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ARTICLES OF INCORPORATION HHHW -2 P 51y

FOR A DOMESTIC CORPORATION .
\D&.u( il !hi‘? ¥ U
Pursuant to the laws of the State of Florida, 1o wit Chapier 62} of the HB%B%MEE iné LGR!B#&
vndersigned execufes the folfowing arfickes (" Arficles”} for purposes of forrming a
comporofion {“the Corporafion”):

ARVICLE |
The name of the corporation is:

Land Investment Services, PA
ARTICLE Ui

The principal offics shall be located at
2040 Clarke Avenue, in. Foct Myers, County of Lee, State of Florida, with the posml
zip code being 33905 :

The mailing oddress is
2040 Clarke Avenue, Fort Myers. Florda 33705. -

ARTICLE il

The Corporation shall adopt bylaws that conform 1o these Addicles by unanimous consent
of the initiad shareholders [“Bylaws"}. The Bylaws shall always be construed to conform 1o
these aArticies or, if any paragraph or section of the Bylaws cannot be reasonably
construed to conform to these Articles, each offensive paragraph and/or section of the
Bylaws shall ba sidcken as if it had never been adopted info the Bylaws so that the
Bylaws cantorm to these: Articles. The Bylaws shall otherwise be amendable and/or
address matiers not specaﬁcclly precluded by these Adicles. This Article condrols all
contradictory provisions of the other Adicles. i ony.

ARTICLE IV

Pursuani fo Sections 621,13, &07.0801{1) and 807.0732{1}{a] of the Florida Statutes. the 7
Ceorporation will have no board of the directors, but shall, instead, act under the ’
direction of the shareholders {each e “Shareholder™}, always pursuant 1o these Arficles -
and the Byiaws, The Shareholders shall, nonethelass. bear all of the fiduciary

rasporsibilities of directors pursuant to State of Florda law, 05 well as the laws of any

other jurisdichion, when acling in decisional, adminisirafive, custodial and other

capacilies in the direction of the Conporofion's powers that are normally associcied with
directors as set forth in Secliorn 4D7.0801 {2}, Fiorddg Statutes.

ARTICLE V

The Corporation is formead under Chapter 621, Fiorido Statutes and shall performm
professional enginesring services under the direclion of one or more Shoreholders
licensed as professionn) engineers in the Stote of Aotida when performing professionad
engineering services requinng ficensure vnder Forida iaow or under the direction of one or
more Shareholders licensed Jo perform professional engineerng services in any other
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jurisgiiction wheth parforming professionol engineering services requiting icensure 1o
perform professional engineernng services in 0 parficuior jurisgicion.

ARACLE VI
The total quthorized shares:

i Lommeon Shares: Ten thousand (10,008) Class A One and No /160
Drollars ($1.00) pax value shares; no other classes are authorized.

2. Prefered Shores: None authonzed.,

The shares in the Corporation shaill be of one class. each share enaintaining proportional
voting fgrits. Distributions shall be mads in accordance with the Florida Business
Corporaiion Act and as ctherwise specified in these Ardicles and the Bylaws,

Except becouse of the provisions goveming the admitiance of new Shareholders by
unonimowus vote and subject to the Shareholder shortfall pravisions of these Articies and
the Bylows, each Shorgholder shall have preemplive rights to purchase shares in cash
pro rata bosed on the Shareholder's proportional vofing rights pursuant to any offerng -
by the Company.

The shares shall have no further rights or preterences other than those specifically
mandated by the Florida Business Corporation Act or as otherwise specified in these
Articies or the Bylows.

The shores sholl be imited In that all shares, including every portfion thereof, shall be
subbject fo fhe Corporation’s ight of first refusal {“Right of Airgt Refysgl"}. This Right of First
Refuscl providss hat ol snares must be offersad fo the Corporation betore sale or other
transfer fo any other person or eniftty, whether then o Shoreholder or not, under the exact
terms of the proposed sale or fransfer, so long as the proposed sale or franster is at Fair
Market Yaiue, as defined infra. Where the proposed sale or transfer of the shares Is not
ot Falr tarket Yalue. os defined infie, the Corporation, at Comperofion's opfion, may
substituie the price terms with Fair Morket Value, os defined infra, or, if Fair Market Yolue.,
os defined infra, is nof veadily ovailable, then book volue calculated in accordancea with
generally accepted accounting principles. “Foil Market Yolus” means the price o
particular property fem will bring when oifered for sale by o willing seller fo a willing
buyer in an am’s length iransaction, neither being obliged 1o buy o sell,

The shares are further limited in that aff Shoreholders must be nojural persons ond cilizens
of the United States of america, and must consent o an elaction o be freqated os o
smali business corporation within the meaning of Subchapter S of the Internal Revenue
Code-of 1986, as amended, {"[EC") by executing off documenis necessary fo effect the
IRC Subchapter § elaction,

it adopted by the Sharehelders. {he sharas may be further limited by encumbrances
arising from the shareholder shortfalf provisions of the Bylows,

The shares shall have no other imitations ether than those specificolly mandated by the
Florida Business Carmporation Act or as specified in these Articies or the Byiaws.
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ARFICLE Vi

The iritict registered agent is
Chatles PT Phoenix, Esq.

