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* ARTICLES OF INCORPORATION
FOR A DOMESTIC CORPORATION

Pursuant to the igws of the Siale of florfda. fo wit Chapler 608 of the 2001 fiorfda
Statutes, the undersighed executes the following articles ["Arficles”} for purposes of of

forming a corpdrafion (“the Corporafion”t:
—mn

ARTICLE{
pa vt 3]

The name of the corporation is:
[F2 £od
=<

MAIN CREEK FLORIDA, INC. kil

ARTICLE I
TI

S
1V
29 6 HY 22 10r 900z

The principal office shall be located at
311 Pazk Strecr, in Mantclir, in the state of New Jersey, with the postal zip codt,

being 07043,

The mailing address is
311 Park Street, Montclair, New Jersey 07043,

ARTICLE it

The Comporation shall adopt bylaws that confom 10 these Articles by unanimous conseit
of the inificl sharehclders {"Bylaws”). The Bylaws shall always be construed to confom {c
these Atticles or, if any paragragh of section of the Bylovws cannot be reasonobly
construed o conform to these adicles, each offensive paragraph and/for section of the
Bylaws shall be strickan os if it had navar been adopted into ihe Byviows s that the
Bylows conform to these Arficles. The Bylaws shall otherwise be omendable and/or
address maters not specifically precluded by these Aricles. This Arficie controls o
contradictory provisions of the other Addicies, if any.

ARTICLE IV

Fursuant 1o Secticns 07.0731 (1) ond S0T7.Q730(1}{a) of the 2001 Florda Statutes, the
Corporation wil have no board of directors, but shall, instead, act under the direction of
the shareholders {each a “Shareholder”}, always purswant to these Arlicles and the

Bylows.

(((HO5000176543 3))

(FRLYJUL 22 2005 13:81/8T.18:30/Ne. 6560277000 P 2

a7



FROM PHOENIX LAW PARTNERS (FRIYJUL 22 2005 18:31/8T.18:30/Ro. 6660277900 P 3

LIV AANZL FUSNET I 1LY

ARNICLE V

The total authorized shares:

1. Commeon Shares: One thousand {1,000, One and No /100 Dollacs
($1.00) par value Class A shares; no othes classes are authogized,

2. Preferred Shares: None authorized.

The shares in the Corperation shall be of one class, each share mainiaining proportional
voling rights, Disirbufions shall be made in accordance with the Florida Business
Corporation Act and as otherwise specified in these Articles and the Bylaws.

Except because of the provisions govering the admittance of new Sharehelders by
unanimous vole and subject to the Shareholder shortfall provisions of these Asticles and
the Bylarws, each Shareholder shall have preemplive rights to purchase shares T cash
oro rata based on the Shareholder's proportional veting rights punsuant to any offering
by the Company. '

The shares shall have ne further rights or preferencas ather than Hhose specifically
rmandated by the Florida Business Corporation Act or as otherwise specified in these
Arficles or the Byicws.

The shares shall be imiled in that dil shares, including every portion thereof. shall be
subject to the Corporation's right of first refusal {“Right of First Refusal”]. This Right of First
Rafusal provides that alt shares must be offered to the Corporation before sale or other
transfer to any other person or entily, whether ihen o Shareholder or nof, under the exact
terms of the proposed sale or ranster, so lohg as the proposed soile or transter s ot Fair
Merket Value, as defined infra. Where the proposed sale or transfer of the shares is not
ot Fair Market Value, as defined infra, the Corporation, at Cerporation's apfion, may
substitute the price fenms with Fair Market value, as defined infro, or. if Fair Market Volue,
o5 defined infrg, is not readily available, thern book value calculated in accordance with
generally accepted accounting principles. “Fdir Market Value™ means the price o
particular properly item will bring when offered for sale by a wiling seller to a willing
buyer in on am’s length fransaciion, neither being obliged 1o buy or sell.

The shares are further limited in that all Shareholders must be natural persons and citizens
of the United States of America, and must consent o an election ta be treated asa
small business corporation within the meaning of Subchapter § of the Internal Revenue
Code of 1986, as amended, (“[RC”} by executing all documenits necessary to effect the
IRC Subchapter S election.

If adopted by the Sharehplders, the shares rnay be further Imited by encumbrances
arising from the shareholder shorttall provisions of the Bylaws. .

The shores shall have no other limitations other than those specifically mandated by the
HFeorida Business Corporation Act or os speciflied In these arficles or the Byvlaws.,
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ARTICLE VI

The initicl registered agent is
Noelle M Melanson, Faq.

