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ARTICLES OF ATEMENT
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- MASTERPIECE HOMES & PROPERTIES, INC.

b

Tao the Department of State .
State of Florida

eé—‘u":%

. S
Pursuant to the provisions of the Florida Business Corporation Act. the mrpdru‘uc;n

hereinafter mamed (the “corporation”) does hereby amend and restate its Articles of
Incorporation, as heretofore amended. T

1. The name of the corporation is Masterpicce Homes & Propeniei's, Inc,

- 2. - The text of the Restated Articles of Incorporation of the curinmxion. as further
amended hereby, is anmexed Lereto and made a part hereof.

ok ok ke %

CRRTIFI

Tt is hereby certified that: Z
1 The annexed restatement (Am and Restated Am::les: of Imcorporation)

contain  amendments to the Articles of Incorporation requmng shareholders
approval.

2. Articles II through VII of the Articl
hereby amended so as henceforth o r
Articles of Incorporation anpexed
and IX have been added to the Articl
Amended and Restated Articles of In

of Incorporation of thd' corparation is are
as set forth in the Ambnded and Restated
and made a part hegeof. Anticles VIII
of Incorporation to read as set forth in the
rpom:uon

o

3. The date of adoption of the aforesaid pmendments was Dcoembcrﬁ 2010.

4. Only one voting group of

{ders was entitled to vote on the said
amendments and restatement. ‘

5. The number of votes cast for the said amendments and restatement by the said
voting group of shareholders was sufficient for approval tha-eof

6. The Articles of Restatement will be effective upon filing.

[Signature page h‘ollows]
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Signature Page to Avticles of Restatement of
Masterpiece Homes & Properties, Inc.

Executed on December 3}, 2010 _
MASTERPEECE HOMES & PROPERTIES, INC.

By: évr 1‘%(
Name: / Tshwfence J. Dugan
Title: Vice President and Secretary

|

Having been named as reglstered agent {0 accept service of process d)r the above stated
corporation at the place designated in this cerfificate, I am familiar wxl.h am.} accept the

appomunmt as registered apent and agree to act in this capacity.

Cocporation Service Company | | |
January 25, 2011
Name: ]
Tff; Garing L. Dunlep

Asst. Yice Prasident
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AMENDED AND RESTATED ARTICLES OF INCORPORATION "’in
or ‘xf{f % =,
? : e 2
MASTERPIECE HOMES & PROPERTIES, INC. I ‘@ﬁ% <%
P o
e

In compliance with Chapter 607, Florida Statutes, the undersigned busmcss 'corpa:atm -
hercby states that:

" ARTICLE [ f

© The name of the corpnnmon is Masterpicce Homes & Propcmcs, Inc. (the

“Corporation’).

ARTICLEII |

The principal place of business address of the Corporation is: 300 Treejnonte Drive,
Orange City, Florida 32763, The mailing address of the Corporation is: P.O. Box 74D618,
Orange City, Florida 32774. i

ARTICLE I ’
The general purposes for which the corporation is organized are:

(1) To engage in any and all aspects of the real estate brokerage; and

(2) To engage in and do any lawful act concerning any or all lawful business for which
corporations may be iacorporated under the Flotida Business Cotporation Act (the
“BCA”). :

ARTICLE IV '
The Carporation is to be organized on a stock share basis. The Corporquon shall have

authority to issue 100 shares of coamon steck, par value $1.00 per share (the “Commion Stock™).
Each holder of Common Stock shall be entitled to one (1) vote for each share df Common Stock

- held of record by such holder on all matters on which sharcholders generally ate entitled to vote.
" The Corporation shall not issue any cluss of non-voting aquity securities unless, and solely to the .

extent, permitted by section 1123(a)(6) of title 11 of the United States Code (tﬂe "Bankruptcy
Code") as in effect on the effective date of the Corporation's Modified First Avhended Joint Pian
of Reorganization, dated October 1, 2010, as amended, and applicable to the Chrporation’s
chapter 11 case; provided, however, that this Article [V (i} shali have no fi force and effect
beyond that required under section 1123(a)(6) of the Bankruptey Code, (i) shajl have force and
effect, if any, only for so fong as section 1123(a)(6) of the Bankruptcy Code is jin cffect and
gpplicable to the Corporation, and (i) in all events may be amended or elimi
with applicable law as from time to time in effect. !

