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Proposed Proposed
Maximum Maximum
Title of each Class of Offering Price ~ Aggregate Amount of
Amount to be
Securities to be Registered Registered per Note Offering Price Registration Fee
4.750% Senior Notes due 2021 $500,000,000 100% $500,000,000 $50,350(1)
Guarantees of 4.750% Senior Notes due 2021 $0.00(2)

(1) Calculated in accordance with rule 457(0) and rule 457(r) under the Securities Act of 1933, as amended.
(2) Pursuant to Rule 457(n), no separate registration fee is payable with regard to the guarantees.
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Filed Pursuant to Rule 424(b)(5)
Registration File No. 333-199159

PROSPECTUS SUPPLEMENT

(To Prospectus Dated October 3, 2014)

$500,000,000 4.750% Senior Notes due 2021

This is an offering of $500,000,000 aggregate principal amount of our 4.750% senior notes due 2021 (the Notes ). The
Notes will mature on April 1, 2021. We will pay interest on the Notes on April 1 and October 1 of each year,
commencing October 1, 2016, and at maturity.

We may redeem some or all of the Notes at any time (i) prior to the date that is 60 days prior to the scheduled maturity
date of the Notes at a make-whole price as described in this prospectus supplement under the caption Description of
Notes Redemption at Our Option and (ii) on or after the date that is 60 days prior to the scheduled maturity date of the
Notes at a redemption price equal to 100% of the principal amount of the Notes, plus, in either case, accrued and

unpaid interest on the Notes to the redemption date. The Notes will not have the benefit of any sinking fund. The

Notes will be our senior unsecured and unsubordinated obligations and rank equally with all of our other unsecured

and unsubordinated indebtedness, senior to any of our future indebtedness that is expressly subordinated in right of
payment to the Notes, and effectively junior to any of our secured indebtedness to the extent of the value of the assets
securing that indebtedness. When the Notes are issued, they will be guaranteed by all of our wholly-owned (i.e.,

directly or indirectly 100% owned) subsidiaries (other than our finance company subsidiaries, our foreign subsidiaries
and certain other subsidiaries, all as described herein). The guarantees by all subsidiaries that are guaranteeing the

Notes at any time are or will be full and unconditional and joint and several while they are in effect. The guarantee by
any subsidiary may be suspended or released under certain circumstances. See Description of Notes The Guarantees.

Upon a Change of Control Triggering Event, we will be required to make an offer to repurchase all the outstanding
Notes at a price in cash equal to 101% of the principal amount of the Notes, plus any accrued and unpaid interest to,
but not including, the repurchase date.

For a more complete description of the Notes, see the Description of Notes section of this prospectus supplement. The
Notes are a new issue of securities and there currently is no established trading market for the Notes. We do not intend
to apply to list the Notes on any securities exchange or to include them in any automated quotation system. It is

possible that no active trading market for the Notes will develop, or that if it develops, it will not be maintained.
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Investing in the Notes involves significant risk. See the section entitled _Risk Factors in our Annual Report on
Form 10-K for the fiscal year ended November 30, 2015, which is incorporated by reference in this prospectus
supplement, and the risks described in the other documents incorporated by reference in this prospectus
supplement and the accompanying prospectus. Also see the section entitled _Risk Factors beginning on page S-5
of this prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved these securities or determined whether this prospectus supplement is truthful or complete. Any
representation to the contrary is a criminal offense.

Per
Note(1) Total
Public Offering Price 100.000% $ 500,000,000
Underwriting Discount 0.650% $ 3,250,000
Proceeds to Us (before estimated expenses) 99.350% $496,750,000

(1) Plus accrued interest, if any, from March 4, 2016.

The Notes offered by this prospectus supplement will be ready for delivery in book-entry form only through The
Depository Trust Company on or about March 4, 2016, which is the fifth business day following the date of this
prospectus supplement (such settlement cycle is referred to as T+5). You should be advised that the trading of the
Notes may be affected by the T+5 settlement.

Joint Book-Running Managers

Citigroup Wells Fargo Securities BofA Merrill Lynch
Deutsche Bank Securities J.P. Morgan Mizuho Securities
Goldman, Sachs & Co. RBC Capital Markets
Co-Manager
Fifth Third Securities

The date of this prospectus supplement is February 26, 2016.
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We are responsible only for the information contained or incorporated by reference in this prospectus
supplement and the accompanying prospectus and in any related free writing prospectus that we prepare or
authorize. We have not, and the underwriters have not, authorized anyone to provide you with any other
information, and neither we nor the underwriters take any responsibility for any other information that others
may provide you. Neither we nor the underwriters are making an offer to sell the Notes in any jurisdiction
where the offer or sale is not permitted. You should assume that the information appearing in this prospectus
supplement, the accompanying prospectus, any such free writing prospectus and the documents incorporated
by reference herein or therein is accurate only as of their respective dates. Our business, financial condition,
results of operations and prospects may have changed since those dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement is part of a registration statement that we have filed with the Securities and Exchange
Commission, or the SEC, utilizinga shelf registration or continuous offering process. Under this process, we are
offering to sell the Notes using this prospectus supplement and the accompanying prospectus. This prospectus
supplement describes the specific terms of this offering. The accompanying prospectus gives general information

about our offerings of securities. You should read this prospectus supplement and the accompanying prospectus, as
well as the documents incorporated by reference in each of them, and the additional information described below

under the heading Where You Can Find More Information. If the information contained or incorporated by reference
in this prospectus supplement is inconsistent with anything in the accompanying prospectus, the information contained
or incorporated by reference in this prospectus supplement will apply and will supersede the information in the
accompanying prospectus.

Unless otherwise defined in this prospectus supplement, the terms the Company, we, our or us refer to Lennar
Corporation and its subsidiaries. The terms Multifamily and Rialto are defined on page S-1 of this prospectus
supplement.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus, including the documents incorporated herein and
therein by reference, contain forward-looking statements within the meaning of the Private Securities Litigation
Reform Act of 1995. These statements concern expectations, beliefs, projections, plans and strategies, anticipated
events or trends and similar expressions concerning matters that are not historical facts. These statements are often
preceded by or include the words believe, expect, intend, estimate, anticipate, will, may, could, shoul
expressions. Forward-looking statements contained herein may include opinions formed based upon general
observations, anecdotal evidence and industry experience, but that are not supported by specific investigation or
analysis. The forward-looking statements in this prospectus supplement and the documents incorporated by reference
in this prospectus supplement include statements regarding: our belief that the housing market will continue its steady
and slow recovery, and our belief regarding the drivers of such recovery; our belief that we will continue to see lower
margins in 2016 compared to 2015; our belief that we are currently positioned to deliver between 26,500 and 27,000
homes in fiscal 2016; our expectation that we will continue to identify and invest in unique and enticing land
opportunities that we expect will drive our future growth and profitability; our expectation that our ancillary business
will provide opportunities to enhance shareholder value; our belief that our main driver of earnings will continue to be
our Lennar Homebuilding ( Homebuilding ) and Lennar Financial Services ( Financial Services ) operations; our belief
that the Lennar Multifamily segment s revenues will continue to grow in the future and our expectation that the Lennar
Multifamily business will be profitable in 2016; our belief that we are on track to achieve another year of substantial
profitability in fiscal 2016; our intent to settle the face value of the 2.75% convertible senior notes due 2020 in cash;
our expectation regarding variability in our quarterly results; our expectations regarding the renewal or replacement of
our warehouse facilities; our belief regarding draws upon our bonds or letters of credit, and our belief regarding the
impact to the Company if there were such a draw; our expectation that substantially all homes currently in backlog

will be delivered in fiscal year 2016; our belief that our operations and borrowing resources will provide for our

current and long-term capital requirements at our anticipated levels of activity; our belief regarding legal proceedings
in which we are involved, and, in particular, our belief that the Court s decision in the Settlers Crossing case (as
described in our Annual Report on Form 10-K for fiscal year ended November 30, 2015) is contrary to applicable law;
and our estimates regarding certain tax and accounting matters, including our expectations regarding the result of
anticipated settlements with various taxing authorities.
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These forward-looking statements reflect our current views about future events and are subject to risks, uncertainties
and assumptions. We wish to caution readers that certain important factors may have affected and could in the future
affect our actual results and could cause actual results to differ significantly from those
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expressed in any forward-looking statement. The most important factors that could prevent us from achieving our
goals, and cause the assumptions underlying forward-looking statements and the actual results to differ materially
from those expressed in or implied by those forward-looking statements include, but are not limited to, the following:
our ability to acquire land and pursue real estate opportunities at anticipated prices; increases in operating costs,
including costs related to real estate taxes, construction materials, labor and insurance, and our ability to manage our
cost structure, both in our Homebuilding and Lennar Multifamily businesses; unfavorable outcomes in legal
proceedings that substantially exceed our expectations, including an unfavorable outcome in the Settlers Crossing
case; a slowdown in the recovery of real estate markets across the nation, or any downturn in such markets; changes in
general economic and financial conditions, and demographic trends, in the U.S. leading to decreased demand for our
services and homes, lower profit margins and reduced access to credit; the possibility that we will incur nonrecurring
costs that may not have a material adverse effect on our business or financial condition, but may have a material
adverse effect on our condensed financial statements for a particular reporting period; decreased demand for our
Lennar Multifamily rental properties, and our ability to successfully sell our rental properties once rents and
occupancies have stabilized; the ability of our Financial Services segment to maintain or increase its capture rate and
benefit from Lennar home deliveries; increased competition for home sales from other sellers of new and resale
homes; conditions in the capital, credit and financial markets, including mortgage lending standards, the availability of
mortgage financing and mortgage foreclosure rates; changes in interest and unemployment rates, and inflation; a
decline in the value of the land and home inventories we maintain or possible future write-downs of the carrying value
of our real estate assets; our ability to successfully develop multifamily assets in the Lennar Multifamily Venture; our
inability to maintain anticipated pricing levels and our inability to predict the effect of interest rates on demand; the
ability and willingness of the participants in various joint ventures to honor their commitments; our ability to
successfully and timely obtain land-use entitlements and construction financing, and address issues that arise in
connection with the use and development of our land; natural disasters and other unforeseen damage for which our
insurance may not provide adequate coverage; our inability to successfully grow our ancillary businesses; potential
liability under environmental or construction laws, or other laws or regulations affecting our business; regulatory
changes that adversely affect the profitability of our businesses; our ability to comply with the terms of our debt
instruments, our ability to refinance our debt on terms that are acceptable to us; and our ability to successfully
estimate the impact of certain regulatory, accounting and tax matters.

The list of risks above is not exhaustive. New risk factors emerge from time to time and it is not possible for
management to predict all risks that might affect our business or the Notes. Nothing in this prospectus supplement is
intended to give assurance regarding our future results or achievements. You should not place undue reliance on the
forward-looking statements contained or incorporated in this prospectus supplement, which speaks only as of its date.

Please see our Form 10-K for the fiscal year ended November 30, 2015, and our other filings with the SEC, for a
further discussion of these and other risks and uncertainties which could also affect our future results. We undertake
no obligation to publicly revise any forward-looking statements in this prospectus supplement or in filings we have
made with the SEC to reflect events or circumstances after the date of those statements or to reflect the occurrence of
anticipated or unanticipated events, except to the extent we are legally required to disclose certain matters in SEC
filings or otherwise.

