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AUG-B9-20B4  14:49 CT CORPORATION

" APPLICATION BY FORRIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

IN COMTLIANCE RTTH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING I8 SUBMITIED IO
REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA, 2
1, RAMCO BQCA $PC, INC, L, N
{Enter pame of corporation; muyt include “INCORPORATED,™ “COMPFANY,” “CORPORATION,” g - (,2—, ('
“Ine.” "Go.," "Corp,” *Tue,” "Co," ot "Corp.") e <
PRI
ru:p S gfv
&, R
(If name unzvailable in Floridx, enker alternate corportc name adopted for the purpose of ransacting bosiness in Florida) * /? 7}?, f&
o
2%,

3. RO - I Gr3 Yo
(FEI nuroher, if applicabls) 4

2. DELAWARE
{Statr or coumntry under the Inw of which itis eorporarad)

5. PERPETIIAL
(Duration: Year corp, will caaseto exist or “perpenal™)

4. AUGUST 6 2004
(Date of incorporaton)

& UPON FILING
(Dale fizat ransacted busingss in Florida, if priog to registagon)
(SEE SECTIONS 607.1501 & 607.1502, F.5., to dstermine penaley liabiliry)

7. 31500 NORTHWESTERN HIGHWAY, SUITE 300, FARMINGTON HILLS, MI 48334
(Prinsipal office address)

31500 NORTHWESTERN HIGHWAY, SUTTE 300, FARMINGTON HILLS, MI 48334
(Current mailing address)

8. SEE ATTACHED
{Purposs(a) of corporation mutharized in honte state or cotntry o be edgriod out it stars of Florids)

9. Name and srest pddress of Florida registered agent: (2.0, Box NOT aceeptable)

Wame: € T Corporation Sysiem
Offfce Address: 1200 South Pine Island Road
Plantarion , Florida 33324
{City) (Zip code)

10. Registered agent’s acceptance:
Having been namad as registered agent and 1o accept service of process for the above steted corporarion af the place
designesed in this applicadon, I kereby accept the appointment as registered agent and agree 1a act in this capacity. §
Jurther agree to comply with the provisiony of all statutes relative to the proper and complete performance of wiy duties,
and X am _familiar with and accepi the obligations of my position as registered agent
C T Corperazion Systom

By: Q.« Esene _Srecnt Bt Leongsr
4 {Repistered agent's sipnatore)

11. amgched is a cerdficare of existence duly suthezticated, uot more than 90 days prior to delivery of this application to
the Department of Sate, by the Secretary of State or other offisial having custody of corporare racords in the jurisdiedon

under the law of which it is incorporated.
12. Numes and business addresses of offfcers andior directars:

M3 » QAT T T Symun Onlina
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hs . -

A DIRECTORS

Chairman: Dennis Gershenson

P.&?/88

Addresg; 31500 NORTHWESTERN HIGHWAY, SUITE 300, FARMINGTON HILLS, MI 48334

U/ v@ J’J‘
e, %
y '9?”’5", A
Vice Chairmnn; Richard Gerahenson “; :p {
2 ¢
Addresy; 31500 NORTHWESTERN HIGHWAY, SUITE 300, FARMINGTON HILLS, M1 49334 T Lo «;3,
STy ~
Sy B
PR
=0 {p
Dircetor: Kichard J. Smith %

Address; 1500 NORTHWESTERN HIGHWAY, SUITE 300, FARMINGTON HILLS, MI 48334

Dizcetar: Bradiey J. Schram

Address; 1760 South Telepraph Road, Suite 300, Bloomfield Hills, MI 483020183

B. OFFICERS
Prosidene Dennis Gershanson

Address; 31500 NORTHWESTERN HIGHWAY. SUITE 300. FARMINGTON HILLS, MI 48334

Vics Prestdent: Richerd Gershenson

Addreay: 31500 NORTHWESTERN HIGHWAY, SUITR 300, FARMINGTON HILLS, MI 43334

SQmmry; Richard ). Sinith
Address; 31500 NORTEWESTERN HIGHWAY, SUITE 300, FARMINGTON HILLS, MJ 48334

Treasurer: Richatd J. Smlth

Address: 31500 NORTEWESTERN HIGHWAY, SUITE 300, FARMINGTON HILL3, MI 48334

ta the application listing additional afficers and/or direetors.