Service of process may be made on the registered agent at
12800 University Drive, Sulte 260, in the City of Fort Myers, County of Lee, State of
Flonda, with the postal zip code being 33507,

ARTICLE Vil

The inconporafor is
Noelie M Melanson, Esq.

The ciddrass of the incorporator is
12800 University Drive, Suite 260, in the City of Fort Myers, County of Lee, State of
Florida, with the postal zip code being 33907,

ARNCLE VIII

The Corporalion mdy engage in any dctivity permitted by the Aorida Business
Corporatfion Act, as wel as the ofher icws of the State of Rorido, subject always to
limitations of all other jurisdictions in which the Corporation acts.

ARTICLE IX

in accardancea with the dividend distribution rules of the Bylaws, the Comporation shall
distributa to the Sharehaiders, prior to the fifteenth {150 day of the thivd {34} month
following the dlose of the Corporation's taxable year. of as soon thereafter ais
detemined i oecordance with the IRC, {“Tax Distribution Date'} the lesser of (i) the Net
Cash Flow, as defined inira, if any; and [} the colleclive distributive share, as defined by
and calculaled in accordance with the IRC, of all the Shareholders muttiplied by the
highest income tox rate set forth In IRC 1 ["Tax Distdbution™]. The Sharsholders may
forego or reduce the Tax Distribulion for any particulor Tax Disirbution Date upon the
unanimous vote, or unahimaous, wiitten, affirmative consent, of all of the Shareholders
within thirty (30) days of the pariicular Tax Distribuiion Date for which the Shareholders
consider foragoing or reducing o Tax Distibuiion; but, the Tox Dishibution reguirements of
this Arficle shall never be wdived, estopped or otherwise prevented by any preceding
elecilon by the Shareholders fo forege or reduce a Tax Disivibution. "Net Cash Flow"
means he lesser of [1} the net change of the Corporation’s cash balances during the
prior taxable yedr calcuiated in accordance with genarally accepted accounting
principles; ond (i} the Corporafion’s cash balances at the end of the vaar, less
redsonable reserves for working capital and projected cash requirenents, including
projecied expensas and contingent inbiities. but nof Including capital invesiments and
reinvesirnents that are not necessary o the Comporation as a going concem, ot
caiculated in accordance with generally gccepted accounting principles as imited by
the IRC.
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ARTICLE X

i shares are cetfificated, ali stock certificates shall clearty bear legends indicating that
the shares are issued subject to restrictions on transferability. in relionce upon the
existencs of exemptions from federal and state securities kaws and with other righds,
limitctions. preferences and elections os exprassed in these Articles.

ARTCLE Xi

Additional Shareholders may be admitted to the Corporation upon the unanimous vote
of all of the Shareholders of the Corporation.

ARTICLE X1

Except as a result of business operations, hese Arficles and the Bylows shall always be
construed such that the Corporation will qualify for and conlinue 1o satisfy the
requirements of (RC Subchapter §, Including Department of the Treosury, Intemaol
Revenue Service regulations, rufings. proceciures and other pronouncements thereunder.,
If any section, paragraph. senfence or ferm of these Articles and/or fhe Bylows cannot
be recsonably construed o conform to IRC Subchapier S, each offensive section,
rorograph, senfence and/or term of these Aritcles and/or the Bylaws shaill be shicken as
it it had never been'odopled into these Articles and/or the Bylaws 50 that these Arlicles
and/or the Bylaws conform fo IRC Subchapter 5.

ARTICLE X111

The Articles may only be amended, supercedead or repedied upon the unanimous vote,
or unanimous, wiitien, affrmative consent, of ol of the Shareholders.

ACKNOWLEDGMENT

L the incorpoarator of the Corporation, and without personally assurming or rafifying any
prior contracts.or promises made on behalf of the Corporation by any person or entity
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ACCEPTANCE OF AFPOINTMENT AS RESIDENT AGENT OF
MAIN CREEK FLORIDA, INC.

t hereby accept the appointment as resident agent os designaied in the attached
Arhcles Farwith and accept the obligations mandated by Chapter 608 of the
d ye c:ssociotec;ﬂw the appointrment,

State of Florida ]
County of Lee )

| hereby cerify that before me, the undersigned authorly, duty authorized o take .
acknowledgments and administer oaihs, personally appeared Charles PT Phoenix. £5q..

¥nown fa me fo be the person who executed this Acceptance of Appoiniment cs
Resident Agent,

WWCI ond ofﬁc:tai seql this 227 day of July 2005,

Hofly Ann Bbwer

Notary Public, $iale of Floricda
My commission number is
My commission expires o

? Notaey Public Stats of Flonds

. Holly Ann Bower

WWoF Y Commeson ooussars
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