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STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
Office of the Secretary of State Matthew A, Brown
Corporations Division
100 North Main Street
Providence, Rhode istand 02903-1335

BUSINESS CORPORATICN

APPLICATION FOR CERTIFICATE OF AUTHORITY
(To Be Filed In Duplicate Original)

Pursuant to the provisions of Section 7-1.1-103 of the General Laws, 1956, as amended, the undersigned foreign corporation hereby
applies for a Certificate of Authority to transact business in the state of Rhode island, and for that purpose submits the following
staterment:

1. The name of the corporation is Rouse Property Management, Inc.

2. Itis incorporated under the laws of Maryland

3. The name, if different, which it elects to use in Rhode Island is:

(a) If the name of the corporation in its jurisdiction of incorporation does not contain the word “corporation,” “company,”
“incorporated,” or “limited,” or an abbreviation thereof, then list the name of the corporation with the addition of one of the
above corporate endings for use in Rhode Island:

(b) If the corporate name is not available in Rhode Island, then set forth below the fictitious name under which the corporation will
qualify and transact business in Rhods Isfand as stated in the “Ficlitious Business Name Statement” fo be filed with this

application;

4. The date of its incorporation is 11/12/1997 and the period of its duration is Perpetual

5. The address of its principal office in the state or country under the faws of which itis incorporatedis 10275 Little
Patuxent Parkway, Columbia, MD 21044

8. The address of its proposed registered office in Rhode Island is 17¢ Westminster Street, Suite 300
(Street Address, not P.O. Box)
Providence RI___ 02903 and the name of its proposed registered agent in Rhode lsland at
(City/Town) {Zip Code)

that address is Corperaticn Service Company

{Name of Agent)

7. The specific purpose or purposes, which it proposes to pursue in the transactton of business in Rhode Istand are:

see Attachment A

8. The names and respective addresses of the directors and officers are:

Name Address

Director ssee Attachment B
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9. The aggregate number of shares which it has authority to issue, itemized by classes, par value of shares, shares without par vaiue,
and series, if any, within a class, is:

Par Value or Statement that

Number of Shares Class Series Shares are without Par Value
1,000 A 5.01
25,000 B $.01
14, oo £ o1

10. The aggregate number of its issued shares, itemized by classes, par value of shares, shares without par value, and series, if any,
within a class, is:

Par Value or Statement that

Number of Shares Class Series Shares are without Par Value
100 A $.01
9,000 B $.01

11. (a8) An estimate of the value of all property to be owned by the corporation for the following year, wherever located, is

$o

{b) An estimate of the value of the corporation’s property to be located within Rhode Island during the following year is

$o

{c) An estimate, expressed as a percentage, of the proportion that the estimated value of the property of the corporation to be
located within this state during the following year bears to the value of all property of the corporation to be owned during the
following year, wherever located, is 100 %. [divide (b} by (a) and multiply by 100 to ablain the percentage].

12. (a) An estimate of the gross amount of business to be transacted by the corparation during the following year is

$o0

(b) An estimate of the gross amount of business to be transacted by the corporation at or from places of business in Rhode
Island during the following yearis 3 o

{¢) An estimate, expressed as a percentage, of the proportion that the gross amount of business to be transacted by the
corporation at or from places of business in this state during the following year bears to the gross amount thereof which will
be transacted by the corporation during the following year is 100 % [divide (b} by (a) and multiply by 100 to obtain

the percentage].

13. This application is accompanied by certified copies of its articles of incorporation and all amendments thereto, duly authenticated by
the secretary of state or other authorized officer of the jurisdiction of its incorporation.

Date: March 3, 2004 Rouse Property Management, Inc.
t Exact Name of Cc rporatlon Making Application

s it

/ [C\Bresident or Vice Pre |dent " (check one)

E] Secretary or [E] Assistant Secretary {check one}

STATE OF Maryland
COUNTY OF Howard
Wity
In columbia, w f”"' ,9n this ard dayof March , 2004 , before me personally
appeared Jeffrey C. alsg:na--aﬁdﬂ?iﬂhard E. Galen who, being duly sworn, declared that he/she is the
Vice-Pregident and 4 1.7 Zof the above-named entity and that he/she signed the foregoing document as such
authorized agent, and trat E\’estaﬁments&ar Ty oﬁiamed are true
H PO
Swi v S fe £
=z 'I;'-._ o,p e - ,f' 3 -'j( Atdiicy,—a ,,ﬁ : C’,A-U—/\W‘—\
”/4 6:9 et \\& Notary Public
//,// L7, y O \\\\\\ My Commission Expires:  5/1/04




