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ARTICLES OF MERGER
Merger Sheet

MERGING:
CENTURY BUILDERS GROUP, INC., a Florida corporation, document number
p94000047525

INTO

NEW CENTURY HOMEBUILDERS, INC., a Florida entity, P02000036241

File date: May 7, 2002

Corporate Specialist: Karen Gibson

-
Division of Corporations - P.QO. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER .
(Prafit Corporations)
The following articles of merger are submitted in accordance with the Florida Business
Corporation Act, pursuant to section 607.1105, F.S.
First: The name and jurisdiction of the ME corporation is:
Name Jurisdiction
New Cenhiry Homebuilders, Inc. Floyida —
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Second: The name and jurisdiction of each merging corporation is: X' et
o A R
Mame Jurisdiction S —; = m
Century Builders Group, Ine. ,  Florids L B
o2 w2
2% =
. =M
Third; The Plan of Merger is attached. b
Fourth: The merger shall become effective on the date the Articles of Merger are filed
with the Florida Department of State.
Fifth: Adoption of Merger by surviving corporation -
The Plan of Merger was adopted by the board of directors of the surviving —
corporation on April 2, 2002 and shargholder approval was not required.
Sixth: Adoption of Merger by merging corporation -

Pursuant to Section 607.1104 of the Florida Business Corporation Act, the Plan of
Merger was not required to be adopted by the board of directors or the
shareholders of the merging corporation.
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Seventh:  SIGNATURES ¥OR EACH CORPORATION
e
Npus of Corparstion  Sigmature & Title
New Cantiry
£
Century Builders
G
—
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PLAN OF MERG]

This Plan of Merger (this "Plan™) has been adopted as of the 2nd day of April, 2002 by New
Century Homebuilders, Ing., a Florida corporation ("Homebuilders").

RECITALS

Homebuilders owns approximately 90.5% of the outstanding Common Stock of Century Bujlders
Group, Inc., a Florida corperation ("Century®), The Board of Directors of Homebuilders has determined
that it is advisable and in the best interest of each of Homebuilders and Century thet Centwy be merged
with and into Homebuilders on the terms and subject to the conditions set forth herein and pursuant to
Section £07.1104 of the Florida Eusiness Corporation Act {the "FBCA").

ARTICLET

On the Effective Date (as dafined in Article VI hereof), Centumy shall merge with and inte
Homebuilders in accordance with Section of 607.1104 of the FBCA (the "Merger"), and the separate
existence of Cenrury shall cease and Homebuilders shall thereafter continue as the surviving corporation
{the "Surviving Corporation™) under the Jaws of the State of Florida.

. ARTICLE I

The Surviving Corporation

On the Effective Date; the Ariicles of Incorporation of Homebuilders, as in effecr inunediately
prior to the Effective Date, shall be the Articles of Incarporation of the Surviving Cerporation.

On the Bffective Date, the Bylaws of Homebuilders, as in effect imunediately prior to the
Effective Date, shall be the Bylaws of the Surviving Corporation, mmtil thereafter altered, amended or
repealed.

On the Effective Date, the officers and directors of Homebuilders shall be the officers and
directors of the Surviving Corporation urtil their successors are elected and qualified.

ARTICLE III

Maaner and Basis of Converting Shares

On tha Effactive Date, sach issued and avrstanding shara of Common Stock, par value 3.001 per
share, of Cenmiry {other than shares owned by Homebuilders and shares held by Century sharehoiders, if
any, who properly exercise thejr dissenters' rights under the FBCA), shall, by virme of the Merger and
withour any action on the part of the holder thereof, be eanceled and converted into the right to Teceive
3.90 per share in cash.

On the Effective Date, (i) ezch outstanding option to purchase shares of cammon stock, par value
$.001 per share, of Century having an exercise price less than $.90 shall, by virtue of the Merger and
without any action on the part of the holder thereof, be converted into an amoimt of cash equal to 5.50
minus the sxercise price per share of such option and (if) each ourstanding option to purchase shares of
commen stock, par value $.001 per share, of Centory having an exercise price equal to or greater than
$.90 per share shall, by vivme of the Merger and without any action on the patt of the halder thereof, be
termmated.

FAY AUDIT No. H02000134444
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ARTICLE IV

Eifect of Merper
On the Effective Date, all property, rights, privileges, powers and franchises of Cenfury shall vest
in the Surviving Cormporation, and all Fabilities and obligations of Century shull become lizbilities and
obligations of the Surviving Cotporation.
ARTICLE V'
Dissenters' Rights _ _

Shareholders of Century, who, except for the applicability of Section 607.1104 of the FBCA,
would be entitled to vote on the Merger and who dissent from the Merger pursuunt to section 607.1320 of
the FBCA, may be entitled, if they comply with the provisions of Chapter 607 of the FBCA regarding the
rights of dissenting shareholders, 1o be paid the fair value of their sharcs of Corrnmon Stock of Century.

ARTICLE VI . , .
Effective Date

As used in this Plan, the tenn "Effective Date” shall mean the date on which the Atticles of
Merger relating to the Morger arc filed with the Secretary of State of the Siate of Florida.

ARTICLE VI .

Amendment, Modification and Termination -

The Bosard of Directors of Homebuilders may amend, termninate and/or abapdon the Merger at any
time prior to the Effective Date. .

FAX AUDIT No. H02000134444



