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ARTICLES OF INCORPORATION
FOR A DOMESTIC CORPORATION

Fursuant to the laws of the Sigte of Florida, to wit Chaptar 621 of the Fiorida Siatutas, the
undersigned execuies the oflowing arficles {"Arficles”) for purposes of forming a
corporedion {"'the Corporation”);

ARTICLE |

The nome of the corporgtion is:

VANGUARD REAL ESTATE, PA

a4

ARTICLE I
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The principal office shall be locgted Gt T
1811 Englewood Road #287, in Englewood, County of Sarasota, State of Florida,
with the postal zip code being 34223.

£E:! Hd 8283490

The maiting address is
1811 Englewacd Road #287, Englewood, Florida 34223,

ARTICLE )|

The Corporation shall adept bylaws that conform fo these Articles by unanimous consent
of ihe inifial shareholders {"Bylaws"). The Bylaws shall always be construed to conform o
these articles or, if any poragraph or section of the Bylaws cannot be reasonably
conshued to conform fo these Articles, each offensive paragraph and/or section of the
Bylaws stiall be stricken as if it had never bean cdopted nto the Bylows 3o that the
Byicws conform to thase Adicles. The Bylaws shall otherwise be amendable andior

address matters not specifically precluded by these Arficles. This Arficle controls all
contradictory provisions of the ofher Arficies, If any.

ARTICLE IV

Pursuant i Sections 621,13, s07.0801{1} and 407.0732(1]{a} of the Flordda Statutes, the
Corporation will have no board of the directors, but shall. instead, act under the
direction of the shoreholders {each a “Shareholder”), diways pursuant fo these Articles
and the Bylaws. The Sharsholders shall, nonetheless, bear all of the fiduciary
rasponsibiiifies of directors pursuant o State of Florida law, as well as the laws of any
other juiisdiction. when acting in decisional, administrafive, custodict and other
capacities in the diraction of the Corporation's powers thai ore normally associoted with
directors as set forih in Section 607.0801(2}, Fiorida Statules.

ARTICLE V

The Corporation Is fonmed under Chapler 621, Florida Statutes and shall perform
professional real estate brokerage services under the direction of one or mere
Shareholders licensed as real estate brokers in the State of Floida when pesforming real
astate brokerage services reguling ficensure under Florida law or under the direction of
one or mere Shareholders licensed to perform recl estate brokerage sexviceas in any other
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jurisdiction when performing redl estate brokercge services requiring licensure fo perform
real sstate brokerage services In a particular jurisdiction.

ARTICLE VI
The total authorized shares:

1. Common Shares:  One hundred (100) Class A One and No/100 Dollazs
($1.00) pat value shartes; no athet classes are authorized.

2. Prefered Shares; None authorized.

The shares in the Comporation shalt e of one class, edch share maintaining proporiona
voting rights. Distributions shall be made in accordance with the Forlda Business
Corporatfion Act and ¢ otherwite spacified in these Articles and the Bylciws,

Except because of the provisions governing the admittance of new Sharsholders by
unanimous vote and subject to the Shareholder shortfail provisions of these Articies and
the Bylaws, each Shareholder shall have preemptive rights to purchase shares in cash
pro rata based on the Shareholder's proportional voting Aghts pursuant fo any offering
by the Company.

The shares shall have no further rdghts or preferences other than those specifically
mancicied by the Forida Business Corporation Act or as ofherwite specifled in these
Arficles or the Bylows,

The sharas shak be imied In that all sharas, including every portion therecf, shall be
subject to the Corporation's right of first refusal {“Riaht of First Rafusal®}, This Right of Fiegt
Refusal provides that all shares must be offered to the Corporafion belore sole or other
fransfer to any other person or enfity, whether then o Shareholder or nof, under the exact
terms of the proposed sgle or fransfer, so long o5 the proposed sale or fransfer is of Fair
Morket Value, as defined infra. Where the proposed sale or transfer of the shares is not
at Foir Market Value, as defined infra, the Corporation, at Corporalion’s opfion, moay
subsfitute the price terms with Foir Market Value, as defined infra, or, if Fair Market Yaive,
os definad infra, is not readily avdilabie, then kook value colculated in accondance with
genercily accepted accounting principles. “fair Market Yalye” means the price o

" particular proparty item will bring when offered for saie by o willing selier fa a wiling
buyer in an arm's length fransaction, neither being obliged 1o buy or sell. '

The sharas are further imited in that all Sharehelders must be natural persons and citizens
of the United S$tates of America, and must consent 16 gn elechion 1o be heated asa
small business corporation within the meaning of Subchopter § of the Intemal Revenue
Code of 1986, as omended, ("[RC") by executing all documents necessary o effact the
IRC Subchapter § election.

If adopted by the Shareholders, the shares may be further imited by encumbrances
arising from the shareholder shorifioll provisions of the Bylaws.