SPECIAL NOTE REGARDING OPINIONS AND BELIEFS

This prospectus supplement and the accompanying prospectus, including the documents incorporated herein and
therein by reference, contain statements of opinion or belief regarding market conditions and similar matters. In many
instances those opinions and beliefs are based upon general observations by members of our management, anecdotal
evidence and our experience in the conduct of our businesses, without specific investigation or statistical analyses.
Therefore, while they reflect our view of the industries and markets in which we are involved, they should not be
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SUMMARY

This summary highlights information contained elsewhere in this prospectus supplement or in documents
incorporated by reference in this prospectus supplement. This summary is not intended to be a complete description of
the matters covered in this prospectus supplement and is subject, and qualified in its entirety by reference, to the more
detailed information and financial statements included or incorporated by reference in this prospectus supplement
and the accompanying prospectus. It does not contain all the information you should consider before deciding
whether to purchase Notes. You should read in their entirety this prospectus supplement, the accompanying
prospectus and the documents that are incorporated by reference into them.

Lennar Corporation

We are one of the nation s largest homebuilders, a provider of real estate related financial services, a commercial real
estate investment, investment management and finance company through our Rialto segment ( Rialto ) and a developer
of multifamily rental properties in select U.S. markets primarily through unconsolidated entities. Our homebuilding
operations include the construction and sale of single-family attached and detached homes, as well as the purchase,
development and sale of residential land directly and through unconsolidated entities in which we have investments.

We conduct homebuilding activities in various states, with our largest homebuilding operations in Florida, Texas and
California.

We also provide mortgage financing, title insurance and closing services for both buyers of our homes and others.
Substantially all of the residential mortgage loans that we originate are sold within a short period in the secondary
mortgage market on a servicing released, non-recourse basis. After the loans are sold, we retain potential liability for
possible claims by purchasers that we breached certain limited industry-standard representations and warranties in the
loan sale agreements. Our financial services segment operates generally in the same states as our homebuilding
operations, as well as in other states.

The Rialto segment is a commercial real estate investment, investment management, and finance company. Rialto s
primary focus is to manage third-party capital and to originate and sell into securitizations commercial mortgage
loans. It also has invested its own capital in mortgage loans, properties and real estate related securities. Rialto is the
sponsor of, and an investor in, several investment funds that invest in real estate related assets. It also has a subsidiary
that originates commercial first mortgage loans, generally with principal amounts between $2 million and $75 million,
and sells them into securitizations.

Since 2012, we have been actively involved, primarily through unconsolidated entities, in the development of
multifamily rental properties. The Lennar Multifamily segment focuses on developing a geographically diversified

portfolio of institutional quality multifamily rental properties in select U.S. markets ( Multifamily ).

We also conduct certain operations through our FivePoint Communities venture, a consolidated joint venture that was
formed to manage master planned mixed use developments.

For additional information, see our Annual Report on Form 10-K for the fiscal year ended November 30, 2015.
We are a Delaware corporation founded in 1954. Our principal offices are at 700 Northwest 107th Avenue, Miami,

Florida 33172. Our telephone number at these offices is (305) 559-4000. Our website address is www.lennar.com. The
information on our website is not part of this prospectus supplement or the accompanying prospectus.
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The Offering

The summary below describes the principal terms of the Notes. Certain of the terms and conditions described below
are subject to limitations and exceptions. The Description of Notes section of this prospectus supplement contains a
more detailed description of the terms and conditions of the Notes. You should read the entire prospectus supplement
and the accompanying prospectus carefully before making an investment in the Notes.

With respect to the discussion of the terms of the Notes on the cover page, in this section and in the section entitled
Description of Notes, references to the Company, us, we and our refer onlyto Lennar Corporation and
not to any of its subsidiaries.

Issuer Lennar Corporation, a Delaware corporation.

Securities Offered $500,000,000 aggregate principal amount of 4.750% senior notes due
2021.

Maturity Date April 1, 2021.

Interest Rate The Notes will bear interest at 4.750% per year (calculated using a

360-day year composed of twelve 30-day months). Interest will accrue
from March 4, 2016.

Interest Payment Dates April 1 and October 1 of each year, beginning on October 1, 2016,
payable to holders of record at the close of business on the March 15 or
September 15, as the case may be, immediately preceding each interest
payment date. Interest will also be payable on the Maturity Date.

Sinking Fund None.

Ranking The Notes will be our senior, unsecured and unsubordinated obligations
and will rank equally with all of our other senior unsecured and
unsubordinated indebtedness that is outstanding from time-to-time,
senior to any of our future indebtedness that is expressly subordinated in
right of payment to the Notes, and effectively junior to any of our
secured indebtedness to the extent of the value of the assets securing that
indebtedness. The Notes are structurally subordinated to all existing and
future obligations (including borrowings and trade payables) of our
subsidiaries that are not then guaranteeing the Notes. See Description of
Notes The Guarantees. See also Risk Factors Because the Notes are
structurally subordinated to the obligations of our non-guarantor
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subsidiaries, your ability to be repaid may be adversely affected to the
extent particular subsidiaries are not guaranteeing the Notes at a time

when you become entitled to repayment and  The fact that the Notes are
unsecured may increase the possibility that you will not be fully repaid if
we become insolvent.

As of November 30, 2015, our subsidiaries had $1.9 billion of
indebtedness, including $1.5 billion of secured indebtedness. Of this
amount, $1.6 billion ($1.2 billion of secured indebtedness) was
indebtedness of subsidiaries that will not be guaranteeing the Notes when
they are issued. As of November 30, 2015, the secured debt of our
subsidiaries and the unsecured debt of our non guarantor subsidiaries
totaled $1.9 billion.
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All of our existing and future wholly-owned (i.e., directly or indirectly
100% owned) subsidiaries (other than finance company subsidiaries and
foreign subsidiaries) that directly or indirectly guarantee at least $75
million of our indebtedness will guarantee the Notes. The guarantees by
all the subsidiaries that are guaranteeing the Notes at any time are or will
be full and unconditional and joint and several. To the extent these
guarantees are effective when the Notes are issued, or become effective
after that, they may subsequently be suspended or released under limited
circumstances. At the date of this prospectus supplement, all of our
wholly-owned subsidiaries (other than our subsidiaries that (1) engage in
the mortgage banking business, (2) own, finance, manage or service real
estate assets (i.e., the subsidiaries in our Rialto segment), (3) engage in
the development, investment and management of commercial or mixed
use properties, (4) engage in the development, investment and
management of multi-family rental properties, (5) engage in the
installation, development, ownership, servicing, sale or lease of solar
power systems or sale of solar power, (6) are prohibited from delivering
a guarantee by law, rule, regulation or an agreement, or (7) individually
have a net worth of less than $10 million and collectively have an
aggregate net worth of not more than $75 million) guarantee our
obligations under the Credit Agreement (see Other Indebtedness ).
Accordingly, all of the subsidiaries that guarantee our obligations under
the Credit Agreement (except our finance company subsidiaries and our
foreign subsidiaries) will guarantee the Notes when they are issued. See
Description of Notes The Guarantees.

We may redeem the Notes in whole at any time or in part from time to
time. If we redeem any of the Notes more than 60 days prior to their
scheduled maturity date, the redemption price of those Notes will be
equal to the greater of (i) 100% of their principal amount; or (ii) the
present value of the payments of interest (excluding any interest accrued
to the redemption date) and principal (including principal due on
redemption) that would be due after the actual redemption date if those
Notes were redeemed on the day that is 60 days prior to their scheduled
maturity date, discounted to the date of the actual redemption, on a
semi-annual basis, at the Treasury Rate plus 50 basis points (0.500%). If
we redeem any of the Notes on or after the date that is 60 days prior to
the scheduled maturity date of the Notes, the redemption price of those
Notes will be equal to 100% of the principal amount of the Notes. In any
redemption, we will also pay accrued and unpaid interest on the Notes
being redeemed to the date of redemption. In determining the redemption
price and accrued interest, interest will be calculated on the basis of a
360-day year consisting of twelve 30-day months.

If there is a Change of Control Triggering Event, we will be required to
make an offer to repurchase all the outstanding Notes at a price in cash
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equal to 101% of the principal amount of the Notes, plus any accrued and
unpaid interest to, but not including, the repurchase date. See Description
of Notes Change of Control Offer.
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Certain Indenture Provisions The indenture governing the Notes will contain covenants limiting our
and some of our subsidiaries ability to create liens securing indebtedness
or enter into sale and leaseback transactions. These covenants are subject
to important exceptions and qualifications. See Description of
Notes Certain Covenants.

Governing Law State of New York.

DTC Eligibility The Notes will be issued in fully registered book-entry form and will be
represented by permanent global notes. The global notes will be
deposited with a custodian for, and registered in the name of a nominee
of, The Depository Trust Company ( DTC ). Beneficial interests in global
notes will be shown on, and transfers of any of the Notes will be effected
only through, records maintained by DTC and its direct and indirect
participants, and an interest in any global note may not be exchanged for
certificated notes, except in limited circumstances. See Book-Entry,
Delivery and Settlement.

Form and Denomination The Notes will be issued in minimum denominations of $2,000 and in
integral multiples of $1,000 in excess of that amount.

Trading The Notes will not be listed on any securities exchange or included in
any automated quotation system. The Notes will be new securities for
which there is currently no public market.

Risk Factors Investing in the Notes involves significant risks. See the Risk Factors
section beginning on page S-5 and other information included or
incorporated by reference in this prospectus supplement and the
accompanying prospectus for a discussion of factors investors should
carefully consider before deciding to invest in the Notes.

Use of Proceeds We expect to receive net proceeds of approximately $495.9 million from
the sale of the Notes after deducting the underwriting discount and
certain expenses of the offering. We intend to use the net proceeds of this
offering for general corporate purposes, including the repayment of debt,
which may include the repayment or repurchase of our 6.50% senior
notes due 2016 in full or in part. The 6.50% senior notes due 2016
mature on April 15, 2016. See Use of Proceeds.

Conflicts of Interest Certain of the underwriters (or their affiliates) may hold some of our
6.50% senior notes due 2016 and would receive a portion of the proceeds
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from this offering if we use the net proceeds to repay or repurchase those
notes. If any one underwriter, together with its affiliates, were to receive
5% or more of the net proceeds as a result of the repayment or
repurchase, such underwriter would be deemed to have a conflict of
interest with us in regard to this offering under Rule 5121 of the
Financial Industry Regulatory Authority, Inc. ( FINRA ). Accordingly,
this offering will be conducted in accordance with FINRA Rule 5121. No
underwriter with a conflict of interest under FINRA Rule 5121 will
confirm sales to any discretionary accounts without receiving specific
written approval from the account holder. A qualified independent
underwriter ( QIU ) is not necessary for this offering pursuant to FINRA
Rule 5121(a)(1)(A). See Use of Proceeds and Underwriting (Conflicts of
Interest).
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RISK FACTORS

In this section, we describe risks relating to the Notes. Investors considering purchasing Notes should also read the
description of risks relating to our business included in Item 1A of our Annual Report on Form 10-K for our fiscal
year ended November 30, 2015. If any of those risks develop into actual events, the Notes or our business, financial
condition, results of operations, cash flows, strategies or properties could be materially adversely affected.

Risks Relating to the Notes

The Notes are subject to the normal risks applicable to debt securities, including the possibility that the obligor will
not be able to make required payments when they are due. In addition, the Notes are subject to the following risks:

Because the Notes are structurally subordinated to the obligations of our non-guarantor subsidiaries, your ability
to be repaid may be adversely affected to the extent particular subsidiaries are not guaranteeing the Notes at a time
when you become entitled to repayment.

