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ARTICLES OF INCORPORATION
OF
LENNAR SEABOARD HOLDINGS, INC.,
ART ]QL!..: I— NAME

The name of this corporation is LENNAR SEABOARD HOLDINGS, INC,

ARTICLE I1 - PRINCIPA], OFFICE,

The principal office and malling address of this corporation ls;

1
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700 N.W. 107k Avenuc
Miaml, Florida 33172,

ARTICLE J1 - pygpQsE:

This corporation s organized for the purpose of fransacting any or all lawful business, including,
without limitagign:

{a) To acquire by purchase, yif, devise, bequest or otherwise, to manufachure pr
construct, to own, use, hold and develop, to dispose of by sale, exchange or otherwise, to lease,
Mmartgagy, pledge, assign and generally to deal jn and with real and personal property of every sort and
description, mortgage and business Joans, services, goodwill, franchises, Inventions, Patents, copyrights,
trademarks, trade npmes and licenses, and interests of any sort In any such property,

(b) To enter into and perform contracts of every sort ang description, with any person,
firm, association, corporution, municipality, caunty, state, nation or other bedy politic, or with any
colony, dependency or egency of any of the foregolng,

(©) Toissue, exceute, deliver, endorse, buy, seil, draw, accept and discoum notes, drafts,
letter of eredit, cheeks and other bills of exchange and other evidences of indebtednags,
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() To borrow monuy, to lend mowsy and extend credit, without tmlt in cither casc as
to amount, {n such amaunts as the Board of Directors may from time 1o tme deterining; to guurantee
and act as surety with respect to the debts of any other porson, finn, association or corporation without
tegard to the interest of this corporation In any debt so puaranteed or assured of in such other person,
firm, association or corporution; and to securc any direct or contingent indebitedneas of this corporation
by the exceution and delivery of mortgages, pledges, assignments, transfers In trust or other instruments
appropriate for encumbering any or all of the property of this corporation, or any interest theseln.

(c) To acquire, by purchase, merger or otherwise, all or any part of the goodwill, rights,
property and business of any person, firm, association or corporation and, In connection therewith, to
assume llabillties of any persan, firm, association or corporation, and, in consideration of any such
equisition, to pay cash, to deliver siock, bonds, other securitics or property of any kind,

() To lssve, execute, deliver, guarantee, endorse, purchase, hold, seli, tronsfer,
mortgage, pledge, asslgn and otherwise deal in and with shares of capital stock, bonds, debentures,
other evidences of indebtedness and any and al) ofher securities of any description created, issued or
delivered by this corporation or by any other corporation, association, person or firm of the State of
Florida or any other state or nation, and while owner thercof, to exercise to the extent permitted by
law, all the rights, powers and privileges of ownership, Including, without limitation, the right 10 vote
stock or other sscurities having voting rights as aitributes,

1)) In gonerak, to carry on any business and to have and exercise all of the POWECLS
conferred by the laws of the State of Florida, and to do any and alt of the things herolnbefore set forth
as principal, agent or otherwise, cither alone or In conjunction with others, in any part of the warld.

(h) To perform every act necessary or proper for the accomplishment of the objects and
purposes enumerated or for the protection and benefit of this corporation.

The objects and purpeses specified in the foregolng clauscs of this Arficle shall, unless expressly
limited, not be limited or restricted by reference to, or inference from, any provision in this or any other
Article of these Articles of Incorporatian, shall be regarded as independent objects and purposcs and shall be
construed as powers as well as objects and purposes.

ARTICLE IV - CAPITAL STOCK

The aggregate number of shares which this corporation shall have autherity to issue is Five Thousand
{5000) shares of common stock, all of which are to have a par value of One Dollar (£1.00). The stock of this
Corporation shall be issued for such consideration as may be determined by the Board of Directors.
Stackholders shall have no pre-emptive rights. Stockholders may enter into agreements with this corporation
or with each other to control or restrict the tronsfer of stock and such agreements may take the form of
options, rights of first refusal, buy and sell agreements or any other lawful form of agresment.
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ARTICLE Y - INITIAL REGISTERED OFFICE AND AGENT
The street address of tho In¥*!al registered office of this corporation ist

700 N.W, 107th Avenuc
. Miami, Florida 33172

and the name ond sddress of the Initial registered ngont of this corporation [s:
Name ] Address
Morrls J. Watsky 700 N,W, 107th Avenue
Miami, Florida 33172.

ARTICLE V1 — COMMENCEMENT

This corporation shall commence on the date on which these Articles of Incarporstion are filed with
the Sceretary of State of the State of Florida.

ARTIC ~ INI F DIRECTORS

The inltial Board of Directors of this corporation shall be comprised of five (5) persans. The number
of directors may be either increased or decreased from time to time as provided for In the By-laws of the
corporation, but shall never be fewer than three. The names and sddresses of the initiat directors of this

carporation sre:

Name Adgress

Leonard Miiler 700 N,W. 107th Avenue
Miaml, Flosida 33172

Irving Bolotin 700 N.W. 107th Avenue
Miami, Florida 33172

Robert B. Cole 700 N.W. 107th Avenue
Miami, Florida 33172

Allan J, Pekor 700 N.W. 107th Avenue
Miami, Florida 33172

Start A. Miller 700 N.W, 107th Avenue

Miami, Florida 33172,
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ARTICLE V1] — INCORPORATOR
The neme and address of the person signing these Artlcles of Incorporation aa incorporator is:
Name Aduress
Morris J, Watsky 700 N.W. 107th Avenuo

