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880 MANDALAY AVENUE INC. T

ARTICIE I _ -

The name of this corporation is 880 MANDALAY AVENUE INC.
(hereinafter called the "Corporation') .

TIC 1T -

The address of the principal office and the mailing address
of the Corporation ig: ~cfo Clarion Partners L.L.C., 335 Madison
Avenue, New York, New York 10017. =~~~ al

TT IT h
This Corporation is authorized to issue a maximum of One
Thousand (1,000) shares of common stock havlng a par value of one
dollar {(8$1.00) per share. - : B _ s
ARTICLE TV -

The street address of the Corporation's initial_registered

office in the State of Florida is 1201 Hays Street, Tallahassee,“

Florida 32301, and the name of its initial reglstered agent at
guch office is Corporation Service Company.

ARTICLE V .

The name of the Incorporator is Albert D. Quentel and the
address of the Incorporator ig 1221 Brickell Avenue, Miami,
Florida 3313%.. o

AR LE =
The Board of Directors o©f the Corporatidn shall consist of at
least three directors, with the exact number to be fixed from time
to time in the manner provided in the Corporation's Bylaws. The
number of directors constituting the initial Board of Tirectors is

four, and the names and addresses of the members of “the 1n;t1a17

Board of Diredtdrs, who will serve as such as the Corporation's
directors until successors are-duly elected and qualifi&d, are:

John A. Weis=z .. “. - . =:.335 Madison Avenus
New York, New York T0017

Stephen J. Furnary =~~~ -~ ~7 335 Madison Avenue’

New  York, New “York 100i5

MTAMI/QUENTELA/1014738/1g2601! . DOC/1/21/99/21638.010200 =



Charles Grossman - 335 Madison Avenue .
New York, New York 10017

Frank J. Sullivan, Jr. 335 Madison Avenue _.
New York, New York 10017

The mnames and addresses of the initial officers of this
Corporation, who will serve until successdors are duly elected,
are: ) I

Edward M. Rotter - . 335 Madison Avenue .
President and Treasurer New York, New York 10017
Albert D. Quentel 1221 Brickell Avenue

Vice President and Secretary Miami, Florida 33131

E VIT h —

This Corporation’s corporate existence shall begln on January
21, 1999. T
ARTTCLE VITI -

The exclusgive purpose for which this Corporation iz formed is
to hold title to property, collect income therefrom, and remit the
amount therecf, less expenses, to the shareholde¥ of -this
Corporation. - The powers of this Corporation shall be limited to
those necessary and appropriate to achieve its purpose and not
inconsistent with Section 502 (¢) (2) of the Internal Révenue Code
of 1986, as amended (the “Code”). The Corporation shall remit the
entire amount of Tits net income to ite shareholder at least .
annually. '

ARTICLE IX
The Board of Directors shall exércise all cdorporaté powers of
the Corporation except as otherwise provided by law or by these
Articles of Incorporation. The Board of Directors is expressly
authorized to make, alter or repeal the bylaws of the Corporation;
provided, however, that no amendment, alteration, change or repeal
of the bylaws shall be made without the vote or written consent of
the holders of a_ majority of the stock of the Corporation.
Elections of the directors need not be by wrltten ballot unless’
the bylaws of the Corporation shall so provide. T

ARTICLE X : -

The Corporatlon regserves thegrlght to amend, alterr change ox
repeal any provision contained in these Articles of In662poratlon
in the manner now of¥ hereafter prescribed by statute, and all
rights conferred uypon the stockholder herein -are granted subject
to this reservation; provided, however, that no —amendment,
alteration, change or repeal of any such provision shall be made .
without the vote or_written consent.of the sole stockholder of the
MIAMI/QUENTELA/1014738/1gz601!.DOC/1/21/99/21638.02.0200
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Corporation.

ARTTCTH X
In all events and under all circumstances:

{a)} The Corporation shall not have or exercise any power or
authority either expressly, by interpretation, or by operation of
law te, nor shall it directly o¥ lndlrectly engage in any activity
that would prevent it from quallfylng {and contlnulng to gualify)
as a corporation described in Section 501 (c) (2) of the_ _Code.

(b} No part of " the assets or net earnings of the
Corporation shall inure to the Jbenefit or be distributable to its
incorporator, directors, offlcers, or other private persons having
a personal or private interest in the_gprporatlon, except that the
Corporation shall. be authorized ~and. empowered (i) +to pay
reasonable compensatlon for services actually rendered "dnd to make
relimbursement in reasocnable amounts for expenses actually incurred

in carrying out the purpose set forth in Article VIII hereof, and

{i1i) to distribute, less expenses, to 1ts stockholder as prov1ded

in paragraph (c) of this Article XI. _ . -

(¢} The Corporation shall distribute its entire income,
less expenses, within the meaning ©of Section 501(c}{2) of the
Code, to its stockholder, which shall be an organization exempt
from federal income taxation under Seckion 501(a) of the Code.

ARTICLE XTT

Upon dissolution of the Corporation, all of the Cgrporation’s
asgets and property of every nature and description, remaining
after payment or making provisions for the paymént of all

liabilities and obligations of the Corporation (but net including -

assets held by the Corporatlon upon cerdition requixing return,
transfer, or conveyance, which condition occurs by reason of the
dissolution), ghall be distributed to .the then existing
stockholder of ° the Corporation, which must qualify as an
organization exempt from federal income taxatlon 'uqder Sectlon
501{a) of the Code. . . _ -

IN WITNESS WHEREOF, the undersigned, being the Incorporator
named above, for the purpose of forming a corporaticn pursuant to
the Florida Business Corporation Act of the State. of ‘Florida has
signed these Articles of Incorporatlon thlS 21 day df January,
1999. , _

Albert D. Quentel, Incorgiprator
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ACCEPTANCE OF APPOLNTIMENT
OF .

REGISTERED AGENT

The undersigned, having been famed the Register@d agent of
880 MANDALAY AVENUE INC., hereby accepts such d351gnatlon and is -
famlllar w1th and accepts the obllgatlons of such pos;tlon, as

CORPORATION SERVICE COMPANY
Registered Agent

%@D\mé’:@@u }

Name : _Karen B/Rozar, Asst, See

Title: .
Dated: January ‘Zjﬁ 199% ey
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