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ARHAKSAS SECURITIZ2 BEPT

IN THE MATTER OF:
THEVISIONGRP, INC., VGRT, INC.,
JOE E. VINCENT, II, AND SAMANTHA SHERMAN RESPONDENTS

REQUEST FOR CEASE AND DESIST ORDER

The Staff of the Arkansas Securities Department (“Staff””) received information and has
in its possession certain evidence that indicates TheVisionGrp, Inc., VGRT, Inc., Joe E. Vincent,
II, and Samantha Sherman have violated provisions of the Arkansas Securities Act (“Act”), Ark.
Code Ann. §§ 23-42-101 through 23-42-509, and the Rules of the Arkansas Securities

Commissioner (“Rules™).
Administrative Authority

1. This matter is brought in connection with violations of sections of the Act and is
therefore properly before the Arkansas Securities Commissioner (“Commissioner”) in
accordance with Ark. Code Ann. § 23-42-209.

Respondents

2. TheVisionGrp, Inc. (“Vision™) was a corporation organized under the laws of the State
of Arkansas. The records of the Secretary of State of Arkansas indicate that Vision’s corporate
charter was revoked on December 31, 2007. Further, Vision has never been registered with the
Arkansas Securities Department (“Department”) under the Act in any capacity.

3. VGRT, Inc. (“VGRT”) was a corporation organized under the laws of the State of

Nevada. The corporate records of the State of Nevada indicate that VGRT’s corporate charter



was revoked on December 29, 2006. Also, VGRT was never autﬁorized to conduct business in
Arkansas by the Arkansas Secretary of State’s office. Further, VGRT has never been registered
with the Arkansas Securities Department (“Department”) under the Act in any capacity.

4. Samantha Sherman (“Sherman™) is a resident of the State of Arkansas. Sherman was
a manager and employee of Vision and VGRT. Sherman has not been registered with the
Department under the Act in any capacity.

5. Joe E. Vincent, II (“Vincent”) is a resident of the State of Arkansas. Vincent was an
organizer, officer, and manager of VGRT and Vision. Vincent has not been registered with the
Department under the Act in any capacity.

Facts Supporting Cease and Desist Order

6. From November 2005 to December 2006, five Arkansas residents made an investment
in or were sold securities in the form of an investment contract in Vision and/or VGRT by
Vincent, Sherman, and other agents and employees of Vision and/or VGRT.

7. During February 2006, Vincent and Sherman offered Arkansas resident one (“AR1”)
an opportunity to become a member or in§estor in a real estate investment program administered
by Vision for a payment of $25,000.00. In reliance on statements made by Vincent and
Sherman, AR1 executed a Vision Real Estate Investor 25K Contract (“Vision Contract™) on May
12, 2006, which is attached hereto as Exhibit 1. Page one of the Vision Contract was a generic
letter to investérs from Vincent as president of Vision. Without discussing any risks of any kind,
Vincent’s investor letter states that the Vision investment “is safe, quick, and it gives a
guaranteed return of up to 10% annually pro rata.” Vincent’s investor letter also states that the
Vision investment “will definitely earn more than the $200-$400 that the banks will give you in

interest annually.” In addition, Vincent’s letter states “our goal is to gather forty investors who



invest $25,000.00 each in our investor group as we move towards the development of a Real
Estate Investment Trust.” Along with the Vision Contract, AR1 received a two page document
titled Real Estate Investment Program Bylaws, which is attached hereto as Exhibit 2.

8. Under the Vision real estate investment program, AR1’s $25,000.00 investment was
to be pooled with the money of other investors. Investors would have the opportunity to
purchase residential rental properties to be held in the investor’s name but controlled and
administered by Vision for a period of one year. Vision would find renters for the properties
purchased by the Vision investors. At the end of one year, the Vision investor would be
completely paid and receive a modest profit, while the renter of the investment property would
be in a position to purchase the investment property from the Vision investor. Contrary to the
oral and written promises of Vision, Vincent, and Sherman, AR1 did not get any return of any
kind from Vision in exchange for AR1’s $25,000.00 investment in Vision. Further, in spite of
AR1’s demands, Vision has failed and refused to return AR1’s $25,000.00 investment.

9. Vision located a residential rental property at 107 Rodgers Street in Marianna,
Arkansas, for AR1 to purchase. Vincent and Sherman assured AR1 that the mortgage, taxes, and
insurance payments for this residential rental property would be paid by Vision out of the rental
payments collected by Vision from the renter. In reliance on the statements made by Vincent
and Sherman, AR purchased the residential rental property in Marianna. Vision never had the
renter of this property sign any agreement other than a lease agreement between the renter and
Vision. Vision received a consulting fee in the amount of $18,000.00 from the proceeds of the
sale of this residential rental property to AR1. This consulting fee was not disclosed to AR1

until AR1 appeared at the closing for this residential rental property. After the purchase of this



residential rental property, even though Vision was collecting rental payments, Vision failed to
pay the rﬁortgage, insurance, and taxes as had been promised to AR1 by Vincent and Sherman.

10. During December 2006, Vision offered to sell AR1 an investment in a real estate
investment trust or REIT set-up by Vision by the name of VGRT. The Private Offering
Memorandum provided to AR1 describe VGRT as “a Nevada Corporation offering 1,000,000
shares of common voting stock to accredited investors only. The Offering is made only to
persons who are defined as ‘accredited investors’ in Regulation D.” The VGRT Private Offering
Memorandum also presented pro-formas showing an anticipated 12% to 15% annual return to
the shareholders of VGRT. A copy of the VGRT Private Offering Memorandum is attached
hereto as Exhibit 3. AR1 had previously provided Vision and VGRT, as well as the officers and
employees of Vision and VGRT, with extensive and detailed information concerning the income
and net worth of AR1. Therefore, it should have been clear to Vision and VGRT, as well as the
officers and employees of Vision and VGRT, that AR1 was not an accredited investor as defined
by Regulation D. Nevertheless, AR1 was allowed to invest an additional $3,000.00 in VGRT.
On December 25, 2006, stock certificates for VGRT were issued and within a few days delivered
to AR1. ARI’s stock certificates, representing a total of 27,500 shares of VGRT, are attached
hereto as Exhibits 4 and 5.

11. The pro-formas included with the VGRT Private Offering Memorandum mentioned
in paragraph ten were not based in fact or any reasonable analysis of the REIT VGRT. In fact,
VGRT did not produce any return for AR1.

12. During April 2006, agents or employees of Vision offered Arkansas resident two
(“AR2”) an investment opportunity to become a member or investor in a real estate investment

program administered by Vision for a payment of $25,000.00. On April 3, 2006, AR2 delivered



a check in the amount of $26,039.00 to Vision. In addition, AR2 executed a Vision Contract,
which is attached hereto as Exhibit 6, containing the same representations or misrepresentations
as the Vision Contract detailed in paragraph seven. AR2’s investment in Vision was not safe,
and AR2 did not get the guaranteed returns discussed in the Vision Contract. Along with the
Vision Contract, AR2 received a two page document titled Real Estate Investment Program
Bylaws, which is the same as Exhibit 2.

13. Sometime later in 2006, agénts or employees of Vision offered to sell AR2 an
investment in VGRT. Along with this offer to invest in VGRT, AR2 received the VGRT Private
Offering Memorandum with pro-formas, which is detailed in paragraphs number 10 and 11.
AR2 had previously provided Vision and VGRT, as well as the officers and employees of Vision
and VGRT, with extensive and detailed information concerning the income and net worth of
AR2. Therefore, it should have been clear to Vision and VGRT, as well as the officers and
employees of Vision and VGRT, that AR2 was not an accredited investor as defined by
Regulation D. Nevertheless, in violation of the terms of the Private Offering Memorandum
detailed in paragraph 10, AR2 was allowed to invest in VGRT.

14. During March 2006, Vincent offered Arkansas resident three (“AR3”) an investment
opportunity to become a member or investor in a real estate investment program administered by
Vision for a payment of $25,000.00. On March 20, 2006, AR3 delivered a check in the amount
of $26,039.00 to Vision. In addition, AR3 executed a Vision Contract, which is attached hereto
as Exhibit 7, containing the same representations or misrepresentations as the Vision Contract
detailed in paragraph seven. AR3’s investment in Vision was not safe, and AR3 did not get the

guaranteed returns discussed in the Vision Contract. Along with the Vision Contract, AR3



received a two page document titled Real Estate Investment Program Bylaws, which is the same
as Exhibit 2.

15. Sometime later in 2006, agents or employees of Vision offered to sell AR3 an
investment in VGRT. AR3 had previously pro{/ided Vision and VGRT, as well as the officers
and employees of Vision and VGRT, with extensive and detailed information concerning the
income and net worth of AR3. Therefore, it should have been clear to Vision and VGRT, as well
as the officers and employees of Vision and VGRT, that AR3 was not an accredited investor as
defined by Regulation D. Nevertheless, in violation of the terms of the Private Offering
Memorandum detailed in paragraph 10, AR3 was allowed to invest in VGRT. On December 25,
2006, stock certificates, attached hereto as Exhibits 8 and 9, were issued to AR3 representing a
total of 27,500 shares of VGRT.

16. During November 2005, Sherman offered Arkansas resident four (“AR4”) the
opportunity to become a member or investor in a real estate investment program administered by
Vision for a payment of $25,000.00. AR4 delivered a cashier’s check in said amount to Sherman
and signed a Vision Contract for AR4’s investment in Vision. AR4’s investment in Vision was
not safe, and AR4 did not get the guaranteed returns discussed in the Vision Contract. Later,
although AR4 was not an accredited investor as defined by Regulation D, AR4 was allowed to
invest in VGRT. On December 25, 2006, VGRT issued a stock certificate representing 27,500
shares of VGRT to AR4. A copy of AR4’s stock certificate in VGRT is attached hereto as
Exhibit 10.

17. During April 2006, Arkansas resident five (“AR5™) was offered the opportunity to

purchase shares in VGRT. Although AR5 was not an accredited investor as defined by



Regulation D, AR5 was allowed to invest in VGRT. ARS purchased 1,143 shares of VGRT. A
copy of ARS5’s stock certificate in VGRT is attached hereto as Exhibit 11.

18. No director, officer, manager, or employee of Vision or VGRT ever made any
exemption filing with the United States Securities and Exchange Commission requesting that any
Vision or VGRT securities offered and sold by Vincent, Sherman, and other employees or agents
of Vision and/or VGRT in Arkansas be exempt under Regulation D of the Securities Act of
1933.

19. Arkansas investors were not asked to fill out any forms or paperwork specifically
designed to determine, if the Arkansas investors were qualified investors, as defined by
Regulation D. Since non accredited investors ARI through ARS were allowed to invest in
Vision and/or VGRT, in violation of the stated terms of the VGRT Private Offering
Memorandum, it is obvious that no director, officer, manager, employee or agent of Vision or
VGRT performed a suitability analysis of AR1 through ARS. In the alternative, if any director,
officer, managér, employee or agent of Vision or VGRT performed a suitability analysis of AR1
through ARS, then they ignored the results of any suitability analysis.

20. No director, officer, manager, employee or agent of Vision or VGRT ever made any
registration or exemption filing with the Department for any securities offered and sold by
Vincent, Sherman, and other employees or agent of Vision and/or VGRT in Arkansas.

21. As an organizer, officer and manager of Vision and VGRT, Vincent was responsible
for directing and controlling the actions of Vision, VGRT and any employees or agents of Vision
and VGRT. Therefore, Vincent is responsible for the actions of Vision, VGRT, and any

employees or agents of Vision and VGRT concerning any violations of the Act and Rules.



Applicable Law

22. Ark. Code Ann. § 23-42-102(15)(A)(ii) and (xi) define a stock and an investment
contract as a security.

23. Ark. Code Ann. § 23-42-501 states it is unlawful for any person to offer or sell any
security in this state unless: (1) it is registered under this chapter; (2) the security or transaction is
exempted under Ark. Code Ann. § 23-42-503 or Ark. Code Ann. § 23-42-504; or (3) it is a
covered security.

24. Ark. Code Ann. § 23-42-507(2) states that it is unlawful for any person, in
connection with the sale of any security, directly or indirectly, to make any untrue statement of a
material fact or omit to state a material fact necessary in order to make the statements made, in
the light of the circumstances under which they are made, not misleading.

25. Ark. Code Ann. § 23-42-209(a) states that whenever it appears to the Commissioner,
upon sufficient grounds or evidence satisfactory to the Commissioner, that any person has
engaged or is about to engage in any act or practice constituting a violation of any provision of
the Act or any rule or order under the Act the Commissioner may summarily order the person to
cease and desist from the act. or practice.

Conclusions of Law

26. The four Vision contracts signed by AR1 through AR4 and employees and agents of
Vision or VGRT, as detailed in paragraphs 7, 12, 14, and 16, were investment contracts and
securities as defined by Ark. Code Ann. § 23-42-102(15)(A)(xi).

27. The VGRT stock sold by employees and agents of AR1 through ARS5, as detailed in
paragraphs 10, 13, 15, 16, and 17, were securities as defined by Ark. Code Ann. § 23-42-

102(15)(A)i).



28. No director, officer, manager, or employee of Vision or VGRT ever made any
exemption filing with the United States Securities and Exchange Commission requesting that any
Vision or VGRT securities offered and sold by Vincent, Sherman, and other employees and
agents of Vision and/or VGRT in Arkansas be exempt under Regulation D of the Securities Act
of 1933.

29. No director, officer, manager, employee or agent of Vision or VGRT properly
registered any securities, filed for any exemptions, or made any notice filings concerning any
covered security with the Department regarding the securities sold to Arkansas residents, as
detailed in paragraphs 7, 10, and 12 through 17.