Miamli, Florida 33172,

ARTICLE, IX — BY-LAWS

The power to alter, amend or repeal tho By-laws of this corporation shall be vested in each of the
Board of Directors and the shareholders of this corporatlon in any manner permitted by the By-laws. The
sharcholders of this corporation may amend or adopt a by-law that fixes a greater quorum or voting
requircment for sharcholders (or voting groups of shareholders) than s required by law,

ARTICLE X — TRANSACTIONS IN WHICH DIRECTORS OR OFFICERS ARE INTERESTED
A, No contract ar transaction between this corporation and one or more of its directors or

officers, or betweea this corporation and any ather corporation, partnership, association or other organization
{n which one or more of its directors or officers is or are directors or officers, or have a financial interest, shall
be void or voidable solely for this reason, or solely because the director or officer is present at or participates
in tho meeting of the Boord or Commitiee thereof which authorizes the contract or transaction, or solely
because his or thelr votes are counted for such purpose, if!

N The material facts as to his relationship or interest and as 1o the contract of
trangaction are disclosed or are known to the Board of Directors or the Committee, and the Board of
Directors or Committee in good faith authorizes the contract or transaction by the affitmative votcs
of a majority of the disinterested directors, even though the disinterested dircctors be less than a
quorum; of

2 The material facts as to his relationship or interest and as to the contract or
transaction are disclosed or are known to the stackhalders entitled to vote thereon, and the contract or
transaction is specifically approved in good faith ky vote of the stackholders; or

£} The contract or transaction is fair as to this corporation as of the time it is
authorized, approved o ratified, by the Board of Dircctors, 8 commiitee thersof, or the stockbolders.

B. Commoan or interested Directors may be courted in determining the presence of a quorum
at a meeting of the Board of Dircctors or of a committee which authorized the contract or fransaction.
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ARTICLE XV - INDFMNIFICATION

A, This corparation shall indemnify any officer or direcior, or any former officer or directos,
of this corporation made a party or threatened to be made a party to any threatenzd, pending or completed
actlon, suit or proceeding:

4)) Whether civll, criminal, rdministrative or investigative, other than o1 -+ iy or in the
right of this corporation 1o procure n judgment in its favor, brought to impose a fiobility or penalty on
such person for an act alleged to have been commiticd by such person in hls capscity of dircetor or
officer of this corporation, or in his capacity as director, officer, employce or agent of any other
corparation, partnership, joint venture, trust or other enterprise which he served at the request of this
corporation, sgainst judgments, fines, amounts paid in settlement and reasonable expenses, including
attorncys' fees, actually and aecessarily incurred as n result of such action, suit or proceading or any
appeal therein, if such persen acted in good faith in the reasonable belief that such action was in the
best interests of this corporation, and in criminal actions or procecdings, without reasonable ground
for befief that such action was wmlawful. The termination of any such action, suit or prozeeding by
judgment, order, settlement, conviction or upon a plea of nolo contendere or Its enuivalent shall not
in itself create o presumption that any such director or officer did not act in good faith in the
reasonable belief that such actlon was in the best interests of the corporation or that had reasonable
grounds for belicf that such action was unlawful.

2) By or in the right of this corporation to procure a judgment in its favor by reason
of his being or having been a director or officer of this corporation, or by reason of his being ot
having been a director, officer, employee or ageni of any other corporation, partnership, Jolnt venture,
trust or other enterprise which he served at the request of this cornoration, against the reasonable
expense, including attorueys’ fees, actually and necessarily incurred hy him in connection with the
defcnse or settlement of such action or in connectlon with an appeal therein, if such person acted in
good faith in the reasonable belicf that such action was in the best interests of this corporation. Such
person shall ot be entitied to Indemnification in relation to matters as to which such person has been
edjudged to have been guilty of negligence or misconduct in the pecformance of his duty to this
corporation unless and only to the extent that e conrt, administrative agency, or investigative body
before which such actian, suit or proceeding is hetd shall determine upon application that, despits the
adjudication of liability but in view of all circumstances of the case, such person Is fairly and -
reasonzbly entitled te indemnification for such expense which such tribunal shall deem proper.

R. Any indemnification under Section A shall be made by this corparation only as authorized
in the spiecific case upon a determination that amounts for which a director or officer sceks indemnification
were properly incurred and that such director or officer acted in good faith and in 2 manner he reasanably
believed to be in the best interests of this corporation, and that, with respect to any crimina) action or
proceeding, he had no reasonable pround or belief that such action was unlawful. Such detcrmination shall
be made either (i) by the Board of Directors by a majority vote of & quorum consisting of directors wha were
not parties to such action, suit or proceeding, or (ii) if such a quorum is not obtainable, or even if obiainable,
a quorum of disinterested directors so directs, by a majerity vote of a quorum consisting of stockholders who
were not parties to such action, suit or proceedings.

C. The foregoing rights of indemnification shall not be deemed to limit in any way the powers
of this corporation to indemnify under applicable law.
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' ARTICLE X1I - AMENDMENT

This corporation teserves ¢-e right 10 amend or repeal xny provisioos contsined In these Articies of

Incorporation, ar any amendment th:retn. and any rlght confared upon the shareholders Is subject to this

reservation,
N WITNESS WHEREOF, the undersigned has executed theso Articles of [ncorporation as incorporater
is 5 _day of May, 1795.

.
thereof and In nceeplance of his appolntment of registered egznt theieln this
ud Registered

Morrls J, kay, rator
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