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APFPLICATION BY FOREIGN LIMITED LIABILITY COMPANY FOR AUTHORIZATION TO
TRANSACT BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 608.503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TO REGISTER A FOREIGN
. LIAITED LIABILITY COMPANY TO TRANSACT BUSINESS IN THE STATE OF FLORIDA:

1. TMW U.S. Property Fund Management GrbH, TLC

(Name of foreign limited liability company must end with the words "limited liability company” or "limited
- company" or their abbreviations "L.I.C." or "L.C." if not 50 contained in the name at present )

2 Gemmany 3. 52-213-3551
(Jurisdiction under the law of which foreign lim#ted liability (FEI number, if applicabie)
company is orpanized)
4, December 1. 1998 5 perpetual -
(Date of Organization) (Duration: Year limited Hability compamy will- -2,
cease to cxist or “perpetual") r——'»'} B
=5
6. Upon Qualification, —; ! )
(Date first transacted business in Florida. (See sections 608.501, 608.502 and 817.155, F F,S:)

o~ -.gﬂa gl A 66

r‘!r-\
7. 5500 Interstate North Parkway, Suite 200 S '“:TZ
K._._J:r?‘ —
Atlanta, Georgia 30328- 4662 %; -
(Street address of principat office)

8. List name, title, and business address of each managing member [MGRM] or manager [MGR] who
will manage the foreign limited liability company in Florida: (attach additional page if necessary)

NAME & ADDRESS:

TITLE: - - NAME & ADDRESS: TITLE:
managing - : - managing
George von Werz director David C. Pahl

director
Wittlesbacher Platz 1 . 5500 Interstate N. Parkway, Suite 200
D-80333 Munich Germany Atlanta, Georgia 30328-4662

; : managing ganaging
o v : irector
Thomas Hoeller - director Thomas F. MéWhirter, Jr.

; 5500 Interstate N. Parkway, suite 200
Wittelsbacher Platz 1 _ ’
Df80§3§ l‘aiﬁn:?.gh Ggrrianz Atlanta, Georgia 30328-4662

ok = T managing
alker Krenzler 5
Wittelsbacher Platz 1 Danag- ng

director Kenneth A. Campbell director -

5500 lnterstate N. Parkway, suite 200
Atlanta, Georgia 30328-4662

D-80333 Munich Germany

%, Attached is an original certificate of existence, no more than 90 days old, duly authenticated by the Secretmry of State ar the praper official

having custody of records in the state under the law of which it is organized. (A photocapy is not acceptable. If the certificate is in & foreign
language, & translation of the certificate under oath of the translator must be submitted.)
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AFFIDAVIT OF MEMBERSHIP AND CONTRIBUTIONS OF FOREIGN
LIMITED LIABILITY COMPANY

The undersigned member or authorized representative of a member of  TMW U.S. Properiy Fund
Management GmbH

| 242
certifies: %-:;.:‘ % M
oh &
e o O
1) the above named limited liability company has at least one member; ; L=
Z5 o
20
2) the total amount of cash contributed by the member(s) is $'_9~_ﬁ,£(}_@_ ;
3) if any, the agreed value of property other than cash contributed by member(s) is R :
(A description of the property is attached and made a part hereto.)
and
4) the total amount of cash and property contributed and anticipated to be contributed
by member(s) is $ 4
(This total includes amounts from 2 and 3 above.)

A/—Q‘M ~Managing Director

Signature of a member or authorized representative of a member.
{In accordance with section 608.408(3), Florida Statutes, the execution of this

stzted herein are froe.)

affidavit constitutes an affirmarion under the penalties of perjimy that the facts

David C. th\

Typed or printed name of signee

Filing Fee: $250.00 for Application and Affidavit




CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 608.415 OR 608.507, FLORIDA
STATUTES, THE UNDERSIGNED LIMITED LIABILITY COMPANY SUBMITS THE

FOLLOWING STATEMENT IN DESIGNATING THE REGISTERED OFFICE/REGISTERED
AGENT, IN THE STATE OF FLORIDA. -

The name of the limited liability company is: _TMW U.S. Properiy mund

Management GopbH, TITC

i B

=]

=
= T

] t
2. The name and address of the registered agent and office is: Je o rr;
TV

C T Corporation System ' - . l 2 U

(Name) i W

AT oo

c/o C T Corporation System, 1200 South Pine Island Road = a

(P.O. Box nat acceptable)

Plantation, Florida 33324

(Ciry/State/Zip)

Having been named as registered agent and to accept service of process for the above stated
limited liability company at the place designated in this certificate, I hereby accept the
appointment as registered agent and agree to act in this capacity. I further agree to comply
with the provisions of all statutes relaring to the proper and complete performance of my
duties, and I am familiar with and accepr the obligations of my position as registered agent.

