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ARTICLES OF ORGANIZATION 45?
or UM? £>
WELP PIGEON FORGE OUTLET, L.C. ; 3)
4/{'“ M,

“"J‘ 7 T
\ [ 'Y
Wa, thoe undorslgned natural personns compolont Lé'cnq?rnu ,2
'
%)

heroby organizo and form a limitod liability company (*Luo

Company") under and purnuant toe Chapltoer 608, Plorlda Statutos an
follownt
ARTICLE 1.

Nomo of Limited Liability Company

Tho name of tho Company shall bo WELP Pigeon Forgo Outlot,

ARTICLE 2.

Poriod of Duration

Tho existonce of the Company shall be continuous from the dato
of £iling these Articles with the Department of State until thirty-
five (35) years thereafter,

ARTICLE 3.
Purpose

Ti.e Company is organized for the purpose of becoming the
general partner of a limited partnership {"the Partnership") formed
or to be formed to acquire a Factory Outlet Mall in Pigeon Forge,
Tennessee ("the Property”) and for the purpose of transacting any
and all lawful business in connection therewith which limited
liability companies may transact pursuant to Chapter 608, Florida

Statutes.




ARTICLE 4.

Ploge of Buninonn pnd Rogintered NAgent
The otreet address of tho inltlal businoss office of tho

Company 1o 10th Floor, 500 S. Australian Avenuc, Wost Palm Boaoch,
Florida 33401, and tho name and addrens of thae initlal roglstored
agont of tho Company at that addroos is LEWIS, VEGOSEN & ROSENBACIH,
P.A., Attenticon: DEAN VEGOSEN. The Company wshall havae the
privilege of having offices at other places within or without the
State of Florlda and within or without tho United States of
America. The Company may, at lts discretion, at any time, change
the address of its place of business.
ARTICLE 5.
Investment in Company
The total amount of cash to be contributed to the Company upon
its formation is Two Hundred Forty Thousand Dollars ($240,000.00),
which is to be contributed in three equal shares of $80,000.00 each
by the initial three (3) members of the Company. It is
contemplated that there will ultimately be fifteen (15) equal
shares of $80,000.00 each for an aggregate of $1,200,000.00 in
total contributed capital. No property other than cash shall be
contributed initially.
ARTICLE 6.

Additional Contributions

Additional contributions over and above the projected
$1,200,000.00 in aggregate capital, if any, will be made as and

when agreed to by a vote of at least a majority of the votes of the

Companv.




AMTICLE 7,
Addidtionnl Hemborn
Additional momwbors may be admittod to the Company upon ouch
torms and conditions an wvhall be ovstabllshed by a mnjorlty of the
votoo of tho then-oxlsting momboro,
ARTICLE 8.

Continuntion of bBusinens

TThe romaining members of the Company ohall have the right to
continue the businonss of the Company on Ltho death, retiromont,
roslgnatlion, expuleslon, bankruptey or dissolution of any mamber or
upon the occurrence of any othor oavent which torminates the
continued membership of a membor in the Company.

ARTICLE 9.
Management

Managemeont of the Company ls reserved to LOTHAR ESTEIN, one of
the members, who shall serve as the manager of the Company until
such time as another manager ls designated in accordance with the
Regulations. Lothar Estein’s address is ¢/o International Stat.on,
5211 International Drive, Orlando, Florida 32819.

ARTICLE 10.
Indemnification of Members and Managexr

Except in the case of gross negligence or willful or wanton
nisfeasance or malfeasance, the Company shall indemnify and smave
harmless every manager and member of the Company from all costs and

expense incurred by him, hewr or it in connection with the defense

of any action, suit or proceeding, whether civil or criminal, in




which ho, ovho or It Lls mndo a party as a result of having boon a
membor of or manager of the Company.
ARTICLE 11.
Countorpnrtn
Thoso Articleoo may bo oxecuted in any number of counterparto,
cach of which when oo oxocutod and dollvored shall bo deomed an
criginal, but all of which taken togethor shall coustitute one and
the same instrument and it shall not bo noceossary in making proof
of this Agrecement to produce or account for more than onc
counterpart. Multiplo signature and notary pagoes for the members
may be attachod to a counterpart of these Articles.
ARTICLE 12.
Maonner of Contributing Cnpital and Use
Each member of the Company shall contribute $10,000.00 of his,
her or its total $80,000.00 capital contribution upon execution
hereof. The initial §10,000.00 contributed by each member may be

