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CERTIFICATE OF MERGER

OF
LENNAR BV, LLC, a Florida limited liability company,
WITH AND INTO
LENNAR HOMES, LLC, a Florida limited UHabllity company

The following Cartificate of Merger (this "Certiflcata™) is being aubmitted in accordance _
with Secrien 608. 4382 of the Florida Limited Liability Company Act (the "Act"). 4
: Pursuant to that cerialn Agreement and Plan of Merger (the "Blan") by and
berween Lennar BV, LILC, a Flotida limited liability sompany (the "Non-Surviving Batity™), and
Lennar Homes, LLC, a Florida limited lability company (the "Surviving Entity"), the Non-

Surviving Bntily infonds to merge (the "Maxger™) with and into the Surviving Entity. A copy of
the Plan is attached herato a3 Exhibit "A” and incorporated by reference herein,

:  The Plan was approved by each of the Non-Surviving Entity and the Surviving i
Bntity In accordance with the applmablc pravisions of the Act.

% The Merger shall bocome effective as of 12:01 A.M, (Eastern Time) on August }
» 7. : L

[Signatures on following pages]
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‘IN WITNESS WHEREOF, the underaigned have caused this Certificate to be executed
this 24¥day of August, 2007,

!
¥
t
t

NON-SURVIVING ENTITY!

LENNAR BV, LLC, 2 Florida limited liability company

By: BAYVEST, LLC, a Florida Imited liability
company, its member
By: BAYHOME USH, INC., a Florida
corporation, its member
BY@Z{‘ %_
Print Nam@& Mark Sustana
Title: Vice President
SURVIVING ENTITY:

LENNAR HOMES, ILC, a Florida limited lighility
company

A

Narge: L., Christian Marlin
Title:  Viee President
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EXHIBIT "A"
AG NT AND PL

This AGREEMENT AND PLAN OF MERGER. (this "Agrecment”) is made and
entered into as of the 21% day of August, 2007, by and between LENNAR BV, LLC, a
Florida limited lisbility company (the "Non-Surviving Entity"), having a mailing address
of 700 N.W. 107" Avenue, Miami, Florida 33172, and LENNAR HOMES, LLC, a

Florids hmxted Lability company (the "Snrviving Entity"), having 3 mailing address of
700 N.W. 107" Avenue, Miami, Florida 33172,

WHEREAS, the Non-Surviving Entity and the Surviving Entity wish to enter into
a plan of merger, purmuant to which the Non-Surviving Entity will merge with and into
the Surviving Entity.

NOW THEREFORE, in consideration of the premises and muual covenants set
forth balow, the parties agree as follows:

1.  Non-Surviving Entity. The name and jurisdiction of formation of the Non-
Surviving Entity are ag follows:

Name of Entity " State of Pormation
Lennar BV, LLC Florida
2 Surviving Entity: The name and jurisdiction of formation of the Surviving Entity
is as follows:
Name of Entity Stats of Formatien
Lennar Homes, LLC Florida

3. The Margar. Subject to the terms and conditions of this Agreement and,in =3

accordance with Section 608.438 of the Florida Limited Liability Company Act I(the: =
"Act"), at the "Effective Date," as hereinafler defined, the Non-Surviving Entity shall = “T1i
merge (the "Meress™) with and into the Surviving Entity. Upen consummation df the &> S
Merger, the separate existence of the Non-Surviving Entity shall cease and the Suﬁ;wng e -
Entity shall be the sole surviving entity of the Merger. m .
o = 7]
4. Effeotive Date and Time of the Morges. The Merger shall beoome effectivedsrof o (-
12:01 AM. (Eastern Time) on August 23, 2007 (the "Effective Date™). :”5 ::"
= tan] fos)
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3. Treatment [ i 18,

(@) BEach membmlnp interest in the Non-Surviving Entlty existing
immediately prior to the Effective Date, and any right to acquire a membership
therein, shall, by virtue of the Merger and without any acticn on the part of the
holder thereof, or any considerstion being tendered thereto, be cancelled and
retired and cesss o exist, without any conversion thereof, g’

(b)  Each membership interest in the Surviving Entity existing immediarely
prior Y the Effective Date, and any right to acquire a membership therein, shall,
by virtae of the Merger, and without any action on the part of the holder thereof,
continue to exist as 3 membership interest and right to acquire a membership
interest, respectively, in the Surviving Entity.

6. Effects of the Mergar. At and after the Effective Date, the Merger shall have the
effects set forth in Section 608 4383 of the Act.

7. Axeles of Orpanization of the Surviving Fptitv. Upon the Effective Dats, the
Articles of Organization, as amended, and Operating Agreement of the Surviving Entity

shall be the Articles of Organization, as amended, and Operating Agreement of the

Surviving Entity,

7. Governing Law, This Agreement shall be governed by the laws of ths State of
Florida.

8. Counterparts. This Agreement may be axecuted in two or more counterparts,
each of which shall be deemed an origingl, and all of which together shall constitute one
and the same instrument.

[SIGNATURES ON FOLLOWING PAGES.}
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IN WITNESS WHEREOF, the undersigned have executed this Agreement effective as of
the 21™ day of August, 2007,

MIAML 1388008 THARIIN 2192

NON-SURVIVING ENTITY:
LENNAR BV, LLC, aFlorida limited Hability company

By; BAYVEST, LLC, a Florida limited liability

cornpany, its member
By: BAYHOME USH, INC, =& Florida
corporation, its member
" By:
Print Name:
Title:
SURVIVING ENTITY:
LENNAR HOMES, LLC, a Florida limited lability
sompany '
By:
Name:
Title:
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