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C T CORPORATION SYSTEM

Associsted with The Corpotaii~n Trust Company

March 3, 19580 833 BROADWAY . NEA YORK. N Y 10018 - (212) 864-1006

PLAAST REFLY TC 130 SROADWAY . NEW YORK, k¥, 10008
Secretary of State 1Li e,
Divisi:n of Zcrpcration f .
The capitol S
Monroe Street e T
Tallahassee, klorida 32304 | ;.;f -

¥

Att: Martha Burnley

Gentlemen: M

RE: GGD Grundbesitz Gebrueder Duds Gmbll, Inc. AA T72166-3

7 S670a

Pursuant to the instructions of counsel, we enclose for filing
the necessary documents to qualify the above corporation in
your staste, together with funds in payment of the required fees,
Vhen the enclosures have been filed, please forward the usual
evidence of filing to this office.

If for any reason riling cannot be effected tl lease
notify us by telephone at the following
L

number: (212)w 664-1666.

Very truly yours,

COUNBEL: Hughes, Hubbard & Reed
One Wall Street
New York, New York 10005

Attg James J. Rirzo
SFECIAL INSTRUCTIONS?
See enclosed leti_‘e*ﬂm counsg; dated February 29, 1980C.

FILING __ 7
R AGENT FEE_.3
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Ms. Martha Burnley

Office of the Secretary of State
The Capitol

Tallahascee, Florida 32304

Dear Ms. Burnley:

Thank you very much for sending me a sample of
what is required to authenticate a copy of the articles
of incorporation of a German corporation applying for
authority to transact business in Florida. I have en-
closed an application for a German corporation, GGD
Grundbasitz Gebrueder Dude GmbH (translated as "GGD
Dude Brothers Real Estate Company with Limitad Liability").
A duly authenticated copy of the articles of incorporation
of the company, together with a certified translation, is
also enclosed.

As I explained to you by phone, German corpeor-
ations do not issue shares of stock represented by certif-
icates. Thus instead of stating the aggregate number of
authorized shares on the application, I have given instead
the authorized capital «f the company and the amount of the
contribution to capital entitling a contributer tc one vote.

If there are any questions coacerning this applic-
ation, please call me or, in my absence, William L. Burke
of this office.

Thank you.

Szncerely.

ﬂ*,. /ff/#g

;ames . Rizzeo
Enclosures
cc: William L. Burke, Esq,



APP. .CATION BY FOREIGN CORPTEATION INH
AUTHORIZATION TO TRANSACT BUSINESS
IN FLCRIDA

"""""“_"'-.

1. Name of Corperation: GGD Grundbesitz Guebrvedar Dude SobH oo,
2. Country of Incesporation: Federal! Republic ¢f Gurmony
3. Datr f Incorperation- June 21, 1979
4. Duration: Unlimited
5. Address of Principal Uffice: Barnerstrassc i+
Harhura 50 . ~
Ce: ran Federal Repuii:c ' {’ﬁwf
’ A
6. Name of Flurida Rugistered Aoen'.: CT lorporation fruien .
Fia
Address of Registered Office: c¢/o CT Corporition sysiem . f»'?u
100 Bisrayne Boulewvard g B
Miami florida 33112
7. Nature of Business in 7l .da: Owner=hip and lLeas:ng v{ Fral
Property
8. Names of Managing Directors: Dietmar Duce
Harold Dude
9. Address of Managing Directors: Same as 5 above
10, Total Authorized Shares: No shares are suthorized., (See covr
ietter.)
Autharized Capital is DM 20,000 (511.024). A contribution
of DM 500 entitles contributor to Gne vote.
i1, A. Estimated Value of All Property Owned
by the Corporation for the Coming Year,
wWherever Located $
B. Estimated Gross Amount of Business
to Be Transacted by the Corporation
During the Coming Year $ - W _
M 4
C. Estimated Value of All Property in =
Florida Owned ty the Corporation for .
the Coming Year $ -
- T T,
D. Estimated Gross Amc.nt of Business T
to Be Transacted in Fiorida by the 2L =
Corporation During the Coming Year $ e
E. Total of "A" and "B $
F. Total of *C* and "DF $ L
G. Divide "F" by "E” 3 1
B. Multiply "G* by Total Authorized
Shares {and their Par Value) S 11,024
Harold Dude Dietmar Dude
Managing Cirector Managing Jirector -
s Ny
By » By ﬁnﬂ:‘a
torney-in-Pact Af€oftney-in-fact