30. The sale of unregistered, non-exempt, and non-covered securities by Vincent,
Sherman, and other employees and agents of Vision or VGRT to 5 Arkansas residents on 9
occasions, as detailed in paragraphs 7, 10, and 12 through 17, constitutes 9 violations of Ark.
Code Ann. § 23-42-501 by Vision and Vincent. In addition, these sales of securities constitute 5
violations by VGRT and 2 violations by Sherman of Ark. Code Ann. § 23-42-501.

31. The misstatements and misrepresentations by Vision, VGRT, Vincent, and Sherman
contained in the Vision Contract concerning the safety and guaranteed return from the Vision
investment, as detailed in paragraphs 7, 12, 14, and 16, constitutes 4 violations of Ark. Code
Ann. § 23-42-507(2) by Vision, VGRT, and Vincent. In addition, it constitutes 1 violation of
Ark. Code Ann. § 23-42-501 by Sherman.

32. The misstatements and misrepresentations by Vision, VGRT, Vincent, and Sherman
concerning the payment of the mortgage, taxes and insurance for AR1, as detailed in paragraph
9, constitutes 1 violation of Ark. Code Ann. § 23-42-507(2) by Vision, VGRT, Vincent, and

Sherman.



33. The misstatements and misrepresentations by Vision, VGRT, Vincent, and Sherman
contained in the VGRT Private Offering Memorandum concerning only allowing accredited
investors, as defined by Regulation D, as detailed in paragraphs 10, 13, 15, 16, and 17 constitutes
5 violations of Ark. Code Ann. § 23-42-507(2) by Vision, VGRT, and Vincent

34. The misstatements and misrepresentations by Vision and VGRT contained in the
VGRT Private Offering Memorandum concerning the pro-formas, as detailed in paragraphs 10,
11, and 13, constitutes 2 violations of Ark. Code Ann. § 23-42-507(2) by Vision, VGRT, and
Vincent.

35. The conduct, acts, and practices of Vision, VGRT, Vincent, and Sherman threaten
immediate and irreparable public harm. A cease and desist order is in the public interest and is
appropriate pursuant to Ark. Code Ann. § 23-42-209(a).

Prayer for Relief

WHEREFORE, the Staff respectfully requests that the Commissioner order Vision,
VGRT, Vincent, and Sherman to immediately cease and desist from soliciting, offering, and/or
selling any securities in Arkansas until it and they are properly registered with the Department
under the Act; order Vision, VGRT, Vincent, and Sherman to immediately cease and desist from
violating Ark. Code Ann. § 23-42-507(2) in the solicitation, offering and/or selling of any

securities in Arkansas; and, for all other relief to which the Staff may be entitled.

Respectfully submitted,

Lot E oyl
Scott Freydl /
Staff Attorney

Arkansas Securities Department

t%7/)
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TheVisionGrp, Inc
915 East 9" Littie Rock, Arkansas
Office: (501) 907.4340 Fax: (501) 907.5665

..~ Real Estate Investor 25K Contract ' S _

Dear Investor:

I wanted to share information with you about an investmem opportunity and inquire whether you would like’. .-
to profit from it. It is safe, quick, and it gives a guaranteed return of up to 10% annually pro-rata. s

What I do is buy foreclosed or distressed property, rehab it, and then sell it to my pre-qualified buyersand..” :
clients. I try to move quickly to get the deals done and make a profit for everyone who invests. I have beep :‘;fft:ij;.:-
doing these types of real estate deals for several years and I love makin g a 10% and sometimes more return " . ..
on my investments. ‘ . e e

Part.of my mvestment strategy, when the opportunity occurs, is to iry to accumulate more than the market
will give during a set period of time, be it a 3-month, 6-month, or 1-year period. I usually wait for a good, - .},;.»?75:
1f not great, deal to come along and make a huge retumn in the same period of time or less. Our mvestment- - ...
strategy works best for someone that has disposable cash in an bank account that is caming a very small. '1{. _Q
returm. : e

Our goal is to gather forty investors who invest $25,000.00 each in our investors group as we move towards -

the development of a Real Estate Investment Trust. A REIT is a company which buys develops, owns, and L
usually operates income producing real estate, and ultimately sells real estate assets without acquiring L
capital gains taxes and a REIT allows our investors to become shareholders that receive dividends after one:-:
year. We are seeking to have our REIT developed in 2006 and hope to become a publicly traded REIT s
before the end of 2007. L : o , R

Attached on page four y’ofu‘rc'a_n see _hdw.much’yo‘u c‘anv_pi'oﬁt -quickiy by joining our investment gm_up,.« -
You will definitely earn more than the $200-$400 that the banks will give you interest annually. = i~ = L.

I guess the only question I haveto ask is how much money would you like to get back ANN UALLY? When-.. -
you decide, give me a call'at (501) 907.4340..1 look forward to working with you and making a prosperous:;.-."
year, and take care. BT - - s

Smcerely,
Joe E. Vincent II

President
TheVisionGrp, Inc.

Pagelof 3 ~
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TheVisionGrp, Ine.
Joe Vincent II, President
915 East 9" Little Rock, AR 72202
Telephone 501.907.4340 Fax 501.907.5665
Real Estate Investor 25K Contract

Date: S =l - 2

A ’

=<

Basens™ o S DALY,

This decument confirms the receipt of a check for $26;639:60 (tmenty-sir-thousaid Thirty ie—de? taws) form -
) ~ (here after known as the investor) received by Joe Vincent 11,

- of TheVisionGrp, Inc. on S={2-o% for an investment that would start on S < —S%e . It is understood 7
that of the $26,039.80 (memmﬁmﬁm@mmm) down ﬁ;ﬁ%&ﬁﬁ(mth&mmd-&hirﬁmﬁng— i
dottars) is a non refundable fee to start your investment profile. Thus the actual investment dollar amount is investe
15 $25,000.00 (twenty five thousand dollars). The investor will receive 30% of the net profits for each investment .-
property/joint Venture contract entered into. The investor understands that this is a one year contract and agrees with P
this one year term of this contract to allow the invested dollars to work and grow. The investor will receive quarterly. . .
statements showing the growth status and returns on the invested dollars, in addition to regular conference cal] © ;7
updates at scheduled times. .

Should the investor request a withdrawal of funds he/she must wait unti] 90 days after of the start date to recetve-a .- -
refund of their investment dollars, and the undersigned promises to pay to the order of the investor the sum N
representing a 18%  pro-rata retum annually on your investment for that period after 90 the days.

This is a business loan mmvesting in the services of TheVisionGrp, Inc. This document is a legal lien against. "
TheVisionGrp, Inc. and it’s assigned for the full amount in the above referenced loan. In case suit or
collection proceedings shall be bought against TheVisionGrp, Inc. for collection of this note, the:: .-
undersigned agrees (o pay reasonable attorney fees and court costs for making such collection. In case of T
business dissolution or death, the undersigned and or his estate will remain liable for the debt listed above in .~ ) -
1s entipety. - ” ; E

5 afure /0 Print Investor Name

7

 Distribution Datg: _ g*-/R2-0 o

<= Y509

Print Agent Name and code

qjtmgt Due Date:_57/2 .oz

Page 2 of 3 |
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TheVisionGrp, Inc.
Joe Vincent II, President
915 East 9" Little Rock, AR 72202
Telephone: 501.907.4340 Fax: 501.907.5665.

Real Estate Investor 25K Contract

To Whom H May Concern:

I, e

(Name of account Holder)

state that if I should become incompetent/ expire while -

My real estate investment with TheVisionGrp, Inc. is active, that all principal and interest should

Be made payable as follows:

Primary Beneficiary Name

Date of Birth

SS# \m

Relationship
Primary Beneﬁcfary Name Date of Birth 'Relationship SS# . %Share |-
_lz'rimary Béneﬁcia’ry- Name Date of Birth ‘Relationship SS# " %Share

Print Aegoysrt Hylder Name

Acoyift Holder Sionature

Social Secunty Number

g -/ oL
Date -

Notarized in the STATE OF ( %k@m S

© (Tetal share percentage must equal 100%) - .

“Print Joint Accod] Holgef Name |

\:FMI: A‘,An.;%ﬁﬁndnr-gﬁ-bnﬁtufé

Social Secuirity Number

S - /3-2¢

Date

Onthis _ / May

day of

fact affix SJgnature (s) to this documem./My commjssm

20/ L. esg my hand and official seal.

Page 3 of 3
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TheVﬁsionGrp, Inc,
joe V;ncené EH, prcsi(gcni

915 East 9" Little Rock, AR 72202
Telephone 501.907.4340 Fax 501 907.5665

REAL ESTATE INVESTMENT PROGRAM BYLAWS .

MEMBERSHIP

£.) To become a part of this elite group there is nbn—rei’undabi

$1,039.00 to set up the investor profile. An investor profi
to determine the type of contract th

a total of forty investors who invest
Estate investment program for one
bases. All investors are required to
investor. The minimum dellar ame
membership seat is $5,000.00 plus

e membership fee of

le is a financigl review used .. o
e investor qualifies for, Membership IS opened-tg .- R
25,000.00 each to enter The YisionGrp, Inc. Real.
year. This enrollment is op 5 first come firgt serve -
invest their total $25,000.00 to become a qualified

unt that can he accepted to hold an investorg
the non-refundable fee.

an individual or an incornarated on

2.} °'A member can be STPOrats entity that has » Social

Security-
number or Employer Identification Number, :

*3.) Membership can be under three types of contracts:

A} The 25K member s a member who regardless of

their credit scores pays the
total $25,000.00 up front plus the. membership fe

es to become 3 member,
B) The member who enters under
minimum of $5,000.00 plus the
have and maintain credi
50% of all their profi
$25,000.00 needed to

a 720/25k Contract; is a m
membership fees as a dow

t of 720 or above, This member must also agreete pay

ts back in the investmant Program until they reach the . .
become a qualified investor, : '

ember that paysihe
I payment and hiag te .

be r'who enters under a.620/25k Co

] 3’~‘EE;€-?memb%?§h§p fees as 2 dow
- Maintain credit scores of 620 o
- 50% of all their profits back in ¢
$25,000.00 needed to become g q

ntract; pays the minimdum of -
I payment and has to have and.
above. This member musi '
he investment'pmgram un
ualified investor,

also agree (o pay
Ul they reach tie

D) The member who enters under 5 5%/25k Contract; pays the minimum of
35,000.00 plus the membership fees as » down payment. This member must
“also agree to re-invest 30% of 2ll their profits back in the inves{mw;progmm‘.»q-r -
~until they reach the.$25,000.00 needed tobecome 2 qualified investor.

I.) Allinvestor pPay outs are hase i t as in the
investment program at the time the Jojnt

A SR
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REAL ESTATE INVEST

MENT PROGRAM BYLAWS (page )

PAYQUTS Continued

2.) Payouts for Investment Properties/Joint Venture
- each month; for example if your deal
all investors will be paid on the 20"

and the 30" all investors wil] he paid o the 5™ of the month. Al el

" by PayChex.

Contracts are on the 5™ and 20" of . A
funds between the st and the 15th of the month- - -
of the month, if the deal funds between the 14

ecks apre prepared. - -

ADDITIONAL INVESTOR INCENTIVES

1.) A'coordinator is an investor withi;
at least one other commissionable person that becomes an inv

brogram and has a commission p

an override based on the pet profit of the refe

‘Venture Contract,

A.) One referral in a guarter pays

estor on our investmeng -
ayout himself ip 3 Guarter. That person wijj receive n

rred persons Investment Pr@pcr‘_&y/.?n_intf".L._;-f.'

$:205ET Bays an additional (one percent) 11,

B.) Two referrals in a quarte
C.) Three referrals in a quart
D.) All referrals four or mor

ein a quarter D

T pays an additional (two percent) 29,

€T pays an additional (three percent) 3%,
ys an additional (four percent) 4%. - - -

FINDERS DEFINED

i). A finder is g person who finds a prop
paperwork involved in his dutjes

B.) Buyer’s Property inspection r
.. C.) Property analysis form _
227 2D.) Photos of the property .

I ‘F.}Setf up and ¢

to include the following:
A.) Property rehabilitation analysis formg

eompletion of contracts between th

erty that generates a-net profit

aﬂdicump_ﬁems ﬂ”j;“m':-f:‘:“-

eport .

"'ﬁ{é%*and buyer.

AN } 10 relersanindividual to. ease property. of-.
'Eh‘e‘inzv,és-tmem brogram. The person ref: tust signa one y :

ase commitment ip
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Theme 07

Level 7 We are here

VGRY, Inc.

915 E. 9th Street
Little Rock, AR 72202

Phone:-501.907.4340x5840.
Fax: 501.325.0715
E-mail:
ssherman@visionems.com

Joe Vincent l1—President

Doris Bellamy—Secretary

Jay Salazar—Treasurer

Jerry Johnson- Operations

Thomas Radzavich-Investor Relation Manger
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GUP

real estat investment trust

CONFIDENTIAL PRIVATE OFFERING MEMORANDUM

Offeree:

Number:

VGRT INC

VGRT INC (the “Company”), a Nevada Corporation, is offering 1,000,000 Shares of Common

Voting Stock to Accredited Investors Only at a price of One Dollar Fifty Cents per share (the
“Shares”) with a Minimum Investment of § 1,500 p‘erginvesiqr. The offering price per share

y T =80 RiSK i GCiGrs.

has been arbitrarily determined by the
The offering is made only to persons who are defined as "accredited investors” in Regulation D. The price
of the Shares bears no relationship to any recognized criterion of value. The VGRT, INC is a Real Estate
Investment Trust designed to acquire and develop various types of real estate providing the REIT with
opportunities to achieve profitability. Profitability will be achieved through the proper allocation of the

REIT's resources. i

The Shares are being offered by our officers and directors without commission, markup or other compensation
in all applicable jurisdictions. The Shares are offered on a "self-underwritten, best efforts” basis. There is no
minimum that the Company must collect. There will be no escrow of funds. We intend to use the proceeds as
received. The Shares will be offered for a period of ninety (90) days from the date of this private placement

memorandum.
THESE ARE SPECULATIVE SECURITIES WHICH INVOLVE A HIGH DEGREE OF RISK. ONLY
THOSE INVESTORS WHO CAN BEAR THE LOSS OF THEIR ENTIRE INVESTMENT SHOULD

INVEST IN THESE SHARES. THIS DOES NOT CONSTITUTE AN OFFER OR SOLICITATION OF AN
OFFER IN ANY JURISDICTION WHERE SUCH WOULD BE ILLEGAL.

