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CERTIFICATE OF MERGER TLTL pase
e 1
L‘f:
OF o g
L =
VINEYARD UTILITY, LLC, S
a Maryland limited liability company (the *Merging Entity™), ;{: - Y
— e
WITH AND INTO '

MERGERCO, LLC,
a Florida limited liability company (the "Surviving Entitv'')

The following Centiticate of Merger (this "Cenificaie™) is being submitted
pursuant to the provisions of the Revised Limited Liability Company Act. Chapter 605,
Florida Stawutes (the "Florida Act™).

FIRST:

The exact name., jurisdiction and cntity tvpe of the Merging Entity arc as
tollows:

Name Jurisdiction Entity Tvpe
VINEYARD UTILITY. LLC Maryland Limited Liability Company
SECOND: The exact rame. jurisdiction, and entity type of the Surviving Entity arc as
follows:
Name Jurisdiction Entity Type
MERGERCO. LLC Florida

L 18000014005 Limited Liability Company

THIRI}: Pursuant to an Agreement and Plan of Merger (the "Plan of Merger™) by and

between the Merging Entity and the Surviving Dntity, the Merging Entity intends to
merge with and inte the Surviving Entity (the "

Merger”) and the separate existence of the
Merging Entity shall cease. The Surviving Entity is a domestic limited liability company

herein.

that ¢xists betore the Merger and is the surviving business entity in the Merger. A copy
of the Plan of Merger is attached hereto as Exhibit "A" and incorporated by reference

FOURTH: The Merger was approved by cach domestic merging entity thal is a limited
liability company in accordance with Sections 605.1021-605.1026: by each other
merging entity in accordance with the laws of us jurisdiction: and by each member of
such limited liability company who as a resull of the merger will have interest holder
liabitity under Section 605.1023{1)(b). Plan of Merger was duly approved and adopted
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by the Surviving Entity and Merging Entity in accordance with the applicable provisions
of Chapters 607, 603, 617, and/or 620, Florida Siatutes.

FIFTH: This esttity agrees o pay any members with appraisal rights the amount. to
which members are entitled under $5.605.1006 and 605.1061-603. 1372 F.S.

SIXTH: The merger shall become effective at the time of tiling with the State of Florida.
This Certificate may be executed in separale counterparts or counterpirt signature

pages, each of which shall be deemed to be an original and all of which, when taken
together, shall constititte one and the same instrument.

(Signature page fo follow)
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IN WITNESS WHEREOF., the Merging Entity and the Surviving Entity have
caused this Certificate to be signed this 19 day of June. 2019.

MERGING ENTITY:

VINEYARD UTILITY, LLC. a Delaware
timited liability company

By:  CalAtantic Group. Inc., a Deluware
corporation, its sole member

DocuBlgnea by
3 Mart: Swsfara
v
Name: Mark Sustana
Tile:  Vice President

SURVIVING ENTITY;

MERGERCO, LLC., a Florida limited
Hability company

By Lennar Homes, LLC. a Flonda
limited liability companv, its sole
member

Do Sighd by,
Mart. Sustana
By:

JATL PAIIEC5A T,
Mame: Mark Sustana
Tile:  Vice President




To: FL SOS  PageSol 7 2019-06-24 15.47.26 (GMT) 15618282262 From' Sarah Eichelsdqarer

BacuSign Envelope tD: CFCFARTD-9FAA-462F-BBES7ESIEI 13427

EXHIBIT A

AGREEMENT ANDY PLAN OF MERGER

FHIS AGREEMENT AND PLAN OF MERGUER (this “Apreement™) relates to
the merger of VINEYARD UTILITY, LLC. a Maryland limited liabifity company,
having a mailing address of 700 N.W. 107" Avenue. Suite 400, Miamni. Florida 33172
(the “Non-surviving Entity”). with and into MERGERCQ. 1.1.C, a Florida limited
liability company (the “Surviving Entity™). having a mailing address of 700 N.W. 107
Avenue, Suite 400, Miami, Florida 33172,

WHEREAS. the Non-surviving Lntity and the Surviving [ntity 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, THEREFORE, in consideration of the premises and the mutual covenants
set forth below. the parties apree as follows:

b Non-surviving Entity.  The name and jurisdiction of formation of the Non-
surviving Entity are us follows:

Name of Entity State of Formation
VINEYARD UTILITY, LLLC Maryland
2. Surviving Entitv: The name and jurisdiction of formation of the Surviving Grtity
arc as {ollows:
Name of Entity State of Formation
MERGERCO, LLL.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
“Florida Act™) and Scetion 18-209 of the Delaware Limited Liability Company Act (the
“Delaware Act™) at the “Effective Date,” as hereinafier defined. the Non-surviving Enmtity
shull merge (the “Merger™) with and into the Surviving Entity. Upon consummation of
such Merger, the separate exisience of the Non-surviving Entity shall cease and the
Surviving Entity shall be the surviving business entity in the Merger.

4. Effective Date and Time of the Merger. The Merger shall become effective as
prescribed by faw,
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3. Treaunent of Equiry Interests.

{a) Each  moembership  imerest  in the Non-surviving  Entity  existing
immediately prior to the Effective Date, and any right to acquire a membership
thercin, shall, by virtuc of the Merger, and without any action on the part of the
holder thereof, or consideration being tendered thereto, be cancelled and retired
and ceasc to exist, without any canversion thercof.

(b) Each membership interest in the Surviving Entity 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 part of the holder thereof.
continue 10 exist as a membership interest or right 1o acquire a membership
interest, respectively, in the Surviving Entity.

6. Effects of the Merger. At and after the Effective Date, the Merger shall have the
elfects set forth in Section 6051023 of the Florida Act and Section 18-209 of the
Delaware Act.

7. Articles of Organization of the Surviving Emtity. The Articles of Organization of
the Surviving Entity, as amended, as in effect at the Effective Date shall be the arnticles of
organization of the surviving business entity.

8. Compliance Agreement. 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 necessary or desirable o evidence or carry out the
Merger.

9. Coumterparts.  This Agreement may be executed in two or more counterparts,
cach of which shall be deemed an original, and all of which together shall constitute one
and the same instrument.

(Signature page to follow)
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IN WITNESS WHEREQF. the undersigned have cxccuted this Agrecement as of
the 19" day of June, 2019.

NON-SURVIVING ENTITY;

VINEYARD UTHITY, LLC, a Delaware
limited liability company

By:  CalAdanuc Group, Inc.. a Delaware
corporation, its sole member

By:
Name: Mark Sustana
Title:  Vice President

SURVIVING ENTITY:

MERGERCO, LLC., a Florida limited
liability company

Byv:  Lennar Homes. LLC, a Florida
limited hability company, its sole
member
By:

Name: Mark Sustana
Title:  Vice President