14, Richard I. Semith, Secretiry/Treasurer

Director or Officer listed in number 12 of the application)

{Typed or printed nama and eapaciry of person sipning application)

FeOLP - QBT T Spatany Oplipe
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P.R328
&
ATTACHMENT TO < ;‘7%{ ~
APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO ’-gé: "//6‘\ < P
TRANSACTION BUSINESS IN FLORIDA OF il P N
RAMCO BOCA. SPC, INC., Lfgw@_,& .
e o ¢
B. For so long as that certain mortgages Ioan (the "Loan"} in the approximate amount @’0’:?:«;. 5
of $40,500,000.00 from Lehman Brothers Bank FSB (together with its successors and assigns, ’%’;%1

"Lender") to the Borrower (as hereinafter defmed) remains outstanding (it being understood and
agreed that, for the purposes of this Section, the Loan shall not be deemed ouistanding if it has
been satisfied or refinanced), notwithstanding mnything to the contrary contained in this
Certificate of Incorporation (as amended and/or modified from time to time, this “Certificate™) or
the Bylaws of the Corporation, the nature of the business to be conducted by the Corporation is
to engage solely in the fllowing activities:

(a) To acquire a memberghip interest in and act as a member of Boca Mission.
LLC, & Delawars limited liability campany ("Boerower"), which Bamower is engaged solely in
the owmership, developmem, maintenance, leasing, maragememnt, financing and operation of
cerain real and improved property commonly known as Mission Bay Shopping Cemter and
located at Glades Road in the City of Bocz Raton, Cournty of Palm Beach, State of Florida (the
"Property"), pursuant to and in accordance with this Certificate and the Bylaws of the
Corporation.

(b}  To engage in such other lawful activities permitted to corporetions by the
Delaware General Corporation law (as the same exists or may hereafier be amended (provided
that the effect of any such amendment shall he prospective only) the “Delawamre Law™) as are
ingidental to the foregoing, including the management of the Property,

For 50 long aa the Loan shall remain outstanding (it being understood and agreed that, for
the purposes of this Section, the Loan shall not be deemed outstanding if it has been satisfied or
refinanced), notwithstanding anything 1o the contrary contained herein, the provisions set forth
shall control and shall not be amended or modified without the prior written consent of the
Lender:

(a) the Corporation shall not engage in any business or activity other than the
ownership of its interest in Borrower, and activities incidental thereto including the management
of the Property;

(b)  the Corporation shall not acquire or own any material assets other then its
intgrest in Borower;

(c)  the Corporation shall not merge into or consolidate with any person or

entity or dissolve, terminate or liquidate in whole or in part, transfer or otherwise dispose of all
or substantizlly all of its assets or change its legal structure;

QAK_A 5964643




RUG-B9-2884 14:49 CT CORPORATION F.B4-08

(d) the Corporation (i) shall observe its organizational formalities and q,% _
preserve its existence as an entity duly organized, validly existing and in good standing<if £ "
applicable) under the laws of the State of Delaware, and qualification to do business in the L6 <
of Florids, if applicabls, and (if) shall not, withou the prior written consent of Lender, termingtg .. <
or fail to comply with the material provizions of this Certificate of Incorporation; el Ly

SR, 4}0

{¢)  the Corporation shall not own any subsidiary or make any investment in, ~.q %,

any person or entity without the consent of Lender; (cg{;’/}
%%

(f)  the Corporation shall not comming]e its assers with the assets of any of its
affilintes, principals or of any other person or entity, participate in a cash management system
with any other entity or person or fail to use its own ssparate stztionery, invoiced and checks:

(g) the Corporation shall not incor any debt secured or unsecured, direct or
cogtingent (including guaranteeing any obligations);

‘ (h)  the Corpomtion shall not become infolvent and fail to pay its debts and
Habilities (including, as applicable, shared personnel and overhead expenses) from its assets as
the same shall become due;

(i)  the Corpomation (i) shall maintain its records (including financial
statemnents), books of account and bank accounts separgte and apart ffom those of the members,
principals and affiliates of the Bomower or of the Principal, as the case may be, the affiliates of a
member, general partner or principal of Borrower or of Principa), as the case may be, end any
other person or entity, {ii) shall not permit its assets or liabilities to be listed as assets or
liabilities on the financial statement of any other entity or person except as may be consolidated
with the financial statements of Ramco-Gershenson Properties Trust or as otherwise required in
accordance with Generally Accepted Accounting Principals, and (iif) shall not include the assets
or liabilities of any other person or extity on its financial statements;

