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ARTICLES OF INC RPORATION  SECie, il 0F STATE
OF LA r‘;ﬁ:S::_:‘., FLGRSDA
O VERO INVESTORS 11, INC.

Article 1 - Name

The name of this gorporation is VERQ INVESTORS 11, INC., with its principal and mailing address
being: 1907 SW MOORING DRIVE, PALM OITY, Florida, 34990-2421.

Article IT - Duration
This cerporation shall exist perpetually. 1nless SQONET dizaolved according to lawr.
Article [I - Furposae

This corporation is organized for the following putrpose: )
R.E. INVESTMENT & CONSTRUCTION and for the purpose of transacting any or all other lawful busincss
permitted under the laws of the United States of America and the State of Florida.

Article [V - Capital Stock

This corporation is authorized to iszue 5000 shares of $1.00 pat value common etock, wlrfich shall be
designated "Common Shares”, and O shares of preferred stock of (N/A) par value, which shall be
designated sPreferred Shares".

Artigle V
preferences, Limitations, and Relative Rights of Shares of Capital Stock

fection 1. Dividends

The holders of record af the Preferred Shares shall be entitled to cash dividends when and as declared by
the Board of Directors at the rate per share per AnpuI arid at the time and in the manner deterrined by
the Board of Directors in the resolution authorizing emch serien of Preferred Starss. Cash dividends on
Preferred Shares shall be curnulative so that if for any dividend period cash dividends at the specifies
percentage rate per share per annam shall not have been dectared and paid or sct apart for payment on
the preferred shares autstanding, the aeficiency shell be declared axid paid or set apart for payment prier
o the making of any dividendor other distribution of the Common sShares. Cash dividends on Preferred
Snares shall acerue from the date of igsue. Upon the payment of setting apart for payment of all dividends,
curtent and accumuleted, at the specified percentage rate per share per annuin upon the outstanding
Preferred Shares, the directors may declare and pay dividends upon the Common Shares.

Seetion 2. Rights Upon Liguidation or Disselution

I the event of any voluntary or involuntary liquidation’s, Aissolution, or winding up of this corporation,
the holders of record of the wutstanding Preferred Shares shall be entitled to be paid § 0.00 for each of
such DPreferred Shares, plus accumulated dividends thereon up to the date of such liquidation, dissolution
or winding up of this carparation, whether or not this corporation shell have a surplus of earntings
available for dividends, and no mors, After payment to ihe welders of the Preferred Shares of the amount
payable 10 them as above set forth, the remaining assets of this sorporation ghall be payable o and
distributed ratably aroomg ¢he holders of record of the Common. Shares.

section 3. Voting Rights

Except ag otnerwise provided by law, the entire voting power for the glection of directors and for all other
purposes shail be vested exclusively in the helders of the sutstanding Common Shares,
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Article VI - Designation of Seriea

Additional Preferred Shares may he issucd from time to time in sevies. Al Preferred shares shall be of equal
rank and identical, excepl in respect to the particulars that meay be fixed by the Board of Directors, 18
authorized and reguired to fix, in the manner and to the full extent provided and permitted by law, all
provisions of the shares of each series get forth below: ) )

1. The distinctive designation of all series and the number of shares which shall constitute each
SEries;

3. The annual rate of dividends payable on the shares of all series and the tizae and manner of
pRYment;

4. The redemption price or prices, if any, of each, any or all sexics; for the shares

4. The obligation, if any, of the corporatiorn to mointain 2 sinking fund for the periodic redemption
of shares of any series and to apply the sinking fund to the redemption of such shares;

Article VII - Pre-emptive Rights

Every stockhelder, upon the sale for cash of any new stoclkc of this corporation of the same kind, class QT
ceries as that which he already holds, shall have the right o purchase his pro rata, share there of, as

nearly as may be done without issuance of fractional shares at the price at which. it is offered to.
Article VIII - Initial Registered Office and Apent

The street address of the initial registered office of this corporation is, 2455 EAST SUNRISE BLVD. (#502),
#t LAUD. FL. 33304, Florida and the name of the initial registered agent of this cotporation at that address
is GERALD S SCHNITZER.

Article IX - Initial Board of Dirdctors

This corperation shall have one director initiaily. The number of directors may be either inereaged or
diminished from time to time by the bylaws but shall nevet be less than one. The names and addresses of
the initial directors of this corporation are:

JAY © BUMPERS [II, 1907 SW Meoring Drive, Paim City, Fl., 34990-2421

Arﬁcle % « Incorparator

Ihe name and address of the person signing these articles
GERALD 5 SCHNITZER, 2455 EAST SUMNRISE BLVD. (#302}, FORT LAUD, FI. 33304.

Article X1 - BY-LAWS

The power to adopt, alter, amend or repeal bylaws shall be vested in the Board of Directors and the
shareholdars.

Article X11 - Restrigtions an Transfer of Stock

Shares of capital stock of this corporation shell be insued initially to the following persons and in the
amournts set opposite their names:
NO STOCK 1SSUED AT THIS TIME

Shares neld by the inidal shareholdera listed above may be resold or otherwise transierTed to other
persons unless suich shaeres are first offered to the remaining shareholders or to this corporation.
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The price and terms of which, and the time within which, such shares may be offered and sold shall be
further specified by written agreement among all of the sharebolders a;xd this corporation.

ARTICLE X1 ~ Cumulative Voting

At each election {or directors every ahareholder entitled to vote at such elections stiall have the right to
cummuiate his votes by giving, one sandidate 45 many votes as ihe number of directors o be gleqted at that
time multiplied by the number of his shares, of by distributing such votes on the same principle among
any number of such candidates. .

