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Part I. Financial Information
Item 1. Financial Statements

Lennar Corporation and Subsidiaries
Condensed Consolidated Balance Sheets

(Dollars in thousands, except shares and per share amounts)
(unaudited)

 August 31,  November 30,

 2015 (1)  2014 (1)

ASSETS    
Lennar Homebuilding:    

Cash and cash equivalents $ 595,719  885,729
Restricted cash 12,285  9,849
Receivables, net 74,604  93,444
Inventories:    

Finished homes and construction in progress 4,006,800  3,082,345
Land and land under development 4,887,244  4,601,802
Consolidated inventory not owned 52,019  52,453

Total inventories 8,946,063  7,736,600
Investments in unconsolidated entities 640,908  656,837
Other assets 608,186  672,589

 10,877,765  10,055,048
Rialto 1,501,440  1,458,152
Lennar Financial Services 1,391,835  1,177,053
Lennar Multifamily 398,335  268,014

Total assets $ 14,169,375  12,958,267

(1) Under certain provisions of Accounting Standards Codification (“ASC”) Topic 810, Consolidations, (“ASC 810”) the Company is required to separately disclose on its
condensed consolidated balance sheets the assets owned by consolidated variable interest entities (“VIEs”) and liabilities of consolidated VIEs as to which neither Lennar
Corporation, or any of its subsidiaries, has any obligations.

As of August 31, 2015, total assets include $670.3 million related to consolidated VIEs of which $14.5 million is included in Lennar Homebuilding cash and cash equivalents,
$0.8 million in Lennar Homebuilding receivables, net, $1.4 million in Lennar Homebuilding finished homes and construction in progress, $164.0 million in Lennar
Homebuilding land and land under development, $52.0 million in Lennar Homebuilding consolidated inventory not owned, $35.5 million in Lennar Homebuilding investments
in unconsolidated entities, $22.1 million in Lennar Homebuilding other assets, $369.9 million in Rialto assets and $10.1 million in Lennar Multifamily assets.

As of November 30, 2014, total assets include $929.1 million related to consolidated VIEs of which $11.7 million is included in Lennar Homebuilding cash and cash
equivalents, $0.3 million in Lennar Homebuilding restricted cash, $0.2 million in Lennar Homebuilding receivables, net, $0.2 million in Lennar Homebuilding finished homes
and construction in progress, $208.2 million in Lennar Homebuilding land and land under development, $52.5 million in Lennar Homebuilding consolidated inventory not
owned, $23.9 million in Lennar Homebuilding investments in unconsolidated entities, $104.6 million in Lennar Homebuilding other assets, $508.4 million in Rialto assets and
$19.2 million in Lennar Multifamily assets.

See accompanying notes to condensed consolidated financial statements.
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Lennar Corporation and Subsidiaries
Condensed Consolidated Balance Sheets – (Continued)

(Dollars in thousands, except shares and per share amounts)
(unaudited)

 August 31,  November 30,

 2015 (2)  2014 (2)

LIABILITIES AND EQUITY    
Lennar Homebuilding:    

Accounts payable $ 437,699  412,558
Liabilities related to consolidated inventory not owned 44,449  45,028
Senior notes and other debts payable 5,261,862  4,690,213
Other liabilities 799,529  863,236

 6,543,539  6,011,035
Rialto 861,799  747,044
Lennar Financial Services 1,031,237  896,643
Lennar Multifamily 58,103  52,243

Total liabilities 8,494,678  7,706,965

Stockholders’ equity:    
Preferred stock —  —
Class A common stock of $0.10 par value; Authorized: August 31, 2015 and November 30, 2014
- 300,000,000 shares; Issued: August 31, 2015 - 179,594,687 shares and November 30, 2014
- 174,241,570 shares 17,960  17,424
Class B common stock of $0.10 par value; Authorized: August 31, 2015 and November 30, 2014
- 90,000,000 shares; Issued: August 31, 2015 - 32,982,815 shares and November 30, 2014
- 32,982,815 shares 3,298  3,298
Additional paid-in capital 2,290,084  2,239,574
Retained earnings 3,156,560  2,660,034
Treasury stock, at cost; August 31, 2015 - 808,221 shares of Class A common stock and
1,679,620 shares of Class B common stock; November 30, 2014 - 505,420 shares of 
Class A common stock and 1,679,620 shares of Class B common stock (107,699)  (93,440)
Accumulated other comprehensive income (loss) (187)  130

Total stockholders’ equity 5,360,016  4,827,020
Noncontrolling interests 314,681  424,282

Total equity 5,674,697  5,251,302

Total liabilities and equity $ 14,169,375  12,958,267

(2) As of August 31, 2015, total liabilities include $82.9 million related to consolidated VIEs as to which there was no recourse against the Company, of which $5.3 million is
included in Lennar Homebuilding accounts payable, $44.4 million in Lennar Homebuilding liabilities related to consolidated inventory not owned, $15.8 million in Lennar
Homebuilding other liabilities, $13.3 million in Rialto liabilities and $4.0 million in Lennar Multifamily liabilities.

As of November 30, 2014, total liabilities include $149.8 million related to consolidated VIEs as to which there was no recourse against the Company, of which $6.8 million is
included in Lennar Homebuilding accounts payable, $45.0 million in Lennar Homebuilding liabilities related to consolidated inventory not owned, $61.6 million in Lennar
Homebuilding senior notes and other debts payable, $14.8 million in Lennar Homebuilding other liabilities and $21.5 million in Rialto liabilities.

See accompanying notes to condensed consolidated financial statements.
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Lennar Corporation and Subsidiaries
Condensed Consolidated Statements of Operations and Comprehensive Income (Loss)

(Dollars in thousands, except per share amounts)
(unaudited)

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

 2015  2014  2015  2014

Revenues:        
Lennar Homebuilding $ 2,232,318  1,830,771  5,789,788  4,696,941
Lennar Financial Services 168,748  128,379  463,460  316,347
Rialto 51,554  40,848  160,682  142,196
Lennar Multifamily 39,078  14,036  114,511  40,390

Total revenues 2,491,698  2,014,034  6,528,441  5,195,874

Costs and expenses:        
Lennar Homebuilding 1,913,283  1,558,319  5,003,940  4,015,317
Lennar Financial Services 129,311  101,235  369,443  266,445
Rialto 53,323  47,644  161,610  174,824
Lennar Multifamily 47,072  20,482  136,293  59,958
Corporate general and administrative 56,494  43,072  150,355  119,501

Total costs and expenses 2,199,483  1,770,752  5,821,641  4,636,045
Lennar Homebuilding equity in earnings (loss) from unconsolidated entities 13,300  (2,080)  48,693  3,304
Lennar Homebuilding other income (expense), net 4,189  (63)  10,305  5,088
Other interest expense (2,812)  (8,381)  (10,701)  (31,359)
Rialto equity in earnings from unconsolidated entities 7,590  19,973  17,582  43,266
Rialto other income (expense), net 1,172  (5,342)  28  (2,976)
Lennar Multifamily equity in earnings from unconsolidated entities 5,004  14,946  4,404  14,689
Earnings before income taxes 320,658  262,335  777,111  591,841
Provision for income taxes (95,621)  (88,895)  (250,573)  (215,819)
Net earnings (including net earnings (loss) attributable to noncontrolling interests) 225,037  173,440  526,538  376,022
Less: Net earnings (loss) attributable to noncontrolling interests 1,725  (4,317)  5,247  (17,571)

Net earnings attributable to Lennar $ 223,312  177,757  521,291  393,593

Other comprehensive income (loss), net of tax:        
Net unrealized gain (loss) on securities available-for-sale (400)  64  (317)  64

Other comprehensive income attributable to Lennar $ 222,912  177,821  520,974  393,657

Other comprehensive income (loss) attributable to noncontrolling interests $ 1,725  (4,317)  5,247  (17,571)

Basic earnings per share $ 1.07  0.87  2.53  1.92

Diluted earnings per share $ 0.96  0.78  2.25  1.73

Cash dividends per each Class A and Class B common share $ 0.04  0.04  0.12  0.12

See accompanying notes to condensed consolidated financial statements.
4



Lennar Corporation and Subsidiaries
Condensed Consolidated Statements of Cash Flows

(Dollars in thousands)
(unaudited)

 Nine Months Ended

 August 31,

 2015  2014

Cash flows from operating activities:    
Net earnings (including net earnings (loss) attributable to noncontrolling interests) $ 526,538  376,022
Adjustments to reconcile net earnings to net cash used in operating activities:    

Depreciation and amortization 30,450  27,161
Amortization of discount/premium and accretion on debt, net 15,107  16,140
Lennar Homebuilding equity in earnings from unconsolidated entities (48,693)  (3,304)
Distributions of earnings from Lennar Homebuilding unconsolidated entities 26,332  4,456
Rialto equity in earnings from unconsolidated entities (17,582)  (43,266)
Distributions of earnings from Rialto unconsolidated entities 11,588  354
Lennar Multifamily equity in earnings from unconsolidated entities (4,404)  (14,689)
Distributions of earnings from Lennar Multifamily unconsolidated entities 5,423  14,469
Share-based compensation expense 32,199  28,590
Excess tax benefits from share-based awards (113)  (3,007)
Deferred income tax (benefit) expense (3,890)  76,351
Loss on retirement of convertible senior notes 3,289  —
Gain on retirement of Rialto notes payable (83)  (4,135)
Gain on sale of operating properties and equipment (5,945)  —
Unrealized and realized gains on Rialto real estate owned (14,879)  (20,568)
Impairments of Rialto loans receivable and real estate owned 16,225  55,275
Valuation adjustments and write-offs of option deposits and pre-acquisition costs and other assets 17,664  8,049
Changes in assets and liabilities:    

Decrease (increase) in restricted cash 21,405  (5,078)
Decrease in receivables 44,145  58,522
Increase in inventories, excluding valuation adjustments and write-offs of option deposits and pre-acquisition costs (1,284,106)  (1,334,703)
Increase in other assets (40,747)  (38,649)
Increase in Rialto loans held-for-sale (408,039)  (120,754)
Increase in Lennar Financial Services loans held-for-sale (59,886)  (127,685)
Increase in accounts payable and other liabilities 49,588  151,948

Net cash used in operating activities (1,088,414)  (898,501)

Cash flows from investing activities:    
Increase in restricted cash related to LOCs 717  19,012
Net additions of operating properties and equipment (60,924)  (12,415)
Proceeds from the sale of operating properties and equipment 73,732  —
Investments in and contributions to Lennar Homebuilding unconsolidated entities (50,592)  (74,292)
Distributions of capital from Lennar Homebuilding unconsolidated entities 35,262  83,690
Investments in and contributions to Rialto unconsolidated entities (42,335)  (28,175)
Distributions of capital from Rialto unconsolidated entities 12,123  41,235
Investments in and contributions to Lennar Multifamily unconsolidated entities (23,812)  (25,072)
Distributions of capital from Lennar Multifamily unconsolidated entities 32,792  51,565
Receipts of principal payments on Rialto loans receivable 14,225  20,827

Proceeds from sales of Rialto real estate owned 88,565  168,946
Purchase of investment carried at cost (18,000)  —
Proceeds from sale of commercial mortgage-backed securities bond —  9,171
Purchases of commercial mortgage-backed securities bond —  (8,705)
Improvements to Rialto real estate owned (6,055)  (9,924)
Purchases of Lennar Homebuilding investments available-for-sale (28,093)  (21,274)
Proceeds from sales of Lennar Homebuilding investments available-for-sale —  46,234
Acquisition, net of cash acquired —  (5,489)
Originations of Rialto loans receivable (22,545)  (7,000)
(Increase) decrease in Lennar Financial Services loans held-for-investment, net (4,421)  1,242



Purchases of Lennar Financial Services investment securities (33,702)  (19,025)
Proceeds from maturities of Lennar Financial Services investment securities 17,382  11,904

Net cash provided by (used in) investing activities $ (15,681)  242,455

See accompanying notes to condensed consolidated financial statements.
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Lennar Corporation and Subsidiaries
Condensed Consolidated Statements of Cash Flows

(Dollars in thousands)
(unaudited)

 Nine Months Ended
 August 31,

 2015  2014

Cash flows from financing activities:    
Net borrowings under unsecured revolving credit facility $ 575,000  70,000
Net borrowings under Lennar Financial Services warehouse facilities 113,761  141,954
Net borrowings (repayments) under Rialto warehouse repurchase facilities 180,254  (4,596)
Proceeds from Lennar Homebuilding senior notes 750,625  500,500
Proceeds from Rialto senior notes —  104,525
Debt issuance costs (7,210)  (7,725)
Redemption of senior notes (500,000)  —
Conversions and exchanges on convertible senior notes (168,854)  —
Proceeds from Rialto structured notes —  73,830
Principal payments on Rialto notes payable including structured notes (28,247)  (26,512)
Proceeds from other borrowings 87,905  33,103
Principal payments on other borrowings (232,925)  (241,339)
Exercise of land option contracts from an unconsolidated land investment venture —  (1,540)
Receipts related to noncontrolling interests 1,475  11,963
Payments related to noncontrolling interests (105,830)  (115,001)
Excess tax benefits from share-based awards 113  3,007
Common stock:    

Issuances 9,406  13,603
Repurchases (23,133)  (12,153)
Dividends (24,765)  (24,565)

Net cash provided by financing activities 627,575  519,054
Net decrease in cash and cash equivalents (476,520)  (136,992)
Cash and cash equivalents at beginning of period 1,281,814  970,505

Cash and cash equivalents at end of period $ 805,294  833,513

Summary of cash and cash equivalents:    
Lennar Homebuilding $ 595,719  542,241
Rialto 106,731  211,030
Lennar Financial Services 99,305  78,361
Lennar Multifamily 3,539  1,881

 $ 805,294  833,513

Supplemental disclosures of non-cash investing and financing activities:    
Lennar Homebuilding and Lennar Multifamily:    

Inventory acquired in satisfaction of other assets including investments available-for-sale $ 28,093  4,774
Inventory acquired in partner buyout $ 64,440  —
Non-cash sale of operating properties and equipment $ (59,397)  —
Purchases of inventories and other assets financed by sellers $ 46,521  109,560
Non-cash contributions to Lennar Multifamily unconsolidated entities $ 126,411  72,552

Rialto:    
Real estate owned acquired in satisfaction/partial satisfaction of loans receivable $ 14,683  51,545

Non-cash acquisition of Servicer Provider $ —  8,317

Lennar Financial Services:    
Purchase of mortgage servicing rights financed by seller $ —  5,927

Consolidation/deconsolidation of unconsolidated/consolidated entities, net:    
Inventories $ —  155,021
Operating properties and equipment and other assets $ (17,421)  (7,218)
Investments in unconsolidated entities $ 2,948  (30,647)
Other liabilities $ 1,220  —
Noncontrolling interests $ 13,253  (117,156)



See accompanying notes to condensed consolidated financial statements.
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Lennar Corporation and Subsidiaries
Notes to Condensed Consolidated Financial Statements

(unaudited)

(1) Basis of Presentation

Basis of Consolidation

The accompanying condensed consolidated financial statements include the accounts of Lennar Corporation and all subsidiaries, partnerships and
other entities in which Lennar Corporation has a controlling interest and VIEs (see Note 15) in which Lennar Corporation is deemed to be the primary
beneficiary (the “Company”). The Company’s investments in both unconsolidated entities in which a significant, but less than controlling, interest is held
and in VIEs in which the Company is not deemed to be the primary beneficiary, are accounted for by the equity method. All intercompany transactions and
balances have been eliminated in consolidation. The condensed consolidated financial statements have been prepared in accordance with accounting
principles generally accepted in the United States of America (“GAAP”) for interim financial information, the instructions to Form 10-Q and Article 10 of
Regulation S-X. Accordingly, they do not include all of the information and footnotes required by GAAP for complete financial statements. These condensed
consolidated financial statements should be read in conjunction with the consolidated financial statements in the Company’s Annual Report on Form 10-K
for the year ended November 30, 2014. In the opinion of management, all adjustments (consisting of normal recurring adjustments) necessary for the fair
presentation of the accompanying condensed consolidated financial statements have been made.

The Company has historically experienced, and expects to continue to experience, variability in quarterly results. The condensed consolidated
statements of operations for the three and nine months ended August 31, 2015 are not necessarily indicative of the results to be expected for the full year.

Rialto - Management Fee Revenue

The Rialto segment provides services to a variety of legal entities and investment vehicles such as funds, joint ventures, co-invests, and other private
equity structures to manage their respective investments. As a result, Rialto earns and receives management fees, underwriting fees and due diligence fees.
These fees related to the Rialto segment are included in Rialto revenues and are recorded over the period in which the services are performed, fees are
determinable and collectability is reasonably assured. Rialto receives investment management fees from investment vehicles based on 1) a percentage of
committed capital during the commitment period and after the commitment period ends and 2) a percentage of invested capital less the portion of such
invested capital utilized to acquire investments that have been sold (in whole or in part) or liquidated. Fees earned for underwriting and due diligence
services are based on actual costs incurred. In certain situations, Rialto may earn additional fees when the return on assets managed exceeds contractually
established thresholds. Such revenue is only booked when the contract terms are met, the contract is at, or near, completion and the amounts are known and
collectability is reasonably assured. Since such revenue is recognized during the latter half of the life of the investment vehicle, after substantially all of the
assets have been sold and investment gains and losses realized, the possibility of clawbacks is limited. In addition, Rialto may also receive tax distributions
in order to cover income tax obligations resulting from allocations of taxable income due to Rialto's carried interests in the funds. These distributions are not
subject to clawbacks and therefore are recorded as revenue when received.

Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the amounts
reported in the condensed consolidated financial statements and accompanying notes. Actual results could differ from those estimates.

Reclassifications/Revisions

Certain prior year amounts in the supplemental financial information included in Note 18 were revised to conform with the Company’s current
guarantor and non-guarantor structure. These revisions did not affect the Company’s condensed consolidated financial statements as they relate solely to
transactions between Lennar Corporation and its subsidiaries and only impact the condensed consolidating supplemental financial statements. As such, the
supplemental financial information included in Note 18 has been retrospectively adjusted for the three and nine months ended August 31, 2014 and as of
November 30, 2014.
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(2) Operating and Reporting Segments

The Company’s operating segments are aggregated into reportable segments, based primarily upon similar economic characteristics, geography and
product type. The Company’s reportable segments consist of:

(1) Homebuilding East
(2) Homebuilding Central
(3) Homebuilding West
(4) Homebuilding Southeast Florida
(5) Homebuilding Houston
(6) Lennar Financial Services
(7) Rialto
(8) Lennar Multifamily

Information about homebuilding activities in states which are not economically similar to other states in the same geographic area is grouped under
“Homebuilding Other,” which is not considered a reportable segment.

Evaluation of segment performance is based primarily on operating earnings (loss) before income taxes. Operations of the Company’s homebuilding
segments primarily 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 the Company’s unconsolidated entities. Operating earnings (loss) for the homebuilding segments consist of revenues
generated from the sales of homes and land, equity in earnings (loss) from unconsolidated entities and other income (expense), net, less the cost of homes sold
and land sold, selling, general and administrative expenses and other interest expense of the segment.

The Company’s reportable homebuilding segments and all other homebuilding operations not required to be reported separately have operations
located in:

East: Florida(1), Georgia, Maryland, New Jersey, North Carolina, South Carolina and Virginia
Central: Arizona, Colorado and Texas(2) 
West: California and Nevada
Southeast Florida: Southeast Florida
Houston: Houston, Texas
Other: Illinois, Minnesota, Oregon, Tennessee and Washington
(1) Florida in the East reportable segment excludes Southeast Florida, which is its own reportable segment.
(2) Texas in the Central reportable segment excludes Houston, Texas, which is its own reportable segment.

Operations of the Lennar Financial Services segment include primarily mortgage financing, title insurance and closing services for both buyers of the
Company’s homes and others. The Lennar Financial Services segment sells substantially all of the loans it originates within a short period in the secondary
mortgage market, the majority of which are sold on a servicing released, non-recourse basis. After the loans are sold, the Company retains potential liability
for possible claims by purchasers that it breached certain limited industry-standard representations and warranties in the loan sale agreements. Lennar
Financial Services’ operating earnings consist of revenues generated primarily from mortgage financing, title insurance and closing services, less the cost of
such services and certain selling, general and administrative expenses incurred by the segment. The Lennar Financial Services segment operates generally in
the same states as the Company’s homebuilding operations as well as in other states.

Operations of the Rialto segment include raising, investing and managing third-party capital, originating and securitizing commercial mortgage loans,
as well as investing its own capital in real estate related mortgage loans, properties and related securities. Rialto utilizes its vertically-integrated investment
and operating platform to underwrite, diligence, acquire, manage, workout and add value to diverse portfolios of real estate loans, properties and securities,
as well as providing strategic real estate capital. Rialto’s operating earnings consist of revenues generated primarily from gains from securitization
transactions and interest income from the Rialto Mortgage Finance (“RMF”) business, interest income associated with portfolios of real estate loans acquired
in partnership with the FDIC and other portfolios of real estate loans and assets acquired, asset management, due diligence and underwriting fees derived
from the segment's investments in the real estate investment funds managed by the Rialto segment, fees for sub-advisory services, distributions with regard to
partnership interests, other income (expense), net, consisting primarily of gains (losses) upon foreclosure of real estate owned (“REO”), gains on sale of REO,
expenses related to owning and maintaining REO, impairments on REO and other expenses, and equity in earnings (loss) from unconsolidated entities, less
the costs incurred by the segment for managing portfolios, costs related to RMF and other general and administrative expenses.

Operations of the Lennar Multifamily segment include revenues generated primarily from construction activities and management fees generated from
joint ventures as well as revenues from the sales of land and equity in earnings (loss) from

8



unconsolidated entities, less expenses related to construction activities, the costs related to sales of land and general and administrative expenses.

Each reportable segment follows the same accounting policies described in Note 1 – “Summary of Significant Accounting Policies” to the
consolidated financial statements in the Company’s Form 10-K for the year ended November 30, 2014 and Section 4 of Item 2 of this Form 10-Q, “Critical
Accounting Policies.” Operational results of each segment are not necessarily indicative of the results that would have occurred had the segment been an
independent, stand-alone entity during the periods presented.

Financial information relating to the Company’s operations was as follows:

(In thousands)
August 31, 

2015  
November 30, 

2014

Assets:    
Homebuilding East $ 2,511,295  2,323,978
Homebuilding Central 1,408,755  1,233,991
Homebuilding West 4,001,381  3,454,611
Homebuilding Southeast Florida 754,072  722,706
Homebuilding Houston 504,082  398,538
Homebuilding Other 851,070  880,912
Rialto 1,501,440  1,458,152
Lennar Financial Services 1,391,835  1,177,053
Lennar Multifamily 398,335  268,014
Corporate and unallocated 847,110  1,040,312

Total assets $ 14,169,375  12,958,267

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

(In thousands) 2015  2014  2015  2014

Revenues:        
Homebuilding East $ 737,251  570,698  1,858,982  1,497,954
Homebuilding Central 322,242  266,284  835,259  663,986
Homebuilding West 639,593  448,068  1,649,727  1,186,437
Homebuilding Southeast Florida 175,933  167,077  503,120  398,733
Homebuilding Houston 204,948  189,657  525,852  498,943
Homebuilding Other 152,351  188,987  416,848  450,888
Lennar Financial Services 168,748  128,379  463,460  316,347
Rialto 51,554  40,848  160,682  142,196
Lennar Multifamily 39,078  14,036  114,511  40,390

Total revenues (1) $ 2,491,698  2,014,034  6,528,441  5,195,874

Operating earnings (loss):        
Homebuilding East $ 109,845  83,403  262,675  219,307
Homebuilding Central 32,152  21,531  77,919  56,265
Homebuilding West (2) 114,499  67,887  299,324  186,323
Homebuilding Southeast Florida 37,210  40,579  102,479  87,885
Homebuilding Houston 26,665  27,740  66,418  74,096
Homebuilding Other 13,341  20,788  25,330  34,781
Lennar Financial Services 39,437  27,144  94,017  49,902
Rialto 6,993  7,835  16,682  7,662
Lennar Multifamily (2,990)  8,500  (17,378)  (4,879)

Total operating earnings 377,152  305,407  927,466  711,342
Corporate general and administrative expenses 56,494  43,072  150,355  119,501

Earnings before income taxes $ 320,658  262,335  777,111  591,841
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(1) Total revenues were net of sales incentives of $130.6 million ($20,700 per home delivered) and $353.1 million ($21,300 per home delivered) for the three and nine months
ended August 31, 2015, respectively, compared to $111.0 million ($20,400 per home delivered) and $288.4 million ($20,600 per home delivered) for the three and nine
months ended August 31, 2014, respectively.

(2) For the three and nine months ended August 31, 2015, operating earnings included $21.5 million and $64.5 million, respectively, of equity in earnings related to transactions
by Heritage Fields El Toro, one of the Company's unconsolidated entities ("El Toro"). For the nine months ended August 31, 2015, operating earnings also included a $6.5
million gain on the sale of an operating property.

        (3) Lennar Homebuilding Investments in Unconsolidated Entities

Summarized condensed financial information on a combined 100% basis related to Lennar Homebuilding’s unconsolidated entities that are accounted
for by the equity method was as follows:

Statements of Operations

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

(In thousands) 2015  2014  2015  2014

Revenues $ 141,599  39,021  765,346  214,826
Costs and expenses 127,678  35,401  580,696  246,138
Other income 46,400  —  49,343  —

Net earnings (loss) of unconsolidated entities (1) $ 60,321  3,620  233,993  (31,312)

Lennar Homebuilding equity in earnings (loss) from unconsolidated entities (2) $ 13,300  (2,080)  48,693  3,304

(1) For the nine months ended August 31, 2015, net earnings of unconsolidated entities included the sale of approximately 300 homesites to Lennar by El Toro for $139.6
million, that resulted in $49.3 million of gross profit of which the Company's portion was deferred.

(2) For the three months ended August 31, 2015, Lennar Homebuilding equity in earnings from unconsolidated entities included $21.5 million of equity in earnings from El Toro
due to a gain on debt extinguishment and the sale of homesites to a third party. For the nine months ended August 31, 2015, Lennar Homebuilding equity in earnings from
unconsolidated entities included $64.5 million of equity in earnings from El Toro due to the sale of approximately 700 homesites and a commercial property to third parties
and a gain on debt extinguishment. For the nine months ended August 31, 2014, Lennar Homebuilding equity in earnings from unconsolidated entities included $4.7 million
of equity in earnings primarily as a result of third-party land sales by one unconsolidated entity.

Balance Sheets

(In thousands)
August 31, 

2015  
November 30, 

2014

Assets:    
Cash and cash equivalents $ 272,101  243,597
Inventories 2,704,359  2,889,267
Other assets 146,621  155,470

 $ 3,123,081  3,288,334

Liabilities and equity:    
Accounts payable and other liabilities $ 281,388  271,638
Debt 436,973  737,755
Equity 2,404,720  2,278,941

 $ 3,123,081  3,288,334

As of August 31, 2015 and November 30, 2014, the Company’s recorded investments in Lennar Homebuilding unconsolidated entities were $640.9
million and $656.8 million, respectively, while the underlying equity in Lennar Homebuilding unconsolidated entities partners’ net assets as of August 31,
2015 and November 30, 2014 was $734.1 million and $722.6 million, respectively. The basis difference is primarily as a result of the Company buying an
interest in a partner's equity in a Lennar Homebuilding unconsolidated entity at a discount to book value and contributing non-monetary assets to an
unconsolidated entity with a higher fair value than book value. During the three months ended August 31, 2015, the Company bought out the partner of one
of its unconsolidated entities for approximately $10 million of which $7 million was paid in cash and the remainder was financed with a short-term note. As a
result, the Company's $70.1 million investment in the unconsolidated entity was reclassified primarily to inventory.

The Lennar Homebuilding unconsolidated entities in which the Company has investments usually finance their activities with a combination of
partner equity and debt financing. In some instances, the Company and its partners have guaranteed debt of certain unconsolidated entities.
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The total debt of the Lennar Homebuilding unconsolidated entities in which the Company has investments, including Lennar's maximum recourse
exposure, were as follows:

(Dollars in thousands)
August 31, 

2015  
November 30, 

2014

Non-recourse bank debt and other debt (partner’s share of several recourse) $ 55,136  56,573
Non-recourse land seller debt or other debt 3,999  4,022
Non-recourse debt with completion guarantees (1) 98,192  442,854
Non-recourse debt without completion guarantees 257,246  209,825
Non-recourse debt to the Company 414,573  713,274
The Company’s maximum recourse exposure 22,400  24,481

Total debt $ 436,973  737,755

The Company’s maximum recourse exposure as a % of total JV debt 5%  3%

(1) The decrease in non-recourse debt with completion guarantees was primarily related to a debt paydown by El Toro as a result of land sales and debt extinguishment.

In most instances in which the Company has guaranteed debt of a Lennar Homebuilding unconsolidated entity, the Company’s partners have also
guaranteed that debt and are required to contribute their share of the guarantee payments. Historically, the Company has had repayment guarantees and/or
maintenance guarantees. In a repayment guarantee, the Company and its venture partners guarantee repayment of a portion or all of the debt in the event of
default before the lender would have to exercise its rights against the collateral. In the event of default, if the Company’s venture partner does not have
adequate financial resources to meet its obligations under the reimbursement agreement, the Company may be liable for more than its proportionate share, up
to its maximum recourse exposure, which is the full amount covered by the joint and several guarantee. The maintenance guarantees only apply if the value
of the collateral (generally land and improvements) is less than a specified percentage of the loan balance. As of both August 31, 2015 and November 30,
2014, the Company did not have any maintenance or joint and several guarantees related to its Lennar Homebuilding unconsolidated entities.

In connection with many of the loans to Lennar Homebuilding unconsolidated entities, the Company and its joint venture partners (or entities related
to them) have been required to give guarantees of completion to the lenders. Those completion guarantees may require that the guarantors complete the
construction of the improvements for which the financing was obtained. If the construction is to be done in phases, the guarantee generally is limited to
completing only the phases as to which construction has already commenced and for which loan proceeds were used.

If the Company is required to make a payment under any guarantee, the payment would constitute a capital contribution or loan to the Lennar
Homebuilding unconsolidated entity and increase the Company’s investment in the unconsolidated entity and its share of any funds the unconsolidated
entity distributes.

As of both August 31, 2015 and November 30, 2014, the fair values of the repayment guarantees and completion guarantees were not material. The
Company believes that as of August 31, 2015, in the event it becomes legally obligated to perform under a guarantee of the obligation of a Lennar
Homebuilding unconsolidated entity due to a triggering event under a guarantee, most of the time the collateral should be sufficient to repay at least a
significant portion of the obligation or the Company and its partners would contribute additional capital into the venture. In certain instances, the Company
has placed performance letters of credit and surety bonds with municipalities for its joint ventures (see Note 11).
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(4) Stockholders' Equity

The following table reflects the changes in equity attributable to both Lennar Corporation and the noncontrolling interests of its consolidated
subsidiaries in which it has less than a 100% ownership interest for both the nine months ended August 31, 2015 and 2014:

   Stockholders’ Equity   

(In thousands)
Total

Equity  
Class A

Common Stock  
Class B

Common Stock  
Additional

Paid - in Capital  
Treasury

Stock  
Accumulated

Comprehensive
Other Income (Loss)  

Retained
Earnings  

Noncontrolling
Interests

Balance at November 30, 2014 $ 5,251,302  17,424  3,298  2,239,574  (93,440)  130  2,660,034  424,282
Net earnings (including net

earnings attributable to
noncontrolling interests) 526,538  —  —  —  —  —  521,291  5,247

Employee stock and directors
plans (12,727)  121  —  1,411  (14,259)  —  —  —

Conversions and exchanges of
2.75% convertible senior notes
due 2020 —  415  —  (415)  —  —  —  —

Tax benefit from employee stock
plans, vesting of restricted stock
and conversions and exchanges
of 2.75% convertible senior
notes due 2020 17,419  —  —  17,419  —  —  —  —

Amortization of restricted stock 32,095  —  —  32,095  —  —  —  —
Cash dividends (24,765)  —  —  —  —  —  (24,765)  —
Receipts related to noncontrolling

interests 1,475  —  —  —  —  —  —  1,475
Payments related to

noncontrolling interests (105,830)  —  —  —  —  —  —  (105,830)
Non-cash deconsolidations, net (13,253)  —  —  —  —  —  —  (13,253)
Non-cash activity related to

noncontrolling interests 2,760  —  —  —  —  —  —  2,760
Other comprehensive loss, net of

tax (317)  —  —  —  —  (317)  —  —

Balance at August 31, 2015 $ 5,674,697  17,960  3,298  2,290,084  (107,699)  (187)  3,156,560  314,681
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   Stockholders’ Equity   

(In thousands)
Total

Equity  
Class A

Common Stock  
Class B

Common Stock  
Additional

Paid - in Capital  
Treasury

Stock  
Accumulated Other

Comprehensive
Income  

Retained
Earnings  

Noncontrolling
Interests

Balance at November 30, 2013 $ 4,627,470  18,483  3,298  2,721,246  (628,019)  —  2,053,893  458,569
Net earnings (including net loss

attributable to noncontrolling
interests) 376,022  —  —  —  —  —  393,593  (17,571)

Employee stock and directors plans 2,112  114  —  1,336  662  —  —  —
Retirement of treasury stock —  (1,173)  —  (541,019)  542,192  —  —  —
Tax benefit from employee stock

plans, vesting of restricted stock
and conversion of 2.00%
convertible senior notes due 2020
in fiscal 2013 12,892  —  —  12,892  —  —  —  —

Amortization of restricted stock 28,482  —  —  28,482  —  —  —  —
Cash dividends (24,565)  —  —  —  —  —  (24,565)  —
Receipts related to noncontrolling

interests 11,963  —  —  —  —  —  —  11,963
Payments related to noncontrolling

interests (115,001)  —  —  —  —  —  —  (115,001)
Non-cash consolidations, net 118,272  —  —  —  —  —  —  118,272
Non-cash activity related to

noncontrolling interests 430  —  —  —  —  —  —  430
Other comprehensive income, net

of tax 64  —  —  —  —  64  —  —

Balance at August 31, 2014 $ 5,038,141  17,424  3,298  2,222,937  (85,165)  64  2,422,921  456,662

The Company has a stock repurchase program, which originally authorized the purchase of up to 20 million shares of its outstanding common stock.
During both the three and nine months ended August 31, 2015 and 2014, there were no share repurchases of common stock under the stock repurchase
program. As of August 31, 2015, the remaining authorized shares that could be purchased under the stock repurchase program were 6.2 million shares of
common stock.

During the three and nine months ended August 31, 2015, treasury stock increased by 0.5 million and 0.3 million shares of Class A common stock,
respectively, due to activity related to the Company's equity compensation plan. During the three months ended August 31, 2014, treasury stock increased by
0.3 million shares of Class A common stock due to the activity related to the Company's equity compensation plan. During the nine months ended August
31, 2014, treasury stock decreased by 11.8 million shares of Class A common stock primarily due to the retirement of 11.7 million shares of Class A common
stock authorized by the Company's Board of Directors.
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(5) Income Taxes

The provision for income taxes related to pre-tax earnings and effective tax rate were as follows:

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

(Dollars in thousands) 2015  2014  2015  2014

Provision for income taxes $ (95,621)  (88,895)  (250,573)  (215,819)
Effective tax rate (1) 29.98%  33.34%  32.46%  35.41%

(1) For both the three and nine months ended August 31, 2015, the effective tax rate included a tax benefit for the domestic production activities deduction and energy tax credits,
offset primarily by state income tax expense and interest accrued on uncertain tax positions.

As of August 31, 2015 and November 30, 2014, the Company's deferred tax assets, net included in the condensed consolidated balance sheets were
$335.2 million and $313.8 million, respectively.

A reduction of the carrying amounts of deferred tax assets by a valuation allowance is required if, based on the available evidence, it is more likely than
not that such assets will not be realized. Accordingly, the need to establish valuation allowances for deferred tax assets is assessed each reporting period by
the Company based on the consideration of all available positive and negative evidence using a “more-likely-than-not” standard with respect to whether
deferred tax assets will be realized. This assessment considers, among other matters, the nature, frequency and severity of current and cumulative losses,
actual earnings, forecasts of future profitability, the duration of statutory carryforward periods, the Company’s experience with loss carryforwards not
expiring unused and tax planning alternatives.

As of both August 31, 2015 and November 30, 2014, the net deferred tax assets included a valuation allowance of $8.0 million, primarily related to
state net operating loss (“NOL”) carryforwards that are not more likely than not to be utilized due to an inability to carry back these losses in most states and
short carryforward periods that exist in certain states.

At August 31, 2015 and November 30, 2014, the Company had federal tax effected NOL carryforwards totaling $1.9 million and $2.0 million,
respectively, that may be carried forward up to 20 years to offset future taxable income and begin to expire in 2029. At August 31, 2015 and November 30,
2014, the Company had state tax effected NOL carryforwards totaling $88.4 million and $113.8 million, respectively, that may be carried forward from 5 to
20 years, depending on the tax jurisdiction, with losses expiring between 2015 and 2034.

At both August 31, 2015 and November 30, 2014, the Company had $7.3 million of gross unrecognized tax benefits. At August 31, 2015, the Company
had $32.8 million accrued for interest and penalties, of which $1.4 million was recorded during the nine months ended August 31, 2015. During the nine
months ended August 31, 2015, the accrual for interest and penalties was reduced by $0.1 million, primarily as a result of interest payments. At November 30,
2014, the Company had $31.5 million accrued for interest and penalties.
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(6) Earnings Per Share

Basic earnings per share is computed by dividing net earnings attributable to common stockholders by the weighted average number of common shares
outstanding for the period. Diluted earnings per share reflects the potential dilution that could occur if securities or other contracts to issue common stock
were exercised or converted into common stock or resulted in the issuance of common stock that then shared in the earnings of the Company.

All outstanding nonvested shares that contain non-forfeitable rights to dividends or dividend equivalents that participate in undistributed earnings
with common stock are considered participating securities and are included in computing earnings per share pursuant to the two-class method. The two-class
method is an earnings allocation formula that determines earnings per share for each class of common stock and participating securities according to
dividends or dividend equivalents and participation rights in undistributed earnings. The Company’s restricted common stock (“nonvested shares”) are
considered participating securities.

Basic and diluted earnings per share were calculated as follows:

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

(In thousands, except per share amounts) 2015  2014  2015  2014

Numerator:        
Net earnings attributable to Lennar $ 223,312  177,757  521,291  393,593
Less: distributed earnings allocated to nonvested shares 91  109  271  305
Less: undistributed earnings allocated to nonvested shares 2,313  2,124  5,431  4,486
Numerator for basic earnings per share 220,908  175,524  515,589  388,802
Less: net amount attributable to noncontrolling interests in Rialto's Carried Interest Incentive Plan (1) 1,044  —  2,842  —
Plus: interest on 3.25% convertible senior notes due 2021 1,982  1,982  5,946  5,946
Plus: undistributed earnings allocated to convertible shares 2,313  2,124  5,430  4,486
Less: undistributed earnings reallocated to convertible shares 2,093  1,908  4,870  4,047
Numerator for diluted earnings per share $ 222,066  177,722  519,253  395,187

Denominator:        
Denominator for basic earnings per share - weighted average common shares outstanding 206,439  202,354  204,120  202,103
Effect of dilutive securities:        

Share-based payments 7  5  9  8
Convertible senior notes 24,102  25,869  26,506  25,846

Denominator for diluted earnings per share - weighted average common shares outstanding 230,548  228,228  230,635  227,957

Basic earnings per share $ 1.07  0.87  2.53  1.92

Diluted earnings per share $ 0.96  0.78  2.25  1.73

(1) During the three months ended August 31, 2015, Rialto adopted a Carried Interest Incentive Plan (“Plan”) which provides participants in the Plan specified percentages of
distributions made to a Rialto subsidiary from funds or other investment vehicles managed by the Rialto subsidiary. Some Rialto employees may receive up to 40% of the
distributions received by the Rialto subsidiary. The amounts presented above represent the difference between the advanced tax distributions received by Rialto's subsidiary
and the amount Lennar, as the parent company, is assumed to own.

For both the three and nine months ended August 31, 2015 and 2014, there were no options to purchase shares of Class A common stock that were
outstanding and anti-dilutive.
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(7) Lennar Financial Services Segment

The assets and liabilities related to the Lennar Financial Services segment were as follows:

(In thousands)
August 31, 

2015  
November 30, 

2014

Assets:    
Cash and cash equivalents $ 99,305  90,010
Restricted cash 11,427  8,609
Receivables, net (1) 268,639  150,858
Loans held-for-sale (2) 798,103  738,396
Loans held-for-investment, net 30,495  26,894
Investments held-to-maturity 34,393  45,038
Investments available-for-sale (3) 42,701  16,799
Goodwill 38,854  38,854
Other (4) 67,918  61,595

 $ 1,391,835  1,177,053
Liabilities:    
Notes and other debts payable $ 817,904  704,143
Other (5) 213,333  192,500

 $ 1,031,237  896,643

(1) Receivables, net primarily related to loans sold to investors for which the Company had not yet been paid as of August 31, 2015 and November 30, 2014, respectively.
(2) Loans held-for-sale related to unsold loans carried at fair value.
(3) Investments available-for-sale are carried at fair value with changes in fair value recorded as a component of accumulated other comprehensive income (loss). As of

August 31, 2015, investments available-for-sale were in a cumulative unrealized loss, net of tax, of $0.2 million. During the three and nine months ended August 31, 2015,
the Company recorded other comprehensive losses, net of tax, of $0.4 million and $0.3 million, respectively.

(4) As of August 31, 2015 and November 30, 2014, other assets included mortgage loan commitments carried at fair value of $18.5 million and $12.7 million, respectively, and
mortgage servicing rights carried at fair value of $16.4 million and $17.4 million, respectively.

(5) Other liabilities included $66.5 million and $69.3 million as of August 31, 2015 and November 30, 2014, respectively, of certain of the Company’s self-insurance reserves
related to general liability and workers’ compensation. Other liabilities also included forward contracts carried at fair value of $3.3 million and $7.6 million as of August 31,
2015 and November 30, 2014, respectively.

At August 31, 2015, the Lennar Financial Services segment warehouse facilities were as follows:

(In thousands)
Maximum Aggregate

Commitment

364-day warehouse repurchase facility that matures March 2016 (1) $ 300,000
364-day warehouse repurchase facility that matures August 2016 (2) 600,000
364-day warehouse repurchase facility that matures August 2016 300,000

 $ 1,200,000
(1) Maximum aggregate commitment includes a $100 million accordion feature that is available 10 days prior to the end of each fiscal quarter through 20 days after each fiscal

quarter end.
(2) In accordance with the amended warehouse repurchase facility agreement, the maximum aggregate commitment will be decreased to $400 million in the first quarter of fiscal

2016.