contributed by the Company tc the capital of the Partnership to

provide funds toward a down payment on the Property to provide

operating capital for expenses of the Partnership. EACH MEMBER
ACKNOWLEDGES AND AGREES THAT THE CAPITAL CONTRIBUTED TOQO THIS
COMPANY MAY BE AT RISK AND THAT SOME OR ALL OF IT MAY NOT BE
REFUNDABLE OR RECOVERABLE EVEN IF THE PARTNERSHIP DOES NOT
ULTIMATELY ACQUIRE THE PROPERTY. EACH MEMBER IS WILLING TO ASSUME
THIS RISK BECAUSE THE COMPANY, AS GENERAL PARTNER OF THE
PARTNERSHIP, IS RECEIVING A DISPROPORTIONATELY LARGE SHARE OF
INTEREST 1IN THE PARTNERSHIP FOR ITS $1,200,000.00 CAPITAL

CONTRIBUTION TO THE PARTNERSHIP.




The remaining $70,000.00 of cach member‘n $80,000,00 capltnl
contribution shall bo due and payable to Lhe Company upon rocoelpt
of writton notice from Lhe Managor that it Ls due. ‘'Mhis portion of
cach moember’s capital contrlbution shall be contributed to tho
Partnership only at or near the time of nequinition of tho Proporty
by tho Partnorshlp. IN TIE BEVENT ANY MEMBER PAILS TO MAKE ANY PART
COF THE CAPITAL CONTHIDBUTION DUE FROM SUCH MEMBER WITIIN 1WENYY (20)
DAYS OF THE DATE Il IS REQUIRED ''0 DE MADE HEREUNDER (AS DETERMINED
BY THE MANAGER), SUCH MEMBER SHALL BE IN DEFAULT AND SHALL
IMMEDIATELY LOSE ALL OF HIS, HER OR ITS INTEREST AS A MEMBER OF THE
COMPANY WITHOUT ENTITLEMENT 'O ANY REFUND OF ANY PORTION OF 'MIE
CAPITAL THAT MAY HAVE ALREADY DEEN CONTRIBUTED BY SUCH MEMBER, OR
TO ANY COMPENSATION OR OTHER REMUNERATION.

In witness of the foregoing, we have hereunto set our hands

and seals this |lo-i. day of _.ﬂ!g‘!,..nn »‘UL:J . 1995,

LD'I‘HAR ESTEIN

/4},// ,;;/&z.-z-f M ) ////%‘

WALTER PRAUS‘E/ WAL';ER UX !

4

STATE OF FLORIDA
COUNTY OF ORANGE )

Before me personally came and appeared LOTHAR ESTEIN, who-hass
-produced—azidentification-a~Florida-driverts—li:cense, to me well
known and known teo me to be the individual described in and who
executed the foregoing instrument and acknowledged to and before me




that he, oxocutud sald lnetrument for the purposes thereln
exprooouad,

WITNESS my hand and uffic\iul vonl in tho State and County last

aforovaid this _ilcety day of l;;. Nlmu(lf , 19905,

\ 1 :
YNTHIA ANN ABNRY ( L t}l (A (_.\ILLL (' q1[ “ i
"Lty Comm Exp. 1173018 Notary Publlc, State of‘Florida

orr
vl >
Eﬁ:::lc inonded By Service fns Comniosion No. Q02407
No, CC423876
) Parvonslly Kacwn [Joowl

STATE OF FLORIDA )
COUNTY OF ORANGE |}

Beforo mo perponally came and appoared WALTER PRAUSE, who -has
-produced.-as-ldentification-German Passport No. Io !\"!'CHH}E\{ '
to.-me wall known and known to me to be the individual described 1n
and who executed the foregoing instrumuent and acknowlodged to and

before me that he, oxecuted pald instrument for the purposnas
therein expressed.

