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FLORIDA DEPARTMENT OF STATE

Katharine Hairis
Secrotary of State

May 16, 2002

S00SE, CASEY, CIXLIN, ET AL

’

BUEJECT: WELF ORLANDO QUTLET, L.C.
REF: L9ZDH0030033

We reseived your electronically transmitted document. However, thea
document has nrot been filed. DPlaase make the fellowing correctiong and
refax the complete document, including the electreonic fillng cover sheet.

Please entitle your dogument "Articles of Amendment Eo the Articles of
Qrgatios.®

Piease return your document, along with a copy of this lettar, within B0
days or yeur filing will be considered abandoned,

If you have any questicns congerning the filing of your document, please
fall [B50) 245-6913, : : o -

Diana Cushing FAX Aud. #: E02000139320
Corporate Spacialiat Latter Number: 302200031208

Divisien of Corporations - P.O. BOX 6327 Tallahassee, Flofida 32314
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Orlande Outlst,

"Company” )
of Organization of the Company as follows:
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SECOND AMENDMENT
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A First Awendment to Articles

of Organization of WELP
Orlandc Qutlet, L.C. was filed with the Department of State of
Florida on May 8, 2002 (“Original Amendment”} . The Original
Amendment to Articles of Organization incorrecctly identified
itself as a First Amendment rather than a Second Amendment to
Articles of Organization. The purpose of filing this document
is to correck the Original Amendment filed on May B, 2002 to
reflect that it is a Second Amendment to the Articles of
Organization of WELP Orlando Ontlet,

L.C. Except for this
intreductory paragraph, except for the information ceontainsd in
Article 2 hereof, and except for. the date hereof, all terms and
provizions of this

instrument are identical to the Original
Emendment filed on May 8, 2002:
The undersigned,

comprising all of the members of WELDR
L.C. {the hereby amend the Articles

ARTICLE 1,

Nawme of iimited Liability Company
The name of the Company 1s WELP ORLANDO CUTLET, L.C.
) ARTICLE 2,

Date of Filing

The Articles of Organization of the Company were f£iled with
Document

Amendment. of Articles of Organization of WELP Orlando Dutlat,

1.32000000033,

as amended

the Department of State of Florida on November 20, 15%Z wunder
Number

by Articles of

Pa3



HS- 1672082 13:24 SERVICES OM SITE » 3H36336H185F28503034 .- - ND.992

L S

L.C. filed with the Department of State of Florida on August 20,

1883,

ARTICLE 3.

Amendments to Articles of Qrganization

The following are the amendments to the Articles of

Organization:

a.

Article 3. of the Articles of Drganization
entitled “Purpose” is hexeby amended in irs
entirety to read as follows:

This limited liability company is organized for
the sole purpose of acting as the general partner
of Orlando Cutlet World Ltd., a Florida Limited
Partnership (the “Partnership”) whose purpose is
te acquire, develop, hold, sell, lease, Lraansfer,
exchange, wmanage and operate a factory outlet
mall known as Belz Factory Outlet World in
Orlando, Fleorida (the “Property”) which Property
is more fully described in the Restated 2greement
of Limited Partnership of the Partnership, as
amended. ‘

Article 9. of the Articles of Organization
entitled “Management” is hereby amended to add =z
second paragraph to Article 9. reading as
follows:

During the term of any “Permanent Loan® (as
that term iz Qdefined in the Restated
Agreement of Limited Partnership of the
Partnership, as amended) that is securitized
or during the term of any “Permanent Loan®
in which the “Permanent Lender” (ag that
term ig defined in the Restated Agreement of
Limired Partnership of the Partnership, as
amended} reqguires the Company to be a single
or special purposa entity, then management
of this limited liability company will be
resexrved te a corpovation owned by LOTHAR
ESTEIN. Such corperation shall own at least
1/10™ of ome percent of the membership
interest in this Company and shall serve as

P24
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the Manager of this Company until snch tine
as another -manager which is approved in
writing by  the Permanent Lender  is

designated in accordance with the
Regulations.
C. The words “Subject to the paramount provisions of

Article 12. of these Articles of Orgaunization*
are hereby inserted at the beginning of Article
10, of the Articles of Organization and the word
“Except” which appears at the begimming of 10 is
hereby changed to “except”.

