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APPLICATION BY FOREIGN LIMITED LIABILITY COMPANY FOR AUTHORIZATION TO
TRANSACT BUSINESS IV FLORIDA

AN COMPLIANCE BITH SECTION SGES0S, FLORIIA STATUTES, THE FOLIOWING I SUBMITIED TO REGHTER A FOREIGN
LIATED LIAREITY COMPANYTO TRANSACT BUSINESS IN THE STATEOF FLORIA:

j, RLV GP MARKETPLACE LLC
iName of Foraign Lunted Lisbihiy Company)

7, DELAWARE 3. 202377330
{Turisdiction wnder the Imw of which Fareign liemited Hability { FET oumber, if spplicable)
compiny is azganmized)
4, el 5, FERPETUAL
(liaxe of Drgnnisation) (Drrelign: ¥ ezr mived Hability Company Will CEase 10
€Xist or "perpenial’}

6. UPONFILING

{Dazc Birst Tansacied Gusness I Fioria, (7 prior & fogisiation, )
{§e4 sections 508.50] & 603.302 F.5. 1o derermine pencity i;zbﬂuy)

7. 31500 Nortbwesntn Mighhway, Suise 300, Farmingon Hills, M1 48334

~{Sutet Addiasy of Principnl Lilice)
8. 1flimied lability company is a manager-managed company, check here [

2. The name and usual business rddresses of the managing members or managers are as hbllows:

« &

.,

———

Rgmeo/Lion Ventyre LR, 31500 Northwestarn Highway, Suite 308, Farmingson Hills, MI 48334

16, Aneched i an original cerificar of existenos, no more then 90 days ofd, duly athenticated by the offical bavingcuaody ofeecords in
e jurisdiction under the Jaw of which iris organized. (A photooopy is notaooeptable. Ihe cenifice isin 2 ﬁtﬁ@}bﬁ@!@'{&’
rsistion of the ootificate under catof e mamsdator st be subrnfted) e

T ey l.‘-*‘i
e Jpe %] Y Ly ic ]
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11, Nazture of bugingss or purposes 10 be conducted or promored in Florida: setam =t oo ———s
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we of a mepabeserin awthorized representative of  member. =5 >
{in sccardancs with soelion 808,408(3), F.S.. the cxecution of this documemnrt sonstintes S 7
o afﬂrm:nfon under the penalties of verfury thiat the Bom Haged herein ave yus) ] -4
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSLANT TO THE PROVISIONS OF SECTION 608.415 or 608507, FLORIDA STATUTES, THE
UNDERSIGNED LIMITED LIABILITY COMPANY SUBMITS THE FOLLOWING STATEMENT
TO DESIGNATE A REGISTERED OFFICE AND REGISTERED AGENT IN THE STATE OF

FLORIDA.

1. The name of the Limited Liebility Company is:
RLY CP MARKETFLACE LLC

2. The name and the Florida street 2ddress of the registersd agent and office are:

O T Corpotavion Systom
{(WName)

[ 200 Sguth Pins Eland Rozd
Florjda bree: Address (P.D. Box NUT ACCEPTABRLE)

Plantrion FI 333124
City/StntelZip

Having been nomad o3 regiviered agent and to aveep! service of process for the above stated limited
lability company ar the plaee designared in thiz certificate, I hereby ascept the appointment o3 regisiered
agent and agrea fo act i this capacity. I frther agree 1o comply with the provitions of all siatues
relating to the proper and complere perfarmance af my duties, ond £ am fomilicr with ond cecept the
oblipations of my position as registered agent as provided jor in Chaprer 608, Florlda Swarutes.

€ T Corporation Symem

Bys 7 : -
{; Hure)

$100.00 Filing Fee for Application 2
$ 2500 Designation of Registered Agent N
§ 30.00 Certified Copy {opticnal) R—
% 540 Certificare of Status (optional)

SENE

5
Y
LS8 WY £2934500

FLpFY - Wibkde L T Spintin Onlife



02/23/2805 16:R4 18582223428 CTCORPORATIONSYSTEM PAGE B4/07
Feb-23-05  [2:22%r  Frop-Honigman. Millsr, Schwarty, Cohe 248 K55 8370 374 R.OIO/OD  F-249
REH, 2D AUYT 1R 208w '-.-Vhl_‘lt'tnll- TRwM s Wit e
E RPRAGE 1
The First State

I, HARRIET SMIIR WINDSOR, SECRETARY OF S5TATE COF THE STATE OF
DEILAWARE, DO HERERY CERTIFY "RLV G¥ MARRETFLACE LLC" IS DOLY
FORMED UNDER THE LANS OF THE STATE OF DELBNARE AND IS IN GOOD
STANDING AND HAS & LEGAL EXISTENCE SO FAR AS THEE RECORDS 0F THIS

OFFICE SROW, AS OF THR IWBNTY-THIRD DAY OF FEERUARY, X.D. 2005.
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ATTACHMENT TO APPLICATION BY
FOREIGN LIMITED LIABTLITY COMPANY FOR
AUTHORIZATION TQO TRANSACT BUSINESS IN FLORIDA

11.  Purpose. The sole purpose and narare of the business of the Company is to serve
as the general partner of RLV MARKETPLACE LP, a Delaware limited partnership (the
"Partnershin'); (1) subject to the terms of the Debt (as hereinafter defined), acquire, owm, hold
for invesument, preserve, manage, pledge, sell, exchange, tansfer or otherwisc use or dispose of
a general partnership interest in the Partmership (the “Company Property''); (iii) engage in any
and all activities incidental or related 1o the foregning; and (iv) take or refrain from taking any
and all actions that the Company considers necessary, appropriate, advisable, convenient and/or
#pproprisfe in connecton with sny or all of the foregoing. The Company shall not engage in any
business unrelared to the Company Property, the Parmership or the purpases of the Cormpany set
forth in this Sectiop 11.