ATTACHMENT A
Rouse Property Management, Inc,

Purpose

To engage in and carry on the business of investment in, and development
of, real estate and related projects, either individually or as a partner or joint venturer with
other individuals, partnerships or corporations and in this connection to purchase, lease or
otherwise acquire, plan, subdivide, develop, construct, own, maintain, manage, and operate
real estate and improvements thereon of every kind and description.



Attachment B

- Directors/Manager and Officers - February 26, 2004

Rouse Property Management, Inc.

Director

Duke S. Kassolis
Robert Minutoli
Alton J. Scavo

Officer

Anthony W. Deering
Thomas J. DeRosa
Duke S, Kassoils
Robert Minutoii

Adton J. Scavo

F. Scott Ball
Laurence A. Brocato
Patricia H. Dayton
Thomas M. Fitzpatrick
William Y. Hecht
Elizabeth A. Hullinger
John G. Mclaughlin
Melanie M. Lundquist
Gordon H. Glenn
Richard E. Galen
Anthony Mifsud

John A, Badagliacco
Nancy G. Barbary
Amy S, Bellisano
Andrew B. Belton Il
Rita G. Brandin
Charles A. Briedenbach
Mary C. Bryant
Ronald D. Buhidar
Robert M. Byrne
Wayne A. Christmann
Jody L. Clark
Charles P. Crerand
Kevin M. Davies
Dennis E. Deehan
Deanne Desjardin
Kent S. Digby

J. Patrick Done

Mark S. Dunbar
James M. Easley
Holly G. Edington
Albert F. Edwards
Robert Edwards
Edward A. Ely
Mitchell C. Feldman
Paul C. Fickinger
Richard C. Fleming
Martin D. Fortes
Karen M. Geary
Jeffrey S. Geen
Christine H. Hands
Linda B. Hardin
Kathleen M. Hart

Title

Director
Director
Director

Title

Chairman of the Board, President & Chief Executive Officer
Vice Chairman & Chief Financial Officer
Executive Vice-President
Executive Vice-President
Executive Vice-President

Senior Vice-President

Senior Vice-President

Senior Vice-President

Senior Vice-President

Senior Vice-President

Senior Vice-President

Senior Vice-President

Senior Vice-President & Controller
Senior Vice-President & General Counsel & Secretary
Vice President, Deputy General Counsel & Assistant Secretary
Vice-President & Treasurer
Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President
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Rouse Property Management, Inc.

Director
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Robert Minutoli
Alton J. Scave

Officer

Anthony W. Deering
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Duke S. Kassolis
Robert Minutoli
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Director
Director
Director

Titie

Chairman of the Beard, President & Chief Executive Officer
Vice Chairman & Chief Financial Officer
Executive Vice-President
Executive Vice-President
Executive Vice-President

Senior Vice-President

Senior Vice-President

Senior Vice-President

Senior Vice-President

Senior Vice-President

Senior Vice-President

Senior Vice-President

Senior Vice-President & Controller
Senior Vice-President & General Counsel & Secretary
Vice President, Deputy General Counsel & Assistant Secretary
Vice-President & Treasurer
Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President

Vice-President
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ROUSE PROPERTY MANAGEMENT. INC.

ARTICLES OF INCORPORA MION

FIRST: IME UNDERSIGNED, Julia C. Kent, whose Post office address is c/o The
Rouse Company. 10275 Little Patuxent Parkway, Columbia, Maryland 21044, being at least
twenty-one years of age, acting as incorporator, does hereby form a corporation under and by
virtue of the General !.aws of the Staie of Maryland,

SECOND:  The name of Ui Corporation (which js hereinatier called the "C orporation”)
Rouse Property Management. Inc. e

THIRD: (a) The purposes for which the Corporation is formed and the business and
objects to be carried on and promoted by it are ag follows:

{1} To engage in and carry on the business of investment
in and management and development of rea| esiaie and rejated
proiects. either individually or as a partner of jeint venturer with -
viiws ndividuals, partrerships or corporations, and in this . .. . DT
connection to purchase, fease or otherwise acquire, plan. subdivide, ¢ -- - -
develop. construer, Own. mainiain, manage and operate rezl estaie
and improvements thereon of every kind and description.

