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ARTICLES OF AMENDMENT C <,

TO ARTICLES OF ORGANIZATIO T .
OF HEATIon /;”;j N b'%’}\ <<<\
DREAM TEAM DELAND, LLC Ry ’%-8
AT
G s ®
FIRST: The date of filing of the aricles of organization was March 15, 2001. ‘5%;

SECOND: The following amendments 1o the articles of organization were adopted by the

bimited liabiliry company: =

Article I'V of the articles of organization shall be amended and resrated to read in full as set forth
below, and a new Article V shall be added o the articles of organization, together with Exhibit
“A” attached hereto and made a part hereof:  _

Article I'V - Management
The name and address of each Manager or Managing Member is as follows:

[itle: Name and Address:

MGRM , Michael L. Wachiell
601 S. Figueroa Swmreet, Suite 2400
Los Angeles, CA 90017

MGRM Sander Mednick
5835 21% Way
Boca Raton, FL 33487

MGRM Mary S. Stawikey -
c/o Entity Services (SPV), LLC
103 Foulk Road, Suite 100
Wilmingron, DE 19803

Article V - Special Purpose Bankruptcy Remete Covenants

Notwithstanding any other provisions of these Axticles of Organization or the Limited Liability
Company Operating Agreement, so long as the Loan (as such term and other capitalized terms
used herein or in Exhibir A but not otherwise defined are defined in that certain Loan Agreement
(the “Loan Agreement”) between UBS Real Esfate Investments, Inc., as Lender, and Dream
Team Deland, LLC, a Florida limited liability company, Hospitality Associates of Florida, Ltd.,
a Florida limited parmership, and New Penn Hospitality Associates, L.P., a New York limired
parmership, as Borrowers) is outstanding, neither the Limirted Liability Company nor any
Manager shall permirt any Transfer other than a Pernitted Tranxsfer.



vy ‘

Notwithstanding any other provisions of these Articles of Organization or the Limited Liability
Company’s Operating Agreement, as long as the Loan is owistanding, the Managers of the
Lirnited Liability Company shall take all actions necessary to comply with and 1o cause the
Limited Liability Company to comply with the representations, warranties and covenanis set

forth on Exhibit A arrached hereto and made a part hereof. 2,
2 o S
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Michael L. Wachrell
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Exhibit A to Articles of Organization

Special Purpose Bankrupicy Remote Covenants

(a}  The Company has not owned, does not own and will not own any asset or
property other than (i) the Property, and (i) mc“rdenzal personal property necessary for the
ownership or operation of the Property.

(b)  The Company has nor engaged and will nor engage in any business other
than the ownership, management and operation of the Property and the Company will conduct
and operate its business as presently conducted and operated.

{¢)  The Company has not and will not enter into any contract or agreement
with any Affiliate of the Company, any constituent party of the Company or any Affiliate of any
constituent palty, except upon terms and conditions that are inwinsically fair and subsrantially
similar to those that would be available on an arms—lcngm basis with third parties other than any

such party.

{d) The Company has not incurted and will nor incur any Indebtedness other
than (i) the Debt and (ii) unsecured wade payables and operational debr ipcurred in the ordinary
course of business relaring 1o the ownership and operation of the Property which (A) is nor
evidenced by a note, (B) do not exceed (in the aggregale), at any time, a maximum amount of
2% of the original principal amount of the Loan &nd (C} are paid within sixry (60) days of the
date incurred (collectively, “Permitred Indebtedness™. No Indebredness orher than the Debt may
be secured (subordinate or pari passu} by the Property.

(e) The Company has not made and will nor make any loans or advances to
any third party (including any Affiliate or constituent party), and has not and shall not acquire
obligations or securities of its Affiliates. -

H The Company is and will remain solvent and the Company will pay is
debts and liabilities (including, as applicable, shared personnel and overhead expenses) from its
assets as the same shall become due.

(g} The Company hag done or caused to be done and will do all things
necessary fo observe organizational formalities afid preserve irs existence, and the Company will
not, nor will the Company permit any SPC Party 10, (i) terminate or fail 1o comply with the
provisions of is organizational documents or (i) undess (A) Lender has consented and (B)
following a Securitization of the Loan, the applicable Raring Agencies have issued a Rarting
Agency Confirmation, amend, modify or otherwise change its parmership certificate, parmership
agreement, articles of incorporation and bylaws, operating agreement, Twust or other
organizational documents.

(h)  The Company has maintained and will maintain all of f1s books, records,
financie] starements and bank accounts separate from those of its Affiliates and any other Person.
the Company’s assets will not be listed as assets on the financial statement of any other Person,
provided, however, that the Company’s assets may be included in a conselidated financial
statement of its Affiliates provided that (i) #ppropriate notation shall be made on such



consolidated financial statements to indicare the separateness of the Company and such Affiliates’
and 1o indicate that the Company’s assets and credit are not available 1o satisfy the debts and
other obligations of such Affiliates or any other Person and (ii) such assers shall be listed on the
Corpany’s own separate balance sheet, The Company will file its own tax remurns (3o the extent
the Company is required 1o file any such tax reruns)and will not file a consolidated federal
income tax retum with any other Person. The Company shall maintain its books, records,
resolutions and agreements as official records.

(i) The Company will be, and ar all times will hold irsélf out 1o the public as,
2 legal erity separate and distinet from any other entity (including any Affiliate of the Company
or any constiment party of the Company), shall correct any known misundersianding regarding
IIs status as a separale entity, shall conduct business in its own name, shall not idenufy itself or
any of uits Affiliates as a division or part of the other and shall maintain and wrilize separare
sTationery, invoices and checks bearing its own name.

m 'The Company has maintained and will maintain adequate capital for the
normal obligatrions reasonably foreseeable in a business of its size and character and in light of

its contemplated business operations.