WITNESS my hand and official seal in the State and County last

aforesald this _lgt. day of Jlﬂ mmh:}; , 1995,
! ¢

g ey (O
CYNTHI (U]!lﬂ!ﬂ ﬂuu_ thre L
A ANN ABNEY Notaky Public, State of Florida

A\ My Comm Ex e
o p. 11/30/98 ¢
s ruutfc 2\ Ronded By Service fns Commlission No. (4 4¢aaeryf,

No. CC42387¢
H{Perscaally Ksomen [10ther L D,

STATE OF FLORIDA )
COUNTY OF ORANGE )

Before me personally came and appeared WALTER LUX, who shas-
-produced—-as-identification__German Passport No. _j4 pernenAll ‘
to-me-well- known and known to me to be the individual described in
and who executed the foregoing instrument and acknowledged to and
before me that he, executed said instrument for the purposes
therein expressed.

WITNESS my hand and official seal in the State and County last
aforesaid this _lletl_ day of ,fﬂs,mm,ﬂ; , 1995,

{
(\J}"ﬁ{'ﬂﬂ') ()J_u_[ 0(’51 {1

Notary Public, State ofdFlorida
Commission No. _)1-L3297//.

CYNTHIA ANN ABNEY
£\ My Comm Exp. 11/30/98
THOT. \=
[ PUB?JRC S)Bonded By Service Ins
No. CC423876

L 1Pwsonally Koowa [} Other 1 D,




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FFOR 'L
SERVICE OF PROCESS WITHIN IIIS STATE, NAMING AGENT UPON WIIOM
PROCESS MAY BE SLERVED.

In pursuanco of Chapter 608, Florida Statuten, tha Followlng

Ly oubmitted, Iin compliance with said Actl:
That WELP PIGEON FORGE OUTLEY, L.C., doslrlng to orgaulzo as

u llmited liability company undoxr the laws of the State of Florida

with ite principal offico, as indicated in the Articleon of

namoed Lowls, Vegosen and Rosenbach, P.A.,

Organization, has
attention Dean Vegosen, located at 10th Flooxr, 500 South nustralian

Avenuo, City of Weet Palm Boach, County of Palm Beach, State of

Florida, as its agent to accept service of process within thie

state.

ACKNOWLEDGMENT ¢
Having been named tec accept service of process for the above

gtated limited liability company, at the place designated in this

certificate, I hereby accept to act in this capacity, and agree to

comply with the provisions of law relative to keeping opan said

office.
LEWIS, VEGOSEN AND ROSENBACH, P.A.
/
By: ?Kéaudeﬂééivz*i:;EZéﬁﬁzz;tﬁ’,
Kenneth A. Treadwell, Sec .
—.‘
2 8
e
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Yy =
o= TN
[ S
3401.18b\articles =210
%_’rl 'C\.)J




STATE OF FLORIDA )
oo )
county oF (L ¢LC )

on.,

pBefore me, a Notary Public duly authorizod to administor ocathao
and take acknowladgments in the County and State aforomaid, porson-
ally came and appoared LOTHAR ESTEIN, who boing by me firot duly
uvworn, doposed and stated:

L. I nm a member of WELP Plgoon Forge Outlet, L.C., a
Florida limited 1liabllity company in formatlon ("the Limited
Liability Company®).

2. Tho Limited Liabillity Company has at leasl two mombers.

3. The total amount of cash contributed by the members as of
tho date herecof is Thirty 'Thousand Dollars ($30,000.00).

4. The agreed value of property other than cash contributed
by the members is $0.00, and no property other than cash io
anticipated to be contributed by the members.

5. The total amount of cash anticipated to be contributed to
the Limited Liability Company by the members is One Million Two
Hundred Thousand Dollars ($1,200,000.00). This total includes the
amounts set forth in paragraphs 3 and 4 above.

