a party in such action or proceeding in place of the Merging
Corporation.

()  Articles of Incorporation.  No changes will be made in the Articles
of incorporation of the Sorviving Corporstion in connection with the Merger and
the Artities of Incorpormion of the Surviving Corporation wAll continus to be its
Articles of Incorporation on and after the Effective Date of the Merger until
further amended according to faw.

(¢)  Bylaws No changes will be made in the Ameaded and Restated
Bylaws of the Survivisg Corporstion in connection with the Merger and the
Amended and Restated Bylaws of the Surviving Corporation, s heretofore
amended, will continue to be its Bylaws ot anid aiter the Effective Date until
further amended according (o the provisions theceof and spplicable law.

(&)  Officers apd Directors. The directors and officers of the Surviving
Corporation immediately prior to the effectivencss of the Merger shall continua to
be the direciors and officers of the Surviving Corporation on and after the
Effectivo Date in their same capacities and with their same rosponsibilities and
authorities, until changed according to the provisions of applicable law and of the
Surviving Corporation’s Articles of Tncorporation and Byfaws,

Bas Shams. On the Effective Date (j) the
issued andwtstmdmg shm of common stock of the Merging Corporation held by the
Parent Corporation will be surrendersd and cancelled, (i} the shares of common stock of
the Surviving Corporstion held by the Merging Corporation wil} be surrendered and
cancellad and one share of Class A common stock of the Surviving Corporstion will be
reissued to the Parert Corporation for each share of commoan stack of the i
Corparation surrendcred by the Parent Corporution and cancelled, and {iif) the Parent
Corporation will thercby become the sole shareliolder of the Surviving Corporsiion.

4. Effective Date of the Merger. The Merger witl be effective on
September 30, 2008 at 11:59 p.m. Eastern standard time (the "Bffective Date™).

5. Purther Ansugances. If at any time after the Effective Date, the Sl.mr:vmg
Corporstion deems it necessary or advisable that sy further mgnmcnts O ARMIrATMCOS i
law are requirad to vest, perfect or confirm, of record or otherwise, in the Surviving
Corporation, title to, and possession of, any property or right of the Merging Corporation
acquired or to be acquired s a result of the Merger, the Surviving Corperation and fis
proper officers and directors shalt executs and deliver sny deed, assignment or ather
document and take any such other action a8 mzy be required and such proper officers and
directors are fully authorized in the name and on behalf of the Merging Corporation or
otherwise to take amy and all such action.

ey T A2
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6. . Termination. Thiz Plan of Merger may be termineted and the Merger may
be abandoned by mutual consent of the respective Boards of Directors of the Constituent
Caorporations at any tima prior io the Effestive Date.

7 Amsodinent. This Plan of Merger may be amended by the parties hersto
by action taken or authorized by their respective Boards of Directors ot any time before
or after approval of the matters presented in connection with the Merger by the
shareholders of the Constitnent Cosporations. This Plan of Merger rmuay not bo amended
except by an instrument in writing signed on behaif of alf of the parties bereto.

8 Jicadings. The headings in thiz Plan of Mergar ars insented for
convenience enly and shaii not canstitute a part hereof.

MERITAGE HOMES OF FLORIDA, INC,

Nams: G, Timothy White
Title: Exectitive Vice Preaideat, General
Counssl and Secretary

UGREATER HOMES, INC.

By: %é:z; —

Name: C. Timothy White

Title: Executiva Vice President, General
Counssl and Secretary

Nams: Larry W._ Sea

Titls: Executive WVice Presifics, Chief
Financial and Assistant
Secretury
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