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ARTICLES OF AMENDMENT
TO
ARTICLES OF ORGANIZATION
OF
HMGP FORT LAUDERDATE, LIC

FIRST:

‘The Articles of C_lrga:rﬁzaﬁon of EMGF FORT LAUDERDAIE, LLC, a

Flodda limited Lability company (the “Company™), document number
L00000013342 were filed on October 31, 2000

SECOND: The following amendment to the Articles of Organization of the Company
was miopted:

Article IX is hereby inserted in the Asticles of Organization of the Company to
nead as follows:

ARTICLE [X

E SE

(1)  The purposes of the Company are generally, to assume the responsibilities
and exercise the rights and powers of the general partner of VH Fort Lauderdele
Investraent, Lid. (the: "Partnership Interest™), which will develop the Hotel Project and to
do all things necessary or desirable to carry out the foregoing and to pursuc all Jawful
business permitted by the Act. It is contemplated that VEH Fort Lauderdale mvestment,
1id. (the “Parmership’™) will enter into 2 loan wansaction ("Loan™) with LaSalle Bank
Nations! Associatior, (the "Lender™) in which the Partnarship shall borrow certain monies
from Lender.

2 Untit such time a8 the Loan has been repaid in foll, and notmthstm:dlnge;\
any provision of this Agreement or the Act to the contrary, the Company shall’ . g

o

(2) oot own, hold or acquire, directly or indirectly, any owncrslnp

interest (legal or cqu dtable) in any real or personal property other than (i) the Parmership

Interest, and (it) incidental personnl property necessary for the ownership or manag&nent
of the Partnership Interest;

r'c‘E
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() oot enpage in any business other than the ownership, opem:mn, fi_’:;)
1nznagement and disposiition of the Partnership Interest;
©

‘P-
not inenr any indebtedness, secured or vmseevred, divect or
jndirect, absolute or contingent (inchiding guarantesing any oblipation}, other than (i) the
l.oan, and (i1} unsec ared trade payables (and not evidenced by a promissery note) relaied

1o the ownership an i operation of the Property and the Partnership Interest swnd incurred

}TL398T42:2
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it the ordinary courss of business and which shell not exceed 60 days in duration from
the date such trads pe yables are first incurred by the Partnership or the Company;

@ maintain its assets, aceoumts, books, records, financial :tatements,
giationery, invoices, md checks separate from and not commingled with any of those of
any other person or & Uity;

(e) conduct its own business In its own name, pay its own lisbilities
out of its own funds (incleding paying salaries of its own employees), allocate: fairly and
mesonably any overliead for shared ernployees and office space, and maintain an arm's
Longth relationship with its Affiliates;

{H hold itself out as a separatc eniity, cowrect any known

nisundersignding rogerding its separate identity, and observe all organizational
furmalities;

{g) not guarantee or become obligated for the debts of any other entity
or person ot hold out its credits as being available to satisfy the obligations of others,
including not acquiri ag obligations or securilies of its Members;

fh)  not pledge ils assets for the benefit of any other entity or person or
niake any loans or advances to &ny person or entity;

'§)) ot enter into any comtract or agreement with any Principal, as
defined in the mortyage securing the Loan, or any party which is directly or indirectly
controlling, contrallcd by or under commen control with the Parmership or Principal (a
"Close Affiliate™), except upon terms aud conditions that are imtrinsically fair and
substantially similar to those that would be availsble on an arms-length basis with third
pariies other than a7 Principal or Close Affiliate;

G maintain adequate capital for the normal obligations reasonably
ioreseeable in a business of its size and character and maintain & sufficient number of
employees in lght 0;"iis contemplated business operations; -

=

(4] not dissclye or wind up, in whele or in pat, and no Memben'jf thc”"‘
(lompany shall seek the dissolution or winding up, in whole or in part, of the Cumpany,'i:;,
und the Company will not merge with or be consolidaled into any other entity, N

()  maintain its assets in such 2 marmer that it will not he costly or

difficult to segregase, ascerfain or identify its individual assets from those &F any ==
cemstituent party of the Company, Close Affiliate, Principal or any olher person; zn:u:]:1

(m) cobtain and maintsin in fill force and effect, and abide h&gﬁd (;)
ratisfy the material rerms and conditions of, gl material permits, licenses, registitons
and other authorizarions with or granted by any governmental authorities 1hat may be
tequired fom time ‘o time with respect to the performance of its obligations under the
mortgage securing tt ¢ Loan.
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Until such time as the Loan has been repaid in full, the Company shall 1ot amend,
modify or terminate any of these provisions of this Agreement withour the prior written
cungent of Lender,

IN WITNESES WHEREOF, the undersigned, as the Manager and a Menber of the
Cornpany, has executed these Articles of Amendment as of the

v of March, 2005.

VISTA HOSBT, Hmion
-
B

“Michasl V‘Ha.nfll,‘ President '
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