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CERTIFICATE OF mggm PARTNERSHIF

RHS, LTD.
A FLORIDA LIMITED PARTNERSHIP

The General Payiner, desining o fonm & Hmired patmesnthip plysiany
thW%MM?WMuMMuMW&Q&MM
Stanues, hereby atates the olewing:

i Tho zame of the limied parmenhip is S8, Lid. s Fiordds Hmhwd
parmership the “Limited Parmorship™).

2 maddrmafmoﬂ!ﬂotmumuadpnmwhipusmmmhgm
Key West, Florisa 33040.

3 Th:nm:andud&mnfthnamfwmnfmmmhm!md

permorship is: - _. r“:
Name Aciress [ "“;

Robert A. Spastewood 306 Floming Swess ' F
xcsww.mnm ™

Lo

&, The name snd business address of the General Parmer is:

B fop- 5 9%
£ The muniling addrens of the Limited Pormiorship ia:

206 Fieming Streer,
Koy Weat, Flovids 33040

6. See sttached Affidavit of Limited Pormer's Capital Connributions.

7. The latesr dete upon which the Limited Parmeship is to be dissolved ix
BPrecember 31, 2049,

B. of the Limited Parmership is 1o: 1) scquire, develop, own,
held, mdumum#mdmmmmmmdmvm
s mummmmmanmmthmM(mdﬁmg

the property demised under that certsin Sovermignty Submargad Land Lease Rencwal berween
the Board of Trnatees of the Intemal Enprovement Fund of the State of Florida snd LaSalle Hotal

Opaating Partncysbip, LP., dwted as of Aggowt 21, 1999, as amends) and/or assigned)

Fax audi # HO3000239135 4
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(collecrively, the “Fropory™); 2) oer fme thar cemain Wors ad Mmngage Assumprion
Agreoment {(the “Assumption Agrctmasnl™) to be mlered into with the Lender (a8 hersinafier
dzﬁmymmmmmmmmﬂm(ﬂw%mﬂwwwmmym
ske Limired Parmership, LHO Key West HI. LP.. a Delawure himivad partnership, as the original
harrower under soch Losn and 118, Bank Nadonsl Association, as Sucsessor Trustee for the
Registered Holders of Chase Commercial Securiting Corp,, Commercisl Morigage Puss-Through
Certificaton, Sorios 206G-3, umm(mw")mmzm, 3) mbnmec the
mmmmmwmapmmmammurmmmﬂmmmm
1awiil busincss that s inciqen, necessary sad appropriate to sccomplish the foregoing. I order
1o carry out its purpese, and not in limitation theteof, subject &y the tens and conditicns of its
limited partnership agreement. deved s of the date hereof (the Limitexd Pasmeyship Agreement™,
the Gepergl Parmer is empowered and anthorized s do all aete 2nd things neccesary, spprogrise,
propet, advisabls, incidental 10 or conveniens for the fmtherance snd accomplishment of its
pIrpOIcS.

9. The Limied Favinenthip, for s¢ Ing as auy xnoumt remaing paysbls to
Lender under Loan, shail:

{z) nof engage i axy butiness wmreinted to the purposes st fisth i
Scction 8 hersofs

(o) RO have any assers other than hosn related 1o the Propaty;

) nﬂtmgumsmknrmusm:w.a)wﬁzmmﬂu.wmﬁngup,
Baquidetion, consolidation, merger. sele of all or substantelly all of ity assets; or Qi) any -
muufﬁemmmwMWﬁmeW
to the maners so¢ forth in this Scction 8;

iu.

F-258

103 hmuamﬂpm(;wmmwﬁa_

icast one special pUIpQse baokTupicy Tamote catity, owning ar least 8 194 inverast in the Limited -
Parmeralip, that % @ corparation, limired pannership or limited Hability compeny (with more
than ono ember) and that hes reswicdons from its inceprion which sre consisteny with tha
mawictions of this Section 8, es gpplicable for the form of entity of such ganeral pame(s), s,

wupon any dissssoiation mmmmﬂufMSpmﬂ?mMWﬁmmmm
Parmership or the bankniptoy, insclvency or liguidaton of the Spccial Purposc Gencral Partner,
vha Limired Parmeship shall appoint s new Speeial Purposs Gensral Parmer and doliver an
atceptable Rom-eamsolidation opinion 1 the haldsr of the Loan ard o any spplicebls miing

IgenLY Conceming, 8k applicable, the Limited Partnership, the pew Special
Parmoer, and B2 owners:

