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CERTIFICATE OF MERGER 070 0007 9
oF
JAX LAND NEWCQ, LLC, o Florida Umlted liability company, 4 L
WITH AND INTO

@
W, I 4’70
LENNAR FOMES, LLC, 3 Fierids limited linbility company 0 Lo(po

The failawiug Certificate of Merger (this "Certificate") is being submitied in accordanee
with Section §08.4382 of the Florida Limited Liability Company Aet (the "Aat").
FIRST:

Pursuant to that certain Agreement and Plan of Merger (the "Plan™) by and
betwaen JAX LAND NEWCO, LLC, a Florida limited liability ¢company (the "Non-Surviving

Entity"), and LENNAR HOMES, LLC, a Florida limited lability company (the “"Supviving
Entisy"), the Non-Surviving Entity intends to merge (the "Merger" with and into the Surviving
herein.

Entity. A copy of the Plan is atfached hereto as Exhibit "A" and incorporated by reference

THIRD:

SECOND: The Plan was approved by each of the Non-Surviving Entity and the Surviving
Entity in nceordancs with the applicable provizions of the Aot
1B, 2007.

The Merger shall become effective as of 12:01 A.M., (Hastern Tims) on September

[Signatures on foilowing poges]
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IN WITNESS WHEREOF, 1he undersipned have causad this Cettificate 10 be executed
this 18 day of September, 2007,
NON-SURVIVING ENTITY:

JAX LAND NEWCO, LLC, a Florida limited liability
company .

By: LENNAR HOMES, LLC, a Florida limited liability
company, its member

By-,% tg%—.—r
Print e: Mark Susiana

Title: Viee President

SURVIVING ENTITY:

LENNAR HOMES, LLC, a Florida hmied lability s
company

: o
g
T : [=
Name! Sustana CLE
- o
—
-3

Title: Vice Pregident

Fax Audit No. HO70002308632 3
MIAM! L401712,1 7258323745
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EXHIBIT "A”

AGREEMENT AND FLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this "Agreement") Is made and
enteted into a8 of the AP+ dny of September, 2007, by and between JAX LAND
NEWCO, LLC, a Florida limited habuhty company (the "No

"Non-Surviving Entity"), having
a mailing eddrese of 700 N.W. 107™ Avenue, Miami, Florida 33172, and LENNAR
HOMES, LLC, a Florida limitod lisbility company (the “Mﬁm"), having a
mailing address of 700 N.W. 107" Avenue, Miami, Florida 33172,

WHEREAS, the Ncn-Surv:lving Entity and the Surviving Entity wish to enter into
the Surviving Eu;ity

& plan of merger, pursuant 1o which the Non-Suwrviving Entity will merge with and into

forth below, the patties agree as follows
1. Non-Surviving _Entity.
Surviving Entity are a5 follows

Name of Entity Stats of Formation
IAX LAND NEWCO, LLC Florida
2. Supviving Entity: The name and jurisdiction of formetfon of the Surviving Entity
is as follows: _
Name of Entity State of Formati
LENNAR HOMES, LLC
3,

Florida

The Merger. Subject fo the tarms and conditiont of this Agreement and in
accordance with Section 608438 of the Florida Limited Liability Company Act (the
X ect " i
"Merge

"Act"), ar the "Effective Date.” as hersinafier defined, the Non-8urviving Entity shall
merge (the "Merger”) with and inte the Surviving Entity. Upon consnmmation of the
Merper, the separate existence of the Non-Surviving Entity shall cease and the Surviving
Entity shall be the sole surviving entity of the Merper

®

. The Merger shall become effective as of
12 01 AM. (Eastcm 'I‘uuc) on September (2 , 2007 (the "Effoctivg Date").

MIAML 1401712.1 7235723748

Fax Audht No. HD7a80230863 3

NOW THEREFORE, in congideration of the premises and mutual covenants set

The name and jurlsdiction of farmation of the Non-
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(2) PBach membershlp interest in the Non-SBurviving BEntity existing
immediately prior to the Effective Date, and any right to acquire a membership
therein, shall, by virtue of the Merger and without any action on the pan of the
holder thereof, or any gonsideration being tandered theyeto, be cancelled and
retired and cease 10 exjst, without any converslon thereof. . :
(M  Each membership interest in the Svrviving Entity existing immediately
prior to the Effective Date, and any right to acquire o membership therein, shall,

by virtue of the Merger, and without any action on the part of the holder thereaf,
continue to exist 23 a membership interest and right o acquire a membership

interest, respeciively, in the Surviving Entity.
[

. Effecrs of the Merger. At and after the Effective Dats, the Merger shall have the
effects set forth in Section 608 4383 of the Aer.

7. Atticles of Organization of the Surviving Entity. Upon the Effective Date, the
Articles of Organization, a: amended, and Operating Agreement of the Surviving Entity
shall be the Articles of Organization, as amended, and Operating Agreement of the
Surviving Bmtity.
7. Goveming Law, This Agreement shall be govemned by the laws of the State of
. Florida,
8.

Coupterparts. This Agresment may he executed in two 0 more cownterparts,
each of which shall be deemed an original, and all of which together shall constituts one
and the same insirament. ‘

[SIGNATURES ON FOLLOWING PAGES.]

2
MIAM] 14017121 7239321745

Fax Audit No. H07-000220863 3

PAGE"

POGE

1AL

HOIS

{1y 40
ngs

SH

5/

12/13

5]



B9/17/2807

18:48

BHA-245-6897 FL DEPT OF STATE PAGE 13/13
FILE No.188 09,17 '07 11:00  ID:BILZIN.SUMBERG

FAX 3053747593 PAGE 6~ B

Fax Audjt No. H07-000230863 3

TN WITNESS WHEREOF, the undersigned have execured this Agreement effective as of -
the 1 %% day of Scptember, 2007,
NON-SURVIVING ENTITY:

JAX LANDNEWCGO, LLC, 2 Florida lmited liability
company ‘

By: LENNAR HOMES, LLC, & Flarida limited liability
company, i1s member

By:
Name:
Title:

SURVIVING ENTITY:

LENNAR HOMES, LLC, a Florida limited liability
compsny

By:
Name:
Title:
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