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ARTICLES OF AMENDMENT T ST
TO ARTICLES OF ORGANIZATION T e
OF

MILESTONE DELAND MANAGEMENT, LLC

T FIRST: “The dateof filing of the articles of organization was March 3, 20060, _ _

SECOND: The following amendments to the articles of organization were adopted by the
limired liability compauiy:

Article 1V of the artick s of organization shall be amended and restated 1o read in full as set forth

below, and 2 new Artd.:le V shall be added 1o the articles of organization, together with Exhibir
“A" artached hereto an.i made a part hereof:

- <o

win @
Aricle IV - Managemu o . R =1
= - I
The name and address of each Manager or Managing Member is as follows: ‘%w ® E—;\
1“.', " —’ﬂ O
Title: ame S8: o, F
2T, W
MGRM Michael L. Wachrell PSR
601 S. Figueroa Sireer, Sujte 2400
Los Angeles, CA 50017
MGRM Sander Mednick
5835 21* Way
Roca Raton, FL. 33487
MGRM

Mary S. Siawikey

c/o Ennity Services (SPV), LLC
103 Foulk Road, Suite 100
Wilmington, DE 19803

Article V - Special Pumose Bankyupicy Remote Covenants

Notwithstanding any other provisions ot these Articles of Organization or the Limited Liability
Company Operating \greement, so long as the Loan {as such term and other capitalized rerms
used herein or in Exh.bir A bur not otherwise defined are defined in that certain Loan Agreement
(the “Loan Agreement”) between UBS Real Estate Investments, Inc., as Lender, and Dream
Team Deland, LLC a Florida limited liability company, Hospitality Associates of Deland
Florida, L1d., a Florula limited parinership, and New Penn Hospitality Associates, L P., a New
York limited parter hip, as Borrowers) is outstanding, neither the Limited Liability Company
nor any Manager shall permit any Transter other than a Permitted Transfer.



Notwithstanding any «ther provisions of these Articles of Organization or the Limired Liability
Company’s Operating Agreement, as long as the Loan is ouistanding, the Mauagers of the
Limited Liability Conipany shall mke all actions necessary to comply with and 1o cause the
Limited Liability Covipany 1o comply with the representations, warranties and covenants set
forth on Exhibit A attached hereto and made a part hereof.

Pated: QOctober 7, 2003,

Signatuce of a member or an authori2ed representgrive of 4 member

Michael L. Wachrell

Typed or printed name of signee

[



Exhibir A 1o Articles of Organizanon
Special Purpose Bankrupicy Remote Covenants

(a2} (he Company has not owned, does not own and wall not own any asset or
property other than (1) the Property, and (ii) incidenral personal propenty necessary for the
ownership or operatios, of the Property.

BRG] {he Company has Bor engaged and will not engage in any businéss other
than the ownership, management and operation of the Property and the Company will conduct
and operate its busines ; as presently conducted and operated.

(c) [he Company has not and will not enter info gny conmact or agreement
with any Affiliate of the Company, any constituent party of the Company or any Affiliate of any
constituent party, exc: pt upon terms and conditions that are inrrinsically fair and substantially
similar 1o those that would be available on an arms-length basis with third parties other than any

such party.

(d) (he Company has not incurred and will not incur any Indebredness other
than (i) the Debr and (i) unsecured trade payables and operarional debt incurred in the ordinary
course of business reraling to the ownership and operation of the Property which (A) is not
evidenced by a note, and (B) do not exceed (in rthe aggregate), at any time, the “Pemmitred
Tndebtedness” as that ierm is defined in the Loan. No Indebredness other than the Debr may be
secured (subordinate o¢ pazi passy) by the Property.

(e) Che Company has not made and will not make any loans or advances to
any third party (inclucing any Affiliate or constituent pary), and has not and shall not acquire
obligations or securitic s of its Affihares.