The shares shall have no other imitations other than those specifically mondated by the
Florida Business Corporation Act or os specified in these Arficles or the Bylaws.

1000007 68.00C § 2/22/2006 1}
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ARTICLE Vi

The intticl registered agent s
Chatles PT Phoenix, Esq.

Service of process may be made on the registered agent ot
12800 University Drive, Suite 260, in the City of Fort Myets, County of Lee, State of
Florida, with the postal zip code being 33967.

ARTICLE Vil

The incorporataris .
Chatles PT Phoenix, Esq.

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

ARTICLE Vil

The Ccrpor%:tfcn may engage in any activilty permitied by the Florido Business
Corporation Act, as well s the other laws of the State of Florido, subject glways (o
Bmitations of all other jurisdictions In which the Comnporation acts.

ARTICLE IX

In accordance with the dividend distribution rules of the Bylaws, the Corporation shall
disiflibute to the Shareholders, prior to the fifteenth {15 day of the third {3} month
following the closa of the Corporaiion's taxable yedr, or as soon thersafier os
determined In accordance with the IRC, {"Tax Risidpution Date”) the lasser of (i) the Net
Cash Fliow, as defined Infrq, if any: ond {ii} the colleclive distibutive share, as defined by
and calcuiated in accardance with the IRC, of dll the Shareholders muitiplied by the
highast Income tox rale set forth IniRC 1 (“Tox Distibution”). The Shareholders may
farego or reduce the Tax Distibuiion for any parficular Tax Disiribution Date upon the
unonimous vote, or unanimous, wiitten, affrmative consent, of all of the Sharehalders
within thirly {30} days of the particulor Tax Distibution Date for which the Sharehoiders
consider foregoing or reducing a Tax Distiibution; but, the Tax Ditribution requirements of
this Arlicke shall never be waived, estopped or giherwise prevented by any preceding
election by the Shareholders o forege or reduce G Tax Distripution. “Net Cash Flow™
means the lesser of (i) the net change of the Ceorporafion’s cash batonces durng the
prior iaxable yeor colculated in accordance with generally accepted accounting
principles: and (i} the Corparation's cash balances af the end of the year, igss
racsonable reserves for working copital and prolected cosh requirements, including
projected expenses and contingent fiokiiities, but not including capital invesiments and
reinvastments that are not necessary to the Corperation as a golng concem, oll
calculated in accordance with generally accepled accounting principles as limited by
the IRC,
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ARTCLE X

i shares are cerdificaied, oll stock cerfificates shall cleary bear legends indicating that
the shares are issyed subjact 1o restictions on fransterability, in refiance upon the
existence of exempiions from federal and stote securiiies laws and with other rights,
limilotions, preferences and elections as exprassed in thesa Artictes.

ARTICLE X4

Additional Shoreholders may be admitted to the Comorglion upon the unanimous vole
of all of the Shoreholders of the Cotporation,

ARTICLE X1

Except as a rasult of business operations, these Articies and the Bylaws shall always be
construed such that the Corporation will quality for and confinue to satisfy the
requirernents of IRC Subchapter §, including Department of the Treasury, infernai
Revenue Sarvice reguiations, nilings, procedures and other pronouncements thereunder.
¥ any section, paragroph, sentence or tenm of thase Arficles and/or the Bylows cannhot
be reasonaply construed to conform to IRC Subchapier §, each offensive section,
paragraph, sentence and/or term of these Arficles and/or the Bylaws shali be stricken as
it it hod never been trlopted into thesa Articles and/or the Bylaws so that these Arficles
and/or the Bylaws conform to IRC Subchapter S,

ARTICLE X1l

The Ardicles may only be amended, superceded or repedled upon the unanimous vole,
e undnimous, written, offirmative consent, of all of the Sharsholders.

ACKNOWLEDGMENT

L, the incorporator of the Corporation, ond without personally assuming or rotifying any
prior contracts or promises made on behalf of the Corporation by any person or endity
pricr to the Corporatlon's formation, if any. execute these Articles this 28 day of
February 2006, )

_",.a’

F\
Charles PT Phoenix, Bq.
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
VANGUARD REAL ESTATE, FA

| hereby accept the oppointment as resident agent as designated in the altached
Articles. | am farmiliar with and accept the abligafions mandated by Chapler 608, Forcla
Statues that are associaled with the gppointment.

Charles PT Phoenix, Esg,

Stote of Flonida )
County of Lee ]

| hereby cenify that before me, the undersigned autharity, duly authorized to take
acknowlsdgments and administer onths. personally appeared Chaores PT Phoenix, Esg..
known to me 1o be the person who sxacufed this Acceptance of Appointment as
Resident Agent, '

Witness my hand and official seai this 28" day of Felbruary 20046,

Mo Bl Qore Bhwusec.

Holly Arn Bower
MNotary Public, Stote of Faoida

My commission number is PO o Sats ol Fafa
My commission expires x*} My Commission DD435011

Expiras VIMI2009
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