The Lennar Financial Services segment uses these facilities to finance its lending activities until the mortgage loans are sold to investors and the
proceeds are collected. The facilities are expected to be renewed or replaced with other facilities when they mature. Borrowings under the facilities and their
prior year predecessors were $817.9 million and $698.4 million at August 31, 2015 and November 30, 2014, respectively, and were collateralized by
mortgage loans and receivables on loans sold to investors but not yet paid for with outstanding principal balances of $853.3 million and $732.1 million at
August 31, 2015 and November 30, 2014, respectively. If the facilities are not renewed or replaced, the borrowings under the lines of credit will be paid off by
selling the mortgage loans held-for-sale to investors and by collecting on receivables on loans sold but not yet paid. Without the facilities, the Lennar
Financial Services segment would have to use cash from operations and other funding sources to finance its lending activities.

Substantially, all of the loans the Lennar Financial Services segment originates are sold within a short period in the secondary mortgage market on a
servicing released, non-recourse basis. After the loans are sold, the Company retains potential
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liability for possible claims by purchasers that it breached certain limited industry-standard representations and warranties in the loan sale agreements. Over
the last several years there has been an increased industry-wide effort by purchasers to defray their losses by purporting to have found inaccuracies related to
sellers’ representations and warranties in particular loan sale agreements. The Company’s mortgage operations have established reserves for possible losses
associated with mortgage loans previously originated and sold to investors. The Company establishes reserves for such possible losses based upon, among
other things, an analysis of repurchase requests received, an estimate of potential repurchase claims not yet received and actual past repurchases and losses
through the disposition of affected loans, as well as previous settlements. While the Company believes that it has adequately reserved for known losses and
projected repurchase requests, given the volatility in the mortgage industry and the uncertainty regarding the ultimate resolution of these claims, if either
actual repurchases or the losses incurred resolving those repurchases exceed the Company’s expectations, additional recourse expense may be incurred. Loan
origination liabilities are included in Lennar Financial Services’ liabilities in the Company's condensed consolidated balance sheets. The activity in the
Company’s loan origination liabilities was as follows:

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

(In thousands) 2015  2014  2015  2014

Loan origination liabilities, beginning of period $ 13,660  9,774  11,818  9,311
Provision for losses (1) 1,147  918  3,174  1,660
Payments/settlements —  (83)  (185)  (362)

Loan origination liabilities, end of period $ 14,807  10,609  14,807  10,609
(1) Provision for losses included adjustments to pre-existing provisions for losses from changes in estimates for the three and nine months ended August 31, 2015.

  (8) Rialto Segment

The assets and liabilities related to the Rialto segment were as follows:

(In thousands)
August 31, 

2015  
November 30, 

2014

Assets:    
Cash and cash equivalents $ 106,731  303,889
Restricted cash (1) 19,599  46,975
Receivables, net (2) —  153,773
Loans held-for-sale (3) 510,133  113,596
Loans receivable, net 123,544  137,124
Real estate owned - held-for-sale 185,738  190,535
Real estate owned - held-and-used, net 195,866  255,795
Investments in unconsolidated entities 211,906  175,700
Investments held-to-maturity 18,328  17,290
Other (4) 129,595  63,475

 $ 1,501,440  1,458,152

Liabilities:    
Notes and other debts payable (5) $ 774,244  623,246
Other (6) 87,555  123,798

 $ 861,799  747,044
(1) Restricted cash primarily consists of cash held in escrow by the Company's loan servicer provider on behalf of customers and lenders and is disbursed in accordance with

agreements between the transacting parties.
(2) Receivables, net primarily relate to loans sold but not settled as of November 30, 2014.
(3) Loans held-for-sale relate to unsold loans originated by RMF carried at fair value.
(4) Other assets included credit default swaps carried at fair value of $10.0 million and $1.7 million as of August 31, 2015 and November 30, 2014, respectively, and interest rate

swaps and swap futures carried at fair value of $0.3 million as of August 31, 2015.
(5) Notes and other debts payable included $351.6 million and $351.9 million related to the 7.00% Senior Notes due 2018 (“7.00% Senior Notes”) as of August 31, 2015 and

November 30, 2014, respectively, $321.5 million and $141.3 million related to the RMF warehouse repurchase financing agreements as of August 31, 2015 and
November 30, 2014, respectively, and $31.4 million and $58.0 million related to the notes issued through a structured note offering as of August 31, 2015 and November 30,
2014, respectively.

(6) Other liabilities included interest rate swaps and swap futures carried at fair value of $5.7 million and $1.4 million as of August 31, 2015 and November 30, 2014,
respectively, and credit default swaps carried at fair value of $2.7 million and $0.8 million as of August 31, 2015 and November 30, 2014, respectively.
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Rialto’s operating earnings were as follows:

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

(In thousands) 2015  2014  2015  2014

Revenues $ 51,554  40,848  160,682  142,196
Costs and expenses (1) 53,323  47,644  161,610  174,824
Rialto equity in earnings from unconsolidated entities 7,590  19,973  17,582  43,266
Rialto other income (expense), net 1,172  (5,342)  28  (2,976)

Operating earnings (2) $ 6,993  7,835  16,682  7,662

(1) Costs and expenses included loan impairments of $4.5 million and $7.3 million for the three and nine months ended August 31, 2015, respectively, and $4.2 million and $44.7
million for the three and nine months ended August 31, 2014, respectively, primarily associated with the segment's FDIC loans portfolio (before noncontrolling interests).

(2) Operating earnings for the three and nine months ended August 31, 2015 included net loss attributable to noncontrolling interests of $2.0 million and $4.5 million, respectively.
Operating earnings for the three and nine months ended August 31, 2014 included net loss attributable to noncontrolling interests of $4.5 million and $20.7 million,
respectively.

The following is a detail of Rialto other income (expense), net:

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

(In thousands) 2015  2014  2015  2014

Realized gains on REO sales, net $ 6,178  4,106  13,852  27,849
Unrealized losses on transfer of loans receivable to REO and impairments, net (3,124)  (7,165)  (7,892)  (17,816)
REO and other expenses (14,714)  (13,027)  (43,123)  (43,977)
Rental and other income 12,832  10,744  37,191  30,968

Rialto other income (expense), net $ 1,172  (5,342)  28  (2,976)

Loans Receivable

In February 2010, the Rialto segment acquired indirectly 40% managing member equity interests in two limited liability companies (“LLCs”), in
partnership with the FDIC (“FDIC Portfolios”), which retained 60% equity interests in the LLCs, for approximately $243 million (net of transaction costs and
a $22 million working capital reserve). If the LLCs exceed expectations and meet certain internal rate of return and distribution thresholds, the Company’s
equity interest in the LLCs could be reduced from 40% down to 30%, with a corresponding increase to the FDIC’s equity interest from 60% up to 70%. As
these thresholds have not been met, distributions continue being shared 60%/40% with the FDIC. During the nine months ended August 31, 2015 and 2014,
the LLCs distributed $121.5 million and $146.7 million, respectively, of which $72.9 million and $88.0 million, respectively, was distributed to the FDIC
and $48.6 million and $57.6 million, respectively, was distributed to Rialto, the parent company.

The LLCs met the accounting definition of VIEs and since the Company was determined to be the primary beneficiary, the Company consolidated the
LLCs. The Company was determined to be the primary beneficiary because it has the power to direct activities of the LLCs that most significantly impact the
LLCs' performance through Rialto's management and servicer contracts. At August 31, 2015, these consolidated LLCs had total combined assets and
liabilities of $369.9 million and $13.3 million, respectively. At November 30, 2014, these consolidated LLCs had total combined assets and liabilities of
$508.4 million and $21.5 million, respectively.

In September 2010, the Rialto segment acquired approximately 400 distressed residential and commercial real estate loans (“Bank Portfolios”) and over
300 REO properties from three financial institutions. The Company paid $310 million for the distressed real estate and real estate related assets of which
$124 million was financed through a 5-year senior unsecured note provided by one of the selling institutions that was extended. The remaining balance is
due in equal installments in December 2015 and December 2016. As of both August 31, 2015 and November 30, 2014, the outstanding amount related to the
5-year unsecured note was $60.6 million.

In May 2014, the Rialto segment issued $73.8 million principal amount of notes through a structured note offering (the “Structured Notes”)
collateralized by certain assets originally acquired in the Bank Portfolios transaction at a price of 100%, with an annual coupon rate of 2.85%. Proceeds from
the offering, after payment of expenses and hold backs for a cash reserve, were $69.1 million. In November 2014, the Rialto segment issued an additional
$20.8 million of the Structured Notes at a price of 99.5%, with an annual coupon rate of 5.0%. Proceeds from the offering, after payment of expenses, were
$20.7 million. The estimated final payment date of the Structured Notes is December 15, 2015. As of August 31, 2015 and November 30, 2014, the
outstanding amount related to Rialto's structured note offering was $31.4 million and $58.0 million, respectively.
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The loans receivable in the FDIC and Bank Portfolios consist of loans acquired at a discount. Based on the nature of these loans, the portfolios are
managed by assessing the risks related to the likelihood of collection of payments from borrowers and guarantors, as well as monitoring the value of the
underlying collateral. As of August 31, 2015 and November 30, 2014 management classified all loans receivable within the FDIC Portfolios and Bank
Portfolios as nonaccrual loans as forecasted principal and interest cannot be reasonably estimated and accounted for these assets in accordance with ASC
310-10, Receivables (“ASC 310-10”). Prior to the fourth quarter of 2014, Rialto accounted for the majority of its loans receivable under ASC 310-30, Loans
and Debt Securities Acquired with Deteriorated Credit Quality, (“ASC 310-30”).

When a loan is classified as nonaccrual, any subsequent cash receipt is accounted for using the cost recovery method. In accordance with ASC 310-10,
a loan is considered impaired when based on current information and events it is probable that all amounts due according to the contractual terms of the loan
agreement will not be collected. Although these loans met the definition of ASC 310-10, these loans were not considered impaired relative to the Company’s
recorded investment at the time of acquisition since they were acquired at a substantial discount to their unpaid principal balance. A provision for loan losses
is recognized when the recorded investment in the loan is in excess of its fair value. The fair value of the loan is determined by using either the present value
of expected future cash flows discounted at the loan’s effective interest rate or the fair value of the collateral less estimated costs to sell.

The following table represents loans receivable, net by type:

(In thousands)
August 31, 

2015  
November 30, 

2014

Accrual loans (1) $ 29,654  7,019
Nonaccrual loans: FDIC and Bank Portfolios 93,890  130,105

Loans receivable, net $ 123,544  137,124

(1) As of August 31, 2015 accrual loans included loans originated of which $11.2 million relates to a convertible land loan that matures in July 2016 and $18.4 million relates to
floating rate commercial property loans that mature between September 2015 and July 2018.

The following tables represent nonaccrual loans in the FDIC Portfolios and Bank Portfolios accounted for under ASC 310-10 aggregated by collateral
type:

August 31, 2015

   Recorded Investment   

(In thousands)
Unpaid

Principal Balance  
With

Allowance  
Without

Allowance  
Total  Recorded

Investment

Land $ 154,573  62,312  2,771  65,083
Single family homes 46,913  11,178  2,876  14,054
Commercial properties 16,561  2,590  1,102  3,692
Other 58,013  —  11,061  11,061

Loans receivable $ 276,060  76,080  17,810  93,890

November 30, 2014

   Recorded Investment   

(In thousands)
Unpaid

Principal  Balance  
With

Allowance  
Without

Allowance  
Total  Recorded

Investment

Land $ 228,245  85,912  3,691  89,603
Single family homes 66,183  18,096  2,306  20,402
Commercial properties 34,048  3,368  3,918  7,286
Other 64,284  5  12,809  12,814

Loans receivable $ 392,760  107,381  22,724  130,105

The average recorded investment in impaired loans was approximately $112 million and $6 million for the nine months ended August 31, 2015 and
2014, respectively.

In order to assess the risk associated with each risk category, the Rialto segment evaluates the forecasted cash flows and the value of the underlying
collateral securing loans receivable on a quarterly basis or when an event occurs that suggests a decline in the collateral’s fair value.

With regard to accrual loans that were accounted under ASC 310-30 prior to the fourth quarter of 2014, Rialto estimated the cash flows, at acquisition,
it expected to collect on the FDIC Portfolios and Bank Portfolios and the difference between the contractually required payments and the cash flows expected
to be collected at acquisition was referred to as the nonaccretable
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difference. This difference was neither accreted into income nor recorded on the Company’s condensed consolidated balance sheets. The excess of cash flows
expected to be collected over the cost of the loans acquired was referred to as the accretable yield and was recognized in interest income over the remaining
life of the loans using the effective yield method. During the fourth quarter of 2014, in an effort to better reflect the performance of the FDIC and Bank
Portfolios, Rialto changed from recording accretable yield income on a loan pool basis to recording income on a cost recovery basis per loan as the timing
and amount of expected cash flows on the remaining loan portfolios could no longer be reasonably estimated.

For the nine months ended August 31, 2015, there was no activity in the accretable yield for the FDIC and Bank Portfolios as all the remaining
accreting loans were classified as nonaccrual loans during the fourth quarter of 2014, as explained above. For the nine months ended August 31, 2014 the
activity in the accretable yield was as follows:

 Nine Months Ended

(In thousands) August 31, 2014

Accretable yield, beginning of period $ 73,144
Additions 8,785
Deletions (25,621)
Accretions (25,693)

Accretable yield, end of period $ 30,615

Additions primarily represented reclasses from nonaccretable yield to accretable yield on the portfolios. Deletions represented loan impairments, net of
recoveries, and disposal of loans, which included foreclosure of underlying collateral and resulted in the removal of the loans from the accretable yield
portfolios.

Accrual — Loans in which forecasted cash flows under the loan agreement, as it might be modified from time to time, can be reasonably estimated at
the date of acquisition. The risk associated with loans in this category relates to the possible default by the borrower with respect to principal and interest
payments and the possible decline in value of the underlying collateral and thus, both could cause a decline in the forecasted cash flows used to determine
accretable yield income (under ASC 310-30) and the recognition of an impairment through an allowance for loan losses but can be reversed if conditions
improve. For the nine months ended August 31, 2015, there was no activity in the Company's allowance related to accrual loans. For the three and nine
months ended August 31, 2014, the activity in the Company's allowance rollforward related to accrual loans accounted for under ASC 310-30 was as follows:

 Three Months Ended  Nine Months Ended

(In thousands) August 31, 2014

Allowance on accrual loans, beginning of period $ 55,658  18,952
Provision for loan losses, net of recoveries 4,089  44,577
Charge-offs (6,482)  (10,264)

Allowance on accrual loans, end of period $ 53,265  53,265

Nonaccrual — Loans in which forecasted principal and interest could not be reasonably estimated. The risk of nonaccrual loans relates to a decline in
the value of the collateral securing the outstanding obligation and the recognition of an impairment through an allowance for loan losses if the recorded
investment in the loan exceeds its fair value. The activity in the Company's allowance rollforward related to nonaccrual loans was as follows:

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

(In thousands) 2015  2014  2015  2014

Allowance on nonaccrual loans, beginning of period $ 40,593  286  58,326  1,213
Provision for loan losses, net of recoveries 4,497  68  7,306  162
Charge-offs (6,707)  (68)  (27,249)  (1,089)

Allowance on nonaccrual loans, end of period $ 38,383  286  38,383  286
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Real Estate Owned

The acquisition of properties acquired through, or in lieu of, loan foreclosure are reported within the condensed consolidated balance sheets as REO
held-and-used, net and REO held-for-sale. When a property is determined to be held-and-used, net, the asset is recorded at fair value and depreciated over its
useful life using the straight line method. When certain criteria set forth in ASC 360, Property, Plant and Equipment, are met, the property is classified as
held-for-sale. When a real estate asset is classified as held-for-sale, the property is recorded at the lower of its cost basis or fair value less estimated costs to
sell. The fair value of REO held-for-sale is determined in part by placing reliance on third-party appraisals of the properties and/or internally prepared
analyses of recent offers or prices on comparable properties in the proximate vicinity.

The following tables represent the activity in REO:

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

(In thousands) 2015  2014  2015  2014

REO - held-for-sale, beginning of period $ 195,386  192,829  190,535  197,851
Improvements 1,023  1,994  4,318  4,717
Sales (26,575)  (52,431)  (74,713)  (141,097)
Impairments and unrealized losses (3,127)  (6,087)  (7,499)  (8,910)
Transfers from held-and-used, net (1) 19,031  58,034  73,097  141,778

REO - held-for-sale, end of period $ 185,738  194,339  185,738  194,339

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

(In thousands) 2015  2014  2015  2014

REO - held-and-used, net, beginning of period $ 213,748  379,069  255,795  428,989
Additions 1,367  14,530  15,710  48,657
Improvements 309  1,736  1,737  5,207
Impairments (7)  (1,333)  (1,420)  (2,836)
Depreciation (520)  (496)  (1,895)  (2,767)
Transfers to held-for-sale (1) (19,031)  (58,034)  (73,097)  (141,778)
Other —  —  (964)  —

REO - held-and-used, net, end of period $ 195,866  335,472  195,866  335,472

(1) During the three and nine months ended August 31, 2015 and 2014, the Rialto segment transferred certain properties from REO held-and-used, net to REO held-for-sale as a
result of changes in the disposition strategy of the real estate assets.

For the three and nine months ended August 31, 2015, the Company recorded net losses of $0.3 million and $0.1 million, respectively, from
acquisitions of REO through foreclosure. For the three and nine months ended August 31, 2014, the Company recorded net losses of $0.2 million and $7.3
million, respectively, from acquisitions of REO through foreclosure.

Rialto Mortgage Finance ("RMF")

During the nine months ended August 31, 2015, RMF originated loans with a total principal balance of $2.0 billion and sold $1.6 billion of loans into
eight separate securitizations. During the nine months ended August 31, 2014, RMF originated loans with a total principal balance of $1.1 billion and sold
$983.6 million of loans into five separate securitizations. As of November 30, 2014, $147.2 million of the originated loans were sold into a securitization
trust but not settled and thus were included as receivables, net.
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At August 31, 2015, RMF warehouse facilities were as follows:

(In thousands)
Maximum Aggregate

Commitment

364-day warehouse repurchase facility that matures October 2015 (1) $ 400,000
364-day warehouse repurchase facility that matures March 2016 250,000
364-day warehouse repurchase facility that matures August 2016 250,000
Warehouse repurchase facility that matures August 2018 (2) 100,000

Totals $ 1,000,000

(1) The facility is expected to be renewed when it matures.
(2) In August 2015, Rialto entered into a separate repurchase facility to finance the origination of floating rate accrual loans. Loans financed under this new facility will be held as

accrual loans within loans receivable, net.

Borrowings under the facilities that finance RMF's loan origination and securitization activities were $321.5 million and $141.3 million as of
August 31, 2015 and November 30, 2014, respectively and were collateralized by commercial mortgage loans. These warehouse repurchase facilities are non-
recourse to the Company.

In November 2013, the Rialto segment issued $250 million aggregate principal amount of the 7.00% Senior Notes, at a price of 100% in a private
placement. Proceeds from the offering, after payment of expenses, were approximately $245 million. Rialto used a majority of the net proceeds of the sale of
the 7.00% Senior Notes as working capital for RMF and used $100 million to repay sums that had been advanced to RMF from Lennar to enable it to begin
originating and securitizing commercial mortgage loans. In March 2014, the Rialto segment issued an additional $100 million of the 7.00% Senior Notes, at
a price of 102.25% of their face value in a private placement. Proceeds from the offering, after payment of expenses, were approximately $102 million. Rialto
used the net proceeds of the offering to provide additional working capital for RMF, and to make investments in the funds that Rialto manages, as well as for
general corporate purposes. Interest on the 7.00% Senior Notes is due semi-annually. At August 31, 2015 and November 30, 2014, the carrying amount of the
7.00% Senior Notes was $351.6 million and $351.9 million, respectively. Under the indenture, Rialto is subject to certain covenants limiting, among other
things, Rialto’s ability to incur indebtedness, to make investments, to make distributions to or enter into transactions with Lennar or to create liens, subject to
certain exceptions and qualifications. Rialto also has quarterly and annual reporting requirements, similar to an SEC registrant, to holders of the 7.00%
Senior Notes. The Company believes Rialto was in compliance with its debt covenants at August 31, 2015.

Investments

All of Rialto's investments in funds have the attributes of an investment company in accordance with ASC 946, Financial Services – Investment
Companies, as amended by ASU 2013-08, Financial Services - Investment Companies (Topic 946): Amendments to the Scope, Measurement, and Disclosure
Requirements, the attributes of which are different from the attributes that would cause a company to be an investment company for purposes of the
Investment Company Act of 1940. As a result, the assets and liabilities of Rialto's funds investment are recorded at fair value with increases/decreases in fair
value recorded in their respective statements of operations and the Company’s share is recorded in Rialto equity in earnings from unconsolidated entities in
the Company's statement of operations.

The following table reflects Rialto's investments in funds that invest in and manage real estate related assets and other investments:

         
August 31, 

2015  
August 31, 

2015  
November 30, 

2014

(Dollars in thousands) Inception Year  
Equity

Commitments  
Equity

Commitments
Called  

Commitment to
fund by the
Company  

Funds contributed
by the Company  Investment

Rialto Real Estate Fund, LP 2010  $ 700,006  $ 700,006  $ 75,000  $ 75,000  $ 68,525  71,831
Rialto Real Estate Fund II, LP 2012  1,305,000  1,150,000  100,000  88,123  95,195  67,652
Rialto Mezzanine Partners Fund, LP 2013  300,000  275,883  33,799  30,982  30,431  20,226
Other investments           17,755  15,991

           $ 211,906  175,700

22



Rialto's share of earnings from unconsolidated entities was as follows:

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

(In thousands) 2015  2014  2015  2014

Rialto Real Estate Fund, LP $ 4,158  10,291  7,948  22,524
Rialto Real Estate Fund II, LP 2,354  7,084  5,533  9,524
Rialto Mezzanine Partners Fund, LP 637  591  1,563  1,373
Other investments 441  2,007  2,538  9,845

Rialto equity in earnings from unconsolidated entities $ 7,590  19,973  17,582  43,266

During the three and nine months ended August 31, 2015, the Company received $5.0 million and $16.2 million, respectively, of advance distributions
with regard to Rialto's carried interest in the Rialto real estate funds in order to cover income tax obligations resulting from allocations of taxable income to
Rialto's carried interests in these funds. These amounts of advance distributions are not subject to clawbacks and are included in Rialto's revenues.

Summarized condensed financial information on a combined 100% basis related to Rialto’s investments in unconsolidated entities that are accounted
for by the equity method was as follows:
Balance Sheets

(In thousands)
August 31, 

2015  
November 30, 

2014

Assets:    
Cash and cash equivalents $ 117,061  141,609
Loans receivable 504,675  512,034
Real estate owned 446,629  378,702
Investment securities 1,084,819  795,306
Investments in partnerships 411,182  311,037
Other assets 40,522  45,451

 $ 2,604,888  2,184,139

Liabilities and equity:    
Accounts payable and other liabilities $ 23,421  20,573
Notes payable 357,556  395,654
Equity 2,223,911  1,767,912

 $ 2,604,888  2,184,139

Statements of Operations

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

(In thousands) 2015  2014  2015  2014

Revenues $ 41,278  39,401  122,336  104,005
Costs and expenses 24,937  22,552  73,024  71,965
Other income, net (1) 60,106  181,877  121,457  334,915

Net earnings of unconsolidated entities $ 76,447  198,726  170,769  366,955

Rialto equity in earnings from unconsolidated entities $ 7,590  19,973  17,582  43,266

(1) Other income, net, included realized and unrealized gains (losses) on investments.

In 2010, the Rialto segment invested in non-investment grade commercial mortgage-backed securities (“CMBS”) at a 55% discount to par value. The
carrying value of the investment securities at August 31, 2015 and November 30, 2014 was $18.3 million and $17.3 million, respectively. These securities
bear interest at a coupon rate of 4% and have a stated and assumed final distribution date of November 2020 and a stated maturity date of October 2057. The
Rialto segment reviews changes in estimated cash flows periodically to determine if other-than-temporary impairment has occurred on its investment
securities. Based on the Rialto segment’s assessment, no impairment charges were recorded during either the three and nine months ended August 31, 2015 or
2014. The Rialto segment classified these securities as held-to-maturity based on its intent and ability to hold the securities until maturity.
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In December 2014, the Rialto segment invested in a private commercial real estate services company at a price of $18.0 million. The investment is
carried at cost at August 31, 2015 and is included in Rialto's other assets.

(9) Lennar Multifamily Segment

The Company is actively involved, primarily through unconsolidated entities, in the development, construction and property management 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.

The assets and liabilities related to the Lennar Multifamily segment were as follows:

(In thousands)
August 31, 

2015  
November 30, 

2014

Assets:    
Cash and cash equivalents $ 3,539  2,186
Land under development 141,721  120,666
Consolidated inventory not owned 5,508  5,508
Investments in unconsolidated entities 211,503  105,674
Operating properties and equipment 719  15,740
Other assets 35,345  18,240

 $ 398,335  268,014
Liabilities:    
Accounts payable and other liabilities $ 54,096  48,235
Liabilities related to consolidated inventory not owned 4,007  4,008

 $ 58,103  52,243

The unconsolidated entities in which the Lennar Multifamily segment has investments usually finance their activities with a combination of partner
equity and debt financing. In connection with many of the loans to Lennar Multifamily unconsolidated entities, the Company (or entities related to them) has
been required to give guarantees of completion and cost over-runs to the lenders and partners. Those completion guarantees may require that the guarantors
complete the construction of the improvements for which the financing was obtained. If the construction is to be done in phases, the guarantee generally is
limited to completing only the phases as to which construction has already commenced and for which loan proceeds were used. Additionally, the Company
guarantees the construction costs of the project. Generally construction cost over-runs would be paid by the Company. Generally, these payments are
increases to our investment in the entities and would increase our share of funds the entities distribute after the achievement of certain thresholds. As of both
August 31, 2015 and November 30, 2014, the fair value of the completion guarantees was immaterial. Additionally, as of August 31, 2015 and November 30,
2014, the Lennar Multifamily segment had $29.7 million and $23.5 million, respectively, of letters of credit outstanding primarily for credit enhancements
for the bank debt of certain of its unconsolidated entities. These letters of credit outstanding are included in the disclosure in Note 11 related to the
Company's performance and financial letters of credit. As of August 31, 2015 and November 30, 2014, Lennar Multifamily segment's unconsolidated entities
had non-recourse debt with completion guarantees of $394.8 million and $163.4 million, respectively.

During the three and nine months ended August 31, 2015, the Lennar Multifamily segment provided general contractor services for construction of
some of the rental properties owned by unconsolidated entities in which the Company has an investment and received fees totaling $34.5 million and $101.6
million, respectively, which are partially offset by costs related to those services of $33.9 million and $99.0 million, respectively. During the three and nine
months ended August 31, 2014, the Lennar Multifamily segment provided the same services described above and received fees totaling $11.2 million and
$24.4 million, respectively, which are offset by costs related to those services of $12.0 million and $24.2 million, respectively.

In July 2015, the Lennar Multifamily segment completed the closing of the Lennar Multifamily Venture (the "Venture") for the development,
construction and property management of class-A multifamily assets. With the first close, the Venture will have approximately $1.1 billion of equity
commitments, including a $504 million co-investment commitment by Lennar comprised of cash, undeveloped land and preacquisition costs. It will be
seeded with 19 undeveloped multifamily assets that were previously purchased or under contract by the Lennar Multifamily segment totaling approximately
6,100 apartments with projected project costs of $2.2 billion as of August 31, 2015. During the three months ended August 31, 2015, $156.1 million of the
$1.1 billion in equity commitments were called, of which the Company contributed its portion of $78.3 million resulting in a remaining equity commitment
of $425.7 million. As of August 31, 2015, the carrying value of the Company's investment in the Venture was $77.1 million.
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Summarized condensed financial information on a combined 100% basis related to Lennar Multifamily's investments in unconsolidated entities that
are accounted for by the equity method was as follows:
Balance Sheets

(In thousands)
August 31, 

2015  
November 30, 

2014

Assets:    
Cash and cash equivalents $ 32,687  25,319
Operating properties and equipment 1,205,331  637,259
Other assets 23,760  14,742

 $ 1,261,778  677,320

Liabilities and equity:    
Accounts payable and other liabilities $ 159,562  87,151
Notes payable 394,841  163,376
Equity 707,375  426,793

 $ 1,261,778  677,320

Statements of Operations

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

(In thousands) 2015  2014  2015  2014

Revenues $ 4,067  907  9,236  3,318
Costs and expenses 7,174  1,907  15,249  5,082
Other income, net 13,330  35,068  13,330  35,068

Net earnings of unconsolidated entities $ 10,223  34,068  7,317  33,304

Lennar Multifamily equity in earnings from unconsolidated entities (1) $ 5,004  14,946  4,404  14,689

(1) For both the three and nine months ended August 31, 2015, Lennar Multifamily equity in earnings from unconsolidated entities included the segment's $5.7 million share of a
gain as a result of the sale of an operating property by one of its unconsolidated entities. For both the three and nine months ended August 31, 2014, Lennar Multifamily equity
in earnings from unconsolidated entities included the segment's $14.7 million share of gains as a result of the sale of two operating properties by its unconsolidated entities.
The Company's share of profit and cash distributions from the sales of operating properties could be higher compared to the Company's ownership interest in unconsolidated
entities if certain specified internal rate of return milestones are achieved.

(10) Lennar Homebuilding Cash and Cash Equivalents

Cash and cash equivalents as of August 31, 2015 and November 30, 2014 included $257.5 million and $263.2 million, respectively, of cash held in
escrow for approximately three days.
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(11) Lennar Homebuilding Senior Notes and Other Debts Payable

(Dollars in thousands)
August 31, 

2015  
November 30, 

2014

Unsecured revolving credit facility $ 575,000  —
6.50% senior notes due 2016 249,962  249,923
12.25% senior notes due 2017 397,370  396,278
4.75% senior notes due 2017 399,250  399,250
6.95% senior notes due 2018 248,825  248,485
4.125% senior notes due 2018 274,996  274,995
4.500% senior notes due 2019 500,383  500,477
4.50% senior notes due 2019 600,597  350,000
2.75% convertible senior notes due 2020 274,280  431,042
3.25% convertible senior notes due 2021 399,990  400,000
4.750% senior notes due 2022 571,656  571,439
4.750% senior notes due 2025 500,000  —
5.60% senior notes due 2015 —  500,272
Mortgage notes on land and other debt 269,553  368,052

 $ 5,261,862  4,690,213

During April 2015, the Company amended its unsecured revolving credit facility (the “Credit Facility”) to reduce the interest rate on $1.18 billion of
the Credit Facility, increase the maximum potential borrowings from $1.5 billion to $1.6 billion, including a $263 million accordion feature, subject to
additional commitments, with certain financial institutions and extend the maturity of $1.18 billion of the Credit Facility from June 2018 to June 2019. The
proceeds available under the Credit Facility, which are subject to specified conditions for borrowing, may be used for working capital and general corporate
purposes. The Credit Facility agreement also provides that up to $500 million in commitments may be used for letters of credit. Under the Credit Facility
agreement, the Company is required to maintain a minimum consolidated tangible net worth, a maximum leverage ratio and either a liquidity or an interest
coverage ratio. These ratios are calculated per the Credit Facility agreement, which involves adjustments to GAAP financial measures. For more details refer
to Management's Discussion and Analysis of Financial Conditions and Results of Operations in Item 2. The Company believes it was in compliance with its
debt covenants at August 31, 2015. In addition, the Company had $315 million letter of credit facilities with different financial institutions.

The Company’s performance letters of credit outstanding were $243.3 million and $234.1 million, respectively, at August 31, 2015 and November 30,
2014. The Company’s financial letters of credit outstanding were $185.6 million and $190.4 million, respectively, at August 31, 2015 and November 30,
2014. Performance letters of credit are generally posted with regulatory bodies to guarantee the Company’s performance of certain development and
construction activities. Financial letters of credit are generally posted in lieu of cash deposits on option contracts, for insurance risks, credit enhancements
and as other collateral. Additionally, at August 31, 2015, the Company had outstanding performance and surety bonds related to site improvements at
various projects (including certain projects in the Company’s joint ventures) of $1.2 billion, which includes $223.4 million related to pending litigation.
Although significant development and construction activities have been completed related to these site improvements, these bonds are generally not released
until all development and construction activities are completed. As of August 31, 2015, there were approximately $470.7 million, or 38%, of anticipated
future costs to complete related to these site improvements. The Company does not presently anticipate any draws upon these bonds or letters of credit, but if
any such draws occur, the Company does not believe they would have a material effect on its financial position, results of operations or cash flows.

In April 2015, the Company issued $500 million aggregate principal amount of 4.750% senior notes due 2025 (the "4.750% Senior Notes" ) at a price
of 100%. Proceeds from the offering, after payment of expenses, were $495.6 million. The Company used the net proceeds from the sales of the 4.750%
Senior Notes, together with cash on hand, to retire its 5.60% senior notes due May 2015 for 100% of the $500 million outstanding principal amount, plus
accrued and unpaid interest. Interest on the 4.750% Senior Notes is due semi-annually beginning November 30, 2015. The 4.750% Senior Notes are
unsecured and unsubordinated, but are guaranteed by substantially all of the Company's 100% owned homebuilding subsidiaries.

In November 2014, the Company originally issued $350 million aggregate principal amount of 4.50% senior notes due 2019 (the “4.50% Senior
Notes”) at a price of 100%. In February 2015, the Company issued an additional $250 million aggregate principal amount of its 4.50% Senior Notes at a price
of 100.25%. Proceeds from the offerings, after payment of
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expenses, were $595.8 million. The Company used the net proceeds from the sales of the 4.50% Senior Notes for working capital and general corporate
purposes. Interest on the 4.50% Senior Notes is due semi-annually. The 4.50% Senior Notes are unsecured and unsubordinated, but are guaranteed by
substantially all of the Company's 100% owned homebuilding subsidiaries.

At both August 31, 2015 and November 30, 2014, the carrying and principal amount of the 3.25% convertible senior notes due 2021 (the “3.25%
Convertible Senior Notes”) was $400.0 million. The 3.25% Convertible Senior Notes are convertible into shares of Class A common stock at any time prior to
maturity or redemption at the initial conversion rate of 42.5555 shares of Class A common stock per $1,000 principal amount of the 3.25% Convertible
Senior Notes or 17,022,200 shares of Class A common stock if all the 3.25% Convertible Senior Notes are converted, which is equivalent to an initial
conversion price of approximately $23.50 per share of Class A common stock, subject to anti-dilution adjustments. The shares are included in the calculation
of diluted earnings per share. The 3.25% Convertible Senior Notes are unsecured and unsubordinated, but are guaranteed by substantially all of the
Company's 100% owned homebuilding subsidiaries.

The 2.75% convertible senior notes due 2020 (the “2.75% Convertible Senior Notes”) are convertible into cash, shares of Class A common stock or a
combination of both, at the Company’s election. However, it is the Company’s intent to settle the face value of the 2.75% Convertible Senior Notes in cash.
Shares are included in the calculation of diluted earnings per share because even though it is the Company’s intent to settle the face value of the 2.75%
Convertible Senior Notes in cash, the Company's volume weighted average stock price exceeded the conversion price. The Company’s volume weighted
average stock price for the three months ended August 31, 2015 and 2014 was $50.93 and $39.46, respectively, which exceeded the conversion price, thus
7.1 million shares and 8.8 million shares, respectively, were included in the calculation of diluted earnings per share. The Company’s volume weighted
average stock price for the nine months ended August 31, 2015 and 2014 was $48.20 and $39.35, respectively, which exceeded the conversion price, thus 9.5
million shares and 8.8 million shares, respectively, were included in the calculation of diluted earnings per share.

Holders of the 2.75% Convertible Senior Notes have the right to convert them during any fiscal quarter (and only during such fiscal quarter, except if
they are called for redemption or about to mature), if the last reported sale price of the Company’s Class A common stock for at least 20 trading days (whether
or not consecutive) during a period of 30 consecutive trading days ending on the last trading day of the immediately preceding fiscal quarter is greater than
or equal to 130% of the conversion price on each applicable trading day.

During the three and nine months ended August 31, 2015, the Company exchanged and converted approximately $169 million in aggregate principal
amount of the 2.75% Convertible Senior Notes for approximately $169 million in cash and 4.2 million shares of Class A common stock, plus accrued and
unpaid interest through the date of completion of the exchanges and conversions. Subsequent to August 31, 2015, the Company exchanged approximately
$25 million in aggregate principal amount of the 2.75% Convertible Senior Notes for approximately $25 million in cash and 0.6 million shares of Class A
common stock, plus accrued and unpaid interest through the date of completion of the exchange.

As of August 31, 2015, holders may convert the 2.75% Convertible Senior Notes at the initial conversion rate of 45.1794 shares of Class A common
stock per $1,000 principal amount or 12,521,290 shares of Class A common stock if all the 2.75% Convertible Senior Notes are converted, which is
equivalent to an initial conversion price of approximately $22.13 per share of Class A common stock. The 2.75% Convertible Senior Notes are unsecured and
unsubordinated, but are guaranteed by substantially all of the Company's 100% owned homebuilding subsidiaries.

Certain provisions under ASC 470, Debt, require the issuer of certain convertible debt instruments that may be settled in cash on conversion to
separately account for the liability and equity components of the instrument in a manner that reflects the issuer’s non-convertible debt borrowing rate. The
Company has applied these provisions to its 2.75% Convertible Senior Notes. At August 31, 2015 and November 30, 2014, the principal amount of the
2.75% Convertible Senior Notes was $277.1 million and $446.0 million, respectively. At August 31, 2015 and November 30, 2014, the carrying amount of
the equity component included in stockholders’ equity was $2.9 million and $15.0 million, respectively, and the net carrying amount of the 2.75%
Convertible Senior Notes included in Lennar Homebuilding senior notes and other debts payable was $274.3 million and $431.0 million, respectively.

Although the guarantees by substantially all of the Company's 100% owned homebuilding subsidiaries are full, unconditional and joint and several
while they are in effect, (i) a subsidiary will cease to be a guarantor at any time when it is not directly or indirectly guaranteeing at least $75 million of debt of
Lennar Corporation (the parent company), and (ii) a subsidiary will be released from its guarantee and any other obligations it may have regarding the senior
notes if all or substantially all its assets, or all of its capital stock, are sold or otherwise disposed of.
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(12) Product Warranty

Warranty and similar reserves for homes are established at an amount estimated to be adequate to cover potential costs for materials and labor with
regard to warranty-type claims expected to be incurred subsequent to the delivery of a home. Reserves are determined based on historical data and trends with
respect to similar product types and geographical areas. The Company regularly monitors the warranty reserve and makes adjustments to its pre-existing
warranties in order to reflect changes in trends and historical data as information becomes available. Warranty reserves are included in other liabilities in the
accompanying condensed consolidated balance sheets. The activity in the Company’s warranty reserve was as follows:

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

(In thousands) 2015  2014  2015  2014

Warranty reserve, beginning of period $ 119,610  105,699  115,927  102,580
Warranties issued 21,873  15,958  55,665  40,930
Adjustments to pre-existing warranties from changes in estimates (1) (111)  (1,221)  5,273  4,355
Payments (21,676)  (15,629)  (57,169)  (43,058)

Warranty reserve, end of period $ 119,696  104,807  119,696  104,807

(1) The adjustments to pre-existing warranties from changes in estimates during both the three and nine months ended August 31, 2015 and 2014 primarily related to specific
claims related to certain of our homebuilding communities and other adjustments.

(13) Share-Based Payments

During both the three and nine months ended August 31, 2015, the Company granted 1.2 million nonvested shares. During both the three and nine
months ended August 31, 2014, the Company granted 1.1 million nonvested shares. During both the nine months ended August 31, 2015 and 2014, the
Company granted an immaterial number of stock options, respectively. Compensation expense related to the Company’s share-based payment awards was as
follows:

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

(In thousands) 2015  2014  2015  2014

Stock options $ 65  68  104  108
Nonvested shares 11,484  11,231  32,095  28,482

Total compensation expense for share-based awards $ 11,549  11,299  32,199  28,590

28



(14) Financial Instruments and Fair Value Disclosures

The following table presents the carrying amounts and estimated fair values of financial instruments held by the Company at August 31, 2015 and
November 30, 2014, using available market information and what the Company believes to be appropriate valuation methodologies. Considerable judgment
is required in interpreting market data to develop the estimates of fair value. The use of different market assumptions and/or estimation methodologies might
have a material effect on the estimated fair value amounts. The table excludes cash and cash equivalents, restricted cash, receivables, net and accounts
payable, all of which had fair values approximating their carrying amounts due to the short maturities and liquidity of these instruments.

   August 31, 2015  November 30, 2014

 Fair Value  Carrying  Fair  Carrying  Fair

(In thousands) Hierarchy  Amount  Value  Amount  Value

ASSETS          
Rialto:          
Loans receivable, net Level 3  $ 123,544  127,933  137,124  142,900
Investments held-to-maturity Level 3  $ 18,328  18,131  17,290  17,155
Lennar Financial Services:          
Loans held-for-investment, net Level 3  $ 30,495  29,433  26,894  26,723
Investments held-to-maturity Level 2  $ 34,393  34,322  45,038  45,051
LIABILITIES          
Lennar Homebuilding senior notes and other debts payable Level 2  $ 5,261,862  6,237,165  4,690,213  5,760,075
Rialto notes and other debts payable Level 2  $ 774,244  800,661  623,246  640,335
Lennar Financial Services notes and other debts payable Level 2  $ 817,904  817,904  704,143  704,143

The following methods and assumptions are used by the Company in estimating fair values:

Rialto—The fair values for loans receivable, net are based on the fair value of the collateral less estimated cost to sell or discounted cash flows, if
estimable. The fair value for investments held-to-maturity is based on discounted cash flows. For notes and other debts payable, the fair value is calculated
based on discounted cash flows using the Company’s weighted average borrowing rate and for the warehouse repurchase financing agreements fair values
approximate their carrying value due to their short maturities.

Lennar Financial Services—The fair values above are based on quoted market prices, if available. The fair values for instruments that do not have
quoted market prices are estimated by the Company on the basis of discounted cash flows or other financial information. For notes and other debts payable,
the fair values approximate their carrying value due to variable interest pricing terms and short-term nature of the borrowings.

Lennar Homebuilding—For senior notes and other debts payable, the fair value of fixed-rate borrowings is based on quoted market prices and the fair
value of variable-rate borrowings is based on expected future cash flows calculated using current market forward rates.

Fair Value Measurements:

GAAP provides a framework for measuring fair value, expands disclosures about fair value measurements and establishes a fair value hierarchy which
prioritizes the inputs used in measuring fair value summarized as follows:

Level 1: Fair value determined based on quoted prices in active markets for identical assets.

Level 2: Fair value determined using significant other observable inputs.