Substantially all of our operating assets are held by our subsidiaries. Unless a subsidiary is guaranteeing the Notes as
described under Description of Notes The Guarantees, holders of any indebtedness or preferred stock of that subsidiary
and other creditors of that subsidiary, including trade creditors, will have claims on the assets of that subsidiary that

are prior to the claims of the holders of the Notes. When the Notes are issued, some, but not all, of our subsidiaries

will be guaranteeing the Notes, as described under Description of Notes The Guarantees. Accordingly, when the Notes
are issued, they will be structurally subordinated to the debt, preferred stock and other obligations of some of our
subsidiaries. The indenture governing the Notes does not prohibit any of our subsidiaries from incurring additional
liabilities.

As of November 30, 2015, our subsidiaries had $1.9 billion of indebtedness, including $1.5 billion of secured
indebtedness. Of this amount, $1.6 billion ($1.2 billion of secured indebtedness) was indebtedness of subsidiaries that
will not be guaranteeing the Notes when they are issued. The indebtedness of our subsidiaries that will not be
guaranteeing the Notes when they are issued includes $350 million of 7.000% senior notes due 2018 that were issued
to investors in November 2013 and March 2014 by the parent entity within the Rialto segment and another subsidiary
in that segment and are guaranteed by the principal entities, and most of the other entities, in the Rialto segment.

The fact that the Notes are unsecured may increase the possibility that you will not be fully repaid if we become
insolvent.

The Notes will not be secured by any of our assets or our subsidiaries assets. Therefore, the Notes will, in effect, be
junior to our secured indebtedness to the extent of the value of the assets securing that indebtedness.

In the event of our bankruptcy, liquidation, reorganization or other winding up, the holders of any secured debt would
receive payments from the assets securing that debt before you receive any payments from sales of those assets. There
may not be sufficient assets remaining after payment of secured debt to pay all or any of the amounts due on the Notes
that are then outstanding. The indenture governing the Notes does not prohibit us from incurring additional senior debt
or secured debt, nor does it prohibit any of our subsidiaries from incurring additional liabilities. Under limited
circumstances, if we or a Restricted Subsidiary (i.e., an actual or potential guarantor of the Notes) grants a lien
securing indebtedness, we or the subsidiary must equally and ratably secure the Notes and, under the indentures
relating to our other currently outstanding senior notes, we or the subsidiary must also equally and ratably secure those
other senior notes. However, we and our subsidiaries are permitted to incur many types of secured debt without our
being required to secure the Notes or our other senior notes. The
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Notes will be effectively subordinated to that secured debt to the extent of the value of the assets securing it. See
Description of Notes Certain Covenants.

As of November 30, 2015, our subsidiaries had $1.5 billion of secured indebtedness. Accordingly, as of November 30,
2015, the secured debt of our subsidiaries and the unsecured debt of our non-guarantor subsidiaries totaled $1.9
billion.

Federal and state fraudulent transfer laws may affect the enforceability of the guarantees of the Notes, which
could impair your ability to receive payments with regard to the Notes.

Any time the subsidiary guarantees of the Notes are in effect, those guarantees, under fraudulent conveyance laws,
might be subordinated to existing or future indebtedness incurred by the guarantor subsidiaries, or might not be
enforceable, if a court or a creditor s representative, such as a bankruptcy trustee, concluded that those subsidiaries
received less than fair consideration for the guarantees and:

were rendered insolvent as a result of issuing the guarantees;

at the time they issued the guarantees, were engaged in a business or transaction for which the applicable
subsidiaries remaining assets constituted unreasonably small capital;

at the time they issued the guarantees, intended to incur, or believed that we or they would incur, debts
beyond our or their ability to pay as those debts matured; or

at the time they issued the guarantees, intended to hinder, delay or defraud our or their creditors.
The measure of insolvency varies depending upon the law of the relevant jurisdiction. Generally, however, a company
is considered insolvent if its debts are greater than the fair value of its property, or if the fair saleable value of its
assets is less than the amount that would be needed to pay its probable liabilities as its existing debts mature and
become absolute.

The subsidiary guarantees of the Notes contain terms that limit the obligations of individual subsidiaries to amounts

that would not render them insolvent, even if they were required to make payments with regard to the Notes. That

might avoid subordination of the guarantees under fraudulent conveyance laws in at least some jurisdictions. See
Description of Notes The Guarantees.

Any guarantees provided by our subsidiaries are subject to possible defenses that may limit your right to receive
payment from the guarantors with regard to the Notes.

Although guarantees by many of our wholly-owned (i.e., directly or indirectly 100% owned) subsidiaries, when they

are in effect, provide the holders of the Notes with a direct claim against the assets of those guarantors, enforcement of

the guarantees against any guarantor would be subject to certain suretyship defenses available to guarantors generally.

Enforcement could also be subject to other defenses available to guarantors in certain circumstances. To the extent

that guarantees are not enforceable, you would not be able to assert a claim successfully against the guarantors. See
Description of Notes The Guarantees.
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All of our Existing Notes contain the same requirement to provide guarantees as the Notes offered by this
prospectus supplement and some of the Existing Notes will mature prior to the Notes.

At November 30, 2015, we had approximately $4.7 billion of outstanding senior notes comprised of our:

6.50% senior notes due 2016;

4.75% senior notes due 2017;

12.25% senior notes due 2017;

6.95% senior notes due 2018;
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4.125% senior notes due 2018;

4.500% senior notes due 2019;

4.50% senior notes due 2019;

2.75% convertible senior notes due 2020;

3.25% convertible senior notes due 2021;

4.750% senior notes due 2022;

4.875% senior notes due 2023; and

4.750% senior notes due 2025 (collectively, the Existing Notes )
that will rank pari passu with the Notes and contain requirements to provide guarantees on essentially the same terms
and conditions as the Notes. Substantially all of the Existing Notes have maturity dates prior to the maturity of the
Notes. Accordingly, we will be required to repay or refinance those Existing Notes before the Notes mature. See Other
Indebtedness.

The guarantees of the Notes may be suspended or released.

The principal reason our Restricted Subsidiaries will guarantee the Notes is so holders of the Notes will have rights at
least as great with regard to those subsidiaries as any other holders of a material amount of unsecured senior debt of
Lennar Corporation as a separate entity. Therefore, the guarantee of the Notes by a Restricted Subsidiary will be in
effect only while that Restricted Subsidiary directly or indirectly guarantees a material amount of the debt of Lennar
Corporation, as a separate entity, to others. At present, most of our homebuilding subsidiaries and some of our other
subsidiaries are guaranteeing our obligations under our principal credit facility (see Other Indebtedness ) and therefore
are guaranteeing the Existing Notes, and will be guaranteeing the Notes when they are issued.

The subsidiaries that guarantee the Notes when they are issued may not be guaranteeing Lennar Corporation debt at

all times when Notes are outstanding. The guarantee of the Notes by any Restricted Subsidiary will be suspended if at
any time, and for so long as, that Restricted Subsidiary does not directly or indirectly guarantee at least $75 million
principal amount of Lennar Corporation s debt (other than the Existing Notes, the Notes and any other indebtedness
that contains similar guarantee suspension provisions). Therefore, if a Restricted Subsidiary ceases to guarantee

directly or indirectly at least $75 million of Lennar Corporation s debt obligations, that Restricted Subsidiary s
guarantee of the Notes will be suspended until such time, if any, as it is again directly or indirectly guaranteeing at

least $75 million of Lennar Corporation s debt obligations. If our Restricted Subsidiaries guarantee Lennar Corporation
revolving credit lines totaling at least $75 million, we will treat the guarantees of the Notes as remaining in effect even
during periods when our borrowings under the revolving credit lines are less than $75 million.
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Under the circumstances described under Description of Notes The Guarantees, a guarantor may be released entirely
from its obligations to guarantee the Notes and the Existing Notes.

We may incur substantially more debt or take other actions which would intensify the risks discussed above.

We and our subsidiaries have the right to incur additional debt in the future, subject to any restrictions contained in
any of our instruments relating to indebtedness other than the Notes, some or all of which could be secured debt. We
will not be restricted under the terms of the indenture governing the Notes from incurring additional unsecured debt
(there are restrictions on the secured debt we can incur without equally and ratably securing the Notes and our other
senior notes), recapitalizing our debt or taking a number of other actions that could have the effect of diminishing our
ability to make payments on the Notes when they are due.

S-7
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Some significant restructuring transactions may not constitute Change of Control Triggering Events, in which case
we would not be obligated to offer to repurchase the Notes.

If a Change of Control Triggering Event occurs, you will have the right to require us to repurchase your Notes.
However, the provisions relating to a Change of Control Triggering Event will not afford protection to holders of
Notes in the event of some transactions that could adversely affect the Notes. For example, transactions such as
leveraged recapitalizations, refinancings, restructurings, or acquisitions initiated by us may not constitute Change of
Control Triggering Events requiring us to offer to repurchase the Notes. In the event of any such transaction, the
holders of the Notes would not have the right to require us to repurchase their Notes, even though each of those
transactions could increase the amount of our indebtedness, or otherwise adversely affect our capital structure or any
credit ratings, thereby adversely affecting the holders of Notes.

There currently is no public market for the Notes, so you may be unable to sell your Notes.

The Notes are new securities for which there is currently no public trading market. Consequently, the Notes may be
relatively illiquid, and you may be unable to sell your Notes. We do not intend to list the Notes on any securities
exchange or to include the Notes in any automated quotation system. We have been informed by the underwriters that
they intend to make a market in the Notes after the offering is completed. However, the underwriters may cease their
market making at any time without notice. In addition, the liquidity of the trading market in the Notes, and the market
price quoted for the Notes, may be adversely affected by changes in the overall market for this type of security and by
changes in our financial performance or prospects or in the prospects for companies in our industry generally. As a
result, we cannot assure you that an active trading market will develop for the Notes. If any of the Notes are traded
after their initial issuance, they may trade at a discount from their initial offering price and you may be unable to resell
your Notes or may be able to sell them only at a substantial discount. Future trading prices of the Notes will depend on
many factors, including prevailing interest rates, the market for similar securities, general economic conditions and
our financial condition, performance and prospects.

An adverse change in the rating of the Notes could cause their trading price to fall.

If a rating service that rates the Notes were to lower its rating on the Notes below the rating it initially assigns to them,
or were to announce its intention to put the Notes on credit watch, the trading price of the Notes could decline.

The Notes are not protected by restrictive covenants.

The indenture governing the Notes does not contain any financial or operating covenants or restrictions on the

payment of dividends, the incurrence of indebtedness or the issuance or repurchase of securities by us or any of our

subsidiaries. The indenture contains no covenants or other provisions to afford protection to holders of the Notes in

the event of a fundamental change or other corporate transaction involving us except to the extent described under
Description of Notes Consolidation, Merger or Sale of Assets and Description of Notes Change of Control Offer.

We may not be able to raise the funds necessary to finance the Change of Control Offers required by the
indentures governing our senior notes, which would violate the terms of the senior notes.