N\(wd R 080 ms 5-5-99

(Signature) (Date)
MARY R. ADAMS
ASSISTANT SECRETARY
FILING FEE: $ 35 for Designation of Registered Agent

28
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City of Atlanta, State of Georgia, County of Fulton

I, Antonius Kosinda, hereby certify that the following document is, to the best

of my knowledge and belief, a true and accurate translation from German into

English:
ATLANTA
rgw YORY . . .
L9 ANGELES Certificate of Extraction from Court of Lubeck with respect to LMW
THICAGT - - ) . - - i 'r_%-p.—? w )
SAN ERATICISCZ ' U.S. Property Fund Management GmbH I J— '
WASHINGTON ©T - L o B -
BOSTON / C ‘1&:3-: S
_ I - )
AMARL ' — ] l&ffl-{ - T
DALLAS : — Moy - m
e -0
25w
=
== an
=7

Sworn to before me this

4th day of Feb , 1999.
r.l'ogayo eruaryr

/')

- ]

S J o ,}? !l
S in. C7. XA TTE

Signaturs/ Notary Public’

Motary Public, Daillb Counly, Georgle
My Commissian Expires Jon. 27, 2002

Stamp, Notary Public

: © STACHTREE STREET. NE, 19TH FL., ATLANTA. GA 30303 | TEL 404 525-7788 FAX 404 $25-2808 WwWw . TRANSPERFECT.COM




District Court: Liibeck Thonsands | Hundreds | Tens | CERTIFIED COPY FROM THE Thousands | Hundreds | Tens | HR B 4477
13579 | COMMERCIAL REGISTER Page
No. of Entry a) Company Nominal Board
b) Location Capital in DM Personally Liable Authorization 1o Act on Behall of the Company Legal Status a) Date of Registration and
¢) Objectof Sharcholder or _mu_mmsﬁo
Company Liguidator ) Comments
_, 1 2 3 4 5 6 7
1 50,000.00 Esther n Company with Limited Liability 2) Oct, 12,1998
in Rongeshapen Memorandum of Associalion October 5,
1998.
b) Lobeck The Company has one or inore managing
¢) Care and edministration of director{s). IF there is only one managing
own property and outside director, solely he/she represents the
property of all descriptions. Company. Il several masaging diresiors
Excluded however are business arc appointed, two of them together
activities {§ 34 ¢ Gew0, § 12 jointly or ane acling jointly with a person
KWG etal.)if no such vested with powers of commercial
pennission exists. The representation will represent the
company may engage in afl Company. The Company meeting can
types of business which may convey the sole right of representation
directly or indirectly serve the and exemption from the restrictions
company purpose and/or contained in § 181,
assume lasks related to it Tt
can establish subsidieries and
" participate in identical or
similar companies. BGB [Civil Code]
2 ) TMW U.S. Property Fund Georg von Werz attorey in The Company meeting decided on Nov. '
N Management GmbH Munich, bom on 4/25/48 10, 1998 to charige § 1 of the a) Dec. 1, 1998
M dum of Association {fim).
Thomas Hoeller, merchant Fsther Andersson is recalled as
[stansp] RECEIVED Huver & in Munich, borm on 9/30/53 Managing Directat, Georg von Werz,
Mailinder Jan. 20, 1999 Yolker Krenzler, banker in Thomas Hoeller and Volker Krenzler are
Munich, bomn on 1171737 appointed Managing Directors. They are
. excnpl from the restrictions contrined in
David Cobern Pah, real § 181 BGB. The Canipany meefing Iicld
estate salesman in Allatita, att Nov. 23, 1998 appainted David
GA (US.A) bom on Cabern Pai, Thomas Frederick
813104 McWitther, Jr. and Kenneth Alexander
Thomas Frederick Camphell additional Managing Directors.
McWirther, Jr. real estate
salesman in Allanta, GA
(U.5.A.)bom on 1077145
Kenneth Alexandsr
Campbell, Allanta, Georgia
T on 24344

Doc #: 102116, V. 1




. Certification of Copy from Commeréial Register Liibeck HR B 4477:

[seal]

.