Level 3: Fair value determined using significant unobservable inputs.
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The Company’s financial instruments measured at fair value on a recurring basis are summarized below:

Financial Instruments
Fair Value
Hierarchy  

Fair Value at 
August 31,

2015  
Fair Value at 
November 30,

2014

(In thousands)      
Lennar Financial Services:      
Loans held-for-sale (1) Level 2  $ 798,103  738,396
Investments available-for-sale Level 1  $ 42,701  16,799
Mortgage loan commitments Level 2  $ 18,498  12,687
Forward contracts Level 2  $ (3,337)  7,576
Mortgage servicing rights Level 3  $ 16,440  17,353
Lennar Homebuilding:      
Investments available-for-sale Level 3  $ 523  480
Rialto Financial Assets:      
Loans held-for-sale (2) Level 3  $ 510,133  113,596
Credit default swaps Level 2  $ 10,011  1,694
Interest rate swaps and swap futures Level 1  $ 294  —
Rialto Financial Liabilities:      
Interest rate swaps and swap futures Level 1  $ 5,684  1,376
Credit default swaps Level 2  $ 2,709  766

(1) The aggregate fair value of Lennar Financial Services loans held-for-sale of $798.1 million at August 31, 2015 exceeds their aggregate principal balance of $766.0 million by
$32.1 million. The aggregate fair value of loans held-for-sale of $738.4 million at November 30, 2014 exceeds their aggregate principal balance of $706.0 million by $32.4
million.

(2) The aggregate fair value of Rialto loans held-for-sale of $510.1 million at August 31, 2015 exceeds their aggregate principal balance of $509.6 million by $0.6 million. The
aggregate fair value of loans held-for-sale of $113.6 million at November 30, 2014 exceeds their aggregate principal balance of $111.8 million by $1.8 million.

The estimated fair values of the Company’s financial instruments have been determined by using available market information and what the Company
believes to be appropriate valuation methodologies. Considerable judgment is required in interpreting market data to develop the estimates of fair value. The
use of different market assumptions and/or estimation methodologies might have a material effect on the estimated fair value amounts. The following
methods and assumptions are used by the Company in estimating fair values:

Lennar Financial Services loans held-for-sale— Fair value is based on independent quoted market prices, where available, or the prices for other
mortgage whole loans with similar characteristics. Management believes carrying loans held-for-sale at fair value improves financial reporting by mitigating
volatility in reported earnings caused by measuring the fair value of the loans and the derivative instruments used to economically hedge them without
having to apply complex hedge accounting provisions. In addition, the Company recognizes the fair value of its rights to service a mortgage loan as revenue
upon entering into an interest rate lock loan commitment with a borrower. The fair value of these servicing rights is included in Lennar Financial Services’
loans held-for-sale as of August 31, 2015 and November 30, 2014. Fair value of servicing rights is determined based on actual sales of servicing rights on
loans with similar characteristics.

Lennar Financial Services investments available-for-sale— The fair value of these investments is based on the quoted market prices for similar
financial instruments.

Lennar Financial Services mortgage loan commitments— Fair value of commitments to originate loans is based upon the difference between the
current value of similar loans and the price at which the Lennar Financial Services segment has committed to originate the loans. The fair value of
commitments to sell loan contracts is the estimated amount that the Lennar Financial Services segment would receive or pay to terminate the commitments at
the reporting date based on market prices for similar financial instruments. In addition, the Company recognizes the fair value of its rights to service a
mortgage loan as revenue upon entering into an interest rate lock loan commitment with a borrower. The fair value of servicing rights is determined based on
actual sales of servicing rights on loans with similar characteristics. The fair value of the mortgage loan commitments and related servicing rights is included
in Lennar Financial Services’ other assets.

Lennar Financial Services forward contracts— Fair value is based on quoted market prices for similar financial instruments. The fair value of forward
contracts is included in the Lennar Financial Services segment's other assets as of August 31, 2015. The fair value of forward contracts is included in the
Lennar Financial Services segment's other liabilities as of November 30, 2014.
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Lennar Financial Services mortgage servicing rights — Lennar Financial Services records mortgage servicing rights when it sells loans on a
servicing-retained basis, at the time of securitization or through the acquisition or assumption of the right to service a financial asset. The fair value of the
mortgage servicing rights is calculated using third-party valuations. The key assumptions, which are generally unobservable inputs, used in the valuation of
the mortgage servicing rights include mortgage prepayment rates, discount rates and delinquency rates. As of August 31, 2015, the key assumptions used in
determining the fair value include an 11.8% mortgage prepayment rate, a 12.0% discount rate and a 6.4% delinquency rate. The fair value of mortgage
servicing rights is included in the Lennar Financial Services segment's other assets.

Lennar Homebuilding investments available-for-sale— The fair value of these investments is based on third-party valuations and/or estimated by the
Company on the basis of discounted cash flows and it is included in the Lennar Homebuilding segment's other assets.

Rialto loans held-for-sale— The fair value of loans held-for-sale is calculated from model-based techniques that use discounted cash flow assumptions
and the Company’s own estimates of CMBS spreads, market interest rate movements and the underlying loan credit quality. Loan values are calculated by
allocating the change in value of an assumed CMBS capital structure to each loan. The value of an assumed CMBS capital structure is calculated, generally,
by discounting the cash flows associated with each CMBS class at market interest rates and at the Company’s own estimate of CMBS spreads. The Company
estimates CMBS spreads by observing the pricing of recent CMBS offerings, secondary CMBS markets, changes in the CMBX index, and general capital and
commercial real estate market conditions. Considerations in estimating CMBS spreads include comparing the Company’s current loan portfolio with
comparable CMBS offerings containing loans with similar duration, credit quality and collateral composition. These methods use unobservable inputs in
estimating a discount rate that is used to assign a value to each loan. While the cash payments on the loans are contractual, the discount rate used and
assumptions regarding the relative size of each class in the CMBS capital structure can significantly impact the valuation. Therefore, the estimates used could
differ materially from the fair value determined when the loans are sold to a securitization trust.

Rialto interest rate swaps and swap futures— The fair value of interest rate swaps (derivatives) is based on observable values for underlying interest
rates and market determined risk premiums. The fair value of interest rate swap futures (derivatives) is based on quoted market prices for identical investments
traded in active markets.

Rialto credit default swaps— The fair value of credit default swaps (derivatives) is based on quoted market prices for similar investments traded in
active markets.

The changes in fair values for Level 1 and Level 2 financial instruments measured on a recurring basis are shown below by financial instrument and
financial statement line item:

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

(In thousands) 2015  2014  2015  2014

Changes in fair value included in Lennar Financial Services revenues:        
Loans held-for-sale $ 2,836  588  (283)  7,740
Mortgage loan commitments $ (384)  (756)  5,811  6,942
Forward contracts $ (3,493)  2,262  4,238  (5,497)

Changes in fair value included in Rialto revenues:        
Financial Assets:        

Interest rate swaps and swap futures $ (771)  —  294  —
Credit default swaps $ 3,466  (431)  2,641  —

Financial Liabilities:        
Interest rate swaps and swap futures $ (4,740)  (969)  (4,308)  (1,363)
Credit default swaps $ 821  390  709  62

Changes in fair value included in other comprehensive income (loss):        
Lennar Financial Services investments available-for-sale $ (400)  64  (317)  64

Interest income on Lennar Financial Services loans held-for-sale and Rialto loans held-for-sale measured at fair value is calculated based on the interest
rate of the loan and recorded as revenues in the Lennar Financial Services’ statement of operations and Rialto's statement of operations, respectively.

The Lennar Financial Services segment uses mandatory mortgage-backed securities (“MBS”) forward commitments, option contracts and investor
commitments to hedge its mortgage-related interest rate exposure. These instruments involve, to varying degrees, elements of credit and interest rate risk.
Credit risk associated with MBS forward commitments, option
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contracts and loan sales transactions is managed by limiting the Company’s counterparties to investment banks, federally regulated bank affiliates and other
investors meeting the Company’s credit standards. The segment’s risk, in the event of default by the purchaser, is the difference between the contract price
and fair value of the MBS forward commitments and option contracts. At August 31, 2015, the segment had open commitments amounting to $1.1 billion to
sell MBS with varying settlement dates through November 2015.

The following table represents the reconciliation of the beginning and ending balance for the Level 3 recurring fair value measurements:

 Three Months Ended August 31,

 2015  2014

 
Lennar Financial

Services  Lennar Homebuilding  Rialto  
Lennar Financial

Services  Lennar Homebuilding  Rialto

(In thousands)
Mortgage servicing

rights  
Investments available-

for-sale  Loans held-for-sale  
Mortgage servicing

rights  
Investments available-

for-sale  Loans held-for-sale

Beginning balance $ 16,504  492  318,037  18,242  20,416  45,065
Purchases/loan originations 844  —  719,998  441  —  411,683
Sales/loan originations sold, including those not

settled —  —  (528,518)  —  (1,655)  (292,099)
Disposals/settlements (2) (974)  —  —  (622)  (4,125)  —
Changes in fair value (3) 66  31  679  1,326  2,229  1,085
Interest and principal paydowns —  —  (63)  —  —  (811)

Ending balance $ 16,440  523  510,133  19,387  16,865  164,923

 Nine Months Ended August 31,

 2015  2014

 
Lennar Financial

Services  Lennar Homebuilding  Rialto  
Lennar Financial

Services  Lennar Homebuilding  Rialto

(In thousands)
Mortgage servicing

rights  
Investments available-

for-sale  Loans held-for-sale  
Mortgage servicing

rights  
Investments available-

for-sale  Loans held-for-sale

Beginning balance $ 17,353  480  113,596  11,455  40,032  44,228
Purchases/loan originations (1) 1,840  28,093  1,968,692  8,977  21,274  1,103,839
Sales/loan originations sold, including those not

settled —  —  (1,570,101)  —  (46,234)  (983,635)
Disposals/settlements (2) (2,848)  (28,093)  —  (1,190)  (5,586)  —
Changes in fair value (3) 95  43  (1,622)  145  7,379  1,326
Interest and principal paydowns —  —  (432)  —  —  (835)

Ending balance $ 16,440  523  510,133  19,387  16,865  164,923

(1) For the nine months ended August 31, 2014, the Lennar Financial Services mortgage and servicing rights included the $5.9 million acquisition of a portfolio of mortgage
servicing rights. Lennar Homebuilding investments available-for-sale represent investments in community development district bonds that mature at various dates between
2015 and 2039.

(2) The Lennar Homebuilding investments available-for-sale that were settled related to investments in community development district bonds, which were in default upon
purchase and reissued by the municipalities prior to being settled with third parties.

(3) Changes in fair value for Rialto loans held-for-sale and Lennar Financial Services mortgage servicing rights are included in Rialto's and Lennar Financial Services' revenues,
respectively. The changes in fair value in Lennar Homebuilding investments available-for-sale were not included in other comprehensive income (loss) because the changes in
fair value were deferred as a result of the Company's continuing involvement in the underlying real estate collateral.
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The Company’s assets measured at fair value on a nonrecurring basis are those assets for which the Company has recorded valuation adjustments and
write-offs. The fair values included in the table below represents only those assets whose carrying value were adjusted to fair value during the respective
periods disclosed. The assets measured at fair value on a nonrecurring basis are summarized below:

   Three Months Ended August 31,

   2015  2014

(In thousands)
Fair Value
Hierarchy  Carrying Value  Fair Value  

Total Gains
(Losses) (1)  

Carrying
Value  Fair Value  

Total Gains
(Losses) (1)

Financial assets              
Rialto:              
Impaired loans receivable Level 3  $ 76,138  71,641  (4,497)  103,732  99,574  (4,158)
Non-financial assets              
Lennar Homebuilding:              
Finished homes and construction in progress (2) Level 3  $ 5,754  4,607  (1,147)  —  —  —
Land and land under development (2) Level 3  $ 16,482  11,811  (4,671)  —  —  —
Rialto:              
REO - held-for-sale (3):              

Upon acquisition/transfer Level 3  $ 4,767  4,481  (286)  7,133  6,705  (428)
Upon management periodic valuations Level 3  $ 9,146  6,305  (2,841)  15,453  9,794  (5,659)

REO - held-and-used, net (4):              
Upon acquisition/transfer Level 3  $ 1,357  1,367  10  14,275  14,530  255
Upon management periodic valuations Level 3  $ 14  7  (7)  8,056  6,723  (1,333)

(1) Represents losses due to valuation adjustments, write-offs, gains (losses) from transfers or acquisitions of real estate through foreclosure and REO impairments recorded
during the three months ended August 31, 2015 and 2014.

(2) Valuation adjustments were included in Lennar Homebuilding costs and expenses in the Company's condensed consolidated statement of operations for the three months
ended August 31, 2015.

(3) REO held-for-sale assets are initially recorded at fair value less estimated costs to sell at the time of the transfer or acquisition through, or in lieu of, loan foreclosure. The fair
value of REO held-for-sale is based upon appraised value at the time of foreclosure or management's best estimate. In addition, management periodically performs valuations
of its REO held-for-sale. The losses upon the transfer or acquisition of REO and impairments were included in Rialto other income (expense), net, in the Company’s
condensed consolidated statement of operations for the three months ended August 31, 2015 and 2014.

(4) REO held-and-used, net, assets are initially recorded at fair value at the time of acquisition through, or in lieu of, loan foreclosure. The fair value of REO held-and-used, net,
is based upon the appraised value at the time of foreclosure or management’s best estimate. In addition, management periodically performs valuations of its REO held-and-
used, net. The gains (losses) upon acquisition of REO held-and-used, net and impairments were included in Rialto other income (expense), net, in the Company’s condensed
consolidated statement of operations for the three months ended August 31, 2015 and 2014.
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   Nine Months Ended August 31,

   2015  2014

(In thousands)
Fair Value
Hierarchy  Carrying Value  Fair Value  

Total Gains
(Losses) (1)  

Carrying
Value  Fair Value  Total Losses (1)

Financial assets              
Rialto Investments:              
Impaired loans receivable Level 3  $ 248,250  240,944  (7,306)  191,471  146,731  (44,740)
Non-financial assets              
Lennar Homebuilding:              
Finished homes and construction in progress (2) Level 3  $ 52,093  41,343  (10,750)  —  —  —
Land and land under development (2) Level 3  $ 16,482  11,811  (4,671)  7,013  6,143  (870)
Rialto Investments:              
REO - held-for-sale (3):              

Upon acquisition/transfer Level 3  $ 18,383  17,280  (1,103)  20,183  18,972  (1,211)
Upon management periodic valuations Level 3  $ 26,008  19,612  (6,396)  39,193  31,494  (7,699)

REO - held-and-used, net (4):              
Upon acquisition/transfer Level 3  $ 14,683  15,710  1,027  54,727  48,657  (6,070)
Upon management periodic valuations Level 3  $ 2,703  1,283  (1,420)  20,489  17,653  (2,836)

(1) Represents losses due to valuation adjustments, write-offs, gains (losses) from transfers or acquisitions of real estate through foreclosure and REO impairments recorded
during the nine months ended August 31, 2015 and 2014.

(2) Valuation adjustments were included in Lennar Homebuilding costs and expenses in the Company's condensed consolidated statement of operations for the nine months
ended August 31, 2015 and 2014.

(3) REO held-for-sale assets are initially recorded at fair value less estimated costs to sell at the time of the transfer or acquisition through, or in lieu of, loan foreclosure. The fair
value of REO held-for-sale is based upon appraised value at the time of foreclosure or management's best estimate. In addition, management periodically performs valuations
of its REO held-for-sale. The losses upon the transfer or acquisition of REO and impairments were included in Rialto other income (expense), net, in the Company’s
condensed consolidated statement of operations for the nine months ended August 31, 2015 and 2014.

(4) REO held-and-used, net, assets are initially recorded at fair value at the time of acquisition through, or in lieu of, loan foreclosure. The fair value of REO held-and-used, net,
is based upon the appraised value at the time of foreclosure or management’s best estimate. In addition, management periodically performs valuations of its REO held-and-
used, net. The gains (losses) upon acquisition of REO held-and-used, net and impairments were included in Rialto other income (expense), net, in the Company’s condensed
consolidated statement of operations for the nine months ended August 31, 2015 and 2014.

Finished homes and construction in progress are included within inventories. Inventories are stated at cost unless the inventory within a community is
determined to be impaired, in which case the impaired inventory is written down to fair value. The Company discloses its accounting policy related to
inventories and its review for indicators of impairments in the Summary of Significant Accounting Policies in its Form 10-K for the year ended November 30,
2014.

Using all available information, the Company calculates its best estimate of projected cash flows for each community. While many of the estimates are
calculated based on historical and projected trends, all estimates are subjective and change from market to market and community to community as market
and economic conditions change. The determination of fair value also requires discounting the estimated cash flows at a rate the Company believes a market
participant would determine to be commensurate with the inherent risks associated with the assets and related estimated cash flow streams. The discount rate
used in determining each asset’s fair value depends on the community’s projected life and development stage. The Company generally uses a discount rate of
approximately 20%, subject to the perceived risks associated with the community’s cash flow streams relative to its inventory.

The Company estimates the fair value of inventory evaluated for impairment based on market conditions and assumptions made by management at the
time the inventory is evaluated, which may differ materially from actual results if market conditions or assumptions change. For example, market
deterioration or changes in assumptions may lead the Company to incur additional impairment charges on previously impaired inventory, as well as on
inventory not currently impaired but for which indicators of impairment may arise if market deterioration occurs.

As of August 31, 2015 and 2014, there were 670 and 600 active communities, excluding unconsolidated entities, respectively. As of August 31, 2015,
the Company reviewed its communities for potential indicators of impairments and identified 15 communities with 453 homesites and a corresponding
carrying value of $74.0 million as having potential indicators of impairment. For the nine months ended August 31, 2015, the Company recorded a valuation
adjustment of $15.4 million on 138 homesites in two communities with a carrying value of $68.6 million.
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As of August 31, 2014, the Company reviewed its communities for potential indicators of impairments and identified 46 communities with 2,037
homesites and a corresponding carrying value of $191.8 million as having potential indicators of impairment. The Company recorded no impairments for the
nine months ended August 31, 2014.

The table below summarizes the most significant unobservable inputs used in the Company's discounted cash flow model to determine the fair value of
its communities for which the Company recorded valuation adjustments during the nine months ended August 31, 2015:

 Nine Months Ended

 August 31, 2015

Unobservable inputs Range

Average selling price $486,000 - $1,300,000
Absorption rate per quarter (homes) 9 - 14
Discount rate 12% - 20%

REO represents real estate that the Rialto segment has taken control or has effective control of in partial or full satisfaction of loans receivable. At the
time of acquisition of a property through foreclosure of a loan, REO is recorded at fair value less estimated costs to sell if classified as held-for-sale or at fair
value if classified as held-and-used, which becomes the property’s new basis. The fair values of these assets are determined in part by placing reliance on
third-party appraisals of the properties and/or internally prepared analyses of recent offers or prices on comparable properties in the proximate vicinity. The
third-party appraisals and internally developed analyses are significantly impacted by the local market economy, market supply and demand, competitive
conditions and prices on comparable properties, adjusted for date of sale, location, property size, and other factors. Each REO is unique and is analyzed in the
context of the particular market where the property is located. In order to establish the significant assumptions for a particular REO, the Company analyzes
historical trends, including trends achieved by the Company's local homebuilding operations, if applicable, and current trends in the market and economy
impacting the REO. Using available trend information, the Company then calculates its best estimate of fair value, which can include projected cash flows
discounted at a rate the Company believes a market participant would determine to be commensurate with the inherent risks associated with the assets and
related estimated cash flow streams. These methods use unobservable inputs to develop fair value for the Company’s REO. Due to the volume and variance of
unobservable inputs, resulting from the uniqueness of each of the Company's REO, the Company does not use a standard range of unobservable inputs with
respect to its evaluation of REO. However, for operating properties within REO, the Company may also use estimated cash flows multiplied by a
capitalization rate to determine the fair value of the property. Generally, the capitalization rates used to estimate fair value ranged from 8% to 12% and varied
based on the location of the asset, asset type and occupancy rates for the operating properties.

Changes in economic factors, consumer demand and market conditions, among other things, could materially impact estimates used in the third-
party appraisals and/or internally prepared analyses of recent offers or prices on comparable properties. Thus, estimates can differ significantly from the
amounts ultimately realized by the Rialto segment from disposition of these assets. The amount by which the recorded investment in the loan is less than the
REO’s fair value (net of estimated cost to sell if held-for-sale), is recorded as an unrealized gain upon foreclosure in the Company’s consolidated statement of
operations. The amount by which the recorded investment in the loan is greater than the REO’s fair value (net of estimated cost to sell if held-for-sale) is
generally recorded as a provision for loan losses in the Company’s condensed consolidated statement of operations.

(15) Variable Interest Entities

The Company evaluated the joint venture agreements of its joint ventures that were formed or that had reconsideration events during the nine months
ended August 31, 2015. Based on the Company's evaluation during the nine months ended August 31, 2015, there were no VIEs that were consolidated. In
addition, during the nine months ended August 31, 2015, the Company deconsolidated an entity within its Lennar Multifamily segment that had total
combined assets of $17.4 million (primarily operating properties and equipment) and liabilities of $1.2 million.

The Company’s recorded investments in unconsolidated entities were as follows:

(In thousands)
August 31, 

2015  
November 30, 

2014

Lennar Homebuilding $ 640,908  656,837
Rialto $ 211,906  175,700
Lennar Multifamily $ 211,503  105,674
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Consolidated VIEs

As of August 31, 2015, the carrying amounts of the VIEs’ assets and non-recourse liabilities that consolidated were $670.3 million and $82.9 million,
respectively. As of November 30, 2014, the carrying amounts of the VIEs’ assets and non-recourse liabilities that consolidated were $929.1 million and
$149.8 million, respectively. Those assets are owned by, and those liabilities are obligations of, the VIEs, not the Company.

A VIE’s assets can only be used to settle obligations of that VIE. The VIEs are not guarantors of the Company’s senior notes and other debts payable. In
addition, the assets held by a VIE usually are collateral for that VIE’s debt. The Company and other partners do not generally have an obligation to make
capital contributions to a VIE unless the Company and/or the other partner(s) have entered into debt guarantees with a VIE’s banks. Other than debt
guarantee agreements with a VIE’s banks, there are no liquidity arrangements or agreements to fund capital or purchase assets that could require the Company
to provide financial support to a VIE. While the Company has option contracts to purchase land from certain of its VIEs, the Company is not required to
purchase the assets and could walk away from the contracts.

Unconsolidated VIEs

The Company’s recorded investment in unconsolidated VIEs and its estimated maximum exposure to loss were as follows:

As of August 31, 2015

(In thousands)

Investments in
Unconsolidated

VIEs  

Lennar’s
Maximum
Exposure

to Loss

Lennar Homebuilding (1) $ 53,723  80,626
Rialto (2) 18,328  18,328
Lennar Multifamily (3) 123,317  579,458

 $ 195,368  678,412

As of November 30, 2014

(In thousands)

Investments in
Unconsolidated

VIEs  

Lennar’s
Maximum
Exposure

to Loss

Lennar Homebuilding (1) $ 124,311  194,321
Rialto (2) 17,290  17,290
Lennar Multifamily (3) 41,600  65,810

 $ 183,201  277,421

(1) At August 31, 2015 and November 30, 2014, the maximum exposure to loss of Lennar Homebuilding’s investments in unconsolidated VIEs was limited to its investments in
the unconsolidated VIEs, except with regard to $26.7 million and $70.0 million, respectively, remaining commitment to fund an unconsolidated entity for further expenses up
until the unconsolidated entity obtains permanent financing. During the three months ended August 31, 2015, the Company bought out the partner of one of its
unconsolidated entities for approximately $10 million of which $7 million was paid in cash and the remainder was financed with a short-term note. As a result, the Company's
$70.1 million investment in the unconsolidated entity was reclassified primarily to inventory, which reduced Lennar's maximum recourse exposure.

(2) At both August 31, 2015 and November 30, 2014, the maximum recourse exposure to loss of Rialto’s investments in unconsolidated VIEs was limited to its investments in
the unconsolidated VIEs. At August 31, 2015 and November 30, 2014, investments in unconsolidated VIEs and Lennar’s maximum exposure to loss included $18.3 million
and $17.3 million, respectively, related to Rialto’s investments held-to-maturity.

(3) As of August 31, 2015, the remaining equity commitment of $425.7 million to fund the Venture for further expenses related to the construction and development of the
projects is included in Lennar's maximum exposure to loss. In addition, at August 31, 2015 and November 30, 2014, the maximum exposure to loss of Lennar Multifamily's
investments in unconsolidated VIEs was limited to its investments in the unconsolidated VIEs, except with regard to $23.0 million and $23.4 million, respectively, of letters
of credit outstanding for certain of the unconsolidated VIEs that could be drawn upon in the event of default under their debt agreements.

While these entities are VIEs, the Company has determined that the power to direct the activities of the VIEs that most significantly impact the VIEs’
economic performance is generally shared. While the Company generally manages the day-to-day operations of the VIEs, each of these VIEs has an executive
committee made up of representatives from each partner. The members of the executive committee have equal votes and major decisions require unanimous
consent and approval from all members. The Company does not have the unilateral ability to exercise participating voting rights without partner consent.
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The Company and other partners do not generally have an obligation to make capital contributions to the VIEs, except for $425.7 million remaining
equity commitment to fund the Venture for further expenses related to the construction and development of the projects and $23.0 million of letters of credit
outstanding for certain Lennar Multifamily unconsolidated VIEs that could be drawn upon in the event of default under their debt agreements. In addition,
there are no liquidity arrangements or agreements to fund capital or purchase assets that could require the Company to provide financial support to the VIEs,
except with regard to a $26.7 million remaining commitment to fund an unconsolidated entity for further expenses up until the unconsolidated entity obtains
permanent financing. Except for the unconsolidated VIEs discussed above, the Company and the other partners did not guarantee any debt of the other
unconsolidated VIEs. While the Company has option contracts to purchase land from certain of its unconsolidated VIEs, the Company is not required to
purchase the assets and could walk away from the contracts.

Option Contracts

The Company has access to land through option contracts, which generally enables it to control portions of properties owned by third parties
(including land funds) and unconsolidated entities until the Company has determined whether to exercise the option.

During the nine months ended August 31, 2015, consolidated inventory not owned decreased by $0.4 million with a corresponding decrease to
liabilities related to consolidated inventory not owned in the accompanying condensed consolidated balance sheet as of August 31, 2015. The decrease was
primarily due to a higher amount of homesite takedowns than construction started on homesites not owned. To reflect the purchase price of the inventory
consolidated, the Company had a net reclass related to option deposits from consolidated inventory not owned to land under development in the
accompanying condensed consolidated balance sheet as of August 31, 2015. The liabilities related to consolidated inventory not owned primarily represent
the difference between the option exercise prices for the optioned land and the Company’s cash deposits.

The Company’s exposure to loss related to its option contracts with third parties and unconsolidated entities consisted of its non-refundable option
deposits and pre-acquisition costs totaling $86.3 million and $85.6 million at August 31, 2015 and November 30, 2014, respectively. Additionally, the
Company had posted $42.8 million and $34.5 million of letters of credit in lieu of cash deposits under certain option contracts as of August 31, 2015 and
November 30, 2014, respectively.

(16) Commitments and Contingent Liabilities
The Company has been engaged in litigation since 2008 in the United States District Court for the District of Maryland regarding whether the Company

is required by a contract it entered into in 2005 to purchase a property in Maryland. After entering into the contract, the Company later renegotiated the
purchase price, reducing it from $200 million to $134 million, $20 million of which has been paid and subsequently written off, leaving a balance of $114
million. In January 2015, the District Court rendered a decision ordering the Company to purchase the property for the $114 million balance of the contract
price, to pay interest at the rate of 12% per annum from May 27, 2008, and to reimburse the seller for real estate taxes and attorneys’ fees. The Company
believes the decision is contrary to applicable law and will appeal the decision. The Company does not believe it is probable that a loss has occurred and,
therefore, no liability has been recorded with respect to this case.

If the District Court decision were affirmed in its entirety, the Company would purchase the property and record it at fair value, which the Company
believes would not result in an impairment. The amount of interest the Company would be required to pay has been the subject of further proceedings before
the court. On June 29, 2015, the court ruled that interest will be calculated as simple interest at the rate of 12% per annum from May 27, 2008 until the date
the Company purchases the property. Simple interest on $114 million at 12% per annum will accrue at the rate of $13.7 million per year, totaling
approximately $99 million as of August 31, 2015. In addition, if the Company is required to purchase the property, it will be obligated to reimburse the seller
for real estate taxes, which currently total $1.6 million. The Company has not engaged in discovery regarding the amount of the plaintiffs’ attorneys’ fees. If
the District Court decision was totally reversed on appeal, the Company would not have to purchase the property or pay interest, real estate taxes or
attorneys’ fees.

In its June 29, 2015 ruling, the District Court determined that the Company will be permitted to stay the judgment during appeal by posting a bond in
the amount of $223.4 million related to pending litigation. The District Court calculated this amount by adding 12% per annum simple interest to the $114
million purchase price for the period beginning May 27, 2008 through May 26, 2016, the date the District Court estimates the appeal of the case will be
concluded. The posting of this bond did not have a material impact on the Company's condensed consolidated financial statements.
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(17) New Accounting Pronouncements

In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with Customers, (“ASU 2014-09”). ASU 2014-09 provides a single
comprehensive model for entities to use in accounting for revenue arising from contracts with customers and supersedes most current revenue recognition
guidance, including industry-specific guidance. ASU 2014-09 will require an entity to recognize revenue when it transfers promised goods or services to
customers in an amount that reflects the consideration to which the entity expects to be entitled in exchange for those goods or services. This update creates a
five-step model that requires entities to exercise judgment when considering the terms of the contract(s) which include (i) identifying the contract(s) with the
customer, (ii) identifying the separate performance obligations in the contract, (iii) determining the transaction price, (iv) allocating the transaction price to
the separate performance obligations, and (v) recognizing revenue when each performance obligation is satisfied. In July 2015, the FASB deferred the
effective date by one year and permitted early adoption of the standard, but not before the original effective date; therefore, ASU 2014-09 will be effective for
the Company’s fiscal year beginning December 1, 2018 and subsequent interim periods. The Company has the option to apply the provisions of ASU 2014-
09 either retrospectively to each prior reporting period presented or retrospectively with the cumulative effect of applying this ASU recognized at the date of
initial application. The Company is currently evaluating the method and impact the adoption of ASU 2014-09 will have on the Company's condensed
consolidated financial statements.

In February 2015, the FASB issued ASU 2015-02, Consolidation (Topic 810): Amendments to the Consolidation Analysis (“ASU 2015-02”). ASU 2015-
02 amends the consolidation requirements and significantly changes the consolidation analysis required. ASU 2015-02 requires management to reevaluate
all legal entities under a revised consolidation model specifically (i) modify the evaluation of whether limited partnership and similar legal entities are VIEs,
(ii) eliminate the presumption that a general partner should consolidate a limited partnership, (iii) affect the consolidation analysis of reporting entities that
are involved with VIEs particularly those that have fee arrangements and related party relationships, and (iv) provide a scope exception from consolidation
guidance for reporting entities with interests in legal entities that are required to comply with or operate in accordance with requirements that are similar to
those in Rule 2a-7 of the Investment Act of 1940 for registered money market funds. ASU 2015-02 will be effective for the Company’s fiscal year beginning
December 1, 2016 and subsequent interim periods. The adoption of ASU 2015-02 is not expected to have a material effect on the Company’s condensed
consolidated financial statements.

In April 2015, the FASB issued ASU 2015-03, Interest - Imputation of Interest (Subtopic 835-30) (“ASU 2015-03”). ASU 2015-03 requires that debt
issuance costs related to a recognized debt liability be presented in the balance sheet as a direct deduction from the carrying amount of that debt liability,
consistent with debt discounts. ASU 2015-03 will be effective for the Company’s fiscal year beginning December 1, 2016 and subsequent interim periods.
Early adoption is permitted. The Company is evaluating the impact that ASU 2015-03 will have on the Company’s condensed consolidated financial
statements.
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(18) Supplemental Financial Information

The indentures governing the Company’s 6.50% senior notes due 2016, 12.25% senior notes due 2017, 4.75% 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 and 4.750% senior notes due 2025 require that, if any of the Company’s 100%
owned subsidiaries, other than its finance company subsidiaries and foreign subsidiaries, directly or indirectly guarantee at least $75 million principal
amount of debt of Lennar Corporation, those subsidiaries must also guarantee Lennar Corporation’s obligations with regard to its senior notes. The entities
referred to as “guarantors” in the following tables are subsidiaries that are not finance company subsidiaries or foreign subsidiaries and were guaranteeing the
senior notes because at August 31, 2015 they were guaranteeing Lennar Corporation's letter of credit facilities and its Credit Facility, disclosed in Note 11.
The guarantees are full, unconditional and joint and several and the guarantor subsidiaries are 100% directly or indirectly owned by Lennar Corporation. A
subsidiary's guarantee will be suspended at any time when it is not directly or indirectly guaranteeing at least $75 million principal amount of debt of Lennar
Corporation, and a subsidiary will be released from its guarantee and any other obligations it may have regarding the senior notes if all or substantially all its
assets, or all of its capital stock, are sold or otherwise disposed of.

For purposes of the condensed consolidating statement of cash flows included in the following supplemental financial information, the Company's
accounting policy is to treat cash received by Lennar Corporation (“the Parent”) from its subsidiaries, to the extent of net earnings from such subsidiaries as a
dividend and accordingly a return on investment within cash flows from operating activities. Distributions of capital received by the Parent from its
subsidiaries are reflected as cash flows from investing activities. The cash outflows associated with the return on investment dividends and distributions of
capital received by the Parent are reflected by the Guarantor and Non-Guarantor subsidiaries in the Dividends line item within cash flows from financing
activities. All other cash flows between the Parent and its subsidiaries represent the settlement of receivables and payables between such entities in
conjunction with the Parent's centralized cash management arrangement with its subsidiaries, which operates with the characteristics of a revolving credit
facility, and are accordingly reflected net in the Intercompany line item within cash flows from investing activities for the Parent and net in the Intercompany
line item within cash flows from financing activities for the Guarantor and Non-Guarantor subsidiaries.

During the nine months ended August 31, 2015, certain subsidiaries that were Guarantor subsidiaries became Non-guarantor subsidiaries. For
comparative purposes, the condensed consolidating supplemental financial information for the three and nine months ended August 31, 2014 and as of
November 30, 2014 has been retrospectively adjusted to reflect the aforementioned activity. This activity did not affect the Company’s condensed
consolidated financial statements.
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(18) Supplemental Financial Information - (Continued)

Supplemental information for the subsidiaries that were guarantor subsidiaries at August 31, 2015 was as follows:

Condensed Consolidating Balance Sheet
August 31, 2015

(In thousands)
Lennar

Corporation  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  
Consolidating
Adjustments  Total

ASSETS          
Lennar Homebuilding:          

Cash and cash equivalents, restricted cash and receivables, net $ 405,803  257,364  19,441  —  682,608
Inventories —  8,770,103  175,960  —  8,946,063
Investments in unconsolidated entities —  597,437  43,471  —  640,908
Other assets 222,681  309,535  60,503  15,467  608,186
Investments in subsidiaries 3,998,687  220,527  —  (4,219,214)  —
Intercompany 6,181,597  —  —  (6,181,597)  —

 10,808,768  10,154,966  299,375  (10,385,344)  10,877,765
Rialto —  —  1,501,440  —  1,501,440
Lennar Financial Services —  83,395  1,308,440  —  1,391,835
Lennar Multifamily —  —  408,098  (9,763)  398,335

Total assets $ 10,808,768  10,238,361  3,517,353  (10,395,107)  14,169,375

LIABILITIES AND EQUITY          
Lennar Homebuilding:          

Accounts payable and other liabilities $ 435,697  714,344  87,187  —  1,237,228
Liabilities related to consolidated inventory not owned —  44,449  —  —  44,449
Senior notes and other debts payable 5,013,055  237,957  10,850  —  5,261,862
Intercompany —  5,522,017  659,580  (6,181,597)  —

 5,448,752  6,518,767  757,617  (6,181,597)  6,543,539
Rialto —  —  861,799  —  861,799
Lennar Financial Services —  32,828  992,705  5,704  1,031,237
Lennar Multifamily —  —  58,103  —  58,103

Total liabilities 5,448,752  6,551,595  2,670,224  (6,175,893)  8,494,678
Stockholders’ equity 5,360,016  3,686,766  532,448  (4,219,214)  5,360,016
Noncontrolling interests —  —  314,681  —  314,681

Total equity 5,360,016  3,686,766  847,129  (4,219,214)  5,674,697

Total liabilities and equity $ 10,808,768  10,238,361  3,517,353  (10,395,107)  14,169,375
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(18) Supplemental Financial Information - (Continued)

Condensed Consolidating Balance Sheet
November 30, 2014

(In thousands)
Lennar

Corporation  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  
Consolidating
Adjustments  Total

ASSETS          
Lennar Homebuilding:          

Cash and cash equivalents, restricted cash and receivables, net $ 653,491  321,765  13,766  —  989,022
Inventories —  7,517,261  219,339  —  7,736,600
Investments in unconsolidated entities —  622,663  34,174  —  656,837
Other assets 159,564  385,143  120,591  7,291  672,589
Investments in subsidiaries 4,073,687  299,432  —  (4,373,119)  —
Intercompany 4,709,544  —  —  (4,709,544)  —

 9,596,286  9,146,264  387,870  (9,075,372)  10,055,048
Rialto —  —  1,458,152  —  1,458,152
Lennar Financial Services —  76,428  1,100,625  —  1,177,053
Lennar Multifamily —  —  268,975  (961)  268,014

Total assets $ 9,596,286  9,222,692  3,215,622  (9,076,333)  12,958,267

LIABILITIES AND EQUITY          
Lennar Homebuilding:          

Accounts payable and other liabilities $ 447,104  748,991  79,699  —  1,275,794
Liabilities related to consolidated inventory not owned —  45,028  —  —  45,028
Senior notes and other debts payable 4,322,162  287,700  80,351  —  4,690,213
Intercompany —  4,350,505  359,039  (4,709,544)  —

 4,769,266  5,432,224  519,089  (4,709,544)  6,011,035
Rialto —  —  747,044  —  747,044
Lennar Financial Services —  28,705  861,608  6,330  896,643
Lennar Multifamily —  —  52,243  —  52,243

Total liabilities 4,769,266  5,460,929  2,179,984  (4,703,214)  7,706,965
Stockholders’ equity 4,827,020  3,761,763  611,356  (4,373,119)  4,827,020
Noncontrolling interests —  —  424,282  —  424,282

Total equity 4,827,020  3,761,763  1,035,638  (4,373,119)  5,251,302

Total liabilities and equity $ 9,596,286  9,222,692  3,215,622  (9,076,333)  12,958,267
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(18) Supplemental Financial Information - (Continued)

Condensed Consolidating Statement of Operations
Three Months Ended August 31, 2015

(In thousands)
Lennar

Corporation  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  
Consolidating
Adjustments  Total

Revenues:          
Lennar Homebuilding $ —  2,232,318  —  —  2,232,318
Lennar Financial Services —  54,415  119,345  (5,012)  168,748
Rialto —  —  51,554  —  51,554
Lennar Multifamily —  —  39,091  (13)  39,078

Total revenues —  2,286,733  209,990  (5,025)  2,491,698
Cost and expenses:          

Lennar Homebuilding —  1,897,755  21,080  (5,552)  1,913,283
Lennar Financial Services —  47,514  81,762  35  129,311
Rialto —  —  53,732  (409)  53,323
Lennar Multifamily —  —  47,072  —  47,072
Corporate general and administrative 55,229  —  —  1,265  56,494

Total costs and expenses 55,229  1,945,269  203,646  (4,661)  2,199,483
Lennar Homebuilding equity in earnings from unconsolidated entities —  8,633  4,667  —  13,300
Lennar Homebuilding other income (expense), net 1,674  (12,495)  16,106  (1,096)  4,189
Other interest expense (1,460)  (2,812)  —  1,460  (2,812)
Rialto equity in earnings from unconsolidated entities —  —  7,590  —  7,590
Rialto other income, net —  —  1,172  —  1,172
Lennar Multifamily equity in earnings from unconsolidated entities —  —  5,004  —  5,004
Earnings (loss) before income taxes (55,015)  334,790  40,883  —  320,658
Benefit (provision) for income taxes 16,215  (96,069)  (15,767)  —  (95,621)
Equity in earnings from subsidiaries 262,112  17,947  —  (280,059)  —
Net earnings (including net earnings attributable to noncontrolling

interests) 223,312  256,668  25,116  (280,059)  225,037
Less: Net earnings attributable to noncontrolling interests —  —  1,725  —  1,725
Net earnings attributable to Lennar $ 223,312  256,668  23,391  (280,059)  223,312

Other comprehensive loss, net of tax:          
Net unrealized loss on securities available-for-sale $ —  —  (400)  —  (400)

Other comprehensive income attributable to Lennar $ 223,312  256,668  22,991  (280,059)  222,912
Other comprehensive income attributable to noncontrolling

interests $ —  —  1,725  —  1,725
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(18) Supplemental Financial Information - (Continued)

Condensed Consolidating Statement of Operations
Three Months Ended August 31, 2014

(In thousands)
Lennar

Corporation  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  
Consolidating
Adjustments  Total

Revenues:          
Lennar Homebuilding $ —  1,830,771  —  —  1,830,771
Lennar Financial Services —  44,872  89,047  (5,540)  128,379
Rialto —  —  40,848  —  40,848
Lennar Multifamily —  —  14,036  —  14,036

Total revenues —  1,875,643  143,931  (5,540)  2,014,034
Cost and expenses:          

Lennar Homebuilding —  1,556,855  4,413  (2,949)  1,558,319
Lennar Financial Services —  39,604  64,152  (2,521)  101,235
Rialto —  —  47,644  —  47,644
Lennar Multifamily —  —  20,482  —  20,482
Corporate general and administrative 41,807  —  —  1,265  43,072

Total costs and expenses 41,807  1,596,459  136,691  (4,205)  1,770,752
Lennar Homebuilding equity in earnings (loss) from unconsolidated

entities —  (2,346)  266  —  (2,080)
Lennar Homebuilding other income (expense), net 251  (1,161)  972  (125)  (63)
Other interest expense (1,460)  (8,381)  —  1,460  (8,381)
Rialto equity in earnings from unconsolidated entities —  —  19,973  —  19,973
Rialto other expense, net —  —  (5,342)  —  (5,342)
Lennar Multifamily equity in earnings from unconsolidated entities —  —  14,946  —  14,946
Earnings (loss) before income taxes (43,016)  267,296  38,055  —  262,335
Benefit (provision) for income taxes 13,988  (87,643)  (15,240)  —  (88,895)
Equity in earnings from subsidiaries 206,785  12,846  —  (219,631)  —
Net earnings (including net loss attributable to noncontrolling interests) 177,757  192,499  22,815  (219,631)  173,440
Less: Net loss attributable to noncontrolling interests —  —  (4,317)  —  (4,317)
Net earnings attributable to Lennar $ 177,757  192,499 27,132  (219,631)  177,757

