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EDWARD B. GORDON CO. OF FLORIDA INC, Ty

The undersigned, being an individual, docs hereby act as
incorporator in adopting the following Articles of Incorporation
for the purpose of organizlng a corporation for profit, pursuant to
the provisions of the Florida Business Corporation Act.

1. The corporate name for the corporation is:
EDWARD S. GORDON CO, OF FLORIDA INC.

2. The address, wherever located, of the principal
office of the corporation, if known, is 200 Park Avenue, 18th
Floor, New York, New York 10166.

3. The mailing address, wherever located, of the
corporation is 200 Park Avenue, 18th Floor, New York, New York

10166.

4, The number of shares that the corporation is
authorized to issue 18 200, all of which are of a par value of $,01
each and are of the same class and are to be common shares.

5. The street address of the initial registered office
of the corporation in the State of Florida is c¢/o The Prentice-Hall
Corporation System, Inc., 110 North Magnolia Street, Tallahassee,
Florida 32301.

The name of the initial registered agent of the
corporation at the said registered office is The Prentice-Hall

Corporation System, Inc.

The written acceptance of the said initial
registered agent, as required in Section 607.0501(3) of the Florida
Business Corporation Act, is set forth following the signature of
the incorporator and is made a part of these Articles of
Incorporation.
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G. The name and the addresn of the incorporator:

NAME ARDRESS
Ralph Monlay ¢/o Tenzor Creenblact LLP

40% Lexlington Avenue
New York, New York

7. 'The purpopes for which the corporation is organized,
which shall include the authority of the corporation to engage in
any lawful buniness, arec an follows:

To have all of the general powers
granted Lo corporations organized
under thea FFlorida Businesas
Corporation Act, whether granted by
spaclific staltutory authority or by
construction of law.

a, The duration of the corporation shall be perpetual,

9, The corporation shall, to the fullest extent
permitted by the provisiona of the Florida Business Corporation
Act, as the same may be amended and supplemented, indemnify any and
all persons whom 1t shall have power to indemnify under seaid
provisions from and against any and all of the expenses,
liabilities, or other matters referred to in or covered by said
provisions, and the indemnification provided for herein shall not
be deemed exclusive of any other rights to which those indemnified
may be entitled under any By-law, vote of shareholders or
disinterested directors, or otherwise, both as to action in his
official capacity and as to action in another capacity while
holding such office, and shall continue as to a person who has
ceased to be a director, officer, employee, or agent and shall
inure to the benefit of the heirs, executors, and administrators of
such person. If the Florida Business Corporation Act is amended
hereafter to authorize corporate action further eliminating or
limiting the personal liability of directors, then the liability of
a director shall be eliminated or limited to the fullest extent
permitted by the Florida Business Corporation Act, as go amended.

10. No director shall be personally liable for monetary
damages to the corporation or any other person for any statement,
vote, decision, or failure to act, regarding corporate management
or policy, by a director, unless:

a. The director breached or failed to perform his
duties as a director; and
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b, The director’a breach of, or f{allure to
perform, those dutieus constitutes:

(1) A violation of the c¢riminanl law, unleasn
tho director had reasonable caune to believe hip conduct wapn lawful
or had no reanonable causa to believe hio conduct wao unlawful., A
judgemont or othor final adjudicatlon againot a director in any
criminal proceedling for a violation of the criminal law eotops that
diroctor from contesting the fact that his breach, or fallure Lo
perform, constitutes a violation of the criminal law; but does not
estop the director from cptablishing that he had rcasonable cause
to belicve that his conduct was lawful or had no recascnable causae
to belleve that his conduct was unlawful;

(ii} A transaction from which Lthe director
derived an improper peraocnal benefit, either dilrectly or
indirectly;

(11d) A circumatance under which the
liabllity provisions of Section 607.0834 are applicable;y

(iv) In a proceeding by or in the right of the
corporation to procure a judgement in lts favor or by or in the
right of a sharecholder, consclous disregard for the best inteiest
of the corporation, or willful misconduct; or

{vl In a proceeding by or in the right of
someone other that the corporation or a sharehoclder, recklessness
or an act or omission which was committed in bad falth or with
maliclious purpose or in a manner exhibiting wanton and willful
disregard of human rights, safety, or property.

11, Whenever the corporation shall be engaged in the
business of exploiting natural resources or other wasting assets,
disgtributions may be paid in cash out of depletion or similar
reserves at the discretion of the Board of Directors and in
conformity with the provisicns of the Florida Business Corporation

Act,

gigned on May 8, 1995 %%/(%/O

Ralph D. Mosley,
Sole Incorporati;/f
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Having been named ae regintered agent and to accopt porvice of
process [or the abova-named corporation at the placeo designated in

these Articles of Incorporation, I heraby accept tha appointmont aa
roglotored agent and agree to act in thls capacity.

1 further
proper and complete performance of my duties,

agrea to comply with tha provinoions of all statutes relating to the
with and nceept the obligations of my posltion as registored agant,

and I am familliar

THE PRENTICE-HALL CORPORNTION
8YSTEM, INC,
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FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham
Soecrotary of State

March 11, 1987
C T CORPORATION SYSTEM

TALLAHASSEE, FL
SUBJECT: EDWARD S. GORDON CO, OF FLORIDA INC.
Ref. Numbaer: P850000366886

We have recelved your document for EDWARD S. GORDON CO. OF FLORIDA
INC. and your check(s) totaling $35.00. However, the enclosed document has

not been filed and is baing returned for the following correction(s):
The current name of the entity is as referenced above. Please correct your

document accordingly.
Please return your document, along with a copy of this letter, within 60 days or

your filing will be considered abandoned.
If you have any questions conceming the filing of your document, please call

-69086.
Letter Number: 397A00012419

arlene Connell
Corporate Specialist

©

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF DISSOLUTION

B -

; . . \ A
Pursunnt to 607. 1403, Florida Statutes, this corporation submits the tollowing articles n(gfg\
dissolution: ,%,n

FIRST: The name of the corporation is Edward 8. Gordon Co. of Floridn Inc.

SECOND:  'The dute dissolution was suthorized | / A1 / 97

THIRD:  Adoption of Digsolution

x] Dissolution was approved by the shyccholders. The
number of votes cast for dissolution was sufficient

for approval.

O Dissolution was approved by vote of the
shareholders through voting groups,

The number of votes cast for dissolution was sufficient for approval by Sole
Shareholder.

Signed this Twenty-Scventh day of January, 1997.

Signature V

U' John K. Lines, Vice President

(FL - 2084 - 1/31/94)

CT Srbem




