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COVER LETTER

TO: Amendment Sectlon
Division of Corporations

SUBJECT:, M.D.E. Byliders, Ing,

Wama of Furviving Corpomtion

The enclosed Artioles of Merger snd feo are suhmitted for filtog,

Pleasa vatitrn all coreapondence eoncerp[ns this matter to following:

Qary Walk

Cordnot Partod

Casey Cikiln Luhitz Martens & &'Connell
Fint/Cartgany ’

548 N, Flagler Drive, 20th Floor

Addnrs

Whast Paim Boach, Flodda 33401 .

Cliy/State 133 Zip Codo
g._&ralk@oaaagcﬂdm.wm
[ULAIN; (10 DR UL T v AT IY noittiction
For further Information conceming thia mattay, pleags call:

Gary Walk At¢ 581

820-0314

Nazse ot Conlasl Parson Arta Code & Diaylloe Telaphons Mambar

D Costifled copy (optional) $8.75 (Plaass sud an additineal espy of your docmment (0n eartilled eoby I requested)

STREET ADDRESS: MAILING ADDRESS:
Ameadment Section Amendment Secilon
Division of Corporations Divlsion of Corporations
2661 Bxecutive Conter Cirols Taitshassss, Florida 32314
Tallzhaysas, Plorida 32301
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ARTICLES OF MERGER % %
(Proflt Corporations) DA e
W LRE

The following articles of merger are submitted in accordance with the Florida Business Corporation Act, = 2-<i
pursuant to gectlon 607.1105, Florida Statutes. -

-4 o™
. = 20
First: The name and jurisdiction of the gurviying corporation: p:‘ ;;,_\-%
Name Jurigdiction Documont Number - %
(1 known/ applicabla) :
M.D.S, Builders, Ino. Florida K58447
Second: The nams and jurisdiction of sach mexplpe corporation:
Name Jurisdiction 0
{7 knows/ applicable)
M.D.S, Bullders of Toxas, Inc. Texas 800827068

Third: The Plan of Merger is attaciied,

Fourth: The merger ahall become effectivs on the date the Articles of Merger ave filed with the Florida
Department of State,

OR 1 7 1 72013 (Bntere specifio date, NOTB: An effective date cannot be prior to the dats of fillng ormoro
then 90 days after merger flle date))

Fifth: Adoption of Merger by suzviving corporation - (COMPLETE ONLY ONE STATEMENT)
Tho Plan of Merger was adopted by tha sharcholdars of ths surviving corporation on Septamber 24,2012 ,

The Plan of Marger was adopted by the board of directors of the surviving corporation on
and shareholdar approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on Saptember 24,2012,

The Plan of Merger was adopted by the board of dircctors of the merging corporation(s) on
and shareholder epproval was not requirad,

{A#tach additional sheets if necessary)

H1200026097¢6 .3
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M.D.8, Buljiam, Ino.
M.D.S. Bulldars of

Texay, Ino,
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND FLAN OF MERGER (this “Agreemene*), dated as of September 24, 2012,
is made and cntored into by and among M.D.S. Bullders, Ine., a Florida corporation {“MDS Florlda”), and
M.D.S. Builders of Texas, Inc., a Texas corporation (“MDS Texas™).- MDS Flarida and MDS Texas are
sometimes Ind!vidualty referred to as a “Pary” and collectively referred to as the “Parres.”

WHEREAS, the shareholders of MDS Florida have approved this Agreement and the consummation
of the Merger;

WHEREAS, the shareholders of MDS Texas have approved this Agreement and the consummatlon
of the Merger; and

NOW, THEREFORE, in consideration of the agreements and provisiens hereinafter contained and
for other good, valid and binding consideration, the veceipt and sufficiency of which are hereby
acknowlkedged, the Parties, intending to be legnlly bound, hersby agree as follows:

ARTICLE 1.
THE MERGER
Section 1.1 The Merger. Subject to the terms and conditions of this Apreement, and in

accordance with §607.1101 of Florida Statutes and §10.002 of the Texns Business Organlzations Code (the
“Aers'), at the Effectlve Time (a8 herein defined), MDS Texas shall be merged with and inte MDS Florida,
with MDS Florida belng the surviving corporntion in the Merger, and the separate existence of MDS Texas
shall cense. M. D.S Builders, Inc. will continue to be the name of the surviving corporation.

