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CERTIFICATE OF AMENDMENT
TO

CERTIFICATE OF LIVMITED PARTNERSHIP
oF

HOSPRITALITY ASSOCIATES OF DELAND FLORIDA, LTD.

NO. 263 P 2/6
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{ [osezx nudnaw curraety on file with Flond2 Depr, of Sat)

Pursaant ta the provislons of secdon 520.108, Floridz Sranmes, this Florida Hmired paomesship, whase cordfaare was

#4104 wirh the Florda Dept. of Stae on__Mareh &, 2000
amendmar w s eezzificate of Hmited paamership.

FIRST: Amendenenar(s)y: (indicase aridele number(s) being arnonded, added, or deleted)

Anew pamgragh 9 is hereby agas0 © e Cerlificere of Limitea Parnershup 1 vead 1 full as follows

. sdops the Hllowing cenificawe of

2, Newwihamandiig any offrer provisnsg of wis Cerificam of Laned Partnarshis or e Liowted Parnesius
Agreeman:, #o long as the Loan (&5 such 1erm and other cagmalized terms used herain or in Exlbi A but notT
Smerwiss dafined are defined i that cartam Loan Agreement (e Loan Agreement”) between LIBS Reat Esmate
Investments inc., &85 Lencer, and Dream Team Deland, LLC, a Fiprida Bmiled labity cotnpany, Hosphaly
Assacates of Deland Florida, [t a Flanda lirmied parmarshp, and New Penn Hospalily Associates, LB, &
New York Immmed pannarship, as Barr‘awars) is ourstanding. nesther the limiad PRarinaranp Hor any Fartner sni)

permit any Transfer other than 8 Permmed Transfer.

. -
NoTwinsanaing any ather provisians of this Cenificars of Limisd Parmershp or the Limiad Panngrshp IR
Agrasment, 2 [ona as tha Lean s gutstanding, the Perers of the Limied Parinership shail take all actions T 3
necessary to camgly wiih and to causs the Hmited Parmerstip (o compiy with the represeqtations, warantiesand ° % .
oovenants eet fomit BT ExDn A alttacned hareto and made # part hereof, ST A

A =

BECOND: This cérrificare of amendmens shail be effsctive 2t the dme of ie flmy with the Flarida Deparonenrof - o

Srare. ==
U gAY
THIRD: Signature(s) i 2t

Signapere of cyrrens genieral prpmer MilosioRd 2

Michael L. waenrall, Member
Sygazrurafs) of new general parmer(s), i appliaghle.
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(a) The Parmership has not cwned, doasnotovmandwﬂlmrmanyam;:tor
propeny other than (§) the Broperzy, and (i) incidental petsonal property necessary for te ownership or
operanion of the Property.

()] The Parinership has not engaged and will nor engage in any buainess other then the
ownarship, menagement 2nd opararion. of the Property and the Pavmership will conduct and operaz irs
‘business as presently condocied and opsrared.

{c) The Parmasship has not and will nat eorr fomo any coniacr or agresmnent With sy
Affliae of the Parmership, any constinent party of the Pammership or any Affiliars of any cansument party,
excapt upon rerms and condirioms Eas are ininsically Sir and substamtially sirmilar w those thet would be
availahie on 2n #mns-lengrth basis with thivd peries other fian gy such parny.

() The Parmership has not inaurred and will not nour any Indebrednass other than
() the Dehr and G ynseenred nade payables and operational debr incured in the oxdiny course of
businesy relafng to the owaership and tperation of the Properry which (&) is not evidenced by a note and
®) do not exceed {in the aggregam), at apy time, the “Peomited Indsbiadness™ a3 thar venm is defined in
the Loan. No Indebredness ofher than the Debi may he secured {subordingre or pgn passu) by the
Propey.

(e  The Pexmersiip has potmade and wili nov make any lozns or advancss w eny thind
pany Gaciuding any Affilate ar canstiment party), end bas not and shall nor acquire obligatiops or seciairias
of fs Afffliates.

) The Partmership is and wil] zemain solvent and the Paymership will pay i debis and
Fakftites (including, a5 aprlicable, sharad persarmel and gverhead expenses) from 113 2ssers as the sgme shall
become due.