(¢} o (i) dissolve, meargs, liquidarc, consolidamte; GI) sell 8l or
mibstantslly sll of ita asscis oF the sascls of the Limited Pannerchip; Gil) sugage in any other
tusiness sotivity, or anend its organizational documents with reaprer e the masters sot fonh in
his Section 9 withour 1he copsens of the Lendor; or (iv) without the consent of a1k the parmsys of
the Limitad Parmership, cluding the Special Purpose General Parmer (inchiding tha voto of smy
independem dircctor of the Special Parposo General Partaer): 1) file or consemt to the Hling of

Fax Audir # HO3000232135 4
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bankvupicy, insolvency oF ITEEANIZAEON @ve or moccoding, insihee any procosdings wndng
ﬁwpﬁﬁemﬁmﬂywwnmsukwyuﬂcrmwmmmwm
from debrs or the protection of deblors generally; 2) seek or consext 1o the appointmet of &
reeciver, lignidator, mmmmm,mwmmoﬁaﬂhm
Limited Parmership o @ siibstantial porion of fts properties; 3) maks my assigument for the
benefit of the Limited Papnership's creditars; or 4) take any sction in funherance of miy of the
fartguing.

[43] mammmandp?mfum“lgfﬁwm
and ovethead enses) from RISCLS ssme shall hécome
ﬂﬁmﬂw&mmm“m ¢apital fwﬁ narmal ahhgmm reasonshly forescenbls in a
tnainens of its size and charaoter apd in Bght of jts contemplated bnginess aperatinna;

() oot Bul o camest wny known minmdortending regarding the
separats identity of the Limited Partnosiog;

) maintain its sccomnts, books and reconds seperas from any othar
Pm@ﬁuﬁhm{gwmmwmmnmmuummwﬁkmqm
tax retumig by law (For panpoess of this Cenifcme, “Pamon™ shall meon o individuai,
corporadon, parmership, associstion, foine stock compeny, trust 4 unincarporeted arganization);

14} MR s own records, ook, reschmions sl sgreaments;

oy commingle it Amds or asyers with those of any other Person

and, has nov participgrad snd will ant participae in any cash management system with any other
Pason;

{3  bold its cascta In its cwm ormE; Mf—‘fl -:.“

o mwmmmmmmammww
to it by an entity ather than an Affliate of the Linvited Pannorship;

.',f— w
vl

{m} mammmﬁn%mm mmmshm“mdm
omtity documents separste from any other Peraan Bol permil itz aacewy 1o be listed as afsets on
the financial statemont of any ather entivy except 83 raquired by gsnscally sccepted sccounting -
pinciples: provided, owever, thas any such consalidated financial matomeny shell vontain & nots -
Indipating thar it sepavats assori and Ustiiiics are neither aveliable w pay W debia of e
consolidated extity nor constnie obligations of the consclidared entity;

pay iz own lshilites and expenses, neluding e salaries of its
mmhmmnFMMmmﬂmmmmmummmﬁmm
o lght of its camemsplated business operstions;

(o)  obssrveall Bmired parmership formalities;

Fax Audic # HO3000239125 4
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P  have no indebedness orher than (3} the sssutied obligations under
the Loan, (i) Hiebilities incurred in the ondinary eowrse of busincss rejaling 1o de ownesshiy and
operstion of tho Property, which is ontsunding for not more than sixty (60) days with wade
creditors, provided such Jiabilities aro not evidenced by & note and ave paid when due, and (G5
Habilities incurved i the finsncing of equipmens. and other prrsamal propety used exclunvely st
the Property, secuxed solely by such equipment ar personal property being financed, not 1w
sxeeed at sny one Hma two parecnt (294) of the sriginal principsl balance of the Lowm;

(@  not assyme or gosramree or become obligared fior o debts of mty
other Peraan o hold out ins eredis a5 being available to satisfy the obligations of any other Perton
except 33 permined pursuant to the erms of tho Limited Parnership Agrecmani

{r) nor acquirs obligations or seourities of i parmars or sny other
Affilinre (for purpossa of this Conificats, “Affilixte™ shall mean (I} any Person, dircatly or
indirectly controlling, septollcs by or in common sowwol with 3 specified Persom; () any
Porgon ownlug or coniolling 109 ar mere of the eursanding voting securitish of such specifisd
Persans: (i) sy officer, director, partasr, manager, ar tustes of such specified Fevaon md (iv)

if sach specifind Person i an officer, dirseror, parthsx, mansger, or trostes of & Persan, the
Fersan for which such Pegsan acts in such ehpacity):