Upon a Change of Control Triggering Event, we will be required to make an offer to repurchase all the outstanding
Notes at a price in cash equal to 101% of the principal amount of the Notes, plus any accrued and unpaid interest to,
but not including, the repurchase date. Whenever we are required to offer to repurchase the Notes upon the occurrence
of a Change of Control Triggering Event, we will have a similar obligation with regard to the Existing Notes and any
other senior notes with similar provisions, and we may not have sufficient funds to repurchase the Notes, the Existing
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our ability to repurchase the Notes, the Existing Notes or other of our senior notes for cash may be limited by law or
the terms of agreements relating to other of our indebtedness that is outstanding at the time. The failure to make a
required repurchase of the Notes would result in a default under the indenture governing the Notes. A default under
the indenture, or our failure to purchase Existing Notes or other senior notes after a Change of Control, would also be
a default under other debt securities we have issued and such default or the Change of Control itself could cause other
borrowings we have incurred to become due. If the repayment of a substantial amount of indebtedness were to be
accelerated, we might not have sufficient funds to repay the indebtedness and repurchase the Notes, the Existing Notes
and any other senior notes containing similar provisions. See Description of Notes Change of Control Offer.
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RATIO OF EARNINGS TO FIXED CHARGES

Years Ended November 30,
2015 2014 2013 2012 2011
Ratio of earnings to fixed charges(1) 4.0x 3.5x 3.0x 1.7x 1.6x

(1) For the purpose of calculating the ratio of earnings to fixed charges, earnings consist of income before income
taxes plus fixed charges and certain other adjustments. Fixed charges consist of interest incurred on all
indebtedness and the implied interest component of our rent obligations.

There was no preferred stock outstanding for any of the periods presented. Accordingly, the ratios of earnings to

combined fixed charges and preferred stock dividends were identical to the ratios of earnings to fixed charges.

ABSENCE OF PUBLIC MARKET

The Notes will be new securities for which there is no established trading market. We currently do not intend to list
the Notes on any securities exchange or to arrange for the Notes to be quoted on any quotation system. Accordingly, it
is possible that no active trading market for the Notes will develop, or if any market does develop, that such market
will not provide significant liquidity to holders of Notes.

USE OF PROCEEDS

We expect to receive net proceeds of approximately $495.9 million from the sale of the Notes after deducting the
underwriting discount and certain expenses of the offering. We intend to use the net proceeds of this offering for
general corporate purposes, including the repayment of debt, which may include the repayment or repurchase of our
6.50% senior notes due 2016 in full or in part. The 6.50% senior notes due 2016 mature on April 15, 2016. Certain of
the underwriters (or their affiliates) may hold some of our 6.50% senior notes due 2016 and would receive a portion of
the proceeds from this offering if we use the net proceeds to repay or repurchase those notes. If any one underwriter,
together with its affiliates, were to receive 5% or more of the net proceeds as a result of the repayment or repurchase,
such underwriter would be deemed to have a conflict of interest with us in regard to this offering under FINRA Rule
5121. Accordingly, this offering will be conducted in accordance with FINRA Rule 5121. See Underwriting
(Conflicts of Interest).

OTHER INDEBTEDNESS

Our indebtedness at November 30, 2015 is listed in the table in the section of this prospectus supplement captioned

Capitalization. The indenture relating to $350 million principal amount of 7.000% senior notes due 2018 issued and
guaranteed by subsidiaries in our Rialto segment includes covenants that limit the ability of those subsidiaries to
distribute funds to or for the benefit of Lennar Corporation or subsidiaries that are not obligors or guarantors with
regard to the Rialto senior notes. With that exception, and with the exception of the Credit Agreement described
below, none of the indebtedness listed in the Capitalization table, other than as described in this prospectus
supplement, or the documents incorporated by reference in it, has any covenants that restrict our, or our subsidiaries ,
ability to make payments on outstanding indebtedness or to pay dividends, or requires us to maintain financial
attributes. All of our Existing Notes have covenants, similar to those in the indenture governing the Notes, that limit
our, or our subsidiaries , ability to create liens securing indebtedness or enter into sale and leaseback transactions. We
believe we were in compliance with our debt covenants as of November 30, 2015.
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In April 2015, we amended the credit agreement (the Credit Agreement ) governing our unsecured revolving credit
facility. Under the Credit Agreement, we may borrow, on a revolving basis, up to $1.6 billion, which includes a $163
million accordion feature, subject to additional commitments. The maturity for $1.3 billion of the credit facility is in
June 2019, with the remainder maturing in June 2018. The interest rate on $1.3 billion of the credit facility is LIBOR
plus 1.75% and the interest rate on the remainder of the credit facility is LIBOR plus 2.00%, in each instance subject
to possible adjustment based upon our leverage ratio. The Credit Agreement provides that up to $500 million in
commitments may be used for letters of credit. At November 30,
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2015, we had no borrowings outstanding under our unsecured revolving credit facility. Lennar Corporation s

obligations under the Credit Agreement are guaranteed by substantially the same subsidiaries that will be guaranteeing
the Notes and that guarantee the Existing Notes. See Description of Notes The Guarantees. We also have $315 million
of letter of credit facilities with different financial institutions. At November 30, 2015, we had $453.2 million of
performance and financial letters of credit outstanding.
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CAPITALIZATION

(In thousands, except shares and per share amounts)

The table below shows our capitalization as it existed at November 30, 2015 and as adjusted to give effect to (i) the

conversion or exchange of approximately $162.9 million aggregate principal amount of the 2.75% convertible senior
notes due 2020 subsequent to November 30, 2015, (ii) the issuance of $500 million aggregate principal amount of the
Notes offered by this prospectus supplement, and (iii) our assumed use of the net proceeds from this offering to repay

or repurchase all of our 6.50% senior notes due 2016. See Use of Proceeds.

Debt:

6.50% senior notes due 2016

4.75% senior notes due 2017

12.25% senior notes due 2017

6.95% senior notes due 2018

4.125% senior notes due 2018

4.500% senior notes due 2019

4.50% senior notes due 2019

2.75% convertible senior notes due 2020
3.25% convertible senior notes due 2021
4.750% senior notes due 2022

4.875% senior notes due 2023

4.750% senior notes due 2025

4.750% senior notes due 2021 offered by this prospectus supplement
Other debt

Total Lennar Homebuilding debt
Rialto debt(1)
Lennar Financial Services debt

Total debt(2)

Stockholders equity:

Class A common stock of $0.10 par value per share, 180,658,550 shares issued(3)
Class B common stock of $0.10 par value per share, 32,982,815 shares issued

Additional paid-in capital
Retained earnings

Treasury stock, at cost, 815,959 shares of Class A common stock and 1,679,620

shares of Class B common stock
Accumulated other comprehensive income

Total stockholders equity
Noncontrolling interests
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Actual

$ 249,905
397,736
396,252
247,632
273,319
497,210
596,622
233,225
398,194
567,325
393,545
495,784

278,381
5,025,130
771,728
858,300

$ 6,655,158
$ 18,066
3,298
2,305,560
3,429,736

(107,755)
39

5,648,944

301,128

As
Adjusted

397,736
396,252
247,632
273,319
497,210
596,622

70,373
398,194
567,325
393,545
495,784
500,000
278,381

5,112,373
771,728
858,300
$ 6,742,401
$ 18,426
3,298
2,305,200

3,429,736

(107,755)
39

5,648,944
301,128
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Total equity 5,950,072 5,950,072

Total capitalization $12,605,230 $12,692,473

(1) Rialto debt includes $7.4 million, of indebtedness of consolidated variable interest entities that are included in the
Company s consolidated liabilities, but for which neither the Company nor any of its subsidiaries (including
Rialto) is legally obligated.

(2) Amount listed above is net of debt issuance costs. Debt issuance costs as of November 30, 2015 were $26.4
million and $3.7 million related to Lennar Homebuilding debt and Rialto debt, respectively.

(3) Does not include 55,575 shares of Class A common stock issuable upon exercise of stock options that were
outstanding at November 30, 2015.
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DESCRIPTION OF NOTES

The following description of the Notes supplements, and to the extent it is inconsistent with, replaces, the description
of the general terms and provisions of the debt securities set forth in the accompanying prospectus. We will issue the
Notes under an indenture dated as of December 31, 1997 (the Base Indenture ), as supplemented and amended by a
twelfth supplemental indenture to be dated as of March 4, 2016 (the Twelfth Supplemental Indenture and, together
with the Base Indenture, the Indenture ) among us, the subsidiary guarantors and The Bank of New York Mellon, as
successor trustee (the Trustee ). We have filed the Base Indenture with the SEC. The Indenture is subject to, and
governed by, the Trust Indenture Act of 1939, as amended (the TIA ). You should read the Indenture for additional
information before you purchase any Notes. You may request a copy of the Indenture at our address shown under the
caption Incorporation by Reference in this prospectus supplement. Capitalized terms used but not defined in this
section have the meanings specified in the Indenture. For purposes of this Description of Notes, we, our or us refers to
Lennar Corporation and does not include our subsidiaries, except in references to financial data determined on a
consolidated basis.

The following description is a summary of the material provisions of the Notes and the Indenture. We urge you to read
the Indenture because that document, and not this description, will define each Holder s rights as a Holder of the
Notes.

General

The Notes will be our direct, unsecured obligations and will rank equal in right of payment by us with all of our other
unsecured and unsubordinated indebtedness from time to time outstanding. The Notes will be issued in denominations
of $2,000 principal amount and integral multiples of $1,000 in excess of that amount and will be payable, and may be
presented for registration of transfer and exchange, without service charge, at the Trustee s office or agency in New
York, New York.

The Notes are limited in aggregate principal amount to $500 million, but we may, without the consent of the Holders

(as defined below), reopen the Notes and issue additional Notes at any time on the same terms and conditions and with
the same CUSIP number as the Notes offered by this prospectus supplement. The Notes and any such additional Notes
subsequently issued under the Indenture will be treated as a single class for all purposes under the Indenture,

including, without limitation, for purposes of waivers, amendments and redemptions.

The Notes will mature on April 1, 2021. Interest on the Notes will accrue at 4.750% per annum and will be payable
semi-annually on April 1 and October 1 of each year, commencing October 1, 2016. Interest on the Notes will also be
payable on their maturity date and on any redemption date. If any interest payment date, maturity date or redemption
date is not a Business Day, then the interest payment will be postponed until the first following Business Day and no
additional interest will accrue.

Business Day means each Monday, Tuesday, Wednesday, Thursday or Friday which is not a legal holiday in New
York, New York.

We will pay interest to the persons in whose names the Notes are registered at the close of business on March 15 and
September 15, as applicable, before the interest payment date; provided that the interest payable at the maturity date or

on a redemption date will be paid to the person to whom principal is payable.

Interest on the Notes will accrue from the most recent date to which interest has been paid or, if no interest has been
paid, from and including the date of issuance. There is no sinking fund applicable to the Notes.
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In connection with the Notes, we have not agreed to any financial covenants or any restrictions on the payment of
dividends or the issuance or repurchase of our securities. We also have not agreed to any covenants or other provisions
to protect Holders of the Notes in the event of a highly leveraged transaction.
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We may, at our option, redeem the Notes in whole or in part at any time and from time to time. If we redeem any of
the Notes more than 60 days prior to their scheduled maturity date, the redemption price of those Notes will be equal
to the greater of:

100% of their principal amount; or

the present value of the Remaining Payments (as defined below) on the Notes being redeemed, discounted to
the date of the redemption, on a semi-annual basis, at the Treasury Rate plus 50 basis points (0.500%).
If we redeem Notes on or after the date that is 60 days prior to the scheduled maturity date of the Notes, the
redemption price will be equal to 100% of the principal amount of the Notes.

In any redemption, we will also pay accrued interest on the Notes being redeemed to the date of redemption. In
determining the redemption price and accrued interest, interest will be calculated on the basis of a 360-day year
consisting of twelve 30-day months.

Any redemption will be on at least 30, but not more than 60, days prior notice.

If money sufficient to pay the redemption price of and accrued interest on the Notes to be redeemed is deposited with
the Trustee on or before the redemption date, beginning on the redemption date interest will cease to accrue on the
Notes (or the portion of them) called for redemption and those Notes will cease to be outstanding.