L Sale Price l Selling Commissions ‘ Proceeds To Company
| Per Share $ 150 IE | $ 1,500,000

| | B

T BEEN REGISTERED UNDER THE SECURITIES ACT

THE SECURITIES OFFERED HEREBY HAVE NO

OF 1933, AS AMENDED (THE “ACT"), THE SECURITIES LAWS OF ANY STA
SECURITIES LAWS GF ANY OTHER STATE OR JURISDICTION IN RELIANCE UPON THE EXEMPTIONS
FROM REGISTRATION PROVIDED BY THE ACT AND REGULATION D RULE 506 PROMULGATED

THEREUNDER, AND THE COMPARABLE EXEMPTIONS FROM REGISTRATION PROVIDED BY OTHER

APPLICABLE SECURITIES LAWS
The Date of this Memorandum is December 31, 2006

. Tof37
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The Offering will terminate cn the earliest of- (a) the date the Company, in its discretion, elects to terminate, or
(b) the date upon which all Shares have been sold, or (c) not later than 90 days thereafter (the “Oﬁ‘ermg

Period”.)

THE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES AGENCY, NOR HAS ANY SUCH
REGULATORY BODY REVIEWED THIS OFFERING MEMORANDUM FOR ACCURACY OR
COMPLETENESS. BECAUSE THESE SECURITIES HAVE NOT BEEN sO REGISTERED, THERE
MAY BE RESTRICTIONS ON THEIR TRANSFERABILITY OR RESALE BY AN INVESTOR. :

EACH PROSPECTIVE INVESTOR SHOULD PROCEED ON THE ASSUMPTION THAT HE MUST

SECURITIES MAY.NOT BE SOLD UNLESS, AMONG OTHER THINGS, THEY ARE SUBSEQUENTL Yy
'REGISTERED UNDER THE APPLICABLE SECURITIES ACTS OR AN EXEMPTION FROM SUCH
REGISTRATION iS AVAILABLE. THERE IS No TRADING MARKET FOR THE COMPANY’S
SHARES OF COMMON STOCK AND THERE CAN BE NO ASSURANGE THAT THE SHARES WILL
BE ACCEPTED FOR INCLUSION ON NASDAG OR ANY OTHER TRADING EXCHANGE AT ANY

No person is authorized to give any information or make any representation not contained in the
Memorandum and any information or representation not contained herein must not be relied upon.
Nothing in this Memorandum should be construed as legal or tax advice.

This Memorandum does not constitute an offer if the prospective investor is not qualified under applicable
securities laws.
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allot to any prospective investor less than the number of shares subscribed for by such prospective
investor. :

This Memorandum has been prepared solely for the information of the person to whom it has been
delivered by or on behalf of the Company. Distribution of this Memorandum to any person other than the
prospective investor to whom this Memorandum is delivered by the Company and those persons retained
to advise them with respect thereto is unauthorized. Any reproduction of this Memorandum, in whole or
in part, or the divulgence of any of the contents without the prior written consent of the Company is strictly
prohibited. Each prospective investor, by accepting delivery of this Memorandum, agrees to return it and
all other documents received by them to the Company if the prospective investor's subscription is not

accepted or if the Offering is terminated.

By acceptance of this Memorandum, prospective investors recognize and accept the need to conduct
their own thorough investigation and due-diligence before considering a purchase of the Shares. The
contents of this Memorandum should not be considered to be investment, tax, or legal advice and each
prospective investor should consult with their own counsel and advisors as to all matters concerning an.

investment in this Offering. .

NOTICE TO INVESTORS

This Memorandum constitutes an offer only to the person to whom the Memorandum has been delivered
and only if that person has.such knowledge and experience in financial and business matters that he is
capable of evaluating the merits and risks of this investment or is an accredited investor as that term is
defined in Rule 501 (a) of Regulation D as promulgated by the Securities & Exchange Commission under

the Securities Act of 1933, as amended.

THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE
MERITS OF OR GIVE ITS APPROVAL TO ANY SECURITIES OFFERED OR THE TERMS OF THE
OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS OF ANY PRIVATE
PLACEMENT MEMORANDUM OR OFFERED SELLING LITERATURE. THESE SECURITIES HAVE
NOT-BEEN APPROVED OR DISAPPROVED BY THE COMMISSION OR THE ADMINISTRATORS OF
APPLICABLE BLUE SKY LAWS, NOR HAS THE COMMISSION OR SUCH ADMINISTRATORS
PASSED UPON THE ACCURACY OR THE ADEQUACY OF THIS MEMORANDUM. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERARILITY AND RESALE
AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, AND THE APPLICABLE STATE SECURITIES LAWS,
PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM. INVESTORS SHOULD BE AWARE
THAT THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN

NDEFINITE PERIOD OF TIME. '

&VES#MEN??Q?HE%QE&ESCWFEREDHEREBYINVQLVESA%ﬂGHDEGREECﬁ;ﬁSKAND
HOULD BE CONSIDERED ONLY BY PERSONS OF SUBSTANTIAL MEANS WHO HAVE NO NEED
OR LIQUIDITY. See "RISK FACTORS."

IASAA LEGEND

N MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION

F THE ISSUER AND THE TERMS OF THE OFFERING INCLUDING THE MERITS AND RISKS

NVOLVED. THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE
3 of 37 ’
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SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING
AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF
THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

THESE SECURITIES MAY BE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE
AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER FEDERAL AND
STATE SECURITIES LAWS. INVESTORS SHOULD BE AWARE THAT THEY MAY BE REQUIRED
TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.

NOTICE TO NCN-U.S. RESIDENTS

ITIS YOUR RESPONSIBILITY TO SATISFY YOURSELF AS TO FULL OBSERVANCE OF THE LAWS
OF ANY RELEVANT TERRITORY OUTSIDE THE U.S. IN CONNECTION.-WITH YOUR PURCHASE OF
THE SHARES, INCLUDING OBTAINING ANY REQUIRED GOVERNMENTAL OR OTHER CONSENTS

OR OBSERVING ANY OTHER APPLICABLE FORMALITIES. =~

THE TERMS AND CONDITIONS OF THIS OFFERING AND TO OBTAIN ANY ADDITIONAL
INFORMATION, TO THE EXTENT THE COMPANY POSSESSES SUCH INFORMATION OR CAN
ACQUIRE IT WITHOUT UNREASONABLE EFFORTS QR EXPENSE, NECESSARY TO VERIFY THE
ACCURACY OF THE INFORMATION CONTAINED IN THIS MEMORANDUM, 'IF YOU HAVE ANY
QUESTIONS WHATSOEVER REGARDING THIS OFFERING, OR DESIRE ANY ADDITIONAL
INFORMATION OR DOCUMENTS TO VERIFY OR SUPPLEMENT THE INFORMATION CONTAINED
IN THIS MEMORANDUM, PLEASE WRITE OR CALL: - =

VGRT INC
915 East 9" Street
Little Rock, AR 72202
(501) 801-5880

ADDITIONAL NOTICES TO INVESTORS

THIS OFFERING IS MADE ONLY TO PERSONS WHO ARE SOPHISTICATED INVESTCRS; ABLE TO
WITHSTAND THE ECONOMIC RISK OF THIS INVESTMENT; WHO HAVE NO NEED FOR LIQUIDITY"
FROM THIS INVESTMENT; AND THOSE WHO ARE “ACCREDITED INVESTORS"” AS DEFINED iN
RULE 501 (a) OF REGULATION D. EACH PROSPECTIVE INVESTOR WILL BE REQUIRED TO - -
CERTIFY CERTAIN REPRESENTATIONS AND WARRANTIES IN CONNECTION WITH THE
SUITABILITY REQUIREMENTS UPON WHICH-THE COMPANY WILL RELY.

The Company makes no representation concerning the legal, financial or tax consequences of an
investment in the securities to any particular person. You should consult with your own
professional advisors as to the legal, tax or financial consequences of an investment, as well as

federal, state, or local tax consequences.

Neither the delivery of this Memorandum nor any sale made under this Memorandum shall, under
any circumstance, create any implication that the information contained herein is correct at any

time subsequent to the date of this Memorandum.

No dealer, salesman, or other perscn is authorized to give any information or make any
representations (whether oral or written) in connection with this offering except such information

4 of 37
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authorized.

The Company may reject any subscription, in whole or in part, or allot |
securities and to hold multiple closings.

This' Memorandum does not constitite an offer or sclicitation of an offer in any furisdiction in-
which such an offer or sclicitation woulid be uniawful. In addition, this memorandum.constitutes

an offer anly to the person whose name appears on the front cover in the Space designated.

THE ISSUANCE OF THE SHARES IS BEING UNDERTAKEN PURSUANT TO RULE 506 OF
REGULATION D UNDER THE SECURITIES ACT. ACCORDINGLY, THE SALE, TRANSFER, OR
OTHER DISPOSITION OF ANY OF THE SHARES WHICH ARE PURCHASED PURSUANT HERETO
MAY BE RESTRICTED BY APPLICABLE FEDERAL OR STATE SECURITIES LAWS (DEPENDING ON
THE RESIDENCY OF THE INVESTOR) AND BY THE PROVISIONS OF THE SUBSCRIPTION
AGREEMENT REFERRED TO HEREIN. THE OFFERING PRICE OF THE SECURITIES TO WHICH
THE CONFIDENTIAL TERM SHEET RELATES HAS BEEN ARBITRARILY ESTABLISHED BY THE
COMPANY AND DOES NOT NECESSARILY BEAR ANY SPECIFIC RELATION TO THE ASSETS,
BOOK VALUE OR POTENTIAL EARNINGS OF THE COMPANY OR ANY OTHER RECOGNIZED

The:securities offared hereby will be sold subject to the provisions of a subscription S
agreement (the "Subscription Agreement"”) containing certain representations, o
warréntiés, terms, and conditions. Any investment in the Securities offered'hercéby n
should be made only after a complete and thorough review of the provisions of the
Subscription Agreement. Securities may be purchased by Management or their
relatives, affiliates or control persons.

I'his Memorandum contains summaries, believed by the Company to be accurate, of
ertain agreements and other documents. All such.summaries.are ‘qualified-in-thejr
ntiréty by rétérence io such agreements or documents referred to herein, which
locuments will be available to each prospective investor upon request. This
lemorandum does not purport to be all-inclusive or contain all of the information that a

rospective investor may desire.

he Company will make available to any prospective qualified investor, prior to the
osing, the Opportunity to ask questions of and receive answers from the Company or

2rsons acting on behalf of the Company concerning the terms and conditions of the
50f37 '




investment tryst
offering and the proposed business and operations of the Company, and to obtain any
additional information to the extent the Company possesses such information.

The Offeree, by accepting delivery of this Memorandum, agrees to return it and a|j
enclosed documents to the Company if the Offeree does not subscribe for Shares.
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PROSPECTUS SUMMARY

The VGRT, INC is a Real Estate Investment Trust designed to acquire and develop
various types of real estate providing the REIT with opportunities to achieve profitability.
Profitability will be achieved through the proper allocation of the REIT's resources.

VGRT is seeking to raise $1,000,000.00 in investment capital. The firm currently has
commitments for contributions from its existing network of Real Estate Investors.

VGRT has developed a proven system for achieving profitability through the
development of a system created by its sister company, The Vision Group. The Vision
Group has utilized an investor group strategy to achieve profitability for jts investors.
VGRT will adopt many of the same real estate acquisition, development, and
rehabilitation strategies to achieve profitability through the use of the REIT Structure.

-projects, VGRT will provide

ments,

Through executing a variety of real estate transactions and
[its Shareh'olders with profitability and returns on their invest

This is only a summary and does not contain all of the information that you should
consider before investing in our common stock. You should read the entire prospectus,
including "Risk Factors" and our financial statements and related notes appearing -
elsewhere in this prospectus, before deciding to invest in our common stock. In this
prospectus, unless the context suggests otherwise, references to "our company,” "we,"

"us" and "our" mean Vision Group REIT, INC.

Objective 1
The main objective of the REIT is to identify real estate property that is being sold below

market value, thereby allowing VGRT to achieve a desired level of profitability.

Objective 2

The second objective is to identify special use real estate projects providing the desired

profitability for VGRT. Upon identifying these properties VGRT will utilize its
international network of real estate investors, shareholders, and other related parties to

xtract the full profit potential from these properties..

This will be accomplished through utilizing the company's large pool of qualified real
estate buyers, institutions seeking real estate acquisitions, and the large network of
churches who are seeking additional investment opportunities.

7 of 37
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Each of these unique situations allows the management team to utilize its core
competencies in finance and real estate to identify profitable real estate development

opportunities.

VGRT believes that these types of real estate transactions will be highly appealing to a

group of investors.

On a case-by-case basis. These properties
insure that the proper real estate values can

be achieved on the properties developed. This will involve the use of the management
teams profit formula, an initial analysis of comparable real estate values, and physical

inspections of each property being considered for investment.