-—— -,
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CERTIFIEIY TRANSIATION
(GLRMAN = ENGLISH)

District of Pinnebery.

|
Memorandum and Articies o;_Asseclitivy "
§1 { B : .
i STk
S R
Name, Reglstered Office i -"'r,“'?‘-
The name of the Company is i ‘
\ e
GGD Grundbesiiz Gebrucder Dude Gmbit [ 3,1
i T
The registered office of the Compayy Is 57 L v - al Tangs tedt, ‘
!
|
H

52 ) : j

-
Y

T

Objects of the Company '_ .

s

The objects of the Company - besldes the management of real p'zépeﬁj -

are the erection of residential and business structures as well as the

execution of other building arrangements on own accoun.. The Jompany
is entitled to participate at other enierprises of similar nature andi

1o take over their management and administration.

§3

Duration of the Company and Business Year

Business year is the calerdar year. The first business year
commences with the registration of the Company ir the Register of

Companies and terminates on tbe 31st December of the vear of

registration.

The Company is being incorporated for an indefinite period of m

-2-



§ 4 NPT

Authorized (._I:zi)iral

The authorized capital amounrs to M 20,000, - - . :

§5

Transfer of Shares

fhe sherebulders may transfer shar ; ur parts thes cof totatly or
partially unto third persons. § 17 of th CinhH-Law (law referring
to companies of limited lfability) reriairs araflected.

Forfeiture of Shares

1. Forfeiture of sharzg is permissible. Forfeiture of a share can

take place withou: approval of the respective shareholder
if

a) with regard to the property of a shareholder proceedings
in bankruptcy or arrangement with creditors have been
instinted or commencement of proceedings have been
denied on the ground of nonexistence of property,

b) lien of a share or of any other rights arising ou' of the
Memorandum and Articles of Association has bevn set aside
within the period of two months after the lien was created on
the strength of a declared title which is not only provisionally

executable,




<) it has been proved through the arbitration tribun.: tha, B
the sharcholder in quustion has grogsly violated v ;
provisions of the Momoranduir and Articles of Asscciatnwn
or his fiduciary duties rowards the Company or the othor

sharcholders.

2. Forfe-ture takes place at the real value of the shaie, hut without
taking ‘nio account goodwill . If no agreement can be achieved B '
between the respective shareholder and the Company with regard
to thig value, then a chartered accountant appointed by the
Chamber of Commerce and Industry in Hamburg decides on the
value of the shares and his decision shall be binding on the partics.
The thereby resulting expenses ehali be shared between the
Company and the respective shareholder. Compensation is
pavable within the period of one month frem the day on which

the amount of cormpensation has been determined.

3. U the Company is unable to raisec the amount payable to the 5 : 3
withdrawing shareholder because of the provision of § 34 —‘ . ".1"‘
para. 3 GmbHG (law referring to compunies of limited liabitity } 5 ]
then the ghareholders undertake to effect a corresponding 5 3

additional payment [n proportion to the shares held by ther. which
though may not exceed one hundred per cent of the shares held by &
each shareholder.

4. The remaining shareholders are entitled to effect on account of ;r ;
the shareholder in question payment of an outstanding part in the PRPIIS -
equity regarding the shares to be forfeited, if forfeitnre of the g
share is dependent hereon.

5. Forfelture of a share In accordance with the aforementioned
srovislons does in no way lead to the termination of the Company. s
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§6

Death of a Shareholder

1) In wase of the death of a sharebotder the Company continue 1o i Fi
. exisi with his/her spousc and,/or his/her issuce provided that i ' ‘
) they have boen appointed legatees by a testnnentary disposition . f! -
or they are statutory heirs. r - T

e o .‘r
2) The helrs arc obliged to exercise o to let excowted their rights B '-’i«

and duties towards the Company unanimously 2y a mutually EOTRY Telet:

: appointed authorized heir or by a personal regresentavive.
The company rights, with the exclusion of the dividends, are K ,%f

suspended till appointment of the authorized agent.

§7 M

Company Representation

1. The Company may appoint one or more directors. If one director
is appointed then this director is authorizad to represent the A
Company solely. If more than one Jdirectors are appointed then ‘
two of themn jointly or one director together with ¢ manager -
{Prokurist) are authorized to represent the Gompary. '

.
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2. By a resclution of a sharehulders’ moeting the right solely

represent the Company may be granied tu individual directers s v .

also in case of appointment of more than on¢ directurs.

