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CERTIFICATE OF MERGER .
o 12 A

OF

HWB ENVESTMENTS, INC., R I
i Delaware corporation (the “Merging Fntity™),

WITH AND INTO

MERGERCO, L1.C,
a Florida limited liahility company (the *Surviving Entitv™)

The tollowing Certificate of Merger (this “Certificaie™ is being submitted
pursuant 1o the provisions of Seection 603, 1025 of the Revised Limited Liability Company
Act. Chapter G035, Florida Statutes (the ~Florida Act™).

FIRST: The exact name. jurisdiction and entity type of the Merging Lntity are as

follows:
Nume Jurisdiction Entity Type
HWEB INVESTMENTS. INC. Delaware Corporauon

SECOND: The exact name. jurisdiction. and entity type of the Surviving Eatity are as
tollows:

Nume Jurisdiction Entity Tvpe

Flonda

MERGERCO. LLC L 12000014005

Limited Liability Company

THIRD: Pursuant to an Agreement and Plan of Merger (the “Plan_of Merger™) by and
between the Merging Entity and the Surviving Entily, the Merping Entity intends o
merge with and into the Surviving Entity (the “Merger™) and the separate existence ol the
Murging Entity shail cease. The Surviving Entity is a domestic limited liahilay company
that exists before the Merger and is the surviving business cntity in the Merger. A copy
af the Plin of Merger s attached hereto as Exhibit “A” and incorporated by reference
herein, !

FOURTH: The Merger was approved by cach domestic merging entity that is a linvited
lability compuny in accordance with Sections 603.1021-605,1026; bv each other
merging entity in accordance with the laws of its jurisdiction; and by each member of
such Ttmited fability company who as a result of the merger will have interest holder
hability under Section 605.1023(1)(b). Plan of Merger was dulv approved and adopted
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by the Surviving Lotity and Merging Entity in accordance with the applicable provisions
ol Chapiers 605, 607, 617, and/or 620, Florida Statules,

FIFTH: This entity agrees to pay any niembers with appraisal rights the amounti. o
which members are entitled under $5.605. 1006 and 605, 1061-605. 1072, F .S,

SIXTH: The merger shall become cffective at the time of filing with the State of Florida.
This Certificate may be executed in separate counterparts or counterpart signature

pages. each of which shall be deemed 10 be an original and all of which, whenr 1aken
together, shall constitute one and the same instrument,

{Sivnctttive page 1o folfow
i Py

g
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[N WITNESS WHERLQFE, the Merging Entity and the Surviving Entity have
caused this Certificate to be signed this 6™ day of June. 2019.

MERGING ENTITY:

HWH INVESTMENTS, INC. a Delaware

corporation

DocuSigned by:

Mark Swtana

By
- TATEIIPEOOSA MY
Name: Mark Sustana

Tile:  Viee President

SURVIVING ENTITY;

(Y]

MERGERCO. LLC, a Florida  himited

liability company

By Lemnar Homes. LLC. a  Florida
limited Nability company. its sole

mcmber

DocuSigned by:

I Mark Suana

B
sarentnmte

Nane: Mark Sustiana
Tide:  Vice Mresident
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EXHIBIT A

AGREEMENT AND PLAN QF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agrecment™) reliates w
the merger of HWH ANVESTMENTS, INC. a Delaware corporation. having a mailing
address of 700 NJW.107™ Avenue, Suite 400. Miami. Florida 33172 (the ' Non-surviving
Lnuty™). with and intoe MERGERCO, LLC, a Florida limited liability company (the
“Surviving Entiiv”), having a mailing address of 700 N.W. 07" Avenue, Suite 400,
s, Florida 33172,

WHEREAS. the Non-surviving Entity and the Surviving Entity wish to enter into
a merger agreement pursuant to which the Non-surviving Entity will merge with and into
the Surviving Entity and the Surviving Entity will be the surviving business entity.

NOW.UTHERLEFORLL in consideration of the preatises and the mutual covenanis
set forth below. the parties agree as follows:

I Non-surviving Entity.  The name and jurisdiction of formation of the Non-
surviving Entity are as follows:

Name of Entity State of Formation
HWB INVESTMENTS, INC. Delaware
2 sucviving kntity: The name and jurisdiction of formation of the Surviving Lnvity
are i3 10llows:
Name of Entiry State of Formation
MERGERCO, L1.C Florida
3. The Merger.  Subject to the terms and conditions of this Agreement and in

accordance with Section 605.1025 of the Florida Limited Liability Company Act (the
“Hlorida Act™) and Tide 8, Section 264{¢) of the Delaware General Curporauon Law (the
“Delaware Act™} at the Eilective Date.” as hereinafier delined. the Non-surviving Entity
shall merge (the "Merger”™) with and into the Surviving Lntity. Upon consummation of
such Merger, the sepirate existence ol the Non-swrviving Entity shall cease and the
Surviving Entity shall be the surviving business entity in the Merger.

4. Eflective Date and Time of the Merver. The Muerger shall become effective as
preseribed by law.
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3 Treatment ol Equily Interests.

{u) Each shure in the Non-surviving Entity existing immediately prior w the
Effectve Date. and any right to acquire a share therein, shall, by virtue of the
Merger, and witheut any action on the part of the holder thercof. or consideration
being tendered thereto, be cancelled and retived and cease to exist, without any
conversion thereof.