Article X1V - Calling of Special Meetings
Special meetings of shuceholders may be called by forty percent (40%) of the shares entitied to vote.
Article XV ~ Shareholder Quoruam and Voting

FIFTY ONE Percent {51%) of the shares entitled to Vote, represented ix person oF by proxy, ghell constiture
a guorum at & meeting of shareholders, If & quorui ig present, the affirmative vote of FIFTY ONE Percent
(51%) of the shares represented at the meeting and entitied to vote on the subject matter ghall be the act of
the sharcholders, '

Arbcle XVI - Approval of ghareholders Required For Merger

The approval of the sharcholders of this corporation to iy Flan of MergeET shall he required in every case,
whether or not such approvel is required by law.
Article XVII - Right of Sharcholders to Dissent

The sharenolders of this corporation shall have the right to dissent fram any corporale actions from which
the shareholders are entitied to dissent under the Florida Gencral Corporation Act.

Article XVII - Management of Corporation By Shareholders

Al corporale powers shall be exercised by of under the autherity of and the business and affairs of this
corporation shall be managed under the direction of, the ghareholders of this corporation.

Articlea KIX - Powers

This corporation shall have the carporals powser-
(a) To have perpetual succession by its corporate name urdess & bmited period of duration is stated
in its articles of incorporation.
[ To sue and be sued, complzin, and defend in its
gorporate narie, in all actions or proceedings-
{c) To have & corporate geal, which may be alrered at pleasure, and te 1se the same by causing it or
facaimile thereof, 1 be impressed, affixed, of in any other manner reproduced. '
{4) Te purchase, take, receive, lease, or otherwise acquire, oW, hald, improve, usé and otherwise
deal in and with real or peracnal property or any intersst therein, wherever situated.
{e) To sell, convey, mortgage, pledee, creaie @ security intersst in, feasc, exchange, transfer, and
otherwise dispose of all or atty part of its property and asssts.
o714 %ﬂ To lend raoney 1o, and usa its credit to asgist its officers and employees in accordance with
{g) To purchase, take, receive, gubscribe for, o atherwise acquire, own, hold, vote, use, employ, sell,
. morigage, jend, pledse or otherwise dispose of, and otherwise use and deal in and with, shares or uther
interest in, obligations of, other domestic or foreign corporations., associations, pertnerships, oF
individuals, or direct or indirect obligations of the Unite States or any other povernment, state, territory,
governmental district, oF municipality or of any instrumentatity thereof.
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{h) Ta malke contract and guarantees and incur lisbilities, horrow money at gsuch rates of interest as
the corporation may determine, lssue its notes, bonds, and other obligations, and secure any of its
obligations by mortgage or pledge of all or any of ita property, franchises and income.

(I} To lend money for ite corperate purpoescs, snvest and reinvest its funds, and take and hold real
and personsl property as security for the payment of funds so leaned or invested.

(i) Te conduct its business, cerry on its operationis, and have offices and exercise the powers
granted by thia act within or without this state. :

(i) To elect or appoint officers and agents of the corporation and define their duties and fix their
compensatior. . .

" (1) To make and alter bylaws, niot fnconsistent with its articles of incorporation of within the laws of

this state, for the administration and regulation of the affairs of the corporRte.

(m) To make denatiens for the public welfare of for charitable, scientific, or educetional purposes.

{n} Te transact any lawful business which the board of directors shall find to be in aid of
gcrvemmcmal policy.

fo) To pay pension and establish pension plans, profit sharing plans, stock bonus plans, stock
optien plans, and ottier incentive plang for any oF 211 of its directors and employees of its subsidiaries.

(p) To be a promoter, Incorporator, pariuer, member, associate, or manager of any corporation,
partnership, joint venturs, truat or other enterprise.

{q} To have and exercise all powers Necessary or converient to effect irs purposes.

Article XX - Directors Cornpensation

The sharsholders of this corporation shali have the exclusive authority to fix the compensation of directora
of this corporation.

article XXI Reduction in Stated Capital

The stated capital of this corporation shall not be reduced by action of the Board of Dirsctors where such
_reduction iz not sccompanied by an action requiring or constituting an amendment of the articles of
incorporation.

Article X1 - Indemauification

The corparation shall indemnify any officer oF director, or any [ormer officer or directer, to the fall zxtent
permitted Dy law. The private property of the steckhulders shall not be subject to the payment of the
corporate debt in any extent what ever. The corporation shall have a first lien on the shares of its members
and upon the dividends due them for apy indeblednsss of such members of the corporation.
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Asticle XX[i - Amendment . Ho7.00013%0¢ A

This corperation regerves the right to amend or repenl any provisions contained in these _s.rti:lw_-s 9!‘
incorporation, or any amendment hereto, and any tight conferred upon the shareholders is subjeet to this
raservation.

IN WITNESS WHEREOF, the undersigned subscriber has executed these articles of incorporation thia long

e ' \’awli)g &MZH’

GERALD S SCHIOTZER
CERTIFICATE DESIGNATING (OR CHANGING} PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE
OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOB PROCESS MAY BE SERVED.

in pursuance with Chapter 48,091, Florida Statutes, the follewing is submitted, in compliance with said
act: That VERD INVESTORS 11, NC., Name of Corporation desiring t© organize under the laws of the State
of Florida, with its' prineciple office, as indicated in the Artieles of Incorporation at the City of PALM CITY, in
the County of, MARTIN and the State Florida, has named GERALD S SCHNITZER.

ACKNOWLEDGMENT:

Having been named 10 accept service of process for the above stated corporation, at place designated in
this certilicate, 1 hereby accept to act in this capecity, and agree to cowmply with the provision of said Act

relative to Keeping open said office.
Mﬂn S SCHNITZER )
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