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ARTICLES OF MERGER
Merger Shest

MERGING:

UNIVERSAL LAND TITLE AGENCY, INC., an Arizona corporation
UNIVERSAL LAND TITLE OF VIRGINIA, INC., a Virginia corporation

BOTH CORPORATIONS ARE NOT QUALIFIED TO TRANSACT BUSINESS IN
THE STATE OF FLORIDA.

INTO

UNIVERSAL LAND TITLE, INC., a Florida entity, H93554

File date: February 27, 2003, éffective February 28, 2003

Corporate Specialist: Darlene Connell

Nivician of Cornorations - P O BOY 8297 MTallahasses Blorids 39214
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FLORIDA DEPAR NT OF STATE
Fenda E, ¥aood
Herrotary of State -
February 28, 2002
Zag
E%
UNIVERSAL LAND TITLE, INC. - 4z O,
123 N.W. 13TH STREET 749 %L o
SUITE 300 532-@:, ‘7(5,& 3,
BOCA RATON, FL 33432US Rﬁj e W
SUBJECT: UNIVERSAL LAND TITLE, INC.
REF: HY3554
We received your alectronically transmitted dogument. Howevar, the

docunent has not besan filed. Please make the following rorrections and
refax the complete decument, including the electronic filing cover akeek.

PLEREE COMPLETE THE DATE AT THE TOP OF THE FIRST PAGE OF THE AGREEMENT AND
PLRAN OF MERGER. ON THIS SAME PAGE #2 REFERS TO EXHIBITS A, B, AND C
BEING ATTACEED EERETO, WHICH MEANS IT IS ATTRCHED TC THE MERGER. PLEASE
PROVIDE THESE EXHIBITS CR CHARNGE THE WORDING TC EXHIBITS X, B, AND C
EBRING ATTACHED THERETO. :

Pleage return your documeant, along with a copy of this Ietter, within &0
days or your fliling will be considered abandonacd.

ILf you have any questions concarning the filing of your document, please
call {850} 245-63505.

Darlene Connell FAX Jud. #: HI200006583%
Documant Specialist Letter Number: 703A450012878

Division of Corporations - P.O, BOX 63827 “Tallahassce, Florida 22314
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ARTICLES OF MERGER [t
OF
UNIVERSAL LAND TITLE AGENCY, INC,, an Arizona corporation, and
UNIVERSAL LAND TITLE OF VIRGEINLA, INC,, a Virginia ¢corparation
INTO
UNIVERSAL LAND TITLE, I'NC., a Florida corporation

Pursuant 1o the provisions of §§607.1101 and 6§07.1103 of the Floride Business
Corporation Act (the “4e1™), Universal Land Title Agency, Inc., an Arizona corporation,
Universal Land Titde of Virginia, Tnz, a Viiginia corporation (together, the
“Bubsidiaries™ and Universal Land Title, Ino., 2 Florida carporation {the “Syrviver™
zdopt the following Articles of Merger for the purpose of merging the Subsidiaries with
and into the Sarvivor, All of the outstsnding shares of capital stack of the Subgidiaries
are held by the Survivar.

FIRST: The Plan of Merger is attached hereto as Exhibit A.

SECOND: The Plan of Moergsr was adopied by the board of directors of the
Survivor by unanimous writien consent jn accordance with the provisions of Section
607.1104 of the Act as of Febmary 35, 2003 and sharcholder approval was not required.

THIRD: Those Articles of Merger shall be effective as of February 28, 2003.
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IN WITNESS WHEREOF, these Articles of Merger have been executed on
behalf of the parties as of the ,2 £ day of February, 2003,

Universal Land Title Agency, Inc, #n Arizean corporation
Universal Land Title of Virginia, Ine., » Virginia corporation

By, w ) N : ) o

atnd: Tomrgy L. McAden
Title: Vice President and Treasurer

Tniversal Land Title, Inc., 2 Florida corporation

S : Tommay L. MeAden o - -

Title: Vice President and Traasurer

HOID00DE65639
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated February 25" 2003, among Universal
Land Title Apency, Inc., an Arizona corporation, Universal Land Title of Virginiz, Inc., a
Virginia corporation {together, the “Subsidigries") and Universal Land Tile, Inc., a Florida
corporation (the “Surviver” and together with, the Subsidiaries, the “Constinient Corporanons™).