(2)  To engage in any one or morc businesses or
transactions, or to acquire all or any portion of any entity engaged
in any one or more businesses or transactions which the Board af
Diveciors iy from time lo time authorize or approve. whether or
ol telaled ic the business described elsewhere in ihis Article or to
any oiker business at the fime or theretofore engaged in by the
Corporation,

{hy ihe loregoing enumerateq purpases and objects shall be jn no way
ltmited or restricted hy reterence w0, or inference from, the terms of uny other clause of this or
any uother Article of the charter of (he Corporaticn, and each shall be regarded as independent:
@ they are intended 10 he ang shall he construed as powers as well as purposes and vbjects of
the Corporation and shalj be in addition to, and not in limitation of the general powers of

vorporations under the Genera) Laws of the State of Marylang,

FOURTH  1he post oilice address of the principal office of the Corporation i this
State is /o The Rouse Company, 10275 Litthe Patuxem Parkway, Columiva, Marviand 21044
ihe name and post office address af ihe wsident agent of the Corpuration m this State are (8-
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Lawyers Incorporating Service Company, 11 East Chase Street, Baltimore, Maryland 21202. The
resident agent is a corporation created under the General Laws of the State of Maryland.

TIFTH: {." The totai number of shares of stock that the Corporation from time to
tm:: shall have authority to issne is 100,000 shares of capital stock having a par value of $.01
per share, amountir~ o an aggregate par value of $1,000, consisting of 1,000 shares initially
classified as Class A Common Stock having a par value of § £ per share (the "Class A Common
Stock™) and 25,000 sheres initially classified as Class B Common Stock having a par value of
$.01 per share (the "Class B Common Stock™) (the Class A Common Stock and the Class B

e

Ccmmon Stock being referied to collectively herein as the "Common Stock”). The Board !
Directors may classify and reclassify any unissued shares of capital stock by setting or changing
in any one or more respects the preferences, conversion or other rights, voting powers,
restrictions, limitations as to dividends. qualifications, or terms or conditicns of redemption of

such shares of stock.

(b) The lollowing is a description of the preferences, conversion and other
rights, voting powers, restrictions. limitations as to dividends, qualifications. and terms and
conditions of redemption of the Common Stock of the Corperation:

(1) Each share of Class A Common Siock shal! have one
vote. and, except as otherwise provided in respect of any class of
stock hereafier classified or reclassified, the exclusive voting power
for all purposes shall be vested in the holders of the Class A
Common Stock. The holders of shares of Class B Common Stock
shall not have the rigiit to vote on any matter, including, but not
limiied to. the election of directors, the merger of the Corporation,
the sale or other disposition of the Corporation’s sssets, or the
dissolution or liquidation of the Corporation.

12} Subjeet to the provisions of law and any preferences of
any class of ustock hereafter classifted or reclassified, dividends.
including dividends payable in shares of another class of the
Comoration’s «t2ck, (i} wmay be paid on the Common Atock of the
Corporation a1 such time and in such amounts as the Board of
Directors may deem advisable and (ii) shall be paid ratably on all
of the Common Stock of the Corporatica, without regard to any
designatiors of su:h Comman Stock as being of a different class or

S€res.

(3 B0 the svene F s 10 uiion, dissution or wandmg
up of the Corporaiion, whether voluntary or involuntary, the
holders of the Cuommon stock shalf be entitled. afier payiment or
provision for paymeat of the debts and other liabilities of the
Corporation and the amount 10 which the holders of any class of
stock hereafter classified or reclassificd having a preference on




distributions in -the liquidation. dissalution or winding up of the
Cortporstion shall be entitled, together with ihe holders of any other
riass of stock hereafter classified ¢, reclessified not having a
prefere- ;e or distiibutions in the liquidaiion, dissolutior: cr v.inding
up o: the Corporation, to sharg ratably in the remaining nci assets
of the Corpotaticn.