4. The directors are released from the provisions o 3 181 BLB

(German Civil Caxde).
§8

Idrectors’ [ransactions

1. Legal actions, legal transactions, and proceedings which do
not fall within the frame of the normal course of business of

the Company require the previous approval of the shareholders.

4 2. Particularly the following belong 1o the lezal actions, legel
transactions, and legal proceedings which require an approval

- any proceeding, transaction as well as amy legal action

which is not in accordance with the objects of the Company

corresponding 10 § 2,

- the conclusion, amendment, amnd termination of
Memoranda or Articles of Association or contracts of

similar character,

- gale, lease, encumbrance of real propcriy or any other
disposition regarding the whole or essential parts of the

business or essential property values of the Company .

. \_num-o ullu“‘
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§")
Shareilders’ ﬁ’.‘ eting+

i. The shircaohicrs’ mectings are convenad by the director(s).

v The ratice wa:ch icludes an agenda of (e meeting, is served
upor. eveny s reholder by registered muil at least two weeks
hefore the me ctirs. Tre day of posting and the day of 1he
! mecting are not counted for this purio.c.
2. The shareholders’ meeting can pass resolutions if all
X shareholders have been jnvited in ace:.dance with the provisions.

3. The shareholdrrs’ meeting chooses by acclamation and by
majority the chairman of the meeting. The chairman decides
upon the methad of voting, the priority of the subjects for

discuasion.

4. The chairman of the meeting prepares and signs minutes of the

shareholders’ meeting.

5. ‘There is one vote for every DM 500, -- of company stock.
‘The shareholders’ meeting has to pass a unanimous resolution

on anv subject which is not provided for in this contract.




6. A shareholdzrs’ meeting is summoned annually at jrast six
months before the end uf the business year. ‘Jhe direqwors
submit to the meeting the annual accounts and they report 1o the:
shareholders un the result and the Jdevélopment of the previous
year. The sharehold=rs decide on the releasc of the directors
on the determination of the annual accounts and on ihe utitization

of the profits.

7. A shareholders’ meetirg has to be convened if this is applied

for by one shareholder.

§10

Annual Accounts

The directors have to prepare at least within 3ix months after the
expiry of a business year the annual accounts in accordance with
the provisions of the Com.mercial Law and the principles of orderly

bookkeeping.

§11

MNotices

The notices of the Company are published in the Federal Gazette.
§12

Final Provisions

1. The shareholders agree that for all disputes resulting from this
contractual relation between the Company and the individual
sharenold.rs or between th. snareholders themselves an
a_bitration tribunal will have exclusive jurisdiction to the
exclusion of the ordinary courts. The arbitrarion agreemeul h~3

been laid down in a specist document. It is agreed that court of
jurisdiction will be Hamburg.



Y

it

£,

If any individuza] provisiuns of this vontract shoukl bo dectared
to be either totaily or partially avoidable, the validity o1 the
remaining provisions shall not be effected thereby . The conirae

should further be executed according 1o 1. uitents and aim.

If legal transactions arce executed ur steps taken with a

shareholder or with a person or company closely related 1o hitm
unde - unreasonable conditions, then it is deemed that the
reasonable amount provided for by the tax provisions has keen
agreed upon. The shareholder in question shall be obliged o

accept as being reasonable under tax provisions the amount which
has Leen deter.nined by a legally valid decision of the tax
authorities or of the tax courts. The application for compensation
which the Company is thereby entitled vomcs into force immediately
upon the award of the advantage. The concerns uf the Company

have to be rectified accordingly tilt this point of time.