LOTHAR ESTEIN

Sworn to and subscribed before me by LOTHAR ESTEIN, who is
personally known to me this |[p44 day of | Aandif Ay . 1995,

VT
CYNTHIA ANN ABNEY {U'”.U'Iﬂ (i f/(]{f"l..U‘i

VUVMIHIA AR HARpZY | (Printed dama)
Notary Public
State of Florida at large
Commission No. (04213977

“iBended By Service Ins
No. CCA23876

S roieally Kagwn [ ]Odwe LBy
My €ommlission eXxpires:
njao) 9

LT
74 als Comm Exp. 11/30/08

3401, tebvcontrib.nif
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Mo MO AUSTRALIAR AVENUL
WISt PALM DRACH, FLoRIDA 3M0]

s
IS, YVEGOSEN & R()SI'INIIA:.;I. I"A. q o

HODER YT M. LEWIS (1912 val)

CASS W, CIHUS TRNNON MAILING ADDRESS:

OARY M. DUNK, 10, HOX 4148

CYNIA L. JACKSON WEST PALM IIACII, V1. 334024
JOUN §1. LvITT TG, T adoz-dw
MANSIALL 1. OSOESK Y IDWARD NOMICK

DEAN 1. ROSIENBACI PIIDIRICK 3, KITHE

JOUN I SHOPPARD, IR, March 29, 1995 Zor covnar o "
RENNISTIE A, TRIADWIL L.

DIAN VEQOSEN THLIMUHONI (407) 639-3300
UARY WALK FAX: (407) 832199

Corporate Rocords Buroau ‘ 200001
Divislon of Corporations SOALILICHL g oas
P -U4/UB£§§-—DID q?ﬂ?ﬁ?“-

Dopoartmont of State
P.0. Box 6327 YONHIOS.00 T wakw0s, i)
Tallahassae, FL. 32314

Ro: ] Pigoon Forge Outlok C./ Document: No. 5000000090

Gontlemen:

Enclosed are duplicate counterparts of Articles of Amendment to
Articles of Organization for filing in connection with the
captloned limited liability company. Also enclosed is a check to
the Secretary of State in the amount of $105,00 in payment of the
filing fee and fee for certified copy.

Please file the enclosed document at your earliest convenience and
issue a certified copy of the document. Your receipt and the
certified copy of the document should be mailed to the undersigned
at the address on this letterhead.

Thank you.

Sincerely,

v i’ ~ A
Q’%M/ e B
ean Vegosen "

DV:jha
Enclosures

cc: Lothar Estein

(‘CLﬁfkn“p -
ks

hﬁﬁc*';k&7

Lo (A0 02
(,@dc' ’

TWENTY-ONE YEARS OF SERVICE [974-1995




ARTICLES OF AMENDMENT
TO FILED

ARTICLES OF ORGANIZATION 95 APR
"3 P 3 16

oF
WELP PIGEON FORGE OUTL L.cC. .
I o TALC AL O STz

Wa, tho undersigned, Lothar Botein, Walter Prauso ;;d'£&9@@é
Lux, being all of the Mombors of WELP Pigeon lForge Outlet, L.C., a
Florida limited liability company, on behalf of tho company horoby
oxocute this Amendment in accordance with Chapter 608, Florida
Statutes, as followsa:

1. The name of the limited liability company lo WELP Pigeon
fforge Qutlet, L.C.

2, fThe Articles of Organization were Filed with the
bepartment of State on January 31, 1995.

3. Article 5, "Investment in Company"”, of the Articles of
Organization of WELP Pigeon Forge OQutlet, L.C. is hereby amended in

its entirety to read as follows:

*"The total amount of cash to be contributed to the
Company upon 1its formation is One Hundred Fifty Thousand
Dollars ($150,000.00), which is to be contributed in
increments of §50,000.00 for weach one-third membership
interest owned by the initial three members of the Company.
It is contemplated that there will initially be- three (3)
members each owning a one-third membership interest in the
Company. HNo property other than cash shall be contributed

initially."

4. Article 6, "Additional Contributions”, »f the Articles of

Organization of WELP Pigeon Forge Qutlet, L.C. is hereby amended in

its entirety to read as follows:

*Additional contributions over and above the projected
§.50,000.00 in aggregate capital, if any, will be made as and
whan agreed to by a vote of seventy percent {70%) of the votes
of the Company."