Comparable Treasury Issue means the United States Treasury security selected by the Reference Treasury Dealer as
having a maturity comparable to the remaining term of the Notes to be redeemed that would be utilized, at the time of
selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of
comparable maturity to the remaining term of the Notes.

Comparable Treasury Price means, with respect to any redemption date, (1) the average of the bid and asked prices for
the Comparable Treasury Issue (expressed in each case as a percentage of its principal amount) on the third Business
Day preceding such redemption date, as set forth in the daily statistical release (or any successor release) published by
the Federal Reserve Bank of New York and designated Composite 3:30 p.m. Quotations for U.S. Government
Securities or (2) if such release (or any successor release) is not published or does not contain such price on such
Business Day, (A) the average of the Reference Treasury Dealer Quotations for such redemption date, after excluding
the highest and lowest such Reference Treasury Dealer Quotations, or (B) if the Quotation Agent obtains fewer than
four such Reference Treasury Dealer Quotations, the average of all such quotations.

Quotation Agent means any Reference Treasury Dealer appointed by us.

Reference Treasury Dealer means (A) each of Citigroup Global Markets Inc., Deutsche Bank Securities Inc., J.P.
Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Mizuho Securities USA Inc., Goldman,
Sachs & Co. and RBC Capital Markets, LLC and one primary U.S. government securities dealer in New York City (a

Primary Treasury Dealer ) designated by Wells Fargo Securities, LLC (or its affiliate that is a Primary Treasury
Dealer); provided, however, that if any of them shall cease to be a Primary Treasury Dealer, we will substitute another
Primary Treasury Dealer; and (B) any other Primary Treasury Dealer(s) selected by us.
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Reference Treasury Dealer Quotations means, with respect to each Reference Treasury Dealer and any redemption
date, the average, as determined by the Quotation Agent, of the bid and asked prices for the Comparable Treasury
Issue (expressed in each case as a percentage of its principal amount) quoted in writing to the Quotation Agent by
such Reference Treasury Dealer at 5:00 p.m. on the third Business Day preceding such redemption date.
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Remaining Payments means, with respect to any Note that is redeemed, the remaining payments of interest and the
payment of principal (or the portion of the principal) that would have been due with regard to that Note after the actual
redemption date if the Note had been redeemed on the day that is 60 days before the scheduled maturity date of the
Notes; provided, however, that, if such redemption date is not an interest payment date with respect to such Note, the
amount of the next succeeding scheduled interest payment with respect to the Note will be reduced by the amount of
interest accrued with respect to the Note to such redemption date.

Treasury Rate means, with respect to any redemption date, the rate per annum equal to the semi-annual equivalent
yield to maturity of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as
a percentage of its principal amount) equal to the Comparable Treasury Price for such redemption date.

The Guarantees

The guarantor Subsidiaries are all 100% owned by us. Each guarantor Subsidiary will, in the circumstances described
below (but only in those circumstances), unconditionally guarantee, jointly and severally with the other Subsidiaries
that are guaranteeing the Notes, all of our obligations under the Notes and the Indenture, including our obligations to
pay principal, premium, if any, and interest with respect to the Notes. The guarantees will be general unsecured
obligations of the guarantors and will rank pari passu with all existing and future unsecured indebtedness of the
guarantors that is not, by its terms, expressly subordinated in right of payment to the guarantees or to other senior
indebtedness of the guarantors. The obligations of each guarantor will be limited to the maximum amount which, after
giving effect to all other contingent and fixed liabilities of such guarantor and after giving effect to any collections
from or payments made by or on behalf of any other guarantor in respect of the obligations of such other guarantor
under its guarantee or pursuant to its contribution obligations under the Indenture, will result in the obligations of such
guarantor under its guarantee not constituting a fraudulent conveyance or fraudulent transfer under federal or state
law. Each guarantor that makes a payment or distribution under a guarantee will be entitled to a contribution from
each other guarantor in an amount pro rata, based on the net assets of each guarantor, determined in accordance with
United States generally accepted accounting principles, or GAAP. While any of our wholly-owned (i.e., directly or
indirectly 100% owned) Subsidiaries is guaranteeing the Notes, its guarantee will be full and unconditional, and joint
and several with the guarantees of all our other wholly-owned (i.e., directly or indirectly 100% owned) Subsidiaries
that are guaranteeing the Notes, subject to limitations intended to prevent the guarantees from constituting fraudulent
conveyances or fraudulent transfers under federal or state law.

The Indenture will require that, except as described below, each of our existing and future wholly-owned (i.e., directly
or indirectly 100% owned) Subsidiaries (other than finance company Subsidiaries and foreign Subsidiaries) guarantee
the Notes if that Subsidiary guarantees any of our (i.e., Lennar Corporation s) Indebtedness or guarantees the
obligations of any Subsidiary as a guarantor of our (i.e., Lennar Corporation s) Indebtedness (each such Subsidiary, a

guarantor ). At the date of this prospectus supplement, all of our wholly-owned Subsidiaries (other than our
Subsidiaries that (1) engage in the mortgage banking business, (2) own, finance, manage or service real estate assets
(i.e., the subsidiaries in our Rialto segment), (3) engage in the development, investment and management of
commercial or mixed use properties, (4) engage in the development, investment and management of multi-family
rental properties, (5) engage in the installation, development, ownership, servicing, sale or lease of solar power
systems or sale of solar power, (6) are prohibited from delivering a guarantee by law, rule, regulation or an agreement,
or (7) individually have a net worth of less than $10 million and collectively have an aggregate net worth of not more
than $75 million) guarantee our obligations under the Credit Agreement (see Other Indebtedness ). Accordingly, all of
the Subsidiaries that guarantee our obligations under the Credit Agreement (except our finance company Subsidiaries
and our foreign Subsidiaries) will guarantee the Notes when they are issued.
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remain a Restricted Subsidiary) and will not have any obligations with regard to the Notes, during any
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period when the principal amount of our (i.e., Lennar Corporation s) obligations or of any Subsidiary s obligations as a
guarantor of our (i.e., Lennar Corporation s) obligations, in each case other than the Notes and any other Indebtedness
containing provisions similar to this, that the guarantor is guaranteeing totals less than $75 million. Additionally, if

any guarantor is released from its guarantee (rather than a suspension of its guarantee) of the outstanding Indebtedness
of us or the obligations of any Restricted Subsidiary as a guarantor of our Indebtedness, that guarantor will
automatically be released from its obligations as a guarantor under the Indenture, and from and after the date of that
release, that guarantor will cease to constitute a guarantor of the Notes and will not be a Restricted Subsidiary.

The Indenture will provide that if all or substantially all of the assets of any guarantor or all of the capital stock of any
guarantor is sold (including by consolidation, merger, issuance or otherwise) or disposed of (including by liquidation,
dissolution or otherwise) by us or any of our Subsidiaries (other than in each case to us or an affiliate of ours or any of
our Subsidiaries), then that guarantor or the Person acquiring those assets (in the event of a sale or other disposition of
all or substantially all of the assets of the guarantor) will be deemed automatically and unconditionally released and
discharged from all of its obligations under the Indenture without any further action on the part of the Trustee or any
Holder of the Notes.

Change of Control Offer

If a Change of Control Triggering Event occurs, unless we have exercised our option to redeem the Notes by notifying
the noteholders to that effect as described above, we will be required to make an offer (a Change of Control Offer ) to
each Holder of Notes to repurchase all or any part of that Holder s Notes on the terms set forth in the Notes. In a
Change of Control Offer, we will be required to offer payment in cash equal to 101% of the aggregate principal

amount of the Notes repurchased, plus accrued and unpaid interest, if any, on the Notes that are repurchased to the

date of repurchase (a Change of Control Payment ). Within 30 days following any Change of Control Triggering Event
or, at our option, prior to any Change of Control, but after public announcement of the transaction that constitutes or
may constitute the Change of Control, a notice will be sent to Holders of the Notes, describing the transaction that
constitutes or may constitute the Change of Control Triggering Event and offering to repurchase the Notes on the date
specified in the notice, which date will be no earlier than 30 days and no later than 60 days after the date that notice is
sent, other than as may be required by law (a Change of Control Payment Date ). The notice will, if sent prior to the
date of consummation of the Change of Control, state that the Change of Control Offer is conditioned on the Change

of Control Triggering Event occurring on or prior to the applicable Change of Control Payment Date.

On each Change of Control Payment Date, we will, to the extent lawful:

accept for payment all Notes or portions of Notes properly tendered in response to the Change of Control
Offer;

deposit with the Paying Agent an amount equal to the Change of Control Payment in respect of all Notes or
portions of Notes properly tendered; and

deliver or cause to be delivered to the Trustee the Notes properly accepted together with an Officers
Certificate stating the aggregate principal amount of Notes or portions of Notes being repurchased and that
all conditions precedent provided for in the Indenture to the Change of Control Offer and to the repurchase
by us of Notes pursuant to the Change of Control Offer have been complied with.
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We will not be required to make a Change of Control Offer upon the occurrence of a Change of Control Triggering
Event if a third party makes such an offer in the manner, at the times and otherwise in compliance with the

requirements for an offer made by us and the third party purchases all Notes properly tendered in response to its offer
and not withdrawn.

To the extent that we are required to offer to repurchase the Notes upon the occurrence of a Change of Control
Triggering Event, we will have a similar obligation with regard to the Existing Notes. We may not have
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sufficient funds to repurchase the Notes and the Existing Notes for cash at that time. In addition, our ability to
repurchase the Notes or the Existing Notes for cash may be limited by law or the terms of other agreements relating to
our indebtedness that is outstanding at the time. The failure to make a required repurchase of the Notes or the Existing
Notes would result in a Default under the Notes.

We will comply with the requirements of Rule 14e-1 under the Securities Exchange Act of 1934, as amended (the
Exchange Act ), and any other securities laws and regulations under it to the extent those laws and regulations are
applicable in connection with the repurchase of the Notes as a result of a Change of Control Triggering Event. To the

extent that the provisions of any such securities laws or regulations conflict with the Change of Control Offer
provisions of the Notes, we will comply with those securities laws and regulations and will not be deemed to have
breached our obligations under the Change of Control Offer provisions of the Notes by virtue of any such conflict.

For purposes of the Change of Control Offer provisions of the Notes, the following terms will be applicable:

Change of Control means the occurrence of any of the following: (1) the direct or indirect sale, lease, transfer,
conveyance or other disposition (other than by way of merger or consolidation), in one or a series of related
transactions, of all or substantially all of our assets and the assets of our subsidiaries, taken as a whole, to any person,
other than to us or one of our subsidiaries; (2) the consummation of any transaction (including, without limitation, any
merger or consolidation) the result of which is that any person becomes the beneficial owner (as defined in Rules
13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of more than 50% of our outstanding Voting Stock or
other Voting Stock into which our Voting Stock is reclassified, consolidated, exchanged or changed, measured by
voting power rather than number of shares; (3) we consolidate with, or merge with or into, any person, or any person
consolidates with, or merges with or into, us, in any such event pursuant to a transaction in which any of our
outstanding Voting Stock or the Voting Stock of such other person is converted into or exchanged for cash, securities
or other property, other than any such transaction where the shares of our Voting Stock outstanding immediately prior
to such transaction constitute, or are converted into or exchanged for, a majority of the Voting Stock of the surviving
person or any direct or indirect parent company of the surviving person immediately after giving effect to such
transaction; (4) the first day on which a majority of the members of our board of directors are not Continuing
Directors; or (5) the adoption of a plan relating to our liquidation or dissolution.

