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FROM PHOENIX LAW PARTNERS

(((HO6000030869 3)))

ARTICLES OF ORGANIZATION
For a Domestic Limited Liakility Company

FPursuant fo the lows of the Stofe of Florda, to wit Chopler 808, Florido Statutes. the
undersigned executes the following articles (" Articles”) for purposes of forming a fimited

fichilify company (“fhe Comoany”}:

ARHCLEI
Tha name of the limited linbility company Is:

MCA HOMES LIC
ARTCLE It

The principal office shall be located at
7 Windsor Lane, in Gcean, in the Counly of Monmouth, Sfate of New Jersey, with

the postal zip code being 07712,

The mailing address is
7 Windsor Lane. Ocean, New Jersey 07712,

ARTICLE Il
The inilicl registered agent is -
Charles PT Phoenix, Esa. =5
Setvice of process may be made on the registered agent at ji:f
12800 University Drive, Suite 2480, in the Fort Myars, Counly of Lee, Stote of Floﬁda, :
with the postal #ip cods being 33%07. e
L]
- TR
ARTICLE IV D0
‘ DA
| S )

The Company may engage in any activity permitied by the Florida Limited Liability ¥
Cornpany Act, as weil as the ofter laws of the State of Rorida, subject always to
Imitations of cll other jurisdiciions in which the Compony acts.

ARTICLEV

The Company shall adopt an operdting agreement that conforms to these Addicles by
unanimous consent of the initial members {"Qperating Agreement”). The Operating
Agreement shall always be construed o conform 16 these Arlicles or, if ony poragraph or
section of the Operating Agreernent cannot be reasonably construad to contorm to
these Anicles. each offensive poragraph undfor section of the Operoting agreement
shail be sticken asif it had never been adopted into the Operafing Agreément so thot
the Opscating Agreerment conforms to these Arficles. The Operaiing Agreement shail
oiherwise be amendoble and/or address maters not specifically precluded by these
Articles, This Ardicle controls all comtradictory provisions of the other Articles, i any,
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ARNCLE Vi

The Company shall act under the direction of the members {(aach o “Member”). obways
pursuant to thase Arlicles and the Operaling Agreement,

ARTICLE Vi

The membership interesks in the Company shall be of one class, each membership
intarest maintaining voling rights proporfional to the Member's membership interest.
Equity, profits and losses shall be allocated and distibuted in accordance with the
Qperating Agresment,

Except because of the provisions governing the admitiance of new Members by
unanimous vole, each Member shall have preempiive rghls fo purchase membership
interests in cash pro rata based on the Member's proportional vating rights pursuant 1o
any pffering by the Company.

The membership interesis shall have no further rights or oreferences olher than those
spacifically mandated by the Florida Limited Liability Company Act or as otherwise
specified in these Articles or the Operafing Agreement.

The memberstip inferests shall be limifed in that all mambership interasts, including every
portion thereof, shail be subject fo the Company's right of first refusad {"Right of First
Refysal”). This Right of First Refusal provides that alt membership interests must be offered
to the Company before sale or other transfer 1o any other pefson or entity, whether than
o Member or noi, under the exact temns of the proposed sale or tnansfer, so long as the
proposed sale or ransfer is at Fair Market Yalue, os defined infra. Whara the proposed

sale or fransfer of the membeship interests is not af Fair Market Value., as defined infra, ,_S:"Gc

the Company, at Company’s oplion, may substitute the priice terms with Foir Market
Yalue, as defined infra, or, if Fair Market Value, as defined infra, is not readily availeidle, -
then book volue calculoled in accordance with generally occepted accounting =
prnciples. "W@" megns The price o pdmculclr propeﬁy itamry will brmg wheni Fre

being cbliged 1o buy or sell.

#f adopted by the Members, the membership interasts moy be further limited by =
sncumbrances arising from fhe Member shortfall provisions of the Operating Ag‘reemer‘?.

