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ARTICLES OF MERGER .
OF
AoNe .:Sv
BAYWINDS LI, LLC . N:SQGDQ“Q
@ Florida Nmited iabilily company - —
INTO

LENNAR BOMES, INC. e A
(= Florida corporation) 0 O\Q{-\

Tinder Scrtion 6U7.11G8 of the
Tlorida Businees Comarution Aet

L
Umlex Section S0BAZofme 7 = .o .
Florids Lizsites Liability Company Act g
The undersigned, Anthony Seljas, teing fhe Vica Presicemt of u:mmz HOM!S N
("LENKAR"), docs hereby certife thar:

1. LENNAR i z corparstion organizedd under the Yews of the Staie of Tloride. BAYWINDS L
1, LLC is » Yinited Yability compeny nrgamized pider the laws of the: Stato of Flerids (RAYWTHDS").

z The plan of merger atached hereto 25 Eghibit A (the “Plm of Merper”) whenshy
BAYWINDS Mlkmﬁgﬂm&mﬂﬂoLMﬂ:mﬂwﬂmmmﬁnAM
on Septemberd®, 2005 and by the bosnd of diveclors of LENNAR on sapmuqum Hurmrm o
Sectio: G07.1103. shareholder appeovad {5 Dot togquired.

1. mmdfﬂmmMmmMAlmmM!Mwm&m
e which thege Arbrles of Merper are Hiod with mmmﬂuhmmofSwe :

IN WIINESS WHRREQF, the undersigned here ugnﬂmehﬂhlumﬂal‘l‘unﬂ'ﬁﬂt&mmﬂ S
mude herein as wie under the peorltizs of pedury this of September, 2005, -

mmmﬂs.g:,/—-
By, .
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PLAN OF MERGER Lo o

THIS PTAN OF MERGER is sdnptsd tais 2. dsy of Scpierber, 2005, by TENNAR ~
HUMES, INC.. & Floride corporaion {‘LENNAR™) aud BAYWINDS L 1, T1C, & Flerita
irmited Tishility sompmny ("BAYWINDS?, * :

WITNESSELR:

WIIEREAS, LENNAR is & carporation duly orpmized and validly existing emder the
Tuws of thi Btate of Floridw; mud

WHEREAS, BAYWINDS ix 2 limitcd Lobility company duly formed and validly existing
and mnder the [ews of the Slue of Floride {("BAYWINDE™ [LENNAR urd_BAY'VﬂNDS
sumotimon referred to collectively as the "Constimcut Companios”); and

WHRREAS, LHNNAR uwns all of the membership futerests of BAYWINDS aad

WHEREAS, the Bomrd of Direstory of LENNAR and the Sole Momber ammms
have determized fhat it is advisable amd for the bepefit of each nf the safd Conmitaent Comparics
thar the Caustiment Companles be merged, with LENNAR rernaining e surviving corporation,
in sccrmdanes witlt the terrns and condifiens barsinafrer yet forth 2ud the apphcable prwhmm of
the: siatutes of the Stave of Flurida,

NOW, THIREFORE, LENNAR and BAYWINDS hewchy adopt the foliowig, plan of
merger:

ARTICLE 1, MERGER
The terms of the mezper are:

{£) DAYWINDS shall he moged with and into LENNAR on e Effeclive Date, as
defined Below, in acsarience with the stxttory procedures sst forth n Sucsions &07.1101,
607.1105, 607.105, und 607.1108 of the Florids Businese Coeporstion Act snd Sectons
608,938, 508.4381 and 6084832 ofthe Finrida Limited Likility Company Act (the "Mexga').

