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AMENDED AND RESTATED

ARTICLES OF ORGANIZATION
For 1 Domesiic Limited Liability Compgny

Pursuant to the laws of the State of Flodda, to wit Chopter 608, Flerida Stotutes, the -
unclenigned executes the following arlicles ["Aricles"; ofi to be effective upon fiing, for
purposes of omending and restating the Arficies of Organizafion of My First House Fondo

LLC, (“the Comoony”) and criginally filed with the Flortda Department of State on 22
December 2004:

ARTICLE]

The name of the iimited liabfity company is:

My First House Florda LLC
ARICLE 1l

The principal office sholl be locoted of
301 West 53rd Street, In the City of New York, in the Siate of New York with the
postal zip code belng 10015.

The rmdiling addrass is

301 west 53rd Sfreetf, In the City of New Yark, in the State of New York with the
postal 7ip code being 10019,

ARTICLE NN

The inflicl registered agent is
Chorles PT Phoeni, Esq.

Service of process may be made on the ragistered agend of

1280G University Drive, Suite 240, in ihe Fort Myers, County of Lee, State of Forida,
with the posial zip code being 33%07.

2o 8
- L 4
ARNCLE IV | = :;% S
The Company may engage in any activity permitted by the Florida Limited Liability >3 ;:3 P
Company Act, 05 well os the other laws of the State of Florida, subject atways to D g
firnitations of oll ofher jurisdiclions in which the Company acts. ™ ‘ 1y
£ -] (R
ARTIGLE V ;;fﬂ ;; =3
=
The Company sholl adop an operating agrearment that conforms 1o these Articies by | ’j;:;g )
unanimous consent of the inltlal membears {* o £

"1, The Qpegiing
Agremimant shall clways be construed to conform to these Arficles or, If any paragraph or

section of the Operating Agreement connot be regsonably construad fo conform to
these Articles, each offensive paragraph and/or section of the Operafing Agreemeant
shall ba stricken as T it had never besn adopted into the Operating Agreement so that
the Oparaling Agreement conforms 1o these Arficles. The Operating Agreement shall
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anthanvise be amendable and/for adcress matters hot specifically precluded by these
Arficies. This Article conirels all coniradictory provisions of the other Arficles. if any,

ARTICLE VI

The Cormpany shall act under the direction of the members feoch o "Member”) and be
Mamber managed. always pursuant to these Articles ond the Operaling Agraement.

ARTICLE Vil

The membership interests in the Company shall be of one cluss, sach membership
interest maintaining voting rAghts properional to the mMember's membership Inferost.

Equity. proflis and losses shall be oliocoted ond distributed in accordance with the
Operaiing Agreement.

Except becouse of the provisions goveming tha admittonce of new Members by
unonimous vote and subject to the Membaer shorffall provisions of these Ardicles and the
Opearating Agreement, each Member sholl have presmptive fghts 1o purchase

mermbership interests In cash pro rafa bosed on e Membber's proportional voling righis
pursuan 1o any offering by the Company.

The membership interests shall hava no Rurther rights or prelerences othet than those

specifically mandated by the Fiorida Umited Lobkillty Company Act or as otherwise
specified in thase Adiclas of the Operating Agreement.

The membership inferasts shall be limited in that ol membernship intergsts, including every
portion thereof, sholt be subject to the Company's rght of first refusal [“Right of First
Refusgl}. This Right of First Refusal provides thot ol membership interests must be offered
o the Company before sale or other franster 1o any other person or enfity, whether then
a Membar of tot, under the exoct teams of the proposed sale or franster, so long os the
proposed sale or iransfer i at Fair Market Value, as defined infra. Where ihe proposed
sale or fransfer of the membarsilp interests is not at Falr Market Volue, s defined Infrg,
the Company. ot Company's oplion, moy substitute the price lerni with Fair Market
Value, as deflned infra, or, if Fair Market Value, as dafined infra, is nof readily available,
then book value calculafed in accordance with generally accepled accounting

. . . - -3
principles. “falr Market Vglue™ means the price a particular property item will Bring wi en oy
offerad for sale by o willing seller to a wiling buyer in an orm'’s lengih ransaciion, ne?!?x%é T
being obliged 1o puy or sel. > 25 3}
if adopted by the Members, the membenhip interesis may be furfher imited by win L g“"
encumbrances arising from the Member shortfall provisions of the Operafing Agreemént.

. (o S~ it i
The rmembership interests shall have no other imitations other than thase specifically 77 | = -
mondated by the Florida Limited Liakility Company Act or us spacified in these Ardiclesor 22 -
the Qperating Agresment, ' et B

ECRLE

ARTICLE Vil

in ococordance with the distibution rlies of the Dpe?cﬁing Agresment, the Company
sholl distribute to the Members, prior to the fificenth {15 day of the third {3%) month
following the close of the Comparny’s iaxable year, or as soon thereafter at detennined
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in accordance with tha thtemal Revenue Code of 19846, s amended. (*IRC") ("Tgx
Distioution Dale™) the lesser of (i} the Net Ceosh Flow, a3 defined infra, if any; and fij] the
callective disiibutive shora, os defined by and colouloted in accordance with the [RC,
of dll the Members muliipliad by the highest income lox rate set forthin IRC 1 {"Tax
Distribition"]. The Members may forego or reduce the Tax Distdbution for any padicular
Tox Distabution Dale upon the unanimous vote, or unanimous, wiitten, offimnalive
consanl, of all of the Membsers within hirty [30) days of the porticular Tax DisiribUtion
Drate for which the Members consider foregeing or reducing a Tox Distibution; but, the
Tox Distibution requirements af this Arlicle shall never be waived, estopped or othecwise
prevented by dny preceding elsction by the Members to forego o reduce o Tax
Distrinution. *Net Cgash Flow" means the lesser of (i} the nel chonge of the Company’s
cash balances dwing the prior taxable vear cofculated in gecordancs with generally
aoeepted accounting pinciples; and (7} the Company's cosh balances of the end of
the vear, jess reasonable reserves for working capital and prajected cash requirements,
including projected expenses and contingent liubilities, but not including capital
invesiments and reinvestments that are not necessary ta the Cormpany as o going
concem, dll calcyiatad in aocordance with generally accepted ocgounting principles
s limited by the IRC.

ARTICLE X

The Company shall exist in perpékuify. unless dissolved purswant o the Flordda Umited
Lizbility Company Act or gs provided in the Opaercting Agreéement.

ARTICLEX

Al documents evidencing membershlp interests sholl dedny bedr tegends indicafing that
the membbership interests are issued subject lo restrictions on fronsfergbility, in reliance
upoh the existence of exemnplions from federat and state securities laws and with other
rights, irmitolions, preferences and elactions os sxprassed in these Adicles.

ARTCLE XI

Additional Mermibers may be admitted [o fhe Cormpany upon ihe uncnimous vote of all
of the Memberns of the Cempany

ARTICLE XI{

The Aricies may only be omended, superceded of repadied upon the unonimous vole,
or unanirous, wiilten, offirmative consent, of off of the Members.

ACKNOWLEDGMENT

]
T
I, an qulhozed representaiive of The Company, ond without persongliy assuming ot ¢ 2 &
rafifying ony prior conhae!s or promises made on behalf of the Compony by g periqri? f_: .
of eniity prlor fo the Company's formation, if any, execyle these Arficles this Vv g’F’ B, 1
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My Frst House Morida LLC
Membershi Listing

The Members of the Company are:

Howeord Marshail
Robert Shemin
Eon Hilmon
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