(¢) Subject to the foregoing, the power of the Board of Directors to classify and reclassify
any of the shares of capital stock shall include, without limitation, subject io the provisions of
the Charter, authority to ctassify or reclassify any unissued shares of such stock inio a class or
classes of preferred stock. preference stock, special stock or other stock, ana to divide and
classify shares of any class into one or more series of such class, by determining. fixing. or
altering vne or more of the following:

{1} The distinctive desigaation of such class or series and the number ot shares
to constitute such class or series; provided that, unless otherwise prohibited by the
terms of such or any other class or series, the number of shares of any class or series
may be decreased by the Boeard of Directors in connection with any classification or
reclassification of unissued shares, and the number of shares of such class or series may
be increased by the Board of [nrectors in connection with any such classification or
reclassification, and any shares of any class or series which have been redeemed.
purchased, otherwise acquired or converted into shares of Cormmon Stock or any other
class or series shal! become part of the autharized capiial stock and be subject to
classification and reclassification as provided in this sub-paragraph.

{2} Whether or not and, if so, the rates. amounts and times at which. and the
condiiions under which, dividends shall be payable on shares of such class or series,
whether any such dividends shall rank senior or junior to or on a parity with the
dividends payable on any other class or series of stock, and the status of any such
dividends as cumulative, cumulative to a limited extent or non-cumulative and as
participating or non-participating.

(3) Whether or not shaics of such class or series shall have voting rights in
addition 10 any voting rights provided by law and, if so. the terms of such voting
rights.

(4)  Whether or not shares of such class or series shall have conversion or
exchange privileges and, if 52, the terms and conditions thereof. including provision
for adjustment of the conversion or exchange rate in such events or at such times as
the Board of Directors shall determine.

(5) Whether or oot shares of such class or series shall he subject to redemption
and, if so. the terms and condiiens of such redemption, including the date or dates
upon or after which they shall be redeemable and the amount per share payvable in case
of redemption, which amount may vary under different conditions and at ditterent




redemotion dates; and whciner or not there shall be any sinking fund or purchase
account in respeci thereot and, if so. the terms thereof.

(6; The richits of the holders of shares of such class r se:ies upon the
liquication, dissui. tion or winding up of the affairs of, or upon any distribution of the
assets of. the Corporation, which rights may vary depending upon whether such
tiquidation, dissoluticn or winding up is voluntary or involuntary and, if voluntary, may
vary at different dates, and whether such rights shall rank senior or junior to or on a
parity with such nghts of any other class or series of stock.

{7) Whether cr not there shall be any limitations applicable, while shares of
such class or series arc outstanding, upon the payment of dividends or making of
distributions on, or the acquisition of. or the use of moneys for purchase or redemption
of, any stock of the Corporation, or tpon any other action cf the Corporation, including
action under this sub-paragraph and, if so, the terms and conditious thereof.

(8) Any other preferences, rights, restrictions, including restrictions on
transferability, and qualifications of shares of such class or series, not inconsistent with
law 2nd the Charter of the Corporation.

{d) For the purposes hereof and of any articles supplementary to the Charter providing for
the classification or reclassification of any shares of capital stock or of any other Charter
document of the Corporation (unless otherwise provided in any such articles or document), any
class or series of stock of the Corporation shall be deemed to rank:

{1} prior to another class or series cither as to dividends or upon liquidation,
it the holders of such class or series shall e entitled 10 the receipt of dividends or af
amoumts distributable on iiquidatien, disselution or winding up. as the case may be, in
preference or priority to holders of such other class or series;

(2) on a parity with another class or series eithier as to dividends or upon
liquidation, whether or not the dividend rates. dividend payment dates or redemption
ot liquidation price per share thereof be different from those of such others. if the
holders of such class or series of stock shall be entitled to receipt of dividends or
amounts distibutabie upon liquidation, dissoiwtion or winding up. as the case may be,
i proportion o their respective dividend rates or redempticn or ikjuidation prices.
without preference ur priority over the holders of such other class or series: and

(3} junior o another ciass or series onher as to dividends or upon hquidation,
it the rights of the holders of such Stass or series shall be subject or subordinate to the
rights of the bolders of such ather class or serive in resmecr L0 G recerpt ol dividends
nr R Sicwens winiuiabie upon fiquidation, dissolution or windtag up, as the case
may be.

SIXTH Fhe aumber of directors of the Corporation shall be three (31, which
rumber may be inereased or decresed pursuant 1o the B laws of the € wporatiod, bail shail never

L4
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be less than the minimum number permitted by the General Laws of the State of Maryland now
or hereafter in force. The names of the directors who will serve until the first annual mecting
and until their successors are elected and qualify are as follows: Gordon H. Glenn, Bruce L.
Rothschild and Davi” R. Schwizsow.