All real estate projects will be examined
must meet stringent underwriting criteria to

If the proposed property meets the aforementioned proprietary criteria, VGRT will then
acquire the property. After acquisition, the properties will receive'r'en'cjva'tions:'_'and. or
repairs to.bring the properties to their maximurm appraised values. The properties may
be sold to real estate investors, real actate purchasers, crganizations interested in the
targeted real estate, government entities, housing developments, and other

shareholders of the REIT’s target market for real estate purchasing.

of managers. These managers will provide the
level of profitability and provide
The management team wil| also be

VGRT has an experienced team
~leadership necessary to achieve the desired
Shareholders with a return on their investments.

consulted with the following advisors:

Real Estate Agent Property Identification Board
= Property Hunters and Location Services
¢ Court System Reviewers

¢ Advisory Boards

@

managed ,thArgf)u"gh' the combination of

The . goals and objeciives of the REIT will be
experienced managers and expert industry advisors.
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The VGRT Story |

e

utilizing her background and

| The VGRT Story began with Samantha Vincent-Sherman
This ministry became

training experiences with Campus Crusades for Christ.
internationally known for their ministry to families and marriages. The ministry became 3

multi-million dollar organization, spanning its operation’s throughout the world. During
her years of service to this ministry Ms. Sherman was exposed to the many financial

strategies that were being executed by the Ministry.

g and background to establish the Vision Group. The

Vision Group began by providing financial services to many of the country's largest
churches and ministries. Through her experiences with leading religious organizations,
Ms. Sherman developed a series of services/profit centers providing churches. with

comprehensive services and investment opportunities,

Ms. Sherman then used her trainin

Ms. Sherm,an . quibk[_y .le_ve',rageﬁ these relationships into opportunities  to ',begin
developing real estate invéstment grolps and developing various real estate projects,
Over the course of yvears Ms: Sherman learned many of the fundamental principals

used to create financial wealth.

Joe Vincent I son of Ms. Samantha Sherman then formed the Vision Group Real Estate
Investment Group. This group of individuals raised private funds to invest in rea) estate
projects. The Vision Group developed a system to analyze, acquire, develop, and

rehabilitate real estate resources.

Through the implementation of this system Joe Vincent Il has been able to provide this
investment group with annual returns ranging from 40% to 100%.

Year | Investor's Returns -] |

2004 | 20% |
2005 |40%

2006 50% (projected)

incent Sherman and Jerry Johnson
operations and Joe E. Vincent as
real estate into valuable assets and

Through the course of the years, Ms. Samantha V
and Pastor James Sherman Jr. with the helm of
Investor Relations developed the ability to transform
extract the maximum amount of profitability from these resources.

The VGRT Story is deeply rooted in th

expertise’that has been achieved. by this team of managers who provide direction and

leadership to the REIT.
BUSINESS STRATEGY

Principal Terms and Definitions

1. VGRT, INC - Also known as “VGRT” or “REIT" within this document. VGRT is
a Limited Liability Corporation which is owned evenly by its Management

? of 37 :
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Team and Directors. There are six principles of “VGRT", They will manage
the fund for the investors. For management team detailed resumes, see the

Management Team Section in this business plan.

2. Shareholders ~ This term will also be. called “Investors” interchangeably
within the business plan. These individuals, organizations and Non-profit

- entities are all included. Each Shareholder must be an accredited investor as
defined by the Securities and Exchange Commission (SEC). Shareholders

are the ones who are investing in VGRT. They have no ownership rights in
VGRT itself only their share of the REIT Fund profit directly. Vision Group and

its related companies have a sister company relationship. These companies

may obtain a loan from VGRT INC based on its own merits and ability to

achieve the results of the REIT. '

" Leveraging the REIT's Assets

The REIT, at the discretion of the directors, may borrow funds pleading the assets
within the fund as collateral. This will give the fund more opportunity to complete real
estate transactions, if needed. This must be done with VGRT’s Board of Director's
approval. The maximum leveraging that the REIT may make is 10 times the assets
listed on the balance sheet at the time of the transaction. It is not expected that the
REIT will need to borrow in the near future, ‘and this factor has not added to the
financial Pro-forma. Leveraging could add additional profit to the REIT, but has some

added risk associated with this process.

Investment Plans and Strategies

VGRT will invest in a variety of loans and investment vehicles. The highest priority

will be placed on real estate devel
~-include the following: = CTIIILL T
» Residential Real Estate Acquisitions and Rehab Projects
e Apartment Complexes o
= New Home Building / Sub-Division Development
e Strip Malls :
¢ Commercial-Property / Development
¢ Industrial Property / Development
o Distressed Property

e Government Supported Projects . _

opments. The types of investments of the VGRT

L i T i B & “f Hﬂ
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Mobile Home Parks
Hotels

Vacation Homes
Condominiums

4]

@

[:]

(]

Various Real Estate Strategies will be used to generate profitability for VGRT. These
strategies will include:

e Buy and Sell Strategies

= Refinance Strategies

e Speculative Land Purchases
e In-fill housing projects

° Rehab ahd"Rental Property

This plan will d:scuss each type of investment and strategies in which to obtain these :
mvestments for the- REIT Fund. The goal of the REIT is to establish a proflt for lts_"

U SR A U T Ll o Amvr~l e et ~AF ranl Actbatba
unlalcl:unucno u uuuyn uie UGVCIUPIIIbIIL Ul iCd Coldiiio.

Investment Scenarios and Strategy Explanations

The following section provides an overview of the various ideal investment scenarios
that will be used to evaluate property acquisition and development.

Buy and Sell Strategies

ThlS strategy will be used in acquiring residential property and commercial property. The
VBGREIT Team will identify properties where the acquisition and rehabllltatlon costs do

not exceed the appralsed value for the property.

colm ~L

and exirac EQUHy uunllu the sale of the }_nupcn.y

Th’e VGRT Team will a quwe these p operues and then utilize their network of buyers to
purchase the properties a

Refinance Siraieg?ies
VGRT will identify income producing residential and commercial properties that are

income producing. Through an analysis of the cash flows generated from these
properties VGRT will and the appraised value of these properties VGRT will require that

the property has equity and the ability for cash flows to provide the proper coverage

ratio.to-satisfy.the debt._service.on the property.

in these instances VGRT will acquire the property and structure financing to meet profit
objectives. Once the property provides VGRT with the required profits, VGRT will then
sell the property at the maximum appraised value, thereby extracting the equity left in

the property.
Speculative Land Purchases

11 0f37
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VGRT will utilize its land purchase background to identify opportunities to purchase land
based on the development patterns in an area. Through this strategy VGRT will identify
residential, commercial, and industrial properties that can be purchased anmd then
resold. This will be accomplished in a reasonable time horizon at a multiple of the

acquisition costs.

In-Fill Housing Projects

VGRT will identify sub-divisions and areas where in-fill housing opportunities exist.
VGRT has extensive experience in creating value during situations where sub-divisions
may not be fully developed. This provides VGRT with an opportunity to inject capital and

create opportunities to achieve profitability. R

Rehab and Rental Property

VGRT will identify commercial, residential, and industrial properties where the property
is being sold below the appraised value after acquisition and rehab and where rentaj

income provides the proper income to debt ratios.

Marketing Plan

The founding Shareholders of the REIT are actively involved in the market for real
estate development, acquisition, and mortgage lending. Mr, James & Samantha
Sherman is involved in working with numerous large ¢hurch congregations, where she
assist them with lending, asset development, capital campaigns, and real estate
development. Ms. Vincent-Sherman has affiliations with the National Baptist
Convention, Church of God in Christ, and several other denominational and non-
denominational religious groups. These groups provide a large pool of real estate
investors who seek to purchase property and also who provide opportunities to acquire
properties that meet the profit requirements for VGRT,Ms. Sherman has closed or has
in her production pipeline approximately $150,000,000 in real estate transactions with
churches.

Area Based Real Estate Acquisition Teams

VGRT will establish area based real estate teams. These teams will be responsible for
researching and identifying real estate assets in a particular area that meet the
investment requirements for VGRT. These teams will have the responsibility of
identifying the required number of properties to meet the financial projections for VGRT.

Economic Development Crusades

12 0f 37.
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~This program is a church based campaign aimed at improving the economic climate of a
targeted area. This is done through utilizing the socio-economic resources of a church
congregation. Through this program churches identify real estate and investment
opportunities. This campaign provides VGRT with opportunities to acquire properties

with high levels of equity on favorable terms.

Property Research Specialist

VGRT will consult with g team of property research specialists. These specialists will
identify property that has the proper levels of profitability and equity. These teams will
be required to identify properties that meet the VGRT profitability requirements.

Vision Group’s NationaB-NéinEk

The Vision Group is a-sister.company of VGRT. The Vision Group has a network of over
300 agents. These agents $pan the couintry from New York to California. The company

also has international relationships. This unique combination of relationships and
contacts will be used to leverage the resources of VGRT.

The team of Vision Group agents will be responsible for identifying properties and
unique situations that provide opportunities for VGRT to achieve its profitability
requirements, in terms of acquiring properties. The agents will participate in a series of
training and development classes to learn how they can identify situations such as:
Divorce, Bankruptcy, Foreclosures, and other unique situations that provide
opportunities for VGRT to acquire property at values that are significantly below market

pricing/appraised values. _

VGRT will then .utilize' these: various sources and a
network of real -estate- buyers. These buyers are a part of the Vision Group and its -

related companjés. These buyers are interested in making real estate investments that

allow them to hold properties.. VGRT will also consult with a team of real estate -
professionals who will travel the country to offer these products to our target market of
investors who desiré to increase their portfolio of real estate holdings. This will include
individual investors, church-based investors, institutional investors, and syndicated

investments teams.

The Offerding . .. .

The Company is offering to accredited investors only up to 1,000,000 Shares at a price
of $1.50 per Share with a minimum investment of $1,500.00 per investor. Upon
completion of the Offering and assuming all sold, 26,500,000 shares will be outstanding.
Each purchaser must execute a Subscription Agreement making certain representations
and warranties to the Company, including such purchaser's qualifications as an
Accredited Investor as defined by the Securities and Exchange Commission in Rule

501(a) of Regulation D.

13 0f 37
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SECURITIES OFFERED:

We are offering a maximum of 1,000,000 Shares. Upon completion of the offering and
before any warrant exercise, we will have 26,500,000 shares outstanding if we sell the
maximum number of shares. We will realize gross proceeds of $1,500,000 if we raise
the entire amount. Within one year of the closing of this private offering, we will exert
our reasonable good faith efforts to file a registration statement to register the securities

issued in this private placement.

SHARES OF COMMON 25.500,000 shares

STOCK OUTSTANDING
AS OF THE DATE OF THIS

PRIVATE PLACEMENT MEMORANDUM:

SHARES OF COMMON- 26,500,000 shares

STOCK OUTSTANDING
AFTER OFFERING,
ASSUMING MAXIMUM
AMOUNT SOLD:

The Company is privately offering shares 1o persons
who qualify as “accredited investors™ under
Regulation D as'promulgated by the United States
Securities & Exchange Commission. The shares are
offered for $1.50 per share with a minimum
investment of 1,000 Shares per investor. The shares
are not being registered under any state or federal
securities laws and will be deemed “restricted”
securities. The offering will remain open for
approximately 90 days from the date of this private
_ placement memorandum unless extended or unless
we decide to cease selling efforts prior to that date.

TERMS OF THE OFFERING

We intend to use the net proceeds of this offering for
property acquisitions. The proceeds may be
expended immediately and may cover operational
and other costs, including the salaries and expenses

of our management.

USE OF PROCEEDS:

14 0f 37
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PLAN OF DISTRIBUTION: This is a best efforts underwriting, with no
; commitment by anyone to purchase any shares. The

shares will be offered and sold by our Placement
agent and certain of our officers. We expect that no

underwriters will be used.

Requirements for Purchasers

Prospective purchasers of the Shares offered by this Memorandum should give careful
consideration to certain risk factors described under "RISK FACTORS.” The Shares are 3
speculative investment with no readily available market for the Shares. This Offering is

available only to suitable Accredited Investors having adequate means to assume ‘'such

risks and of otherwise providing for their current needs and contingencies should consider

purchasing Shares.

General Suitability Standards

The Shares will not be sold to any person unless such prospective purchaser or his or her

duly authorized representative shall have represented in writing to the Company in a

Subscription Agreement that:

(a) The prospective purchaser has adequate means of providing for his or her current
needs and personal contingencies and has no need for liguidity in the investment of
the Shares; ' '

(b) Each person. acquiring ‘Shares will be required to represent that he, she, or-it is-

purchasing the Shares for his; her, or its own account for investment purposes and not
with a view to resale or d:istr:ibUtion. See “SUBSCRIPTION FOR SHARES.” :

Accredited Investors

The Company will conduct the Offering in such a manner that Shares may be sold only to
“‘Accredited Investors” as that term is defined in Rule 501(a) of Regulation D promulgated

under the Securities Act of 1933 (the “Securities Act”). In summary, a prospective = -
investor-will ‘qualify as an*Accredited Investor™ if ‘he, she, 67 it meets any one of the
following criteria: .

1. bank, insurance company, registered investment company, business
development company, or small business investment company;

2. an employee benefit plan, within the meaning of the Employee Retirement
Income Security Act, if a bank, insurance company, or :

15 of 37
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3.

4.

=

registered investment adviser makes the investment decisions, or if the plan has

total assets in excess of $5 million;

a charitable organization, corporation, or partnership with assets exceeding $5
million;

a director, executive officer, or general partner of the company selling the
securifies;

a business in which all the equity owners are accredited investors;

a natural person who has individual net worth, or joint net worth with the person's
spouse, that exceeds $1 million at the time of the purchase;

a natural person with income exceeding $200,000 in each of the two most recent
years or joint income with a spouse exceeding $300,000 for those years and a
reasonable expectation of the same income level in the current year; or

a trust with assets in excess of $5 million, not formed to acquire the securities

offered, whose purchases a SQp'h'isticated person-makes.

