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CERTIFICATE OF AMENDMENT
TO
CIIRTIFICATE OF LIMITEP PARTNERSHIP
or
VH FORT LAUDERDALE INVESTMENT, LTD.

VH Fort Lauderdz le Investment, Lid. (the "Parmership™) was created pursnant 1o that certain
Agrevment of Limited Partnership execunted October 31, 2000 ( the "Parinership Agreement”), and
evideared further by tha: certain Affidavit and Certificate of Limited Partacrship filed with the
Secretary of State of Florida on November 1, 2000, Document Wo. ADDO0O001663.

The Certificate of Limited Partnership is hereby amended by adding a Paragraph 9 thereto 25
Tollows:

9. Special Purpnse Entityr The business and purpose of the Parmership shall consist
solely of the acquisition, development, operation, renting, maintaining and disposidon of the real
estali: project known as the "Hampton Inn Fort Lauderdale" situated on that certain hact of Iand (the

‘Land™) more particular y described in the Partnership Agreement, as amended, which shall be
owntd by the Partnership, together with the hotel and related Improvements eonstrucied thereon, and
the fxtures, furnishings £nd other personal property used in connection therewith (the: "Property™), to
take all actions and periorim or cause to be performed all functions necessary or appropriate to
prom:ote the business of 1he Parinership, and to enter into a loan transaction ("Loan™) with LaSalle
Bank National Association {the "Lender") in which the Partnership shall borrow certain monies ffom
the [ ender. The Parmernihip shall:

(® n¢ t ow, hold or acquire, directly or indirectly, any ownership interest (legal
or equitable) in any real or personal property other than (3) the Property, and (ii) incidental personal
property necessary for the ownership or operation of the Property;

(b)  nct engage In any business other than the ownership, operaxion, renting,
mainiaining and disposition of the Property; 3> e c)
(©) not inewr any indebtedness, secured or ynsecured, direct ormchre‘a. absol;xﬁe
or contingent (including pparanteeing amy obhgatxon) other than (i) the Loan, aml (11}_1msecu?€d

trade payables (and not ¢ videnced by 2 promissory note) related to the ownership end o;emno:lof

the F roperty and iticnrrer] in the ordinary course of business and which shall not e'xceed 60 days in
duraiion from the date such trade payables ars first incurred by the Partnership;
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{d) m: intain its assets, accounts, books, records, financial statements, stationery,
invoices, and checks sep:rate from and not commingled with any of those of any other person or
entity;

() cenduct its own business in its own name, pay its own labilitics out of its own
funds (including paying salaries of its own employees}), allocate fairly and reasonably any overhead
for shared employees and office space, 2nd maintain an ann's length relationship with its affiliates;

{H hold itself out as a separate entity, correct any known misunderstanding
regarding its separate ideatity, and observe all organizational formalities;

() not gearantee or become obligaied for the debts of any other entity or person
or hold cut its credits as t eing available to sadsfy the obligations of others, including not acquiring
obligations or securities of its Partners;

{I) not pladge its assets for the benefit of any other entity or persan or make any
loans or advances {0 any porson or entity;

) nol enter into any contract or agreement with any Principal, a: defined in the
wmortrage securing the Lean, or any party which is directly or indirectly controlling, controlled by or
under common control with the Parmership or Principal {a "Close Affiliate™), except upon terms and
conditions that are intrimically fair and substantially similar to those that would be available on an
arms Jength basis with 1 ird parties other than any Principal or Close Affiliate;

G) m.intain adequate capital for the normal obligations reasonably foreseeable in
a business of its size aml character and maintsin g sufficient number of employees in light of its
contemyplatad business oerations;

{(k}  mnctdissolve or wind up, in whole or in part, and no Pariner of the Parinership
shall seek the dissolution or winding up, in whole or in part, of the Partnership, and the Partmership
will not merge with or bi: consalidated into any other entity;

{I) maintain its assets in such a mamner that it will not be costly or difficult to
segregate, ascertain or identify its individusl assets fom those of any cunsttuent pasty of the
Partnership, Close Affiliate, Principal or any other person; and

{(m) ottmn and maimtam In full foree and effect, and abide by and gnsﬁ! o
matecial terms and condi jons of, all materfal permits, licenses, registrations and other auﬂmrmamog_g
wiil: or gratited by any ge vernmenial autherities that may be required firom time o time Wi% respg;
1o the perfprmance of its obligations under the morigage securing the Loan. o =
t,!‘)

Util such time a5 the Loan has been repaid in full, the Parmership shall not amend, modify
or tmyminate any of these provisions of this Agreement without the prior written consent of Lender:
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Amendment as of the

"The undersigned, eing the general partner of the Partnership has executed this Certificate of
% day of March, 2005.

HMGP FORT LAUDERDALE, YIC

By: , Vista Host, , 4 Texas corparalion,
its Mahaging Member

B

y:
Mrichael V. l’-‘lamill,'Presideut
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