Other comprehensive income, net of tax:          
Net unrealized gain on securities available-for-sale $ —  —  64  —  64

Other comprehensive income attributable to Lennar $ 177,757  192,499  27,196  (219,631)  177,821
Other comprehensive loss attributable to noncontrolling interests $ —  —  (4,317)  —  (4,317)
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(18) Supplemental Financial Information - (Continued)

Condensed Consolidating Statement of Operations
Nine Months Ended August 31, 2015

(In thousands)
Lennar

Corporation  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  
Consolidating
Adjustments  Total

Revenues:          
Lennar Homebuilding $ —  5,789,788  —  —  5,789,788
Lennar Financial Services —  145,386  333,079  (15,005)  463,460
Rialto —  —  160,682  —  160,682
Lennar Multifamily —  —  114,529  (18)  114,511

Total revenues —  5,935,174  608,290  (15,023)  6,528,441
Cost and expenses:          

Lennar Homebuilding —  4,974,687  41,110  (11,857)  5,003,940
Lennar Financial Services —  135,264  237,854  (3,675)  369,443
Rialto —  —  162,019  (409)  161,610
Lennar Multifamily —  —  136,293  —  136,293
Corporate general and administrative 146,559  —  —  3,796  150,355

Total costs and expenses 146,559  5,109,951  577,276  (12,145)  5,821,641
Lennar Homebuilding equity in earnings from unconsolidated entities —  35,020  13,673  —  48,693
Lennar Homebuilding other income (expense), net 2,068  (4,894)  14,602  (1,471)  10,305
Other interest expense (4,349)  (10,701)  —  4,349  (10,701)
Rialto equity in earnings from unconsolidated entities —  —  17,582  —  17,582
Rialto other income, net —  —  28  —  28
Lennar Multifamily equity in earnings from unconsolidated entities —  —  4,404  —  4,404
Earnings (loss) before income taxes (148,840)  844,648  81,303  —  777,111
Benefit (provision) for income taxes 48,313  (267,715)  (31,171)  —  (250,573)
Equity in earnings from subsidiaries 621,818  38,033  —  (659,851)  —
Net earnings (including net earnings attributable to noncontrolling

interests) 521,291  614,966  50,132  (659,851)  526,538
Less: Net earnings attributable to noncontrolling interests —  —  5,247  —  5,247
Net earnings attributable to Lennar $ 521,291  614,966  44,885  (659,851)  521,291

Other comprehensive loss, net of tax:          
Net unrealized loss on securities available-for-sale $ —  —  (317)  —  (317)

Other comprehensive income attributable to Lennar $ 521,291  614,966  44,568  (659,851)  520,974
Other comprehensive income attributable to noncontrolling

interests $ —  —  5,247  —  5,247
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(18) Supplemental Financial Information - (Continued)

Condensed Consolidating Statement of Operations
Nine Months Ended August 31, 2014

(In thousands)
Lennar

Corporation  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  
Consolidating
Adjustments  Total

Revenues:          
Lennar Homebuilding $ —  4,696,941  —  —  4,696,941
Lennar Financial Services —  115,343  217,358  (16,354)  316,347
Rialto —  —  142,196  —  142,196
Lennar Multifamily —  —  40,390  —  40,390

Total revenues —  4,812,284  399,944  (16,354)  5,195,874
Cost and expenses:          

Lennar Homebuilding —  4,013,685  5,761  (4,129)  4,015,317
Lennar Financial Services —  112,670  165,669  (11,894)  266,445
Rialto —  —  174,824  —  174,824
Lennar Multifamily —  —  59,958  —  59,958
Corporate general and administrative 115,705  —  —  3,796  119,501

Total costs and expenses 115,705  4,126,355  406,212  (12,227)  4,636,045
Lennar Homebuilding equity in earnings (loss) from unconsolidated

entities —  (101)  3,405  —  3,304
Lennar Homebuilding other income, net 251  3,504  1,555  (222)  5,088
Other interest expense (4,349)  (31,359)  —  4,349  (31,359)
Rialto equity in earnings from unconsolidated entities —  —  43,266  —  43,266
Rialto other expense, net —  —  (2,976)  —  (2,976)
Lennar Multifamily equity in earnings from unconsolidated entities —  —  14,689  —  14,689
Earnings (loss) before income taxes (119,803)  657,973  53,671  —  591,841
Benefit (provision) for income taxes 42,422  (232,204)  (26,037)  —  (215,819)
Equity in earnings from subsidiaries 470,974  28,938  —  (499,912)  —
Net earnings (including net loss attributable to noncontrolling interests) 393,593  454,707  27,634  (499,912)  376,022
Less: Net loss attributable to noncontrolling interests —  —  (17,571)  —  (17,571)
Net earnings attributable to Lennar $ 393,593  454,707  45,205  (499,912)  393,593

Other comprehensive income, net of tax:          
Net unrealized gain on securities available-for-sale $ —  —  64  —  64

Other comprehensive income attributable to Lennar $ 393,593  454,707  45,269  (499,912)  393,657
Other comprehensive loss attributable to noncontrolling interests $ —  —  (17,571)  —  (17,571)
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(18) Supplemental Financial Information - (Continued)

Condensed Consolidating Statement of Cash Flows
Nine Months Ended August 31, 2015

(In thousands)
Lennar

Corporation  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  
Consolidating
Adjustments  Total

Cash flows from operating activities:          
Net earnings (including net earnings attributable to noncontrolling

interests) $ 521,291  614,966  50,132  (659,851)  526,538
Distributions of earnings from guarantor and non-guarantor

subsidiaries 621,818  38,033  —  (659,851)  —
Other adjustments to reconcile net earnings (including net earnings

attributable to noncontrolling interests) to net cash provided by
(used in) operating activities (594,735)  (1,090,481)  (589,587)  659,851  (1,614,952)

Net cash provided by (used in) operating activities 548,374  (437,482)  (539,455)  (659,851)  (1,088,414)
Cash flows from investing activities:          

Proceeds from sale of operating properties —  —  73,732  —  73,732
(Investments in and contributions to) and distributions of capital

from Lennar Homebuilding unconsolidated entities —  (17,833)  2,503  —  (15,330)
Investments in and contributions to Rialto unconsolidated entities,

net of distributions of capital —  —  (30,212)  —  (30,212)
Distributions of capital from Lennar Multifamily unconsolidated

entities, net of investments in and contributions to —  —  8,980  —  8,980
Receipts of principal payments on Rialto loans receivable —  —  14,225  —  14,225
Proceeds from sales of Rialto real estate owned —  —  88,565  —  88,565
Other (26,189)  (47,141)  (82,311)  —  (155,641)
Distributions of capital from guarantor and non-guarantor

subsidiaries 75,000  75,050  —  (150,050)  —
Intercompany (1,470,225)  —  —  1,470,225  —
Net cash provided by (used in) investing activities (1,421,414)  10,076  75,482  1,320,175  (15,681)

Cash flows from financing activities:          
Net borrowings under unsecured revolving credit facility 575,000  —  —  —  575,000
Net borrowings under Lennar Financial Services warehouse

facilities —  —  113,761  —  113,761
Net borrowings under Rialto warehouse repurchase facilities —  —  180,254  —  180,254
Proceeds from senior notes and debt issue costs 744,409  —  (994)  —  743,415
Redemption of senior notes and conversions and exchanges of

convertible senior notes (668,854)  —  —  —  (668,854)
Principal payments on Rialto notes payable including structured

notes —  —  (28,247)  —  (28,247)
Net proceeds (repayments) on other borrowings 20,746  (96,265)  (69,501)  —  (145,020)
Net payments related to noncontrolling interests —  —  (104,355)  —  (104,355)
Excess tax benefits from share-based awards 113  —  —  —  113
Common stock:         

Issuances 9,406  —  —  —  9,406
Repurchases (23,133)  —  —  —  (23,133)
Dividends (24,765)  (689,966)  (119,935)  809,901  (24,765)

Intercompany —  1,169,960  300,265  (1,470,225)  —
Net cash provided by financing activities 632,922  383,729  271,248  (660,324)  627,575
Net decrease in cash and cash equivalents (240,118)  (43,677)  (192,725)  —  (476,520)
Cash and cash equivalents at beginning of period 633,318  252,914  395,582  —  1,281,814
Cash and cash equivalents at end of period $ 393,200  209,237  202,857  —  805,294

46



(18) Supplemental Financial Information - (Continued)

Condensed Consolidating Statement of Cash Flows
Nine Months Ended August 31, 2014

(In thousands)
Lennar

Corporation  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  
Consolidating
Adjustments  Total

Cash flows from operating activities:          
Net earnings (including net loss attributable to noncontrolling

interests) $ 393,593  454,707  27,634  (499,912)  376,022
Distributions of earnings from guarantor and non-guarantor

subsidiaries 470,974  28,938  —  (499,912)  —
Other adjustments to reconcile net earnings (including net loss

attributable to noncontrolling interests) to net cash provided by
(used in) operating activities (398,881)  (1,159,840)  (215,714)  499,912  (1,274,523)

Net cash provided by (used in) operating activities 465,686  (676,195)  (188,080)  (499,912)  (898,501)
Cash flows from investing activities:          

Distributions of capital from Lennar Homebuilding unconsolidated
entities and (investments in and contributions to) —  20,954  (11,556)  —  9,398

Distributions of capital from Rialto unconsolidated entities, net of
investments in and contributions to —  —  13,060  —  13,060

Distributions of capital from Lennar Multifamily unconsolidated
entities, net of investments in and contributions to —  —  26,493  —  26,493

Receipts of principal payments on Rialto loans receivable —  —  20,827  —  20,827
Proceeds from sales of Rialto real estate owned —  —  168,946  —  168,946
Other (1,644)  40,951  (35,576)  —  3,731
Distribution of capital from guarantor and non-guarantor

subsidiaries 210,000  —  —  (210,000)  —
Intercompany (1,411,095)  —  —  1,411,095  —
Net cash provided by (used in) investing activities (1,202,739)  61,905  182,194  1,201,095  242,455

Cash flows from financing activities:          
Net borrowings under unsecured revolving credit facility 70,000  —  —  —  70,000
Net borrowings under Lennar Financial Services warehouse

facilities —  —  141,954  —  141,954
Net repayments under Rialto warehouse repurchase facilities —  —  (4,596)  —  (4,596)
Net proceeds from senior notes and structured notes 495,725  —  175,405  —  671,130
Principal payments on Rialto notes payable —  —  (26,512)  —  (26,512)
Net payments on other borrowings —  (184,565)  (23,671)  —  (208,236)
Exercise of land option contracts from an unconsolidated land

investment venture —  (1,540)  —  —  (1,540)
Net payments related to noncontrolling interests —  —  (103,038)  —  (103,038)
Excess tax benefit from share-based awards 3,007  —  —  —  3,007
Common stock:         

Issuances 13,603  —  —  —  13,603
Repurchases (12,153)  —  —  —  (12,153)
Dividends (24,565)  (454,707)  (255,205)  709,912  (24,565)

Intercompany —  1,286,393  124,702  (1,411,095)  —
Net cash provided by financing activities 545,617  645,581  29,039  (701,183)  519,054
Net (decrease) increase in cash and cash equivalents (191,436)  31,291  23,153  —  (136,992)
Cash and cash equivalents at beginning of period 547,101  151,992  271,412  —  970,505
Cash and cash equivalents at end of period $ 355,665  183,283  294,565  —  833,513
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our unaudited condensed
consolidated financial statements and accompanying notes included under Item 1 of this Report and our audited consolidated financial statements and
accompanying notes included in our Annual Report on Form 10-K, for our fiscal year ended November 30, 2014.

Some of the statements in this Management’s Discussion and Analysis of Financial Condition and Results of Operations, and elsewhere in this
Quarterly Report on Form 10-Q, are "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. 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 Quarterly Report include
statements regarding: our belief that the housing market is continuing to improve in a slow and steady manner, that home and rental markets have significant
pent-up demand, and that this positions us well for years to come; our belief that Rialto’s fund investments are poised for strong long-term returns; our belief
that all the Company’s segments are well positioned; our expectation that we will see lower margins in the fourth quarter; our expectation that we will
continue to invest in carefully underwritten strategic land acquisitions that will help us increase operating leverage as our deliveries increase; our
expectation that we are on track to achieve another year of increased profitability in fiscal 2015; our belief that our main driver of earnings will continue to
be our Homebuilding and Lennar Financial Services operations; our expectation that our ancillary businesses will enhance stockholder value; our
expectation regarding the Lennar Multifamily segment’s development pipeline, and plans regarding the Multifamily Venture; 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 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 is contrary to applicable law; and our estimates regarding certain tax matters and accounting valuations, including our expectations
regarding the result of anticipated settlements with various taxing authorities.

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 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 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.
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Please see our Form 10-K, for the fiscal year ended November 30, 2014 and 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 to reflect events or
circumstances after the date of those statements or to reflect the occurrence of anticipated or unanticipated events.

This Management’s Discussion and Analysis and other portions of this Report 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 viewed as reflecting verifiable views that are necessarily shared by all who are involved in those
industries or markets.

Outlook

We believe that the housing market is continuing to improve in its slow and steady manner as demonstrated in the past few years. The new home and
rental markets continued to have significant pent-up demand, which we believe positions us well for years to come. This demand is driven primarily by a
large production deficit built up over the last several years, an increasing millennial population, reasonable affordability levels and high-rental occupancy
rates.

Our core homebuilding business continued to produce strong operating results through the third quarter with operating earnings and revenues
increasing 27% and 22%, respectively, compared to the third quarter of 2014. Gross and operating margins were 24.1% and 14.1% in the third quarter,
respectively, which were in line with our expectations. In addition, sales incentives during the third quarter continued to decline to 5.6% compared to 5.8%
in the third quarter of 2014 and our average sales price of homes delivered increased 5% year-over-year to $350,000 in the third quarter of 2015, from
$332,000 in the third quarter of 2014. Our new home deliveries increased 16% in the third quarter, while our new home orders increased 10%, compared to
the same period last year. We ended the third quarter with a strong sales backlog, up 22% in backlog dollar value from the third quarter of 2014 to
approximately $3.0 billion, keeping us well positioned going forward.

Complementing our homebuilding business, we also had strong performances from our other business segments during the third quarter of 2015. Our
Lennar Financial Services segment continued its strong performance by increasing its earnings to $39.4 million in the third quarter of 2015 from $27.1
million in the third quarter of 2014. The segment continues to grow its core earnings as our purchase volume increased as a result of increased Lennar
deliveries and our expanded retail presence. Additionally, the segment benefited from a strong, but more transient refinance market.

Our Rialto segment generated $9.0 million of income and continues to emerge as a best-in-class asset manager. We believe that Rialto’s fund
investments are poised for strong long-term returns, as its mortgage conduit business continues to produce steady, current earnings.

Our multifamily rental segment has continued to mature with a geographically diversified pipeline. In addition, as previously announced during the
third quarter, we further defined this platform by forming the Lennar Multifamily Venture, a co-investment equity venture with global sovereign and
institutional investors. This venture now gives us the ability to recognize current development earnings and to continue to own a portfolio of income
producing properties.

We believe that all the segments of our company are well positioned as we continue to execute our carefully-crafted strategy across all of our
businesses. Our principal focus in our homebuilding operations will continue to be on generating strong operating margins on the homes we sell by
delivering homes from what we believe are favorable land positions, although we expect to continue to see lower margins in the fourth quarter compared to
the prior year due to cost increases outpacing sales price increases, competitive pressures and the inclusion of some additional previously inactive land assets
being developed. We will continue to carefully balance pricing power, sales incentives, brokerage commissions and advertising expenses to maximize our
results. In addition, as part of our soft-pivot we plan to continue to invest in carefully underwritten strategic land acquisitions in well-positioned markets that
we expect will continue to support our homebuilding operations going forward and help us increase operating leverage as our deliveries increase. We expect
that our Company's main driver of earnings will continue to be our homebuilding and financial services operations. We are also focused on our multiple
platforms including Rialto, Multifamily, and FivePoint as those ancillary businesses continue to mature and expand their franchises providing profitable
opportunities that we expect will enhance stockholder value. Overall, we believe we are on track to achieve another year of increased profitability in fiscal
2015.
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(1) Results of Operations

Overview

We historically have experienced, and expect to continue to experience, variability in quarterly results. As a result, our results of operations for the three
and nine months ended August 31, 2015 are not necessarily indicative of the results to be expected for the full year. Our homebuilding business is seasonal in
nature and generally reflects higher levels of new home order activity in our second fiscal quarter and increased deliveries in the second half of our fiscal
year. However, periods of economic downturn in the industry, such as we have experienced in previous years, can alter seasonal patterns.

Our net earnings attributable to Lennar were $223.3 million, or $0.96 per diluted share ($1.07 per basic share), in the third quarter of 2015, compared to
net earnings attributable to Lennar of $177.8 million, or $0.78 per diluted share ($0.87 per basic share), in the third quarter of 2014. Our net earnings
attributable to Lennar were $521.3 million, or $2.25 per diluted share ($2.53 per basic share), in the nine months ended August 31, 2015, compared to net
earnings attributable to Lennar of $393.6 million, or $1.73 per diluted share ($1.92 per basic share), in the nine months ended August 31, 2014.

Financial information relating to our operations was as follows:

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

(In thousands) 2015  2014  2015  2014

Lennar Homebuilding revenues:        
Sales of homes $ 2,209,010  1,811,422  5,693,691  4,557,019
Sales of land 23,308  19,349  96,097  139,922

Total Lennar Homebuilding revenues 2,232,318  1,830,771  5,789,788  4,696,941

Lennar Homebuilding costs and expenses:        
Costs of homes sold 1,677,648  1,355,260  4,341,703  3,405,189
Costs of land sold 16,636  15,011  73,865  113,869
Selling, general and administrative 218,999  188,048  588,372  496,259

Total Lennar Homebuilding costs and expenses 1,913,283  1,558,319  5,003,940  4,015,317
Lennar Homebuilding operating margins 319,035  272,452  785,848  681,624
Lennar Homebuilding equity in earnings (loss) from unconsolidated entities 13,300  (2,080)  48,693  3,304
Lennar Homebuilding other income (expense), net 4,189  (63)  10,305  5,088
Other interest expense (2,812)  (8,381)  (10,701)  (31,359)
Lennar Homebuilding operating earnings 333,712  261,928  834,145  658,657
Lennar Financial Services revenues 168,748  128,379  463,460  316,347
Lennar Financial Services costs and expenses 129,311  101,235  369,443  266,445
Lennar Financial Services operating earnings 39,437  27,144  94,017  49,902
Rialto revenues 51,554  40,848  160,682  142,196
Rialto costs and expenses 53,323  47,644  161,610  174,824
Rialto equity in earnings from unconsolidated entities 7,590  19,973  17,582  43,266
Rialto other income (expense), net 1,172  (5,342)  28  (2,976)
Rialto operating earnings 6,993  7,835  16,682  7,662
Lennar Multifamily revenues 39,078  14,036  114,511  40,390
Lennar Multifamily costs and expenses 47,072  20,482  136,293  59,958
Lennar Multifamily equity in earnings from unconsolidated entities 5,004  14,946  4,404  14,689
Lennar Multifamily operating earnings (loss) (2,990)  8,500  (17,378)  (4,879)
Total operating earnings 377,152  305,407  927,466  711,342
Corporate general and administrative expenses (56,494)  (43,072)  (150,355)  (119,501)

Earnings before income taxes $ 320,658  262,335  777,111  591,841
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Three Months Ended August 31, 2015 versus Three Months Ended August 31, 2014

Revenues from home sales increased 22% in the third quarter of 2015 to $2.2 billion from $1.8 billion in the third quarter of 2014. Revenues were
higher primarily due to a 16% increase in the number of home deliveries, excluding unconsolidated entities, and a 5% increase in the average sales price of
homes delivered. New home deliveries, excluding unconsolidated entities, increased to 6,314 homes in the third quarter of 2015 from 5,450 homes in the
third quarter of 2014. There was an increase in home deliveries in all our Homebuilding segments, except in Southeast Florida and in Homebuilding Other.
The increase was primarily driven by an increase in active communities over the last year. The decrease in the number of deliveries in Southeast Florida was
primarily due to a higher mix of start-up communities, which are earlier in the life cycle of delivering homes than non start-up communities. The decrease in
the number of deliveries in Homebuilding Other was primarily due to less demand in Minnesota as the number of deliveries per active community decreased
over the last year and a decrease in our Northeast Urban operations primarily due to a mix of start-up and close-out communities. The average sales price of
homes delivered increased to $350,000 in the third quarter of 2015 from $332,000 in the third quarter of 2014, primarily due to increased pricing in certain of
our markets due to favorable market conditions. Sales incentives offered to homebuyers were $20,700 per home delivered in the third quarter of 2015, or
5.6% as a percentage of home sales revenue, compared to $20,400 per home delivered in the third quarter of 2014, or 5.8% as a percentage of home sales
revenue, and $21,500 per home delivered in the second quarter of 2015, or 5.8% as a percentage of home sales revenue.

Gross margins on home sales were $531.4 million, or 24.1%, in the third quarter of 2015, compared to $456.2 million, or 25.2%, in the third quarter of
2014. Gross margin percentage on home sales decreased compared to the third quarter of 2014, primarily due to an increase in land costs, partially offset by
an increase in the the average sales price of homes delivered. Gross profits on land sales were $6.7 million in the third quarter of 2015, compared to $4.3
million in the third quarter of 2014.

Selling, general and administrative expenses were $219.0 million in the third quarter of 2015, compared to $188.0 million in the third quarter of 2014.
As a percentage of revenues from home sales, selling, general and administrative expenses improved to 9.9% in the third quarter of 2015, from 10.4% in the
third quarter of 2014, primarily due to improved operating leverage as a result of an increase in home deliveries.

Lennar Homebuilding equity in earnings (loss) from unconsolidated entities was $13.3 million in the third quarter of 2015, compared to ($2.1) million
in the third quarter of 2014. In the third quarter of 2015, Lennar Homebuilding equity in earnings from unconsolidated entities included $21.5 million of
equity in earnings from Heritage Fields El Toro, one of our unconsolidated entities ("El Toro"), due to a gain on debt extinguishment and the sale of
homesites to a third party. This was partially offset by our share of net operating losses from various Lennar Homebuilding unconsolidated entities. In the
third quarter of 2014, Lennar Homebuilding equity in loss from unconsolidated entities related to our share of net operating losses from various Lennar
Homebuilding unconsolidated entities.

Lennar Homebuilding interest expense was $58.9 million in the third quarter of 2015 ($55.5 million was included in costs of homes sold, $0.6 million
in costs of land sold and $2.8 million in other interest expense), compared to $51.4 million in the third quarter of 2014 ($42.6 million was included in costs
of homes sold, $0.4 million in costs of land sold and $8.4 million in other interest expense). Interest expense increased primarily due to an increase in our
outstanding debt and an increase in home deliveries, partially offset by an increase in qualifying assets eligible for interest capitalization and lower
borrowing costs.

Operating earnings for our Lennar Financial Services segment were $39.4 million in the third quarter of 2015, compared to $27.1 million in the third
quarter of 2014. The increase in profitability was primarily due to an increase in mortgage originations driven by a stronger refinance market and an increase
in purchase volume as a result of increased Lennar home deliveries and an increase in purchase mortgages originated for non-Lennar homebuyers. The
increase in volume also benefited the title operations.

Operating earnings for our Rialto segment were $9.0 million in the third quarter of 2015 (which included $7.0 million of operating earnings and an add
back of $2.0 million of net loss attributable to noncontrolling interests), compared to operating earnings of $12.4 million in the third quarter of 2014 (which
included $7.8 million of operating earnings and an add back of $4.5 million of net loss attributable to noncontrolling interests).

Rialto revenues were $51.6 million in the third quarter of 2015, compared to $40.8 million in the third quarter of 2014. Revenues increased primarily
due to the receipt of $5.0 million of advance distributions in the third quarter with regard to Rialto's carried interests in the Rialto real estate funds in order to
cover income tax obligations resulting from the allocations of taxable income to Rialto's carried interests in these funds, and an increase in securitization
revenue and interest income from Rialto Mortgage Finance ("RMF").

Rialto expenses were $53.3 million in the third quarter of 2015, compared to $47.6 million in the third quarter of 2014. Expenses increased primarily
due to an increase in RMF securitization expenses and other general and administrative expenses.
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Rialto equity in earnings from unconsolidated entities was $7.6 million and $20.0 million in the third quarter of 2015 and 2014, respectively, related to
Rialto's share of earnings from its real estate funds. The decrease in equity in earnings was primarily related to lower fair value adjustments of certain assets in
the Rialto real estate funds in the third quarter of 2015 than in the same period last year.

Operating earnings (loss) for our Lennar Multifamily segment was ($3.0) million in the third quarter of 2015, compared to $8.5 million in the third
quarter of 2014. In the third quarter of 2015, the operating loss primarily related to general and administrative expenses, partially offset by management fee
income and by the segment's $5.7 million share of a gain as a result of the sale of an operating property by one of Lennar Multifamily's unconsolidated
entities. In the third quarter of 2014, operating earnings primarily related to the segment's $14.7 million share of gains as a result of the sale of two operating
properties by Lennar Multifamily unconsolidated entities and management fee income, partially offset by general and administrative expenses.

Corporate general and administrative expenses were $56.5 million, or 2.3% as a percentage of total revenues, in the third quarter of 2015, compared to
$43.1 million, or 2.1% as a percentage of total revenues, in the third quarter of 2014.

Net earnings (loss) attributable to noncontrolling interests were $1.7 million and ($4.3) million in the third quarter of 2015 and 2014, respectively. Net
earnings attributable to noncontrolling interests during the third quarter of 2015 were primarily attributable to earnings related to our Lennar Homebuilding
consolidated joint ventures partially offset by a net loss related to the FDIC's interest in the portfolio of real estate loans that we acquired in partnership with
the FDIC. Net loss attributable to noncontrolling interests during the third quarter of 2014 were primarily related to the FDIC's interest in the portfolio of real
estate loans that we acquired in partnership with the FDIC.

In the third quarter of 2015 and 2014, we had a tax provision of $95.6 million and $88.9 million, respectively, primarily related to pre-tax earnings of
the periods. Our overall effective income tax rates were 29.98% and 33.34% in the third quarter of 2015 and 2014, respectively. The effective tax rate for the
third quarter of 2015 included a tax benefit for the domestic production activities deduction and energy tax credits, offset primarily by state income tax
expense and interest accrued on uncertain tax positions.

Nine Months Ended August 31, 2015 versus Nine Months Ended August 31, 2014

Revenues from home sales increased 25% in the nine months ended August 31, 2015 to $5.7 billion from $4.6 billion in the nine months ended August
31, 2014. Revenues were higher primarily due to an 18% increase in the number of home deliveries, excluding unconsolidated entities, and a 6% increase in
the average sales price of homes delivered. New home deliveries, excluding unconsolidated entities, increased to 16,604 homes in the nine months ended
August 31, 2015 from 14,023 homes in the nine months ended August 31, 2014. There was an increase in home deliveries in all our Homebuilding segments
and in Homebuilding Other, which was primarily driven by an increase in active communities over the last year. The average sales price of homes delivered
increased to $343,000 in the nine months ended August 31, 2015 from $325,000 in the nine months ended August 31, 2014, primarily due to increased
pricing in certain of our markets due to favorable market conditions. Sales incentives offered to homebuyers were $21,300 per home delivered in the nine
months ended August 31, 2015, or 5.8% as a percentage of home sales revenue, compared to $20,600 per home delivered in the nine months ended August
31, 2014, or 6.0% as a percentage of home sales revenue. Currently, our biggest competition is from sales of existing and foreclosed homes. We differentiate
our new homes from those homes by issuing new home warranties, updated floor plans, our Everything's Included marketing program, community amenities
and in certain markets by emphasizing energy efficiency and new technologies.

Gross margins on home sales were $1.4 billion, or 23.7%, in the nine months ended August 31, 2015, compared to $1.2 billion, or 25.3%, in the nine
months ended August 31, 2014. Gross margin percentage on home sales decreased compared to the nine months ended August 31, 2014, primarily due to an
increase in land costs, partially offset by an increase in the the average sales price of homes delivered. Gross margin on home sales in the nine months ended
August 31, 2014 included $15.1 million of insurance recoveries and other nonrecurring items, which increased the gross margin percentage in that period by
30 basis points. Gross profits on land sales totaled $22.2 million in the nine months ended August 31, 2015, compared to $26.1 million in the nine months
ended August 31, 2014.

Selling, general and administrative expenses were $588.4 million in the nine months ended August 31, 2015, compared to $496.3 million in the nine
months ended August 31, 2014. As a percentage of revenues from home sales, selling, general and administrative expenses improved to 10.3% in the nine
months ended August 31, 2015, from 10.9% in the nine months ended August 31, 2014 primarily due to improved operating leverage as a result of an
increase in home deliveries.

Lennar Homebuilding equity in earnings from unconsolidated entities was $48.7 million in the nine months ended August 31, 2015, compared to $3.3
million in the nine months ended August 31, 2014. In the nine months ended August 31, 2015, Lennar Homebuilding equity in earnings from
unconsolidated entities included $64.5 million of equity in earnings from El Toro due to the sale of approximately 700 homesites and a commercial property
to third parties and a gain on debt extinguishment.
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This was partially offset by our share of net operating losses from various Lennar Homebuilding unconsolidated entities. In the nine months ended August
31, 2014, Lennar Homebuilding equity in earnings from unconsolidated entities included $4.7 million of equity in earnings primarily related to third-party
land sales by one of our unconsolidated entities, partially offset by our share of net operating losses from various Lennar Homebuilding unconsolidated
entities.

Lennar Homebuilding interest expense was $154.6 million in the nine months ended August 31, 2015 ($142.3 million was included in costs of homes
sold, $1.7 million in costs of land sold and $10.7 million in other interest expense), compared to $141.6 million in the nine months ended August 31, 2014
($107.6 million was included in costs of homes sold, $2.6 million in costs of land sold and $31.4 million in other interest expense). Interest expense
increased primarily due to an increase in our outstanding debt and an increase in home deliveries, partially offset by an increase in qualifying assets eligible
for interest capitalization and lower borrowing costs.

Operating earnings for our Lennar Financial Services segment were $94.0 million in the nine months ended August 31, 2015, compared to $49.9
million in the nine months ended August 31, 2014. The increase in profitability was primarily due to an increase in mortgage originations driven by a
stronger refinance market and an increase in purchase volume as a result of increased Lennar home deliveries and an increase in purchase mortgages
originated for non-Lennar homebuyers. The increase in volume also benefited the title operations.

Operating earnings for our Rialto segment were $21.2 million in the nine months ended August 31, 2015 (which included $16.7 million of operating
earnings and an add back of $4.5 million of net loss attributable to noncontrolling interests), compared to operating earnings of $28.3 million in the nine
months ended August 31, 2014 (which included $7.7 million of operating earnings and an add back of $20.7 million of net loss attributable to
noncontrolling interests).

Rialto revenues were $160.7 million in the nine months ended August 31, 2015, compared to $142.2 million in the nine months ended August 31,
2014. Revenues increased primarily due to an increase in securitization revenue and interest income from RMF and the receipt of $16.2 million of advance
distributions with regard to Rialto's carried interests in the Rialto real estate funds in order to cover income tax obligations resulting from the allocations of
taxable income to Rialto's carried interests in these funds. This increase was partially offset by a decrease in interest income as a result of a decrease in the
portfolio of loans Rialto owns because of loan collections, resolutions and REO foreclosures and because Rialto no longer recognizes interest income under
the accretable yield method. Instead interest income is recognized to the extent that loan collections exceed their carrying value.

Rialto expenses were $161.6 million in the nine months ended August 31, 2015, compared to $174.8 million in the nine months ended August 31,
2014. Expenses decreased primarily due to a $37.4 million decrease in loan impairments, partially offset by an increase in other general and administrative
expenses, RMF securitization expenses and interest expense.

Rialto equity in earnings from unconsolidated entities was $17.6 million and $43.3 million in the nine months ended August 31, 2015 and 2014,
respectively, related to Rialto's share of earnings from its real estate funds. The decrease in equity in earnings was primarily related to lower fair value
adjustments of certain assets in the Rialto real estate funds in the nine months ended August 31, 2015 than in the same period last year.

Operating loss for our Lennar Multifamily segment was $17.4 million in the nine months ended August 31, 2015, compared to $4.9 million in the nine
months ended August 31, 2014. For the nine months ended August 31, 2015, the operating loss primarily related to general and administrative expenses,
partially offset by management fee income, net general contractor income and by the segment's $5.7 million share of a gain as a result of the sale of an
operating property by one of Lennar Multifamily's unconsolidated entities. For the nine months ended August 31, 2014, the operating loss primarily related
to general and administrative expenses, partially offset by the segment's $14.7 million share of gains as a result of the sale of two operating properties by
Lennar Multifamily unconsolidated entities and management fee income.

Corporate general and administrative expenses were $150.4 million, or 2.3% as a percentage of total revenues, in the nine months ended August 31,
2015, compared to $119.5 million, or 2.3% as a percentage of total revenues, in the nine months ended August 31, 2014.

Net earnings (loss) attributable to noncontrolling interests were $5.2 million and ($17.6) million in the nine months ended August 31, 2015 and 2014,
respectively. Net earnings attributable to noncontrolling interests during the nine months ended August 31, 2015 were primarily attributable to earnings
related to our Lennar Homebuilding consolidated joint ventures, partially offset by a net loss related to the FDIC's interest in the portfolio of real estate loans
that we acquired in partnership with the FDIC. Net loss attributable to noncontrolling interests during the nine months ended August 31, 2014 were primarily
related to the FDIC's interest in the portfolio of real estate loans that we acquired in partnership with the FDIC.

During the nine months ended August 31, 2015 and 2014, we had a tax provision of $250.6 million and $215.8 million, respectively, primarily related
to pre-tax earnings of the periods. Our overall effective income tax rates were 32.46% and 35.41% in the nine months ended August 31, 2015 and 2014,
respectively. The effective tax rate for the nine months ended
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August 31, 2015 included a tax benefit for the domestic production activities deduction and energy tax credits, offset primarily by state income tax expense
and interest accrued on uncertain tax positions.

Homebuilding Segments

We have aggregated our homebuilding activities into five reportable segments, which we refer to as Homebuilding East, Homebuilding Central,
Homebuilding West, Homebuilding Southeast Florida and Homebuilding Houston, based primarily upon similar economic characteristics, geography and
product type. Information about homebuilding activities in states that do not have economic characteristics that are similar to those in other states in the
same geographic area is grouped under “Homebuilding Other,” which is not a reportable segment. References in this Management’s Discussion and Analysis
of Financial Condition and Results of Operations to homebuilding segments are to those reportable segments.

At August 31, 2015, our reportable homebuilding segments and Homebuilding Other consisted of homebuilding divisions located in:

East: Florida(1), Georgia, Maryland, New Jersey, North Carolina, South Carolina and Virginia
Central: Arizona, Colorado and Texas(2) 
West: California and Nevada
Southeast Florida: Southeast Florida
Houston: Houston, Texas
Other: Illinois, Minnesota, Oregon, Tennessee and Washington
(1) Florida in the East reportable segment excludes Southeast Florida, which is its own reportable segment.
(2) Texas in the Central reportable segment excludes Houston, Texas, which is its own reportable segment.

54



The following tables set forth selected financial and operational information related to our homebuilding operations for the periods indicated:

Selected Financial and Operational Data

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

(In thousands) 2015  2014  2015  2014

Homebuilding revenues:        
East:        

Sales of homes $ 730,961  566,430  1,834,121  1,488,716
Sales of land 6,290  4,268  24,861  9,238

Total East 737,251  570,698  1,858,982  1,497,954

Central:        
Sales of homes 316,925  265,310  823,003  638,563
Sales of land 5,317  974  12,256  25,423

Total Central 322,242  266,284  835,259  663,986

West:        
Sales of homes 636,750  448,067  1,627,711  1,161,350
Sales of land 2,843  1  22,016  25,087

Total West 639,593  448,068  1,649,727  1,186,437

Southeast Florida:        
Sales of homes 175,933  161,755  491,270  392,830
Sales of land —  5,322  11,850  5,903

Total Southeast Florida 175,933  167,077  503,120  398,733

Houston:        
Sales of homes 196,471  181,274  504,034  469,544
Sales of land 8,477  8,383  21,818  29,399

Total Houston 204,948  189,657  525,852  498,943

Other:        
Sales of homes 151,971  188,586  413,552  406,016
Sales of land 380  401  3,296  44,872

Total Other 152,351  188,987  416,848  450,888

Total homebuilding revenues $ 2,232,318  1,830,771  5,789,788  4,696,941
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 Three Months Ended  Nine Months Ended

 August 31,  August 31,

(In thousands) 2015  2014  2015  2014

Operating earnings:        
East:        

Sales of homes $ 110,603  84,746  258,833  222,776
Sales of land 2,143  631  9,913  1,422
Equity in earnings (loss) from unconsolidated entities (36)  140  374  1,237
Other income (expense), net (1,307)  1,334  (2,030)  3,501
Other interest expense (1,558)  (3,448)  (4,415)  (9,629)

Total East 109,845  83,403  262,675  219,307

Central:        
Sales of homes 33,106  26,019  79,340  58,961
Sales of land 210  348  1,821  7,112
Equity in earnings from unconsolidated entities 3  10  58  48
Other expense, net (843)  (3,685)  (1,747)  (5,273)
Other interest expense (324)  (1,161)  (1,553)  (4,583)

Total Central 32,152  21,531  77,919  56,265

West:        
Sales of homes 94,104  72,226  237,016  184,015
Sales of land (1) 1,693  (1,970)  2,005  4,823
Equity in earnings (loss) from unconsolidated entities (2) 13,412  (2,150)  48,359  2,652
Other income, net (3) 5,920  2,015  14,989  4,962
Other interest expense (630)  (2,234)  (3,045)  (10,129)

Total West 114,499  67,887  299,324  186,323

Southeast Florida:        
Sales of homes 38,008  37,962  107,006  85,797
Sales of land (289)  3,652  (68)  3,967
Equity in loss from unconsolidated entities (105)  (109)  (313)  (473)
Other income (expense), net (4) (330)  (410)  (3,626)  978
Other interest expense (74)  (516)  (520)  (2,384)

Total Southeast Florida 37,210  40,579  102,479  87,885

Houston:        
Sales of homes (5) 24,176  26,137  59,002  67,520
Sales of land 3,045  2,092  7,062  8,151
Equity in earnings from unconsolidated entities 7  12  17  23
Other income (expense), net (505)  (166)  719  (232)
Other interest expense (58)  (335)  (382)  (1,366)

Total Houston 26,665  27,740  66,418  74,096

Other:        
Sales of homes 12,366  21,024  22,419  36,502
Sales of land (130)  (415)  1,499  578
Equity in earnings (loss) from unconsolidated entities 19  17  198  (183)
Other income, net 1,254  849  2,000  1,152
Other interest expense (168)  (687)  (786)  (3,268)

Total Other 13,341  20,788  25,330  34,781

Total homebuilding operating earnings $ 333,712  261,928  834,145  658,657

(1) Sales of land for both the three and nine months ended August 31, 2014 included $2.0 million in write-offs of option deposits and pre-acquisition costs.
(2) Lennar Homebuilding equity in earnings from unconsolidated entities for the three and nine months ended August 31, 2015, included $21.5 million and $64.5 million,

respectively, of equity in earnings from El Toro due to the sale of homesites and a commercial property
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to third parties and a gain on debt extinguishment. Lennar Homebuilding equity in earnings for the nine months ended August 31, 2014 included $4.7 million of equity in
earnings related to third-party land sales by one of our unconsolidated entities.

(3) Other income, net for the nine months ended August 31, 2015, included a $6.5 million gain on the sale of an operating property.
(4) Other expense, net for the nine months ended August 31, 2015 primarily related to a loss on a strategic sale of an operating property from one of our consolidated joint

ventures, partially offset by noncontrolling interests. Other income (expense), net for both the three and nine months ended August 31, 2014 included $1.0 million of valuation
adjustments to other assets.

(5) Sales of homes included a $5.5 million insurance recovery for the nine months ended August 31, 2014.

Summary of Homebuilding Data

Deliveries:

 Three Months Ended

 Homes  Dollar Value (In thousands)  Average Sales Price

 August 31,  August 31,  August 31,

 2015  2014  2015  2014  2015  2014

East 2,401  1,962  $ 730,961  567,359  $ 304,000  289,000
Central 987  899  316,924  265,310  321,000  295,000
West 1,411  1,050  638,168  451,748  452,000  430,000
Southeast Florida 482  499  175,933  161,755  365,000  324,000
Houston 685  676  196,471  181,273  287,000  268,000
Other 352  371  151,971  188,586  432,000  508,000

Total 6,318  5,457  $ 2,210,428  1,816,031  $ 350,000  333,000

Of the total homes delivered listed above, 4 homes with a dollar value of $1.4 million and an average sales price of $354,000 represent home deliveries from unconsolidated
entities for the three months ended August 31, 2015, compared to 7 home deliveries with a dollar value of $4.6 million and an average sales price of $658,000 for the three months
ended August 31, 2014.

 Nine Months Ended

 Homes  Dollar Value (In thousands)  Average Sales Price

 August 31,  August 31,  August 31,

 2015  2014  2015  2014  2015  2014

East 6,198  5,215  $ 1,836,088  1,493,323  $ 296,000  286,000
Central 2,619  2,252  823,003  638,563  314,000  284,000
West 3,690  2,767  1,644,870  1,175,175  446,000  425,000
Southeast Florida 1,379  1,171  491,270  392,830  356,000  335,000
Houston 1,782  1,714  504,034  469,544  283,000  274,000
Other 967  934  413,552  406,016  428,000  435,000

Total 16,635  14,053  $ 5,712,817  4,575,451  $ 343,000  326,000

Of the total homes delivered listed above, 31 homes with a dollar value of $19.1 million and an average sales price of $617,000 represent home deliveries from
unconsolidated entities for the nine months ended August 31, 2015, compared to 30 home deliveries with a dollar value of $18.4 million and an average sales price of $614,000 for
the nine months ended August 31, 2014.
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Sales Incentives (1):

 Three Months Ended

 
Sales Incentives
(In thousands)  

Average Sales Incentives Per
Home Delivered  

Sales Incentives
as a % of Revenue

 August 31,  August 31,  August 31,

 2015  2014  2015  2014  2015  2014

East $ 51,282  40,781  $ 21,400  20,800  6.6%  6.7%
Central 21,949  20,317  22,200  22,600  6.5%  7.1%
West 20,741  14,619  14,700  14,000  3.2%  3.2%
Southeast Florida 11,109  12,628  23,000  25,300  5.9%  7.2%
Houston 19,106  15,717  27,900  23,200  8.9%  8.0%
Other 6,397  6,969  18,200  18,800  4.0%  3.6%

Total $ 130,584  111,031  $ 20,700  20,400  5.6%  5.8%

 Nine Months Ended

 
Sales Incentives
(In thousands)  

Average Sales Incentives Per
Home Delivered  

Sales Incentives
as a % of Revenue

 August 31,  August 31,  August 31,

 2015  2014  2015  2014  2015  2014

East $ 139,611  112,475  $ 22,500  21,600  7.1%  7.0%
Central 60,022  50,021  22,900  22,200  6.8%  7.3%
West 56,802  36,815  15,500  13,400  3.4%  3.1%
Southeast Florida 31,888  30,748  23,100  26,300  6.1%  7.3%
Houston 46,466  41,722  26,100  24,300  8.4%  8.2%
Other 18,282  16,620  18,900  17,800  4.2%  3.9%

Total $ 353,071  288,401  $ 21,300  20,600  5.8%  6.0%

(1) Sales incentives relate to home deliveries during the period, excluding deliveries by unconsolidated entities.

