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CANADA AVENUE HOTEL ASSOCIATES, LIMITED PARTNERSHIP
AMENDMENT TO CERTIFICATE OF LIMITED PARTNERSHIP

Pursuant to the provisions of section 620.109, Florida Statutes, the Florida limited
partuership, whose certificate was filed with the Florida Department of State on July 23, 1999, as
amended, adopts the following certificate of amendment of its certificate of limited partnership
FIRST: Name:

The name of the Partuership is Canada Avenue Hotel Associates, Lumited Parmership (the
“Partnership”) and the sole general partner of the Partnership is Canada Avenue Hotels, Inc. (the
“"General Partner’™).

SECCND:  Amendinent

Section ¥ is hereby added to the Certificate of Limited Partnership as follows
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"SECTION 9. (A) RESTRICTIONS RELATING TO SPECIAL PURPOSE ENTITY S’I‘ATUS 5
Notwithstanding anything to the contrary in this Certificate of Lirvited Partnership or the

Agreement of Limited Partnership of the Partnership, and any provision of law that omermserso

tn f;,
empowers the Partnership, so long as that certain first-martgage loan (the "Loan") in the ungmal “
principal amount of Ten Million Dollars (SIO 000,000.00) by Capmark Bank, a Utah mdustnal“ ¥
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Bark: (together with it successors and assigns, "Lander") secured by the Hotel is outstanding, tth J” _—

Partnership shall not undertakc any of the follomng actions: w2
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- (i)

7

_merge, convert or cnnsohdatc with or mto any othsr busmess enuty:

dlss:alva, wmd up or hqmdate or take any ar.tmn1 or omit to take any action, as a
resuit of which the Partnership would be disselved, wound up or liquidated in whole or in part;
_ (nii)
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engage in any husmeas actmty not doscribed in the Cemﬁcata ot‘ Partnership; | 017 4
' (iir) amend. modify, wawe or terminate the Cemﬁca:e of Pmﬁshlp mthom the
written consent of Lender; | . ;

(v)

, \V‘-J-i‘ﬂ E\'i"{ L.
permmit the issuance of any additionai mtcmts in the Parmmmp except es set forth
in the Loan Doeummts (hercmaﬂm- defined);
(vi)

own any asset or property other than the Fairfield Inn by Marriott Hotel located at
7485 Canada Avenue, Orlando, FL 32815 (the “Hotel™ and incidental personal property
necessary for the ownership or operation of the Hotel;

(vii) engage in any business other than the ownership, mansgement and operation of
the Hotel, and conduct and operate its business as presently conducied and operated;
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(viii) enter into any contract or agreement with any affiliated entity, or any guarantor of
or key principal/guarantor/indemnitor pursuant to the Loan, except upon terms and conditions

that are intrinsically fair and substantially similar to those that would be availeble on an arms-
length basis with third parties other than such party;

(ix)  exoept as permitted in the Loan Documents, incur any indebtedness, secured or
unsecured, direct or indirect, absolute or contingent (including guaramteeing any obligation),
other than trade and operational debt incurred in the ordinary course of business with trade
creditors and in amcunts as are nomna) and reasonable under the cirgumstances

(x)

make any loans or advances to any third party (including any affiliated entity, or
any guarantor of or key principal/guarantor/indemnitor pursuant to the Loan), and not acquire
obligations or securities of its affiliated entities;

(xil) dissolve, wind up or liquidate, in whole or in part, or consolidate or merge with or
into any other person or entity;

(xiii)

commingle its funds or other assets with those of any affiliated entity or any
guarantor of or key principal/guarantor/indernnitor pursuant to the Loan, or any othez parso::,
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(xiv) guaranty, become obligated for, or hold itself out to be responsible for the dcbts or == 01
obligationg of any other person ar entity, or the devisions or actions respecting the daily busmess & —
or affa:rs of any other pcrson or c::mty, or pledge its assets for the benefit of any other person or e e e

- —C
- . CO “ggcb
(xv) take any Bankmptr,y Acnon (a5 defined beluw)

-
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For’ purposas of thls provz suon, "Banl(ruptcy Achun“ means any of the followmg acnonsw

- with respect to the Parhwa'ahlp 2 institute bankmptey or. insolvency proceodmgs ®) cons:nt to
s v: the institution of banlqupicy or msolvency proceedmgs a.gmnst the Pa.rtucrshxp. (c)filea petition
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.seeking, or consenting to, rcorgamzahun or relief under any apphcable fedaral or state law
relating to banlcmptcy, (d) seck or consent to the appmntment of a recciver, liquidator;

Gy onae
congervator, asgignee, trustee, soquestrator, custodian’ or any othér similar official of the o A
ST Portnership, or a substantial part of its asscts; (¢) make any assignment for the benefit of
==% " creditors; (f) edmit in writing its inability to pay its debts generaliy as they become due; ®

‘otherwise seck relief under any laws relating to the relief from debts or the protection of debtors,
gcncrally, or (h) take eny action in furtherance of any of the preceding aotions.