() Each membership interest in the Surviving Entity existing immuediartely
priog to the Effective Daie, and anv right 1o acquire a membership therein, shall,
by virtue of the Merger. and without any action on the part of the holder thereof,
continue o exist as a membership interest or right to acquire a membership
interest, respectively, in the Surviving Entity.

0. Eifects of the Merper. At and afier the Effective Date, the Merger shall have the

cttects set forth in Scection 6051023 of the Florda Act and Section 8-264(e) of the
Dyelaware Act

7. Articles of Organization ol the Surviving Entity. The Asticles of Oruanizaiion of
the Surviving Eniity. as amended. as in eftect at the Cifective Date shall be the articles of
arganization of the surviving business entity.,

8. Compliance Agrecinent.  The Non-surviving Entity shall from time to time, as
and when requested by the Surviving Entity. execute and deliver all such documents and
instruments and take all such action neeessary or desirable to evidence or cary out the
Merger,

9. Counterparts.  This Agreement may be exceuted in two or miore CoUnterparts.
cach of which shall be deemed an original. and atl of which together shall constitute vne
and the same instrument.

(Sicnaire pave to folfow)
E P4 . !
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IN WITNLESS WHERLOF, the undersigned have executed this Agreement as of
the 6™ day of June, 2019.
NON-SURVIVING ENTITY:

HWB INVESTNMENTS, INC.. a Delaware
corporation

By:
Name: Mark Sustana
Tide:  Viee President

SURVIVING ENTITY:

MERGERCO, LLC, a Florida  limiwed
hability company

By: Lennar Homes, LLC. o Florida
limited  liability company, its sole
member

By:
Name: Murk Sustana
Title:  Viee President
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement™) relates 10 the
merger of HWB INVESTMENTS, INC., a Delaware corporation, having a mailing address of
00 N.W_ 107" Avenue, Suite 400, Miami. Florida 33172 {the “Non-surviving Entity™). with and
o MERGERCO, LLC, « Florida limited liability company {the “Surviving Entity™). having a
mailing address of 700 N.W. 107" Avenue, Suite 400, Miami, Florida 33172,

WHLEREAS. the Non-surviving Entity and the Surviving Entity wish (0 enter into a
merger agreement pursuant 1o which the Non-surviving Entity will merge with and into the
Surviving Entity and the Surviving Entity will be the surviving business entity.

NOW, THEREFORE. in consideration of the premises and the mutual covenants set forth
below. the partics agree as follows:

I. Non-surviving _Entitv. The name and jurisdicuon of formation of the Non-surviving
Entity are as (ollows:

Nime of Entity State of Formation
HWI INVESTMENTS, INC. Delaware
2. surviving Eutity: The name and jurisdiction of formation of the Surviving Entity arv as
follows:
Name of Entity State of Formation
MERGERCO., LLC Florida
3. The Merger. Subject o the terms ond conditions of this Agreement and in accordance

with Section 6051025 of the Flonda Limited Liabiliy Compuny Act (the “Flortda Act™) and
Title 3, Scction 204(c) of the Deluware General Corporation Law {the "Delaware AcC'y at the
“Effective Date,” as hercinatier detined, the Non-surviving Entity shall merge (the “Merger™)
with and into the Surviving Entity. Upon consummation of such Mecrger. the separate existence
of the Non-surviving Entity shall cease and the Surviving Entity shall be the surviving business
ey in the Merger.

4. Cifective Date and Time o the Merger. The Merger shatl became effective as prescribed
by law,
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L

Treatment ol Equity Interests.

() Each share in the Non-surviving Entity existing immediatcly prior to the Eftfective
Date. and any right to acquire a shure therein, shail, by virtue of the Merger, and without
any action on the part of the holder thereof, or consideration being tendered thereto. be
cancelled and retired and cease to exist, without any conversion thereof.

(b) Each membership interest in the Surviving Entity existing immediately prior 1o
the Eftecrive Date, and any right to acquire a membership therein, shall, by virue of the
Merger, and without any action on the part of the holder thereof, continue to exist as a
membership miterest or right 1o acquire a moembership interest, respectively. in the
Surviving Entity.

0. Elects of the Merger. At and alter the Lifective Date, the Merger shall have the eftects
set forth in Section 6031025 ol the Florida Act and Section 8-264(c¢) of the Delaware Act,

7. Articles of Organization of the Surviving Entity. The Articles of Organization of the
Surviving Entity, as amended. as in effeet at the Fffective Date shall be the articles of
organization of the surviving business entity.

L3 Complisnce Agreement. The Non-swrviving Entity shall from time to time, as and when
requested by the Surviving Entity, exceute and deliver all such documents and insteuments and
ke all such action necessury or desirable to evidence or carry out the Moerger,

Y. Counterparts.  This Agreement may be execuied in (wo or more counterparts, cach of
which shall be deemied an original, and all of which together shall constitute one and the same
instrument.

(Signature page o follow)
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IN WITNIESS WHUEREOF. the undersigned have executed this Agreement as of the 6™
dav of June . 2014,

NON-SURVIVING ENTITY:

HWB  INVESTMENTS, INC.. a  Dclaware
corporation

Doculigned by:

Mart Sudana
By e

Name: Mark Sustana
Title:  Vice Presidem

SURVIVING ENTITY:

MERGERCO, LLC, a Florida Tlimited linbility
company

By:  Lennar lHomes. LLC, a Florida fimited
fiability company. its sole member

DocuSigned by;
Mart Sudana
By: e
Name: Murk Sustana
Title: Vice President