{2 ThEMersbiphasdoneorcaus:dmhcdnmandwﬂIdoalllhingsnccesszuzfﬁﬁ"
chearve orgapzariona] fpemalities ind preserve iis existance, and the Partership will nor, nor will the.
Parmearship permir any SPC Party 10, () termmate or £l wo cotnply with the provisions of s arganizationat

dacuments or (1) wnless (A) Lendar has consenmed and (B) following a Seenritzarion of the Loan, G2 7

spplicable Raung Agencies have issued 4 Raving Agency Confirmation, amend, mofify or otherwise change -
Irs parmership certificate, pamership Agreernent, anicles of incorporation and bylaws, operating agreernent,

trost ar other organtzational doctumenrs. o

S:_—._;f";
)  The Patnership has mamrxned and will metomain all of its bogks, reconds, finamcial

seamsmany and bank sccomms separane fom those of Tis Affiliares and any other Persag. The Pannership's
assars will not be Listed as assers on the financial statemenr of sny other Persom, provided, however, tar fie
Parmerdtip's g5sets may be incinded in g consolidated Fnancial starement of irs AffiRaras provided thar
T} appropeiam: noation shall be mans on such consolidared financial statements to indicare the sepamrensss
af the Pannershy and sueh AffBatas and m indivare thar the Parmerstip’s assers and credir 2re act available

HO. 263 P 3/%
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o satisfy fhe debre and athey obligadons of such Affiliaveg or any other Porsom and (1) stwh assery shell be
lisved o the Parmershin’s own separate balancs sheet. The Parmership will file is own rax renmms (10 the
o the Parmenhip {s requined to file: any such rax repams)and will not Hle a consclidased federal income
tax rehon wiih anmy other Perscst  The Parmership shall mainmain its books, Tecords, resolurions and
agreersnys as official records.

D The Parmership will be, and a1 2l times will hold 1elf aor w the poblic 2y, 2 legal
iy separsre and distpet fom any other eutity (including any Afflisme of the Parmership or any constitueot
party of the Parmership), shall comect ey Imown mismdemstandiag Tegarding its staTus as 2 scpazate canty,
shall condnet bustness in 8 ownname, shail not idemttly itself o any of s Afffliaies 45 & division or pair of
the other 204 shal mainrain and uilize separae sanonery, invoicas and checks hearing s own name.

(i The Parmership has mainmained angd will maiorain edequare capita] for the nopmal
ohligatinns Teasonably foresecahle in & Pusness of Iy size and characrer and I liphr of its contermplared
business operarions.

(& Meitherthe Parniership nor gny constment parry will seek ar effsat the hquidarian,
dsgolurion, winding up, consolidetion, asser agle, or wevger;, n whaole ar in part, of the Parmership.

1) The Partnarship has aor 2ad will not conmiogles dae fimds and other assems of the
Parmership with those of any Aflaw ar constinent party arany oter Pemon, and bes held and will hold
21l of it assers m e own name.

(m)  TheParmenthip has and will mainrain its assers in such & manmer ther iv will not be
costdy or Biffieult to saprepans, mmwwmu&:mmﬁwduﬂmﬁommmufanywmqr
ConsnepT party or iy othér Petson.

Lty

) The Pamership has nor and will not assume o guareofss or hecome ohhgaredfnr
the debms of any other Person and does not and will nor hald iself out w be :espans:b}efm-m'bavem m:can;
gvailahle 1o satlsfy the debis or obligadems of aay other Person.

130 €0

r
i

(©)  The General Parmer off the Paymership shaﬂatauﬁmesmvemlmm:mmhct
(= “Indgpendeny Member™ reasonably sstisfacrery to Lender who shall not have been at the fime of sgih-
individual’s ppointment or 2t any time whils serving 25 an Independent Meraber, and may nat have beéxy
o1 any time during the preceding five yeams (3) a direcr or fodireer legal ar beneficial awner, including a
shareholder, parmer, or member, or 2 director (other than as an Idependarn Member), officer, employes,
wnorey or counse] of the Parmearship or any of its Affiliages, (1) 2 credior, custamer, supplier, mansger
epprractor cr ofper Person who ferdves amy of Iis purchases o savenwes from irs activities, the Pexmership
¢r any AffiBars of efther of them, () & Parson who conrols any such direct or indivect Iegal or benafisial
awner, inelnding 2 shareholder, parmer, or mermher, of any such credior, cusiorner, supplier, manager,
comrracor or other Persem, or (v) an fmmadiage fimily member of any such sharehalder, panmer, member,
direcer, afficer, exaployes, creditor, customer, supplier, manzger, conmaciar or oTher Persom. As used in
this paragraph, the 1erm “conprol” mesms the possession, directly or indivectly, of the power o direct o
cause e direction of the manageaen, policies or activiries of such Person, whather Trangh ownarship of

a9

i
“
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voring securizises, by conmact ar otherwise. As used in this pamgraph, the farm “nmediare family member”
means 2 sibling, spetise, child ar grandehild of any Person, Upon the withdrawal or e disassociarion of
#n Independent Mamber fom the General Prmer, the General Parmer shall immediarsly appoint a new