New Orders (2):

 Three Months Ended

 Homes  Dollar Value (In thousands)  Average Sales Price

 August 31,  August 31,  August 31,

 2015  2014  2015  2014  2015  2014

East 2,463  2,090  $ 730,795  598,856  $ 297,000  287,000
Central 1,029  936  350,012  276,976  340,000  296,000
West 1,411  1,250  683,352  542,575  484,000  434,000
Southeast Florida 607  591  208,207  206,287  343,000  349,000
Houston (3) 606  689  184,075  183,932  304,000  267,000
Other 379  333  180,875  133,844  477,000  402,000

Total 6,495  5,889  $ 2,337,316  1,942,470  $ 360,000  330,000

Of the total new orders listed above, 29 homes with a dollar value of $18.0 million and an average sales price of $621,000 represent new orders from unconsolidated entities
for the three months ended August 31, 2015, compared to 39 new orders with a dollar value of $23.9 million and an average sales price of $614,000 for the three months ended
August 31, 2014.
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 Nine Months Ended

 Homes  Dollar Value (In thousands)  Average Sales Price

 August 31,  August 31,  August 31,

 2015  2014  2015  2014  2015  2014

East 7,032  5,918  $ 2,110,238  1,698,884  $ 300,000  287,000
Central 3,158  2,747  1,035,381  800,172  328,000  291,000
West 4,357  3,396  2,029,917  1,479,886  466,000  436,000
Southeast Florida 1,547  1,480  537,615  495,391  348,000  335,000
Houston (3) 1,810  2,002  533,184  546,838  295,000  273,000
Other 1,149  994  509,196  406,252  443,000  409,000

Total 19,053  16,537  $ 6,755,531  5,427,423  $ 355,000  328,000

Of the total new orders listed above, 79 homes with a dollar value of $48.0 million and an average sales price of $608,000 represent new orders from unconsolidated entities
for the nine months ended August 31, 2015, compared to 63 new orders with a dollar value of $38.9 million and an average sales price of $618,000 for the nine months ended
August 31, 2014.
(2) New orders represent the number of new sales contracts executed with homebuyers, net of cancellations, during the three and nine months ended August 31, 2015 and 2014.
(3) The decrease in new orders was primarily due to less demand driven by volatility in the energy sector during the three and nine months ended August 31, 2015.

Backlog:

 Homes  Dollar Value (In thousands)  Average Sales Price

 August 31,  August 31,  August 31,

 2015  2014  2015  2014  2015  2014

East 3,046  2,671  $ 944,658  808,348  $ 310,000  303,000
Central 1,500  1,139  523,098  358,771  349,000  315,000
West 1,658  1,245  822,611  562,474  496,000  452,000
Southeast Florida 744  916  261,021  318,641  351,000  348,000
Houston 858  957  255,016  258,577  297,000  270,000
Other 444  362  209,285  169,861  471,000  469,000

Total 8,250  7,290  $ 3,015,689  2,476,672  $ 366,000  340,000

Of the total homes in backlog listed above, 115 homes with a backlog dollar value of $68.7 million and an average sales price of $598,000 represent the backlog from
unconsolidated entities at August 31, 2015, compared to 37 homes with a backlog dollar value of $23.0 million and an average sales price of $622,000 at August 31, 2014.

Backlog represents the number of homes under sales contracts. Homes are sold using sales contracts, which are generally accompanied by sales deposits.
In some instances, purchasers are permitted to cancel sales if they fail to qualify for financing or under certain other circumstances. We do not recognize
revenue on homes under sales contracts until the sales are closed and title passes to the new homeowners.

We experienced cancellation rates in our homebuilding segments and Homebuilding Other as follows:

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

 2015  2014  2015  2014

East 17%  15%  16%  15%
Central 19%  20%  18%  18%
West 14%  14%  13%  13%
Southeast Florida 10%  12%  13%  11%
Houston 27%  25%  26%  23%
Other 12%  14%  11%  12%

Total 17%  17%  16%  16%
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Active Communities:

 August 31,

 2015  2014

East 253  226
Central 129  118
West 120  106
Southeast Florida 43  35
Houston 73  75
Other 55  43

Total 673  603

Of the total active communities listed above, three communities represent active communities being developed by unconsolidated entities as of both August 31, 2015 and
2014, respectively.

The following table details our gross margins on home sales for the three and nine months ended August 31, 2015 and 2014 for each of our reportable
homebuilding segments and Homebuilding Other:

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

(In thousands) 2015  2014  2015  2014

East:                
Sales of homes $ 730,961    566,430    1,834,121    1,488,716   
Costs of homes sold 545,754    415,630    1,375,925    1,095,052   

Gross margins on home sales 185,207  25.3%  150,800  26.6%  458,196  25.0%  393,664  26.4%
Central:                

Sales of homes 316,925    265,310    823,003    638,563   
Costs of homes sold 250,223    210,542    653,438    503,212   

Gross margins on home sales 66,702  21.0%  54,768  20.6%  169,565  20.6%  135,351  21.2%
West:                

Sales of homes 636,750    448,067    1,627,711    1,161,350   
Costs of homes sold 488,024    332,874    1,242,291    860,339   

Gross margins on home sales 148,726  23.4%  115,193  25.7%  385,420  23.7%  301,011  25.9%
Southeast Florida:                

Sales of homes 175,933    161,755    491,270    392,830   
Costs of homes sold 122,673    110,824    341,817    272,544   

Gross margins on home sales 53,260  30.3%  50,931  31.5%  149,453  30.4%  120,286  30.6%
Houston:                

Sales of homes 196,471    181,274    504,034    469,544   
Costs of homes sold 149,951    136,212    388,700    350,660   

Gross margins on home sales 46,520  23.7%  45,062  24.9%  115,334  22.9%  118,884  25.3%
Other                

Sales of homes 151,971    188,586    413,552    406,016   
Costs of homes sold 121,024    149,178    339,532    323,382   

Gross margins on home sales 30,947  20.4%  39,408  20.9%  74,020  17.9%  82,634  20.4%

Total gross margins on home sales $ 531,362  24.1%  456,162  25.2%  1,351,988  23.7%  1,151,830  25.3%

Three Months Ended August 31, 2015 versus Three Months Ended August 31, 2014

Homebuilding East: Revenues from home sales increased for the three months ended August 31, 2015 compared to the three months ended August 31,
2014, primarily due to an increase in the number of home deliveries in all the states in the segment and an increase in the average sales price of homes
delivered in all the states in the segment. The increase in the number of deliveries was primarily driven by an increase in active communities over the last
year. The increase in the average sales price of homes delivered was primarily because we have been able to increase the sales price of homes delivered in
certain of our communities due to favorable market conditions. Gross margin percentage on home sales for the three months
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ended August 31, 2015 decreased compared to the same period last year primarily due to an increase in land and direct construction costs per home, partially
offset by an increase in average sales price of homes delivered.

Homebuilding Central: Revenues from home sales increased for the three months ended August 31, 2015 compared to the three months ended August
31, 2014, primarily due to an increase in the number of home deliveries in all the states in the segment, except Arizona, and an increase average sales price of
homes delivered in all the states in this segment. The increase in the number of deliveries was primarily driven by an increase in active communities over the
last year. The decrease in the number of home deliveries in Arizona was primarily due to less demand as the number of deliveries per active community
decreased over the last year. The increase in the average sales price of homes delivered was primarily because we have been able to increase the sales price of
homes delivered in certain of our communities due to favorable market conditions. Gross margin percentage on home sales for the three months ended August
31, 2015 increased compared to the same period last year primarily due to an increase in the average sales price of homes delivered and a decrease in sales
incentives offered to homebuyers as a percentage of revenues from home sales.

Homebuilding West: Revenues from home sales increased for the three months ended August 31, 2015 compared to the three months ended August 31,
2014, primarily due to an increase in the number of home deliveries and the average sales price of homes delivered in all the states in the segment. The
increase in the number of deliveries was primarily driven by an increase in active communities over the last year and/or driven by higher demand as the
number of deliveries per active community increased. The increase in the average sales price of homes delivered was primarily because we have been able to
increase the sales price of homes delivered in certain of our communities due to favorable market conditions. Gross margin percentage on home sales for the
three months ended August 31, 2015 decreased compared to the same period last year primarily due to an increase in land costs per home, which included a
valuation adjustment of $5.8 million in California, partially offset by an increase in the average sales price of homes delivered.

Homebuilding Southeast Florida: Revenues from home sales increased for the three months ended August 31, 2015 compared to the three months
ended August 31, 2014, primarily due to an increase in the average sales price of homes delivered, partially offset by a decrease in the number of home
deliveries. The increase in the average sales price of homes delivered was primarily because we have been able to increase the sales price of homes delivered
in certain of our communities due to favorable market conditions. The decrease in the number of deliveries was primarily due to a higher mix of start-up
communities, which are earlier in the life cycle of delivering homes than non start-up communities. Gross margin percentage on home sales for the three
months ended August 31, 2015 decreased compared to the same period last year primarily due to an increase in land costs per home, partially offset by an
increase in the average sales price of homes delivered and a decrease in sales incentives offered to homebuyers as a percentage of revenues from home sales.

Homebuilding Houston: Revenues from home sales increased for the three months ended August 31, 2015 compared to the three months ended August
31, 2014, primarily due to an increase in the average sales price of homes delivered. We have been able to increase the sales price of homes delivered in
certain of our communities despite the volatility in the energy sector. Gross margin percentage on home sales for the three months ended August 31, 2015
decreased compared to the same period last year primarily due to an increase in direct construction costs per home and an increase in sales incentives offered
to homebuyers as a percentage of revenues from home sales, partially offset by an increase in average sales price of homes delivered.

Homebuilding Other: Revenues from home sales decreased for the three months ended August 31, 2015 compared to the three months ended August
31, 2014, primarily due to a decrease in the number of home deliveries in Minnesota and in our Northeast Urban operations, and a decrease in the average
sales price of homes delivered in Tennessee and in our Northeast Urban operations. The decrease in the number of home deliveries in Minnesota was due to
less demand as the number of deliveries per active community decreased over the last year and the decrease in our Northeast Urban operations was primarily
due to a mix of start-up and close-out communities. The decrease in the average sales price of homes delivered in Tennessee and in our Northeast Urban
operations was due primarily to a change in product mix due to timing of deliveries in certain communities. This was partially offset by an increase in the
number of homes delivered and in the average sales price of homes delivered in all the other states in Homebuilding Other driven by an increase in active
communities over the last year and because we have been able to increase the sales price of homes delivered in certain of our communities due to favorable
market conditions. Gross margin percentage on home sales for the three months ended August 31, 2015 decreased compared to the same period last year
primarily due to an increase in sales incentives offered to homebuyers as a percentage of revenues from home sales and a decrease in the average sales price of
homes delivered in Tennessee and in our Northeast Urban operations.
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Nine Months Ended August 31, 2015 versus Nine Months Ended August 31, 2014

Homebuilding East: Revenues from home sales increased for the nine months ended August 31, 2015 compared to the nine months ended August 31,
2014, primarily due to an increase in the number of home deliveries and in the average sales price of homes delivered in all the states in the segment. The
increase in the number of deliveries was primarily driven by an increase in active communities over the last year and/or driven by higher demand as the
number of deliveries per active community increased. The increase in the average sales price of homes delivered was primarily because we have been able to
increase the sales price of homes delivered in certain of our communities due to favorable market conditions. Gross margin percentage on home sales for the
nine months ended August 31, 2015 decreased compared to the same period last year primarily due to an increase in land and direct construction costs per
home, partially offset by an increase in average sales price of homes delivered.

Homebuilding Central: Revenues from home sales increased for the nine months ended August 31, 2015 compared to the nine months ended August
31, 2014, primarily due to an increase in the number of home deliveries in all the states in the segment, except Arizona, and an increase in the average sales
price of homes delivered in all the states in the segment. The increase in the number of deliveries was primarily driven by an increase in active communities
over the last year and/or driven by higher demand as the number of deliveries per active community increased. The decrease in the number of homes
delivered in Arizona was primarily due to less demand as the number of deliveries per active community decreased over the last year. The increase in the
average sales price of homes delivered was primarily because we have been able to increase the sales price of homes delivered in certain of our communities
due to favorable market conditions. Gross margin percentage on home sales for the nine months ended August 31, 2015 decreased compared to the same
period last year as the nine months ended August 31, 2014 included $6.4 million of insurance recoveries and other nonrecurring items, which increased the
gross margin percentage in that period by 100 basis points.

Homebuilding West: Revenues from home sales increased for the nine months ended August 31, 2015 compared to the nine months ended August 31,
2014, primarily due to an increase in the number of home deliveries and the average sales price of homes delivered in all the states in the segment. The
increase in the number of deliveries was primarily driven by an increase in active communities over the last year and/or driven by higher demand as the
number of deliveries per active community increased. The increase in the average sales price of homes delivered was primarily because we have been able to
increase the sales price of homes delivered in certain of our communities due to favorable market conditions. Gross margin percentage on home sales for the
nine months ended August 31, 2015 decreased compared to the same period last year primarily due to an increase in land and direct construction costs per
home, which included a valuation adjustment of $5.8 million in California, and an increase in sales incentives offered to homebuyers as a percentage of
revenues from home sales, partially offset by an increase in the average sales price of homes delivered.

Homebuilding Southeast Florida: Revenues from home sales increased for the nine months ended August 31, 2015 compared to the nine months
ended August 31, 2014, primarily due to an increase in the number of home deliveries and the average sales price of homes delivered in the segment. The
increase in the number of deliveries was primarily driven by an increase in active communities over the last year. The increase in the average sales price of
homes delivered was primarily because we have been able to increase the sales price of homes delivered in certain of our communities due to favorable
market conditions. Gross margin percentage on home sales for the nine months ended August 31, 2015 remained consistent compared to the same period last
year.

Homebuilding Houston: Revenues from home sales increased for the nine months ended August 31, 2015 compared to the nine months ended August
31, 2014, primarily due to an increase in the number of home deliveries and the average sales price of homes delivered. The increase in the number of
deliveries was primarily driven by higher demand as the number of deliveries per active community increased. The increase in the average sales price of
homes delivered was primarily because we have been able to increase the sales price of homes delivered in certain of our communities despite the volatility
in the energy sector. Gross margin percentage on home sales for the nine months ended August 31, 2015 decreased compared to the same period last year
primarily due to an increase in direct construction costs per home and an increase in sales incentives offered to homebuyers as a percentage of revenues from
home sales, partially offset by an increase in the average sales price of homes delivered. In addition, gross margin percentage on home sales for the nine
months ended August 31, 2014 included a $5.5 million insurance recovery, which increased the gross margin percentage in that period by 120 basis points.

Homebuilding Other: Revenues from home sales increased for the nine months ended August 31, 2015 compared to the nine months ended August 31,
2014, primarily due to an increase in the number of home deliveries in all the states in Homebuilding Other, except Minnesota and in our Northeast Urban
operations, and an increase in the average sales price of homes delivered in all the states in Homebuilding Other, except Tennessee and in our Northeast
Urban operations. The increase in the number of homes delivered and in the average sales price of homes delivered was primarily due to an increase in active
communities over the last year and because we have been able to increase the sales price of homes delivered in certain of our communities due to favorable
market conditions. The decrease in the number of home deliveries in Minnesota was due to less demand as the number of deliveries per active community
decreased over the last year and the decrease in our Northeast Urban
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operations was primarily due to a mix of start-up and close-out communities. The decrease in the average sales price of homes delivered in Tennessee and in
our Northeast Urban operations was due primarily to a change in product mix due to timing of deliveries in certain communities. Gross margin percentage on
home sales for the nine months ended August 31, 2015 decreased compared to the same period last year primarily due to an increase in land costs per home,
which included a valuation adjustment of $9.6 million in our Northeast Urban operations primarily related to a strategic decision to move forward on an
inactive asset and an increase in sales incentives offered to homebuyers as a percentage of revenues from home sales.

Lennar Financial Services Segment

Our Lennar Financial Services segment provides mortgage financing, title insurance and closing services for both buyers of our homes and others. Our
Lennar Financial Services segment sells substantially all of the loans it originates within a short period in the secondary mortgage market, the majority of
which are sold 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.

The following table sets forth selected financial and operational information related to our Lennar Financial Services segment:

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

(Dollars in thousands) 2015  2014  2015  2014

Revenues $ 168,748  128,379  463,460  316,347
Costs and expenses 129,311  101,235  369,443  266,445

Operating earnings $ 39,437  27,144  94,017  49,902

Dollar value of mortgages originated $ 2,430,000  1,693,000  6,460,000  3,980,000

Number of mortgages originated 8,900  6,600  23,800  15,800

Mortgage capture rate of Lennar homebuyers 82%  77%  81%  77%

Number of title and closing service transactions 29,200  24,700  82,500  65,900

Number of title policies issued 69,900  65,900  189,400  159,000

Rialto Segment

Our Rialto segment is a commercial real estate investment, investment management, and finance company focused on raising, investing and managing
third-party capital, originating and selling into securitizations commercial mortgage loans, as well as investing our own capital in real estate related mortgage
loans, properties and related securities. Rialto utilizes its vertically-integrated investment and operating platform to underwrite, diligence, acquire, manage,
workout and add value to diverse portfolios of real estate loans, properties and securities, as well as providing strategic real estate capital. Rialto's primary
focus is to manage third-party capital and to originate and sell into securitizations commercial mortgage loans. Rialto has commenced the workout and/or
oversight of billions of dollars of real estate assets across the United States, including commercial and residential real estate loans and properties, as well as
mortgage backed securities with the objective of generating superior, risk-adjusted returns. To date, many of the investment and management opportunities
have arisen from the dislocation in the United States real estate markets and the restructuring and recapitalization of those markets.

Rialto's operating earnings were as follows:

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

(In thousands) 2015  2014  2015  2014

Revenues $ 51,554  40,848  160,682  142,196
Costs and expenses (1) 53,323  47,644  161,610  174,824
Rialto equity in earnings from unconsolidated entities 7,590  19,973  17,582  43,266
Rialto other income (expense), net 1,172  (5,342)  28  (2,976)

Operating earnings (2) $ 6,993  7,835  16,682  7,662
(1) Costs and expenses included loan impairments of $4.5 million and $7.3 million for the three and nine months ended August 31, 2015, respectively, and $4.2 million and $44.7

million for the three and nine months ended August 31, 2014, respectively, primarily associated with the segment's FDIC loans portfolio (before noncontrolling interests).
(2) Operating earnings for the three and nine months ended August 31, 2015 included net loss attributable to noncontrolling interests of $2.0 million and $4.5 million, respectively.

Operating earnings for the three and nine months ended August 31, 2014 included net loss attributable to noncontrolling interests of $4.5 million and $20.7 million,
respectively.
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The following is a detail of Rialto other income (expense), net:

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

(In thousands) 2015  2014  2015  2014

Realized gains on REO sales, net $ 6,178  4,106  13,852  27,849
Unrealized losses on transfer of loans receivable to REO and impairments, net (3,124)  (7,165)  (7,892)  (17,816)
REO and other expenses (14,714)  (13,027)  (43,123)  (43,977)
Rental and other income 12,832  10,744  37,191  30,968

Rialto other income (expense), net $ 1,172  (5,342)  28  (2,976)

Loans Receivable

In February 2010, our Rialto segment acquired indirectly 40% managing member equity interests in two limited liability companies (“LLCs”) in
partnership with the FDIC, which retained 60% equity interests in the LLCs, for approximately $243 million (net of transaction costs and a $22 million
working capital reserve). The LLCs held performing and non-performing loans formerly owned by 22 failed financial institutions and when our Rialto
segment acquired its interests in the LLCs, the two portfolios consisted of approximately 5,500 distressed residential and commercial real estate loans. If the
LLCs exceed expectations and meet certain internal rate of return and distribution thresholds, our equity interest in the LLCs could be reduced from 40%
down to 30%, with a corresponding increase to the FDIC’s equity interest from 60% up to 70%. As these thresholds have not been met, distributions continue
being shared 60%/40% with the FDIC. During the nine months ended August 31, 2015 and 2014, the LLCs distributed $121.5 million and $146.7 million,
respectively, of which $72.9 million and $88.0 million, respectively, was distributed to the FDIC and $48.6 million and $57.6 million, respectively, was
distributed to Rialto, the parent company.

The LLCs met the accounting definition of variable interest entities (“VIEs”) and since we were determined to be the primary beneficiary, we
consolidated the LLCs. We were determined to be the primary beneficiary because we have the power to direct the activities of the LLCs that most
significantly impact the LLCs' performance through Rialto's management and servicer contracts. At August 31, 2015, these consolidated LLCs had total
combined assets and liabilities of $369.9 million and $13.3 million, respectively. At November 30, 2014, these consolidated LLCs had total combined assets
and liabilities of $508.4 million and $21.5 million, respectively.

In September 2010, our Rialto segment acquired approximately 400 distressed residential and commercial real estate loans and over 300 REO
properties from three financial institutions. We paid $310 million for the distressed real estate and real estate related assets, of which $124 million was
financed through a 5-year senior unsecured note provided by one of the selling institutions that was extended. The remaining balance is due in equal
installments in December 2015 and December 2016. As of both August 31, 2015 and November 30, 2014, the outstanding amount related to the 5-year
unsecured note was $60.6 million.

Rialto Mortgage Finance

RMF originates and sells into securitizations five, seven and ten year commercial first mortgage loans, generally with principal amounts between $2
million and $75 million, which are secured by income producing properties. This business has become a significant contributor to Rialto's revenues.

During the nine months ended August 31, 2015, RMF originated loans with a total principal balance of $2.0 billion and sold $1.6 billion of loans into
eight separate securitizations. During the nine months ended August 31, 2014, RMF originated loans with a total principal balance of $1.1 billion and sold
$983.6 million of loans into five separate securitizations.

Investments

Rialto is the sponsor of and an investor in private equity vehicles that invest in and manage real estate related assets and other related investments. This
includes:

• Rialto Real Estate Fund, LP (“Fund I”) that was formed in 2010 to invest in distressed real estate assets and other related investments to which
investors have committed and contributed a total of $700 million of equity;

• Rialto Real Estate Fund II, LP (“Fund II”) that was formed in 2012 to invest in distressed real estate assets and other related investments to which
investors have committed $1.3 billion; and

• Rialto Mezzanine Partners Fund, LP (“Mezzanine Fund”) that was formed in 2013 to which investors have committed $300 million in capital to
invest in performing mezzanine commercial loans that have expected durations of one to two years and are secured by equity interests in the
borrowing entity owning the real estate assets.
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Rialto also earns fees for its role as a manager of these vehicles and for providing asset management and other services to those vehicles and other third
parties.

Rialto's share of earnings from unconsolidated entities was as follows:

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

(In thousands) 2015  2014  2015  2014

Rialto Real Estate Fund, LP $ 4,158  10,291  7,948  22,524
Rialto Real Estate Fund II, LP 2,354  7,084  5,533  9,524
Rialto Mezzanine Partners Fund, LP 637  591  1,563  1,373
Other investments 441  2,007  2,538  9,845

Rialto equity in earnings from unconsolidated entities $ 7,590  19,973  17,582  43,266

In 2010, the Rialto segment invested in non-investment grade commercial mortgage-backed securities at a 55% discount to par value. The carrying
value of the investment securities at August 31, 2015 and November 30, 2014 was $18.3 million and $17.3 million, respectively. These securities bear
interest at a coupon rate of 4% and have a stated and assumed final distribution date of November 2020 and a stated maturity date of October 2057. The
Rialto segment classified these securities as held-to-maturity based on its intent and ability to hold the securities until maturity.

In December 2014, the Rialto segment invested in a private commercial real estate services company at a price of $18.0 million. The investment is
carried at cost at August 31, 2015 and is included in Rialto's other assets.

Lennar Multifamily Segment

We have been actively involved, primarily through unconsolidated entities, in the development of multifamily rental properties. Our Lennar
Multifamily segment focuses on developing a geographically diversified portfolio of institutional quality multifamily rental properties in select U.S. markets.

As of August 31, 2015 and November 30, 2014, our balance sheet had $398.3 million and $268.0 million, respectively, of assets related to our Lennar
Multifamily segment, which included investments in unconsolidated entities of $211.5 million and $105.7 million, respectively. Our net investment in the
Lennar Multifamily segment as of August 31, 2015 and November 30, 2014 was $340.2 million and $203.7 million, respectively. During both the three and
nine months ended August 31, 2015, the Lennar Multifamily segment sold one operating property through an unconsolidated entity resulting in the
segment's $5.7 million share of a gain included in Lennar Multifamily equity in earnings from unconsolidated entities. During both the three and nine
months ended August 31, 2014, the Lennar Multifamily segment sold two operating properties through unconsolidated entities resulting in the segment's
$14.7 million share of gains included in Lennar Multifamily equity in earnings from unconsolidated entities.

Our Lennar Multifamily segment had equity investments in 29 and 26 unconsolidated entities, as of August 31, 2015 and November 30, 2014,
respectively. As of August 31, 2015, our interests in the Lennar Multifamily segment had interests in 44 communities with development costs of $3.8 billion,
of which three communities were completed and operating, five communities were partially completed and leasing, 23 communities were under construction
and the remaining communities were either owned or under contract. Our Lennar Multifamily segment also had a pipeline of potential future projects totaling
$2.9 billion in assets across a number of states that would be developed primarily by future unconsolidated entities.

In July 2015, the Lennar Multifamily segment completed the closing of the Lennar Multifamily Venture (the "Venture") for the development,
construction and property management of class-A multifamily assets. With the first close, the Venture will have approximately $1.1 billion of equity
commitments, including a $504 million co-investment commitment by us, comprised of cash, undeveloped land and preacquisition costs. It will be seeded
with 19 undeveloped multifamily assets that were previously purchased or under contract by the Lennar Multifamily segment totaling approximately 6,100
apartments with projected project costs of $2.2 billion as of August 31, 2015. During the three months ended August 31, 2015, $156.1 million of the $1.1
billion in equity commitments were called, of which we contributed its portion of $78.3 million resulting in a remaining equity commitment of $425.7
million. As of August 31, 2015, the carrying value of our investment in the Venture was $77.1 million.
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(2) Financial Condition and Capital Resources

At August 31, 2015, we had cash and cash equivalents related to our homebuilding, financial services, Rialto and multifamily operations of $805.3
million, compared to $1.3 billion at November 30, 2014 and $833.5 million at August 31, 2014.

We finance all of our activities including homebuilding, financial services, Rialto, multifamily and general operating needs primarily with cash
generated from our operations, debt issuances and equity offerings, as well as cash borrowed under our warehouse lines of credit and our credit facility.

Operating Cash Flow Activities

During the nine months ended August 31, 2015 and 2014, cash used in operating activities totaled $1.1 billion and $898.5 million, respectively.
During the nine months ended August 31, 2015 and 2014, cash used in operating activities was impacted by an increase in inventories due to strategic land
purchases and land development costs, an increase in Rialto loans held-for-sale related to RMF and an increase in Lennar Financial Services loans held-for-
sale, partially offset by our net earnings and an increase in accounts payable and other liabilities.

Investing Cash Flow Activities

During the nine months ended August 31, 2015 and 2014, cash provided by (used in) investing activities totaled ($15.7) million and $242.5 million,
respectively. During the nine months ended August 31, 2015, our cash used in investing activities was primarily impacted by cash contributions of $50.6
million to Lennar Homebuilding unconsolidated entities primarily for working capital, $42.3 million to Rialto unconsolidated entities comprised of $29.9
million contributed to Fund II, $10.4 million contributed to the Mezzanine Fund and $2.0 million contributed to other investments, $23.8 million to Lennar
Multifamily unconsolidated entities primarily for working capital, and purchases of investment securities. This was partially offset by the receipt of $73.7
million of proceeds from the sale of a Lennar Homebuilding operating property, $88.6 million of proceeds from the sales of REO and distributions of capital
of $35.3 million from Lennar Homebuilding unconsolidated entities, $32.8 million from Lennar Multifamily unconsolidated entities, of which $19.8 million
was distributed by the Venture and $12.1 million from Rialto unconsolidated entities comprised of $7.9 million distributed by Fund II, $1.8 million
distributed by Mezzanine Fund and $2.4 million distributed by other investments.

During the nine months ended August 31, 2014, our cash provided by investing activities was primarily impacted by the receipt of $168.9 million of
proceeds from the sales of REO, and distributions of capital of $83.7 million from Lennar Homebuilding unconsolidated entities, $51.6 million from Lennar
Multifamily unconsolidated entities and $41.2 million from Rialto unconsolidated entities comprised of $17.5 million distributed by Fund I, $5.1 million
distributed by Fund II, $9.0 million distributed by Mezzanine Fund and $9.6 million distributed by other investments, and $46.2 million of proceeds from
the sales of lennar Homebuilding investments available-for-sale. This was partially offset by cash contributions of $74.3 million to Lennar Homebuilding
unconsolidated entities primarily for working capital, $28.2 million to Rialto unconsolidated entities comprised of $14.3 million contributed to the
Mezzanine Fund and $13.9 million contributed to other investments and $25.1 million to Lennar Multifamily unconsolidated entities primarily for working
capital, and $21.3 million for purchases of Lennar Homebuilding investments available-for-sale.

We are continually exploring various types of transactions to manage our leverage and liquidity positions, take advantage of market opportunities and
increase our revenues and earnings. These transactions may include the issuance of additional indebtedness, the repurchase of our outstanding indebtedness
for cash or equity, the acquisition of homebuilders and other companies, the purchase or sale of assets or lines of business, the issuance of common stock or
securities convertible into shares of common stock, and/or pursuing other financing alternatives. In connection with some of our more recently formed
businesses, such as Rialto and Multifamily, we may also consider other types of transactions such as restructurings, joint ventures, spin-offs or initial public
offerings. If any of these transactions are implemented, they could materially impact the amount and composition of our indebtedness outstanding, increase
our interest expense, dilute our existing stockholders and/or affect the net book value of our assets. In July 2015, we, through wholly-owned subsidiaries,
entered into a Contribution Agreement pursuant to which the entities that own Newhall Ranch, Great Park Neighborhoods, and The San Francisco Shipyard
and Candlestick Point will be combined, together with the existing Five Point Communities management company that manages these properties in
California. The closing of the transactions under the Contribution Agreement is conditioned upon Five Point’s completion of an initial public offering. At
August 31, 2015, we had no agreements or understandings regarding any significant acquisition transactions that have not been previously disclosed.

Financing Cash Flow Activities

During the nine months ended August 31, 2015 and 2014, our cash provided by financing activities totaled $627.6 million and $519.1 million,
respectively. During the nine months ended August 31, 2015, our cash provided by financing activities was primarily attributed to the receipt of proceeds
related to the sale of an additional $250 million aggregate principal amount of
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4.50% senior notes due 2019 (the “4.50% Senior Notes”), proceeds related to the sale of $500 million aggregate principal amount of 4.750% senior notes due
2025 (the "4.750% Senior Notes"), $575 million of net borrowings under our unsecured revolving credit facility (the “Credit Facility”), $294.0 million of net
borrowings under our Lennar Financial Services' and Rialto's 364-day warehouse repurchase facilities. The cash provided by financing activities was partially
offset by $500 million redemption of our 5.60% senior notes due May 2015, $168.9 million on exchanges and conversions of our 2.75% convertible senior
notes due 2020 (the “2.75% Convertible Senior Notes”), $232.9 million of principal payments on other borrowings and $105.8 million of payments related
to noncontrolling interests.

During the nine months ended August 31, 2014, our cash provided by financing activities was primarily attributed to the receipt of proceeds related to
the sale of $500 million aggregate principal amount of 4.500% senior notes due 2019, proceeds related to the sale of $100 million aggregate principal
amount of Rialto's 7.00% senior notes due 2018 (the "7.00% Senior Notes"), $73.8 million of proceeds related to the issuance of Rialto's 2.85% structured
note offering (the “Structured Notes”), $70.0 million of net borrowings under our Credit Facility and $142.0 million of net borrowings under our Lennar
Financial Services' 364-day warehouse repurchase facilities, partially offset by $241.3 million of principal payments on other borrowings and $115.0 million
of payments related to noncontrolling interests.

Debt to total capital ratios are financial measures commonly used in the homebuilding industry and are presented to assist in understanding the
leverage of our Lennar Homebuilding operations. Lennar Homebuilding debt to total capital and net Lennar Homebuilding debt to total capital are
calculated as follows:

(Dollars in thousands)
August 31, 

2015  
November 30, 

2014  
August 31, 

2014

Lennar Homebuilding debt $ 5,261,862  4,690,213  4,692,880
Stockholders’ equity 5,360,016  4,827,020  4,581,479

Total capital $ 10,621,878  9,517,233  9,274,359

Lennar Homebuilding debt to total capital 49.5% 49.3%  50.6%

Lennar Homebuilding debt $ 5,261,862  4,690,213  4,692,880
Less: Lennar Homebuilding cash and cash equivalents 595,719  885,729  542,241

Net Lennar Homebuilding debt $ 4,666,143  3,804,484  4,150,639

Net Lennar Homebuilding debt to total capital (1) 46.5%  44.1%  47.5%
(1) Net Lennar Homebuilding debt to total capital is a non-GAAP financial measure defined as net Lennar Homebuilding debt (Lennar Homebuilding debt less Lennar

Homebuilding cash and cash equivalents) divided by total capital (net Lennar Homebuilding debt plus stockholders' equity). We believe the ratio of net Lennar Homebuilding
debt to total capital is a relevant and a useful financial measure to investors in understanding the leverage employed in our Lennar Homebuilding operations. However, because
net Lennar Homebuilding debt to total capital is not calculated in accordance with GAAP, this financial measure should not be considered in isolation or as an alternative to
financial measures prescribed by GAAP. Rather, this non-GAAP financial measure should be used to supplement our GAAP results.

At August 31, 2015, Lennar Homebuilding debt to total capital was lower compared to August 31, 2014, primarily as a result of an increase in
stockholder’s equity primarily related to our net earnings, partially offset by a net increase in Lennar Homebuilding debt due to the issuance of senior notes.

In addition to the use of capital in our homebuilding, financial services, Rialto and multifamily operations, we actively evaluate various other uses of
capital. This may include acquisitions of, or investments in, other entities, the payment of dividends or repurchases of our outstanding common stock or debt.
These activities may be funded through any combination of our credit facility, warehouse lines of credit, cash generated from operations, sales of assets or the
issuance into capital markets of debt, common stock or preferred stock.

Our Lennar Homebuilding average debt outstanding was $5.2 billion with an average rate for interest incurred of 4.9% for the nine months ended
August 31, 2015, compared to $4.7 billion with an average rate for interest incurred of 5.2% for the nine months ended August 31, 2014. Interest incurred
related to Lennar Homebuilding debt for the nine months ended August 31, 2015 was $217.2 million, compared to $206.4 million in the same period last
year.

In April 2015, we amended our Credit Facility to reduce the interest rate on $1.18 billion of the Credit Facility, increase the maximum potential
borrowings from $1.5 billion to $1.6 billion, including a $263 million accordion feature, subject to additional commitments, with certain financial
institutions and extend the maturity of $1.18 billion of the Credit Facility from June 2018 to June 2019. The proceeds available under the Credit Facility,
which are subject to specified conditions for borrowing, may be used for working capital and general corporate purposes. The Credit Facility agreement also
provides that up to $500 million in commitments may be used for letters of credit. As of August 31, 2015, we had $575 million of outstanding borrowings
under the Credit Facility. As of November 30, 2014, we had no outstanding borrowings under the Credit Facility. We may from time to time, borrow and
repay amounts under the Credit Facility. Consequently, the amount outstanding under the Credit Facility at the end of a period may not be reflective of the
total amounts outstanding during the
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period. We believe that we were in compliance with our debt covenants at August 31, 2015. In addition, we had $315 million of letter of credit facilities with
different financial institutions.

Our performance letters of credit outstanding were $243.3 million and $234.1 million at August 31, 2015 and November 30, 2014, respectively. Our
financial letters of credit outstanding were $185.6 million and $190.4 million at August 31, 2015 and November 30, 2014, respectively. Performance letters
of credit are generally posted with regulatory bodies to guarantee the performance of certain development and construction activities. Financial letters of
credit are generally posted in lieu of cash deposits on option contracts, for insurance risks, credit enhancements and as other collateral.

In April 2015, we issued $500 million aggregate principal amount of 4.750% Senior Notes at a price of 100%. Proceeds from the offering, after payment
of expenses, were $495.6 million. We used the net proceeds from the sale of the 4.750% Senior Notes, together with cash on hand, to retire our 5.60% senior
notes due May 2015 for 100% of the $500 million outstanding principal amount, plus accrued and unpaid interest. Interest on the 4.750% Senior Notes is
due semi-annually beginning November 30, 2015. The 4.750% Senior Notes are unsecured and unsubordinated, but are guaranteed by substantially all of our
100% owned homebuilding subsidiaries.

In November 2014, we originally issued $350 million aggregate principal amount of 4.50% Senior Notes at a price of 100%. In February 2015, we
issued an additional $250 million aggregate principal amount of our 4.50% Senior Notes at a price of 100.25%. Proceeds from the offerings, after payment of
expenses, were $595.8 million. We used the net proceeds from the sales of the 4.50% Senior Notes for working capital and general corporate purposes.
Interest on the 4.50% Senior Notes is due semi-annually. The 4.50% Senior Notes are unsecured and unsubordinated, but are guaranteed by substantially all
of our 100% owned homebuilding subsidiaries.

During the three and nine months ended August 31, 2015, we exchanged and converted approximately $169 million in aggregate principal amount of
the 2.75% Convertible Senior Notes for approximately $169 million in cash and 4.2 million shares of Class A common stock, plus accrued and unpaid
interest through the date of completion of the exchanges and conversions. Subsequent to August 31, 2015, we exchanged $25 million in aggregate principal
amount of the 2.75% Convertible Senior Notes for approximately $25 million in cash and 0.6 million shares of Class A common stock, plus accrued and
unpaid interest through the date of completion of the exchange.

Currently, substantially all of our 100% owned homebuilding subsidiaries are guaranteeing all our Senior Notes (the “Guaranteed Notes”). The
guarantees are full and unconditional. The principal reason our 100% owned homebuilding subsidiaries are guaranteeing the Guaranteed Notes is so holders
of the Guaranteed Notes will have rights at least as great with regard to our subsidiaries as any other holders of a material amount of our unsecured debt.
Therefore, the guarantees of the Guaranteed Notes will remain in effect with regard to a guarantor subsidiary only while it guarantees a material amount of the
debt of Lennar Corporation, as a separate entity, to others. At any time when a guarantor subsidiary is no longer guaranteeing at least $75 million of Lennar
Corporation’s debt other than the Guaranteed Notes, either directly or by guaranteeing other subsidiaries’ obligations as guarantors of Lennar Corporation’s
debt, the guarantor subsidiary’s guarantee of the Guaranteed Notes will be suspended. Therefore, if the guarantor subsidiaries cease guaranteeing Lennar
Corporation’s obligations under our Credit Facility and our letter of credit facilities and are not guarantors of any new debt, the guarantor subsidiaries’
guarantees of the Guaranteed Notes will be suspended until such time, if any, as they again are guaranteeing at least $75 million of Lennar Corporation’s debt
other than the Guaranteed Notes.

If our guarantor subsidiaries are guaranteeing revolving credit lines totaling at least $75 million, we will treat the guarantees of the Guaranteed Notes as
remaining in effect even during periods when Lennar Corporation’s borrowings under the revolving credit lines are less than $75 million. A subsidiary will
be released from its guarantee and any other obligations it may have regarding the senior notes if all or substantially all its assets, or all of its capital stock,
are sold or otherwise disposed of.

Under the amended Credit Facility agreement executed in April 2015 (the “Credit Agreement”), as of the end of each fiscal quarter, we are required to
maintain minimum consolidated tangible net worth of approximately $1.5 billion plus the sum of 50% of the cumulative consolidated net income from
February 29, 2012, if positive, and 50% of the net cash proceeds from any equity offerings from and after February 29, 2012. We are required to maintain a
leverage ratio that shall not exceed 65% and may be reduced by 2.5% per quarter if our interest coverage ratio is less than 2.25:1.00 for two consecutive fiscal
calendar quarters. The leverage ratio will have a floor of 60%. If our interest coverage ratio subsequently exceeds 2.25:1.00 for two consecutive fiscal
calendar quarters, the leverage ratio we will be required to maintain will be increased by 2.5% per quarter to a maximum of 65%. As of the end of each fiscal
quarter, we are also required to maintain either (1) liquidity in an amount equal to or greater than 1.00x consolidated interest incurred for the last twelve
months then ended or (2) an interest coverage ratio equal to or greater than 1.50:1.00 for the last twelve months then ended.
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The following are computations of our compliance with the minimum net worth test, maximum leverage ratio, and liquidity test, as calculated per the
Credit Agreement as of August 31, 2015:

 As of August 31, 2015

(Dollars in thousands) Covenant Level  Level Achieved

Minimum net worth test (1) $ 2,483,361  4,270,953
Maximum leverage ratio (2) 65.0%  49.9%
Liquidity test (3) 1.00  2.16

The terms minimum net worth test, maximum leverage ratio and liquidity test used in the Credit Agreement are specifically calculated per the Credit
Agreement and differ in specified ways from comparable GAAP or common usage terms. Our minimum net worth test, maximum leverage ratio and liquidity
test were calculated for purposes of the Credit Agreement as of August 31, 2015 as follows:

(1) The minimum consolidated tangible net worth and the consolidated tangible net worth as calculated per the Credit Agreement were as follows:

Minimum consolidated tangible net worth  
(In thousands) As of August 31, 2015

Stated minimum consolidated tangible net worth per the Credit Agreement $ 1,459,657
Plus: 50% of cumulative consolidated net income as calculated per the Credit Agreement, if positive 1,023,704

Required minimum consolidated tangible net worth per the Credit Agreement $ 2,483,361

Consolidated tangible net worth  
(In thousands) As of August 31, 2015

Total equity $ 5,674,697
Less: Intangible assets (a) (51,246)
Tangible net worth as calculated per the Credit Agreement 5,623,451
Less: Consolidated equity of mortgage banking, Rialto and other designated subsidiaries, and, from and after March 1, 2015, equity of Lennar

Commercial, Lennar Multifamily and Sunstreet subsidiaries (b) (1,258,883)
Less: Lennar Homebuilding noncontrolling interests (93,615)

Consolidated tangible net worth as calculated per the Credit Agreement $ 4,270,953

(a) Intangible assets represent the Lennar Financial Services segment's title operations goodwill and title plant assets.
(b) Consolidated equity of mortgage banking subsidiaries represents the equity of the Lennar Financial Services segment's mortgage banking operations. The consolidated

equity of Rialto, as calculated per the Credit Agreement, represents Rialto's total assets minus Rialto's total liabilities as disclosed in Note 8 of the notes to our
condensed consolidated financial statements as of August 31, 2015. Consolidated equity of other designated subsidiaries represents the equity of certain subsidiaries
included within the Lennar Financial Services segment's title operations that are prohibited from being guarantors under the Credit Agreement. The consolidated equity
of Lennar Commercial subsidiaries represents the equity of certain subsidiaries within Lennar Homebuilding that engage in activities related to commercial properties.
The consolidated equity of Lennar Multifamily represents Lennar Multifamily’s total assets minus Lennar Multifamily’s total liabilities disclosed in Note 9 of the notes
to our condensed consolidated financial statements as of August 31, 2015. The consolidated equity of Sunstreet subsidiaries represents the equity of certain subsidiaries
within Lennar Homebuilding that engage in activities related to solar power systems. The consolidated equity of mortgage banking, Rialto, Lennar Commercial, Lennar
Multifamily, Sunstreet subsidiaries and other designated subsidiaries are included in equity in our condensed consolidated balance sheet as of August 31, 2015.
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(2) The leverage ratio as calculated per the Agreement was as follows:

Leverage ratio  
(Dollars in thousands) As of August 31, 2015

Lennar Homebuilding senior notes and other debts payable $ 5,261,862
Less: Debt of Lennar Homebuilding consolidated entities (a) (10,850)
Funded debt as calculated per the Credit Agreement 5,251,012
Plus: Financial letters of credit (b) 185,689
Plus: Lennar's recourse exposure related to Lennar Homebuilding unconsolidated/consolidated entities, net (c) 33,250
Consolidated indebtedness as calculated per the Credit Agreement 5,469,951
Less: Unrestricted cash and cash equivalents in excess of required liquidity per the Credit Agreement (d) (612,131)
Numerator as calculated per the Credit Agreement $ 4,857,820
Denominator as calculated per the Credit Agreement $ 9,740,904

Leverage ratio (e) 49.9%

(a) Debt of our Lennar Homebuilding consolidated joint ventures is included in Lennar Homebuilding senior notes and other debts payable in our condensed consolidated
balance sheet as of August 31, 2015.