The membership interests shall have no other limitations other than those specifically
mandated by the Aorda Limited Uablity Company Act or as specified in these Articles or
the Operating Agreement.,

ARTICLE VIl

In aecordance with the distibution ruies of the Operating Agreerment, the Company
shadl distribute to the Members, prior to the fifteenth [15%] day of the third [39) month
foliowing the close of the Company's faxabe vedr, or as soon thereafter as determined
In aceardance with the iIntemol Revenue Code of 1986, os amended, ["IRC"), {“Tax
Phitibution RDgte” the lesser of {i) the Net Cash Flow. as defined infrq, if any; and {il} the
collective dishibufive share, s defined by and cdlculated in accordance with the IRC,
of all the Members multiplled by the highest income tax rate set forthin IRC | [“Tax
Distibution”}. The Members may forege or reduce the Tax Distribufion for any particulor
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FROM PHOENIX LAW PARTNERS (FRIDFEB 8 2005 10:50/8T.10:48/No. BEBD277480 P 4

AR RS A e A arnr e e L)L

Tax Distdoulion Date vpon the unanimous vote, or unanimows. wiitten, offirmotive
consent, of all of the Members within thifly (38} days of the particular Tax Diskibution
Beorfe for which the Membets consider foregoing or reducing a Tox Distribution; but, the
Tax Distribution requirements of this Article shall never be waived, estopped or othenwise
prevenied by any preceding eleclion by the Members to forego or reduce o Tax
Oistribution. “Net Cash Flow” means the lesser of {i) the net change of the Company's
cazh balances during the prior taxable year calculated in accordance with genercliy
dccepted accounting pinciples; and (i) the Company's cash balonces at the end of
the year, less recsonable reserves for working capital and projected cosh requirements,
inciuding projecied expenses and contingent fickilities, but not including capital
investments and reinvestmenis that are not necessary to the Company as o going
concem, qll Calculated in accordance with generally accepted accounting principles

as fimited by the IRC, .
ARTICLE IX
i;‘.;,n =y
The Company shall exist in perpeiuity, unless dlssolved pursuant to the Floride L:mrfed £y o,
Liabiiity Company Act or as provided in the Operaling Agreement. i S g
ARTICLE X .
i g . ' e}

All dacuments evidencing mambership interasts shall ciearly baar legends mdicc:j:rﬁ@ ihct:t: g
the membership interests are issued subject to restrictions on fransferakbiity, in rell@&g =

upon the existence of exemplions from federal and state securities lows and wifl@p}rg)er —

rights, limitations, preferences aond elections as expressed in these Adicles. . = ~d

ARTICLE XI

Additionol Members may ba admitted fo the Company upon the unanimous vote of all
of the Members of the Company.

ARTICLE Xii

The Artlclas may only be amended, superseded of repedled upon the unenimous vote,
of unanimaous, written, affirmative consent, of alf of the Members.

ACKNOWLEDGMENT

i, an authorized represantative of the Company, and without parsonolly ossuming or
ratifying any prior confracts or promises made on behalf of the Company by any person
or entity prior fo the Company's formation, if any, execute these articles this 3« day of

Februgry 2006,

Charles FT Phoenix, Esg
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ACCEPTANCE OF APPOINTAMENT AS RESIDENT AGENT QOF
MCA HOMES LLC

thereby accep! the appointment as resident agent as designaled in the alfached
Arictes. 1 am familior with and accept the ebligations mandated by Chapler 408, Florida

Statutes that are associated with the appointment

Charles PT Phoenix, B5q

State of Florido }
}
County of Lee ] :
Fen
o
o

I heraby cerlity thiat betore me, the undersigned authority, duiy autherized 1o take
acknowledgments and administer oaths, personally appeared Chaorles PT Phoenix, Escf’

known to me o bea the person who executed this Acceptance of Appointment as

Resident Agent.
‘Witness rmy hand and official seal this 3< day of February 2004, i
o]
B
¥

Rrlly, Doare Koz

Notary: Holly Ann Bower

f'“‘- Norary Public Statenf Flodda
] F Holly Ane Bower

‘%’, 4y Comasion DDA3E0TE
- Expines DAXNEG0E
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FROM PHOENTX LAWK PARTNERS

MCAHOMESLIC -
mMembership Wisting

The Initicl Monoging Members of the Company are:

Michae! Scola
Alan Scolo
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