Notwithstanding the foregoing, a transaction (or series of related transactions) will not be deemed to involve a Change
of Control under clause (2) above if, either:

(i) (A) we become a direct or indirect wholly-owned subsidiary of a holding company and (B)(1) the direct or
indirect holders of the Voting Stock of such holding company immediately following that transaction are
substantially the same as the holders of our Voting Stock immediately prior to that transaction or (2) the
shares of our Voting Stock outstanding immediately prior to such transaction are converted into or
exchanged for, a majority of the Voting Stock of such holding company immediately after giving effect to
such transaction; or

(i) (A) Stuart Miller, together with members of his immediate family, directly or indirectly, becomes the
beneficial owner of more than 50%, but less than 66 %%, of our outstanding Voting Stock (measured by
voting power rather than number of shares) and (B) immediately after such transaction or transactions, our
Class A common stock is listed for trading on the New York Stock Exchange or The NASDAQ Global
Market.
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The term person, as used in this definition, has the meaning given to it in Section 13(d)(3) of the Exchange Act.
The definition of change of control includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance
or other disposition of all or substantially all of our assets and the assets of our subsidiaries, taken as a whole.

Although there is a body of case law interpreting the phrase substantially all, there is no precise established definition
of the phrase under applicable law. Accordingly, the ability of a Holder of Notes to require
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us to repurchase its Notes as a result of a sale, lease, transfer, conveyance or other disposition of less than all of our
assets and the assets of our subsidiaries, taken as a whole, to another person or group may be uncertain.

Change of Control Triggering Event means the occurrence of both a Change of Control and a Rating Event.

Continuing Director means, as of any date of determination, any member of our Board of Directors who (1) was a
member of our Board of Directors on the date the Notes were initially issued or (2) was nominated for election,
elected or appointed to our Board of Directors with the approval of a majority of the Continuing Directors who were
members of our Board of Directors at the time of the nomination, election or appointment (either by a specific vote or
by approval of our proxy statement in which that member was named as a nominee for election as a director, without
objection to the nomination).

Fitch means Fitch Inc. and its successors.

Investment Grade Rating means a rating equal to or higher than Baa3 (or the equivalent) by Moody s, BBB- (or the
equivalent) by S&P and BBB- (or the equivalent) by Fitch, and the equivalent investment grade credit rating from any
replacement Rating Agency or Rating Agencies selected by us.

Moody s means Moody s Investors Service, Inc. and its successors.

Rating Agencies means (1) each of Moody s, S&P and Fitch; and (2) if any of Moody s, S&P or Fitch ceases to rate the
Notes or fails to make a rating of the Notes publicly available for reasons beyond our control, a nationally recognized
statistical rating organization as such term is defined in Section 3(a)(62) of the Exchange Act that is selected by us (as
certified by a resolution of our Board of Directors) as a replacement agency for Moody s, S&P or Fitch, or all of them,
as the case may be.

Rating Event means the rating on the Notes is lowered by at least two of the three Rating Agencies and the Notes are
rated below an Investment Grade Rating by at least two of the three Rating Agencies (and, if there is a split among the
three Rating Agencies, by the two Rating Agencies with the lowest rating), in any case on any day during the period
(which period will be extended so long as the rating of the Notes is under publicly announced consideration for a
possible downgrade by any of the Rating Agencies) commencing 90 days prior to the earlier of (i) the first public
notice of the occurrence of a Change of Control or (ii) the first public notice of our intention to effect a Change of
Control, and ending 90 days following consummation of such Change of Control.

S&P means Standard & Poor s Rating Services, a Standard & Poor s Financial Services LLC business, and its
successors.

Voting Stock means, with respect to any specified person (as that term is used in Section 13(d)(3) of the Exchange
Act) as of any date, the capital stock of that person that is at the time entitled to vote generally in the election of the
board of directors of that person.

Certain Covenants
Limitation on Liens. We will not, nor will we permit any Restricted Subsidiary to, create, assume, incur or suffer to

exist any Lien upon any of our or its properties or assets, whether owned on the date of original issuance of the Notes
( Issue Date ) or thereafter acquired, unless:
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if such Lien secures Indebtedness ranking equal in right of payment with the Notes, then the Notes
are secured by a Lien on the same properties or assets on an equal and ratable basis with the
obligation so secured until such time as such obligation is no longer secured by a Lien;

if such Lien secures Indebtedness which is subordinated to the Notes, then the Notes are secured
by a Lien on the same properties or assets and the Lien securing such Indebtedness is subordinated
to the Lien granted to the Holders of the Notes to the same extent as such Indebtedness is
subordinated to the Notes; or
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such Lien is a Permitted Lien (as defined below).
The following Liens are Permitted Liens :

Liens on property of a Person existing at the time such Person is merged into or consolidated with or
otherwise acquired by us or any Restricted Subsidiary, provided that such Liens were in existence prior to,
and were not created in contemplation of, such merger, consolidation or acquisition and do not extend to any
assets other than those of the Person merged into or consolidated with us or any Restricted Subsidiary;

Liens on property existing at the time of acquisition thereof by us or any Restricted Subsidiary; provided that
such Liens were in existence prior to, and were not created in contemplation of, such acquisition and do not
extend to any assets other than the property acquired;

Liens imposed by law such as carriers , warehouseman s or mechanics Liens, and other Liens to secure the
performance of statutory obligations, surety or appeal bonds, performance bonds or other obligations of a
like nature incurred in the ordinary course of business;

Liens incurred in connection with pollution control, industrial revenue, water, sewage or any similar bonds;

Liens securing Indebtedness representing, or incurred to finance, the cost of acquiring, constructing or
improving any assets, provided that the principal amount of such Indebtedness does not exceed 100% of
such cost, including construction charges;

Liens securing Indebtedness (A) between a Restricted Subsidiary and us, or (B) between Restricted
Subsidiaries;

Liens incurred in the ordinary course of business to secure performance of obligations with respect to
statutory or regulatory requirements, performance or return-of-money bonds, surety bonds or other
obligations of a like nature, in each case which are not incurred in connection with the borrowing of money,
the obtaining of advances or credit or the payment of the deferred purchase price of property and which do
not in the aggregate impair in any material respect the use of property in the operation of our business taken
as a whole;

pledges or deposits under workmen s compensation laws, unemployment insurance laws or similar
legislation, or good faith deposits in connection with bids, tenders, contracts (other than for the payment of
indebtedness) or leases to which we or any Restricted Subsidiary is a party, or deposits to secure public or
statutory obligations of us or of any Restricted Subsidiary or deposits for the payment of rent, in each case
incurred in the ordinary course of business;
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Liens granted to any bank or other institution on the payments to be made to such institution by us or any
Subsidiary pursuant to any interest rate swap or similar agreement or foreign currency hedge, exchange or
similar agreement designed to provide protection against fluctuations in interest rates and currency exchange
rates, respectively, provided that such agreements are entered into in, or are incidental to, the ordinary course
of business;

Liens arising solely by virtue of any statutory or common law provision relating to banker s Liens, rights of
set off or similar rights and remedies;

Liens arising from the Uniform Commercial Code financing statements regarding leases;

Liens securing Indebtedness incurred to finance the acquisition, construction, improvement, development or
expansion of a property which are given within 180 days of the acquisition, construction, improvement,
development or expansion of such property and which are limited to such property;

Liens incurred in connection with Non-Recourse Indebtedness;
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Liens existing on the Issue Date;

Liens for taxes, assessments or governmental charges or claims that are not yet delinquent or that are being
contested in good faith by appropriate proceedings promptly instituted and diligently concluded; provided
that any reserve or other appropriate provision as shall be required in conformity with GAAP shall have been
made therefor;

Liens securing refinancing Indebtedness; provided that any such Lien does not extend to or cover any
property or assets other than the property or assets securing Indebtedness so refunded, refinanced or
extended;

easements, rights-of-way and other similar encumbrances incurred in the ordinary course of business and
encumbrances consisting of zoning restrictions, licenses, restrictions on the use of property or minor
imperfections in title thereto which, in the aggregate, are not material in amount, and which do not in any
case materially detract from our properties that are subject thereto; and

any extensions, substitutions, modifications, replacements or renewals of the Permitted Liens described
above.
Notwithstanding the foregoing, we may, and any Restricted Subsidiary may, create, assume, incur or suffer to exist
any Lien upon any of our properties or assets without equally and ratably securing the Notes if the aggregate amount
of all Indebtedness then outstanding secured by such Lien and all other Liens which are not Permitted Liens, together
with the aggregate net sales proceeds from all Sale-Leaseback Transactions which are not Permitted Sale Leaseback
Transactions (as defined below), does not exceed 20% of Consolidated Net Tangible Assets.

Sale and Leaseback Transactions. We will not, nor will we permit any Restricted Subsidiary to, enter into any
Sale-Leaseback Transaction, except for any of the following Permitted Sale-Leaseback Transactions :

a Sale-Leaseback Transaction involving the leasing by us or any Restricted Subsidiary of model homes in
our communities;

a Sale-Leaseback Transaction relating to a property which occurs within 180 days from the date of
acquisition of such property by us or a Restricted Subsidiary or the date of the completion of construction or
commencement of full operations on such property, whichever is later;

a Sale-Leaseback Transaction where we, within 365 days after such Sale-Leaseback Transaction, apply or
cause to be applied to (a) the retirement of our or any Restricted Subsidiary s Funded Debt (other than our
Funded Debt which by its terms or the terms of the instrument pursuant to which it was issued is subordinate
in right of payment to the Notes) or (b) the purchase by us or any Restricted Subsidiary of property
substantially similar to the property sold or transferred, in each case, proceeds of the sale of such property,
but only to the extent of the amount of proceeds so applied;
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a Sale-Leaseback Transaction where we or our Restricted Subsidiaries would, on the effective date of the
relevant sale or transfer, be entitled, pursuant to the Indenture, to issue, assume or guarantee Indebtedness
secured by a Lien upon the relevant property at least equal in amount to the then present value (discounted at
the actual rate of interest of the Sale-Leaseback Transaction) of the obligation for the net rental payments in
respect of such Sale-Leaseback Transaction without equally and ratably securing the Notes;

a Sale-Leaseback Transaction (A) between us and a Restricted Subsidiary or (B) between
Restricted Subsidiaries, so long as the lessor is us or a Restricted Subsidiary; or

a Sale-Leaseback Transaction which has a lease of no more than three years in length.
Notwithstanding the foregoing provisions, we may, and may permit any Restricted Subsidiary to, effect any
Sale-Leaseback Transaction involving any real or tangible personal property which is not a Permitted Sale-
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Leaseback Transaction, provided that the aggregate net sales proceeds from all Sale-Leaseback Transactions which
are not Permitted Sale-Leaseback Transactions, together with all Indebtedness secured by Liens which are not
Permitted Liens, does not exceed 20% of Consolidated Net Tangible Assets.

Mergers and Consolidations. We may not consolidate with or merge into, or sell or lease our assets substantially as
an entirety to, a Person unless:

the resulting corporation or the person which acquires or leases our assets (if not us) is a corporation
organized and existing under the laws of the United States of America, any state thereof or the District of
Columbia, and such corporation (if not us) expressly assumes all our obligations under the Notes and all the
covenants in the Indenture; and

immediately after the transaction, no Event of Default or event which, after notice or lapse of time or both,
would be an Event of Default, will have occurred and continue.
Compliance Certificate

We must deliver to the Trustee, within 120 days after the end of each fiscal year, an Officers Certificate as to the
signer s knowledge of our compliance with all conditions and our covenants in the Indenture. The Officers Certificate
also must state whether or not the signer knows of any Default or Event of Default that occurred during the preceding
fiscal year. If the signer knows of such a Default or Event of Default, the Officers Certificate must describe the
Default or Event of Default and the efforts to remedy it. For the purposes of this provision of the Indenture,

compliance is determined without regard to any grace period or requirement of notice under the Indenture.