(b) As of August 31, 2015, our financial letters of credit outstanding include $185.6 million as disclosed in Note 11 of the notes to our condensed consolidated financial
statements and $0.1 million of financial letters of credit related to the Lennar Financial Services segment's title operations.

(c) Lennar's recourse exposure related to the Lennar Homebuilding unconsolidated and consolidated entities, net includes $22.4 million of net recourse exposure related to
Lennar Homebuilding unconsolidated entities and $10.9 million of recourse exposure related to Lennar Homebuilding consolidated entities, which is included in Lennar
Homebuilding senior notes and other debts payable in our condensed consolidated balance sheet as of August 31, 2015.

(d) As of August 31, 2015, unrestricted cash and cash equivalents include $594.3 million of Lennar Homebuilding cash and cash equivalents, excluding cash and cash
equivalents from Lennar Commercial and Sunstreet subsidiaries within Lennar Homebuilding, and $27.8 million of Lennar Financial Services cash and cash
equivalents, excluding cash and cash equivalents from mortgage banking subsidiaries and other designated subsidiaries within the Lennar Financial Services segment.

(e) Leverage ratio consists of the numerator as calculated per the Credit Agreement divided by the denominator as calculated per the Credit Agreement (consolidated
indebtedness as calculated per the Credit Agreement, plus consolidated tangible net worth as calculated per the Credit Agreement).

(3) Liquidity as calculated per the Credit Agreement was as follows:

Liquidity test  
(Dollars in thousands) As of August 31, 2015

Unrestricted cash and cash equivalents as calculated per the Credit Agreement (a) $ 607,603
Consolidated interest incurred as calculated per the Credit Agreement (b) $ 281,023

Liquidity (c) 2.16

(a) Unrestricted cash and cash and cash equivalents at August 31, 2015 for the liquidity test calculation includes $594.3 million of Lennar Homebuilding cash and cash
equivalents, excluding cash and cash equivalents from Lennar Commercial and Sunstreet subsidiaries within Lennar Homebuilding, plus $27.8 million of Lennar
Financial Services cash and cash equivalents, excluding cash and cash equivalents from mortgage banking subsidiaries and other designated subsidiaries within the
Lennar Financial Services segment, minus $14.5 million of cash and cash equivalents of Lennar Homebuilding consolidated joint ventures.

(b) Consolidated interest incurred as calculated per the Credit Agreement for the twelve months ended August 31, 2015 includes Lennar Homebuilding interest incurred of
$284.3 million, plus Lennar Financial Services interest incurred excluding interest incurred from mortgage banking subsidiaries and other designated subsidiaries
within the Lennar Financial Services operations, minus (1) interest incurred related to our partner's share of Lennar Homebuilding consolidated joint ventures included
within Lennar Homebuilding interest incurred, (2) Lennar Homebuilding interest income included within Lennar Homebuilding other income (expense), net, and (3)
Lennar Financial Services interest income, excluding interest income from mortgage banking subsidiaries and other designated subsidiaries within the Lennar Financial
Services operations.

(c) We are only required to maintain either (1) liquidity in an amount equal to or greater than 1.00x consolidated interest incurred for the last twelve months then ended or
(2) an interest coverage ratio of equal to or greater than 1.50:1.00 for the last twelve months then ended. Although we are in compliance with our debt covenants for
both calculations, we have only disclosed the detailed calculation of our liquidity test.
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Our Lennar Financial Services segment warehouse facilities at August 31, 2015 were as follows:

(In thousands)
Maximum Aggregate

Commitment

364-day warehouse repurchase facility that matures March 2016 (1) $ 300,000
364-day warehouse repurchase facility that matures August 2016 (2) 600,000
364-day warehouse repurchase facility that matures August 2016 300,000

Totals $ 1,200,000
(1) Maximum aggregate commitment includes a $100 million accordion feature that is available 10 days prior to the end of each fiscal quarter through 20 days after each fiscal

quarter end.
(2) In accordance with the amended warehouse repurchase facility agreement, the maximum aggregate commitment will be decreased to $400 million for the first quarter of fiscal

2016.

Our Lennar Financial Services segment uses these facilities to finance its lending activities until the mortgage loans are sold to investors and the
proceeds are collected. The facilities are expected to be renewed or replaced with other facilities when they mature. Borrowings under the facilities and their
prior year predecessors were $817.9 million and $698.4 million at August 31, 2015 and November 30, 2014, respectively, and were collateralized by
mortgage loans and receivables on loans sold to investors but not yet paid for with outstanding principal balances of $853.3 million and $732.1 million, at
August 31, 2015 and November 30, 2014, respectively. Without the facilities, our Lennar Financial Services segment would have to use cash from operations
and other funding sources to finance its lending activities. Since our Lennar Financial Services segment’s borrowings under the warehouse repurchase
facilities are generally repaid with the proceeds from the sale of mortgage loans and receivables on loans that secure those borrowings, the facilities are not
likely to be a call on our current cash or future cash resources. If the facilities are not renewed or replaced, the borrowings under the lines of credit will be paid
off by selling mortgage loans held-for-sale and by collecting on receivables on loans sold to investors but not yet paid.

At August 31, 2015, RMF warehouse facilities were as follows:

(In thousands)
Maximum Aggregate

Commitment

364-day warehouse repurchase facility that matures October 2015 (1) $ 400,000
364-day warehouse repurchase facility that matures March 2016 250,000
364-day warehouse repurchase facility that matures August 2016 250,000
Warehouse repurchase facility that matures August 2018 (2) 100,000

Totals $ 1,000,000

(1) The facility is expected to be renewed when it matures.
(2) In August 2015, Rialto entered into a separate repurchase facility to finance the origination of floating rate accrual loans. Loans financed under this new facility will be held as

accrual loans within loans receivable, net.

Borrowings under the facilities that finance RMF's loan originations and securitization activities were $321.5 million and $141.3 million as of
August 31, 2015 and November 30, 2014, respectively and were collateralized by commercial mortgage loans. These warehouse repurchase facilities are non-
recourse to us.

As of August 31, 2015 and November 30, 2014, the carrying amount of Rialto's 7.00% Senior Notes was $351.6 million and $351.9 million,
respectively.

As of August 31, 2015 and November 30, 2014, the outstanding amount related to Rialto's Structured Notes was $31.4 million and $58.0 million,
respectively.

Changes in Capital Structure

We have a stock repurchase program adopted in 2001, which originally authorized us to purchase up to 20 million shares of our outstanding common
stock. During both the three and nine months ended August 31, 2015 and 2014, there were no share repurchases of common stock under the stock repurchase
program. As of August 31, 2015, the remaining authorized shares that could be purchased under the stock repurchase program were 6.2 million shares of
common stock.

During the three and nine months ended August 31, 2015, treasury stock increased by 0.5 million and 0.3 million shares of Class A common stock,
respectively, due to activity related to our equity compensation plan. During the three months ended August 31, 2014, treasury stock increased by 0.3
million shares of Class A common stock due to the activity related to our equity compensation plan. During the nine months ended August 31, 2014, treasury
stock decreased by 11.8 million shares of Class A common stock primarily due to the retirement of 11.7 million shares of Class A common stock authorized
by the Board of Directors.
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On July 22, 2015, we paid cash dividends of $0.04 per share for both our Class A and Class B common stock to holders of record at the close of
business on July 8, 2015, as declared by our Board of Directors on June 23, 2015. On October 7, 2015, our Board of Directors declared a quarterly cash
dividend of $0.04 per share on both our Class A and Class B common stock, payable November 5, 2015 to holders of record at the close of business on
October 22, 2015.

Based on our current financial condition and credit relationships, we believe that our operations and borrowing resources will provide for our current
and long-term capital requirements at our anticipated levels of activity.

Off-Balance Sheet Arrangements

Lennar Homebuilding: Investments in Unconsolidated Entities

At August 31, 2015, we had equity investments in 33 homebuilding and land unconsolidated entities (of which 4 had recourse debt, 5 had non-recourse
debt and 24 had no debt), compared to 35 homebuilding and land unconsolidated entities at November 30, 2014. Historically, we invested in unconsolidated
entities that acquired and developed land (1) for our homebuilding operations or for sale to third parties or (2) for the construction of homes for sale to third-
party homebuyers. Through these entities, we primarily sought to reduce and share our risk by limiting the amount of our capital invested in land, while
obtaining access to potential future homesites and allowing us to participate in strategic ventures. The use of these entities also, in some instances, enabled us
to acquire land to which we could not otherwise obtain access, or could not obtain access on as favorable terms, without the participation of a strategic
partner. Participants in these joint ventures have been land owners/developers, other homebuilders and financial or strategic partners. Joint ventures with land
owners/developers have given us access to homesites owned or controlled by our partners. Joint ventures with other homebuilders have provided us with the
ability to bid jointly with our partners for large land parcels. Joint ventures with financial partners have allowed us to combine our homebuilding expertise
with access to our partners’ capital. Joint ventures with strategic partners have allowed us to combine our homebuilding expertise with the specific expertise
(e.g. commercial or infill experience) of our partner. Each joint venture is governed by an executive committee consisting of members from the partners.

Summarized condensed financial information on a combined 100% basis related to Lennar Homebuilding’s unconsolidated entities that are accounted
for by the equity method was as follows:

Statements of Operations and Selected Information

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

(Dollars in thousands) 2015  2014  2015  2014

Revenues $ 141,599  39,021  765,346  214,826
Costs and expenses 127,678  35,401  580,696  246,138
Other income 46,400  —  49,343  —

Net earnings (loss) of unconsolidated entities (1) $ 60,321  3,620  233,993  (31,312)

Our share of net earnings (loss) $ 16,216  (595)  62,146  3,016
Lennar Homebuilding equity in earnings (loss) from unconsolidated entities (2) $ 13,300  (2,080)  48,693  3,304
Our cumulative share of net earnings - deferred at August 31, 2015 and 2014, respectively     $ 22,218  10,444
Our investments in unconsolidated entities     $ 640,908  697,623
Equity of the unconsolidated entities     $ 2,404,720  2,339,757
Our investment % in the unconsolidated entities (3)   27%  30%

(1) For the nine months ended August 31, 2015, net earnings of unconsolidated entities included the sale of approximately 300 homesites to us by El Toro, for $139.6 million,
resulting in $49.3 million of gross profit of which our portion was deferred.

(2) For the three months ended August 31, 2015, Lennar Homebuilding equity in earnings from unconsolidated entities included $21.5 million of equity in earnings from El Toro
due to a gain on debt extinguishment and the sale of homesites to a third party. For the nine months ended August 31, 2015, Lennar Homebuilding equity in earnings from
unconsolidated entities included $64.5 million of equity in earnings from El Toro due to the sale of approximately 700 homesites and a commercial property to third parties
and a gain on debt extinguishment. For the nine months ended August 31, 2014, Lennar Homebuilding equity in earnings from unconsolidated entities included $4.7 million
of equity in earnings primarily as a result of third-party land sales by one unconsolidated entity.

(3) Our share of profit and cash distributions from the sales of land could be higher compared to our ownership interest in unconsolidated entities if certain specified internal rate
of return or cash flow milestones are achieved.
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Balance Sheets

(In thousands)
August 31, 

2015  
November 30, 

2014

Assets:    
Cash and cash equivalents $ 272,101  243,597
Inventories 2,704,359  2,889,267
Other assets 146,621  155,470

 $ 3,123,081  3,288,334

Liabilities and equity:    
Accounts payable and other liabilities $ 281,388  271,638
Debt 436,973  737,755
Equity 2,404,720  2,278,941

 $ 3,123,081  3,288,334

As of August 31, 2015 and November 30, 2014, our recorded investments in Lennar Homebuilding unconsolidated entities were $640.9 million and
$656.8 million, respectively, while the underlying equity in Lennar Homebuilding unconsolidated entities partners’ net assets as of August 31, 2015 and
November 30, 2014 was $734.1 million and $722.6 million, respectively. The basis difference is primarily as a result of us buying an interest in a partner's
equity in a Lennar Homebuilding unconsolidated entity at a discount to book value and contributing non-monetary assets to an unconsolidated entity with a
higher fair value than book value. During the three months ended August 31, 2015, we bought out the partner of one of our unconsolidated entities for
approximately $10 million of which $7 million was paid in cash and the remainder was financed with a short-term note. As a result, our $70.1 million
investment in the unconsolidated entity was reclassified primarily to inventory.

The Lennar Homebuilding unconsolidated entities in which we have investments usually finance their activities with a combination of partner equity
and debt financing. In some instances, we and our partners have guaranteed debt of certain unconsolidated entities.

Debt to total capital of the Lennar Homebuilding unconsolidated entities in which we have investments was calculated as follows:

(Dollars in thousands)
August 31, 

2015  
November 30, 

2014

Debt $ 436,973  737,755
Equity 2,404,720  2,278,941

Total capital $ 2,841,693  3,016,696

Debt to total capital of our unconsolidated entities 15.4%  24.5%

Our investments in Lennar Homebuilding unconsolidated entities by type of venture were as follows:

(In thousands)
August 31, 

2015  
November 30, 

2014

Land development $ 587,838  535,960
Homebuilding 53,070  120,877

Total investments $ 640,908  656,837

Indebtedness of an unconsolidated entity is secured by its own assets. Some unconsolidated entities own multiple properties and other assets. There is
no cross collateralization of debt of different unconsolidated entities. We also do not use our investment in one unconsolidated entity as collateral for the
debt in another unconsolidated entity or commingle funds among Lennar Homebuilding unconsolidated entities.

In connection with loans to a Lennar Homebuilding unconsolidated entity, we and our partners often guarantee to a lender, either jointly and severally
or on a several basis, any or all of the following: (i) the completion of the development, in whole or in part, (ii) indemnification of the lender from
environmental issues, (iii) indemnification of the lender from “bad boy acts” of the unconsolidated entity (or full recourse liability in the event of an
unauthorized transfer or bankruptcy) and (iv) that the loan to value and/or loan to cost will not exceed a certain percentage (maintenance or remargining
guarantee) or that a percentage of the outstanding loan will be repaid (repayment guarantee).

In connection with loans to an unconsolidated entity where there is a joint and several guarantee, we sometimes have a reimbursement agreement with
our partner. The reimbursement agreement provides that neither party is responsible for more
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than its proportionate share of the guarantee. However, if our joint venture partner does not have adequate financial resources to meet its obligations under
the reimbursement agreement, we may be liable for more than our proportionate share, up to our maximum exposure, which is the full amount covered by the
joint and several guarantee.

The total debt of Lennar Homebuilding unconsolidated entities in which we have investments, including Lennar's maximum recourse exposure, were as
follows:

(Dollars in thousands)
August 31, 

2015  
November 30, 

2014

Non-recourse bank debt and other debt (partner’s share of several recourse) $ 55,136  56,573
Non-recourse land seller debt or other debt 3,999  4,022
Non-recourse debt with completion guarantees (1) 98,192  442,854
Non-recourse debt without completion guarantees 257,246  209,825
Non-recourse debt to Lennar 414,573  713,274
Lennar’s maximum recourse exposure 22,400  24,481

Total debt $ 436,973  737,755

Lennar’s maximum recourse exposure as a % of total JV debt 5%  3%

(1) The decrease in non-recourse debt with completion guarantees was primarily related to a debt paydown by El Toro as a result of land sales and debt extinguishment.
The recourse debt exposure in the previous table represents our maximum exposure to loss from guarantees and does not take into account the

underlying value of the collateral or the other assets of the borrowers that are available to repay debt or to reimburse us for any payments on our guarantees.
The Lennar Homebuilding unconsolidated entities that have recourse debt have a significant amount of assets and equity. The summarized balance sheets of
the Lennar Homebuilding unconsolidated entities with recourse debt were as follows:

(In thousands)
August 31, 

2015  
November 30, 

2014

Assets $ 1,449,951  1,669,285
Liabilities $ 202,012  557,261
Equity $ 1,247,939  1,112,024

In addition, in most instances in which we have guaranteed debt of a Lennar Homebuilding unconsolidated entity, our partners have also guaranteed
that debt and are required to contribute their share of the guarantee payment. Historically, we have had repayment guarantees and maintenance guarantees. In
a repayment guarantee, we and our venture partners guarantee repayment of a portion or all of the debt in the event of a default before the lender would have
to exercise its rights against the collateral. In the event of default, if our venture partner does not have adequate financial resources to meet its obligation
under our reimbursement agreement, we may be liable for more than our proportionate share, up to our maximum recourse exposure, which is the full amount
covered by the joint and several guarantee. The maintenance guarantees only apply if the value of the collateral (generally land and improvements) is less
than a specified percentage of the loan balance. As of both August 31, 2015 and November 30, 2014, we did not have any maintenance or joint and several
guarantees related to our Lennar Homebuilding unconsolidated entities.

In connection with many of the loans to Lennar Homebuilding unconsolidated entities, we and our joint venture partners (or entities related to them)
have been required to give guarantees of completion to the lenders. Those completion guarantees may require that the guarantors complete the construction
of the improvements for which the financing was obtained. If the construction is to be done in phases, the guarantee generally is limited to completing only
the phases as to which construction has already commenced and for which loan proceeds were used.

If we are required to make a payment under any guarantee, the payment would generally constitute a capital contribution or loan to the Lennar
Homebuilding unconsolidated entity and increase our share of any funds the unconsolidated entity distributes.

As of both August 31, 2015 and November 30, 2014, the fair values of the repayment and completion guarantees were not material. We believe that as
of August 31, 2015, in the event we become legally obligated to perform under a guarantee of the obligation of a Lennar Homebuilding unconsolidated
entity due to a triggering event under a guarantee, most of the time the collateral should be sufficient to repay at least a significant portion of the obligation
or we and our partners would contribute additional capital into the venture. In certain instances, we have placed performance letters of credit and surety
bonds with municipalities for our joint ventures. (See Note 11 of the notes to our condensed consolidated financial statements).

In view of recent credit market conditions, it is not uncommon for lenders and/or real estate developers, including joint ventures in which we have
interests, to assert non-monetary defaults (such as failure to meet construction completion deadlines
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or declines in the market value of collateral below required amounts) or technical monetary defaults against the real estate developers. In most instances,
those asserted defaults are resolved by modifications of the loan terms, additional equity investments or other concessions by the borrowers. In addition, in
some instances, real estate developers, including joint ventures in which we have interests, are forced to request temporary waivers of covenants in loan
documents or modifications of loan terms, which are often, but not always obtained. However, in some instances developers, including joint ventures in
which we have interests, are not able to meet their monetary obligations to lenders, and are thus declared in default. Because we sometimes guarantee all or
portions of the obligations to lenders of joint ventures in which we have interests, when these joint ventures default on their obligations, lenders may or may
not have claims against us. Normally, we do not make payments with regard to guarantees of joint venture obligations while the joint ventures are contesting
assertions regarding sums due to their lenders. When it is determined that a joint venture is obligated to make a payment that we have guaranteed and the
joint venture will not be able to make that payment, we accrue the amounts probable to be paid by us as a liability. Although we generally fulfill our
guarantee obligations within a reasonable time after we determine that we are obligated with regard to them, at any point in time it is likely that we will have
some balance of unpaid guarantee liability. At both August 31, 2015 and November 30, 2014, we had no liabilities accrued for unpaid guarantees of joint
venture indebtedness on our condensed consolidated balance sheets.

The following table summarizes the principal maturities of our Lennar Homebuilding unconsolidated entities (“JVs”) debt as per current debt
arrangements as of August 31, 2015 and does not represent estimates of future cash payments that will be made to reduce debt balances. Many JV loans have
extension options in the loan agreements that would allow the loans to be extended into future years.

 Principal Maturities of Unconsolidated JVs by Period

(In thousands)
Total JV

Debt  2015  2016  2017  Thereafter  
Other

Debt (1)

Maximum recourse debt exposure to Lennar $ 22,400  1,129  —  10,015  11,256  —
Debt without recourse to Lennar 414,573  8,170  90,365  50,611  261,428  3,999

Total $ 436,973  9,299  90,365  60,626  272,684  3,999

(1) Represents land seller debt and other debt.
The table below indicates the assets, debt and equity of our 10 largest Lennar Homebuilding unconsolidated joint venture investments as of August 31,

2015:

(Dollars in thousands)
Lennar’s

Investment  
Total JV

Assets  

Maximum
Recourse

Debt
Exposure
to Lennar  

Total
Debt

Without
Recourse

to
Lennar  

Total JV
Debt  

Total JV
Equity  

JV
Debt to
Total

Capital
Ratio

Top Ten JVs (1):              
Heritage Fields El Toro $ 233,468  1,307,590  11,256  18,048  29,304  1,153,917  2%

Newhall Land Development 59,697  459,804  —  278  278  352,284  —

Runkle Canyon 50,545  130,020  —  —  —  129,089  —

Ballpark Village 42,654  117,434  —  25,235  25,235  85,307  23%

The Shipyard Communities (Hunters Point) 41,537  469,894  —  308,231  308,231  139,943  69%

Treasure Island Community Development 38,577  83,387  —  —  —  77,185  —

MS Rialto Residential Holdings 22,123  91,494  —  —  —  87,546  —

Krome Groves Land Trust 21,339  89,857  9,015  19,240  28,255  58,870  32%

Willow Springs Properties 18,975  34,128  —  —  —  32,217  —

LS Terracina 17,114  33,049  —  —  —  33,029  —

10 largest JV investments 546,029  2,816,657  20,271  371,032  391,303  2,149,387  15%

Other JVs 94,879  306,424  2,129  39,542  41,671  255,333  14%

Total $ 640,908  3,123,081  22,400  410,574  432,974  2,404,720  15%

Land seller debt and other debt     —  3,999  3,999     
Total JV debt     $ 22,400  414,573  436,973     

(1) All of the joint ventures presented in the table above operate in our Homebuilding West segment except for Krome Groves Land Trust, which operates in our Homebuilding
Southeast Florida segment and Willow Springs Properties, which operates in our Homebuilding Central segment.
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The table below indicates the percentage of assets, debt and equity of our 10 largest Lennar Homebuilding unconsolidated joint venture investments, as
of August 31, 2015:

 
% of

Total JV
Assets  

% of Maximum
Recourse Debt

Exposure to Lennar  
% of Total Debt

Without Recourse to
Lennar  

% of
Total JV

Equity

10 largest JVs 90%  90%  90%  89%
Other JVs 10%  10%  10%  11%

Total 100%  100%  100%  100%

Rialto: Investments in Unconsolidated Entities

The following table reflects Rialto's investments in funds that invest in and manage real estate related assets and other investments:

         
August 31, 

2015  
August 31, 

2015  
November 30, 

2014

(In thousands) Inception Year  
Equity

Commitments  
Equity

Commitments
Called  

Commitment to
fund by the
Company  

Funds contributed
by the Company  Investment

Rialto Real Estate Fund, LP 2010  $ 700,006  $ 700,006  $ 75,000  $ 75,000  $ 68,525  71,831
Rialto Real Estate Fund II, LP 2012  1,305,000  1,150,000  100,000  88,123  95,195  67,652
Rialto Mezzanine Partners Fund, LP 2013  300,000  275,883  33,799  30,982  30,431  20,226
Other investments          17,755  15,991

           $ 211,906  175,700

Rialto's share of earnings from unconsolidated entities was as follows:

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

(In thousands) 2015  2014  2015  2014

Rialto Real Estate Fund, LP $ 4,158  10,291  7,948  22,524
Rialto Real Estate Fund II, LP 2,354  7,084  5,533  9,524
Rialto Mezzanine Partners Fund, LP 637  591  1,563  1,373
Other investments 441  2,007  2,538  9,845

Rialto equity in earnings from unconsolidated entities $ 7,590  19,973  17,582  43,266

As manager of real estate funds, we are entitled to receive additional revenue through a carried interest if they meet certain performance thresholds. The
amounts presented in the table below are advance distributions received related to Rialto's carried interests in order to cover income tax obligations resulting
from allocations of taxable income to its carried interests in its real estate funds. These amounts of advance distributions are not subject to clawbacks but
would serve to reduce future carried interest payments earned from the Rialto real estate funds.

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

 2015  2015

Fund I (1) $ 3,545  9,509
Fund II 1,051  6,342
Mezzanine 387  387

 $ 4,983  16,238

(1) If Fund I had ceased operations and liquidated all its investments for their estimated fair values on August 31, 2015, we would have received $112.0 million with regard to our
carried interest, which is net of $44.2 million already received as advanced distributions since inception of Fund I. Fund I did not cease operations and liquidate its investments
on August 31, 2015, and the ultimate sum we will receive with regard to our carried interest in Fund I may be substantially higher or lower than $156.2 million, including the
$44.2 million already received.

Rialto adopted a Carried Interest Incentive Plan (“Plan”) which provides participants in the Plan specified percentages of distributions made to a Rialto
subsidiary from funds or other investment vehicles managed by the Rialto subsidiary. Some Rialto employees may receive up to 40% of the distributions
received by the Rialto subsidiary.
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Summarized condensed financial information on a combined 100% basis related to Rialto’s investments in unconsolidated entities that are accounted
for by the equity method was as follows:
Balance Sheets

(In thousands)
August 31, 

2015  
November 30, 

2014

Assets:    
Cash and cash equivalents $ 117,061  141,609
Loans receivable 504,675  512,034
Real estate owned 446,629  378,702
Investment securities 1,084,819  795,306
Investments in partnerships 411,182  311,037
Other assets 40,522  45,451

 $ 2,604,888  2,184,139

Liabilities and equity:    
Accounts payable and other liabilities $ 23,421  20,573
Notes payable 357,556  395,654
Equity 2,223,911  1,767,912

 $ 2,604,888  2,184,139

Statements of Operations

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

(In thousands) 2015  2014  2015  2014

Revenues $ 41,278  39,401  122,336  104,005
Costs and expenses 24,937  22,552  73,024  71,965
Other income, net (1) 60,106  181,877  121,457  334,915

Net earnings of unconsolidated entities $ 76,447  198,726  170,769  366,955

Rialto equity in earnings from unconsolidated entities $ 7,590  19,973  17,582  43,266
Rialto's investments in unconsolidated entities     $ 211,906  176,132
Equity of the unconsolidated entities     $ 2,223,911  1,694,370

Rialto's investment % in the unconsolidated entities   10%  10%

(1) Other income, net, included realized and unrealized gains (losses) on investments.

Lennar Multifamily: Investments in Unconsolidated Entities

At August 31, 2015 and November 30, 2014, we had equity investments in 29 and 26 unconsolidated entities, respectively, that are engaged in
multifamily residential developments (all of which had non-recourse debt or no debt). We invest in unconsolidated entities that acquire and develop land to
construct multifamily rental properties. Through these entities, we are focusing on developing a geographically diversified portfolio of institutional quality
multifamily rental properties in select U.S. markets. Participants in these joint ventures have been financial partners. Joint ventures with financial partners
have allowed us to combine our development and construction expertise with access to our partners’ capital. Each joint venture is governed by an operating
agreement that provides significant substantive participating voting rights on major decisions to our partners.

In July 2015, the Lennar Multifamily segment completed the closing of the Venture for the development, construction and property management of
class-A multifamily assets. With the first close, the Venture will have approximately $1.1 billion of equity commitments, including a $504 million co-
investment commitment by us comprised of cash, undeveloped land and preacquisition costs. It will be seeded with 19 undeveloped multifamily assets that
were previously purchased or under contract by the Lennar Multifamily segment totaling approximately 6,100 apartments with projected project costs of
$2.2 billion as of August 31, 2015. During the three months ended August 31, 2015, $156.1 million of the $1.1 billion in equity commitments were called, of
which we contributed our portion of $78.3 million. As of August 31, 2015, the carrying value of our investment in the Venture was $77.1 million.

The joint ventures are typically structured through non-corporate entities in which control is shared with our venture partners. Each joint venture is
unique in terms of its funding requirements and liquidity needs. We and the other joint venture participants typically make pro-rata cash contributions to the
joint ventures except for cost over-runs relating to the construction
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of the project. In all cases, we have been required to provide guarantees of completion and cost over-runs to the lenders and partners. These completion
guarantees may require us to complete the improvements for which the financing was obtained. Therefore, our risk is limited to our equity contribution, draws
on letters of credit and potential future payments under the guarantees of completion and cost over-runs. In certain instances, payments made under the cost
over-run guarantees are considered capital contributions.

Additionally, the joint ventures obtain third-party debt to fund a portion of the acquisition, development and construction costs of the rental projects.
The joint venture agreements usually permit, but do not require, the joint ventures to make additional capital calls in the future. However, the joint venture
debt does not have payment or maintenance guarantees. Neither we nor the other equity partners are a party to the debt instruments. In some cases, we agree
to provide credit support in the form of a letter of credit provided to the bank.

We regularly monitor the results of our unconsolidated joint ventures and any trends that may affect their future liquidity or results of operations. We
also monitor the performance of joint ventures in which we have investments on a regular basis to assess compliance with debt covenants. For those joint
ventures not in compliance with the debt covenants, we evaluate and assess possible impairment of our investment. We believe all of the joint ventures were
in compliance with their debt covenants at August 31, 2015.

As described above, the liquidity needs of joint ventures in which we have investments vary on an entity-by-entity basis depending on each entity’s
purpose and the stage in its life cycle. During formation and development activities, the entities generally require cash, which is provided through a
combination of equity contributions and debt financing, to fund acquisition, development and construction of multifamily rental properties. As the
properties are completed and sold, cash generated will be available to repay debt and for distribution to the joint venture’s members. Thus, the amount of
cash available for a joint venture to distribute at any given time is primarily a function of the scope of the joint venture’s activities and the stage in the joint
venture’s life cycle.

Summarized financial information on a combined 100% basis related to Lennar Multifamily’s investments in unconsolidated entities that are accounted
for by the equity method was as follows:
Balance Sheets

(In thousands)
August 31, 

2015  
November 30, 

2014

Assets:    
Cash and cash equivalents $ 32,687  25,319
Operating properties and equipment 1,205,331  637,259
Other assets 23,760  14,742

 $ 1,261,778  677,320

Liabilities and equity:    
Accounts payable and other liabilities $ 159,562  87,151
Notes payable 394,841  163,376
Equity 707,375  426,793

 $ 1,261,778  677,320

Statements of Operations and Selected Information

 Three Months Ended  Nine Months Ended

 August 31,  August 31,

(In thousands) 2015  2014  2015  2014

Revenues $ 4,067  907  9,236  3,318
Costs and expenses 7,174  1,907  15,249  5,082
Other income, net 13,330  35,068  13,330  35,068

Net earnings of unconsolidated entities $ 10,223  34,068  7,317  33,304

Lennar Multifamily equity in earnings from unconsolidated entities (1) $ 5,004  14,946  $ 4,404  14,689
Lennar Multifamily's investments in unconsolidated entities     $ 211,503  92,863
Equity of the unconsolidated entities     $ 707,375  357,757

Lennar Multifamily's investment % in the unconsolidated entities (2)   30%  26%

(1) For both the three and nine months ended August 31, 2015, Lennar Multifamily equity in earnings from unconsolidated entities included the segment's $5.7 million share of a
gain as a result of the sale of an operating property by one of Lennar Multifamily's unconsolidated
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entities. For both the three and nine months ended August 31, 2014, Lennar Multifamily equity in earnings from unconsolidated entities included the segment's $14.7 million
share of gains as a result of the sale of two operating properties by Lennar Multifamily unconsolidated entities.

(2) Our share of profit and cash distributions from the sales of operating properties could be higher compared to our ownership interest in unconsolidated entities if certain
specified internal rate of return milestones are achieved.

Option Contracts

We have access to land through option contracts, which generally enables us to control portions of properties owned by third parties (including land
funds) and unconsolidated entities until we have determined whether to exercise the options.

The table below indicates the number of homesites owned and homesites to which we had access through option contracts with third parties
(“optioned”) or unconsolidated JVs (i.e., controlled homesites) at August 31, 2015 and 2014:

 Controlled Homesites     

August 31, 2015 Optioned  JVs  Total  
Owned

Homesites  
Total

Homesites

East 15,651  48  15,699  44,762  60,461
Central 4,880  1,135  6,015  20,926  26,941
West 3,092  4,829  7,921  38,915  46,836
Southeast Florida 4,298  446  4,744  8,415  13,159
Houston 2,329  —  2,329  11,913  14,242
Other 1,494  —  1,494  6,668  8,162

Total homesites 31,744  6,458  38,202  131,599  169,801

 Controlled Homesites     

August 31, 2014 Optioned  JVs  Total  
Owned

Homesites  
Total

Homesites

East 8,266  188  8,454  47,763  56,217
Central 6,868  1,135  8,003  20,892  28,895
West 1,878  5,359  7,237  38,716  45,953
Southeast Florida 2,876  446  3,322  8,823  12,145
Houston 1,575  3  1,578  12,412  13,990
Other 1,602  —  1,602  7,182  8,784

Total homesites 23,065  7,131  30,196  135,788  165,984

We evaluate all option contracts for land to determine whether they are VIEs and, if so, whether we are the primary beneficiary of certain of these option
contracts. Although we do not have legal title to the optioned land, if we are deemed to be the primary beneficiary or make a significant deposit for optioned
land, we may need to consolidate the land under option at the purchase price of the optioned land.

During the nine months ended August 31, 2015, consolidated inventory not owned decreased by $0.4 million with a corresponding decrease to
liabilities related to consolidated inventory not owned in the accompanying condensed consolidated balance sheet as of August 31, 2015. The decrease was
primarily due to a higher amount of homesite takedowns than construction started on homesites not owned. To reflect the purchase price of the inventory
consolidated, we had a net reclass related to option deposits from consolidated inventory not owned to land under development in the accompanying
condensed consolidated balance sheet as of August 31, 2015. The liabilities related to consolidated inventory not owned primarily represent the difference
between the option exercise prices for the optioned land and our cash deposits.

Our exposure to loss related to our option contracts with third parties and unconsolidated entities consisted of our non-refundable option deposits and
pre-acquisition costs totaling $86.3 million and $85.6 million at August 31, 2015 and November 30, 2014, respectively. Additionally, we had posted $42.8
million and $34.5 million of letters of credit in lieu of cash deposits under certain option contracts as of August 31, 2015 and November 30, 2014,
respectively.
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Contractual Obligations and Commercial Commitments

During the nine months ended August 31, 2015, we issued an additional $250 million aggregate principal amount of our 4.50% Senior Notes and $500
million aggregate principal amount of our 4.750% Senior Notes.

The following summarizes our contractual debt obligations as of August 31, 2015:

 Payments Due by Period

(In thousands) Total  
Three Months

ending November
30, 2015  

December 1, 2015
through November

30, 2016  
December 1, 2016

through November
30, 2018  

December 1, 2018
through November

30, 2020  Thereafter

Lennar Homebuilding - Senior notes and other debts payable (1) $ 5,261,862  30,965  348,003  1,193,475  1,887,690  1,801,729
Lennar Financial Services - Notes and other debts payable 817,904  817,904  —  —  —  —
Rialto - Notes and other debts payable (2) 774,244  322,789  67,287  32,556  351,612  —
Interest commitments under interest bearing debt (3) 1,132,864  64,829  266,486  413,048  204,385  184,116
Operating leases 161,343  10,722  36,097  57,454  33,068  24,002
Other contractual obligations (4) 474,627  108,906  365,721  —  —  —

Total contractual obligations (5) $ 8,622,844  1,356,115  1,083,594  1,696,533  2,476,755  2,009,847

(1) Some of the senior notes and other debts payable are convertible senior notes, which have been included in this table based on maturity dates, but they are putable to, or callable
by, us at earlier dates than the maturity dates disclosed in this table.

(2) Amount includes notes payable and other debts payable of $351.6 million related to Rialto's 7.00% Senior Notes, $60.6 million related to Rialto's 5-year senior unsecured note,
$321.5 million related to the RMF warehouse repurchase financing agreements and $31.4 million related to Rialto's Structured Notes with an estimated final payment date of
December 15, 2015.

(3) Interest commitments on variable interest-bearing debt are determined based on the interest rate as of August 31, 2015.
(4) Amount includes $425.7 million remaining equity commitment to fund the Venture for further expenses related to the construction and development of the projects, $26.7

million of remaining commitments to fund a Lennar Homebuilding unconsolidated entity for further expenses up until the unconsolidated entity obtains permanent financing,
$11.9 million of commitments to fund Rialto's Fund II, $2.8 million of commitments to fund Rialto's Mezzanine Fund and $7.5 million of commitments to fund loans to RMF.

(5) Total contractual obligations excludes our gross unrecognized tax benefits and accrued interest and penalties totaling $40.1 million as of August 31, 2015, because we are
unable to make reasonable estimates as to the period of cash settlement with the respective taxing authorities.

We are subject to the usual obligations associated with entering into contracts (including option contracts) for the purchase, development and sale of
real estate in the routine conduct of our business. Option contracts for the purchase of land generally enable us to defer acquiring portions of properties
owned by third parties and unconsolidated entities until we have determined whether to exercise our options. This reduces our financial risk associated with
land holdings. At August 31, 2015, we had access to 38,202 homesites through option contracts with third parties and unconsolidated entities in which we
have investments. At August 31, 2015, we had $86.3 million of non-refundable option deposits and pre-acquisition costs related to certain of these homesites
and had posted $42.8 million of letters of credit in lieu of cash deposits under certain option contracts.

At August 31, 2015, we had letters of credit outstanding in the amount of $429.0 million (which included the $42.8 million of letters of credit
discussed above). These letters of credit are generally posted either with regulatory bodies to guarantee our performance of certain development and
construction activities, or in lieu of cash deposits on option contracts, for insurance risks, credit enhancements and as other collateral. Additionally, at
August 31, 2015, we had outstanding performance and surety bonds related to site improvements at various projects (including certain projects in our joint
ventures) of $1.2 billion, which includes $223.4 million related to a pending litigation case. Although significant development and construction activities
have been completed related to these site improvements, these bonds are generally not released until all of the development and construction activities are
completed. As of August 31, 2015, there were approximately $470.7 million, or 38%, of anticipated future costs to complete related to these site
improvements. We do not presently anticipate any draws upon these bonds or letters of credit, but if any such draws occur, we do not believe they would have
a material effect on our financial position, results of operations or cash flows.

Our Lennar Financial Services segment had a pipeline of loan applications in process of $2.5 billion at August 31, 2015. Loans in process for which
interest rates were committed to the borrowers totaled approximately $748.2 million as of August 31, 2015. Substantially all of these commitments were for
periods of 60 days or less. Since a portion of these commitments is expected to expire without being exercised by the borrowers or because borrowers may not
meet certain criteria at the time of closing, the total commitments do not necessarily represent future cash requirements.
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Our Lennar Financial Services segment uses mandatory mortgage-backed securities (“MBS”) forward commitments, option contracts, future contracts
and investor commitments to hedge our mortgage-related interest rate exposure. These instruments involve, to varying degrees, elements of credit and interest
rate risk. Credit risk associated with MBS forward commitments, option contracts, future contracts and loan sales transactions is managed by limiting our
counterparties to investment banks, federally regulated bank affiliates and other investors meeting our credit standards. Our risk, in the event of default by the
purchaser, is the difference between the contract price and fair value of the MBS forward commitments and option contracts. At August 31, 2015, we had
open commitments amounting to $1.1 billion to sell MBS with varying settlement dates through November 2015 and open future contracts in the amount of
$620.0 million with settlement dates through June 2022.

(3) New Accounting Pronouncements

See Note 17 of our condensed consolidated financial statements included under Item 1 of this Report for a discussion of new accounting
pronouncements applicable to our Company.

(4) Critical Accounting Policies

We believe that there have been no significant changes to our critical accounting policies during the nine months ended August 31, 2015 as compared
to those we disclosed in Management’s Discussion and Analysis of Financial Condition and Results of Operations included in our Annual Report on Form
10-K, for the year ended November 30, 2014. Even though our critical accounting policies have not changed in any significant way during the nine months
ended August 31, 2015, the following provides additional disclosures about Rialto's management fee revenue accounting policy.