{) the Corporation shall not enter into any contract or agreement with any
member, principal or affiliate of Borrower, Guarantor or Indemnitor (a8 such terma are defined in
the loan dotuments evidencing and/or sscuring the Loan), or any member, general partner,
principal, ot affiliate thereof (other than a business management services agresment, provided
that (i) such agreement is acceptable to Lender, (i) the manager, or equivalent thereof tinder
such agresment holds itself out as an agent of the Borrower, and (jii} the agreement meets the
sundards set forth in the Mortgege), except upon terms and conditions that arc commearcially
reasorable, inttingically fair and substantially similar to those that would be available on an
arms-length besis with third parties other than any member, general partner, principal or affiliate
of Bormower or of the Corporation, as the cased may be, Guarantor or Indemmitor, or any
member, general partner, principal or affiliate thereof’

(k)  the Corporation ahall not seek the dissohution or winding up in whole, or
in part, of Borrower or of the Corporation, as the casc may be;

OAX_AS05464]




AUG-89-2004 14:49 CT CORPORATION B35

&
4%,
N -
()  the Corporation shall correct any known misunderstendings regardin “Q‘}- c:’g,\ <<:
separate identity of the Corporation, or any principal or affiliate thereof or any other person; -9;& 4 2 “
St
(m)  the Corporation shall not guarantes or become obligated for the debis of K7,

any other entity or person or hold itself out to be responsible for the debts of another entity or . /? ’97[ "{9
persof; %}0

(1)  the Corporation shall not make any loans or advances to any third party,
including any member, general partner, principal or affiliate of the Corporation or any principal
or affiliate thereof and shall not acquire obligations or securities of any principel or effiliate of
the Corporation as the case may be, or any affiliate thereof;

(o)  the Corporation shall (i) file its own tax retarns, if required, or if part of a
consolidated group filing, the Corporation is shown as 2 separate member of such group and (i)
shall not be included ox the tax returps of any other person or entity except es required by
applicable law:

(p)  the Corporation shall hold itself out to the public as a legal entity separate
and distinct from any other entity or person and shall conduct its business solely in its own name
or a name franchised or licensed 1o it by an entity other than an affiliate of the Borrower, and not
as a division or part of any other entity in order not (i} to mislead others as to the identity with
which such other party is transacting business, or (o) to suggest that the Corporation is
responsible for the debis of any third party (including principal or affiliate of Borower, or of
Principal, a3 the case may be, or any member, general partner, principal or affiliate (hereof);

(q) the Corporation shall maimain adequate capital for the normal obligations
reasonably foresesable in a business of its size and character and in light of its contemplated
business operations;

{r the Corporation shall not share any common jogo with or hold itssif out as
or be considered as 2 department or division of (i) any principal, member or affiliate of
Borrower, (i) any affiliate of a principal or member of Borrower or of the Corporation, as the
case may be, or (iif) any other person or entity;

(s)  the Corporation shall allocate fairly and reasorably any overhead expenses
that are shared with an affiliate, including paying for office space and services performed by any
employae of an afiliate;

(t)  the Corporation shall not pledge ijts assets for the benefit of any other
person or entity;

(w}  the Corporation shall meintain a sufficient rumber of employees in light
of its contemplated business operations, provided that nothing herein shall require the
Corporation 1o have any employses so long as such employees are not necessary to the conduct
of its business;

QAX_A 5984641
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™

the Corporation shall hold its assets in its own name;
(w)
affiliate; and

the Corporation shall not have any of ity obligations guaranteed by an
(x)

the Corporation shall not violate or cauge to be violated the assumptions
made with respect to Borrower and its principals in that certain Non-Consolidation Opinion
delivered to Lender in connection with the Loan.

Notwithstanding anything to the contrary comtained herein, no provision
contzined in this Section shall be deemed to create an obligation on the part of the Corporation,

any stockholder or owner, or any member, officer, director, employee or affiliate of any, of the
foregoing to make loans, equity infusions or capital contnibutions to the Corporation.

P.86-68
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- Delaware

The TFirst State

X, MARRIET SMITH WINDSOR, SECRETARY OF STATE GF TEE STATE OF
DELAWARY, DO HEREHY CERTIFY “RAMCO BOCA S8C, INC." I8 DULY
INCORPCRATED UNDER THE LAWS OF THE STATE OF DELAWARE AND X IN
GOOD SIANDING AND BAS A LEGAY. CORPORATE EXISTENCE EO FAR AS THE

RECORPS QF THIS OFFICE SHOW, AS QOF TUE SIMNTH DAY OF AUGUST, A.D.
2004,

AND I DO MEREAT FURIHER CERTIFY THAT THE FRANCHIGE TAMES

HAVE NOT HEER ASSESSED TO DATE.

r

\2&L-uht-;dﬂﬁu;idggbhj;.L¢*ﬂJ
;é?ggg;gﬁfngm£igghlﬂsﬂ

DATE ; 08-068=04

3a3ass7?3  a34q0

040577947

TOTAL P.28
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