&) Neither the Company nof any constivuent party will seek or effect the
liquidation, dissClution, winding up, consolidation, asser sale, or merger, in whole or in part, of
the Company. :

L The Company has not and will not commingle the fimds and other assets
of the Company with those of any Affiliate or constituent party or any other Person, and has held
and will hold all of its assets in its own name.

{m) The Company has and will maintain its assers in such a manner that it will
not be costly or difficult to segregare, ascertain or identify its individual asSets from those of any
Affiliate or constimuent party or any other Person.

() The Company has not and will not assume or guarantee or become
obligated for the debis of any other Person and does not and will not hold itself out to be
responsible for or have its credit available to sarisfy the debis or obligations of any other Person.

(¢) The Company shall at all times have ar least one member (an
“Independent Member”) reasonably satisfactory 10 Lender who shall not have been at the time of
such individual’s appointment or af any time while serving as an Independent Member, and may
not have been at any time during the preceding five years (i) a direct or indirect legal or
beneficial owner, including a shareholder, parmer, or member, or a director (other than as an
Independent Member), officer, employee, amomey or counsel of the Company or any of its
Affiliates, (1) a creditor, customer, supplier, manager, conractor or other Person who derives
any of 1ts purchases or revenues from irs acnviiies, the Company or any Affiliate of either of
them, (iii) a Person who controls any such direct or indirect legal or beneficial owner, including a
shareholder, parmer, or member, or any such creditor, customer, supplier, manager, coniractor or
other Person, or (iv) an immediate family member of any such shareholder, pariner, member,
director, officer, employee, creditor, customer, supplier, manager, contractor or other Person. As
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used in this paragraph, the term “control” means the possession, directly or indirectly, of the
power 1o direct or cause the direcrion of the management, policies or activiries of such Person,
whether through ownership of voting securities, by contract or otherwise. As used in this
paragraph, the term “immediate family member” means a sibling, spoyse, child or grandchild of
any Person. Upon the withdrawal or the disassociation of an Independent Member from the
Company, the Company shall immediarely appoint a new Independent Member.

(p)  The Company shall not take any action which, under the temms of these
arricles, requires 2 unanimous vote of the members unless at the tme of such action there shall
be ar least one member who is an Independent Member (and such Independent Member has
participated in such vote). The Company will not withour the unanimous wrinen consent of its
members including the Independent Member (i) file or consent 1o the filing of any petition, either
voluntary or involuntary, 1o take advaniage of any applicable insolvency, bankrupicy, liquidation
T reorganization statute, (ii) seek or consent to the appointment of a receiver, liguidator or any
similar official, (jii) take any action that mighr cause such entiry to become insolvent, or {iv)
make an assignment for the benefir of creditors.

(@  The Company shall conduct its business so thar the assumprions made
with respect 1o the Company in the Insolvency Opinion shall be true and correct in all respects.
In copnection with the foregoing, the Company hereby covenants and agrees that it will comply
with or cause the compliance with, (i) all of the facts and assumptions (whether regarding the
Company or any other Person) set forth in the Insolvency Opinion, (i1} all the represeniations,
warranties and covenants in this Exhibit, and (iii) all the organizarional documents of the
Company.

() The Company will not permit any Affiliate or constiment party
mdependent aceess 10 its bank accounts. —

(s}  The Company has paid and shall pay the salaries of its own employees (if
any) from ifs own funds and maintain a sufficiedt pumber of employees (if any) in light of its
contermnplared business operations.

@ The Company has compénsated and shall compensate each of 1its
consultants and agents from its funds for services pmwdt:d 1o it and pay from its own assets all
obligarions of any kind incurred.

() The Company has not, and without the unanimous consent of all of its
members (including all Independent Members), as applicable, will nor (i) file a bankruprcy,
Insolvency or reorganization petition or otherwisé nstitute insolvency proceedings or otherwise
seek any relief under any laws relating to the rélief from debts or the protection of debrors
generally, (ii) seek or comsent to the appoinmment of a receiver, liquidator, assignee, wustee,
sequestrator, custodian or any similar official for such entity or for all or any portion of the
Company’s properies, (iii) make any assignment for the benefit of the Company’s creditors or
{(iv) teke any action that might cause the Company‘ 1o become Insolvent.

(v} The Company has mainrained and will maintain an  arm’s-length
relationship with irs Affiliates. -



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

{X) Except in connection with the Loan, the Company has not pledged and
will not pledge its assets for the benefir of any other Person.

(y)  The Company has and will have no obligation to indemnify irs officers,
directors or members, as the case may be, or has such an obligation thar is fully sybordinated 10
the Debr and will not constiture a claim against it if cash flow in excess of the amount required Yo
pay the Debr is insufficient 1o pay such obligation. ~

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

(az) The vote of a majority-in-interest of the remaining members is sufficient
1o continue The life of the Company in the event of such bankrupicy of the managing member
and if the vowe of a majority-in-interest of the remaining members to continue the life of the
Company following the bankrupicy of the managing member is not cbrained, the limited liability
company may not liquidate the Property without thc consent of the apphcable Rarnng Agencies
for as long as the Loan is oulstanding.

(bb) The Company and the Independent Member will consider the interests of
the Company’s creditors in connecrion with all imited liabiliry company actions.