Service of process may be made on the registered agent at
12800 Univessity Drive, Suite 264, in the City of Fort Myers, County of Lee, State of
Florida, with the postal zip code being 33907,

ARTICLE Vit

The incorporatoris
Charles PT Phoenix, Esq,

The oddress of the incomporafor is
12300 University Derive, Suoite 260, In the City of Forr Myers, County of Lee, State of
Flotida, with the postal zip code being 33907,

ARTCLE Vil

The Corpordation may engage in any aclivity permitted by the Flarida Business
Corporotion Act, as well as the ofher lows of the State of Blanda, subject always to
limitertions of all other jurisdictions in which the Corparation acts.

ARTICLE ¥X

In accordance with the dividend distibution ruies ol the Bylaws, the Corporation shall

digihibute 1o the Sharenolders, prior o the fifteenth [15% day of the third {39} month

following the close of the Corporafion's taxable vear. or as soon thereaftar as

determined in accordance with the IRC, (“Iax Distibution Date”} the lesser of (i} the Net

Cash Aow, os defined Infra, F any; ond (ii} the collective distibutlve share., as defined by -
ond colcviated In occordance with the 1IRC, of oll the Shareholders muitipfied by the

highest income lax rate set forth in IRC 1 {"Tgx Disinbution™). The Shareholders rmay

forego or reduce the Tax Distribution for any particular Tax Distribution Daie upon the

unonimous voie, or unanimous, written, affirmative consent, of dalt of the Shareholders ) v
witiin thirty {30} days of the parficular Tax Distribution Date for which the Sharehotders
consider foregoing or reducing a Tax Dishibution: but, the Tax Diskioution requirements of
this Arficle shall never be woived, estopped or otherwise pravented by any preceding
glection by the Sharcholiders 10 forego orreduce aTox Disiibution. “Net Cash How"
means the lesser of i} the net chonge of the Corporation’s cash balances dwring the
pricr taxable year colculated in accordance with generdlly accepted accounting
princicles; ond {if} the Corporafion's cosh bolances al the end of the year, less
reqschable reserves for working capital ond projecied cosh requirements, including
projected expenses and confingent fiabilifies, bul not including capital investments and
reinvestments ihat ore not necessary fo the Coporation o3 o going concern, Al
calculoted in accordonce with generally accepted aceounting principles os liimited by
the IRC.
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ARTICLE X

If shares are cenificated, ofl stock certificaies shall cleardy beor legends indicaling thot
the shares are isswed subject to restrictons on fransferabilify, in relfonce upon the
exstence of exempilions frorm federal and siale securniies laws and with other rights,
mitations, preferences and elections as expressed in these Arlicles.

ARUCLE X1
Additional Shareholders may be admitfed o ihe Corporaiion upon the vnonimous vote
of all of the Shoreholders of the Corporation,

ARTICLE XU

Except as a result of business operatfions, these Arficles and the Bylaws sholl afways be
canskued such that the Gorporation will qualify for and continue to satisfy {he
requirements of IRC Subchapfer 3, including Department of the Treasury, infemol
Revenue Service reguiations, wilings, procedures and ofher pronouncements thereunder.
it any section, paragraph, sentence or femm of these Adicles and/or the Bylaws cannot
be reasonably construed to conform lo IRC Subchapler 5, sach offensive section,
paragraph, sentence andyor temm of these Adictes andfor the Bylgws shall be slricken s
it it had never been adopted into these Ardicles and/or the Bylaws 5o that fhese Articles
and/or the Bylaws conform to IRC Subchapter S.

ARTCEE X

The Arficles may only be amendad, superceded or repedied upon the unanimous vole.
or ynanimaous, wiitten, affiraative consent, of all of the Shareholders,

ACKNOWLEDGMENT

1, the incorporator of the Comoration, and without pecsonally assurming or ratifying any
prior coniracts or promises made on behailf of the Corporation by ‘any person or entity
prior to the Corporation’s formation, if any, execute these Acdticles this 203 day of
Novemizer 2005,

i

Chartes PT Phoehix, Esg.
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT %{
Land Investment Services, PA o BN -2 P 3o
sLERC TARY UF STATE
! hereby accept the appointment as resident agent as designated in il ASSEE. FLORIDA

Arficlas. | am familiar with and accept the obligations mandated by Chapfer &08, Fiordo
Staiues that are associated with the appointment,

~=—

Cherles PT Phoenix, !ésq.

State of Florida ]
Courity of Lee !

| hereby cerlify that befors me, the undersigned auvtharity, duly authotized fo take
acknowledgments and administer oaths, persenally appeared Chatlas PT Phoenix, Esqg.,
known 1o me to be the person who executed thls Accepiance of Appointment as
Resident Agent.

. Witness my hand and official sea this 204 day of November 2005,

RUelly s B

Holly Ann Bowear

Notary Public, Stote of Flonida
My comrission number is

My comrnission expires P, Nowry Public Siste of Flarida

F ¥ ; ME‘M D450
k. 4 rmmeszion DD435011
RS g:nmosmm
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