SEVENTH: (a) The foilowing provisions are adopted for the purpose of defining.
limiting and regulatiz.g the powers of the Corporation and of the directors and stockholders.

(13 The Board of Directors is hereby empowered to
authorize the issnance from time to time of shares of its stock of
any class, whether now or hereafter authovized, or securities
convertible into shares of its stock of any class or classes, whether
now or hereafter authorized. ror such consideration as may be
deemed advisable by the Board of Directors and without any action
hy the stockholders.

{2) No holder of any stock or any other securities of the
Corporaticn, whether now or hereafier authorized, shall have any
preemptive right to subscribe for or purchase any stock or any
other securities of the Corporation other thzn such, if any, as the
Board of Dirsctor=. in its sole discretion, may determine and at
such price or prices and upon such other terms as the Board of
Directors, in its sole discretion, may fix; and any stock or other
secwities which the Board of Directors may determine to offer for
subscription may, as the Board of Directors, in its sole discretion.
shatl determine, be offered to the holders of any class. series or
type of steck or other securities at the time outsianding to the
exclusion of the holders of anv or all other classes. series of types
of stock or other securities at the time outstanding.

(}) Noiwithstanding any provision of iaw requiring the
authcrization of any action by a greater proportion than a majority
uf the total number of shares of all classes of capital stock or of the
total number of shares of any class of capital stock. such action
shall be valid and effective if authorized by the affirmative vote of
the holders of a majonity of the totai number of shares of all classes
austanding and entitled to vote thereon, except as otherwise
provided i the charter.

(4)  vnless the Bvlaws otherwice sroavide ne wdoe oo
employee of the Cerporation (other than a dircctor) may be
removed at any time with or without cause by the Board of
Directors or by any committee or superior ofticer upon whom such




Corporation. of construed as or deemed |

power of removal thay be conferred by the Bylaws or by authority
of the Board of Directors.

13} The Corporation shall indemnify (A} it directors and
officers, wheth, : serving (he Corporation or at its requcst any athe:
cntity, to the full extent required or permitted by the General Laws
of the Siate of Maryland now or hereafter in force, including the
advance of expenses under the procedures and to the full exten;
permitted by law and (B) other employecs and agents to such
extent as shall be authorized by the Board of Direciors or the
Corporation's By-Laws and be permitied by law. The foregoing
rights of indemnification shall not be exclusive of any other rights
to which those secking indemnification may be entitled. The Board
of Directors may take such action as is necessary 1o carry out these
indemnification provisions and is expressly empowercd to adopt.
approve and amend from time to time such by-laws. resolutions or
contracts implementing such provisions or such further
indemmification arrangements as may be permitted by law. No
amendment of the charter of the Corporation or repeal of any of its
provisions shal! limit or eliminate the right i0 indemnification
provided hereunder with TESpect to acts or omissions occurring
prior to such amendment or repeal.

(6) To the fullest extent permitied by Maryland statutory
or decisional law, as amended or interpreted, no director or officer
of this Corporaiion shall be personally liable to the Corporation or
its stockholders for money damages. No amendment of the charer
of the Corporation or repeal of any of its provisions shall liniit or
climinate the limitatica on liability provided to directors and
officers hereunder with réspect to any act or omission occurting
prior to such amendment or repeal.

{7} The Corporation reserves the right from time to time 1o
make any amendments of its charter which may now or hereafter
be authorized by faw, including anv amendments changing the
lerms or contract rights, as expressly set forih in its charter, of any
of its outstanding  stock by classification, reclassification or
otherwise.

(") The enumeration and definition nf P m e e Duara o

-

P
fareetors ineluded mothe foregoing shall in no way be limited or restricted by reference 10 or
wnference from the terms of any other clause of *is or any other Article of the charter of the
¢ inference oF otherwise in any manner to ¢

xclude or




limit any powers conferred upon-the Board of Directors under the General Laws of the Sta.. of
Maryland now «r hereafter in force.

EIGHTH:  The Aura on of the Corporation shall be perpetual,

IN WITNESS WHEREOF, i have signed these Articles of Incorporation, acknowledging
the same to be my act on November 12, 1997.

R -,
frdea 7 /t/i‘ jif-
Julia €. Kent
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