4d. article 12, of the Articles of Organization is
deleted in its entity and a new Article 12.
entitled “Single Purpoge Entity® is Thereby
inserted in its place and stead reading as
follows:

Article 12, ... .

Single Purpose Entibty

All of the following provisions of this Article 12, shall
have precedence over any conflicting provisions contained
elsewhers in rhese BArticles of Organization and shall be
effective notwithstanding any inconsigbent provisions contained
elsewbhere in these Articles of Organization and all of such
inconsistent provisions are hereby declared mull and void.

During the term of any Permanent Loan of the Partnership
that is securitized or during the term of any suck Permanent
Loan in which the Permanent Lender requires the Cowpany ko be z
single or special purpose entity, then unless the Company has
received prior written consent of the Permanent Lender or
permitted administrative agent thereof or, while the Permansnt
Loan is securitized, the Company has received confirmation from
each of the applicable rating agencies that such action would
not result in the regualification, withdrawal or downgrade of
the ratings of any securitiss or any class thersof, all of the
following requirements shall apply:

Peas
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The Company shall be and is organized solely for
the purpose of acting as a general partner of the
Partnership.

The Company is not engaged and will not engage in
any businesg unrelated to acting as the general
partner of the Partnership.

The Company does not have and will not have any
asgets other than  those related to its
partnership interest in the Partnership.

The Company has not engaged, socught cor consented
to and will not engage in, seek or consent tc any
dissolution, winding up, liguidation,
consolidation, merger, zale of all or
substantially all of its agsets, or transfer of
its genaral partnership interest in the
Partnership.

The Company will not amend 4its Articles of
Organization {i) either with respect to any
provision contained in this Articls 12, or (ii}
in any way that is inconsistent with ox
contradicts any provision of this Article 12.

The Company shall have at least one (1) mewmber
that is a single or special purpose entity that
iz a corporation that has at least two (2)
independent directors and that owns at least
1/10™ of one percent of the membership interests
of the Company, which single or special purposs
entity shall bz the Manager of the Company.

The Company shall not (i) dissolve, merge,

licuidats, cansolidate; {11} sell all. or
subgtantially all of its assets or the assets of
the Partnership: (iii) engage in any other
business activity; or {iv) without the

affirmative wvote o©f the two (2) independent
directors and of all other directors of the
corporation which is the Manager of the Company,
onn behalf of or with respect to itself or any
other entity in which the Company has a direct or
indirect legal or beneficial ownership interest:
{A) £file a consent to the Ffiling of any

P86
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bankruptcy, inaolvency, or reorganization case or
proceeding, institute any Procesdings wunder any
applicable insolvency law or otherwise seek
relief under any laws relating to the relief from
debts or the protection of debtors generally,
file a bankruptcy or insolvency petition or
otherwise institure insolvency proceedings; (B}
seek or comsent to the appointment of a receiver,
liquidator, assignee, trustes, segquestralor,
custodian or any similar official for the Coupany
Oor a substantial portion of its property; (C)
make an assignment for the benefit of the
c¢reditors of the Company or the Partnership; or
{D} take any action in furtherance of any of the
foregoing.

The Company is and will remain solvent and pay
ite  debts and liabilities {including, as
applicable, shared perscnnel and overhead
expenses) from its assets az the same shall
become due, and the Company is maintaining and
will maintain adequate capital for the normal
obligations reasonably foreseeable in a husiness
of its size and character and in light of its

- contemplated business operaticons.

The Cowpany has not failed and will not fail teo
correct any known misunderstanding regarding the
separate identity of the Company and will not
identify itself as a division of any other peraocn
or entity.