Other Reguirements

No subscription for the Shares will be accepted from any investor unless he is acquiring
the Shares for his own account (or accounts as to which he has sole investment
discretion), for investment and without any view to sale, distribution or disposition thereof.
Each prospective purchaser of Shares may be required to furnish such information as the
Company may require determining whether any person or entity purchasing Shares is an

Accredited. Investor.

Forward Looking Information

Some of the statements contained in this Memorandum, including information
incorporated by reference, discuss future expectations, or state other forward looking
information. Those statements are subject to known and unknown risks, uncertainties
and other factors, several of which are beyond the Company’s coritrol that could cause’
the actual results to differ materially from those contemplated by the statements. The
forward looking mformatlon is based on vanous factors and was derlved using

numerous assumptions.

In light of the risks, assumptions, and uncertainties involved, there can be no
assurance that the forward looking information contained in this Memorandum will in
fact transpire or prove to be accurate. Important factors that may cause the actual
results to differ from those expressed within include, for example,

= The difficulties associated with an early stage company with little past history of

successful operations
7.
16 of 3 03560

W'MMWWWWWWWWW

T T ™ P o e

1 T qn

'ﬂ‘. ﬂ

-4

e



BB g
UiSIONGR
real estate investment trust
= the success or failure of the Company's efforts to successfully develop
prototypes and working models of its intended product

e the success or failure of the Company'’s ability to attract prospective users to the
product; _ , ‘
the Company’s ability to successfully market its product to end users or
. distributors;
= the Company’s ability to attract and retain quality employees;
s the effect of changing economic conditions; '
e the ability of the Company to obtain additional financing:

@

And other risks which are described under “RISK FACTORS” and which may be
described in future communications to shareholders. The Company makes no
representation and undertakes no obligation to update the forward looking information
to reflect actual resuits or changes in assumptions or other factors:that could affect

those statements. -

DETERMINATION OF OFFERING PRICE

The offering price for the shares was arbitrarily determined by our management. The
offering price bears no relation to our assets, revenues, book value or other traditional
criteria of value. The $1.50 per share price was determined on the basis of
management’s expectations as to the Company’s potential for future profitability and the
amount that an investor might be willing to pay for the shares. The Shares are not
necessarily related to our historical or current assets, book value or net worth or
any other established criteria of our value, and may not represent the fair value. In
addition, we cannot assure you that the market price of our Common Stock will not

decline after a trading market does develop.

Ihere is no current market for the Shares. We cannot assure you that the shares of
~ommon stock will trade at prices equal or greater than the private offering price. We "
ntend to offer the Shares in states where we can lawfully offer them. We do not intend
0 use an undenwriter for this offering but- we may use participating brokers: We'may.
ay participating brokers a commission of up to the maximum allowable rate to assist in
ur effort to sell the shares. Our officers and directors will offer the shares. None shall

& compensated in connection with their participation by the payment of commissions or
ther remuneration based either directly or indirectly on transactions in our securities.
lone of these officers are considered associated persons of any broker or dealer.

)gLU'E‘aON C TR LA L R R I R T T e e e TR T T A ST L T L L L

lilution is the amount derived by subtracting from the offering price (per share) the net
ingible book value (per share) after the offering. Net tangible book value per share is
'e amount obtained by subtracting from the tangible assets of the Company all
abilities and then dividing that amount by the number of shares outstanding. Prior to
is offering, the net tangible book value of the Company’s common stock was $0.00 at
ception, based on 6,000,000 shares outstanding.
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After this private offering and before exercise of any warrants, there will be 6,500,000
shares outstanding. Assuming that all shares are sold in this offering, the net tangible
book value at that time will be $1,500,000 which is $0.058 per share. Purchasers of
shares will initially pay $1.50 per share and will therefore suffer immediate sub stantial

dilution of $1.44.
Our officers meet all of the following conditions:

- They primarily perform, or intend to primarily perform at the end of the offering,
substantial duties for or on behalf of VGRT otherwise than in connection with

transaction in securities;
- They were not a broker or dealer, or an associated person of a broker or dealer,

within the precedmg twelve months;

- The officers do not paxTicipdte in selling and offering of securities for any issuer
more than once every twelve months other than in reliance on paragraphs a4i or a4iii,
except that for securities issued pursuant to Rule 415 under the Securities Act 1933, the
twelve months shall begin with the last sale of any security included within one Rule 415
Registration.” The officers restrict their participation to any one or more of the following

activities:

a) Preparing any written communication or delivering such communication through
the mail or other means that does not involve oral solicitation by the officers of a
- potential purchaser, provided, however, that the content of such communication i

approved by a partner, officer or director of issuer:

b) Responding to inquiries of a potential purchaser in a communication initiated by
the potential purchaser, provided, however, that the content of such responses are
limited to information contained in the Private Placement Memorandum or other offering -

document; and performmg mlmsterlal and Clencal work.

We anticipate selling the shares to persons whom we believe may be interested or who
have contacted us with interest in purchasing the securities.

We may sell the shares to such persons if they reside in a state in which the shares
legally may be sold and in which we are permitted to sell the shares.

We reserve the right to reject any subscription infull or'in parf and to terminate this
offering at any time for any reason whatsoever. Officers, directors, affiliates and
existing shareholders of VGRT and persons associated with them may purchase some
of the shares. Any purchases made by officers, directors, and their affiliates shall be for
investment purposes and not for resale. In addition, no proceeds from this offering will

be used to finance any such purchases.

No person has been authorized to give any information or to make any representations
In connection with this offering other than those contained in this private placement
18 of 37 — 03562
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memorandum and if given or made, that information or representation must not be
relied on as having been authorized by the Company. This memorandum is not an offer
to sell or a solicitation of an offer to buy any of the securities to any person in any
jurisdiction in which that offer or solicitation is unlawful. Neither the delivery of this
private placement memorandum nor any sale hereunder shall under any circumstances,
create any implication that the information in this private placement memorandum is
correct as of any date later than the date of this private placement memorandum.

Purchasers of shares either in this offering or in any subsequent trading market that
may develop must be residents of states in which the securities are registered or

exempt from registration.

Some oi the exemptions are seii-executing, that is to say ihat there are no notice or
filing requirements, and compliance with the conditions of the exemption render

exemption applicable.

LEGAL PROCEEDINGS

We are not party to any pending or threatened legal proceedings. In addition, our
officers, directors or beneficial owners are not involved in any legal proceedings.

MANAGEMENT TEAM

VGRT has developed a solid management team that has a diverse background of
experience and expertise. The management team has experience in the areas: of
finance, real estate development, construction, management, marketing, financial

services, and investment services.

DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS, AND CONTROL PERSCONS-

Our Bylaws provide that we shall have that number of directors determined by the
majority vote of the board of directors. Currently we have four directors. Each director

- will s&rve until our next annual shareholder meeting: Directors are-elected-forone=year =~
terms. Our Board of Directors elects our officers at the regular annual meeting of the
Board of Directors following the annual meeting of shareholders. Vacancies may be
filled by a majority vote of the remaining directors then in office. Our directors and

executive officers are as follows:

19 of 37
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Joe Vincent - President /Director
Joe Vincent is the President/CEO of TheVisionGrp, INC. Mr. Vincent has provided

strong leadership and strategic direction to the TheVisionGrp, INC. Mr. Vincent took the
helm of the Vision Group in 2005 and has been instrumental in providing the

organization with a dynamic new direction that has yielded over 100% growth in the firm o

under his leadership. Mr. Vincent will provide VGRT with the executive management
leadership required to achieve the projections for the organization. Mr. Vincent has a
divine passion for the at risk youth his non profit is called Truth Inc. and aid at risk male
in striving to become enter pure, they start as early as 13 years old. Mr. Vincent has ties
that run deep with fortune 500 investors and the upcoming young investor who want to
develop alliance with a REIT as this. His is attending college while operating not one but
seven corporation and experiencing growth at outstanding numbers.

BA mooyoom o m -

Thomas Radzavich will be acting as the REIT's managing director. Mr. Radzavich has
been a practicing stockbroker since 1999 having procured a Series 7 license through
the NASD. From 1998 until 2004 Mr. Radzavich was affiliated with Fidelity Investments.
His work primarily involved retail retirement accounts and brokerage trading. He also
facilitated training sessions for Fidelity’s new hire representatives all the way through
the process of being licensed as a series 7 representatives. In 2004, Mr. Radzavich
became affiliated with Blue Marble Financial. Mr. Radzavich has concentrated on
starting up company 401(K) plans, private placements, and wealth management. Mr.
Radzavich has over 200 clients in-8 states. Thomas' expertise to VGRT will be as a
leading advisor for investment services and stock transactions. '

Samantha Vincent Sherman ~ Manager

Samantha Sherman is Chief Financial Officer of Vision Consultants and a Co-Branch
Manager with Amstar Mortgage. She has over 19 years of commercial lending
experience and 5 year of residential lending experience. Ms. Sherman has been
involved in numerous real estate development projects and has managed a group of
real estate investors who have achieved 20% to 100% dividend payments on an annual.
basis for over 10 years. Ms. Sherman is also a leading speaker on wealth building and

church..management. Ms. .Sherman has.-financed-millions-—of-dollars.-for- churches— -

throughout the country. Ms. Sherman brings a wealth of knowledge, contacts, and
resources to the development of this business model. Ms. Sherman will be the lead real
estate analyst and acquisition manager. Ms. Sherman will also provide the sources for
real estate acquisition and for the distribution of those assets through her network of

agents and church contacts.
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Jerry Johnscn — Manager

Inc. and Co-Branch Manager for

Jerry Johnson is Vice President of TheVisionGrp,
of experience in residential and

Amstar Mortgage. Mr. Johnson has over 13 years
commercial real estate finance. Jerry will be a leading advisor on commercial property

acquisition and lending for VGRT. Mr. Johnson is the Founder of Last Chance
Insurance Agency. Mr. Johnson has been involved in the insurance industry for more
than a decade and has an array of financial and management strategies that will be

used to develop this business model.

Jay Salazar — Director

Jay Salazar is the director of Human Resources at Amstar Mortgage since 2003 and is
a SHRM certified human resources professional with a unique perspective on the latest
HR techniques. He has provided top quality HR support to ensure a competitive
advantage in the global marketplace. He possesses excellent communication -‘Ski!,ls"and;

an understanding of organizational strategies to help meet company objeciives. He aiso

is the managing partner of VGR, a company that will serve in the structural design of
Information technology, payroll processing for small companies, and non-profits.

Principal Shareholders

The following table contains certain information as of July 15, 2005 as to the number of
shares of Common Stock beneficially owned by each person known by the Company to own
beneficially more than 5% of the Company’s Common Stock, each person who is a Director
of the Company, all persons as a group who are Directors and Officers of the Company, and
as 1o the percentage of the ouistanding shares held by them on such dates and as adjusted

to give effect to this Offering.
Beneficial Owners.of 5% or more of our Common Stock

) (@) (3) (4) I
Title of Class ~ | Name and Address of | Amount and Nature of Percent of class }
- | Beneficial Owner(s) Beneficial Ownership Before/After ~
' (Assuming all sold) |
Common Stock | Mr. Joe Vincent 2,500,000 (1) 9.8/9.4%
(8.001 par value) 915 E. 9" st
Little Rock, AR 72202 CEO/ Director

‘Common Stock ~ - | Mr- Thoras Radzavich 2,000,0000 "7.8’%/7.5%

(5.001 par value) 1600 Withers Way
Krum, TX 76249 | Managing Director

Common Stock Mr. Jerry Johnson915 2,000,000

(5.001 par value) E.9" st
Little Rock, AR 72202 Director

7.8%I7.5%
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Common Stock Mr. James Sherman 2,000,000 7.8%/7.5 %
($.001 par value) 915 E. 9" st
Little Rock, AR 72202 Director
Common Stock The VisionGrp Inc. 915 2,500,000 9.8%/9.4%
(.001 par vaiue) E. 9" st
Little Rock, AR 72202
Ownership of Directors and Officers
(1) (2) (3) (4)
Title of Class Name and Address of Amount and Nature of Percent of class
Beneficial Ownership Before/After

Beneficial Qwner(s)

(Assuming all sold)

Common Stock
($.001 par value)

Mr. Joe Vincent915 E.
9™ st
Little Rock, AR 72202

2,500,000 (1) -

CEO/Director =

9.8%/9.4%

|

Common Stock Ms. Doris Bellamy 50,000 .02%/.01%
($.001 par value) 153 Del Monico Ave
Somerset, NJ 08873
Common Stock Mr. Jay Salazar
($.001 par value) 1992 Rolling Stone Dr 1,125,000
Friendswood, TX 77546 | Director 4.4%/14.2 %

Description of Shares

Comimon Stock

Holders of our common stock are entitled to one vote for each share on all matters
-submitted.to a.stockholder vote. Our.stockholders-may not cumulate their votes. Except
as otherwise required by applicable law, the holders of shares of Common Stock shall

vote together as one class on all matters submitted to a vote of stockholders of the
Corporation (or, if any holders of shares of Preferred Stock are entitled to vote together
with the holders of Common Stock, as a single class with such holders of shares of
Preferred Stock). Holders of common stock are entitled to share in all dividends that the
board of directors, in its discretion, declares from legally available funds.

22 of 37.
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Each share of Common Stock shall be entitled to the same rights and privileges as
every other share of Common Stock. Holders of our common stock have no conversion,
preemptive or other subscription rights, and there are no redemption provisions
applicable to our common stock. The Common Stock shall be subject to the express
terms of the Preferred Stock and any series of Preferred stock. In the event of any
voluntary or involuntary liquidation, distribution or winding up of the Corporation, after
distribution in full of preferential amounts to the holders of shares of Preferred Stock, the
common stockholders will be entitled to receive all of the remaining assets of the
Corporation. Each stockholder is entitled to-a ratable distribution in proportion to the

number of shares of Common Stock held by them. The Common Stock shall'be subject
to the express terms of the Preferred Stock and any series thereof.

