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FLORIDA DEPARTMENT OF STATE
Division of Corporations

November 27, 2019

SUNSHINE STATE CORPORATE COMPLIANCE COMPANY
WCI REALTY INC.

SUBJECT: MERGERCO, LLC CORRECTED
Reif. Number: L18000014005 Please A"OW FOF
Same File Date

We have received your document and check(s) totaling $180.00. However, the
enclosed document has not been filed and is being returned to you for the

following reason(s):

PLEASE NOTE THAT THE ASSIGNED DOCUMENT NUMBER FOR BOTH
ENTITIES ARE INCORRECT. PLEASE AMEND ACCORDINGLY,

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

if you have any questions concerning the filing of your document, please call
(850) 245-6050.

Susan Tallent
Regulatory Specialist |l Letter Number: 719A00024248

L~ 33 61,

: »
[}
~

<

84

www.sunbiz.org
Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



Sunshine State Corporate Compliance Company

3458 Lakeshore Drive, [altakassee, Florida 32372

(850) 656-4724

DATE 11/26/2018

“WALK IN**

ENTITY NAME WC] REALTY INC.

DOCUMENT NUMBER

VPLEASE FILE THE ATTACHED AND RETURN ™

XXXX Pl @7/‘7
gerﬁﬁ&a’ &Vy
ﬁ&f‘fljébdr& af Status

VPLEASE DBTAN THE FOLLOWING FOR THE ABOVE ENTITY ™

C)trfrﬁa{ dy; af Arte & Anendments
Certificate of Good Standng

Cert. Copy of Restated Arts & Amends if available. If not provide Cert. Copy of Arts & Amends.

CAPOSTIUE / WOTARHAL CERTIFICATION ™™

COUNTRY OF DESTINATION
NUMBLR OF CERTIFICATES FEQUESTED

ToTAL owED 50.00 CHECK 16926

Floase cal? 7iva at the abose number foﬁ any (ECUEE 01 CONCerns, 72«5 $oa 50 much!
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CERTIFICATE OF MERGER

OF

",'.:- L.

WC1 REALTY INC.,
a Florida corporation, the “Merging Entity”),

WITH AND INTO

MERGERCO, LLC, T
a Flarida limited liability company (the "Surviving Entity")

The following Centificate of Merger (this "Certificate™) is being submitted
pursuant to the provisions of Section 605.1025 of the Florida Limited Liability Company
Act (the "Florida Act™).

FIRST: The exact name, jurisdiction and entity type of the Merging Entity are as
follows:
Name Jurisdiction Entity Type
Flonda .
WCIREALTY INC. C t
P96000084355 orporation

SECOND: The cxact name, jurisdiction, and entity 1ype of the Surviving Entity are as
follows:

Name Jurisdiction Entity Type
Florida
MERGERCO, LLC 118000014005

Limited Liability Company

THIRD: Pursuant to an Agreement and Pian of Merger (the "Plan of Merger”) by and
between the Merging Entity and the Surviving Entity, the Merging Entity intends to
merge with and into the Surviving Entity (the "Merger") and the separate existence of the
Merging Entity shall cease. The Surviving Entity is a domestic limited liability company
that exists hefore the Merger and is the surviving business entity in the Merger. A copy
of the Plan of Merger is attached hercto as Exhibit "A" and incorporated by reference
herein.

FOURTH: The Plan of Merger was duly approved and adopted by the Surviving Entity
and Merging Entity in accordance with the applicable provisions of Chapters 607, 605,
617, and/or 620, Florida Statutes.
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FIFTH: This entity agrees to pay any members with appraisal rights the amount, 1o
which members are entitled under $5.605.1006 and 605.1061-605.1072, F.S.

SIXTH: The merger shall become effective at the time of filing with the State of Flonda.
This Certificate may be exccuted in separate counterparls or counterpart signature

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

(Signature page to follow)
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IN WITNESS WHEREQF, the Merging Entity and the Surviving Entity have
caused this Certificate to be signed this 25" day of November, 2019.