5. Artlcle 7, *“Additlonnl Mombern®, of tho Articles of
Organization of WELP Pigeon Forge Outlot, L.C. lu horeby amendod In
itev ontlroty to road au followo:

“Addltlional mombors may be admitted te the Company upon
such terms and conditions as whall be established by all of
tho voteos of the then-oxivting mowmbero.

G, Article 12, "Manner of Contributing Capltnl and Usce" of
the Articleo of Organization of WELP Pigoon Forge Outlet, L.C. ip
horeby amended in its entirety to road as follows:

"Each member of the Company shall, upon execution hereof,
contribute $50,000.00 of his, hor or itm total $50,000.00
capital contribution Ffor each one-third (1/3rd) mambership
interest to ba owned in the Company. EACH MEMBER ACKNOWLEDGES
AND AGREES THAT THE CAPITAL CONTRIDUTED 'O THIS COMPANY MAY BE
AT RISK AND THAT SOME OR ALL OF IT MAY NO'P BE REFUNDABLE OR
RECOVERABLE EVEN IF THE PARTNERSHIP DOES NOT ULTIMATELY
ACQUIRE THE PROPERTY. EACH MEMDER IS WILLING TO ASSUME THIS
RISK DBECAUSE THE COMPANY, NS GENERAL PARTNER OF THE
PARTNERSHIP, IS RECEIVING A DISPROPORTIONATELY LARGE SHARE OF
INTEREST IN THE PARTNERSHIP FOR ITS $150,000.00 CAPITAL
CONTRIBUTION TO THE PARTNERSHIP.

7. The members adopted the above described Amendment to the

Articles of Organization by unanimous consent the /k: day of

March, 1995.

LOTHAR ESTEIN

W?@?ER PRAUSﬁ/ WALTER LUX

STATE OF FLORIDA )
COUNTY OF ORANGE )

Before me personally came and appeared LOTHAR ESTEIN, ‘fkho is
personally known te me/ Owho has produced as identification a
Florida driver’s license, to me well known and known to me to be
the individual described in and who executed the foregoing




Luntrumoent and acknowledgod to and boforo mo that ho, oxecuted pald
Lantrumont for tho purpowos thoraln expronwved.

WITNESS my hand and officlal ooal in the Stato and County last
aforeoald thiv _lk\y day of March, 199%.

R, CYNTIIA ANN ADNEY

GO My Conu ixp. 1170098 ._gl&£313;blil_(lJLLL—KI‘Lﬂl%%T—-—
w“m"w Iy Servies Ina Notary Public, State of ¥lorida

T\Mvinae No, CCI21876 Commiuvnlon No. CC 23 ‘?7(,'-

. Pprwsailly X awn {10dwer L D,
STATE OF JORHI\
COUNTY OF ORANGE }

Before me porsonally camo and appearod WALTER PRAUSE, Qéﬂo ia
personally known to me/ Owho has producod as ildentification Gexrman
Pasoport No. ; Lo mo well known and known to me
to be the individual descrlbed in and who exocuted the foregoing
instrument and acknowladged to and before me ~'it he, executed sald
inatrument for tho purposes theroin expreosed.

WITNESS my hand and official soal in the State and County laat
aforesald this day of March, 1995.

CYNTHIA ANN ABNEY ] "
( *E My Comm lixp. 11/30/98
UTAR

e e onded By Service Ing Notary Public, Sﬁﬂt f Fiorida
runiic ) S

— No. CC423876 Commission No.
Parrorully Knows [ ] Cthes L £,

STATE OF FLJhIDA }
COUNTY OF ORANGE )

Before me parsonally came and appeared WALTER LUX, bho is
personally known to me/ bwho has produced as identification German
Pagssport No. , to me well known and known to me teo
be tho individual described in and who executed the foregoing
instrument and acknowledged to and before me that he, executed said
instrument for the purposes therein expressed.

WITNESS my hand and official seal in the State and County last
aforesaid this day of March, 1995.

Siis, CYNTHIA ANN ABNEY . y

o~ >4\ My Comm Exp. 11/30/98 ; Iz

SATARYYG . :

S unLie S|Bonded By Service Ing Notiky Publi&, Stat r
N No. CCA423876 Commission No. (1( '@ % 87¢

) \gsmml-,r.m [JoderLD: .

