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AMENDED AND RESTATED ’ ?@”“
ARTICLES OF INCORPORATION
OF ’ ka

880 MANDALAY AVENUE INC.

ARTICLE T

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

ARTICLE TIT

The address of the principal office_and_the mailing address
of the Corporation is: c¢/o Clarion Partners L.L.C., 335 Madison
Avenue, New York, New York 10017. ) ) IR

This Corporation is authorized to 'issue a maximum of One
Thousand (1,000) shares of common stock having a_ par value of one
deollar ($1.00) per share. B o T C .

ARTICLE TV

The street address of the Corporation's initial registered
coffice: in the State of Florida is 1201 Haysg Street, Tallahassee,

Florida 32301, and the name of its initial registered agent at ..

such office is Corporation Service Company.

ARTICLE V

The name of the Incorporator is Albert D. Quentel and the

address o©f the Incorporator is 1221 Brickell Avenue, Miami,

Florida 33131.
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ART E V

The Board of Directors of the Corporation 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 -

Directors 1is four, and the names and addresses of the members of
the initial Board of Directors, who will serve as such as the
Corporation's directors until successors are duly elected. and
gqualified, are:

John A. Weisz S - 335 Madison Avenue
New York, New York 10017

Stephen J. Furnary 335 Madison Avenue -
New York, New York 10017

Charles Grossman . 335 Madison Avenue . . . ek

New York, New York 10017

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

RTT VI

This Corporation's corporate existence shall begin on N

January 21, 1%9%9. - B

ICL ITT

The exclusive purpose for which this Corporation is formed

is to hold title to property, collect income thérefrom, and remit
the amount thereof, less expenses, to the shareholder of this

Corporation. The powers of this Corporation shall be limifzd to -
those necessary and appropriate to achieve its purpose and not
inconsistent with Section 501(e) (2) of the Inteirnal Revenue Code

of 1986, as amended (the "Code"). . The Corpordtion &hall remit
the entire amount of its net inceme to 1ts shareholder at 1east
annually. -
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ARTICLE ITX

The Roard of Directors shall exercise all cdrporate powers ° -

of the Corporation except as otherwise provided by law or by
thege Articles of Incorporation. The . Board. of. Directors is
expressly authorized to make, alter or repeal the bylaws of “the
Corporation; prov1ded however, that no amendment, alteratlon,

change or repeal of the bylaws shall be made without the vote or. o

written consent of. the holders of a majorlty of the stock of the

Corporation. - Elections of the directors need not be by wrltten _;fﬁr

ballot unless the bylaws of the Corporatiocii shall so prov1de.

TICLE X

The Corporation reserves the right to: amend, alter, change

or repeal any provisien contained dAn_ these Artlcles 'Qf__

Incorporation, in the manner now OY hereafter prescrlbedA by
statute, and all rights conferred upon the stockholder herein are

granted subject to this reservation; provided, however, that no L
amendment, alteration, change or repeal of any such provision
shall be made without the vote or written consent of the sole -

stockholder of the Corporation.

ARTICLE XTI

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 to, nor shall it directly or indirectly engage in any
activity that would prevert it from gualifying (and contlnulng

qualify) as a corporation described in Section 501(c) (2) of thevjff

Code.

(b) No part of the assets or net earnings of the.
Corporation shall inure to_the benefit or be dlstrlbutable to its

incorporatoxr, directors, officers, or other. private persons
having a personal or private interest in the Corporation, except
that the Corporation shall be authorized and empowered (i) to pay
reasonable compensation for services actually rendered and to

make reimbursement in reagonable amounts for expenses actuallyiw
incurred in carrying out the purpose set forth in Article VIII
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hereof, and (ii) to distribute, less expenses, _ to 1ts stockholder
as provided in paragraph (c) of this Article L. -

(c) The Corporation shall distribute its entire income,
less expenses, within the wmeaning of Sectlon SOl(c)(z) of the . L
Code, to its stockholder, which shall be an organization exempt _ = . = .-
from federal income taxation under Section 501 (a) of the Code.