The Company has maintained and will maintain its
bank acecounts, books of account, hocks and
records separate from those of any other person
or entity and will file its own tax returng,
except to the extent that it is required by law
to file congolidated tax returns.

The Cowpany has maintained and will waintain its
own records, books, resolutions and agreements.

ND.OO2
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The Company has not commingled and will not

commingle its funds or assets with those of any
other person or entity and the Company has not
participated and will not participate ie any cash
management. system with any other person or
entity.

The Company has held and will hold its assets in
its own name. :

The Company has conducted and will conduet its
business in its name or in a name franchised or
licensed to it by an entity other than an
affiliate of itself or of the Partnership, except
for services rendered under a business management
services agreement with an affiliate that
complies with the terms contained in Subsection
{bb) below, sco long as the manager, or equivalent
thereof, under suck business management services
agreement holds itself out as an agent of the
Partnership.

The Company (i)} has maintained and will maintain
its financial statements, accounting records and
other entity documents separate from those of any
other person or entity; {(ii) shall, in its
financial gtatements, show its assets and
liabilities separate and apart from those of any
other perscn or entity; and {(iii) has not
permitted and will not permit its assets to be
listed as assets on the financial statement of
any other perszon or entity except as reguired by
GARD; provided, however, that any  such
consclidated financial statement =zhall contain a
note indicating that its separate assets and
liabilities are neither available to pay the
debts of the consolidated entity nor constitute
obligations of the consolidated entity.

The Company has paid and will pay its own
liabilities and expenses, including the salaries
of irs own employees, out of its own funds and
agsets, and has maintained and will wmaintain =a
sufficient number of employees in light of its
contemplated business operations.

EZis
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. The Company has observed and will observe all
limiced ligbility company formalitiesg, ag
applicable. ‘

. The Company has and will have no indsbtedness
other than liabilities incurred in the ordinary
course of business relating to the routine
administration of the Company which liabilities
do not exceed in the aggregate two percent (2%)
of the amount of the Permanent Loan {as defipned
in the Agreement of Limited Partnership of the
Partnership), are not more than sixty (60) days
past the date incurred, are not evidenced by a
note and are paid when dus and which amounts are
normal and reascnable under the circumstances.

5. The Cowpany has not and will not assume ox
guarantee or become obligated for the debts of
any other person or entity, hold ocut its credit
as being available to satisfy the obligations of
any other person or entity or pledgs its assers
for the benafit of any other person or entity.

t. The Company has not and will not acquire
ebligations or securities of its mewbers or any
other affiliate,

. The Company has allocated and will allocate
fairly and reasonably any overhead expenses that
are shared with any affiliate, including, but not
limited teo, paying for shared office spate and
services performed by any employee of any
affiliate.

V. The Company maintaing and uses and will maintain
and use separate stationery, invoices and checks
bearing its name. The stationery, invoices and
checks utilized by the Company or utilized to
collect its funds or pay its expenses shall bear
its own name and ghall not bear the name of any
other entity unless such entity is clearly
designated as being the Company’s agent.

W. The Company has not pledged and will not pledge
its assets for the benefit of any other person or
entity.
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The Company has held itself out awd identified
itself and will hold itself out and identify
itgelf as a separate and distinct antity under
its own name or iR a name franchised or licensed
to it by an entity other than an affiliate of the
Partnership and not as a division or part of any
other person or entity, except for services
rendered under a business managemsant services
agreement: with an affiliate that complies wikh
the terms contained in Subsection (k) bkelow, so
long as the manager, or egquivalent thersof, under
such business management services agreement holds
iteelf out as an agent of the Company .

The Company has maintained and will maintain its
assets in such a manner that it will not be
costly or difficult to segregate, ascertain or
identify its individual assets from those of any
other person or entity.