Rialto - Management Fees Revenue

Our Rialto segment provides services to a variety of legal entities and investment vehicles such as funds, joint ventures, co-invests, and other private
equity structures to manage their respective investments. As a result, Rialto earns and receives management fees, underwriting fees and due diligence fees.
These fees related to our Rialto segment are included in Rialto revenues and are recorded over the period in which the services are performed, fees are
determinable and collectability is reasonably assured. Rialto receives investment management fees from investment vehicles based on 1) a percentage of
committed capital during the commitment period and after the commitment period ends and 2) a percentage of invested capital less the portion of such
invested capital utilized to acquire investments that have been sold (in whole or in part) or liquidated. Fees earned for underwriting and due diligence
services are based on actual costs incurred. In certain situations, Rialto may earn additional fees when the return on assets managed exceeds contractually
established thresholds. Such revenue is only booked when the contract terms are met, the contract is at, or near, completion and the amounts are known and
collectability is reasonably assured. Since such revenue is recognized during the latter half of the life of the investment vehicle, after substantially all of the
assets have been sold and investment gains and losses realized, the possibility of clawbacks is limited. In addition, Rialto may also receive tax distributions
in order to cover income tax obligations resulting from allocations of taxable income due to Rialto's carried interests in the funds. These distributions are not
subject to clawbacks and therefore are recorded as revenue when received.

We believe the way we record Rialto management fees revenue is a significant accounting policy because it represents a significant portion of our
Rialto segment's revenue and is expected to continue to grow in the future as the segment manages more assets.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

We are exposed to market risks related to fluctuations in interest rates on our investments, debt obligations, loans held-for-sale and loans held-for-
investment. We utilize forward commitments and option contracts to mitigate the risks associated with our mortgage loan portfolio.

During the nine months ended August 31, 2015, we issued an additional $250 million aggregate principal amount of our 4.50% senior notes due 2019
and $500 million aggregate principal amount of our 4.750% senior notes due 2025.

Information Regarding Interest Rate Sensitivity
Principal (Notional) Amount by

Expected Maturity and Average Interest Rate
August 31, 2015

 
Three Months

Ending November
30,  Years Ending November 30,      

Fair Value at
August 31,

(Dollars in millions) 2015  2016  2017  2018  2019  2020  Thereafter  Total  2015

LIABILITIES:                  
Lennar Homebuilding:                  

Senior notes and other
debts payable:                  

Fixed rate $ 11.8  291.6  406.1  654.6  1,378.8  2.9  1,801.7  4,547.5  5,485.2

Average interest rate 2.5%  5.9%  12.0%  5.6%  4.4%  3.7%  4.1%  5.2%  —

Variable rate $ 19.2  56.4  63.8  69.0  506.0  —  —  714.4  752.0

Average interest rate 3.5%  2.9%  2.9%  2.2%  2.0%  —  —  2.2%  —

Rialto:                  
Notes and other debts

payable:                  
Fixed rate $ 1.3  37.0  1.1  1.1  351.6  —  —  392.1  418.7

Average interest rate 3.7%  4.5%  5.9%  5.9%  7.0%  —  —  6.7%  —

Variable rate $ 321.5  30.3  30.3  —  —  —  —  382.1  382.0

Average interest rate 2.5%  4.5%  4.5%  —  —  —  —  2.8%  —

Lennar Financial Services:                  
Notes and other debts

payable:                  
Variable rate $ 817.9  —  —  —  —  —  —  817.9  817.9

Average interest rate 2.3%  —  —  —  —  —  —  2.3%  —
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Item 4. Controls and Procedures

Our Chief Executive Officer and Chief Financial Officer participated in an evaluation by our management of the effectiveness of our disclosure controls
and procedures as of the end of the period covered by this report. Based on their participation in that evaluation, our CEO and CFO concluded that our
disclosure controls and procedures were effective as of August 31, 2015 to ensure that information required to be disclosed in our reports filed or submitted
under the Securities Exchange Act of 1934, as amended, is recorded, processed, summarized and reported within the time periods specified in the Securities
and Exchange Commission’s rules and forms, and to ensure that information required to be disclosed in our reports filed or furnished under the Securities
Exchange Act of 1934, as amended, is accumulated and communicated to our management, including our CEO and CFO, as appropriate, to allow timely
decisions regarding required disclosures.

Our CEO and CFO also participated in an evaluation by our management of any changes in our internal control over financial reporting that occurred
during the quarter ended August 31, 2015. That evaluation did not identify any changes that have materially affected, or are reasonably likely to materially
affect, our internal control over financial reporting.

Part II. Other Information

Item 1. Legal Proceedings

We have been engaged in litigation since 2008 in the United States District Court for the District of Maryland (U.S. Home Corporation v. Settlers
Crossing, LLC, et al., Civil Action No. DKC 08-1863) regarding whether we are required by a contract we entered into in 2005 to purchase a property in
Maryland. After entering into the contract, we later renegotiated the purchase price, reducing it from $200 million to $134 million, $20 million of which has
been paid and subsequently written off, leaving a balance of $114 million. In January 2015, the District Court rendered a decision ordering us to purchase the
property for the $114 million balance of the contract price, to pay interest at the rate of 12% per annum from May 27, 2008, and to reimburse the seller for
real estate taxes and attorneys’ fees. We believe the decision is contrary to applicable law and will appeal the decision. The amount of interest we would be
required to pay has been the subject of further proceedings before the court.

On June 29, 2015, the court ruled that interest will be calculated as simple interest at the rate of 12% per annum from May 27, 2008 until the date we
purchase the property. Simple interest on $114 million at 12% per annum will accrue at the rate of $13.7 million per year, totaling approximately $99 million
as of August 31, 2015. In addition, if we are required to purchase the property, we will be obligated to reimburse the seller for real estate taxes, which
currently total $1.6 million. We have not engaged in discovery regarding the amount of the plaintiffs’ attorneys’ fees. If the District Court decision was
totally reversed on appeal, we would not have to purchase the property or pay interest, real estate taxes or attorneys’ fees.

In its June 29, 2015 ruling, the District Court determined that we will be permitted to stay the judgment during appeal by posting a bond in the amount
of $223.4 million related to pending litigation. The District Court calculated this amount by adding 12% per annum simple interest to the $114 million
purchase price for the period beginning May 27, 2008 through May 26, 2016, the date the District Court estimates the appeal of the case will be concluded.

Item 1A. Risk Factors

There have been no material changes in our risk factors from those disclosed in our Annual Report on Form 10-K for the year ended November 30, 2014.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

The following table provides information about our repurchases of common stock during the three months ended August 31, 2015:

Period:
Total Number of Shares

Purchased (1)  
Average Price Paid Per

Share  

Total Number of Shares
Purchased as Part of Publicly

Announced Plans or
Programs (2)  

Maximum Number of Shares
that may yet be Purchased

under the Plans or Programs
(2)

June 1 to June 30, 2015 3,085  $ 49.50  —  6,218,968

July 1 to July 31, 2015 429,845  $ 51.20  —  6,218,968

August 1 to August 31, 2015 —  $ —  —  6,218,968

(1) Represents shares of Class A common stock withheld by us to cover withholding taxes due, at the election of certain holders of nonvested shares, with market value
approximating the amount of withholding taxes due.

(2) In June 2001, our Board of Directors authorized a stock repurchase program under which we were authorized to purchase up to 20 million shares of our outstanding Class A
common stock or Class B common stock. This repurchase authorization has no expiration date.

Item 3 - 5. Not Applicable
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Item 6. Exhibits

10.23. Second Amendment to Master Repurchase Agreement, dated August 17, 2015, among JPMorgan Chase Bank, N.A., as a Buyer and as
Administrative Agent for the Buyers named from time to time party thereto, Universal American Mortgage Company of California
and Universal American Mortgage Company, LLC, as Sellers, and J.P. Morgan Securities LLC, as sole bookrunner and sole lead
arranger, and Second Amended and Restated Administration Agreement, dated as of August 17, 2015, by and among JPMorgan
Chase Bank, N.A., as a Buyer and as Administrative Agent for the Buyers named from time to time thereunder, and Universal
American Mortgage Company of California and Universal American Mortgage Company, LLC, as Sellers-filed herewith.

31.1. Rule 13a-14(a) certification by Stuart A. Miller, Chief Executive Officer.
31.2. Rule 13a-14(a) certification by Bruce E. Gross, Vice President and Chief Financial Officer.

32. Section 1350 certifications by Stuart A. Miller, Chief Executive Officer, and Bruce E. Gross, Vice President and Chief Financial
Officer.

101. The following financial statements from Lennar Corporation Quarterly Report on Form 10-Q for the quarter ended August 31, 2015,
filed on October 9, 2015, were formatted in XBRL (Extensible Business Reporting Language); (i) Condensed Consolidated Balance
Sheets, (ii) Condensed Consolidated Statements of Operations, (iii) Condensed Consolidated Statements of Cash Flows and (iv) the
Notes to Condensed Consolidated Financial Statements.*

* In accordance with Rule 406T of Regulation S-T, the XBRL related to information in Exhibit 101 to this Quarterly Report on Form 10-Q shall not be
deemed to be “filed” for purposes of Section 18 of Exchange Act, or otherwise subject to the liability of that section, and shall not be part of any registration
or other document filed under the Securities Act or the Exchange Act, except as shall be expressly set forth by specific reference in such filing. 
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.
 

  Lennar Corporation
  (Registrant)
   

Date: October 9, 2015  /s/    Bruce E. Gross        
  Bruce E. Gross
  Vice President and Chief Financial Officer
   

Date: October 9, 2015  /s/    David M. Collins        
  David M. Collins
  Controller
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Exhibit
10.23

SECOND AMENDMENT TO

MASTER REPURCHASE AGREEMENT

dated as of August 17, 2015

among

JPMorgan Chase Bank, N.A.,
as a Buyer and as Administrative Agent for the Buyers

from time to time party thereto

and

Universal American Mortgage Company of California
and

Universal American Mortgage Company, LLC,
jointly and severally, as Sellers

and

J.P. MORGAN SECURITIES LLC
Sole Bookrunner and Sole Lead Arranger



SECOND AMENDMENT TO MASTER REPURCHASE AGREEMENT

Dated as of August 17, 2015

Between:

UNIVERSAL AMERICAN MORTGAGE COMPANY, LLC, as Seller jointly and severally with the other Sellers

and

UNIVERSAL AMERICAN MORTGAGE COMPANY OF CALIFORNIA, as Seller jointly and severally with the other
Sellers

and

JPMORGAN CHASE BANK, N.A., as Administrative Agent

1. THIS AMENDMENT
The Parties hereby agree to amend (for the second time) the Master Repurchase Agreement dated November 21, 2013,

between them (the “Original MRA”, as amended by the First Amendment to Master Repurchase Agreement dated December 20,
2014, and as further supplemented, amended or restated from time to time, the “MRA”) to extend the latest Termination Date and
make certain other changes to the MRA, and they hereby amend the MRA as follows (paragraphs below are numbered to correspond
to the numbering of the paragraphs of the MRA amended hereby and consequently are sometimes nonsequential):

All capitalized terms used in the MRA and used, but not defined differently, in this amendment (this “Amendment”) have the
same meanings here as there.

2. DEFINITIONS; INTERPRETATION
A.     Subparagraph (xxii) of the definition of “Eligible Mortgage Loan” in Section 2(a) of the MRA is hereby amended to read

as follows:

(xxii)    which, if a Jumbo Loan, its Purchase Price, when added to the sum of the Purchase Prices of all other Jumbo
Loans that are then subject to Transactions, is less than or equal to $30,000,000 at any one time;

B.    The definition of “Termination Date” in Section 2(a) of the MRA is hereby amended to read as follows:

“Termination Date” means the earliest of (i) that Business Day which Administrative Agent (solely in accordance
with Section 36) designates as the Termination Date, (ii) that Business Day which any Seller designates as the Termination
Date by written notice to Administrative Agent at least fifteen (15) days prior to such date, (iii) the date of declaration of the
Termination Date pursuant to Section 12(b), and (iv) August 15, 2016 [enter date that is 364 days after the effective date of this
Second Amendment].



11.    Seller’s Covenants

A.    Section 11(g)(v) of the MRA is hereby amended to read as follows:

(v)    Subject to applicable Agency confidentiality requirements (if any), photocopies of any audits completed by any
Agency of Seller or any of its Subsidiaries, not later than five (5) days after receiving such audit;

B.    Section 11(w)(ii) of the MRA is hereby amended to read as follows:

(ii)    Minimum Adjusted Tangible Net Worth . Seller shall not permit the Adjusted Tangible Net Worth of all Sellers
(and, if applicable, their Subsidiaries, on a consolidated basis), computed as of the end of each calendar month to be less than
$75,000,000.

C.    Section 11(w)(iii)(A) of the MRA is hereby amended to read as follows:

(A)    maintain at all times unencumbered Liquidity in an amount greater than or equal to $20,000,000;

Exhibit C

A new Exhibit C in the form attached hereto as Exhibit C is hereby made part of the MRA in place of the Exhibit C currently
attached to the MRA.

Schedule IV

A new Schedule IV in the form attached hereto as Schedule IV is hereby made part of the MRA in place of the Schedule IV
currently attached to the MRA.

(The remainder of this page is intentionally blank)

As amended hereby, the MRA remains in full force and effect, and the Parties hereby ratify and confirm it.

JPMORGAN CHASE BANK, N.A., as Administrative Agent
 

By:/s/ Carolyn Johnson______
Name:Carolyn Johnson
Title:Senior Underwriter



UNIVERSAL AMERICAN MORTGAGE
COMPANY, LLC,
jointly and severally with the
other Sellers
 

By: /s/ Robert S. Greaton__
Name: Robert S. Greaton
Title: Vice President

UNIVERSAL AMERICAN MORTGAGE
COMPANY OF CALIFORNIA,
jointly and severally with the
other Sellers
 

By: /s/ Robert S. Greaton
Name: Robert S. Greaton
Title: Vice President



EXHIBIT C

FORM OF COMPLIANCE CERTIFICATE

COMPLIANCE CERTIFICATE

SELLER: [NAME OF APPLICABLE SELLER]

ADMINISTRATIVE AGENT:JPMORGAN CHASE BANK, N.A.

a national banking association

TODAY’S DATE: ____/____/____

REPORTING PERIOD ENDED:_____ month(s) ended ____/____/____

This certificate is delivered to Administrative Agent under the Master Repurchase Agreement dated effective as of November 21,
2013, between Sellers and Administrative Agent (the “Agreement”), all the defined terms of which have the same meanings when
used herein.

I hereby certify that with respect to Seller indicated above: (a) I am, and at all times mentioned herein have been, the duly
elected, qualified, and acting Chief Financial Officer of Seller; (b) to the best of my knowledge, the Financial Statements of Seller from
the period shown above (the “Reporting Period”) and which accompany this certificate were prepared in accordance with GAAP and
present fairly the financial condition of Seller as of the end of the Reporting Period and the results of its operations for Reporting
Period; (c) a review of the Agreement and of the activities of Seller during the Reporting Period has been made under my supervision
with a view to determining Seller’s compliance with the covenants, requirements, terms, and conditions of the Agreement, and such
review has not disclosed the existence during or at the end of the Reporting Period (and I have no knowledge of the existence as of the
date hereof) of any Default or Event of Default with respect to any Seller, except as disclosed herein (which specifies the nature and
period of existence of each Default or Event of Default, if any, and what action Seller has taken, is taking, and proposes to take with
respect to each); (d) the calculations described on the pages attached hereto evidence that Seller is in compliance with the requirements
of the Agreement at the end of the Reporting Period (or if Seller is not in compliance, showing the extent of non-compliance and
specifying the period of non-compliance and what actions Seller proposes to take with respect thereto); (e) Seller was, as of the end of
the Reporting Period, in compliance and good standing with applicable CL, Fannie Mae, Ginnie Mae, Freddie Mac, and HUD net
worth requirements; (f) this certificate is being delivered by me in my capacity as the Chief Financial Officer of Seller and not in my
personal capacity.

By:        

Name:

Title: Chief Financial Officer



SELLER:

REPORTING PERIOD ENDED:    ____/____/____

All financial calculations set forth herein are as of the end of the Reporting Period.1 

I. TANGIBLE NET WORTH

The Tangible Net Worth is:  
Shareholder’s equity: $
Minus: intangible assets - goodwill, intellectual property $
Minus: capitalized servicing rights $

Minus: Employee Loans

(unless they are advances against commissions) $
Minus: Assets pledged to secure liabilities not included in Debt: $
Minus: Any assets unacceptable to Administrative Agent or Agencies $
TANGIBLE NET WORTH: $

II. ADJUSTED TANGIBLE NET WORTH

Adjusted Tangible Net Worth is:  
Tangible Net Worth (from above): $
Plus: Qualified Subordinated Debt: $
Plus: Lesser of (i) 1.00% times unpaid principal balance of Seller’s Mortgage Loans with Servicing
Rights and (ii) capitalized value of Seller’s Servicing Rights $
Plus: Lesser of (A) 50% of net book value of Mortgage Loans held for investment and (B) $20,000,000  
Minus: 100% of net book value of Mortgage Loans held for investment $
Minus: 50% of net book value of REO Property $
Minus: 50% of net book value of other illiquid investments $
Minus: Advances of loans to Affiliates:  
Minus: Investments in Affiliates, pledged assets, etc. (per definition):  
ADJUSTED TANGIBLE NET WORTH: $
REQUIRED MINIMUM (through Termination Date) $75,000,000
In compliance? Yes No

1 Calculation chart to be matched to financial covenants.



III. DEBT OF SELLER

Total Liabilities $
Plus: off balance sheet debt: $
Minus: loan loss reserves (if included in liabilities): $
Minus: deferred taxes arising from capitalized excess servicing fees: $
Minus: operating leases $
Minus: Qualified Subordinated Debt $
DEBT: $

IV. LEVERAGE RATIO: DEBT TO ADJUSTED TANGIBLE NET WORTH

Debt (from above): $
Adjusted Tangible Net Worth: $
RATIO OF DEBT/ADJUSTED TANGIBLE NET WORTH: __:1
Maximum permitted 10:1
In compliance? Yes No

V. LIQUIDITY

Cash (including Cash Pledge Account balance but excluding other pledged cash and restricted cash) $
Cash Equivalents $
Total Required Liquidity: $20,000,000
Total Liquidity: $
In compliance? Yes No

VI. NET INCOME (tested each fiscal quarter for most recently ended period of two consecutive fiscal quarters)/NET
LOSS (tested each fiscal quarter)

Net Income for period of last two consecutive fiscal quarters: $
Minimum required: $1.00
In compliance? Yes No
Net Operating Loss for fiscal quarter $
Maximum permitted: $2,500,000
In compliance? Yes No

VII. PRODUCTION

Volume Current Month Year-to-Date
Residential Mortgage Loans Funded $ $
Commercial Loans Funded * $ $
TOTAL VOLUME $ $

* Commercial loans include 5 or more unit multi-family properties and mixed use properties.



Volume Current Month Year-to-Date
Banked Loan Production $ $
Brokered Loan Production $ $
TOTAL VOLUME $ $

By Channel/Source Current Month Year-to-Date
Retail as % of Total % %
TPO Loans as a % of Total % %
Correspondent as a % of Total** % %
TOTAL (Must = 100%) % %

*Correspondent loans are defined as those that are purchased as closed loans from third parties.

By Category Current Month Year-to-Date
Government as % of Total % %
Conventional as % of Total % %
Jumbo as % of Total % %
Alt A as % of Total % %
Subprime as % of Total % %
Second Mortgages as % % %
Other (Describe) % %
Total (Must = 100%) % %
By Finance Type Current Month Year-to-Date
Purchase as % of Total % %
Refinance as a % of Total % %
TOTAL (Must = 100%) % %

Others Current Month Year-to-Date
Average FICO % %
Average LTV % %
Average CLTV   



VIII. FACILITIES (Please list all Available Warehouse Capacity including off balance sheet facilities)

Institution
Total (committed or uncommitted,

please indicate “C” or “U”) Outstanding
 $_____________ $
 $ $
SUB TOTALS $ $
JPM syndicate   
Chase Commitment $ $
Other participants’ commitment $ $
TOTAL JPM Facility Amount $ $
  

X.Chase Commitment $
Y.Sum of Available Warehouse Facilities (including Facility Amount) $
Ratio X/Y (stated as a percentage)   _____%
Maximum ratio of Chase Commitment to Available Warehouse Facilities (including JPM Facility
Amount) 66-2/3%
In compliance? Yes No

IX. REPURCHASES / INDEMNIFICATIONS (R&I)

Repurchases UPB # of Loans
Actual or Estimated

Loss
How were they recorded on the

financials?
Beginning Open R&I’s     
 $  $  
New R&I’s received this
month     
 $  $  
R&I’s rescinded this month $  $ n/a
R&I’s settled this month $  $  
Ending Open R&I’s $  $  

* If you have a detailed schedule of loans subject to repurchases that includes the investor requesting, reason for repurchases,
origination date, loan characteristics such as LTV, lien position, occupancy etc., and valuation method if you have estimated your loss
exposure, please attach it with this table.

X. FORECLOSURES

 Current Month Year-to-Date
Foreclosure loan units $ $
Foreclosure loan volumes $ $
Expected loss on Foreclosures $ $
TOTALS $ $



XI. LOAN LOSS RESERVE

 Current Month Year-to-Date
Beginning loan loss reserve $ $
Additional loss provision $ $
Actual charge off $ $
Ending Loan Loss Reserve $ $

XII. LOAN SERVICING

Total Servicing portfolio at end of period  
Number of Mortgage Loans serviced:  
Aggregate principal balance of Mortgage Loans serviced: $
 Current Month Year-to-Date
60 days delinquency (Unit)   
60 days delinquency volumes $ $
Loan servicing report attached   

XIII. LITIGATION

 Current Month Year-to-Date
Pending litigation (Unit)   
Expected losses on litigation $ $

XIV. THIRD PARTY REPORTS

All reports received from third parties (such as the SEC, Fannie Mae, Ginnie Mae, Freddie Mac) subsequent to the last reporting period
are attached hereto. These reports include the following (if none, write “None”): ____

XV. DEFAULTS OR EVENTS OF DEFAULT

Disclose nature and period of existence and action being taken in connection therewith; if none, write “None”: ___

XVI. OTHER REPORTS REQUIRED (Please attach if applicable)

a. Buyer Warehouse Loans T& I Escrow reconciliation

b. Indemnification & Repurchase Report for the prior year and current YTD.

c.    Hedge Reports (including: position summary report, MBS & whole loan trade detail, loan level detail report with weighted average
take out price)



Schedule IV

Jumbo Funding Criteria Matrix
Amortizing Fixed & ARM Loans

 

Combination of Maximum CLTV and Minimum FICO

Purpose Property Type(1) <$1.0MM
>$1.0MM-
$1.5MM

>$1.5MM -
$2.0MM

$2.0MM-
$3.0MM(3)

Purchase and
No Cash Out

Refinance

1 Unit or PUD / Condo
(Attached/Detached),

Co-op(2)

85%(4) 740
80% 700
70% 680

85%(4) 740
80% 740
75% 700
65% 680

80% 740
70% 720
65% 700
60% 680

75% 760
70% 720
65% 700
60% 680

2 Unit 75% 740 70% 740 65% 740 65% 740
3 Unit 70% 740 65% 740 Not Eligible Not Eligible
4 Unit 65% 740 60% 740 Not Eligible Not Eligible

Second / Vacation Home
1 Unit or PUD / Condo

(Attached/Detached)
70% 740
65% 720

60% 740
55% 720 50% 740 50% 740

Cash Out
Refinance

(Max
$250,000)

1 Unit or PUD
Attached/Detached, Condo

Attached/Detached, Co-op(2)

80% 760
75% 740
70% 720
65% 700

75% 760
70% 740
65% 720
55% 700

70% 760
65% 740
55% 720
50% 700

65% 760
60% 740
50% 720

2 Unit 70% 740 65% 740 60% 740 55% 740
3-4 Unit Not Eligible

Second / Vacation Home Not Eligible

Interest Only ARM Loans

 

Combination of Maximum CLTV and Minimum FICO

Purchase and
No Cash Out

Refinance

1 Unit or PUD / Condo
(Attached/Detached),

Co-op(2) <$1.0MM
>$1.0MM-
$1.5MM

>$1.5MM -
$2.0MM

$2.0MM-
$3.0MM(3)

2 Unit

70% 740
60% 720
55% 700

70% 800
65% 740
55% 720

65% 780
60% 740
55% 720

65% 780
60% 740
55% 720

3-4 Unit Not Eligible
Second / Vacation Home
1 Unit or PUD / Condo

(Attached/Detached), Co-op(2) 60% 740 55% 740 50% 740 50% 740

Cash Out
Refinance

(Max
$250,000)

1 Unit or PUD
Attached/Detached, Condo

Attached/Detached, Co-op(2)

Not Eligible
2 Unit

3-4 Unit

(1) Primary residence only, unless otherwise noted.

(2) Co-op eligible in NY only
(3) Permitted in certain geographic locations only; not eligible in Florida
(4) Non-Occupant Co-borrower transactions are not permitted on loans with LTVs > 80%



SECOND AMENDED AND RESTATED

ADMINISTRATION AGREEMENT

This Second Amended and Restated Administration Agreement (this “Agreement”) dated as of August 17, 2015 (the
“Effective Date”), is made by and among JPMORGAN CHASE BANK, N.A. (“Chase”), a national banking association, as a Buyer
and as administrative agent for the Buyers (in that capacity, Chase is herein referred to as the “Administrative Agent”) and the other
Buyers party hereto from time to time (collectively with Chase, “Buyers” and each a “Buyer”) and UNIVERSAL AMERICAN
MORTGAGE COMPANY, LLC and UNIVERSAL AMERICAN MORTGAGE COMPANY OF CALIFORNIA (collectively,
“Sellers”, and each a “Seller”). Administrative Agent, Buyers and Sellers are sometimes also referred to herein individually as a
“Party” and collectively as the “Parties”. Administrative Agent, Chase, Comerica Bank, Branch Banking and Trust Company, and
Sellers entered into an Amended and Restated Administration Agreement dated as of December 20, 2014 (the “Amended and Restated
Administration Agreement”). Effective as of the Effective Date, this Agreement amends and restates the Amended and Restated
Administration Agreement in its entirety. This Agreement shall henceforth be the Administration Agreement referred to in the
Repurchase Agreement (defined below).

Recitals

Sellers, Chase, as a Buyer and as Administrative Agent for the Buyers, and such other Buyers have entered into a Master
Repurchase Agreement dated as of November 21, 2013 (as amended by the First Amendment to Master Repurchase Agreement dated
December 20, 2014, the Second Amendment to Master Repurchase Agreement dated as of the Effective Date, and as it may be further
supplemented, amended or restated from time to time, the “Repurchase Agreement”)

Pursuant to the Repurchase Agreement, Chase, as Administrative Agent for the Buyers, has agreed to enter into Transactions
for the purchase from Sellers of mortgage loans (the “Purchased Mortgage Loans”), subject to the Sellers’ joint and several obligation
to repurchase such Purchased Mortgage Loans at the Repurchase Price on or before the Repurchase Date.

The Buyers desire that such Transactions be allocated to them by the Administrative Agent.

The Administrative Agent desires to allocate to Buyers, and each Buyer has agreed to purchase, Purchased Mortgage Loans
and the rights related thereto up to such Buyer’s Commitment (as defined below).

Administrative Agent desires to administer the Repurchase Agreement and the allocation of the Purchased Mortgage Loans as
agent and representative of the Buyers.

Agreements

In consideration of the mutual covenants contained herein and for other good and valuable consideration, the Parties, intending
to be legally bound, hereto agree as follows:



Article 1

DEFINED TERMS

Section 1.1    Defined Terms.

(a)    All capitalized terms defined in the Repurchase Agreement and used, but not defined differently, in this Agreement
have the same meanings here as there.

(b)    As used herein, the following terms have the following meanings:

“Administrative Questionnaire” means a form sent by the Administrative Agent to an assignee in accordance with
clause (iv) of Section 8.5(b).

“Approved Fund” means any Person (other than a natural person) that is engaged in making, purchasing, holding or
investing in bank loans and similar extensions of credit in the ordinary course of its business and that is administered or managed by (a)
a Buyer, (b) an Affiliate of a Buyer or (c) an entity or an Affiliate of an entity that administers or manages a Buyer.

“Available Commitment” means, with respect to any Buyer, the excess (if any) of (x) such Buyer’s Commitment over
(y) the sum of the amounts funded by such Buyer and outstanding in respect of Transactions.

“Buyer’s Swing Line Purchase Price” means the relevant Buyer’s Purchase Price Share of a Transaction initially
funded as a Swing Line Transaction.

“Commitment” means, for any day, the maximum amount for which a Buyer is committed on that day to enter into
Transactions with the Sellers pursuant to the Repurchase Agreement, on its terms and subject to its conditions. The Commitments for
the Buyers are as set forth on Schedule 1, as it may be updated, amended and restated by Administrative Agent from time to time.

“Custodial Assets Schedule” means a schedule of Purchased Mortgage Loans held by the Administrative Agent.

“Declining Buyer” is defined in Section 2.1(b).

“Exception Mortgage Loan” is defined in Section 6.2(h).

“Facility Reduction Date” shall have the meaning given to such term in that certain Third Amendment to Side Letter
dated as of the Effective Date by and between Sellers and Administrative Agent.

“Increase Date” shall have the meaning given to such term in that certain Third Amendment to Side Letter dated as of
the Effective Date by and between Sellers and Administrative Agent.

“Maximum Swing Line Purchase Price” means the lesser of (x) $270,000,000 prior to the Facility Reduction Date and
after the Increase Date, and during the period from the Facility Reduction Date until the Increase Date, $225,000,000 and (y) the
Facility Amount minus the Aggregate Purchase Price then outstanding other than the aggregate outstanding Purchase Prices with
respect to the Swing Line Transactions.

“New Buyer” means a bank or other lending institution that becomes a Buyer as a result of the events described in
Section 2.3 or Section 5.3(c).

“Participant” is defined in Section 8.5(a).



“Pro Rata” means in accordance with the Buyers’ respective ownership interests in the Transactions: the ratio of that
Buyer’s aggregate outstanding Purchase Price to the Aggregate Purchase Price outstanding for all Buyers. On any day, the Buyers will
each own an undivided interest in the Purchased Mortgage Loans, both principal and accrued interest, and a corresponding undivided
interest in all Mortgage Assets and all rights to the Mortgage Assets equal to that Buyer’s undivided ownership interest in the
Purchased Mortgage Loans, that bears the same ratio to all Purchased Mortgage Loans then held by Administrative Agent (as agent
and representative of Buyers) as that Buyer’s aggregate outstanding Purchase Price bears to the Aggregate Purchase Price outstanding
for all Buyers, subject to the following adjustment: if at any time or times, any Buyer fails to fund any of its Purchase Price Share of
any Transaction or fails to fund the re-funding of any Swing Line Transaction and one or more of the other Buyers at its option funds
it, then:

(a)    the respective ownership interests in the Transactions of both (1) the Declining Buyer and (2) the Buyer (or
Buyers) that paid the corresponding amount for such Purchase Price Share(s), shall be proportionately decreased and increased,
respectively, to the same extent as if their respective Commitments were changed in direct proportion to the unreimbursed balance
outstanding from time to time thereafter of the amount so funded;

(b)    the Declining Buyer’s share of all future distributions of any payments and prepayments on the Transactions and
any fees paid by Sellers pursuant to this Agreement or the other Transaction Documents shall be paid Pro Rata among such other
Buyers in accordance with their respective unrecovered amount paid on account of such Declining Buyer’s Purchase Price Share to the
Buyer(s) that so funded such Declining Buyer’s Purchase Price Share until all such funding Buyers have been fully repaid the amount
so funded; and

(c)    such adjustment shall remain in effect until such time as the Buyer(s) that funded such Purchase Price Share have
been so fully repaid.

If no other Buyer funds the Declining Buyer’s Purchase Price Share, then the Pro Rata ownership interest in the
Transactions of the Buyers shall be changed, in that case so that each Buyer’s Pro Rata ownership interest in the Transactions is equal
to the ratio of that Buyer’s aggregate outstanding Purchase Price to the Aggregate Purchase Price (for all Buyers). Notwithstanding the
change in the Buyers’ Pro Rata ownership interests in the Transactions due to any Buyer’s failure to fund its Purchase Price Share of
any Transaction(s), such failure to fund shall not diminish any Buyer’s funding obligation for its Purchase Price Shares of any
subsequent Transactions.

“Purchase Price Share” means the ratio of (a) a Buyer’s Commitment to (b) the aggregate of the Commitments of all
Buyers.

“Replacement Buyer” means the Buyer who is replacing the Retiring Buyer in accordance with Section 5.3.

“Required Buyers” means, for any day, the Buyers with aggregate Commitments evidencing fifty-one percent (51%) or
more of (a) the aggregate Commitments if on that day the Buyers are committed to enter into Transactions under the Repurchase
Agreement or (b) the Aggregate Purchase Price if on or after that day the Buyers’ Commitments have expired or have been terminated
and have not been reinstated; provided, that (i) the Commitment of any Declining Buyer shall not be included in determining the
consent of Required Buyers hereunder, and (ii) “Required Buyers” shall include at least two (2) Buyers unless all Buyers other than
the consenting Buyer are Declining Buyers.

“Retiring Buyer” is defined in Section 5.3(c).

“Settlement Account” means the account described in Section 3.3(a).



“Swing Line Commitment” means Chase’s commitment to enter into Swing Line Transactions pursuant to Article 3.

“Swing Line Repurchase Date” means, with respect to a Swing Line Transaction, the Business Day next following the
day that the Swing Line Transaction was entered into but in no event later than the Termination Date.

“Swing Line Transaction” means Transactions that the Sellers will enter into with Chase to initially fund the Sellers’
daily Purchase Price requirements for Transactions under the Repurchase Agreement.

Article 2

COMMITMENTS TO ENTER INTO TRANSACTIONS

Section 2.1    Commitment to Enter into Transactions.

(a)    Subject to the terms and conditions of this Agreement and the Repurchase Agreement and provided that no Default
or Event of Default has occurred under the Repurchase Agreement, the Administrative Agent, as agent and representative of Buyers,
agrees to enter into Transactions with Sellers up to the Facility Amount. The Buyers’ respective Commitments are set forth on
Schedule 1. Each Buyer shall be obligated to fund only that Buyer’s own Purchase Price Share of any Transaction requested, and no
Buyer shall be obligated to the Sellers, the Administrative Agent or any other Buyer to fund a (i) greater share of any Transaction or
(ii) a share in excess of such Buyer’s Available Commitment, notwithstanding any contrary inference of the provisions of the
penultimate grammatical paragraph of Section 1 of the Side Letter.

(b)    No Buyer shall be excused from funding its applicable Purchase Price Share of any Transaction merely because
any other Buyer has failed or refused to fund its Purchase Price Share of that or any other Transaction. If any Buyer fails to fund its
Purchase Price Share of any Transaction or of the re-funding of any Swing Line Transaction (a “Declining Buyer”), (i) the
Administrative Agent as a Buyer (in its sole and absolute discretion) may choose to fund the Purchase Price Share of the Declining
Buyer, or (ii) the Administrative Agent as a Buyer and the other Buyers who are willing to do so shall have the right (but no
obligation, except as provided in Section 3.3(c) below with respect to a failure to refund a Swing Line Transaction) to fund the
Declining Buyer’s Purchase Price Share in the proportion that the Commitment of each bears to the sum of the Commitments of all
Buyers that have funded (or are funding) their own Purchase Price Shares of that Transaction.

(c)    Regardless of whether the other Buyers fund the Purchase Price Share of the Declining Buyer, the respective
ownership interests of the Buyers in the Transaction shall be adjusted Pro Rata as described in the definition thereof.

(d)    Should the Administrative Agent fund the Declining Buyer’s Purchase Price Share of any Transaction, then the
Declining Buyer shall have the obligation to the Administrative Agent, the Sellers and the other Buyers to deliver such amount to the
Administrative Agent in collected funds on the next Business Day.

(e)     Notwithstanding that multiple Buyers are purchasing Purchase Price Shares of the Transactions entered into under
the Repurchase Agreement, all Transactions shall be deemed a single Transaction and all of the Mortgage Assets shall be security for
all of the Obligations thereunder.



Section 2.2    Expiration or Termination of the Commitments. Unless extended in writing or terminated earlier in
accordance with this Agreement and the Repurchase Agreement, the Buyers’ Commitments to enter into Transactions under this
Agreement and the other Transaction Documents (including Chase’s Swing Line Commitment) shall automatically expire at the close
of business on the Termination Date, without any requirement for notice or any other action by the Administrative Agent, any of the
Buyers or any other Person.

Section 2.3    Request for Increase in the Facility Amount.

(a)    If the Sellers shall request an increase in the Facility Amount in accordance with Section 1 of the Side Letter, the
Administrative Agent shall use commercially reasonable efforts to obtain increased Commitments from existing Buyers, new
Commitments from prospective new Buyers or such combination thereof as the Administrative Agent shall elect, to achieve such
requested increase; each Buyer’s decision whether to increase its Commitment shall be in such Buyer’s sole and absolute discretion.

(b)    The Administrative Agent shall (i) first offer the opportunity to each then-existing Buyer to proportionately
increase its Commitment before offering prospective new Buyers the opportunity to join as Buyers, and (ii) will next offer the
opportunity to the then-existing Buyers who have agreed to increase their Commitments to further proportionately increase them to
include any Commitment increase offered to but not accepted by any of the other then-existing Buyers.

(c)    If the increase in the Facility Amount is achieved in whole or in part (whether by some or all of the existing
Buyers’ increasing their Commitments, written joinder in the Repurchase Agreement by a New Buyer or New Buyers, or both), then
(i) the Pro Rata ownership interest in the Transactions of each Buyer (if any) that does not proportionately increase its Commitment
shall automatically be reduced and adjusted proportionately and (ii) Schedule 1 shall be updated and the updates executed and
delivered by the Administrative Agent to the Sellers and each of the Buyers and shall automatically supersede and replace the then-
existing corresponding schedule for all purposes. The amount and Buyers offering any Facility Amount increase shall be subject to the
prior written consent of the Sellers, which consent shall not be unreasonably withheld, conditioned or delayed.

Article 3

SWING LINE COMMITMENT

Section 3.1    Swing Line Commitment. In addition to its Commitment under Section 2.1, Chase agrees to enter into Swing Line
Transactions with the Sellers in amounts that do not on any day exceed the Maximum Swing Line Purchase Price for purposes of
initially entering into Transactions under the Repurchase Agreement (excluding the initial Transaction for the repurchase from Chase
of purchased mortgage loans then held by Chase under the Prior Chase-only MRA and their purchase by Administrative Agent as
agent and representative of Buyers, as described in Section 33(b) of the Repurchase Agreement, which shall be funded by all Buyers).
The rights and obligations of Chase set forth in this Section 3.1 shall not modify the rights and obligations of Chase in its capacity as a
Buyer.

Section 3.2    Swing Line Transactions. Each requested Transaction (other than said initial Transaction) shall be initially funded
by Chase as a Swing Line Transaction, provided that:

(a)    no Default or Event of Default has occurred and is continuing or would exist after funding of such Swing Line
Transaction;

(b)    after such funding, Chase’s aggregate Purchase Price would not exceed its Commitment;

(c)    the Maximum Swing Line Purchase Price would not be exceeded; and



(d)    neither the Sellers nor Chase is aware of any reason why the requested Swing Line Transaction cannot or will not
be fully funded by the Buyers according to their respective Purchase Price Shares on the Swing Line Repurchase Date.

Section 3.3    Re-funding of Swing Line Transactions.

(a)    By 10:00 AM, Houston time, on the Swing Line Repurchase Date, Administrative Agent will deliver written
notice to each Buyer stating the amount of such Buyer’s Swing Line Purchase Price for the Swing Line Transaction funded on the
immediately preceding Business Day and the amount due from each Buyer to Administrative Agent to pay such Buyer’s Swing Line
Purchase Price to Chase (such amount due being such Buyer’s Swing Line Purchase Price net of the sum of such Buyer’s Pro Rata
share of any Repurchase Price, Price Differential Payments and other payments theretofore received by Administrative Agent from
Sellers, or from Takeout Investors or others for Sellers’s account, and not previously paid or credited by Administrative Agent to such
Buyer), and each Buyer will wire such amount by 1:00 PM, Houston time, on such Swing Line Repurchase Date to the Administrative
Agent by federal funds wire transfer to such account as Administrative Agent shall specify (the “Settlement Account”).

(b)    Each Swing Line Transaction shall be re-funded on its Swing Line Repurchase Date by the Administrative
Agent’s paying over to Chase out of the Settlement Account and/or the Funding Account, and Chase’s applying against such Swing
Line Transaction, an amount equal to the aggregate Purchase Price funded by Chase in such Swing Line Transaction less Chase’s own
Purchase Price Share of such Transaction.

(c)    The other Buyers shall be unconditionally and irrevocably obligated subject to the provisions of this Agreement
and the other Transaction Documents to timely purchase their respective Purchase Price Shares of each Swing Line Transaction and
when they have done so each Swing Line Transaction will be converted to an ordinary Transaction by the Administrative Agent;
provided that no Buyer shall be required to purchase its Purchase Price Share of any Swing Line Transaction to the extent that such
purchase would result in such Buyer having an outstanding Purchase Price in excess of its Commitment. In addition to the foregoing, if
at the time such Swing Line Transaction was funded, Chase reasonably believed that no Default or Event of Default had occurred and
was then continuing, the other Buyers shall remain unconditionally and irrevocably obligated (subject to the provisions of this
Agreement and the other Transaction Documents) to timely fund their respective Purchase Price Shares of the Swing Line Transaction,
irrespective of whether in the meantime any Default or Event of Default has occurred or been discovered, and irrespective of whether
in the meantime some or all of the Buyers’ Commitments have lapsed, expired or been canceled, rescinded or terminated with or
without cause, or have been waived, released or excused for any reason whatsoever. If any Buyer nonetheless fails to fund its Purchase
Price Share of the Swing Line Transaction, upon Chase’s request, each other Buyer shall fund, in addition to its own Purchase Price
Share thereof, that fraction of the Declining Buyer’s Purchase Price Share whose numerator is such Buyer’s Commitment and whose
denominator is the sum of the Commitments of all Buyers other than such Declining Buyer; provided that no Buyer shall be required to
fund any portion of a Declining Buyer’s Purchase Price Share that would result in such Buyer having an aggregate outstanding
Purchase Price in excess of its Commitment.

(d)    All accrued Price Differential on Swing Line Transactions shall be due and payable by the Sellers to the
Administrative Agent (for distribution to Chase) on the later of (x) the fifteenth (15th) day of the next month (with the first Price
Differential payment due August 15, 2015) or (y) two (2) Business Days after the Administrative Agent bills the Sellers for such
accrued Price Differential.

Article 4



DISTRIBUTION OF PAYMENTS

Section 4.1    Pro Rata Distributions. All payments received by the Administrative Agent from the Sellers pursuant to the
Repurchase Agreement and the Side Letter (including, without limitation, Non-Usage Fee, Price Differential and the Repurchase Price,
but excluding fees provided for in the Fee Letter, which shall belong solely to Chase) shall be distributed by the Administrative Agent
to the Buyers Pro Rata in accordance with their respective ownership interests in the Transactions or as otherwise may be expressly
provided in the Repurchase Agreement or Side Letter. By 10:00 AM, Houston time on the Business Day next following a Business
Day when the Administrative Agent receives any such payments, their amounts and each Buyer’s Pro Rata share of them shall be
described in a report delivered by the Administrative Agent to the Buyers, and the Buyers’ Pro Rata shares of such payments shall be
distributed by the Administrative Agent to the Buyers by wire transfers initiated by the Administrative Agent before 1:00 PM (Houston
time) on that same day, either directly to the Buyers or to such account at another financial institution as is designated from time to time
by a Buyer in writing.