Events of Default; Notice and Waiver

The following will constitute Events of Default under the Indenture, subject to any additional limitations and
qualifications included in the Indenture:

our failure to pay any interest on the Notes continuing for 30 days after it was due;

our failure to pay any principal or redemption price or repurchase price of the Notes when it is due;

our failure or the failure of any Restricted Subsidiary to fulfill an obligation to pay Indebtedness for
borrowed money (other than any Non-Recourse Indebtedness incurred by us or any Restricted Subsidiary),
which such failure shall have resulted in the acceleration of, or be a failure to pay at final maturity,
Indebtedness aggregating more than $50 million, and where such acceleration does not cease to exist, or
such Indebtedness is not satisfied, in either case, within 30 days after such acceleration;

our failure to perform any other covenant or warranty in the Indenture, continuing for 60 days after written
notice as provided in the Indenture;
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final judgments or orders are rendered against us or any Restricted Subsidiary which require the payment by
us or any Restricted Subsidiary of an amount (to the extent not covered by insurance) in excess of $50
million and such judgments or orders remain unstayed or unsatisfied for more than 60 days and are not being
contested in good faith by appropriate proceedings; and

certain events of bankruptcy, insolvency or reorganization with respect to (i) us or (ii) any Significant
Subsidiary or group of subsidiaries that, taken as a whole, would constitute a Significant Subsidiary.
If an Event of Default (other than certain events of bankruptcy, insolvency or reorganization with respect to us or any
Significant Subsidiary) has occurred and is continuing, the Trustee or the Holders of not less than 25% in principal
amount of the Notes then outstanding may declare the principal amount of the Notes then outstanding and interest, if
any, accrued thereon to be due and payable immediately. However, if we cure all Defaults (except the nonpayment of
the principal and interest due on any of the Notes that have become due by
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acceleration) and certain other conditions in the Indenture are met, with certain exceptions, such declaration may be
annulled and past Defaults may be waived by the Holders of a majority of the principal amount of the Notes then
outstanding as described below. In the case of certain events of bankruptcy, insolvency or reorganization with respect
to us or any Significant Subsidiary, the principal amount of the Notes will automatically become and be immediately
due and payable.

Within 90 days after a Trust Officer (as defined in the Indenture) has knowledge of the occurrence of a Default or any
Event of Default, the Trustee must send to all Holders notice of all Defaults or Events of Default known to a Trust
Officer, unless such Default or Event of Default is cured or waived before the giving of such notice. However, except
in the case of a payment Default on any of the Notes, the Trustee will be protected in withholding such notice if and
so long as a trust committee of directors and/or officers of the Trustee in good faith determines that the withholding of
such notice is in the interest of the Holders; and provided, further, in the case of any Default with respect to a failure
by us or any Restricted Subsidiary to fulfill an obligation to pay Indebtedness for borrowed money, no such notice to
Holders shall be given until the end of the 30-day grace period referred to above.

The Holders of a majority in principal amount of outstanding Notes will have the right to direct the time, method and
place of any proceedings for any remedy available to the Trustee or of exercising any trust or power conferred on the
Trustee, subject to certain limitations specified in the Indenture.

The Trustee, however, may refuse to follow any direction that conflicts with law or the Indenture or that the Trustee
determines is unduly prejudicial to the rights of any other Holder of the Notes or that would involve the Trustee in
personal liability. Prior to taking any action under the Indenture, the Trustee will be entitled to indemnification
satisfactory to it in its sole discretion against all losses and expenses caused by taking or not taking such action.

The Holders of a majority in principal amount of outstanding Notes may waive any past Defaults under the Indenture,
except a Default relating to the non-payment of principal or interest, a Default arising from our failure to redeem or
repurchase any Notes when required pursuant to the terms of the Indenture or a Default in respect of any covenant that
cannot be amended without the consent of each Holder affected thereby.

Subject to the provisions of the Indenture relating to the duties of the Trustee, if an Event of Default occurs and is
continuing, the Trustee will be under no obligation to exercise any of the rights or powers under the Indenture at the
request or direction of any of the Holders unless such Holders have offered to the Trustee indemnity or security
reasonably satisfactory to it against any loss, liability or expense. No Holder of the Notes may pursue any remedy
under the Indenture or the Notes, except in the case of a Default due to the non-payment of principal or interest on the
Notes, unless:

the Holder has given the Trustee written notice of a Default;

the Holders of at least a majority in principal amount of outstanding Notes make a written request to the
Trustee to pursue the remedy;

the Trustee does not receive an inconsistent direction from the Holders of a majority in principal amount of
outstanding Notes; and
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the Trustee fails to comply with the request within 60 days after receipt of the request and offer of
indemnity.
To the extent any Holder or Holders request the Trustee to take any action, the Holder or Holders are required to offer
to the Trustee indemnity or security reasonably satisfactory to it against any costs, liability or expense of the Trustee.

The Indenture will require us (i) every year to deliver to the Trustee a statement as to performance of our obligations
under the Indenture and as to any Default, and (ii) to deliver to the Trustee prompt notice of any Default.
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The Indenture will provide that if an Event of Default has occurred and is continuing, the Trustee will be required in
the exercise of its powers to use the degree of care that a prudent person would use in the conduct of its own affairs.

Payments of the redemption price, the Change of Control repurchase price, or principal and interest that are not made
when due will accrue interest per annum at the then-applicable interest rate plus one percent from the required
payment date.

Modifications of the Indenture

With the consent of the Holders of not less than a majority in principal amount of the Notes at the time outstanding,
we and the Trustee may modify the Indenture or the rights of the Holders of the Notes. However, without the consent
of each Holder of Notes that is affected, we cannot, among other actions:

extend the stated maturity of any Note;

reduce the rate or extend the time for the payment of interest on any Note;

reduce the principal amount of any Note or the redemption price, or change the time at which or the
circumstances under which the Notes may or must be redeemed;

impair the right of a Holder to receive payment of principal of or interest on such Holder s Notes on or after
the due dates of such Notes or to institute suit for the payment of any Note;

change the currency in which the Notes are payable; or

release any guarantor except as provided in the Indenture and described under The Guarantees.
In addition, without the consent of the Holders of all of the Notes then outstanding, we cannot reduce the percentage
of Notes the Holders of which are required to consent to any such amendment or to waive a Default or Event of
Default as described under Events of Default, Notice and Waiver.

We and the Trustee may modify the Indenture without notice to or the consent of any Holder in order to make certain
minor changes that do not adversely affect the Holders of the Notes and to conform the text of the Indenture or the
Notes (or any guarantee of the Notes) to any corresponding provisions of the Description of Debt Securities or

Description of Notes or similar provisions in any prospectus filed in respect of the Notes (including any prospectus
supplement).

Notices
Except as otherwise provided in this Description of Notes or the Indenture, notices to Holders of the Notes will be
given by mail to the addresses of Holders of the Notes as they appear in the Notes register; provided that notices given

to Holders holding Notes in book-entry form may be given through the facilities of DTC or any successor depositary.
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No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator, stockholder or partner of Lennar Corporation, or any successor or any
subsidiary of the foregoing, as such, will have any liability for any obligations of Lennar Corporation or any
Subsidiary under the Notes or the Indenture or for any claim based on, in respect of, or by reason of, such obligations
or their creation. Each Holder of Notes by accepting a Note waives and releases all such liability. The waiver and
release are part of the consideration for issuance of the Notes. The waiver may not be effective to waive liabilities
under the federal securities laws.
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If money deposited with the Trustee or a Paying Agent for the payment of principal of, or premium, if any, or accrued
and unpaid interest on, the Notes remains unclaimed for two years, the Trustee and Paying Agent will pay the money
back to us upon our written request. However, the Trustee and Paying Agent have the right to withhold paying the
money back to us until they publish, at our expense, in a newspaper of general circulation in the City of New York, or
mail to each registered Holder, a notice stating that the money will be paid back to us if unclaimed after a date no less
than 30 days from the publication or mailing. After the Trustee or Paying Agent pays the money back to us, Holders
of Notes entitled to the money must look to us for payment as general creditors, subject to applicable law, and all
liability of the Trustee and the Paying Agent with respect to the money will cease.

Governing Law

The Notes and the Indenture, and any claim, controversy or dispute arising under or related to the Indenture or the
Notes, will be governed by, and construed in accordance with, the laws of the State of New York (without regard to
the conflicts of laws provisions thereof).

Reporting

The Indenture will provide that any documents or reports that we are required to file with the SEC pursuant to
Section 13 or 15(d) of the Exchange Act will be provided to the Trustee within 15 days after they are filed with the
SEC. Documents filed by us with the SEC via the EDGAR system will be deemed provided to the Trustee as of the
time such documents are filed via EDGAR.

Form, Denomination, Exchange, Registration and Transfer

The Notes will be issued:

in fully registered form;

without interest coupons; and

in denominations of $2,000 principal amount and integral multiples of $1,000 in excess of that amount.
If there are certificated Notes, Holders may present certificated Notes for registration of transfer and exchange at the
office maintained by us for such purpose, which will initially be an office or agency of the Trustee.

Global Notes

The Notes will be issued in the form of one or more global notes that will be deposited with the Trustee as custodian
for DTC. Holders will receive interests in the global notes. Interests in the global notes will be issued only in
denominations of $2,000 principal amount or integral multiples of $1,000 in excess of that amount. Unless and until it
is exchanged in whole or in part for securities in definitive form, a global note may not be transferred except as a
whole to a nominee of DTC for such global note, or by a nominee of DTC to DTC or another nominee of DTC, or by
DTC or any such nominee to a successor depositary or a nominee of such successor depositary.
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Payment and Paying Agent
We will maintain an office or agent in the United States where we will pay the principal on the Notes, and a Holder
may present Notes for registration of transfer or exchange for other denominations, which shall initially be an office or

agency of the Trustee.

Payments on the Notes represented by the global notes will be made to DTC, or its nominee, as the case may be, as
the registered owner of the global notes, in immediately available funds.
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Book-Entry, Delivery and Settlement

We will issue the Notes in the form of one or more permanent global notes in definitive, fully registered, book-entry
form. The global notes will be deposited with the Trustee as custodian for DTC and registered in the name of Cede &
Co., as nominee of DTC.

DTC has advised us as follows:

DTC is a limited-purpose trust company organized under the New York Banking Law, a banking

organization within the meaning of the New York Banking Law, a member of the Federal Reserve System, a
clearing corporation within the meaning of the New York Uniform Commercial Code and a clearing agency

registered under Section 17A of the Exchange Act.

DTC holds securities for its participating organizations that its participants (collectively, the participants )
deposit with DTC and facilitates the settlement among participants of securities transactions, such as
transfers and pledges, in deposited securities, through electronic computerized book-entry changes in
participants accounts, thereby eliminating the need for physical movement of securities certificates.

Direct participants include securities brokers and dealers, trust companies, clearing corporations and other
organizations.

DTC is owned by a number of its direct participants and by the NYSE and the Financial Industry Regulatory
Authority, Inc.

Access to the DTC system is also available to others, such as securities brokers and dealers, banks and trust
companies (collectively, the indirect participants ) that clear through or maintain a custodial relationship with
a direct participant, either directly or indirectly.