(s} allocate fairly sud rossonably any overhead capcnses vhat are
shared with any AfGlioe, including, s pot limited o, paying fix ahared offico spece snd
scrvices performed by any stployss of an Affilate;

i3] mzintein and uac scparate stationery, invoices sud checks bearing
itz namme and shall not hear the neme of sny other antity unless such entity is elearly designatad
g being the Limited Pamemhip's agent;

=) not picdge: i assets for dic banefit af sny othay Parson;

(v}  bold jself our and identify inclf 23 a separate and distinet entity
mmder its own nane;

(%) maintain {iz assats in such 2 manmer what it will not be costly ar
difficult to SegropaTs, sscrriain or identify its individual amets from thooe of sy ofher Pemman;

(9 aot make Joans 1o say Person or hold svidencs of indetiednoss
issued by any other peyson or enfity (other than cash and investment-grado securitios iswed by
an cality tat is not o Affilare of or subject 1o common ownership withsuch etity);, 0.

P

J L

{

idertify its parmers or any Affiliate of any of them, ssadivisionor® -
pert of %, and has not identified tmelf and ahal] not iderify itaclf a3 a division of any ather
Pomon; RTINS

-

{z) emsy into or be a pany to, any Uunsaction With iis patams or
Affilisres excep ) in the ondinmry courss of itk business and on terms which me infrinsically

Fa» Audit # HO3(RI0238135 4
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fair, commerciaily reasonable aud are no less fivarabic 10 if than woild be obmined in &
conyparable arm's-length ransection wWith an unzelated third party snd (31) in conpection with the
Losn;

{s5) 1ot have any obligation o, and will not, inderanify its posmerd, or
have such an obligation thar is not fidly sibordinared v the Loan and will not conetinns & elgim
agAinst it in e event thar cash How in oxcoes of the smount Yequired o pay U Leows is
insnfficien w pay nch ohligaton;

{tb} ot hava iny of its obligations guaramced by any Affilinte exnent
as contemplatad in the Limited Paymership Agrecment: and

{ee) umplymwufmcmmmmmmm
mmwmm w obsmve 2} limjned parmeship sl athor orgsmizaivnud

10. Aty timeduring which any obligations of the Limited Parmership under
the Lom remain owwisnding. suy amendment w this Cenificate relating o sny provision the
Wﬁwhﬁmﬂmam&hymmmmmthemufm

dcammmmmmmnlmmmypmmmmSmunn!)orm{:mﬁcﬂa.maynnlybs
made with the consent othorwise Tequived by the Limitcd Pactnorship Agroamat as woll as tho
wnmmmnfg:m mmymmmwmwﬁ%mum%

s cost cxpenac, 8 confumazian from each appH Taling agonoics
mmsuchammm would not result in the qualification, withdrawal or downgrade of any sccuritics
rating applicable o the Loan.

The sxecution nf the Cestificate by the undersipned Genevsl Paytner constituies an
affismation under the pepzltics of pegury that the fscts saed horein are trze.

N WITNESS WIHEREQF, thiz Cenificate of Limited Pamenhip hss been
exccuted by the Genersl Permer this 3o\ th day of Tuly, 2003,

e

"V Sobat A Spaawend Presden S

Fax Audit # HO3000239135 4
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Having been nawed 10 secepy sarvice of process and werve as registesed agent fix
SHS, Lid., 2 Florida lmited partership, in the foregaing Cerrificzie of Limited Pomership, the
tmdersigned, by and through its duly elceted officer, horoby agrece io accapt servies of process
for said limited paronarship and 10 comply with any snd sil #amutes rejative 1o tha compiete and
Froper pecformanse of the dutios of regiscred agsnc.

yoop

Roboerr A Spottawood

<G CHTAIDOG T RFAINS 20rr I pabigs D01 dhok
FIXIOY T M

Fax Audit # HD3000239135 4
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AVIT O O s

The undersigned, constinping the sole general parmer of 8HS, Lid., a Florida

limired partneyship, ceriifics as follows:

f, The amount of capival contributions to dare of the limited parmess is

$16,500,000.
2. The wotal amounyt contributed and anticipated o be contrimed by the
fimited parmers ar this time toals $10,500,000,
FURTHER AFFIANT SAYETH NOT.

Under penaitics of periury, I declare vhat | have read the foregoing and rhat the
comtents thereof and that the facts stated herein are true and correct, 1o the best of my imowiedge

and belicf.
Dated: July Z7_, 2003,

Fax Audit # HO3000239135 4