Secton 1.2 Effecttve Time. The Merger will he effectlve at such Hme as [s specified In the
articles or certificate of merger (the “Articles of Merger™) to be filed with the Secrotarles of State of the states
of Florida and Texns, executed by the surviving party (the “Effactive T¥ma”),

Section 1.3 Effecty of the Merger.

(a) Generally. MDS Florida shall survive and continue as the surviving corporation and
the separate existence of MDS Texas shall ccasc. MDS Florida may, at any time after the Iffective Time, take
any action (including executing snd delivering any document) in the name and on behslf of MDS Florida or
MDS Texas in order to carry out and effectuate the transactions contemplated by this Agreement.

(b) Articies of Incorporation and Bylaws. The Articles of Incarporsation and Bylaws of

MDS Florids in effoct at the Effective Time shall be the Articles of Incorporation and Bylaws of the surviving
party unless and until amended In accordance with its terms and applicable Jaw.

W,’\\»\'PDO\L'\:;iamMm\PhnnIHa'ud 10-29-32 docu H 1 2000260976 3
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()  Post~Effecttva Tima Staius. TFrom and after the Bffeclive Time, no
interests of MDS Texas sbell be deemed to be outstanding or have any Tights other than those
rghts set forth in this Agresment,

(&)  Conversion of MDS Texas Shares. Bach share of MDS Texas which shall
be outstanding on the effective date of this merger, and all rights in respect thersof, shall
forthwith be changed and converted into one sharc of MDS Florida,

ARTICLE 2,
GENERAL PROVISIONS

Section 2.1  Tempipstion. This Agrecment may be armnended, terminated, or abandoned
st any time prior to the Effectlve Time by a writing signed by the Partiag,

Section2.2 Bffect of Termination. In the cvent of termination of this Apreement
pursuant to Section 2.1, this Agreement shall forthwith become void and of no furiher force and
effect, end the Pasties ghall be releazed from any and all obligations hercunder.

Section 2.3 - Counterparts. This Agreement may be executed in any number of .

counterparts, each of which shall be deemed to be an origingl agreement, but all of which shall
constitute one and the same agreement. Any Party may exccute and deliver this Agreement by
an executed signature page transmitted by a facsimile machine.

Seotion2.4  Entire Agreement. This Agreement constitutes the entire agreemesnt and
understanding between the Partles and supergedes all prior agresments and understandings, both
written and oral, with respect to the subject matter of this Agreement.

Section2.5 Govemning Law. THIS AGREEMENT SHALL BB GOVERNED BY
AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH THR LAWS OF THB
STATE OF FLORIDA, REGARDIERSS OF THE LAWS THAT MIGHT OTHERWISE
GOVERN UNDER THE CONFLICTS OF LAWS PRINCIPLES OF SUCH STATE,

Section 2.6  Successors pud Assions, This Agreament shall be binding upon and shall
inure to the bensfit of cach Party and its heirs, logal sepresentatives, penmitted assigns, and
guccessors, provided that this Section ghall nof permit the essignment or ofher transfer of this
Agreement, whether by operation of law or otherwiss, if such assignment or other transfer is not
otherwise parmitted under this Agreement.

[Siguature Page Follows}
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TN WITNESS WHEREOF, the Parties have cauaad this Agresiment to he executed and
delivered by & duly authorized officer a3 of the data i

James B. Baumann.
| Pragident

‘GigeaTURE PAGE TO DURATION AND FIC AORERMENT AND:PLAN OF MERGER
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