Entries underscored in black
are regarded as deleted.

The above copy literally conforms with
the entries in the Commercial Register
and is hereby certified.

Libeck. Jan. 18, 1999

[signature] Court Employee

as Documents Officer of the Registry
of the District Court Dept. &
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Hmmﬁzﬂmuﬁ W.l-.— o Tausender | Hunderter N_wwm.zw_. ,verfl!,g. . e lu,s._.\mwvipﬁ_&nn _ Hunderter M.nn”ﬁq
Ne.
%ﬂ a) Finma n,.m_._m- vnao....ﬁ_ﬁ__aﬂﬂwﬂn:n_n :
i by Siz mssﬂrmnﬁ_ Gesellschafier/in Prokura m—
gunge ¢} Gegenstand des Unternehmens DM Onwﬂ._fwwm_m:%ﬁ\_: Rechtsverhiltnisse 3 :wm Cﬂ.~ nﬁmﬁ
b)  Bemerkungen
! 2 3 4 5 6 =
1 fa) Bsl Alr neunundgreiBigsie Var- 50.000,00 |Esthor Angerfign. Gesellschaft mit heschrnkter Haftung. a) 12. Oktaber 1
waltungsgesellschaft mi Rauffray in besellschaftsvertrag vom 5. Oktober 1998,
%) Libeck Rondeshagen Die Gesellschaft hat einen oder mehrere Geschiftafiirer, &.ﬁ /
. Ist nur ein Geschiftsfihrer varhanden, so vertritt er é (4
c) die Betrevung und <mm..s.mww::m van J die Besellschaft allein.
aigenan und femdan Vermiigensanlagen fSind mehrere Geschéftsflihrer bestellt, so vertrsten jeweills
Jeder Avk. e {zvei von ihnen gemsinschaftlich oder einer in Gemeinschaf:
Ausgenormen hiervon sind jedoch mit einem Prokuristen. o
erlavbnispflichtige Geschdrts- . Die Gesellschafterversammlung kenn Alleinvartretungs-
, tibigkeisen (§ 34 c Gewd, § 32 | hefugnis und Befrelung von den Beschrinkungen des § 181
K& u.a.), solange edns sclehe ! erteilen,
Erlaubnis nicht vorliegt, (L0 §Etsfihrerin Esther Anderfion versritt die Gsselll-
} Die Gesellschaft kann alle Ge- } ,, anhaft allein <
.|  schdfte betreiben, die mis dem : [Sie ist von den Seschrankungen des § 181 368 befreis
W Gesellschaftszweck unmittelbar odpr g 32 B befreit.
mittelbar dlenen kfinnen wnd/oder ﬁ
mit ihm im Zusammanhang stehende
Aufgaben Ubernshmen. .
Sie kann Zweigniederlassungen
errichten und sich an gleichartigen
oder Ghnlichen Unternehmen betei|
ligen.
2 a) qmﬁcmhw. nH.a._.mH,@ fund Management mmE..m von xmww_ Die Sesellschafterversammlung vom 10. Movember 1988 hat (a) 1. Dez, 1998
Murist in ﬁ.:mrm: die finderung des § 1 des Gesellschaftsvertrages (Firma) . ;
geb. 25.04,1948, beschlossen. R&g
Thomas Hoaller, Esther Anderfion ist als Geschi#ftsfilhrerin abberufen
Kaufmann in HOTHEN., .
Minchen, geb. | Beorg 5_._,.¢_.muu... Thomas Hoeller und Volker Krenzler sind
20,00,1853, als Geschéftsfihrar bestells worden.
. , Sie sind von den Baschrdnkungen des § 181 9GB befreit.
Volker Krenzler, » Die Gesellschafterversammlung vom 23, November 1998 hat
\ Bankkauimann in Dgvid Cobern Pahl, Thomas Fraderick MeWiTsher, Jr.
...._m_._n:m:. geb. |und Xenneth Alexander Campbell zu waiteren Geschifts-
] 01.11.1937, fihrern hestallt,
David Cobern Pahl
. Immobilienkavf-
' mann in Avlantaf
- Georgia, geb.
, 13.08.1964,
' Themas Frederitk
MeWirther, Jr.
Immobilienkaufman
in Atlanta/Geor:
geb. 07.16,394;
Xenneth Alexander
. Camphell, Atlanta
- f . Georgia, geb.
't am £3.02.1944
R T T {----------_ - - TTTTRChWRTE UNTETERICRENY EmirApunges
. .4 . ' N * .
. . . als geldaaht
&S 137 -Karceiblart HR B (6/92) bm#@n 2