1401.10B\amond.art




FILE NOW: Feeafter May 1, will be $263.75

DEID INrERIAQONME.
- - Annunl n- IIJMIQoonmlonsuI-mmll’u o ‘ 0£UAWJ FL _?Zgl ¢

$230.76 | Wako Chock Pnynble To: FLORIGA DEPARTMENT OF STATE o
LTARY U STATE

" n’:‘!"ﬂ‘umnm;’l.mﬂ:r'?égfﬁ',':;;y DOCUMENT #L95000000090 l ”ASSEE- ILDR UA

18, Principdl Place of lluninoss Addross
WELP PIGEON FORGE OQUTLET, L.C. O«Q—
S00—5+—AYSTRALEAN-AVE , 150 0=5—AUSTRALIAN-AVLE , ) / 9‘7
HIH-PLOOR~ LorTA~-rLoon-
WEHIL—PRIMBEACH—FE—33401- WEST PALM BEAGH-RL-33401

H alnive mading aikitmns in wcotesct i nny way. line Ihtough Ineotrect informatlnm ard patar cor bon i lliock 22
2 Prncipnt i%ace ol Dusinnss 20, Minhing Atkjrons 3. Date Crganired or Quablied | Je, Binio o1 Formanhon

DAL TATERVATIONA AVeE SAME (013171995 FLL
“IIGM;— uite, Apl ¥, aic ﬂs_ -H"‘\)Z- 1 PR Rombe [___l pun——

T & Sine .,D 7 Tify & Sinin ( 5 9220 Qé % 7] Nt Appicnio

Cﬁ&yxboﬁ - o’ 8. Gata of Cant Hoporf 8. Coriiiicato of Statua Dosited
Y Counny o Cour
‘32_8’ (7\ L{SA &) A PN Retchitinieal § re Slogui e

7. Name and Addross of Current oglatered Agan| 8. Name and Addross of Now Hegletored Agoni
4 Himn
LEWIS VEGOSEN & ROSENBACH, P.A.
ATTN: DEAN VEGOSEN Sltool Addross (P,0, Box Numbar Ts Not Accopiabla)
500 S. AUSTRALIAN AVE. + 10TH FLOOR
WEST PALM BEACH FL 33401 Bisin, Apt ¥ olc

Cily Z2ip Codo

FL

2. Pursuant 1o tho pravisicns of Sectiona 608 416 nnd 600,500, Florida Siatutos, tho nbeve-namad mitod habilty cotnpany submits this statoment lot the putpoese ol changing
s rogistred offica or ragislored ngent, or both, in tho Stata of Flonda. Suchchanga was nuthorized by pilitmative volo ol a majonty of tha mombers. | heroby accoptthe appoinimont
a3 registerod aganl, and nccopl the obhgations.

SIONATURE D

TNegsteend Agerd Aug potag Aguwsriment)  (HOTE Fieg ey A AT 1t ] R LA e |

10. Tile Managing Mombare/Maragors Businoss Siroot Addripss City, State and Zip Coda

MGR. ESTEIM, LOTHAFR i 5211 INTERMATIONAL DR. PRLANDO FL s g 7

SN RS TS
~002/23/96--01005--0200
FHERE2AT.S0 ¥94247 .50

11 Ido heroby comify that tha infarmation supplod with this hhng s voluntanly turnished and doos nol quality far tha exemption statod in Seclion 119 07(3) (k). Florida Statutes
} lunrgur cartity thal the information indicatod on this annual feport s true and accourate and that my signatura shall havo e spmo legat allect as f mada ender oath, that | am a
managing mombar or manager of the imited linkuhity company or the rocewer or trusteo ompawsnred to executo this report as required by Chaptor 608, Fionda Statutes; and tha)
my ramg appears in Block 10, ar on an anachmoent :11 ~

SIGNATURE: : 02339  407:354-3%"

THGHATLNE AR TYPLL OF PHINTID AR OF LiGtere WEARIAL A T RIPE B LN MR A G H Oar Raytare Pare #

g

INHRE 1N 0F Y R ey




