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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

January 22, 2002

UCC FILING & SEARCH SERVICES

¥

SUBJECT: PBG LOEHMANNS REALTY LLC
Ref. Number: LO1000022584

We have received your document for PBG LOEHMANNS REALTY LLC and your
check(s) totaling $55.00. However, the enclosed document has not been filed
and is being returmed for the following:

Please list the address of the new manager in the amendment.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 245-6025.

Trevor Brumbley

Document Specialist Letter Number: 102A00003056
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ARTICLES OF AMENDMENT TO
THE ARTICLES OF ORGANIZATION OF
pRG. LOEHMANNS REALTY LLC

Pursuant to the provisions of Section 608.411, Florida Statutes, the undersigned
corporation adopts the following Articles of Amendment to its Articles of Organization:

1. The name of the company isPBG , Loechmanns Realty LLC.
2. The Articles of Organization were filed on December 27, 2001.

3. The following amendments of the Articles of Organization were adopted by the
Members of the company on January 17, 2002:

4. Article V is amended so that the name of the Manager is AJG Loehmanns Realty
Corp., a Florida corporation. Their address is 414 Main Street, Port Jefferson, NY 11777.

The following Articles are added to the Articles of Organization and shall supercede and
shall control over any existing provisions in contradiction with them:

ARTICLE VI: PURPOSE.
The Limited Liability Company's (the "Company's") business and purpose shall consist

solely of the ownership, operation and management of the property known as Loehmann'églaza[:;g
located at 4100 PGA Boulevard, City of Palm Gardens, Palm Beach County, Flori‘dé::(thgj

"Property") and such activities as are necessary, incidental or appropriate in con@é__c’_?_tion’;; ?3
therewith. T S e
s ™ — =
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ARTICLE VII: POWERS AND DUTIES. _ 8 E T

- ';: - . i_.a;, .
Notwithstanding any other provisions of these Articles and so long as any obl%aﬂ’bns.n

secured by the Mortgage (as defined below) remain outstanding and not discharged " full,”

without the consent of all members of the Company, the members and managers of the Company
shall have no authority to: -

:6‘

(1) borrow money or incur indebtedness on behalf of the Company other than
normal trade accounts payable and obligations in the ordinary course of
business, or grant consensual liens on the Company's property; except,
however, that the Company is hereby authorized to assume the obligations
of the grantor/mortgagor under the terms of those certain Mortgage and
Security Agreement (the "Mortgage") on the Property, which first
Mortgage is currently held by WELLS FARGO BANK MINNESOTA,
N.A., f/k/a and successor by merger to NORWEST BANK
MINNESOTA, NATIONAL ASSOCIATION, AS TRUSTEE FOR THE
REGISTERED HOLDERS OF DLJ COMMERCIAL CORP,
COMMERCIAL. MORTGAGE PASS-THROUGH CERTIFICATES,
SERIES 1998-CF1 (the "Noteholder™), as beneficiary or mortgagee, and
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other indebtedness expressly permitted therein or in the documents related

to the Mortgage, and to grant a mortgage, lien or liens on the Company's
Property to secure such Mortgage;

(i)  dissolve or liquidate the Company;

(iii)  sell or lease, or otherwise dispose of all or substantially all of the assets of
the Company;

(iv)  file a voluntary petition or otherwise initiate proceedings to have the
Company adjudicated bankrupt or insolvent, or consent to the institution
of bankruptcy or insolvency proceedings against the Company, or file a
petition seeking or consenting to reorganization or relief of the Company
as debtor under any applicable federal or state law relating to bankruptcy,
insolvency, or other relief for debtors with respect to the Company; or
seek or consent to the appointment of any trustee, receiver, conservator,
assignee, sequestrator, custodian, liquidator (or other similar official) of
the Company or of all or any substantial part of the properties and assets
of the Company, or make any general assignment for the benefit of
creditors of the Company, or admit in writing the inability of the Company
to pay its debts generally as they become due or declare or effect a

moratorium on the Company debt or take any action in furtherance sf ényé‘?.