9, (B) COVENANTS RELATING TO SPECIAL PURPOSE ENTITY STATUS.
Notwithstanding anything fo the contrary in the Certificate of Partnership, this Parmership

Agreement and any provision of law that otherwise so empowers the Partnership, so long as the
Loan is outstanding, the Partnership shall:

(i) remain solvent and pay its debts end liabilities (including, as applicable, shared
personne! and averhead expenses) from its assets ag the sams shall become due;
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(i)
and preserve itg exigtence;

(i)

from those of its affiliated catitics and file its own tax returns, unleas required otherwisc by
applicable law;

(iv)  maintain its books, records, resolutions and agreements as official records;

(v)  be, and et all times hold itself aut to the public as, a legal entity separate and
distinct from any other entity (including any affiliated entity and any guarantor of or key
principal/guarantor/indemnitor pursusnt to the Loan), correct any known misunderstandings
regarding its status as a separate entity, conduct business in its own name, not identify itself or

any of its affiliated entitics us a division or part of the other, and maintain and utilize separate
stationery, invoices and checks;

(vi) maintain adequate capital for the normal obligations reasonably Mblo ina

business of its slze and character and in light of its contemplated bueiness opesations;
gl il

(vii}. maintain its assets in such a manuer that it will not be costly or difficult to' - L‘ﬁ
sogregate, ascertain or identify its individual assets from those of any affiliated entity or any rﬂ

(ﬂu) pay the Eala.nes of i its own  exnployees and maintain a sufficient number of m
‘employees in hght of its.coptsmplared business-operations.

. (l) the ramgnanon or removal nf thc Genera] Partnm‘;.
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() - ““’m"“mz"“ml°mbypmnmofth=PMmhsp(“PamersDoru-m

JIey parmm ofthePaﬂnerstothePuhmrshp, and. o

. (i) Emept a8 permitted under the Loan Documents, the transfer or issuance of

o

9 (D) CONFLICT. For so long as the Loan is outstandmg, inthe case of a conﬂict
between the provisious of this Certificate and the provisions of the Loan Documents,
the provisions of the Loan Documents shall govern and contral, For the purposes of Section 9
(A) through (D) the term, “Loan Documents” ghall mean all documents relating to the Loan from

3

do and cause 10 be done all things necessary to observe organizational formalities

maintain all of its books, records, financial statements and bank accounts separate

W m:;

guarantor of or key pnnclpavmantvrfmdmmtor pursuant to the Loan, or any other person, and

PEFERE A

. +8 (C)+ OTHER RESTRICTIONS. Notwn.'nstmdmg anything to the contrary in the: j-;.,,. o
. Certificate of Partnership, this Agreement and any. provision of law that otherwise so cmpowens,* R
o avi, the Parmers!up, the followmg may not nccm' wzthout Dandars pnor written consmt
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(i)  the sale exchzmga or d:sposal of all o1 substantxally all the Parmerahxp s assets o

partnership interests or economic interests in the Partnership as long as the Loar: is autstanding,
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Lender to the Parinership.”

THIRD: Al other terms and conditions of the Agreement of Limited Parmership shall
vemain in full force and effect.

FOURTH:  This Certificate of Amendment shall be effective at the time of its filing with the
Florida Department of State.

IN WITNESS WHEREOQF, each of the undersigned acknowledges that this Amendment
16 Cextificate of Limited Partnership is its act, and further acknowledges, under penalties of
perjury, to the best of its knowledge, information and belief, that the matters and facts set forth
herein are true in a!l material respects, and that it hag executed this Amendment to Certificate of
Limited Partnership under seal as of July 20, 2007. '

SIGNATURES ON NEXT PAGE
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Signature of all general partners:

Canada ue Hotels,

By:

ichard I/ Vilardo
Pregiden
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