The Company has not mwade and will not wmake loans
to any person or entity or hold evidence of
indebtedness issued by any other person or entity
{other than cash and investment-grade securities
issued by an entity that is not an affiliace or
subject to common ownership with the Conparny) ,

The Company has not identified and will not
identify its members, or any affiliate or any of
them as a division or part of it, and has not
identified itself and shall gnot identify itsslf
g5 a division of any other person or entity.

The Company maintains an arm’ s-length
relationship with its affiliates and has ot
entered into or been a party to, and will not
enter into or be a party to, any transactiom with
its members or affiliates except in the ordinary
course of its business and on terms which are
intrinsically faix, commercially reasonable and
ne lesgs favorable to it than would be obtained in
a comparable arwm’s-length transaction with an
unrelated third party.

pie
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The Company does not and will not have any
obligation to, and will not, indemmify itsg
members unlesg such an obligation is fully
subordinated to the Permanent Loan and will not
constitute a e¢laim against it in the event that
cash flow in excess of the amount .required to pay
the Permanent Loan is insufficient to pay such
ckligation,

The Company does not and will not hawve any of its
obligationy guaranteed by an affiliate.

The Company shall not form, acquire or hold any
subsidiary, except that the Company may acguire
and hold its interest as the general partner of
the Partnership.

The Company has complied and will comply with alil
of the terms and provisions contained in these
Articles of Organization, as amended, and othey
organizational documents. The statement of facts
contained in these Articles of Organization, as
amended, and other organizational documents are
true and correct and will remain true and
correct,

Except as amended hereby, the Articles of Organization
remain in full force and effect in aveordange with their terms.

This Second Amendment wmay be executed inm any number of
counterparts or on any number of counterpart signature pages,
all of which taken together shall comstitute one and the same
instrument.

Faxed signatures hereon !except for the signature

DL
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of the Manager of the Company) shall be as b:.ndlng as orlglnal
signatures .

IN WITHESS WHEREOF,

this Second Amendment to 2articles ‘Of

Organization of the Company has been executed as of the 29th day
of Apxril 2002. R

s

Lothar Estei

Manager and. ember {1 _Unit)
Hans Bkl
MEmbezzfl'Unité f

BrufiofgEailses
Me {1 Unit}

Hook Holdings, LTG.
Member (1 Unit)

JASSYHYV 1TV

Christoph Kahl
" Member (1 Unit)

LS 40 AYYIEYNI3S
.09 i Hd 91 LV 20
a374

NE

Banne Kohlmarn 'Trusteeiﬁfz
Manber {1 Un.it

Ridiger Lange ‘
Member [l Unit)
Luu ﬂ ng L
: Mm) /

Ru y May

ax (1 Unit) ﬁ%;;LFﬂ* ’

Aradeo ¥oldi Led.

M
ter
SIBAE
Dr, Effar SHafh )
M (1 |

Weigl Holdings! Ltd
MeTziﬁle Troits o
Lothar Estein as Trustes
Membeazr L} it) _—

Lothar Esteim as Trus:ee
Member {1 Unit)

13:24 SERVICES ON SITE » 3836335#10582650363¢1 ; ND.992 .. P12 .
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IH WIMESS WI-IE:REOF, thimSecond Amendmevit £ Arr..n.cles of

Orgarization of the CQmpany hag been s g
of RApril 2002, _ . axecutad 2s of the 25th guy

Lothar Estein -

Nanager and Me:uber(qu

chr:.s'toph Kanl S
- Membsr (1 Urit) -
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of the Manager of the Company) shall be as binding as original
signatures. ' - ’ '

TN WITNESS WEEREOK, this $econd Amendment to Articles of
Urganization of the Company has been executed as of the 29th gay
of April 2002. - Lo : )

Lothﬁf ﬁstein

_ Manager’ an?ﬁeﬂ'af {1 Unit)
ﬁ%ﬁ% ol Lty

BEGno Kohlmann as Trustes
Member (1 Unit)
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