WEHEREAS, all of the owstanding sheves of capital stock of the Subsidiaries are keld by
the Surviving Corporation;

WHEREAS, the board of directots of the Surviving Corpwrahon has defermined that it is
advisable and m the best inferesta of the Subsidiaries, the Surviving Corporation and TOUSA
Homes, Inc., a Flonida corporation ("TOUSA") as sole sharghelder of the Surviving Corperaticn
that the Subsidianes be merged into the Surviving Corporation, with the Surviving Corporatdon
being the surviving corporation, on the terme and comditions set forth in this Plap {the “Merger'™;

NOW THEREFORE BE 1T RESOLVED, that in accordance with the applicable
statutes of the States of Florida, Avizeona and Virginda, the Subsidiaries shall be merged with and
into the Surviving Corporation, with the Surviving Corporation being the surviving corporation,
and that the terms and sonditons of the Merger and the mode of carrying inte offoet the Merger
shall be as follows:

L. The Merger, Upon the terms and conditions hercinafier set forth and in
accordance with the Florida Susiness Corporation Act, the Avizona Rusiness Corporation Act
and the Virginia Stock Corporation Act, at the Effective Time, the Subsidiaries shall be mearged
with and into the Surviving Corporafion and thersupon the sspacate existence of the Subsidiaries
shall cease, and the Surviving Corperation, as the surviving corporation, shall confirme to exist
under and be povermed by the Florida Business Corporation Act.

2. Filing, The Surviving Corporation will canse Articles of Merger, In eompliance
with the provisions of applicsble law to be sxecuted and Hled with the Secretary of State of the
State of Florida, the Arizona Corporation Commission and the State Corporation Commission of
Virginia, in the forms attached as Exhibits 45, B and Q, re.specﬂve}%ﬁ:ertto (the “Arficles of

Merger).
3. Effective Pate and Time of Bderrer. The Merger shall become effective on

February 28, 2003 (such time is referred 10 85 the “Effgctive Timg™).

4 Articles of ¥ncorporation and Bviaws. Upon the effectiveness of the Merger,
the Articles of Incorporation of the Surviving Corporation shall be the Articles of Incorporation

of the surviving corporation. The Bylaws of the Swrviving Corporation shall be the Bylaws of
the swrviving corporation.

5. Directors angd Qﬂiccrs The directors and afficers of the Surviving Corporation
at the Effective Time shail remain the direcrars and officers of the surviving corporation; in sach
case, such directors and officers o serve umil their successors have been duly clected and
qoalified in accordance with the Ardcles of Incorporation and Bylaws of the Surviving
Corporation.

HO3000065639
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6. Conversion of Shares. Upon the Effective Time, by virtue of the Merger and
without any action on the pant of the Subsidiaties, the Surviving Corporation or TOUSA. (i} each
ghare of common steck of the Subsidiaries ontstanding at the Effective Time shall be cancelled
aad oo consideration shall be delivered in exchange therefor, and (ii) each share of the Surviving
Caorporation common stock cutstanding at the Effective Time shall ramain cntstanding.

7 Effect of Merger. Upon the Effective Time, the Surviving Corporation shall
possess 2l the assets of every desetiption, and every interest in the assets, wherever located, and
the rights, privileges, immunities, powers, franchises and aufhority, of & public as well a5 a
private mature, of the Constituent Corporations, mmd ]l obligations belonging to or dus to the
Constituent Corporations, gll of which shall bs wvested in the Surviving Corporation without
further act or deed. The Swrviving Corporation shall be liable for all the obligations of the
Constitaent Corporations; any claim sxisting, or action or proceeding pending, by or againg: the
Constimenmt Corporations, may be prosecuted o judgment, with nght of appeal, as if the Merger
Yad pot teken place, or the Swrviving Corporation may be substitited in its place; and all the
rights of creditors of the Constituent Corporations shall be preserved nnimpaired.

HO30600065639
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IK WTITNESS WHEREQF, the partics have cansed this Plan of Mcré_er to be sigoed o
their corporate names and on their behalf by authorized officers, on this _2= day of February
2003, .

Universai Land Title Agency, Inc, an Arizops corporation
Thiversal Lang Tide of Virginia, Inc., a Virginia corporation

amyg: Tommy L. MeAden
Titl¢: Vice President and Treasurer

Universal Land Title, Inc., 4 Florida corperation

Byu W—-——‘———_._
LXEmé: Tommy L. McAden
Titfe: Vice President and Treagurer

VA SRVG T BADT OIS L LT 10 22605300 anaTon.
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