action, i

S

(v) amend, modify or alter Articles VI, VII, VIII, IX, or XI of these Artii’éf,’ef%
or e
(vi)  merge or consolidate with any other entity. :_:“*

—
=

f—

Notwithstanding the foregoing and so long as any obligation secured by the Mortgage remains
outstanding and not discharged in full, the members and managers of the Company shall have no
authority (1) to take any action in items (i) through (vi) above unless such action has been
approved by a unanimous vote of the members of the Company and the Board of Directors of the
corporate management member of the Company, or (2) to take any action in items (i) through
(iif) and (v) and (vi) without the written consent of the holder of the Mortgage. So long as any
obligation secured by the Mortgage remains outstanding and not discharged in full, the Company
shall have one (1) managing member, AJG Loehmanns Realty Corp., a Florida corporation.

ARTICLE VIII: TITLE TO COMPANY PROPERTY.

All property owned by the Company shall be owned by the Company as an entity and,
insofar as permitted by applicable law, no Member shall have any ownership interest in any
Company property in its individual name or right, and each Member's interest in the Company
shall be personal property for all purposes.

7087363-1
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ARTICLE IX: SEPARATENESS/OPERATIONS MATTERS.

The Company shall conduct its business and operations in accordance with the following

provisions:
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maintain books and records and bank accounts separate from those of any
other person;

maintain its assets in such a manner that it is not costly or difficult to
segregate, identify or ascertain such assets;

hold regular meetings, as appropriate, to conduct the business of the
Company, and observe all customary organizational and operational
formalities;

hold itself out to creditors and the public as z legal entity separate and
distinct from any other entity;

prepare separate tax returns and financial statements, or if part of a
consolidated group, then it will be shown as a separate member of such

group,

allocate and charge fairly and reasonably any common employee or
overhead shared with affiliates and maintain a sufficient number of
employees in light of its contemplated business operations; i o
S
transact all business with affiliates on an arm's-length basis and pu;sglqant:“:
to enforceable agreements; e

R T %)
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[ R
conduct business in its own name, and use separate stationery, mvgtg%as =
and checks; BLIP
Sy —i s
. =2z W
not commingle its assets or funds with those of any other person; 3 2

not assume, guarantee or pay the debts or obligations of any other person;
pay its own liabilities out of its own funds;
not acquire obligations or securities of its members;

not pledge its assets for the benefit of any other entity or make any loans
or advances to any entity;

correct any known misunderstanding regarding its separate identity;

intend to maintain adequate capital in light of its contemplated business
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operations; and

(p)

maintain all required qualifications to do business in the state in which the
Property is located.

ARTICLE X: EFFECT OF BANKRUPTCY, DEATH OR
INCOMPETENCY OF A MEMBER.

The bankruptcy, death, dissolution, liquidation, termination or adjudication of
incompetency of a Member shall not cause the termination or dissolution of the Company and
the business of the Company shall continue. Upon any such occurrence, the frustee, receiver,
executor, administrator, committee, guardian or conservator of such Member shall have all the
nights of such Member for the purpose of settling or managing its estate or property, subject to
satisfying conditions precedent to the admission of such assignee as a substitute Member. The
transfer by such trustee, receiver, executor, administrator, committee, guardian or conservator of
any Company Interest shall be subject to all of the restrictions, hereunder to which such transfer

would have been subject if such transfer had been made by such bankrupt, deceased, dissolved,
liquidated, terminated or incompetent Member.

The foregoing shall apply to the extent
permitted by applicable law.

ARTICLE XI: CONTROLLING PROVISIONS.

So long as any obligations secured by the Mortgage remain outstanding and not paid in
full, Articles VI, VIL, VIII, IX or X hereof shall control in the event of an

y conflict with any
contrary provisions hereof or of any other entity governance documents. =
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Dated: January 17, 2002 el :;
L oz
" PBG Loehmanns Realty LLC, a Florida Iil::'dji’tedﬂ
liability company =

Anthon?\l NGitto, its President
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