* FiLE'No. 881
. Divigion

070000

Florida Departinent of State
Division of Corporations
Public Accesa System

Electromc F :lmg Covcr Sheet

Note: Please print this page and use It 93 a caver sheet. Type the fax audit
nurnber (zhown below) on'the top and bottom of all pages of the document.

(((HOTO00288130 3)))
O . =
I m =
HO7000268 302ABCS < = 1
'ChW =2 -
T
Note: DO NOT hit the REFRESH/RELOAD bution on your browser from thity 5 3 —
page Domg 80 wﬂl geuuraw anothcr cover shest - = i‘ﬂ
T, [ SR PR b e = e - "--1-',. = -P U
U =
To g%;: &
Division of Corporationg om T
Fax Nuabey t {850}8l7-€340 b
From:
Account Name : BILZIN SUMBERG BAENA FRICE & AXELROD LLP
Rcoount Number : 078350000132 Z(
Phone : {308)374-7580 56
Pax Number : {308)3as81-2122
11
2 §2  MERGER OR SHARE EXCHANGE Al
e, (O 2
o drs :
E- E Landsource Holding Company, LLC
= > :
& %2 Certificats of Status 0
oS wE Certified Copy 1
s refor Page Count 0l
= 17y - — =
~ j— stimated Charge $86.23

Elecironi¢ Filing Menu Corparate Filing Menu Help

hitps://efile.sunbiz. org/scripta/sfilcavr.exe

11/2872007

t OO _Ch7nCe

e )R {QRBE/BC/TT



‘FIL.’é No.861 1128 '07 20:02  IDSBILZIN,SUMBERG FAX 30B3747083 PReE 2 ©

HO70Q02881302

C ERTIFICATE OF MERGER
Merging

LENNAR LAND PARTNERS,
a Florida partaership,

into

LANDSOURCE HOLDING COMPANY, LLC,
# Delawars limited labllity company

LANDSOURCE HOLDING COMPANY, LLC, a Delawars limited liability
company (the "Surviving Entity™), hercby stutes and certifies as follows for the purposes
of cffecting an agreement of merger pussuant to the requirements of Section 18-209 of
the Delaware Limited Ligbility Company Act (the "Delawaye Act") and Secrion 620.8918
of the Rovised Uniform Partnership Act (the "Florida Act™):

1. An Agreement and Plan of Merger dated November &€, 2007 (the
"Agreement of Merger™), has baen duly approved, adopted and executed by each of the
Surviving Entiry and LENNAR. LAND PARTNERS, a Florida parmership (the "Non-
surviving Entity”) in accardance with the provisions of Section 18-209 of the Delaware
Act and Section 620.8918 of the Florida Act, pursnant to which the Non-susviving Entity
is merging with and into the Surviving Botity, with the Surviving Entity being the
surviving business entity. The Agreerment of Merger is attached bereto 85 Exhibit A.

2. The merger of the Non-surviving Bntity with and into the Surviving Entity .,

shall become offoctive ot 11:5¢ PM. (Enstern Time) on November 30, 2007 {fhe S
"Effective Date"). o= T}
== 8 .

3. The Agresment of Morger is on file at the offics and place of busiféds'of » [

the Surviving Entity located at 700 NW 107th Avenue, Miami, Florida 33172. &< © Tl
-

4, A copy of the Agresment of Merger will be furnished by the Sunviving 3_"','_ J
Entity, on roquest and without cost, to any member of the Non-surviving Entity 88 3hy <
sharcholder of the Surviving Rotity. oM 3

3. Puruant to the Agreomnent of Merger, as of the Bffective Date, the
Cextificate 'of Formation, na emended, of the Surviving Entity shall be the certificate of
formation of the surviving business entity.

{Signature page io follow)
MIAMI 1457368.1 7576825848
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IN WITNESS WHEREQF, the undersignied have exscuted this Certificate of
Merger as of the 2% day of November, 2007.