—— —— e L ———— e

JaL !
i

e e

i
[

-~
oy

S
w1, L - ‘;"f"{

¥
S 4

4



L hereby certify in my capacity as Natary Public that the above
text is g true copy of the full sording of the Memorandum and

Articles of Association and taking into account all amendments

todate.
Pinncberg, 12th October 1979

Sgd.: .
Notary Public

Seal

y Ay
‘,“-.M by, .

b



§5

Utertragung von Geschdftsanteliler

Ein Gesellschafter kann einen Geschiftszanteil ozer
Teilgeschiftsantell ganz oder teilweise aufl einen

Dritten ibertragen. § 17 GmbH-Cesetz bieib®
unberihrt,

Einziehune von Geschirtsanteilen

1. Die Einziehurg eines Ceschidftsanteils ist zuldssig. Di2 E£in-
zieturg eines Geschiftsanteils kann ohne Zustimnung dec be-
troffencen Gesellschafters stattfinden, wens

a2} tber das Ver~mbgen des Cesellschafters der Xonkurs cder
das Verglelchsverfahren erdffret oder dis Ergfinung des
Verfahrens mangel!s Masse abgelennt werden ist,

die Pfindung des Gesc-dftsanteils oder ein2s sonstiger Rechts

aus dem Gesellschaftsvertrag aufgrund eines nicht nur lir
vorldufig vollatireckbar erklirten Titels rich innerhaly

£ wieder te-
seitigt worden ist,




¢} durch das Schiedszericht festgestellt uwor-en
hetrafTene Gesellschafter dle Vorschriften @
vertrages oder seine Treuepllichten gepenti. -
schafs oder den Mitgeszllschaliern gréulich werlal

Die Ein:iehuns erfcigi zu. waihren

si guvg eines Firmenwertes. Ist

chn
esellsgchafter und der Gesellschart dter

Ei:igkei: zu erzielen, so entscheicet ein von cer
and Yandelskanmer in Hamburg zu benennender Wirtscnalt
virrindlich dber den Wer:i, Die hilercurch entstehendzn K
werden zwischen der Gesellschalt und dem betr:iflenen Gece
sekaTrer getellt, Die Cntschidcigung 1ot inperield el

von einem Mona’ seit dem Teltpunkt zu zanlen, zu dem die Hohe
der Entschadigung feststelht.,

Yann die Gesellschaft den an den 2usgeschlosseren Gasell-
schafter zu zahlenden Betrag weger der Vorschrift da2s § 30
Ans, s Gnab®G nichr sufbringen, so haten die Qesellachnliar
in Verniltris ihrer Geschdfrvanteile ctucinangdsr clinern ent-
sorechenden Nacnscnuss zu leisten, der [ir jecen Cegell-

schalfter jedcch rnicht hiéner als 10C % der von ihz genaitenen

Gescniftsantelle sein darf.

Die tibrigen Gesellschafter sinc¢ berechtigt, eine auf den ein-
zuziehenden Geschiftsanteil ausstehende £inlage fir Rechnuﬁg
des betroffenen Cesellschafters zu leisten, soweit Zavor dis
Eirziehung des Geschiftsanteils abringt.

Die Einziehung eines Geschidftaanteils nach
vorsterenden Bestimmungen fihrt in keinem Fall
Zu eiper Beendigung der Gesellschaft.




§ 6a

Tod eines Gesellachafters

1) Im Falile des Todes eines Gesellschalters wird
Gessllschaft mit seinem Ehegatten und/cder
seinen Abkérmrlingen fortgesetzt, souwelt diese ir
einap Yerfigung von Todes wegen bedscht sind ocar

¥raft Gesetzes Erben werden.

Die Erben haben ihre Rechte und Fflichter der Gesell-
schaft gegeniber einheitlich durch 2iren gem2irnschaflt-
lich bestellten bevollmdchtigten Erben oder einen
Testamentsvollstrecker wohrzunehrmen und erfilitlen zv
lassen. Solange der Bevollimichtinte nicht hestelis
ist, ruhen die Gesellschaftsrechte mit Ausnansrme

des Gewinnbezugsrechtes.

§ 7

Vertretung der Gesellschaft

Lie Gesellachaft hat einen oder mehrere GCeschiftis-
fihrer, Ist elin Geschirtsfiarer pestellt, so i3
dieser zur alleinigen Vertretung der Gesells:harl:

befugt., Sind mehrere Geschiftsfihrer bestelll, so

sind je zwel von ihnen gemeinsam oder ein Ge-
schiftafhrer zusanmen mit einem Prokuristen zur
Vertretung der Gesellschaft befugt.




von lkaer durch Cesellzschafterbeschlu® ein Allainvartretun

recht eingerdumt werden,

Die Gaschiftsiivrer sin¢ von dan Beschrinkungen daz § 187

Lt
N
v

(53

alfrefit,

Crszriftafihrung

1. Rechtsgeschifte, Rechtshandlungen und iaidnahren,
die ilber den Rarmen des normalen Jeschaftsbetrizies
der Gesellschaft hinausgehen, tecirfen der vor-
herigen Zustimmung der Gesellschafter.