(b} LENNAR shall be the survivity corparstion (the "Sorviving Corporation™) aml
the corporme Menlity, cxistence, pmpeases, powere, franshises, rights, and imounises of
LEMINAR shail contimge unaffected and wynpaired by the Merger. B

(2  The Anicles of Incorporatien end te Bylaws of LENKAR shall reresin
a5 the Anticies of Incorporation and tie Byluws of the Slmrhdns Corporation. The xfy sd oz
und, acting dincctora and officers of LENNAR inmmedistely prior to the Kffactive Duie shill be =3

the directars and officers of the Smrviving Corporation. -“-;;I =
p -—

{d) The oompany identity, exixteuce, prurposes, pawers, franchises, od 7
imenanities of BAYWNDS ghatl be menped with and intg LENNAR and J.ENNAR [ be
Folly vested therowith, to the extent permiited by Florida low, =™
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(& Al riphts of credilors and alf liene apon any propedy of BAYWINDS shail be
presorved peimpaired, md 21 debis, lishilities, ond duties of BAYWINDS thali be mfomtble . - .
aguinet LENNAR. ; .

(O  The spuate existence of BAYWINDS, exoept inscfar o8 epecificlly othrwise’ #
provided by law, shall ceass at (he Effixtive Date, whereupon the Constiteent Companies shall
‘become a xinglc somporation,

(8  Tho assets, tabiliffes and net worth sccomms of BAYWINDS shall be takenup on
the huols of LENNAR as of the Effective Lore in the unounts st which they shall then be
tuviod on the dooks of BAYWINDS, suhjerr (v soch adiuatments or elimination of miter-
corpany items es may be appropriate in giving =Mect to the Maorper,

(h}  Alf compamy scis, pless, policles, approvale and authorinations of BAYWINDS,
i sole member, officers and agents, which were valid and ¢ifootive immmfiately prior fo the,
Rifective Date shall ke ansumcd and taleen £a7 afl purposes as the ests, planx, policiay, soprovals,
mdaut}mnz.admsoﬂ,mmddiaﬂbeuscﬁ'cchvcmdbmdhgﬂmnutﬁamem o
with roepeet to RAYWINDS. Toe ot

{3  Themame of the surviving corporation shall be "I.MARHOMES. INC."

ARTICLE 2. SITRCTING MERUER
The made ef emrylng the merger into shall be 22 fhllaws;

()  Onthe Efective Date ol the Merger, wifhout the swrender of certificates or any
other action {§) all ol the membership interests of BAYWINDS will ba cancellad withput tay
consileration beintp paid thercfon, and {if) esch share of LENNAR common siuck outstanding
immedistely prior 1o the Rffective Dato chall temsin outstanding snd unchangsd as the common
stock quistepding of rhe Jurviving Corporation.

(h}  This Plan of Merger has been desigoed to guality as & tax-fiee rcorganization
pumsuant fo Scotion 368(a)(1) of the Infernal Revenuw code of 1986, 28 amendd (fre “Code™),
and 22 such shouid pot rult i the zecognitdon of gain or joas undér the Cade to aay of tue
Constituent Companiey or their sharehalders or member, a3 the case may be. ‘

ARTICLE 3, REEECTIVEDATE S

The merger shall become effeclive on the date of filiug of Axticlee of Marger with the
Florida Searotery of St (“Effective Date™), If ut any tkme before the Elfextive Dute &
Coumituent Compary uotifies ancther of i3 eirztion 1o camosl the merger, Ly ﬂehvcmg Emen
noﬁm!ha'eofthfoImofMergerelni!bemllmdvesd,theuuguahnllnnd:‘bmm qﬂw,n._,
and the Constitucpt Compuandes shall got i Asticles of Mesger with the Florlda of O3

Smme, or if sny such Anicles of Werger shall have been ffed, the Constituant Cumpanits 3 = =Ti
{uke amy nocessary stops 10 reacind such Sling.  The effect of the Merger shall be tgidflect & .o
descrided in Secion §07.1106 of the Klorids Rosiness Comparation Act, undd Section wa#gﬁ of __ it
the Florida Limited Lisbility Company Act, o !
i L ;3" il
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LENNAR HOMES, INC.
By mz?hﬂﬂﬂ“ ': ,‘
m, !H‘ '
BAVWINDSLLLLC

By: Lenoar Holhes, Ine., 18 5ol membar
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