SURVIVING ENTITY:

LANDSOURCE HCLDING COMPANY, LLC, a
Delaware limited liability company

By, Lennar Homes, LLC, a Florida limited
lizhility company, its Florida Manager
N -
berZmal Gllll C T
Name: Sustana =T =2 e
Title: Vice President g;;); ~ }i’;
s
™
NON-SURVIVING ENTITY: B o
_ L
LENNAR LAND PARTNERS, % @
a Florida partnership %m ~
By: lLandsource Holding Company, LLC,
a Delaware limited fability company, 3
partner

By: Lennar Homes, LLC, a PFlorida

lirnited Uability corapany, its Flosida
Manager

By%
Name! ustana

Title: Vice President

HO70Q0028813032
MIAMJ 1457368.1 7576425848
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EXHIBIT A
AGRE. MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agrecment”) relates 1o the
merger of LENNAR LAND PARTNERS, a Florida partnership (the "Non-surviving Entity™),
having a mailing address of 700 NW 107th Avenue, Miami, Flonds 33172, with and into
LANDSCURCE HOLDING COMPANY, LLC, a Delaware limitsd lability company (the
"Surviving Bntity"), having s mailing address of 700 NW 107th Avenue, Miami, Flarida 23172,

WHEREAS, the Non-surviving Entity and the Swviving Ertity wish to enter into a
merEer agyeement pursuant to which. the Non-surviving Entity will merge with and into the
Surviving Bntity, and the Surviving Entity will be the Burviving Entity.

NOW, THEREFORE, in consideration of the prémises and the mutual covenants set forth
below, the parties agree as follows:

1. The Mergez. Subject to the terms and conditions of this Agreement and in accordance
with Section 18-200 of the Delaware Limited Lisbility Company Aot (the "Delaware Act") and
Section 620,8918 of the Revised Uniform Partnership Act (the "Floride Act”), at ﬁ,ﬁfﬁﬁ%ﬁve
Date," as hereinafter defined, the Non-survivisg Entity shall merge (the "Merper) Witpand-to

the Surviving Bntity, Upon consunupation of such Merger, the separate existmw;?ﬁ}he Hpo- 11
Surviving Entity shall cease and the Burviving Bntity shall be the surviving organim%bn ggthc —
Merger. E -S|

| S i
2. Effsctive Date and Time of the Merger. The Merger shall become effectivy st F1:50

P.M. (Eastern Time) on November 30, 2007 (the "Effective Date"). o S J

e
3. Aricles of Incorporation. The Articles of Incorporation of the Surviving Eatiy shl be
the Articles of Incorporation of the Surviving Entity.

4. P i arshi ats,

(a) Eack general parmesship interest in the Non-surviving Eatity existing
immediately prioy 1o the Bffective Dats, shall, by virmue of the Merger and without eoy
aciion on the part of the holdere thereof, or any consideration being tenderad thereto, be
cancelled and retired and cease to exiat, without any conversion therent,

(t}  Bach membership interess in the Surviving Entity existing immediately prior to
the Effective Date shell, by virkee of the Merger and withont any action cu the part of the
holder thereof, continue to exist 89 & membership interest of the Surviving Entity.

s Effects of the Merger, At and afier the Effective Date, the Merger shall have the effects
set farth in Section 6202109 of the Florida Aot and Section 18-209(g) of the Delaware Act,

MIAMI 1457368.1 7976829848 )
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6. Cextificate of Formation of the Survivinz Bntity. The certificate of formation of the
Surviving Entity, as in effect immediately prior to the Effective Date, shall be the certificate of
formation of the surviving business entity.

7. Complisnce Agreement. The Non-surviving Entiry shall from time to time, as and when
requested by the Surviving Entity, execute and deliver all such documents and instruments and

talee al! such action necessary or desirable to evidence or carry out the Mesger.

8. Coynterparfs. This Agmment may be executed in two or more counterparts, cach of
which shelf be deemed au original, and all of which together shall constitnie one and the same
instrament.
{Signature page to follow)
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IN WITNHESS WHEREOF, the undersigned have executed this Agreement as of
the 2¥ day of November, 2007,

SURVIVING ENTITY:

LANDSOURCE HOLDING COMPANY, LLC, a
Delaware limited lability company

By: Lennar Homes, LLC, a Florida lmited
liability company, its Florida Menager

By:
Name:
Title: Vice President

NON-SURVIVING ENTITY:

LENNAR LAND PARTNERS,
a Floride partnership o

e

By:  Landsource Holding Company, LLCS. 52

a Delgware Jimited liability company, &7
partner =

Tl

N 100

w2
By: Lennar Homes, LLC, a Flifida

limited lability company, its Flogda
Manager

tERE
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M
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By:

Name:

Title: Vice President
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