Independent Member,

(p)  The General Parmer of the Parmarship shall not take any gcton which, under the
1erms of these articles, requires 8 upanimons vore of the mermbers wnless st the firne of such action there ghall
e ar least one mevnber who is an Indspendent Member (and such Independent Mamber has participaved
in such vors), The General Permer of he Pavmership will nov without the inarmous wiimen conseryr of its
members tncluding the Mdspendent Member (7) file or consent 1o the Sling of any pention, either volimzary
or invohmpary, to ke gdvantage of any applicable insalvancy, asloupiey, Hguidadon or reorganization
smme, (35) seek or consent to the appainmment of a recetver, Hquidator or any similar official, Gif) ke any
acdon thar mighr canse such entity (o becarne ingolvens, o (7v) make an assigrmeant for the benefSr of

creditors.

{0  The Parmershin shall conduc i business so that the assunpriogs muads With reepect
1o the Parmership i the Insclveney Opirton shall be vus and comect in all respecrs. I conneetdon with the
foregaing, the Parmership hersby covenanrs and agrees thar it will comaply with or cause the complianse
with, {§) all of the facts and assumprions (whether regarding the Parmership or any other Pamscen) sef farth
#n the fosalvancy Opinian, (1) &)1 the represenmrions, wartanties and cavenants in this Exhibir, and () ali

the arganizagiona] documents of the Parmersbip.

() The Parmership will not parmir any Affilue or conrineny party mdependent aconss

™ i1s bank accoums.

(=) The Perinership has paid and shall pay the selavias of s own employees (i any)
from s own fimds end mabmain a sufficient cumber of emmplayess (3 any in fight of ity convermyplared hnsiness

operations.

@ Pam::shphasmmpenﬁwdandsbﬂmxpenm&chofnsmulmm

agems fom s finds for services provided o v and pay fom i own assers allobhgaﬁonsofanyhnd

ncuwrred-

) The Partership has nor, and withour the unanimouns eansent of all of fis parmers -
{Inchuing 21l Independent Members of the Genaml Parmar), as applicabls, «ill not () e 2 baaknpcy,” =
insalvency or reorgevization petion or othexwiss msiiture Insolvency procesdings or otherwise seel anyy '
relief under oy laws relating o the refief ffom dabis or the prowetion of debrors generally, (i) seek or
consent w the gppoinnmes of arecsiver, Haqrddarnr, assigries msTes, SeSVSSTAION, czmdzmnranys:mﬂar
official for such endyy or & 8ll or any portion of the Parmershipn’s properdss, () makeamrassggnmmﬁr

0

[
[

28R G4

the benefit of the Pannership™s creditors or (v} take any action that might cause the Parmership 1o becoms

insolvernt

(v} The Permership hac maheined and will malmein an aun’s-length relationship witk

s Affiliages.

HO36002981389 3
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(w}  The Parmezship has allocated end will allocen fardy and teasonably shared
expenses, meluding shared office space.

()  Exceprio connection with de Loan, the Parinerdhip Fas nov pladped and will not
pleda= its assers for the benedic of anty other Person,

%  The Parmership has end will have na obligation © indemmify i officers, directors
or merpers, as the case may he, o hag such an obligation thar is fdly subcrdinared o the Debr and will not
corsinuz a clafm zgainer it i cach fow I axoess of the amoumr sequived i pay fs Debr is innaffeiant to pay
such obligation.

{2 The Partnershyp will dissolve anly upon the bankrupicy of the General Barmer,
{an)  The vore of a majediy-in-inmarass of the remagning parmers is sufficienr o contdnne

the Iifa of the Parmership in the evear of such bankmprey of the General Parner ang i the vors of a
majorRy-lneircrest of the remaining partners to conringe the 1 of the Pamership folfowing the baplkompcy

of the Gengral Pavtoer is not ahuained, the Pannership may not Jiquidare the Property witicrr the conse
af the applicable Rafng Agenciss for as lang as the Loan is ourstanding,

(th) The Genersl Parner aod he Ixdspendent Member wilt copsider the intemesrs of the
Parmership’s cradivors in connection with all Parmership actiops,
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