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ARTICLES OF INCORPORATION
OoF

ARH GUARANTEE CORP.

P e e T

The undersigned, acting as sole incorporator, adopts these Articles of Incorporation and?:
forms 2 not for profit corporation (the nCorporation”) under the Florida Not for Bopfit 2,

Corporation Act (the "Acth), as follows: ez

Name
The pame of the Corporation is ARH Guarantee Corp.

iR
Term of Existence

The date when corporate existence will commence is June 11, 2002 in accordance with
the provisions of Section 617.0203(3) of the Act The Corperation will have perpetual existence
thereafter.

L
Purposes

The purposes for which the Corporation is formed are to establish, maintain, administer
and operaie the ARH General Fund and the ARH Franchisee Reserve Fund for the Arthur
Rutenberg Fomes franchise system and all purposes associated with it.

IVv.
Membhbers

There will be 2 classes of Members: Class A and Class B. The Class A Member will
initially be Arthur Rutenberg Homes, Inc. and/or its successors and assigns. The Class A
Member will have all voting rights accorded to Members. Class B Members are persons or
antities who are Arthur Rutenberg Homes franchisees. Class B Members will have no voting
rights whatsoever. The qualifications, rights and activities of the members will be as provided in
the Bylaws of the Corporation.

Y.
Limitation on Activiies

No part of the net earnings of the Corporation will inure to the benefit of, or be
distributable to, any member, director or officer of the Corporation or any other private
individual (except that reasonable compensation may be paid for services rendered to or for the
Corporation affecting one or more of its purposes), except that the members at the time of
dissolution or final liquidation wilt be entitled to share in the distribution of any of the remaining
carporale assets in the proportion of $100 to cach Class B Member. Nothing in these Articles
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restricts the Corporation from reimbursing the members for finds furnished or loaned or for
services performed.

V1.
Dissolution

Upon dissalution of this Corporation, or the final liquidation of its assets, whether
voluntary or involuntary or by operation of law, except as and to the extent otherwise provided
or required by law, the net assets remaining may be distributed only in accordance with the rules
governing the Fund; provided, however, that nothing contained in this Article will be consirued
fo prevent a distribution from the net assets of the Corporation to another distributee, atherwise
properly made in accordance with the provisions of these Articles and the purposes herein stated,
solely by reason of the fact that one or more of the members, officers or directors of the
Corporation may be conmected or associated with the diswibutee as a shareholder, member,
trustee, directer, officer or in any other capacity.

ViL
Principal Office

The principal office and mailing address of the Corporation is 13822 58" Street North,
Clearwater, Florida 33760.

VI,
Directors

The Corporation will have 3 directors initially. Directors may be elected, removed from
office and hold office as provided in the Bylaws of the Corporation. The mumber of diveciors
may be increased or decreased from time to time as provided in the bylaws of the Corporation,
provided that the Corporation will always have at least 3 directors. The names 4nd addresses of
the initial directors of the Corporation, who will serve until their successor(s) are duly elected
and gualified, are:

ame Address
Arthwr Rutenberg 13822 58" Street North
Clearwater, Florida 33760
Jane Rutenberg 13822 58" Street North
Clearwater, Florida 33760
Steven Rutenberg 13822 58" Strest North

Clearwater, Florida 33760

be
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Initial Registered Office and Agent

The street address of the initial registered office of the Corporation is ¢/o Piper Rudnick
LLP, 101 East Kennedy Boulevard, Suite 2000, Tampa, Florida 33602 and the name of its initial
registered agent at such address is Pavid A. Beyer.

X.
Incorporator

The name and address of the incorparator signing these Articles of Incorporation are:

Name Address

David A. Beyer /o Piper Rudnick LLP
101 East Eennedy Boulevard
Suite 2000
Tampa, Florida 33602

XI.
Bylaws

The power to adopt, alter, amend or repeal bylaws will be vested in the Corporation's
Board of Directors.

XT11.
Indemnification

The Corporation will indemnify any member, director or officer or any former member,
director or officer, o the fullest extent permitted by law.

XII11.
Amendment

These Articles of Incorporation may be amended in the manner provided by law.

IN WITNESS WHEREOF, the undersigned incorporator has executed these Articles of

Incorporation on June 11, 2002,
T <
avid A. Beyer, Incérporator

ACCEPTANCE BY REGISTERED AGENT

Having been named Registered Agent and designated to accept service of prooess for the
above-gtated Corporation, at the place designated in these Articles of Incorporation, I agree to act
3 .
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in this capacity, and 1 further agree to comply with the provisions of all statuies relative to the
Dated: Tune 11, 2002
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avid A. Beyer /
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