134276.00100/ 120481 77v.1
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ARTICLEV

The address of the registered office of the Corporation in the State of Florida is 1201
Hays Street, Tallahassee, Florida 32301-2424. The name of the registered agcm at sich office is
‘Corposation Service Company.

&RL_U.M
The term for which the Corporanon is to exist is perpetual
ARTICLE vTI

.- The Board of Directors shall have the power to adopt, amend or repea! the bylaws of the
Corporation, subject to the right of the sharcholders of the Corporation to adopt. amend ot repeal
any bylaw. :

ARTICLE VII

The election of directors need not be by writtem ballot, unless t‘hc bylaws of the
Corporation othcrwise provide. * :

i
ARTICLE VIIf

. The Corporation shall, to the fullest extent permitted by the BCA, indemnify all persons
whom it may indemnify pursuant thereto. The indemnification provided for herein shall not be
deemed exclusive of any other rights to which those seeking indemnification may be entitled
whether as a matter of law, under any Bylaw, by agreement, by vote of shaveholders or
disinterested directors of the Corporation or atherwise. A director or officer of the Corporation

‘or other person entitled to indemnification under this Article is hereafter called a “covered

person.”

No repeal or mnmdment of this Article shall adversely affect any nghts of any person
pursuant to this Articie which existed at the time of such repeal or amendment with respect 10
acts or omissions oceurring prior to such repeal or amendment. !

h Expenses incurred by a covered person in defending a threatened, pe chng or completed
civil or ctiminal action, suit or prowedmg shall be paid by the Corporation, in advance of the

final disposition of such action, suit or proceeding upon receipt of an und by or on behalf
of such person to repay such amount if it shall ultimately be determined thatisuch person is not
entitled to be indemnified by the Corporation.

The indcmniﬁcation and advancement or reimbursement of !s provided by, or
granted pursuant to, this Article shall conuuucastoacovaedpemonwhoimsceasedtobea
director or officer of the Corporation, and shall irure to the benefit of the héirs, executors and
mlmmxsu-uom of such person. .

The indemnification and advancement or reimbursement of expensds provided by, or
granted pursuant to, this Article shall not be deemed exclusive of any other rights to which those

4.

13427600100/ 12048177V, 1 ;
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seeking indemnification or advancement or reimbursement of expenses majr be entitled under
any bylaw, agreement, vote of shareholders or disinterested directors or othcr»yisc.

The provisions of this Article may, at any time (and whether before dr after there is any
basis for a claim for indemnification or for the advancement or reimbursément of expenses
pursuant hereto), be amended, supplemented, waived or terminated, in whdle or in part, with
respect to any covered person covered by a written agreement signed by the Corporation and
such person. ’ '

The Corporation shall have the right to appoint the attomney for a covered person,
provided such appointment is not unicasonsble under the circumstances. i
ARTICLE

The personal liability of the directors of the Corporation is bercby climinated to the
fullest extent permitted by the BCA (including, without limitation, Section 607.0850 thereof), as
the same may be amended and supplemented from time to time. No repeal or'amendraent of this
Article shall adversely affect any rights of any person pursuant to this Acticle which existed at
the time of such repeal or amendment with respect o acts or omissions occyrring prior to such
repeal or amendment.

ARTICLE X

Special meetings of the shareholders, for any purpose or purposes, including those
matiers which are expressly reserved for the approval of the shareholders ps set forth in the
Axticles of Incorporation of the Corporation, may be called by the Board of Directors and shall
be called by the Chair of the Board, or in his absence, the President or any oue of the Vice
Presidents, in order of their seniority, upon the written request of a majority jof the)directors or
holders of not less than 50% of the Corporation's outstanding shares entiﬂ&:d to votc at such
meeting. The request shall state the date, time, place and purpose or purposes of the proposed
meciing. I -

[}
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