ARTICIE XTT
Upon dissclution . of the Corporation, all of the LooTos

Corporation's assets and . property of every hature and .
description,” remaining after payment or making provisions for the"
payment of all liabilities and obligations. of the Corporatlon.’
(but not including assets held by the Corporation upon condition -
requiring return, transfer, or conveyance, ~which condition occurs f:'='7«w
by reason of the dissolution), shall be distributed to the then __ = °
existing stockholder of the Corporation, which must qualify as an T
organization exempt from federal income taxation. under Sectionm . .-
501 (a) of the Code.. , o - :

ARTICLE XTTT

The provisions of this Article XIII shall be applicable only
during such period of time as the Note ' (referred to in b. below)
is either insured by or held by the Secretary, his ‘successors and
assigns (the "Secretary") of the United States Department of S
Housing and Urban.iDevelopment ("HUD* or ."FAA") acting by and -

through the Federal Housing Comm1551oner-,

a. The corporation isg - authorized to_ assume/purchase and
has the power to operate a HUD insured project known as Mandalay
Shores Apartments, FHA Project No. 067-11070. -

b. The Corporation is authorized to execute and agsume the LT
obligations of a Note .and Mortgage and 6 other documentation o
required by the Secretary of HUD in connection with the. approval _ |
of the transfer of physical assets of Mandalay Shores Apartments
including the execution or assumption. of a Regulatory agreement = N
with the Secretary of Housing and Urban Development. o '
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c. In the event of any tonfliét between the provision of . _
these articles and any amendments thereto with the provisions of .
the Regulatory Agreement, the prov131ons of the Regql;tory

Agreement shall govern and prevail. .. . e -

d. So long as a mortgage on the Corporation's property is

insured or held or owned by the Secretary of HUD, fhese articles

Secretary of HUD. : : T

may not be amended without prlor wrltten_,@pproval of the -

e, In the event of dissclution of the Corporatlon,’the
Corporation shall have at all times the power to convey any or
all of its property to the Secretary of HUD or his nominee. No

act of voluntary dissolution of the Corporation shall operate to i
effect or relieve the Corporation of obllgatlons under the,;_‘,.f*
Regulatory Agreement until a successor owner has been.approved by

the Secietary.

f.” Upcn any dissolution of the Corporation, no title or .=

right to possession and control of the property, and on right to

collect the rents from the project, shall pass to any person who
is not bound by the Regulatory Agreement in a manner satlsfactory

te the Secretary.

IN WITNESS WHEREOF, the undersigned signed these Amended and

Restated Articles of Incorporation this 24y day of July, 1999.

- L%
Edward M. Rotter, Vice Pregident

MIAMI/QUENTELA/L058414/m #01!.D0C/7/23/99 5 - - T T T T




CERTIFICATE

OoF ) ST T T

VICE PRESIDENT ~ T

OF

80 LAY AVENUE INC

Pursuant to the provisions. of §607.1007(4) of the Florida

Business Corporation Act, the ;undersigned.,hgggpy{;ggggiﬁiés as

follows:™ ~~ . : - - : e

(a) The Amended and Restated Articles of Incorporation of

880 Mandalay Avenue Inc. - (the_ "Corporation"). attached hereto .

contain ~~an amendment to  the Corporation's Articles of

Incorporation that requires shareholder approval.

(b} The - Corporation has one .class of capital stock = .

outstanding and the amendment set forth in the Corporation's

Amended and Restated Articles of Incorporation was adopted by the

shareholders of. the Corporation, the number of votes cast being
sufficient for approval, by written consent as of the 26th day of

July, 1999, pursuant to §607.0704 of the Florida Business

Corporation Act. , o . S

880 MANDALAY AVENUE INC.

e

Edward M. Rotten, Vice President

July 28, 1999 - ... R
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