Article 5

THE BUYERS

Section 5.1    Buyers’ Cooperation. The Buyers agree to cooperate among themselves and with the Administrative Agent and
from time to time upon the Administrative Agent’s request, to execute and deliver such papers as may be reasonably necessary to
enable the Administrative Agent, in its capacity as lead buyer and servicer, to effectively administer and service the Purchased
Mortgage Loans and Transactions in the manner contemplated by this Agreement and the Repurchase Agreement.

Section 5.2     Buyers’ Sharing Arrangement. Each of the Buyers agrees that if it should receive any amount (whether by
voluntary payment, realization upon security, the exercise of the right of set-off or otherwise) which is applicable to the payment of the
Repurchase Price of or Price Differential on the Purchased Mortgage Loans and related Transactions, or of any fees or expenses owing
by Sellers to Buyers under the Repurchase Agreement or any other Transaction Document, of an amount that with respect to the
related sum or sums received (or receivable) by the other Buyers is in greater proportion than that Buyer’s Pro Rata ownership of the
Purchased Mortgage Loans and related Transactions, then such Buyer receiving such excess amount shall purchase from the other
Buyers an interest in the Obligations of the Sellers under this Agreement or any of the Transaction Documents in such amount as shall
result in a proportional participation by all of the Buyers in such excess amount; provided that if all or any portion of such excess
amount is thereafter recovered from such Buyer, such purchase shall be rescinded and the purchase price of such participation interest
restored to the extent of such recovery; and provided further that the provisions of this Section 5.2 shall not apply to any of Chase’s
fees under the Fee Letter.

Section 5.3    Buyers’ Acknowledgment.

(a)    Each Buyer other than Chase hereby acknowledges that Chase has made no representations or warranties with
respect to the Purchased Mortgage Loans other than as expressly set forth in this Agreement and the Transaction Documents and that
Chase shall have no responsibility (in its capacity as a Buyer, the Administrative Agent or in any other capacity or role) for:

(i)    the collectability of the Purchased Mortgage Loans; or

(ii)    the value, validity, effectiveness, genuineness, enforceability, or sufficiency of any Purchased Mortgage
Loans or other Mortgage Assets or any property at any time subject to Transactions or otherwise covered by the Transaction
Documents; or



(iii)    any recital, statement, representation or warranty of the Sellers or any of its Subsidiaries or Affiliates in the
Repurchase Agreement or any other Transaction Document, or in any other writing at any time furnished by or on behalf of any Seller
or any of its Subsidiaries or Affiliates in connection therewith; or

(iv)    the legality, validity, enforceability, or any legal effect of any of the Transaction Documents, or any
insurance, bond or similar device purportedly protecting any obligation to the Buyers or any Purchased Mortgage Loans or other
Mortgage Assets; or

(v)    the financial condition of any Seller or any of its Subsidiaries or Affiliates, the status, health or viability of
any industry in which any of them is involved, the prospects for repayment of the Transactions or the effectiveness of any of the
provisions of the Transaction Documents (including the financial covenants, tests and hedging requirements) or any aspect of their
implementation or administration at any time to reduce or control risks of any type, to produce returns, profits, yields or spreads or to
reduce or control losses; or

(vi)    the truthfulness, accuracy or completeness of any information at any time supplied or to be supplied in
connection with any Seller or any of its Subsidiaries or Affiliates, or otherwise with respect to the Purchased Mortgage Loans, any
other Mortgage Assets, or any source of equity or other financing for any of such companies, or whether any such information is
current or meets the requirements of the Transaction Documents; or

(vii)    any failure of any Seller or any other obligor under the Repurchase Agreement, any of the other
Transaction Documents to perform any of its obligations thereunder.

(b)    Each Buyer acknowledges and agrees that, independently and without reliance on the Administrative Agent or any
other Buyer, and based on the financial statements and other information furnished by any Seller, its Subsidiaries and Affiliates, and
such other documents and information as such Buyer deems necessary or appropriate (all of which such Buyer has obtained and
reviewed to enable it to make the decision described in Section 5.3(b)(i)), such Buyer:

(i)    has made its own complete analysis of the credit quality of each Seller and its Subsidiaries and the
Underwriting and Acquisition Guidelines, and its own decision to make its Commitment and enter into the Repurchase Agreement,
this Agreement and the other Transaction Documents;

(ii)     will continue, until the Transactions are repurchased and such Buyer’s Commitment has terminated, to
make its own credit analysis and its own decision to take or not to take any action in connection with the Transactions, this Agreement
and the other Transaction Documents; and

(iii)    will, until all Purchased Mortgage Loans in all Transactions are repurchased and such Buyer’s
Commitment has terminated, maintain current and complete credit information on the Sellers and update, revise and review for itself
the credit quality of each Seller and its Subsidiaries and the Transactions and their documentation.

(c)    Compensation Claim; Replacement of a Buyer or Termination of Repurchase Agreement. If any Buyer (or one of
its Participants) becomes entitled to claim any additional amounts pursuant to Section 8 of the Repurchase Agreement, the Buyer shall
promptly notify the Administrative Agent of the event by reason of which it has become so entitled. Provided that no Default or Event
of Default has occurred, in the event any Buyer becomes a Declining Buyer or any Buyer (or one of its Participants) becomes entitled
to claim any additional amounts pursuant to Section 8 of the Repurchase Agreement (in either case, herein referenced to as a “Retiring
Buyer”) (i) the Sellers may seek to replace such Retiring Buyer or (ii) the Sellers may elect to terminate the Repurchase Agreement by
giving an irrevocable written notice to the Administrative Agent specifying as the termination date a date no earlier than sixty (60)
days, and no later



than ninety (90) days after the date of the notice, and on the termination date so specified, provided that the Obligations (including the
Non-Usage Fee accrued through such termination date) are then fully paid and satisfied. The replacement of a Retiring Buyer pursuant
to this Section 5.3 shall be effective on the tenth (10th) Business Day following the date of a notice to the Retiring Buyer and each
other Buyer through the Administrative Agent, subject to satisfaction of the following conditions:

(i)    The Replacement Buyer(s) shall pay to the Retiring Buyer an amount equal in the aggregate to the sum of
(x) the aggregate outstanding Purchase Price of the Retiring Buyer, together with all accrued and unpaid Price Differential thereon, and
(y) the Retiring Buyer’s Pro Rata share of any accrued and unpaid fees and other Obligations owing under the Repurchase Agreement.

(ii)    The Sellers shall have paid to the Administrative Agent for the account of the Retiring Buyer an amount
equal to all obligations owing to the Retiring Buyer by the Sellers (other than those obligations of the Sellers owing but not yet due that
are referred to in this Section 5.3(c)).

(iii)    The Retiring Buyer shall assign all of its rights, obligations and liabilities under the Transaction
Documents to a Replacement Buyer approved by the Sellers and the Administrative Agent (such approvals not to be unreasonably
withheld, conditioned or delayed); provided that the consent of the Sellers shall not be required if (A) the Replacement Buyer is a
Buyer (including permitted assignees thereof); (B) the assignee is an Affiliate of a Buyer; (C) the assignee is an Approved Fund or (D)
an Event of Default has occurred and is continuing and provided further that the consent of the Administrative Agent shall not be
required if the assignee is (A) a Buyer (including assignees thereof); (B) an Affiliate of a Buyer or (C) an Approved Fund; provided
further that (1) no such assignment shall result in a Buyer having an aggregate Commitment of less than Five Million Dollars
($5,000,000); and (2) the Administrative Agent shall have no obligation to consent to there being more than a total of ten (10) Buyers
(a participant is not a Buyer).

(iv)    The Retiring Buyer and the Replacement Buyer shall execute and deliver to the Administrative Agent an
Assignment Agreement substantially in the form of Exhibit A hereof and the Replacement Buyer, if it is not a current Buyer, shall
deliver to the Administrative Agent an Administrative Questionnaire in form and substance acceptable to the Administrative Agent.

Upon such assignment, the Retiring Buyer shall have no further right or obligation with respect to the rights and obligations
assigned to and assumed by the Replacement Buyer, the Replacement Buyer shall be a Buyer for all purposes under this Agreement
and the other Transaction Documents and the Commitments shall be adjusted appropriately. Each Replacement Buyer that is a New
Buyer shall become a Buyer and the Retiring Buyer shall cease to be a Buyer; provided that this Agreement and the Repurchase
Agreement shall continue to govern the rights and obligations of a Retiring Buyer with respect to any Transactions or other actions
taken by such Retiring Buyer while it was a Buyer and the obligations of the Sellers under Section 16 of the Repurchase Agreement
shall survive with respect to such Retiring Buyer. The Sellers agree to execute such papers and agreements as are reasonably necessary
to substitute the Replacement Buyer for the Retiring Buyer, including documents necessary to protect all liens and security interests of
the Replacement Buyer.

Article 6

ACTIONS REQUIRING CONSENT

Section 6.1    Actions Requiring All Buyers’ Consent. Notwithstanding any provision of the Repurchase Agreement or the Side
Letter that it is within the sole discretion of the Administrative Agent to do so (the Parties intend and agree that Sellers have no right to
inquire into Administrative Agent’s authority



to act as agent and representative of Buyers), without the written consent or ratification of all Buyers the Administrative Agent shall
not:

(a)    increase the Facility Amount;

(b)    agree to reduction of the Non-Usage Fee or any Pricing Rates specified in the Side Letter or in any Price
Differential or Repurchase Price;

(c)    release any material Lien held under the Transaction Documents other than in accordance with the Transaction
Documents;

(d)    enter into any Transaction for the purchase of any ineligible Mortgage Loans (other than pursuant to the
Administrative Agent’s discretionary authority under Section 6.2(h));

(e)    change any Buyer’s Purchase Price Share or Pro Rata share of a Transaction other than in accordance with the
express provisions of the Transaction Documents;

(f)    increase the concentration limits set forth in the definition in the Repurchase Agreement of Eligible Mortgage Loan
(or otherwise modify such definition), or consent to any increases in the Purchase Prices specified in the Side Letter;

(g)    agree to any change in the nature of the Buyers’ respective Commitments from several to joint, in whole or in part;

(h)    agree to any change to the definition of “Required Buyers”;

(i)    extend the Termination Date;

(j)    release any Seller from any of its material obligations under the Transaction Documents;

(k)    release any guaranty (if any);

(l)    change any provision of any Transaction Document that provides for the pro rata nature of disbursements by or
payments to the Buyers;

(m)    extend the due date for payment of the Upfront Fee or any Non-Usage Fee, or any Remittance Date, other than in
accordance with the express provisions of the Transaction Documents; or

(n)    agree to any change in this Section 6.1 or in Section 6.2 below.

Section 6.2    Actions Requiring Required Buyers’ Consent. Notwithstanding any provision of the Repurchase Agreement or
the Side Letter that it is within the sole discretion of the Administrative Agent to do so, without the written consent or ratification of the
Required Buyers, the Administrative Agent shall not:

(a)     notify the Sellers that the Buyers do not intend to enter into Transactions as a result of the failure of the conditions
precedent (specified in Section 7 of the Repurchase Agreement) to be satisfied;

(b)    agree to any material change to, or waive in writing, any of the material conditions precedent to Transactions
specified in Section 7 of the Repurchase Agreement;

(c)    agree to any material change to, or waive in writing, any of the material representations and warranties of Sellers
specified in Section 10 of the Repurchase Agreement;

(d)    exercise any of the remedies for default described in Section 12 of the Repurchase Agreement;

(e)    waive any Event of Default under the Transaction Documents;



(f)    unless directed by the Required Buyers not to make a Margin Call, fail to make a Margin Call when the related
Margin Deficit exceeds Two Million Five Hundred Thousand Dollars ($2,500,000);

(g)    except as otherwise expressly provided for in this Section 6.2, cause or permit any material change in the terms of
any affirmative or negative covenants in the Repurchase Agreement or other Transaction Documents; or

(h)    cause or permit any material change in the eligibility standards for Mortgage Loans under the Repurchase
Agreement or materially change the definition of Eligible Mortgage Loan, provided that the Administrative Agent may in its discretion
approve or continue to treat a Mortgage Loan as an Eligible Mortgage Loan (including for purposes of Section 4(d) of the Repurchase
Agreement) that otherwise would be ineligible due to concentration limitations or aging limits or breaches of representations and
warranties (such Mortgage Loans “Exception Mortgage Loans”) but only to the extent that the sum of the Purchase Prices of such
Exception Mortgage Loans do not exceed five percent (5.0%) of the Facility Amount at the time of approval.

Section 6.3    Action Requiring Consent of Affected Buyer. Without the written consent or ratification of each Buyer affected
thereby, the Administrative Agent shall not increase any Buyer’s Commitment.

Section 6.4    Administrative Agent’s Discretionary Actions. Except as provided in Section 6.1 and Section 6.2, in its capacity
as Administrative Agent and without seeking or obtaining the consent, agreement or approval of any of the other Buyers (although
Administrative Agent may elect to obtain any such consent, agreement or approval before acting if in its sole discretion it deems that
desirable), the Administrative Agent may:

(a)    agree or consent to any change in the handling of the Purchased Mortgage Loans or other Mortgage Assets which
in the Administrative Agent’s reasonable judgment is unlikely to have a Material Adverse Effect;

(b)    release, reconvey or change, in whole or in part, any Mortgage Asset which is required to be released or
reconveyed in accordance with the Transaction Documents;

(c)    approve any new investor proposed by the Sellers (and the Administrative Agent will promptly provide to any
Buyer that requests it a current list of Approved Takeout Investors);

(d)    approve any Seller’s declaration or payment of any dividend;

(e)    determine the Market Value of Purchased Mortgage Loans; and

(f)    do or perform any act or thing that, in the Administrative Agent’s reasonable judgment, is necessary or appropriate
to enable the Administrative Agent to properly discharge and perform its duties under this Agreement, the Repurchase Agreement, the
Side Letter or any other Transaction Document, or which in its reasonable judgment is necessary or appropriate to preserve or protect
the validity, integrity or enforceability of the Transaction Documents, the Purchased Mortgage Loans or other Mortgage Assets or the
financial condition, operations or prospects in respect of Sellers or to preserve and protect the interest of the Buyers in any of the
foregoing.

Section 6.5    Buyers’ Consent to Amendments to Transaction Documents. Each undersigned Buyer, by its execution of this
Agreement, authorizes Administrative Agent to enter into the Second Amendment to Master Repurchase Agreement and the Third
Amendment to Side Letter, each dated as of the Effective Date with Sellers, and consents to the amendments to the Transaction
Documents set forth therein.



Article 7

JPMORGAN AS AGENT

Section 7.1    Administrative Agent’s Duties. In its capacity as Administrative Agent and until all Transactions are fully paid
and satisfied, the Administrative Agent shall:

(a)    hold the Transaction Documents, the Purchased Mortgage Loans and the other Mortgage Assets as agent for itself
and each other Buyer, and each Buyer (including Chase) shall be deemed to have an interest in the Transaction Documents, the
Purchased Mortgage Loans and the other Mortgage Assets on any day in proportion to its Pro Rata interest in the outstanding
Transactions on that day;

(b)    send, in accordance with the Repurchase Agreement, bills to the Sellers for accrued Price Differential, the Non-
Usage Fee and other sums due and receive all payments of Repurchase Price, Price Differential, Non-Usage Fee and other sums on
account of the Transactions or with respect to them;

(c)    use reasonable diligence to obtain from the Sellers and promptly remit to each Buyer such Buyer’s Pro Rata shares
of Repurchase Price, Price Differential, Non-Usage Fee and other sums received by the Administrative Agent on account of the
Transactions or with respect to them, in accordance with this Agreement;

(d)    use reasonable diligence to recover from the Sellers all expenses incurred that are reimbursable by the Sellers, and
promptly remit to each Buyer its Pro Rata share (if any) thereof;

(e)    enforce the terms of this Agreement and the Repurchase Agreement, including, with the approval or at the
direction of the Required Buyers, the remedies afforded the Buyers pursuant to Section 12 of the Repurchase Agreement;

(f)    hold all security interests ratably for itself as a Buyer and as agent and bailee for and on behalf of the other
Buyer(s);

(g)    request from the Sellers, and promptly forward to the other Buyers, such information as the other Buyers may
reasonably request the Administrative Agent to obtain from the Sellers, consistent with the terms of this Agreement and the Repurchase
Agreement;

(h)    deliver to the Buyers within a reasonable period of time any notices Administrative Agent receives under Section
11(d) of the Repurchase Agreement;

(i)    without limiting the Administrative Agent’s rights set forth in Section 5 of the Repurchase Agreement, give notice
to the Buyers of any Margin Deficit in excess of Two Million Five Hundred Thousand Dollars ($2,500,000); and

(j)    upon request of a Buyer (such request not to be made more than once per week), the Administrative Agent shall
deliver a copy of the Custodial Assets Schedule to such Buyer.

Section 7.2    Administrative Agent’s Representations to Buyers. The Administrative Agent hereby represents and warrants to
the Buyers (other than itself) that:

(a)    the Administrative Agent has delivered to each Buyer true copies of the originals of those Transaction Documents
that have been specifically requested by that Buyer; and



(b)    the Administrative Agent has no current actual knowledge that any Event of Default has occurred and is
continuing on the date of this Agreement.

Section 7.3    Administrative Agent’s Duty of Care, Express Negligence Waiver and Release. AT ALL TIMES UNTIL THE
TRANSACTIONS HAVE BEEN PAID IN FULL, THE ADMINISTRATIVE AGENT SHALL EXERCISE THE SAME
DEGREE OF CARE IN ADMINISTERING THE TRANSACTIONS, THE PURCHASED MORTGAGE LOANS AND THE
OTHER MORTGAGE ASSETS AS CHASE EXERCISES WITH RESPECT TO TRANSACTIONS AND PURCHASED
MORTGAGE LOANS THAT ARE HELD SOLELY BY CHASE FOR ITS OWN ACCOUNT, AND THE
ADMINISTRATIVE AGENT, IN ITS CAPACITY AS ADMINISTRATIVE AGENT SHALL HAVE NO RESPONSIBILITY
TO THE BUYERS OTHER THAN TO EXERCISE SUCH STANDARD OF CARE AND, IN ANY EVENT, CHASE SHALL
HAVE NO LIABILITY WITH RESPECT TO ANY OTHER BUYER’S PRO RATA INTEREST IN THE TRANSACTIONS
EXCEPT FOR CHASE’S OWN FRAUD, GROSS NEGLIGENCE OR WILLFUL MISCONDUCT. EXCEPT IN THE CASE
OF ITS OWN FRAUD, GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, NEITHER THE ADMINISTRATIVE
AGENT, ANY BUYER, NOR ANY OF THEIR OFFICERS, DIRECTORS, EMPLOYEES, ATTORNEYS OR AGENTS
SHALL BE LIABLE FOR ANY ACTION TAKEN OR OMITTED TO BE TAKEN BY IT OR THEM UNDER THIS
AGREEMENT, THE REPURCHASE AGREEMENT OR ANY OF THE OTHER TRANSACTION DOCUMENTS
REASONABLY BELIEVED BY IT OR THEM TO BE WITHIN THE DISCRETION OR POWER CONFERRED UPON IT
OR THEM BY THE TRANSACTION DOCUMENTS OR BE RESPONSIBLE FOR CONSEQUENCES OF ANY ERROR OF
JUDGMENT, THE BUYERS EXPRESSLY INTENDING TO HEREBY WAIVE AND RELEASE ALL PRESENT AND
FUTURE CLAIMS AND RIGHTS AGAINST THE ADMINISTRATIVE AGENT (I) OWED, IN WHOLE OR IN PART,
UNDER ANY CLAIM OR THEORY OF STRICT LIABILITY, OR (II) FOR DAMAGES OR INJURIES CAUSED OR
CONTRIBUTED TO BY ANY INDEMNIFIED PARTY’S SOLE OR CONCURRENT ORDINARY NEGLIGENCE THAT
DOES NOT AMOUNT TO GROSS NEGLIGENCE OR WILLFUL MISCONDUCT. Except as otherwise specifically and
expressly set forth in this Agreement, the Administrative Agent shall not be responsible in any manner to anyone for the effectiveness,
enforceability, genuineness, validity or the due execution of this Agreement, any supplement, amendment or restatement of it or of any
other Transaction Documents or for any representation, warranty, document, certificate, report or statement made or furnished in, under
or in connection with this Agreement or any of the other Transaction Documents or be under any obligation to anyone to ascertain or
to inquire as to the performance or observation of any of the terms, covenants or conditions of this Agreement or of the other
Transaction Documents or any Guaranty on the part of the Sellers, any Guarantor or anyone else. Without limiting the generality of the
foregoing provisions of this Section 7.3, the Administrative Agent may seek and rely upon the advice of legal counsel in taking or
refraining to take any action under any of the Transaction Documents or otherwise in respect of the Transactions, the Mortgage Assets
and its parties, and shall be fully protected in good faith relying upon such advice.

Section 7.4    Resignation of the Administrative Agent. The Administrative Agent, or any agent or agents hereafter appointed, at
any time may resign by giving written notice of resignation to the Sellers and the Buyers and complying with the applicable provisions
of this Section 7.4. Upon receiving such notice of resignation or removal, with the Sellers’ consent, which consent shall not
unreasonably be conditioned, delayed or withheld (and shall not be required if any Default or Event of Default has occurred that the
Administrative Agent has not declared in writing to have been cured or waived), a successor Administrative Agent shall be promptly
appointed by all of the Buyers by written instrument, in duplicate, one copy of which instrument shall be delivered to the resigning
Administrative Agent and one copy to the successor Administrative Agent.



Section 7.5    Successor Administrative Agent. Any successor Administrative Agent appointed as provided in Section 7.4 shall
execute and deliver to the Sellers, the Buyers and to its predecessor Administrative Agent an instrument accepting such appointment,
and thereupon the resignation or removal of the predecessor Administrative Agent shall become effective and such successor
Administrative Agent, without any further act, deed or conveyance, shall become vested with all the rights and obligations of its
predecessor, with like effect as if originally named as the Administrative Agent; provided that upon the written request of the Sellers,
Required Buyers or the successor Administrative Agent, the Administrative Agent ceasing to act shall execute and deliver (a) an
instrument transferring to such successor Administrative Agent all of the rights of the Administrative Agent so ceasing to act and (b) to
such successor Administrative Agent such instruments as are necessary to transfer the Mortgage Assets to such successor
Administrative Agent (including assignments of all Mortgage Assets or Transaction Documents). Upon the request of any such
successor Administrative Agent made from time to time, the Sellers shall execute any and all papers which the successor
Administrative Agent shall request or require to more fully and certainly vest in and confirm to such successor Administrative Agent all
such rights.

Section 7.6    Merger of the Administrative Agent. Any Person into which the Administrative Agent may be merged or
converted or with which it may be consolidated, or any Person surviving or resulting from any merger, conversion or consolidation to
which the Administrative Agent shall be a party or any Person succeeding to the commercial banking business of the Administrative
Agent, shall be the successor Administrative Agent without the execution or filing of any paper or any further act on the part of any of
the parties.

Article 8

GENERAL

Section 8.1    Amendments. Neither this Agreement nor any term hereof may be changed, waived, discharged or terminated
orally, but only by an instrument in writing signed by the Administrative Agent, the Buyers (as and to the extent required by Section
6.1, Section 6.2 or Section 6.3, as the case may be) and the Sellers.

Section 8.2    Termination. This Agreement shall terminate upon the repayment of all Obligations of Sellers under the
Repurchase Agreement and termination thereof.

Section 8.3    Headings. The headings in this Agreement are for convenience of reference only and shall not define or limit the
provisions hereof.

Section 8.4    Counterparts. This Agreement may be executed in counterparts, each of which shall constitute an original, but all
of which together shall constitute but one instrument.

Section 8.5    Assignment; Successors and Assigns.

(a)    Participations. ( i ) Any Buyer may, without the consent of the Sellers or the Administrative Agent, sell
participations to one or more banks or other entities (a “Participant”) in all or a portion of such Buyer’s Pro Rata shares of
Transactions, or their Commitment; provided that (A) such Buyer’s obligations under this Agreement and the Repurchase Agreement
shall remain unchanged, (B) such Buyer shall remain solely responsible to the other parties hereto for the performance of such
obligations and (C) the Sellers, the Administrative Agent and the other Buyers shall continue to deal solely and directly with such
Buyer in connection with such Buyer’s rights and obligations under this Agreement and the Repurchase Agreement. Any agreement or
instrument pursuant to which a Buyer sells such a participation shall provide that such Buyer shall retain the sole right to enforce this
Agreement and the Repurchase Agreement and to approve any amendment, modification or waiver of any provision of this Agreement
and the Repurchase Agreement; provided that such agreement or instrument may provide that such Buyer will not, without the



consent of the Participant, agree to any amendment, modification or waiver described in Section 6.1 hereof that affects such
Participant. In those cases (if any) where a Buyer grants rights to any of its Participants to approve amendments, modifications or
waivers of any Transaction Documents pursuant to the immediately preceding sentence, such Buyer shall use commercially reasonable
efforts to include a voting mechanism as to all such approval rights in the relevant participation agreement(s); provided, that if no such
voting mechanism is provided for or is fully and immediately effective, then the vote of such Buyer itself shall be the vote for all of
such Buyer’s Pro Rata portions of the Transactions. Subject to Section 8.5(a)(ii) hereof, the Sellers agree that each Participant shall be
entitled to the benefits of Sections 7 and 8 of the Repurchase Agreement to the same extent as if it were a Buyer and had acquired its
interest by assignment pursuant to Section 8.5(b) hereof. To the extent permitted by law, each Participant also shall be entitled to the
benefits of Section 8 of the Repurchase Agreement as though it were a Buyer, provided such Participant agrees to be subject to Article
5 hereof as though it were a Buyer. Notwithstanding any other provision of this Section 8.5(a), neither Sellers, any other Buyer nor
Administrative Agent shall have any responsibility or obligation to collect any payments from or remit any payments to any Buyer’s
Participant, provide any information, reports or statements to any Buyer’s Participant, obtain any approval, agreement or consent of
any Buyer’s Participant or poll any Buyer’s Participants’ votes.

(ii)    A Participant shall not be entitled to receive any greater payment under the Repurchase Agreement than the
applicable Buyer would have been entitled to receive with respect to the participation sold to such Participant.

(b)    Assignments.

(i)    Neither Seller may assign or otherwise transfer any of its rights or obligations hereunder without the prior
written consent of each Buyer (and any attempted assignment or transfer by any Seller without such consent shall be null and void).

(ii)    Any Buyer may assign to one or more assignees all or a portion of its rights and obligations under this
Agreement (including all or a portion of its Commitment and the Pro Rata share of the Transactions at the time owing to it) with the
prior written consent (such consent not to be unreasonably withheld, conditioned or delayed) of the Sellers and the Administrative
Agent; provided that the consent of the Sellers shall not be required if (A) the assignee is a Buyer (including permitted assignees
thereof); (B) the assignee is an Affiliate of a Buyer; (C) the assignee is an Approved Fund or (D) if a Default or an Event of Default
has occurred and is continuing and provided further that the consent of the Administrative Agent shall not be required if the assignee is
(A) a Buyer (including permitted assignees thereof); (B) an Affiliate of a Buyer or (C) an Approved Fund; provided further that (1) no
such assignment shall result in a Buyer having an aggregate Commitment of less than Five Million Dollars ($5,000,000); (2) the
Administrative Agent shall have no obligation to consent to there being more than a total of ten (10) Buyers (a participant is not a
Buyer) and (3) the parties to each assignment shall execute and deliver to the Administrative Agent an Assignment Agreement
substantially in the form of Exhibit A hereof and the assignee, if the assignee is not a current Buyer, shall deliver to the Administrative
Agent an Administrative Questionnaire in form and substance acceptable to the Administrative Agent.

(iii)    Upon such assignment, the assignee shall be a Buyer for all purposes under this Agreement and the other
Transaction Documents, if the assignment is an assignment of all of the assignor’s interest in the Pro Rata share of the Transactions or
Commitments and its security to an assignor, the assignor shall be automatically released from all of its obligations and liabilities
hereunder and under the Transaction Documents, and, whether it is such a complete assignment or only a partial assignment, the Pro
Rata share of the Transactions or Commitments shall be adjusted appropriately, and the parties agree to approve in writing a revised
and updated version of Schedule 1.



Section 8.6    Notices. Any notices or other communications required or permitted hereunder shall be sufficiently given if given
in accordance with Section 15 of the Repurchase Agreement.

Section 8.7    Applicable Law. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT TO THE CONFLICT
OF LAWS PRINCIPLES THEREOF (EXCEPT FOR SECTIONS 5-1401 AND 5-1402 OF THE NEW YORK GENERAL
OBLIGATIONS LAW).

Section 8.8    Consent to Jurisdiction. EACH OF THE PARTIES TO THIS AGREEMENT HEREBY SUBMITS TO THE
NONEXCLUSIVE JURISDICTION OF THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF
NEW YORK AND OF ANY NEW YORK STATE COURT SITTING IN THE CITY OF NEW YORK FOR PURPOSES OF
ALL LEGAL PROCEEDINGS ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY. EACH PARTY HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT IT MAY
EFFECTIVELY DO SO, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF THE
VENUE OF ANY SUCH PROCEEDING BROUGHT IN SUCH A COURT AND ANY CLAIM THAT ANY SUCH
PROCEEDING BROUGHT IN SUCH A COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM. NOTHING IN
THIS Section 8.8 SHALL AFFECT THE RIGHT OF ADMINISTRATIVE AGENT TO BRING ANY ACTION OR
PROCEEDING AGAINST ANY SELLER OR ITS PROPERTY IN THE COURTS OF OTHER JURISDICTIONS. EACH
PARTY CONSENTS TO THE SERVICE OF ANY AND ALL PROCESS IN ANY SUCH ACTION OR PROCEEDING BY
THE MAILING OF COPIES OF SUCH PROCESS TO IT AT ITS ADDRESS FOR NOTICES HEREUNDER SPECIFIED IN
THE REPURCHASE AGREEMENT OR IN ANY RELATED JOINDER AGREEMENT.

Section 8.9    Jury Trial Waiver. EACH OF SELLERS, BUYERS AND ADMINISTRATIVE AGENT (BY ITS
ACCEPTANCE HEREOF) HEREBY VOLUNTARILY, KNOWINGLY, IRREVOCABLY AND UNCONDITIONALLY
WAIVES ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE (WHETHER BASED ON
CONTRACT, TORT, OR OTHERWISE) BETWEEN ANY SELLER AND ADMINISTRATIVE AGENT OR ANY BUYER
ARISING OUT OF OR IN ANY WAY RELATED TO THIS AGREEMENT OR ANY OTHER TRANSACTION
DOCUMENT. THIS PROVISION IS A MATERIAL INDUCEMENT TO BUYERS AND ADMINISTRATIVE AGENT TO
PROVIDE THE FACILITY EVIDENCED BY THIS AGREEMENT.

Section 8.10    Entirety. This Agreement and the Transaction Documents represent the entire agreement between the Parties
with respect to the subject matter. This Agreement supersedes all prior agreements and understandings, oral or written, with respect to
the subject matter. In the event of a conflict between this Agreement and the Repurchase Agreement with respect to the Sellers’ rights
or obligations, the Repurchase Agreement shall prevail.

Section 8.11    Intent. This Agreement is intended to constitute a security agreement or arrangement or other credit enhancement
related to the “Repurchase Agreement” and transactions thereunder as defined under Section 101(47)(v) of the Bankruptcy Code.

Section 8.12    No Third Party Beneficiaries. Except as expressly set forth herein, there are no intended third party beneficiaries
to this Agreement.

Section 8.13    General Interpretive Principles. For purposes of this Agreement, except as otherwise expressly provided or
unless the context otherwise requires:

(a)    the terms defined in this Agreement have the meanings assigned to them in this Agreement and include the plural
as well as the singular, and the use of any gender herein shall be deemed to include the other gender;



(b)    accounting terms not otherwise defined herein have the meanings assigned to them in accordance with generally
accepted accounting principles;

(c)    references herein to Articles, Sections and other subdivisions without specification of a document are to designated
Articles, Sections and other subdivisions of this Agreement;

(d)    a reference to a paragraph or clause without reference to a specific Section is a reference to the paragraph or clause
contained in the same Section in which the reference appears;

(e)    the words “herein”, “hereof”, “hereunder” and other words of similar import refer to this Agreement as a whole
and not to any particular provision;

(f)    the term “include” or “including” means without limitation by reason of enumeration;

(g)    all times specified herein (unless expressly specified otherwise) are Central times unless otherwise stated.

Section 8.14    Multiple Sellers. Sellers acknowledge and agree that the representations, warranties, covenants and agreements set forth
in Section 30 of the Repurchase Agreement are incorporated herein by reference.

Section 8.15    Execution of Transaction Documents. Each Party represents to the other Parties that this Agreement, the Repurchase
Agreement and the Side Letter were executed (to the extent executed by such Party) by such Party outside the State of Florida.

(The remainder of this page is intentionally blank; counterpart signature pages follow.)



EXECUTED as of the Effective Date.

JPMORGAN CHASE BANK, N.A., as Administrative Agent and as a
Buyer
 

By:/s/ Carolyn W. Johnson
Carolyn W. Johnson
Senior Vice President and Underwriter



COMERICA BANK
(a Buyer)
 

By:/s/ Daniel Voigt
      Daniel Voigt, Vice President
 

Address for Notices:

Comerica Bank
Comerica Bank Tower
1717 Main St., Mail Code 6577
Dallas, Texas 75201
Attention: Daniel Voigt
phone: (214) 462-4277
fax: (214) 462-4280
email: djvoigt@comerica.com



Branch Banking and Trust Company
(a Buyer)
 

By: /s/ Samuel Bryan

Name:___Samuel Bryan________________
Title:_SVP___________________________
 

COLUMBIA STATE BANK
(a Buyer)

By: /s/ Hieu Tran    
Name:    Hieu Tran                    
Title:    Commercial Banking Officer                    



UNIVERSAL AMERICAN MORTGAGE
COMPANY, LLC,
jointly and severally with the other Sellers
 

By:_/s/ Robert S. Greaton _______________
 

Name: ___Robert S. Greaton ____________
 

Title:___Vice President_________________

UNIVERSAL AMERICAN MORTGAGE
COMPANY OF CALIFORNIA,
jointly and severally with the
other Sellers
 

By:_/s/ Robert S. Greaton _______________
 

Name: ___Robert S. Greaton __
 

Title:___Vice President_________________



Schedule 1

Buyers’ Commitments

BUYERS

COMMITMENTS PRIOR TO REDUCTION
DATE AND FROM AND AFTER INCREASE

DATE

COMMITMENTS FROM AND AFTER
REDUCTION DATE UNTIL INCREASE

DATE
JPMorgan Chase Bank, N.A. $325,000,000 $205,000,000
Comerica Bank $125,000,000 $85,000,000
Branch Banking and Trust Company $125,000,000 $85,000,000
Columbia State Bank $25,000,000 $25,000,000
Total Facility Amount $600,000,000 $400,000,000



Exhibit A

ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the “Assignment and Assumption”) is dated as of the Effective Date set forth below
and is entered into by and between [Insert name of Assignor] (the “Assignor”) and [Insert name of Assignee] (the “Assignee”).
Capitalized terms used but not defined herein shall have the meanings given to them in the Administration Agreement identified below
(as amended, the “Administration Agreement”) and the Repurchase Agreement, as defined in the Administration Agreement. Assignee
hereby acknowledges receipt of a copy of the Repurchase Agreement and the Administration Agreement. The Standard Terms and
Conditions set forth in Annex 1 attached hereto are hereby agreed to and incorporated herein by reference and made a part of this
Assignment and Assumption as if set forth herein in full.

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the Assignee, and the Assignee
hereby irrevocably purchases and assumes from the Assignor, subject to and in accordance with the Standard Terms and Conditions
and the Administration Agreement, as of the Effective Date inserted by the Administrative Agent as contemplated below (i) all of the
Assignor’s rights and obligations in its capacity as a Buyer under the Repurchase Agreement and any other documents or instruments
delivered pursuant thereto to the extent related to the amount and percentage interest identified below of all of such outstanding rights
and obligations of the Assignor under the respective facilities identified below (including any letters of credit, guarantees, and Swing
Line Transactions included in such facilities) and (ii) to the extent permitted to be assigned under applicable law, all claims, suits,
causes of action and any other right of the Assignor (in its capacity as a Buyer) against any Person, whether known or unknown,
arising under or in connection with the Administration Agreement, any other documents or instruments delivered pursuant thereto or
the loan transactions governed thereby or in any way based on or related to any of the foregoing, including contract claims, tort claims,
malpractice claims, statutory claims and all other claims at law or in equity related to the rights and obligations sold and assigned
pursuant to clause (i) above (the rights and obligations sold and assigned pursuant to clauses (i) and (ii) above being referred to herein
collectively as the “Assigned Interest”). Such sale and assignment is without recourse to the Assignor and, except as expressly
provided in this Assignment and Assumption, without representation or warranty by the Assignor.

1.    Assignor:            ______________________________

2. Assignee:            ______________________________
[and is a Buyer Affiliate of [identify Buyer]]

3. Sellers:                ______________________________

4. Administrative Agent:        ______________________, as the agent and representative of the
Buyers under the Administration Agreement

5. Administration Agreement:    The [amount] Administration Agreement dated as of _______
among [name of Sellers], the Buyers parties thereto and [name of Administrative Agent], as
Administrative Agent

6. Assigned Interest:



    

Aggregate Amount of
Commitment/Commitments for all Buyers

Amount of Commitment/Transactions
Assigned

Percentage Assigned of
Commitment/Transactions

$ $ ____%

Effective Date: _____________ ___, 20___ [TO BE INSERTED BY THE AGENT AND WHICH SHALL BE THE EFFECTIVE
DATE OF RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]

The terms set forth in this Assignment and Assumption are hereby agreed to:

ASSIGNOR

[NAME OF ASSIGNOR]

By:______________________________
Title:

ASSIGNEE

[NAME OF ASSIGNEE]

By:______________________________
Title:

[Consented to and] Accepted:

[NAME OF AGENT], as
Administrative Agent

By_________________________________
Title:

[Consented to:]

[NAME OF RELEVANT PARTY]

By________________________________
Title:

ANNEX 1



STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1.    Representations and Warranties.

1.1    Assignor. The Assignor (a) represents and warrants that (i) it is the legal and beneficial owner of the Assigned
Interest, (ii) the Assigned Interest is free and clear of any lien, encumbrance or other adverse claim and (iii) it has full power and
authority, and has taken all action necessary, to execute and deliver this Assignment and Assumption and to consummate the
transactions contemplated hereby; and (b) assumes no responsibility with respect to (i) any statements, warranties or representations
made in or in connection with the Administration Agreement or any other Transaction Document, (ii) the execution, legality, validity,
enforceability, genuineness, sufficiency or value of the Transaction Documents or any collateral thereunder, (iii) the financial condition
of the Sellers, any of its (their) Subsidiaries or Affiliates or any other Person obligated in respect of any Transaction Documents or (iv)
the performance or observance by the Sellers, any of its (their) Subsidiaries or Affiliates or any other Person of any of their respective
obligations under any Transaction Document.

1.2.    Assignee. The Assignee (a) represents and warrants that (i) it has full power and authority, and has taken all
action necessary, to execute and deliver this Assignment and Assumption and to consummate the transactions contemplated hereby and
to become a Buyer under the Administration Agreement, (ii) it satisfies the requirements, if any, specified in the Administration
Agreement that are required to be satisfied by it in order to acquire the Assigned Interest and become a Buyer, (iii) from and after the
Effective Date, it shall be bound by the provisions of the Administration Agreement as a Buyer thereunder and, to the extent of the
Assigned Interest, shall have the obligations of a Buyer thereunder, (iv) it has received a copy of the Administration Agreement,
together with copies of the most recent financial statements delivered pursuant to the Administration Agreement, as applicable, and
such other documents and information as it has deemed appropriate to make its own credit analysis and decision to enter into this
Assignment and Assumption and to purchase the Assigned Interest on the basis of which it has made such analysis and decision
independently and without reliance on the Administrative Agent or any other Buyer, and (v) if it is a Person that is organized under the
legal requirements of any jurisdiction other than the United States of America or any State thereof, attached to the Assignment and
Assumption is any documentation required to be delivered by it pursuant to the terms of the Administration Agreement, duly
completed and executed by the Assignee; and (b) agrees that (i) it will, independently and without reliance on the Administrative
Agent, the Assignor or any other Buyer, and based on such documents and information as it shall deem appropriate at the time,
continue to make its own credit decisions in taking or not taking action under the Transaction Documents, and (ii) it will perform in
accordance with their terms all of the obligations which by the terms of the Transaction Documents are required to be performed by it
as a Buyer.

2.    Payments. From and after the Effective Date, the Administrative Agent shall make all payments in respect of the
Assigned Interest (including payments of principal, interest, fees and other amounts) to the Assignor for amounts which have accrued
to but excluding the Effective Date and to the Assignee for amounts which have accrued from and after the Effective Date.

3.    General Provisions. This Assignment and Assumption shall be binding upon, and inure to the benefit of, the parties
hereto and their respective successors and assigns. This Assignment and Assumption may be executed in any number of counterparts,
which together shall constitute one instrument. Delivery of an executed counterpart of a signature page of this Assignment and
Assumption by telecopy shall



be effective as delivery of a manually executed counterpart of this Assignment and Assumption. This Assignment and Assumption
shall be governed by, and construed in accordance with, the law of the State of New York.



Exhibit 31.1

Chief Executive Officer's Certification

I, Stuart A. Miller, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Lennar Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

Date: October 9, 2015 /s/ Stuart A. Miller
 Name: Stuart A. Miller
 Title: Chief Executive Officer



Exhibit 31.2

Chief Financial Officer’s Certification

I, Bruce E. Gross, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Lennar Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

Date: October 9, 2015 /s/ Bruce E. Gross

 Name: Bruce E. Gross
 Title: Vice President and Chief Financial Officer



Exhibit 32

Officers' Section 1350 Certifications

Each of the undersigned officers of Lennar Corporation, a Delaware corporation (the “Company”), hereby certifies that (i) the Company's Quarterly
Report on Form 10-Q for the period ended August 31, 2015 fully complies with the requirements of Section 13(a) of the Securities Exchange Act of 1934 and
(ii) the information contained in the Company's Quarterly Report on Form 10-Q for the period ended August 31, 2015 fairly presents, in all material respects,
the financial condition and results of operations of the Company.

Date: October 9, 2015 /s/ Stuart A. Miller
 Name: Stuart A. Miller
 Title: Chief Executive Officer
Date: October 9, 2015 /s/ Bruce E. Gross
 Name: Bruce E. Gross
 Title: Vice President and Chief Financial Officer
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