Each'share of Common Stock shall be equal to every other share of Comimon. Stock,

except as otherwise provided herein or required by law. Subject to the preferential and
other dividend rights applicable to Preferred Stock, holders of Common Stock-shallbe
entitied to such dividends and other distributions in cash, stock or property ofthe
Corporation as may be declared thereon by the Board of Directors from time to time out
of assets or funds of the Corporation legally available therefore. All dividends and
distributions on the Common Stock payable in stock of the Corporation shall be made in

shares of Common Stock.

As of the date of this private placement memorandum, there are no outstanding shares
of preferred stock. The Board of Directors may confer voting rights on the preferred
stock which shall have priority over the voting rights of common stock. The votes of the
class of Preferred Stockholders may be weighted more heavily than the votes of the

common stock class.
The Board of Directors is authorized to cause preferred shares to be issued in one or
more classes or series and with may designate preferences with respect to each such

class or series. Each class or series may have designations, powers, preferences and
rights with respect to the shares of each such series as well as qualifications, limitations

or restrictions.
Subject to certain limitations prescribed by law and the rights and preferences of the
preferred stock. Each new series of preferred stock may have different rights and
preferences that may be established by our board of directors. We may offer preferred
stock to our officers, directors, holders of 5% or more of any class of our securities, or
--similar-parties-except on-the sameterms-as-the preferred-stock-is-offered-toallother — - === -
existing or new stockholders.

Transfer Agent and Registrar

The Company has engaged a transfer agent and registrar for its shares of Common Stock.

Advisory Council
23 0f37
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The VGRT Advisory Council will be made up of major shareholders, with no more than
10 Shareholders in the group. The Council will meet on a Quarterly basis by either
teleconference or in person at the office in Arkansas, to look over portfolio inters and
give guidance to directors. Although participation on the Council is on an invitation basijs
the amount of one’s holdings is a major factor in who is invited. Participation on the
Council and in the Quarterly meeting is totally voluntary by those asked to join.

VGRT’s Relationship with the \!ision.GrQu_p

VGRT will have a close relationship with. The Vision Group, inc. The members of the
existing Vision Group's Real Estate Investment Team have an interest in making capital

contributions to the REIT. In addition to the abiiity for this REIT to raise funds through its
existing network, VGRT also have a number of contacts, existing networks, and 3
national agent system that will allow VGRT to quickly accomplish the goals/objectives of

the REIT. '

Tax Structure

So long as we qualify as a REIT, we generally will not pay federal or state income tax at
the corporate level on REIT taxable income, as defined in the Internal Revenue Code of
1986, as amended, or the Code, that we distribute to our stockholders. This tax-
advantaged structure should enable us to produce higher returns on our invested capital
and use less leverage than taxable residential mortgage lenders. '

OUR REIT STATUS

We intend to qualify and will elect to be taxed-as a REIT under the Code commencing
with our taxable year ending December 31, 2004. Provided we qualify as a REIT, we
generally will not be subject to federal income tax on our REIT taxable income, as
defined in the Code that we distribute to our stockholders. We intend to elect, together
with VGRT, to treat VGRT and iis corporate subsidiary as taxable REIT subsidiaries of
ours; therefore, their income will be subject to regular corporate income tax. '

Underthe Code, REIT's are subjectto numetots organizational and operational
requirements including a requirement that they distribute at least 90% of their REIT
taxable income, excluding net capital gains, to their stockholders on an annual basis. If
we fail to qualify as a REIT, we will be subject to tax as a regular corporation and may
face substantial tax liability. Even if we qualify as a REIT, we may be subject to certain

federal, state and local taxes on our income and property.
DIVIDEND POLICY AND DISTRIBUTIONS
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In order to qualify as a REIT, we must distribute to our stockholders at least 90% of our
REIT taxable income each year. To the extent that we distribute at least 90%, but less
than 100% of our REIT taxable income in a taxable year, we will be subject to federal
corporate income tax on our undistributed income. In addition, if we fail to distribute an
amount during each year equal to the sum of 85% of our REIT ordinary income and
95% of our capital gain net income for that year and any undistributed income from prior
periods, we will be subject to a 4% nondeductible excise tax on the excess of the
required distribution over the amount we actually distributed. See "Federal Income Tax
Consequences of Our Status as a REIT—Distribution Requirements.” We intend to

make regular quarterly distributions to our stockholders. We i‘ntlehd:'to distribute each
year all or substantially all of our REIT taxable income in order to qualify for the tax

beneﬂ_ts accorded to REIT's under the Code. '

ESTRICTIONS ON OWNERSHIP OF OUR COMMON STOCK

In order to assist us in maintaining our qualification as a REIT under the Code, our
amended and restated articles of incorporation, hereinafter referred to as our articles of
incorporation, contain restrictions on the number of shares of our capital stock that g
person may own. No person-may acquire or hold, directly or indirectly, in excess of
9.8% in value or in number of shares, whichever is more restrictive, of the aggregate of
the outstanding shares of any class or series of our capital stock. These ownership
limits could delay, defer or prevent a transaction or a change in control that might
involve a premium price for our common stock or otherwise be in your best interest. QOur
board of directors may, in its sole discretion, waive the ownership fimit with respect to a
particular stockholder if it is presented with evidence satisfactory to it that the ownership
of that stockholder will not then or in the future jeopardize our status as a REIT. See
"Description of capital stock—Restrictions on Ownership and Transfer.” o

Risk factors

Investing in our common stock involves risks. You should carefully consider the risks
described below along with all of the other information included in this prospectus
before you make an investment decision to purchase our securities. If any of the risks
diseussed-in-this-prespectus-actually ‘occur, our business, financial condition arid results:
of operations could be materially adversely affected. If this were to occur, the trading
price of our common stock could decline and you may lose all or part of your ‘

investment.

OUR CURRENT STOCKHOLDERS CONTROL OUR BUSINESS AFFAIRS IN WHICH
CASE YOU WILL HAVE LITTLE OR NO PARTICIPATION IN THE MANAGEMENT

OF OUR BUSINESS AFFAIRS.
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Even if all 1,000,000 shares are sold in this offering, our current shareholders wo uld
continue to own 60% of the outstanding shares. As a result, current shareholders will
have control over all matters requiring approval by our stockholders without the
approval of minority stockholders. In addition, they will be able to elect all of the
members of our Board of Directors, which will allow them to control our affairs and
management. They will-also be able to effect most corporate matters requiring
stockholder approval by written consent, without the need for a duly noticed and duly-
held meeting of stockholders. As a result, they will have significant influence and control
over all matters requiring approval by our stockholders. Accordingly, you will be limited

in your ability to affect changes in how we conduct our business.

OUR ST{OCK'ES-NGT LiSTED ON ANY TRADING MARKET.

Qur Qh:\rme ara.an. |Hm|nH cr:\m mh/ and are not suitahle for anvonea that needs |sr‘n nAm, in
their investments. Ihere s presently no public trading market for any of our securmes

If arrangements cannot be made for a broker to make a market in our securities, or if an
active public trading market does not develop or is not sustained, it may be difficult for
you to resell your securities at any price. Even if a public market does develop, the
market price could decline below the amount you paid for your securities or could be

limited or sporadic.

THE PRICE ASSIGNED TO THE SECURITIES MAY NGT REFLECT MARKET
VALUE

- The price of One Dollar Fifty Cents per share was arbitrarily chosen by our
management. Management made assumptions about its chances to achieve profitability

and the value that a prospective investor may pay. The price assigned to our stock is
not related to our assets, book value or net worth orany other estabhshed criteria of our

value, and may not represent the fair value.

BECAUSE OUR STOCK IS CONSIDERED A PENNY STOCK ANY INVESTMENT IN
OUR STOCK IS CONSIDERED TO BE A HIGH-RISK INVESTMENT AND IS
SUBJECT TO RESTRICTIONS ON MARKETABILITY. -

Our Shares are "penny stocks" within the definition of that term as contained in the
Securities Exchange Act of 1934, Penny stocks are generally equity securities with a
price of less than $5.00. Our shares will then be subject to rules that impose sales
practice and disclosure requirements on certain broker-dealers who engage in certain
transactions involving a penny stock. These rules impose restrictions on the
marketability of the common stock and may affect its market value.
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Immediate dilution of value of your stock will occur

This offering itself involves immediate and substantial dilution to investors, as more
particularly described in the dilution section. We currently have no net tangible bo ok
value. Purchasers of each share will furnish us $1.50 per share of common stock. After
the offering (and assuming all shares are sold) the net tangible book value will be
1,500,000 which is $0.058 per share. Therefore, investors will experience dilution of
$1.44 immediately. Any securities issued in the future, including issuances from warrant
exercise or to management, could reduce the proportionate ownership, economic

shares and voting rights of any holders of shares of our common stock purchased in this

i B0 PR/ \VAIRILBTI A PP AP0 § 21p 5 .0m
CULD PUT DOWNWARD SELLING

FUTURE SALES OF OUR COMMON STOCK couLn
PRESSURE ON CUR SHARES, AND ADVERSELY AFFECT THE STOCK PRICE.

If our common stock becomes tradable, prospective purchasers will be able to purchase
our common stock in the open market. Our current shareholders may then be able to
sell some or all of their shares on the open market. In addition, because our current
stockholders will continue to own approximately a majority of our common stock they
may dispose their stock subject to Rule 144 trading volume limitations.

If substantial amounts of any of these shares are sold, there may be downward price
pressures on our common stock price, causing the market price of our common stock to
decrease in value. In addition, this selling activity could decrease the level of public
interest in our common stock and inhibit buying activity that might otherwise help
support the market price of ourcomimon stock, and therefore prevent possible upward

price movements in our common stock.

RISKS RELATED TO QUR BUSINESS

A decline in the market value of our assets may limit our ability to borrow and

may lead to losses on our investments.

nvestments may limit our ability to borrow or result
ral.or initiating margin calls under our. reverse-—--.
we could be required to sell some of our

onditions to maintain liquidity. If such sales are

zed costs of such investments, we will incur losses.

A decline in the market value of our j
_In lenders requiring additional collate

repurchase agreements. As a result,
investments under adverse market c
made at prices lower than the amorti
Adverse economic conditions or declining real estate values would likely
adversely affect our financial results,

27 of 37 03571



& @ B .
VISION GA
real estate investment frust
An economic downturn or a recession may have a significant adverse impact on our
operations and our financial condition, particularly if accompanied by declining real
estate values. Declining real estate values will likely reduce our level of profitability.
Further, declining real estate values significantly increase the likelihood that we will
incur losses on our investments. Any sustained period of downturn may significantly
harm our revenues, results of operations, financial condition, business prospects and

our ability to make distributions to you.

Cur success will depend on our ability to oBta;in financing to leverage our equity.

If we are limited in our ability to leverage our assets, the returns on.our portfolioc may be
harmed. A key element of our strategy is our intention to use leverage to increase the
size of our portfolio in an attempt to enhance our returns.-We intend to leverage our
equity 8 to 12 times through the use of reverse repu‘rc;hése agreements and other

Y P At P
Our &uity 10 ing 8XiENi We CJTT-S'“J‘, S“f'C';‘EfS,

borrowings. If we are unabie {o ieverage
the returns on our portfolio could be diminished, which may limit or eliminate our ability

to pay dividends to you.

Cur use of leverage may adversely affect the return on our pﬁahned investments
and may reduce cash available for distribution to you.

We intend to leverage our portfolio through the use of reverse repurchase agreements,
bank credit facilities, securitizations, including the issuance of collateralized debt
securities, and other borrowings. The amount of leverage we incur will vary depending
on our ability to obtain credit facilities and our lenders' estimates of the value of our
portfolio's cash flow. The return on our investments and cash available for distribution to
you may be reduced to the extent that changes in market conditions cause the cost of
our financing to increase relative to the income that.can be derived from the assets we
hold in our portfolio. Our debt service payments will reduce the net income available for
distributions to you. We may not be able to.meet our debt service obligations and, to the '
extent that we cannot, we risk the loss of some or all of our assets to foreclosure or sale
to satisfy our debt obligations. A decrease in the value of our assets may lead to margin
calls that we will have to satisfy. We may not have the funds available to satisfy any
margin calls. There is no limitation on our leverage ratio or on the aggregate amount of

our borrowings.

We are exposed io environmental Iiabé!mes_w,.ith;_res,peé:t to properties to which we

take title.

In the course of our business, we may foreclose and take title to residential
properties securing our mortgage loans, and, if we do take title, we could be
subject to environmental liabilities with respect to these properties. In such
a circumstance, we may be held liable to a governmental entity or to third
parties for property damage, personal injury, investigation, and clean-up
costs incurred by these parties in connection with-environmental
contamination, or may be required to investigate or clean up hazardous or

N7~



EHGROUP

real estate investment frust

toxic substances, or chemical releases at a property. The costs associated
with investigation or remediation activities could be substantial. If we
become subject to significant environmental liabilities, our business, financial
condition, liquidity, and results of operations could be'maperially and

adversely affected.

PROFORMA FINANCIALS

VGRT will manage the resources of the REIT Through its management team. This
portion of the business plan provides an overview of the management practices of the
VGRT Management Team and provides information on the financial projections that are

presented in the financial'model.

Accounting

VGRT will utilize Generally Accepted Accounting Principals (GAAP) based accounting
for the company. This information will be used to publish annual reports, Shareholder’s

Reports, and other essential accounting activities.

Revenue

The revenue model has been based on the average revenue per unit with a variety of
development and construction projects. The revenues presented in this model have

been presented to provide conservative revenue projections.
Operating | Management Expenses

The operating and management expenses associated with the operations of VGRT will
allow the management team with the ability to properly allocate the necessary
resources required to implement the VGRT System. '

Three —Year Pro-Fonﬁa

ATThreetYear Pro=Forma-is presented-in the: attached-pro-forma_statement. This-pro-..
forma provides an overview of the company’s projected financial activity during this

period of time.