H The Company is and will remain solvent and the Company will pay its
debrs and Habilities (inwcluding, as applicable, shared personnel and overhead expenses) from i1s
assets as the same shall become due.

(4 The Company has done or caused o be done and will do all things
necessary 1o observe ccganizational formalities and preserve its existence, and the Company will
not, nor will the Con.peny permit any SPC Party 1o, (i) terminate or Jail to comply with the
provisions of its orgunizationsl documents or (ii) unless (A) Leader has consented and (B)
following a Secyritizition of the Loan, the applicable Rating Agencies have issued a Rating
Agency Confirmation, amend, modify or otherwise change its parmership certificate, pannership
agreement, arficles .of incorporation and bylaws, opersiing agrecmeny, trust or other
organizarional docurs: nis.

(h) The Company has maintained and will mamntain all of i1s books, records,
financial statements and bank accounts separate from those of its Affiliates and any other Person.
the Company’s asseis will not be listed as assets on the financial statemcnt of any other Person,
provided, however, t.ar the Company’s assets may be included in a consolidated financial
statement of its Aftliates provided that (i) appropriate notation shall be mude on such
consolidated financial statements to indicate the separateness of the Company and such Affiliates



and 1o indicate that tle Company’s assers and credit are not available to satisfy the debts and
other obligations of su.ch Affiliates or any other Person and (ii) such assets shall be listed on the
Company’s own separ ate balance sheet. The Company will file its own 1ax returns (o the extent
the Company is rega.red 1o file any such tax returnsyand will not file a consolidated federal
income 1ax return wath any other Person. The Company shall maintein its books, records,
resolutions and agreenients as official records.

(i) The Company will be, and at all times will hold itself our ro the public as,
"4 lcgal eniity separaie and distingt from any other entity (including any Affiliate of the Company
or any constituent pat:y of the Company), shall corzect any known misunderstanding regarding
its stalus as a separatc entity, shell conduct business in its own name, shall not identify ftself or
any of its Affiliates «s a division or part of the other and shall maimain and urilize separate
stationery, invoices and checks bearing its own name.

G) The Company has maintained and will maintain adequate capiral for the
normal obligations re.sonably foreseeable in a business of its size and character and in light of
its contemplared busir.ass operazions.

&) Neither the Company nor any constituenl party will seek or effect the
liquidarion, dissolution, winding up, consolidation, asset sale, or merger, in whole or in part, of
the Company.

{1 The Company has not and will not commingle the funds and other assers
of the Company with those of any Affiliate or constituent party or any other Person, and has held
and will hold all of #ts assers in its own Dame.

(m) The Company has and will maintain i1s assers in such a manner thar it will
not be costly or difficidy 1o segregate, ascertain or identfy irs individual assets from those of any
Affiliste or constitueny party or any other Person.

{n) The Company has not and will nol assume or guarantee or become
obligared for the debis of any other Person and does not and will not hold itself out 1o he
responsible for or havi its credit available 1o sarisfy the debts or obligations of any other Person.

(o) The Company shall at sll times have ar least one member (an
“Indepepdent Meraber ") reasonably satisfactory vo Lender who shall not have been at the time of
such individual’s appcintment or a1 any time while serving as an Independent Member, and may
not have been at any time during the preceding five vears (1) a dirver or indirect legal or
beneficial owner, inclading a shareholder, partner, or member, or a director (other than as an
Independent Member), officer, employee, attorney or counsel of the Company or any of its
Affiliates, (ii) a creditor, customer, supplier, manager, conmractor or other Person who derives
any of its purchases or revenues from its activities, the Company or any Affiliare of either of
them, (iii} & Person who controls any such direct or inditect legal or beneficial owner, including a
shareholder, partner, o member, or any such creditor, customer, supplier, manager, COnwacior or
other Person, or (iv) :n immediate family member of any such shareholder, parmer, member,
director, officer, empliyee, creditor, customer, supplier, manager, confraclor or other Person. As
used in this paragraph, the term “control™ means the possession, directly or indirectly, of the




power 1o direct or cau e the direction of the managemeni, policies or activities of such Person,
whether through own.rship of voting securities, by contract or ofherwise. As ased in this
paragraph, the term “iiamediate family member” means a sibling, spouse, child or grandchild of
any Person. Upon th.: withdrawal or the disassociation of an Independeny Member from the
Company, the Compary shall immediarely appoin! a new Independent Member.