The rules applicable to DTC and its participants are on file with the SEC.

Persons who are not participants may beneficially own securities held by or on behalf of DTC only through
DTC s participants or DTC s indirect participants.

We are providing the following descriptions of the operations and procedures of DTC to the Holders solely as a matter

of convenience. These operations and procedures are solely within the control of DTC and are subject to change by
DTC from time to time. None of us, the underwriters or the Trustee takes any responsibility for these operations or

procedures, and each Holder is urged to contact DTC or its participants directly to discuss these matters.

We expect that under procedures established by DTC:
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Upon deposit of the global notes with DTC or its custodian, DTC will credit on its internal system the
accounts of direct participants designated by the underwriters with portions of the principal amounts of the
global notes.

Ownership of the Notes will be shown on, and the transfer of ownership thereof will be effected only

through, records maintained by DTC or its nominee, with respect to interests of direct participants, and the

records of direct and indirect participants, with respect to interests of persons other than participants.
Payments by participants to owners of beneficial interests in the global note held through such participants will be
governed by standing instructions and customary practice as is now the case with securities held for the accounts of
customers registered in the names of nominees for such customers. The participants will be responsible for those
payments. Transfers between participants in DTC will be effected in accordance with DTC s rules and will be settled
in immediately available funds.
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The laws of some jurisdictions require that purchasers of securities take physical delivery of those securities in
definitive form. Accordingly, the ability to transfer interests in the Notes represented by a global note to those persons
may be limited. In addition, because DTC can act only on behalf of its participants, who in turn act on behalf of
persons who hold interests through participants, the ability of a person having an interest in Notes represented by a
global note to pledge or transfer those interests to persons or entities that do not participate in DTC s system, or
otherwise to take actions in respect of such interest, may be affected by the lack of a physical definitive security in
respect of such interest.

As long as the Notes are represented by one or more global notes, DTC s nominee will be the Holder of the Notes and
therefore will be the only entity that can exercise a right to repayment, repurchase or conversion of the Notes. Notice
by participants or indirect participants or by owners of beneficial interests in a global note held through such
participants or indirect participants of the exercise of the option to require purchase of beneficial interests in Notes
represented by a global note must be transmitted to DTC in accordance with its procedures on a form required by

DTC and provided to participants. In order to ensure that DTC s nominee will timely exercise a right to purchase with
respect to a particular note, the beneficial owner of such note must instruct the broker or the participant or indirect
participant through which it holds an interest in such note to notify DTC of its desire to exercise a right to purchase.
Different firms have cut-off times for accepting instructions from their customers and, accordingly, each beneficial
owner should consult the broker or other participant or indirect participant through which it holds an interest in a note
in order to ascertain the cut-off time by which such an instruction must be given in order for timely notice to be
delivered to DTC. We will not be liable for any delay in delivery of notices of the exercise of the option to elect
purchase.

Notes represented by a global note will be exchangeable for registered certificated securities with the same terms only
if: (1) DTC is unwilling or unable to continue as depositary or if DTC ceases to be a clearing agency registered under
the Exchange Act and a successor depositary is not appointed by us within 90 days; (2) we decide to discontinue use
of the system of book-entry transfer through DTC (or any successor depositary); or (3) an Event of Default under the
Indenture occurs and is continuing.

Neither we nor the Trustee will have any responsibility or liability for any aspect of the records relating to or
payments made on account of Notes by DTC or for maintaining, supervising or reviewing any records of DTC relating
to the Notes.

Concerning the Trustee

The Bank of New York Mellon is the Trustee under the Indenture and will be appointed by us as the initial Paying
Agent, registrar and custodian with regard to the Notes. We may maintain deposit accounts and conduct other banking
transactions with the Trustee or its affiliates in the ordinary course of business. The Trustee is the trustee under
indentures relating to the Existing Notes in addition to the Notes. The Trustee and its affiliates may from time to time
in the future provide banking and other services to us in the ordinary course of their business.

Discharge of the Indenture

We may satisfy and discharge our obligations under the Indenture with respect to the Notes by:

delivering to the Trustee for cancellation all outstanding Notes; or
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depositing with the Trustee, after all outstanding Notes have become due and payable (or are by their terms
to become due and payable within one year), whether at stated maturity, or otherwise, cash and/or U.S.
Government Obligations sufficient to pay all of the outstanding Notes and paying all other sums payable
under the Indenture by us with respect to the Notes.
Upon the deposit of such funds with the Trustee, the Indenture will, with certain limited exceptions, cease to be of
further effect with respect to the Notes. The rights that would continue following the deposit of those funds with the
Trustee are:

the remaining rights of registration of transfer, substitution and exchange of the Notes;
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the rights of Holders under the Indenture to receive payments due with respect to the Notes and the other
rights, duties and obligations of Holders, as beneficiaries with respect to the amounts, if any, that are
deposited with the Trustee; and

the rights, obligations and immunities of the Trustee under the Indenture.
Certain Definitions

The following are definitions of certain of the terms used in the Indenture.

Consolidated Net Tangible Assets means the total amount of assets which would be included on a consolidated
balance sheet of Lennar Corporation and the Restricted Subsidiaries under GAAP (less applicable reserves and other
properly deductible items) after deducting therefrom:

(a) all short-term liabilities, i.e., liabilities payable by their terms less than one year from the date of
determination and not renewable or extendable at the option of the obligor for a period ending more than one
year after such date, and liabilities in respect of retiree benefits other than pensions for which the Restricted
Subsidiaries are required to accrue pursuant to ASC No. 715;

(b) investments in subsidiaries that are not Restricted Subsidiaries; and

(c) all assets reflected on our balance sheet as the carrying value of goodwill, trade names, trademarks, patents,
unamortized debt discount, unamortized expense incurred in the issuance of debt and other intangible assets.
Default means any event which upon the giving of notice or the passage of time, or both, would be an Event of
Default.

Funded Debt of any Person means all Indebtedness for borrowed money created, incurred, assumed or guaranteed in
any manner by such Person, and all Indebtedness, contingent or otherwise, incurred or assumed by such Person in
connection with the acquisition of any business, property or asset, which in each case matures more than one year
after, or which by its terms is renewable or extendible or payable out of the proceeds of similar Indebtedness incurred
pursuant to the terms of any revolving credit agreement or any similar agreement at the option of such Person for a
period ending more than one year after the date as of which Funded Debt is being determined. However, Funded Debt
shall not include:

any Indebtedness for the payment, redemption or satisfaction of which money (or evidences of Indebtedness,
if permitted under the instrument creating or evidencing such Indebtedness) in the necessary amount shall
have been irrevocably deposited in trust with a trustee or proper depositary either on or before the maturity
or redemption date thereof;

any Indebtedness of such Person to any of its subsidiaries or of any subsidiary to such Person or any other
subsidiary; or
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any Indebtedness incurred in connection with the financing of operating, construction or
acquisition projects, provided that the recourse for such Indebtedness is limited to the assets of
such projects.

Holder means a Person in whose name a Note is registered on the registrar s books.

Indebtedness means, with respect to us or any Subsidiary, and without duplication:

(a) the principal of and premium, if any, and interest on, and fees, costs, enforcement expenses, collateral
protection expenses and other reimbursement or indemnity obligations in respect to all our or any
Subsidiary s Indebtedness or obligations to any Person, including but not limited to banks and other
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lending institutions, for money borrowed that is evidenced by a note, bond, debenture, loan agreement, or
similar instrument or agreement (including purchase money obligations with original maturities in excess of
one year and noncontingent reimbursement obligations in respect of amounts paid under letters of credit);

(b) all our or any Subsidiary s reimbursement obligations and other liabilities (contingent or otherwise) with
respect to letters of credit, bank guarantees or bankers acceptances;

(c) all obligations and liabilities (contingent or otherwise) in respect of our or any Subsidiary s leases required, in
conformity with generally accepted accounting principles, to be accounted for as capital lease obligations on
our balance sheet;

(d) all our or any Subsidiary s obligations (contingent or otherwise) with respect to an interest rate or other swap,
cap or collar agreement or other similar instrument or agreement or foreign currency hedge, exchange,
purchase or similar instrument or agreement;

(e) all direct or indirect guaranties or similar agreements by us or any Subsidiary in respect of, and our or such
Subsidiary s obligations or liabilities (contingent or otherwise) to purchase or otherwise acquire, or otherwise
assure a creditor against loss in respect of, Indebtedness, obligations or liabilities of another Person of the
kind described in clauses (a) through (d);

(f) any Indebtedness or other obligations, excluding any operating leases we are, or any Subsidiary is, currently
(or may become) a party to, described in clauses (a) through (d) secured by any Lien existing on property
which is owned or held by us or such Subsidiary, regardless of whether the Indebtedness or other obligation
secured thereby shall have been assumed by us or such Subsidiary; and

(g) any and all deferrals, renewals, extensions and refinancing of, or amendments, modifications or supplements
to, any Indebtedness, obligation or liability of the kind described in clauses (a) through (f).
Lien means any mortgage, pledge, lien, encumbrance, charge or security interest of any kind.

Non-Recourse Indebtedness means any of our Indebtedness or any Restricted Subsidiary s Indebtedness for which the
holder of such Indebtedness has no recourse, directly or indirectly, to us or such Restricted Subsidiary for the principal
of, premium, if any, and interest on such Indebtedness, and for which we are not or such Restricted Subsidiary is not,
directly or indirectly, obligated or otherwise liable for the principal of, premium, if any, and interest on such
Indebtedness, except pursuant to mortgages, deeds of trust or other security interests or other recourse, obligations or
liabilities, in respect of specific land or other real property interests of us or such Restricted Subsidiary securing such
Indebtedness; provided, however, that recourse, obligations or liabilities solely for indemnities, or breaches of
warranties or representations in respect of Indebtedness, will not prevent that Indebtedness from being classified as
Non-Recourse Indebtedness.

Officers Certificate when used with respect to us means a certificate signed by two of our officers (as specified in the

Indenture), each such certificate will comply with Section 314 of the TIA and include the statements required under
the Indenture.
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Paying Agent means the office or agency designated by us where the Notes may be presented for payment.

Person means any individual, corporation, partnership, joint venture, joint-stock company, trust, unincorporated
organization or government or any government agency or political subdivision.

Restricted Subsidiary means (a) all existing wholly-owned (i.e., directly or indirectly 100% owned) Subsidiaries, other
than finance company subsidiaries and any foreign Subsidiaries, and (b) all future wholly-owned (i.e., directly or

indirectly 100% owned) Subsidiaries that become guarantors, in each case, until such time as such Subsidiary is
released in accordance with the terms of the Indenture. See Description of Notes The Guarantees.
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Sale-Leaseback Transaction means a sale or transfer made by us or a Restricted Subsidiary of any property which is
either (a) a manufacturing facility, office building or warehouse whose book value equals or exceeds 1% of
Consolidated Net Tangible Assets as of the date of determination, or (b) another property (not including a model
home) which exceeds 5% of Consolidated Net Tangible Assets as of the date of determination, if such sale or transfer
is made with the agreement, commitment or intention of leasing such property to Lennar Corporation or a Restricted
Subsidiary.

Significant Subsidiary means any Subsidiary (a) whose revenues exceed 10% of our total consolidated revenues, in
each case for the most recent fiscal year, or (b) whose net worth exceeds 10% of our Total Consolidated Stockholders
Equity, in each case as of the end of the most recent fiscal year.

Subsidiary means (a) a corporation or other entity of which a majority in voting power of the stock or other interests is
owned by us, by a Subsidiary or by us and one or more Subsidiaries