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to merge (the "Megeer") the following limited liability companies in accordance with Section -

P . o
S 4
TR, %
({; \/ J/
CERTIFICATE OF MERGER G
oF ":{1\’ 4'/.
KINGS WOOD DEVELOPMENT COMPANY, L..C. e
WITHAND INTO O
LEGACY LANDS, LLC 4}% <

The following Certificate of Merger is submitted as of this 31st day of July 2009

.608.4382, Florida Statutes;

First:

Second:

Third:

Fourth:

Skxth:

The name, jurisdiction and form/entity type of the merging party (the "Constituent
Compeny") are:

Name urjgdiction orm/Boti e

Kings Woed Development  Florida limited liebility company
Company, L.C. :

The name, jurisdiction and form/entity type of the surviving party (the "Suryiving *
Company™) are: .

Name Jurisdiction Form/Entity Type

Legacy Lands, LLC Delaware limited ligbility company

A copy of the Agreement and Plan of Merger (the "Plan of Merger™) is attached
hereto as Bxhibit "A" and made a part hereof by this reference as if fully set forth
herein.

The Merger wes authorized and approved pursuant to the Findings of Faet,
Conclusions of Law, and Order under 11 US.C. § 1129(s) and (b) and
Fed R Bankx.P. 3020 confirming the Second Amended Joint Chapter 11 Plans of
Reorgenization for LandSource Communities Development LLC and each of jts
Affiliated Debtors Proposed by Barclays Benk PLC, as Administrative Agent
under the Super-Priority Debtor-in-Possession First Lien Credit Agreement,
entered on July 20, 2009 by the United States Bankruptcy Court for the District of
Delaware, Case No, 08-11111 (KJC). Separate approval of the Plan of Merger by
the Constituent Company and the Surviving Company was not required,

The address of the principal-office of the Surviving Company in the State of
Delaware is o/o The Corporation Trust Compeny, 1209 Orange Street,
Wilmington, Delaware 19801,

The Surviving Company appointa the Secretary of State as its agent for service of
process in a proceeding to enforce obligations of the Constituent Company. The
Department of State may forward all correspondence received on behalf of the
Constituent Company to the Surviving Company at the address set forth in



paragraph Fifth above. Members of the Constituent Company are not entitled to
appraisal rights under Sections 608.4351 through 608.43595, Florida Statutes,

This Certificate ¢f Merger may ‘be executed in separate counterparts 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 instrumnent,

© [Signature Pages Fallow)
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™ WITNESS WHERROY, this Cartificate of Merger bas been executed on buhelf of the
Constitacat Compeny and the Burviving Compeny by their respective authorized mans.gm as of
the dey end yeer firet above written,

XINGS WOOD DEYBLOPMENT COMPANY,
L.C., s Flovide Ymited liability cumpany

: LENNAR HOMES, LLC, it Adminiatrative
snager

By:

Navas: Jobptoin M. Js8e
Title: Viet Prosident

[Stenature Page 1o Certificata of Merger for Kings Wouvd Development Company, 1.C.)
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IN WITNESS WHEREBOP, this Certificate of Merger hag been executed on behalf of the
Constituent Company and the Surviving Compeny by their vespective zuthorized managers as of
the day and year first sbove written, '

LEGACY LANDS, LLC, a Delawars
Bmited lisbility cornpany

By: LANDSOURCE HOLDING
COMPANY, LLC, its Sole Member

By: NEWHALL LAND DEVELOPMENT,
LEC, its Sole Member

LL HOLDING COMPANY,

NamehChartes Tauher

Tite: Monager

[Signature Page to Certificate of Merger for Kings Wood Development Company, L.C.]



Exhibit "A"

Plan of Merger

[Attached hereto and made a part hereof.)



EXECUTION VERSION

AGREEMENT AND PLAN OF MERGER

ACREEMENT AND PLAN OF MBRGER (this "Apreement"), dated July 31,
2009, by and between Kings Wood Development Company, L.C., a Florida limited
liability company ("EL LLC"), and Legacy Lands, LLC, a Delaware limited liability
company ("DE LLC" and, together with FL LLC, the "Constituent Bntities").

_ﬁ—_-wi—r——_'

WHEREAS, the Constituent Entitics desire that FL LLC be merged with and into
DE LLC (the "Merger") upon the tesms end subject to the conditions set forth in this

Agreement,

WHEREAS, both FL LLC and DE LLC are indirect wholly owned subsidiaries of
Newhell Land Development, LLC (fk/s LandSource Communities Development LLC, a
Delaware limited liability company ("LandSource"));

WHEREAS, on June 8, 2008, LendSource commenced & case under Chapter 11
of Title 11 of the United States Code currently pending before the United States
Bankruptey Court for the District of Delaware as Case No. 08-11111(KJC) (the "Chapter