(Pro-Forma attached)
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How to Subscribe for Shares

A purchaser of Shares must complete, date, execute, and deliver to the Company the
fallowing documents, as applicable, all of which are included in Part C:

1. An Investor Suitability Questionnaire;
2. An original signed copy of the appropriate Subscription' Agreément; and

3. A check payable to "VGRT INC.” in the amount of One Dollar Fifty Cents per share for
each Share purchased as called for in the Subscription Agreement (minimum purchase is
1,000 Shares or $1,500.) ' ‘ : T

Purchasers of Shares will receive an investor Subscription
Investor Suitability Questionnaire and two copies of the Subscriptio

Subscriber may not withdraw subscriptions that are tendered to the Company (Florida
and Pennsylvania Residents See NASAA Legend in the front of this Memorandum for

important information).

Additional Information

“Each prospective investor may ask questions and receive answers concerning the ierms
and conditions of this offering and otp"téih any additional information which the Company
‘possesses, or can acquire without unreasonable effort or expense, to verify the accuracy
of the information provided in this Memorandum. The principal executive offices of the
Company are located at 915 East 9" Street, Little Rock, Arkansas, and the telephone

number is (501) 975-4142. , »
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THE SECURITIES REPRESENTED BY THE SHARES HERE|N (1) HAVE NOT BEEN REGISTERED 0OR
E SECURITIES LAWS, (2) MUST BE ACQUIRED FOR INVESTMENT

QUALIFIED UNDER FEDERAL OR STAT
ONLY AND NOT WITH A VIEW TO, CR IN CONNECTION WITH, THE SALE OR DISTRIBUTION THEREOF,
SE DISPOSED OF WITHOUT AN EFFECTIVE FEDERAL

AND (3) MAY NOT BE SOLD OR OTHERWI
REGISTRATION STATEMENT AND SIMILAR STATE LAW FILING RELATED THERETO OR AN OPINION OF
COUNSEL FURNISHED AT HOLDER'S EXPENSE IN FORM AND SUBSTANCE AND FROM COUNSEL

SATISFACTORY TO THE ISSUER OF THESE SECURITIES THAT SUCH REGISTRATION AND FILING ARE
NOT REQUIRED UNDER THE SECURITIES ACT OF 1933 AND APPLICABLE STATE LAW. THE SHARES IS
SUBJECT TO ADDITIONAL RESTRICTIONS ON TRANSFER SET FORTH IN THE COMPANY’S ARTICLES

OF INCORPORATION.

No. of Sharesf‘ Price$ 1.50 per share Total Investment: §

SUBSCRIPTION AGREEMENT

1. ~ Subscription for Shares of Shares

1.1 Agreement to Subscribe. | hereby subscribe to purchase the above-
indicated Shares at the price of One Dollar and Fifty Cents ($1.50) per share, (the
‘Shares”) in VGRT INC., a Nevada "C" Carporation (the “Company”) organized on
September 1, 2008. | understand that minimum purchase is 1,000 Shares, which are

collectively offered for $1,500.

1.2 Delivery. | am delivering to you, along with this executed Subscription

Agreement (the "Agreement”), the following:

(2) - A Confidential Investor Questionnaire executed by me, and; .

A check made payable to VGRT INC in the éum of

(0)

ey will notify me within &n (10) days of the

,b,,e,ba}f,of,the.Cempanyzgf-l. understand thatth
whether this Agreement has been rejected

date of my delivery of this Agreement as to
Or accepted.

1.4 Refunds on Rejection of Subscription. | understand that if my
subscription is rejected or the offering of Shares is canceled, my payment will be

efunded promptly to me without any interest.

31 of 37 )
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1.5  Acceptance. This Agreement will not become a legally binding contract
until the Company has signed it in the space provided at the end of this Agreement.

2. INVESTOR REPRESENTATIONS AND AGREEMENTS.

| agree, represent and warrant for the benefit of the Company and its legal

counsel and other agents that:

54 Knowledge and Contacts. | am @ sophisticated investor and have

<ufficient knowledge and experience in
of evaluating the merits .and,r;isk_é_of investing in the Shares and protecting my own
terests in connection with this investment, and | have had a pre-existing personal or
business relationship with the individuals who are the cumen: an
f a nature and duration to enable

directors of the Company or the Company's officers o
me to be aware of the Ch.aracter, business acumen and general business and financial

circumstances of the Company and those individuals.

29 "w%. | am an “accredited investor”; as such term
i< defined in Regulation D promulgated by the United States Securities and Exchange

Commission by virtue of the fact that at least one of the following statements is true and

carrect:

(a) My net worth as of the date hereof exceeds Cne Millien Dollars

($1,000,000).

| have 2 reasonable basis to expect that my income for the upcoming year

[
=l

5005 will be Two Hundreg
with the income of my Spouse, Three Hundred Thousand Dollars ($300,000) or

more) and for each of the two prior years my income for such years was Two

Hundred Thousand Do
my spouse, Three Hundred Thousand Dollars ($300,000) or more).

(c) If the undersigned is a corporation, limited liability company, partnership,
trust or other entity, either (i) the entity has a net worth of Five Million Dollars
($5,000,000) i more and itwas notformed-for-the specific purpose of making an
investment in the Company, of for

purpose of investing in the Company,

each of the entity’'s owners is an “accredited investor” within the meaning of this

pafagraph.

Company's Private Placement Memorandum,

2.3 Information. | have read the
rtunity to speak directly

including the section entitled “Risk Factors.” | have had the oppo
" 32 of 37 03576

urrent or intended officers and”.

hdred Thousand Doiiars ($200,000) or more (or. combined.

llars ($200,000) or more (or, combined with the income of

(i) if the entity was formed for theé spécific”

financial and business matters that | am capable - -
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with the Company concerning the offering and to ask questions of and receive answers
from the appropriate Company officers concerning the Company, its financial
information, the offering of the Shares, the Business Plan and all other matters that |
deemed relevant to my decision to invest in the Shares or related thereto. All of my
questions have been answered, and all reasonably requested information has been
provided to my full satisfaction. | am not relying on any oral statements made or
allegedly made concerning the Shares, and my investment decision is based solely on
written information | have received and my own evaluation of the Company. |
understand that the Private Placement Memorandum does not constitute a
representation or warranty with respect to any matter included therein, including, but not
limited to, the Company's anticipated financial performance, the value of the Shares or
matters pertaining to the Company's programming, intellectual property rights or other

assets.

2.4  Tax Aspects. | have considered to the extent | or my'own advisors believe
appropriate regarding all state and federal incom'e tax asp‘e_cts relating to the Company.

lAA”(f\ +hn+ Eate 'Fhr*'nrﬂl nr h%’ﬁfn

B S T [P S,
=k

4 D Debullllt‘,‘b \_)LCILUD ainiu iLegend. . 1 alind ’lvuuu i
agency has made any recommendation or endorsement of the Shares and that the

Shares has not been qualified or registered under the laws of any state and have not
been registered with the Securities and Exchange Commission. | am aware that there
is no current public market for any securities of the Company at the present time. |
acknowledge that there are restrictions on the sale, assignment or transfer of the
Shares under applicable state and federal securities laws. | will bear the economic risk
of owning the Shares for an indefinite period. The following legend or any other similar

legend desired by the Company shall be applicable to the Shares:

THE SECURITIES REPRESENTED BY THE SHARES
DESCRIBED HEREIN (1) HAVE NOT BEEN REGISTERED OR
QUALIFIED UNDER FEDERAL OR STATE SECURITIES LAWS,

(2) MUST BE ACQUIRED FOR INVESTMENT ONLY AND NOT
WITH A VIEW TO. 0OR IN D(\I\IRIE(“TI(’\N \AIETL& TL!E SA! E OR

VEEle: M YVito¥e sy

DISTRIBUTION THEREOF, AND (3) MAY NOT BE SOLD OR
OTHERWISE DISPOSED OF WITHOUT AN EFFECTIVE
FEDERAL REGISTRATION STATEMENT AND SIMILAR STATE
LAW FILING RELATED THERETO OR AN OPINION OF
COUNSEL FURNISHED AT HOLDER'S EXPENSE IN FORM AND
SUBSTANCE AND FROM COUNSEL SATISFACTORY TO THE

ISSUER OF THESE SECURITIES THAT SUCH REGISTRATION
AND FILING ARE NOT REQUIRED UNDER THE SECURITIES
ACT OF 1933 AND APPLICABLE STATE LAW. THE SHARES IS
SUBJECT TO ADDITIONAL RESTRICTIONS ON TRANSFER
SET FORTH IN THE COMPANY’'S ARTICLES OF -

INCORPORATION.
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Investment Purpose. | am purchasing the Shares for my own account, for

2.6
investment purposes and not with a view to or for sale in connection with any

distribution of the Shares. | have no reason to anticipate any change in circumstances

or other particular occasion or event which would cause me 1o seek to sell the Shares in
| have no contract, understanding or arrangement with any

person to sell, transfer or pledge all or any part of the Shares.

the immediate future.

27 No Public Offering. | agree that | have not purchased the shares with a
view to distribution. The offer and sale of the Shares has not been affected by means of
a public offering and has not been accomplished by the publication of any
advertisement or any seminar or meeting organized by means of any general
solicitation or general advertising. | agree that the securities purchased by me shall not
be available for resale until registered under the Securities Act of 1933, as amended or

an exemption from registration is obtained.

28 No Profits Promised. | agree that neither the Company nor any

representative of the Company has made any promises or guarantees that any cash,
income, gain or tax benefits will be realized from an investment in the Shares.

| represent that | am a citizen of the United States of

2.9 Citizenship.

America.

3. RISKS ASSOCIATED WITH THIS INVESTMENT

in making this investment, | acknowledge and agree that | have considered all
risks associated with my investment, including, but not limited to, the following:

Risks - Generally. | understand that my investment in the Shares involves
a high degree-of risk of loss, and possibly the total loss of my investment.
I have adeq'uate means for providing for my current and future needs and
personal - contingencies,. and have no need now, and anticipate no
financial need, to sell the Shares. | currently have sufficient financial
liquidity to afford a complete loss of my investment in the Shares. | accept
full responsibility for inquiring-into all matters relating to the Company and
its management which may be important to an investment decision by me.
The Company has provided me with all books, records, business,
operating and marketing plans, financial statements or statements of
"~ aceount-and=all-other-information-that has been.requested by me or-my.
investment advisers, or counsel. In addition, | have been given access 10
all Company officers and directors who have answered all questions to my

satisfaction.

3.1

| have read and understand the "Risk Factors” section in the Private
Placement Memorandum. | and/or my advisers have been given the
opportunity to questions of the Compa_ny and all requested information

has been provided to me.

3.2
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4. AGREEMENTS OF INVESTOR.

4.1 Legal Effect. | agree that all of my representations, statements,
agreements and promises set forth in this Agreement constitute legally binding

obligations which survive issuance of the Shares to me. If there is any material change
in the information set forth in this Agreement, | will immediately furnish such revised or

corrected information to the Company.

4.2  Indemnity. | agree to indemnify, defend and hold harmless the Co.mpany
and its affiliates, legal counsel and other agents from any loss, damage or llablhtyv
(including attorneys' fees and other expenses) due to or arising out of any breach of any -

of my representations or promises contained in this Agreement.

43  Social Secu'br‘it'y" Number. [ hereby certify that the information pertaining to
my social security number or tax identification number is correctly set forth below my
signature to this Agreement, and that | am not subject to backup withholding under the

provisions of Section 3406(a)(1)(C) of the Internal Revenue Code.

5. GENERAL

5.1 Notices. All notices or other communications given or made hereunder
shall be in writing and shall be delivered or mailed, postage prepaid, to the respective
parties at the addresses set forth in this Agreement. Each party may change its
address by notice given in accordance with this paragraph.

5.2 Legal Principles. This Agreement shall be construed under the laws of the
State of Nevada apphcable to contracts made in and between residents of, and to be
performed in, Nevada. This Agreement constitutes the entire agreement of the parties
respecting the matters set forth in this Agreement and supersedes all prior or
contemporaneous oral or ‘written letters, agreements, understandings and
representations concerning the subject matter of this Agreement. | agree that there is
legal and adequate consideration and fair equivalent value given for the respective
rights and obligations set forth in this Agreement. No party to this ‘Agreement shall
assign or delegate any rights or obligations hereunder without the prior consent of the

other:party.

5.3 Amendment/Invalidity. ~ The provisions of this Agreemsnt may be
amended, waived, modified or terminated only in writing executed by the party sought to
be bound thereby. If any provision of this Agreement shall be held invalid or

unenforceable, the remaining provisions of this Agreement shall continue in effect.
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6. LEGAL MATTERS. | HAVE BEEN ADVISED TO CONSULT WITH MY OWN
ATTORNEY OR TAX ADVISOR REGARDING THE LEGAL AND TAX
CONSEQUENCES OF MY INVESTMENT IN THE SHARES. | AM NOT RELYING
DIRECTLY OR INDIRECTLY ON ANY ADVICE WHICH LEGAL COUNSEL TO THE
COMPANY MAY HAVE GIVEN, AND AGREE THAT SUCH LEGAL COUNSEL DOES
NOT REPRESENT OR UNDERTAKE TO REPRESENT MY INDIVIDUAL INTERESTS
AS AN INVESTOR OR OTHERWISE. IN PARTICULAR, | AGREE THAT SUCH
LEGAL COUNSEL HAS NOT GIVEN ANY TAX ADVICE, DIRECTLY OR INDIRECTLY,
TO ME OR FOR MY BENEFIT, THAT NO “TAX OPINION" HAS BEEN PREPARED OR
GIVEN IN CONNECTION WITH THE SHARES AND THAT NO “TAX SHELTER"
BENEFITS HAVE BEEN PROMISED TO ME BY ANYONE. | FURTHER AGREE THAT
| AM NOT RELYING ON OR EXPECTING LEGAL COUNSEL TO THE COMPANY TO
UNDERTAKE ANY *DUE DILIGENCE” IN CONNECTION WITH THE OFFER AND
SALE OF THE SHARES AND THAT THE SCOPE "OF .LEGAL COUNSEL'S
ENGAGEMENT SHALL BE DETERMINED SOLELY BY AGREEMENT BETWEEN
COUNSEL AND THE COMPANY. | AGREE THAT COUNSEL TO THE COMPANY
SHALL HAVE NO DUTY TO ME TO VERIFY OR INVESTIGATE ANY MATERIAL
FACTS STATED OR OMITTED IN CONNECTION WITH THE ISSUANCE OF

SHARES.

