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ARTICLES OF MERGER e
LNR DSHI INTERHOLD, INC., ST w3
a Delawars cor‘mmﬂon. .
WITH AND INTO Gl gy e
LENNAR CAPITAL SERVICES, INC., =
a Florida corporation : 3

Pursuart to Sections B607.1104 and 607.1105 of the Florida Business
Carporation Act (the “"Act"} and Saction 253 of tha Dalaware General Corparatian Law,
Lennar Capital Services, Inc., a Florida corporation ("Parent”), and LNR DSHI
Intarhiold, Inc., a Delaware corporation ("Subsidiary”) and a wholly-owned subsidiary af

Parent, heraby adopt the following Articles of Marger for the purpose of effecting the
merger of Subsidiary with and inta Parent {the "Merger'):

FIRST: Attached as Exhibit A" js the Agreement and Plan of Mergar

batwesn Parent and Subsidiary, which is hereby incorporated by
such reference as if fully harein set forth (the "Plan of Merger").

SECOND: The Merger shall bacome effective upen the later of (a) the filing of
a Certificate of Merger by the Parent with the Secretary of State of
the State of Delaware and (b) the filing of these Articles of Marger

by the Parent and the Subsidiary with the S8acratary of State of the
State of Florida. (the *Effective Tima).

THIRD: Pursuant to the provisions of Section 607.1104(1)(a) of the Act, the

Mearger is not requirsd to he approved by the shareholders of
Parant or the shareholders of Subsidiary.

FOURTH: In accordance with the provisions of Section 607.1104(b} of the
Act, the Board of Direciors of Parent duly and unanimously

authorized, approved and adopted the Plan of Merger by Written
Consent thereto dated as of January 25, 2005,

[Slgnatures on following page.]
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IN WITNESS WHEREQF, each of Parent and Subsidiary have caused these
Articies of Marger to bse signed in their corporate names by their respective authaorized
officars on this 25th day of January, 2005

LENNAR CAPITAL SERVICES, INC.,
a Florida cophorati

By;
Prink: 1;?\'111

Tite: ' _wq00 Pregidant

Cal

LNR DSHI INTERHOLD, INC.,
a Dalaware corparation

By:
Print
Title:
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_ IN WITNESS WHEREQF, sach of Parent and Subsidiary have causad these
Ariicles of Ml_arazsr to be signed in their corporate names by thelr respective authorized
officars on this 26th day of January, 2005

' LENNAR CAPITAL SERVICES, INC.,
a Florida corporation

By:
P?i.ntz
Tiile:

LNR DSHI INTERHOLD, INC.,
a Delawsre corporation

Eﬁﬁmﬁ%ﬁu
R —

Title:

HO5000021951 3

-

99~4  1D0/R00°  BOE-L O wvEROL qoeg2
; ~32~10




Gy e —

RO5000021951 3

EXHIBIT "A"
PLAN OF MERGER

[Attached herato and made a part hereof.]
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this "Plan of Merger") relates to
the merger of LNR DSHI INTERHOLD, INC., a Delawere corparation, with and into
LENNAR CAPITAL SERVICES, INC., a Florida corparation.

WITNESSETH:

WHEREAS, LNR DSHI interhold, Inc. ("Subsidiary"} is a wholly-owned subsidiary
of Lennar Capital Services, Inc. ("Parent™);

WHEREAS, Subsidiary and Parent wish to enter into a8 merger agreement
according fo which Subsidiary will merge with and into Parant and Parant will ba the
surviving corporation; and

WHEREAS, said marger shall be effected pursuant to the provisions of Sections
607.1104 and 807.1105 of the Fiorida Business Corporation Act and Section 253 of the
Dslaware General Corporation Law.

NOW, THEREFORE, in consideration of the premisas and the mutual cavenants
set forth balow, the parties agrae as follows:

A.  The Merper. At the Effective Time {as defined bslow), Subsidiary shall
marge with and into the Parent (the "Merger”). Immediately following the Merger,
Parent shall confinua as the surviving corporation, and the sapsarate existerice of
Subsidlary shall cease.

1. Terms and Conditions. The Merger shiall bacome effective upan
the later of (a) the filing of the Articles of Marger by the Parent and the Subsidiary
with the Secratary of State of the State of Florida and (b} the filing of the
Certificate of Margar by the Parent with the Secretary of State of the State of
Pelawarse (the "Effactiva Time"), and shall have the effects set forth in Section
607.11086 of the Florida Business Corporation Act {the "Florida Act”) and Section
259 of the Delawara General Corporation Law.

2, Articles of Incorporation and Bylaws. The Articlss of Incorporation
and the Bylaws of Parent shall be the Articles of Incorporation and the Bylaws,
raspactively, of the surviving corparation.

3. Treatment of Stock. At the Effactive Time, by virttue of tha Marger
and without any action on the part of Parent or Subsidiary, all oulstanding capital
stock and rights to ecquire capital stock of Subsidiary shall be cancaled and afl
the outstanding capital stock and rights to acquire capital stock of Parent shal)
remain outstanding and/or unchanged.

MIAME 851234.2 7310213121
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B. Waiver of Mailing. In its capacity as sole shareholder of Subsidiary
Parent hereby waives the maiiing requirement set forth in Section 607,1104(2) of the

Florida Act,

€.  Apprajsgl Rights. Sharsholders of Subsidiary who, except for the
applicability of Section 607.1104 of the Florida Act, would be entifled to vote and who
dissent from the Merger pursuant to Section 607.1321 of the Florida Act, may be
entitled, if they comply with the provisions of the Florida Act regarding appraisal rights,
to be paid the fair value of their shares.

[Signatures on following page.]
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IN WITNESS WHEREOQF, the undsrsigned have executed this Agreament as of
January 25, 2005,

PARENT:

Pnnt n7l'ni g1y Rubin
Title: ce gldent

Ea

SUBSIDIARY:

LNR DSHI Interhold, Inc.,
a Delaware corporation

By:
Print name:
Title:

HO5000021951 3

MIAMI 851234.2 7310211121




HO5000021951 3

IN WITNESS WHEREOF, the undersigned have executed this Agreament as of
Jarery 25, 2005.

PARENT:

Lennar Capital Sarvices, Inc.,
a Florida corporation

By:
Print nema:
Titla:

SUBSIDIARY:

LNR DEH! interhaid, ne.,
a Delaware corporation

By: M kﬂ, CI 5&1/\/‘415»-/
o Vi e = 7 BRTAdy T v
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