(p) (he Company shall not zke any action which, under the ierms of these

—arricles, requires. a uminimous vote of the members unless at the time of such action there shall

be at least one membar who is an Independent Member {and such Independent Member has
pasticipared in such voie). The Company will not without the unanimous written consent of its
members including the Independent Member (i) file or consent wo the filing of any petition, either
voluniary or involuniay, 1o take advantage of any applicable insolvency, bankruptcy, liquidation
or reorganization stafute, {ii) seek or consent to the appointment of 4 receiver, liguidator or any
similar official, (iii) 1.ke any acrion thar might cause such enrity o become insolvent, or (iv)
make an assignment ftr the benefit of erediiors.

@ The Company shsll conduct its business so that the assumptions made
with respect to the Coarpany in the Insolvency Opinion shall be true and correct in all respects.
In connection with the foregoing, the Company hereby covenants and agrees that it will comply
with or cause the con.pliance with, (i) all of the facts and assumptions (whether regarding the
Company or any othe: Person) set forth in the Insolvency Opinion, (1) all the representations,
warranries and covernamls in thus Exhibit, and (iii) all the organizational documents of the
Company.

(x) The Company will not permit any Affiliate or consgwent party
independent access 1o 1s bank accounts.

(s) The Company has paid and shall pay the salaries of its own employees Gf
any) from its own furds and meintain a sufficient number of employees (if any) in light of its
contemplated busines: operations.

(t) The Company has compensated and shall compensate each of its
consultants and agent: from its funds for services provided to 1 and pay from its own assets all
obligations of any kin. incurred.

{w) The Company has not, and without the unanimous consent of all of fis
members (including .l Independent Members), as applicable, will not (i) file 4 bankrupicy,
insolvency or recrgan.zation pefition or otherwise institute insolvency proceedings or otherwise
seek wny rehief under any laws relating to the relief from debis or the protection of debiors
generully, (ii) seek or consemt 10 the appointment of a recciver, liquidator, assignee, trusiee,
sequestrator, cusiodia or any similar official for such enfity or for all or eny porion of the
Company’s propertie:, (iii) make any assignment for the benefit of the Company’s creditors or
(iv) take any acrion th u might cause the Company 1o become insolvent.

4] The Company has maintained and will maintain an arm’s-length
relationship with its A ffiliates.



(w) The Company has allocared and will allocate fairly and reasonably shared
expenses, including shared office space.

(x) Tixcept in connection with the Loan, the Company has not pledged and
will not pledge its asse:s for the benefit of any other Person.

{v)  The Company has and will have no obligation to indemmnify irs officers,

___directors or members, s the case may be, or has such an obligation that s fully subordinated to

the Debt and will not constinue a clajim against it if cash flow in excess of the amournt required 10
pay the Debr is insufficient to pay such obligation. i

(z) ‘The Company will dissolve only upon the bankrupicy of the managing
member.

(aa) [he vowe of a2 majority-in-interest of the remaining members is sufficient
1o continue the life of the Company in the evenr of such bankmpicy of the managing member
and if the voic of a najority-in-intcrest of the remaining members to continue the life of the
Company following the bankruptcy of the managing member is not obtained, the limited liability
company may not liquidate the Property without the consent of the applicable Raung Agencies
for as long as the Loan is ourstanding.

(bb}  The Company and the Independent Member will consider the mterests of
the Company’s creditors in connection with all limired ligbility company actions.