Dated:

(Signature of Investor) (Street Address)

(Print Investor's Name) (City, State, Zip Cod‘e.)

o

(Telephone Number)

(Social Security Number)

Accepted as of

VGRT INC
A Nevada corporation

By:

Joe Vincent / CEO
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TheVision rp,Inc
915 East 9 Ljttle Rock, Arkansas
Office: (501) 907.4340 Fax: (501) 907.5665

Real Estate Investor 25K Contract

Year Investor:

wanted to share information with you about an investment opportunity and inquire whetl

’ her you would like
 profit from it. It is safe, quick, and it gives a guaranteed retum of up 10 10%

annually pro-rata.

’hat I do 1s buy foreclosed or distressed property, rehab it, and then sell it to my pre-quahified buyers and
jents. ] iry to move quickly 1o get the deals done and make a profit for everyone who invests. | h

ave heen
ing these types of real estate deals for several years and 1 Jove making a 10% and sometimes more retum
1 My Investments.

rt of my investment sirategy, when the opportunily occurs, is 1o try lo accumulate more than the market
Il give during a set period of time, be it a 3-month, 6-month, or 1-year period. I usually wait for
not great, deal to come along and make a huge return in the same period of time or le

ategy works best for someone that has disposable cash in an bank
. ’

a pood,
ss. Our mvestment
account that is earmning a very small

T goal is to gather forty investors who invest $25,000.00 eacl
“development of a Real Estate Investment Trust. A REIT is a company which huys develops, owns, and
1ally operates income producing real estate, and ulimately sells real estate assels without acquiring

ital gains taxes and a REIT allows our investors to become shareholders that receive dividends afier one

. We are secking to have our REIT developed in 2006 and hope to become a publicly traded REIT
ore the end 0of 2007.

11in our investors group as we move lowards

ached on page four you can see how much you can profit quickly

by Joining our investment aroup.
1 will definitely eam more than the $200-3400 that the banks will

zive you interest annually.

ess the only question 1 have to ask is how much money would you like (o get back ANNUALLY? When

decide, give me a call at (501) 907.4340. T look forward to working with you and making a prosperous
r, and take care.

erely,
EsVineentI1- oo

1dent
VisionGrp, Inc.

Page 1 of 3



TheVisionGrp, Inc.

Joe Vincent 11, President
. 915 East 9" Little Rock, AR 72202
Telephone 501.907.4340 Fax 501.907.5665
Real Estate Investor 25K Contract

4= = o

—
o

is document confirms the receipt of a check for $26,039.00 (twenty six thousand thirty nine dollars) form

(here after known as the investor) received hy
for an investment that would start on Y- u b
L of the $26,039.00 (twenty six thousand thirty nine dollars) down $1,039.00 (one thous
lars) is a non refundable fee 10 start your invesiment profile. Thus the actual
25,000.00 (twenty five thousand dollars). The investor will receive 30
perty/joint Venture contract entered into. The invesior understands t]
one year term of this contract to allow the invested dollars (o work

ements showing the growth status and retums on the invesied dol
ates at scheduled times.

Joe Vincent 11,
-1t is understond
and thirty nine '

investment dollar amount is mvested
¥ of the net profits for each invesiment

hat this is a one year contract and agrees with
and grow. The investor will receive qu
lars, in addition to regular conference call

I'heVisionGrp, Inc. on ol A

arterly

¢ mvestor request a withdrawal of funds he/she must wall until
nd of their investment dollars, and the undersigned promises o p
esenting a 10%  pro-rata ret

20 days after of the start date to rece
ay to the order of the investor the sum
um annually on your investment for that period afier 90 (£ d

1ve a

ays.

5 1S a business loan investing in the services of TheVisionGrp, Inc. This document is
VisionGrp, Inc. and it’s assigned for the full amount m the
ction proceedings shall be bought aganst TheVisionGrp,
rsigned agrees (o pay reasonable attomey fees
ness dissolution or death, the undersigned and or

a legal lien against
above referenced loan. In case suil or
Inc. for collection of this note, the
and court costs for making such collection. In case of
his estate will remain liable for the debt listed

above in
ntirely.
—F
— L . I
stor Signature Print Investor Name
. o~ T~ e N —
siment Due Date s Disinibution Date: & 3N\

4.
%/I'

of oo

-
I {"\"\\ Xé (i
aPH 1

nnt Agent Name and code




TheVisionGrp, Inc.
Joe Vincent 11, President
915 East 9" Little Rock, AR 72202
Telephone: 501.907.4340 Fax: 501.907.5665

Real Estate Investor 25K Contract

 Whom It M:iy Concern:

7

-

. - _ state that1f I should become incompetent/ expire while
(Name of acdoun Holder)

/ real estate mvestment with TheVisionGrp, Inc. is active, that all principal and interest should

made payable as follows:

X | IO R N D
HIIATY BURCiiciany PO

Date of Birth Reiationship SSk " %Share |

o N + y N = - N T '_'__H—v ——

mary Beneficiary Name . Date of Birth Relationship SS# 9\ Share
/
mary Beneficiary Name Date ol Birth Relatioffship SSit Y Share
- - ) 7 -
& ’ (Total share percentage must equal 100%4,)
1t Account Holder Name Pringdoint Accoynt Holder Name
’J - . - .
ount Holder Signatiire Joint Account Holder Signature
al Security Number Social Secunty Number
&3 b
Date

4/6 (S ” ) COUNTY OF ( WM )SS
NS AL 20058 The-above did-appear before mie and did
1 [ix sngm ure ( s) to this document. My commission expires in the month of ( i zfc\';/j

my hand and official seal. “‘

Ings
\71 n / & T\’YHA V//p 4\,2
4 / / Fox

:::«:53" C'OM e Z Z

S “Az

S A= bt

soLPUBLIC £

=0~ ’ 3

) Page 3 of 3 %%, 0 0p a0 ¥
S GO

\
Y




rp, Inc
D15 East 0" Little .Rock, Arkansas
Gffice: (501) 907.4340 Fax: (501) 907.5665

Real Estate Investor 25K Contract

ar Investor:

‘anted 1o share information with you

about an investment opportunity and inquire whether you would like
profit from it. It is safe, quick, and i

gives a guaranteed return of up to 10% annuoally pro-rata.

1at | do 1s buy foreclosed or distressed property, rehab it,‘an‘d then sell it to my pre-qualified buyers and
nts. I try to move quickly to get the deals done 'ahdmalg‘e_;alpro'ﬁt for everyone who invests. | have been
ng these types of real estate deals for several years and ['fove making-a 10% and sometimes m

ore relurn
My investments.

- O S )
Alegy, when i

et
a
=}
J

3

7
o

3 ¥ 0CCuis, is to try 1o accumulate more than the m
| give during a set period of time, be it a 3-month,'6—mo1jt"h,' or 1-year period. | usually wait for
ot great, deal to come along and make a huge retum in tlie same period of time or
tegy works best for someone that has disposable ¢
™.

arket
a pood,
less. Our investment
ash-in an bank account that is eaMINg a very small

~goal is to gather forly investors who invest $25,000.00 each in our investors group as we mov
development of a Real Estate Investment Trust. A REIT ;
\ly operates income producing real estate,
tal gams taxes and a REIT allows our inv
. We are seeking 1o have our REIT de

re the end of 2007.

¢ towards
§ a company which buys develops, owns, and
and ultimately sells real estate assels without acquiring
estors to become shareholders that recejve dividends after one

eveloped in 2006 and hope (o become a publicly traded REIT

ched on page four you can see how much you can profit quick]

y by joiming our invesiment group.
will definitely eam more than the $200-$400 I

hat the banks will give you interest annually.

2ss he only question 1 have to-ask is how

decide, give me a call at (501) 907.4340.
, and lake care.

much money would you like to get back ANNUALLY? Whep

I'Took forward to working with you and making a prosperous

erely,

. Vincent Il
dent
/isionGm, Inc.

Page 1 of 3

03609



TheVisionGrp, Inc.
Joe Vincent I, President
915 East 9" Little Rock, AR 72202
Telephone 501.907.4340 Fax 501.907.5665

Real Estate Investor 25K Contract

Date: 3-ds-el

This document confirms the receipt of a check for $26,039.00 (twenty six thousand thirty nine dollars) form

(here after known as the investor) received by Joe Vincent Ij
of TheVisionGrp, Inc.on . 3- 2\ -4\, for an investment that would start on =~ 323N Ttis understogd’
thal of the $26,039.00 (twenty six thousand thirty nine dollars) down §1,039.00 (one thousand thirty nine

" dollars) jsa non refundable fee (6 start your investment profile. Thus the actual investment dollar amount'is invested

.is $254,-‘000.O-0 (twenty ﬁvé-‘ﬂious;md. dollars). The investor will receive 30% of the nel profits for each investment

. -property/joint Venture C’b.i;tia‘c}t entéred into. The investor understands that this is a one year contract and agrees with.

- _this one year term of (hi

s.contract to.allow the invested dollars to work and grow. The investor will receive ‘quarterly

ol Slatements showing the. grewilrstatus'and refurns o the invested dollars, in addition (o regular conference’cal]”

Should the investor request a withdrawal of funds he/she must wait untj] 50 days after of the start date 1o recejve a
refund of their investment dollars, and the undersigned promuses o pay to the order of (he investior the sum
representing a 10% _ pro-rata return annually on your investment for that period after 90 the days.

This 1s a business loan investing in the services of TheVisionGrp, Inc. This document is a legal lien agains
TheVisionGrp, Inc. and it’s assigned for the full amount in the above referenced loan. In case sult o
collection proceedings shall be bought against TheVisionGrp, Inc. for collection of this note, th
undersigned agrees to pay reasonable attorney fees and court costs for making such collection. In case -
business dissolution or death, the undersigned and or his estate will remain Jiable for the debt listed above
Is entirety.

- t !

[

Investor Signature g Print Investor Name /
-3 Investment Due Date: %,- 27 -n Distribution Dqte;.»-, 3 25 A\
o N\ N e A p AUt ‘
“Agent Signature. ( J‘(Pﬁnt?%gﬁfNamc and code '
~Page2of3 . ..

03591



TheVisionGrp, Inc,
Joe Vincent 11, President
915 East 9" Little Rock, AR 72202
Telephone: 501.907 4340 Fax: 501.907.5665

Real Estate Investor 25K Contract
======lde ihvestor 25K Contract

To Whom It May Congem:

1 state that if I should become j mwmpetent/ CXp]I‘B whlle '
- (Name of account Hjs Idér)

I\/Iy real estate mvestment WJth The\/JsmnGrp Inc. is active, that a]l pnnmpal and mterest qhou]d

Be made pﬂynble as fol!ews -

Date of Birth

1l R .

- Primary Beneliciary Name " Relationship SS# - %4 Sh;

Primary Bencﬁc%ry Name Date o1 sinin Relationship © SSH ) %51—];

3

- . - T - B L T - -2
anary[@-enehcmry Name Date of Birth Relationship 755#\%5}1&

£ s

- oA . —

- v~ - — —_— b~

(Total share Percentage must equal 100%:

Pring Accyungﬁoider Ngme PrifhJoinit Acoount rolder Nama
Ecouﬁt Holder Signature™ . Jom% Agc‘o}mt Holder Sienatnre
Socia] Security Number Socml Security Number

I-R0 -1 —— Aah0e
Date Date °

. : Iy
, o g e
Notarized'i 1q th’e‘STATE OF [/-KV--\JF- i ) COUNTY OF k i ’) (/u/ /\
Onthis ~¢ O day of LR AL , 2006, The above did appear before me and did in
fac{ affix signature (s) mthls documem My commission expires in the month of cci O% ;20
w

"O‘ ) /W:tncss my hang and official sea].
- /[/—" .Q‘\”””“‘“I
)N

)SS

A

gfé‘i':&g\?\;‘qTHA by ,2/ "f,
5.-@%',.-00?»6. ,5.1_(; %/’3
g7 G2
Not ary Slgnature £ N??’ﬁ@}y R
= s N =
(Seal) Page 3 of 3 = Pl‘fﬂfgﬁg =
X §
03586 2 P T &
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by authgrized officers’ :
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ate properfy éndorsed.
ned regjs!ered-gy the registrar, -

ck of !

1

000,000

|

nder of this certific:

the transfer agent 3

-

TPoration by the holder hereaf

e

Par Value 5‘1150
VGRT, INC,

books of the Co
VGRT, INC. _

zed attorney upon su

dri
4n

- Corporate Sea

i
o

Shares Comamon Stock Authorized 25

tess countersigned by
the corporation and the facsimile signatures of s

NN ANLAPA AN A,

AR AN AN RSP AN NS DA AN

Sle on the

Y duly autihd

Incorporated under the taws of the State EJ’quveda :

f"é

&

Fulky p’éid and Non-Assessable Shares of Carﬁmon Sto

Transfers
1s not vakial

x

¥ 7

TWENTY SEVEN THDLSAND Flve HUNDRER.

inpersan ar by
This certificate

»
’
«

AVITNESS the facsimile sézi of

oy

s

12-25-2008
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