2. Zu den zustimmungspflichtigen Rechtsgeschdften, fechts-
handlungen und Rechtsmafnahmen gehiren insbescrndere

- jede MaBnahmen, Hanaluwg und Jedes Rechtsgeschdft,
das nicht in Ubereinstimmung @it cex Gegenstasc cer
@ Gesellacha®t entsprechend § 2 steht,

¢ - AbschluB, Xnderung und Beencigung vor Gesellischaits-
vertrigen oder Vertripen dhnlicher Art,

~ Verkauf, Verpachtung, Grundstiicksbelastung oder Jjede
andere Disposition Uber das ganze oder uder weserntlliche
Teile des Betriebes ader wesentliche VYermdgenswertas der

Ceasellsachaft.

2. fuch bel Hestellung mehrerer fiesch&ftsfilhrer Lann einzzic o

-
T



Cessllschafterversanalung

1. Die Einberufung der Geseilschaftsversammluag erlolgt durch
den oder die Geschiftsflnrer. Die Einberufung hat durch ein-
geschricbenen Brief aa Jeden Cesellschalter mit einer Frisc<
von aindestens z2wel Wochen unter Hitteilung der Tagesordnuaz
zu erfclgen. Der Tag der Absendung wie der Tag ler Versammlung
werden hierbel nicht mitgerechnet.

Die Cesellschafterversannlung Ist bescldufifihig, wenn alle
Gesellschafter ordrnungsgenifl geladen worden sind,

Dle Gesellschafterversamnmlung bestfant durch Zuruf und ilehr-
neitsbeschlul {hren Versammlungsleiter. Dieser bestimmt die
Art der Abstimmung, die Relhenfolzc der Verhandlungsgegenstinde

Uber die Gesellschafterversamalung ist eine von dex Varzacn-
lungsleiter zu unterzeichnende lliedr rschrift zu ferzigen.

Je D 500,~~ eines Geschdftsantells gewdhren eine Sticme.
Die Gesellschafterversammlung beschliefit elnatimmig, sowelt
nicht in diesem Vertrag etwas anceres vorgesehen ist.
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* Als Gerichtsstand wird Hanhurg vereinbar:.

lber alle Streitigkeiten, die sich aus dem .erirzasver

Viischen der Gesellschaft und einzelen Geselle:hefiarn clar
zWischen den Cesellschaftern ergesen, vereincaren die Gesell.
schafter unter Ausschluf des crdentlichen Rechiswezes cdie
ausschliefliche Zustdndigkeit eines Schledsgerichias. Ter
Schiedsvertirag ist In einer besonderen Urkunce niederzela
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CERTIFICATE OF DOMESTICATION
. AND

ARTICLES OF INCORPORATION
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A certificate of domesticetion and articles of incorporstion were filed
domssticsting a non-United States corpoerarion to che Stare of Florida,
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NAME OT COXPORATION COUNTRY OR JURISDICTION CHARTER
IMMEDIATELY PRIOA TO WHERE CORPORATION WAS KUMBER, 1F
DOMESTICATION FORMED OR INCORPORATED APPLICABLE
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' The date on which the corporation was first formed and the date the
corporation shall retain sa ite date of incorporation is

7-5. 19

Baas of corporation as sst forth in its arcicles of incorporation filad
pursoant to Sections 607.024 and 607.164, Florida Statutes:
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Docemant Zxsminer:

Domastic Charter Busber: L—'Z gsq




CERTIFICATE OF DOMESTICATION
A

ARTICLES OF INCURPORATION
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articles of .acorporation wete filed

A certificate of domrptication and
n tc the Stete of Floride.

domesticeting & pon-United States corporatio

RAME OF CORPORATION COUNTRY OR JURISDICTIOK CHARTER
IMMEDLATELY PRIOR TO WHERE CORPORATION WAS WUMBER, IF
DOMESTICATION FORMED OR IKRCORPORATED AFPLICABLE
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' The date on which the corporaticn was first formed and the date the
corporation shall retain as its date of incorporation s

7.5. 19 |
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Neme of corporstioo ss set forth in tts articles of incorperation filed
pursuant to Sections 607.024 and 807.164, Florida Statutes:
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Domestic Charter Number:
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