Fortsetzung Riickseite
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. - Tagsender | Handerter | Zebner L S Tagsender | Hunderter | Zelmer _l
Amtsgericht N-S..Wﬂﬁ\ﬂ. | 13579 i ic?wumm 24680 w M o :.W
T — HR A
. Geschifisinhaber
der 1) Ort der Niederlagsung Perstnli —
Ein- (Sitz der CGesellachaft) niich rﬂwwmhm%smmﬁ&_mnrﬂﬁn Prolura - a) TFag der Eints
tra- ¢) Gegenstand des Unternehmens Abwickler Rechtsverhiltnisse und Untersch
gung (bei juristischen Personen) b) Bemerkunger
1 P 3 3 5 8
: _ i ! it intt i . . 199¢
1 .S, Praperty Fund GmbH & Co. KB TW{ U.S. Property Fund Managemerit xosammawemmmmwwmm:m%a_ﬁmvm mit der Einmtragung in das s) 2C zmc 19
: G, Liback Handelsregister beginnt. L ,\mum u&“m
1) Libeck Das Vertretungsorgan deT perstnlich haftenden Gesall- &
w.w vae : gchafterin ist ven den Beschrénkungen des§ 191 BGB b) phG: HRB 447
) : beireit. Xom,: HRB 224
: : Kommanditistin ist die . A6 Hinchen
Tecta Beteiligumgsgesellschafh wbH, Hiinchen,
; Y ; mit einer Einlage ven 400.000,00 01, :
2 Kesmmandizistin Testa Beteiligungs- &) 17, Dezembor

HR 36"

A.m._....mmzwnn HR A

1) Die Einlage cer
gesellsciest rhH ist uin DM 41,900,000,
Oi 12.000.00C,-~ erhéht worden.

© ypitere Xommanditisten:
™ SY Beteiligungs- und Grundssicks-
jesallschatt nbll., 70876 Stuttgars
3} VICTORIA Investment Propertiss L.P.
" Atlantz, Georgia GA 30328-6GB2-USA
5500 Interstate North Parkuay
Minneapolis Investmens Associetos
1,0, ~~lanta, Georgie GA 3C328-
ARTE-USA, GEBN Inbersiabo’
Horeh Pariue
weise ATZ >mmamu Trage fnterest
Boteiligungs-GribH, , 20085 Hamburg
WP Twmobilien Holding GmbH 1.Gr..
43158 Minster
Harburg—lsnnhaimer Versicherungs-AG,
20457 Hanmburg .
Leadscha®tliche Brandkessa Hannover-
. Angsals des GfFentlichen Rechus-,
© 30489 Henncver | :
eV-Inmobilien Zeseiligungsgesell-
gehafs M. 1 rbH, 55185 Wiesbaden
Pro Atlonta Beteiligungs- und Grund-
besitzgaselischafy oo,
40581 Disseldorf

A

o

-- auf

Cinlagen:
M 5,600,000, --
DM §.000.000,--

Y
P

pit 8.000
pM 2.000.008, -~
DH 5.000.000, -~
OH £.00C.000, -

DM 5,000.020,--
M 5.000,000,--

o4 5.000.900,--

fitnd]

1

B) AG Stuttgert
HRZ 29658
"AG Hanburg
HR3 51022
KRB G222
A iiesbaden
HEB 131014
AG Diisseldor
HRE 3Z642