MERGING ENTITY:

WCI REALTY INC.,, a Florida corporation

BocuSipgred by,

Name: Mark SUBARPS":
Title:  Vice President

SURVIVING ENTITY:

MERGERCO, LLC, a Florida limited
liability company

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

Doculigned by:
By: ! Mark Sutana
Name: Mark Sustana -

Title: Vice President
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement™) relates 1o
the merger of WCI REALTY INC., a Florida corporation, having a mailing address of
700 N.W. 107® Avenue, Suite 400, Miami, Florida 33172 (“Stonevbrogk” or the “Non-
surviving Entity™), with and mto MERGERCO, LLC, 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 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, THEREFORE, in consideration of the premises and the mutual covenants
set forth below, the partics agree as follows:

1. Mon-surviving Entity. The name and junsdiction of formation of the Non-
surviving Entity are as follows:

Name of Entity State of Formation
WCIREALTY INC. Florida
2. Surviving Entity: The name and jurisdiction of formation of the Surviving Entity
are as [ollows:
Name of Entity State of Formation
MERGERCO, LLC 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 Section 14A of the Florida Business Corporation Act (the “Florida
Act™) at the “Effective Date,” as hereinafter defined, the Non-surviving Entity shall
merge (the “Merger™) with and into the Surviving Entity. Upon consummation of such
Merger, the separate existence 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 law.
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5. Treatment of Equity Interests.

{a) Each share of stock in the Non-Surviving Entity existing immediately
prior to the Effective Date, and any right to acquire stock therein, shall, 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 to the Effective Date, and any nght to acquire a membership therein, shall,
by virtue of the Merger, and without any action on the part of the holder thereof,
continue to exist as a membership interest or right to 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
effects set forth in Section 605.1025 of the Florida Act and Section 14A of the Flonida
Act.

7. Articles of Organization of the Surviving Entity. The Articles of Organization of
the Surviving Entity, as amended, as in effect at the Effective Date shall be the articles 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
tnstruments and take all such action necessary or desirable 1o evidence or carry out the
Merger.

9. Counterparts.  This Agreement may be executed in two or more counterparts,
each 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 WHEREOF, the undersigned have executed this Agreement as of

the 25" day of November, 2019.

NON-SURVIVING ENTITY:

WCIREALTY INC,, a Florida corporation

DocuSignad by:
l Mark Sustana
By:
Name: Mark Sustana

Title:  Vice President

SURVIVING ENTITY:

MERGERCO, LLC, a Florida limited
liability company

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

DocuSigned by
By ! Mart Sustana
Name: Mark Sustana

Title: Vice President
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement™) relates to the
merger of WCI1 REALTY INC,, a Florida corporation, having a mailing address of 700 N.W.
107" Avenue, Suite 400, Miami, Fiorida 33172 (“Stoneybrook™ or the “Non-surviving Entity™),
with and into MERGERCO, LLC, 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 Entity and the Surviving Entity wish to enter into 2
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 agree as follows:

L Non-surviving Entity. The name and junisdiction of formation of the Non-surviving
Entity are as follows:

Name of Entity State of Formation
WCI REALTY INC. Florida

2. Surviving Entity: The name and jurisdiction of formation of the Surviving Entity are as

follows:
Name of Entity State of Formation
MERGERCO, LLC 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
Section 14A of the Florida Business Corporation Act (the “Florida Act”) at the “Effective Date,”
as hereinafter defined, the Non-surviving Entity shall merge (the “Merger”) with and into the
Surviving Entity. Upon consummation of such Merger, the separate existence of the Non-
surviving Entity shail ccasc 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 law.
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5. Treatment of Equity Interests.

(a} Each share of stock m the Non-Surviving Entity existing immediately prior to the
Effective Date, and any right to acquire stock therein, shall, 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 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 to exist as a
membership interest or right to acquire a membership interest, respectively, in the
Surviving Entity.

6. Effccts of the Merger. At and after the Effective Date, the Merger shall have the effects
set forth in Section 605.1025 of the Florida Act and Section 14A of the Florida Act.

7. Articles of Organization of the Surviving Entity. The Articles of Organization of the
Surviving Entity, as amended, as in effect at the Effective Date shall be the articles 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, exccute and deliver all such documents and instruments and
take all such action necessary or desirable to evidence or carry out the Merger.

9. Counterparts. This Agreement may be exccuted in two or more counterparts, each of
which shall be deemed an original, and alt of which together shall constitute one and the same
instrument.

(Signature page to follow)
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the 25"
day of November, 2019.

NON-SURVIVING ENTITY:

WCIREALTY INC,, a Florida corporation

DocuSigoed by:

Mart Sugana
By:

Name: Mark Sustana
Title: Vice President

SURVIVING ENTITY:

MERGERCO, LLC, a Florida limited liability
company

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

DocuSigned by:

By: (—M Sutfana.
Name: Mark SUSARS:

Title: Vice President