11 Cage™);

WHEREAS, this Agreement is being entered into in connection with the
consummation of the Second Amended Joint Chapter 11 Plang of Reorgenization for
LandSource and each of its Affiliated Debtors Proposed by Barclays Bank PLC, as
Administretive Agent, under the Super-Priority Debtor-in-Possession First Lien Credit
Agreement, as modified, dated Fuly 6, 2009 (the "Plan of Reorganization") and the final
order of the United States Banlouptey Court for the District of Delaware having
jurisdiction over the Chapter 11 Cass, emong other things, confirming the Plan of
Reorganization pursuant to Section 1 129 of the Bank:ruptcy Code, dated July 20, 2009;

and

WHEREAS, in connection with the Chapter 11 Case and the Plan of
Reorganization, as of the effective date of the Plan of Reorganization, this Agreement
will be deemed effective,

NOW, THEREFQRE, in consideration of the covenanis and agrevments
contained in tl:us Agreement, the parties hereto, intending to be legally bound, agree as
follows:

Section 1, Organization of the Constituent Butities. FL LIC was formned under
the laws of the State of Florida on March 12, 1997. DE LLC was formed under the laws

of the State of Delaware on July 21, 2007,

Section 2. The Merger, Upon the terms and subject to the conditions set forth in
this Agreement and in sccordance with the appliceble provisions of the Floride Limited
Liability Company Act (the "FLLCA") and the Delawere Limited Liability Company Act
("DLLCA"), PL LLC ghall be merged with and into DB LLC at the Effective Time (as

T05160.03-Now York Borver JA - MSW



defined in Section 3 below). Following the Effective Time, DE LLC shall be the
surviving entity (the "Surviving Entity") in the Merger and ghall sueceed to and assume
all of the rights and obligations of FI. LLC in accardance with the applicable provisions
of the FLLCA and the DLLCA. The Merger shall have the effects et forth in

Section 608.4383 of the FLLLCA and Section 18-209{g) of the DLLCA.

Section 3. Effective Time. The parties shall file (1) the certificate of merger or
other appropriate documents executed in accordance with the applicable provisions of the
FLLCA (the “Floride Certificate of Merger™) with the Secretary of State of the State of
Florida and (2) a certificate of mexger in accordance with the applicable provisions of the
DLLCA (the "Delawere Certificate of Merger") with the Secretary of State of the State of
Delaware. The Merger shall become effective at such time as the Florida Certificate of
Merger is filed with the Secretary of State of the State of Florida and the Delaware
Certificate of Merger is filed with the Secretary of State of the State of Delaware (the
time the Merger becomes effective being referred to heyein as the "Bffective Time").

Section 4. Bffect on Membership Interssts. As of the Effective Time, by virtue of
the Merger &nd without any sction on the part of DE LLC or FL LLC: (i) sach
membership interest of DE LLC issued and outstanding at the Effective Time shell
remain issued and outstanding and shell constitute all of the issued and outstanding
membership interests of the Surviving Entity and no consideration shall be delivered
herevnder in exchange therefor; end (i) each membership interest of FL LLC issued and
outstanding at the Effective Time shall no longer be issued or outstanding and shall
sutomatically be cancelled without consideration and retired and shall cease to exist.

Section 5. Certificate of Formation and Limited Liability Company Agreement of
the Surviving Entity, The Certificate of Formation and Limited Lisbility Company
Agreement of DE LLC, as in effect immediately prior to the Effective Time, shall be the
Certificate of Formation and Limited Liability Company Agresment, respectively, of the
Surviving Entity until thereafter changed or amended.

Section 6, Further Action, If, at any time after the Effective Time, any further
action is necessary.or desirable to carry out the purposes of this Agreement or to vest the
Surviving Entity with full right, titls and possession of and to all rights and property of
PL LLC and DE LLC, the officers of the Surviving Entity shall be fully authorized to
take such lawiful and necessary action.

Section 7, Termination: Amandinant; Other,

{a) The Constituent Entitics may terminate or amend, modify or
supplement this Agreement in such manner a8 may be agreed upon by them in writing at
any time.

{b) This Agreernent may be exccuted in counterparts.
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(c) This Agreement hall be governed by the laws of the State of
Delaware, without regard to epplicable principles of conflicts of law thereof,

[Bignature Page(s) Follow)
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N WITNESS WHEREOF, the parties hercto have caused this Agreement and Plan of
Merger to be sigaed by their respective authorized persons a5 of the date first writtsn above.

FLLLC:

KINGS WQOD DEVELOPMENT
COMPANY, L.C,, 8 Floride limited liability

cowpany
By: LENNAR HOMES, LLC, its

Adminiatrative Manager
© By / ;é,z

Name; Ji &n M, Jaife
Title: Vicd Precident

[Signarire Page 1o Kings Woad Developinent Company, L.C, Merger Agreement)
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- IN WITNESS WHEREQCF, the parties hereto have ctused this Agreement ang Plan of
Merger to be signed by their respective avthorized persons as of the date Srst written above,

DE LLC:

LEGACY LANDS, LLC, a Delaware
limjted liability company

By: LANDSOURCE HOLDING
COMPANY, LLC, its Sole Member

By: NEWHALL LAND DEVELOPMENT,
LLC, its Sole Member

By: NEWHALL HOLDING COMPANY,
LLC, its Manager

o (A

Name: Thaclts Tauber
Title: M anager '

| Signature Page to Kings Wood Development Compary, L.C. Merger Agreement)