Schwarz unte
qgolte

rstrichene Elntragurigay
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City of Atlanta, State of Georgia, County of Fulton

I, Antonius Kosinda, hereby certify that the following document is, to the best

of my knowledge and belief, a true and accurate translation from German into

Signature

English:
ATLANTA "
MEW YORK . N . — =
LO% ANGELES Certificate of Extraction from Court of Lubeck with respectifo TMW
CHICAGG - . ‘ ) -r":‘% - Fa
SAN FRANCISCS U.S. Property Fund Management GmbH =N o= T -
WASHINGTON, DC . 5‘; e — = -5
BOSTON : : T S P T
MIARL - e - ﬂrﬂj o m )
DALLAS B == R o
3
O

vanond
I

Sworn to before me this

4th day of February, 1999.

/ g y
/I : //” | ! 4’ b i 77
U pblegn. o pyd/-ots
ﬁignatur?/ Notary Public’

Mehary Public, Dnioib County, Georgle
My Commission Expirss Jon. 27, 2002

Stamp, Notary Public

-1t SEACHTREE STREET. ME. 19TH FL.. ATLANTA, GA 30303 ‘ TEL 404 525-7788 FAX 404 525-2808 WWW TRANSPERFECT.COM




Management GmbH

[stamp] RECEIVED Haver &
Mailsnder Jan. 20, 1939

Munich, bom on 4/25/48

Thomas Hoeller, merchant
in Munich, bom on 9/30/53

Volker Krenzler, banker in
Munich, bom on 11/1/37

David Cobem Pahl, real
estate salesman in Atlanta,
GA (U.5.A.) born on
8113464

Thomas Frederick
MeWirther, Jr, real estate
salesman in Atlanta, GA
(U.S.A)bom on L0/7/45

Kermeth Alexander
Campbell, Alanta, Georgla
Darn on 20574

10, 1998 to change § 1 of the
Memorandum of Association (firm}.
as

Manaping Director, Georg von Werz,
Thomas Heeller and Volker Krenzler are
appainted Menaging Directors. They are
exempt from the restrictions contaitied in
§ 121 BGB. The Company mecting held
on Nov. 23, 1998 appointed David
Cobern Pahl, Thomas Frederick
McWirther, Jr. and Kenneth Alexander

Campbell additional Managing Directors.

District Court: Liibeck Thousands | Hundreds | Tens | CERTIFIED COPY FROM THE Thousands | Hundreds | Tens | IR B 4477
13579 | COMMERCIAL REGISTER Page
Ne. of Entry a) Company Mominal Board
b) Location Capital in DM Personally Liable Authorization to Act on Behalf of the Company Legal Status a) Date of Registration and
¢) Objectof Sharcholder or Sigratue
Company Liguidator ) Comments
, i 2 3 4 5 6 7
1 50,000.00 Esther Andersson merchant Company with Limited Liability a) Oct. 12, 1998
Ver wal-tungsgesell-sch in Rondeshagen Memorandum of Association Qetober 5,
mbH 1998,
b) Lubeck The Comgpany has one or more managing
¢) Care and administration of directar(s). If there is ooty one managing
own property and outside director, solely he/she repeesents the
praperty of all descriptions. Company. If several managing ditectors
Excluded however arc business are appoinited, two of them together
activities (§ 34 ¢ GewO, § 32 jointly or ane acting jointly with a person
KWG etal.)if no such vested with powers of commercial
permission exists. The representation will represent the
company may engage in all Conipany. The Company meeting can
types of business which may convey the sole right of ropresentation
directly or indirectly serve the and excmption from the restrictions
company purpose andfor conlained in § 181.
assume fasks related to it, It
can establish subsidiaries amd
“ panticipate in identical or
similar companies.
2 a) TeAW UL.S. Property Fund Georg von Werz altlorney in The Company meeting decided on Nov.

a) Dec. 1, 1998

Doc#: 102116; V. 1

.
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Certification of Copy from Commercial Register Liibeck HR B 4477:
Entries underscored in black et
are regarded as deleted.

The above copy literaily conforms with
the entries in the Commercial Register
and is hereby certified.

Liibeck. Jan. 18, 1999

[signature] Court Employee

as Documents Officer of the Registry
of the District Court Dept. 6

[seall '