Sepzrateness Proviziona, Anything in the Company's Certificete of Formation
("Certificate’} 10 the contrary notwithstanding, vntl such time as the loan in the amount of
$18,100,000.00 {"Debt"} from GMAC Commersial Mortgage Securides, Inc,, Mortgage Pass-
Through Certificates, Series 2001-C1, its successors andfor assigns, as their interests may appesz
(‘Lender™) assumed by Parmership has been fully repaid and all obligations are satisfied, the
Company shall have as itg sole asset its interest in the Campany Property and shall not:

) engage in any business oy agtivity other than the activities set forth
in Section 3 above;

(iiy  acquirs or own any material assets other than {A) the Company
Property, and {B) sach incidental personal property as may be necessary for the operation of the
Connpany Propesty;

{iif} merge into or consolidate with any persom or entity or dissolve,
werminate or liquidate in whale or in part, ansfer or otherwise dispoase of all or substantially all
of i1s assets or change its lagal structure, without in each case Lander's consent;

(iv)  fail 1o preserve its existence as an entity duly organized, validly
existing and in good standing (if applicablc) under the laws of the jursdiction of its organization
or formation, or without the prior written consent of Lander, amend, maedify, tenminate or fail 1o
comply with the provisions of the Company's Certificate, as same may be othérwise amended or
supplemented, if such amendment, modification, terminadon or failure to comply would
adversely affect the ahility of the Company to perform its obligations hereunder, under the
Amended and Restated Promissory Note dated January 5, 2001 {("Note”] or under the other
security documents gntered into in connecton with the Nete (collectively, "Loan Docurnents™);

v} own any subsidiary or make any invesmment in, any person or
entity withoor the consent of Lender;

CAKLAND 3024021
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{vi) commingle ixc assers with the assets of any of its members,
affilisges, principals or of any other person or entity;

(vii} incur any debt, sccared or unsecured, direct or comingent
{(including guarantesing amy obligation), other than the Debt and twade payables incurred in the
ordinary course of business, provided same are paid when due;

{viif) fail to maintsin its records, books of ascount and bank accounts
separate and apart from those of the membexs, principals and affiliates of the Company, the
affilistes of 2 member of the Company, and any ather person or entity;

(ix)  enterinto any contract or agreement with any member, principal or
sffiliate of the Company, guaranior or indemnitor, ot any general parmer, member, principal or
sffiliaze thereof, except upon terns and conditions that are intrinsically fair and substantially
similar ro those that would be available on an arm’s length basis with third parties other than any
generul partner, member, member, principal or affiliate of the Company, “Guarantor™ or
Indemniter” (ax such terms are defined in the Loan Documents or any general pariner, member,
principal or affiliate thereof;

{X)  seek the dissoluton or winding up in whale, or pan, of the
Company;

(x{} roaintain irs assers in such a manuer thar it will be costly or
difficult to segregate, ascertain or identify its individual assets from those of any general partner,
member, member, principal or affiliate of the Company or any general pattner, member,
shareholder, principal or affiliare thersof or any other person;

(xii}  hold iself out 1o be responsible for the debts of another person;

{xiii) make any loans or advances to any third party, including any
general periner, member, member, principal or affiliate of the Company, or any general partner,
principal or affiliate thereof;

{xiv}) fail to file its own 1ax réturns, ss required undsr applicable law, or
if part of a consclidated group filing, fsil to show the Company &s a separate member of such

aroup;

(xv) agrte to, snter inlo or ¢onsummare 2ny transaction which would
render the Company unable 1o fumish the centification or other evidence referrsd 1o in Section
4.2(0) of the Amended and Restated Mortgage and Security Agreement dared January 5, 2001;

{xvi) {zil either to hold itself out to the public as & legal entity separate
znd distinet from any other entity or person or 1 conduct its business solely in {t2 own name in
order not (A) to mislend oithers as 0 the identity with which such other perty is transacting
business, or (B) o suggest that the Company is responsibile for the debts of any third pamy

OAXLAND A0R608.)
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(including any principal or affiliate of the Company, or any genexal parter, principal or affiliate
thereof);

{xvii}) fail 1o maintain adequare capita]l for the normal obligations
reasonably foresecable in @ business of itg size and character and in light of its contemplated
business operations; or

{xviii) fail, seek or consent to the filing of any petition, eithar voluntary or

involuntary, tw take advantage of any applicable insolvency, _banluupmy, liquidsrion or
reorganization statute, ar maks an assignment for the benefir of creditars.

OAKLAND.BO2600.1



