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CERTIFICATE OF LIMITED PARTNERSHIP
OF

GULF BAY HOTEL COMPANY, LTD.

The undersigned, being all of the general parmers of Gulf Bay Hotel Company, a
Fiorida general partnership (*“Guif Bay Hotel Company™), hereby convert Gulf Bay Hotel
Company into Gulf Bay Hotel Company, Lid., & Floxida limited parinership (the “Partnership”),
pursuant to and in aceardance with Section 620.8902 of the Florida Revised Uniform Limited
Partnership Act (Florida Statutes Section 620.101, gt seq.) as follows:

1. Upon the fling of this Cestificate of Limited Partmership, Gulf Bay Hotel
Company shall be converted into the Parinership pursuant to the terms and conditions of Section
620.8002 of the Florida Stataies.

2. The name of the general partnership to be converted is Gulf Bay Hotel
Company. Efm 2
. Eo S
3 The conversion was approved of by the unanimous consent of all gfithe =3
partners of Gulf Bay Hotel Company. g.;;, .
vazn 1 —
4 Name. The name of the limited partnership is Gulf Bay Hotel Co;n:p'@y,r "
Lid. - 2 3z ©
5. Office Address. The address of the office of the Parmership in the STafe of-
Florida is: oo
Gulf Bay Hotel Company, Lid.
c/o Gulf Bay Management
3470 Club Center Boulevard

Naples, FL 34114-0816
Aftn: Auvbrey J. Ferrao

6. Registered Agent. The name and address of the registered agent of the
Partnership for service of process on the Parinership in the State of Florida is:

Mark J. Woodward

Woodward, Pires & Lombardo P.A.
3200 Tamiami Trall North

Suite 200

Naples, FL 33410
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7. General Partners. The names and bosiness addresses of the General
Partners are: 65,53

o~

Gulf Bay Hotel, Inc. -

c/o Gulf Bay Management Q:’(\

3470 Club Center Boulevard

MNaples, FL 34114-03816

Attn: Aubrey J. Ferrao Sheh

BM I, Inc. - 3 : -
cfo Tomen America, Inc. ~, 7

1285 Avenue of the Americas QO\

New York, NY 106019

Attn: Robert B. Cohen

. Mailing Address. The mailing address of the Partnership is

Gulf Bay Hotel Company, Lid.
cfo Guif Bay Management
3470 Club Center Boulevard
WNaples, FL. 34114-0816

9. Dissolution. The latest date upon which the Partnership will dis
December 31, 2030,

-

{Signatures on next page.]
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IN WITNESS WHERECQF, the undersigned have duly executed this Certificate of
Limited Parinership, in one or mors counterparts, 2s of the 29 day of November, 2002,

MIAME Z9RTT VI {IRICILDOCT (2X)

By

By:

Gulf Bay Hotel, Inc., a Florida corperation

and a gencehl pariner
%/ /ﬁ%ﬂ)
By: &A
Aubrey J 7611&0, P/resﬁcnr

HM I, Inc., a Florida corporation and a

general partmer
By: gee attarched o
Name:
Title:
-
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N WITNESS W:HEREOF, the undersiznid have duly executed figs Certificate of
Limited Partnership, in one or more counterparts, as of the 29 day of November, 2002.

By:  GuifBay Hotel, Inc., 8 Florida corporation
and a genersl partner
gee atrached
By:
Awvhrey J. Ferrao, President

By:  HMI Inc., a Flotida corporation and a
general partper

By: V

e: Rhbe b B. Cohga
Title:_ Presedeat

Y o
RS
% 5
=T

© et
w1 ™
n=e = =
Fr—< 1
Mo B o
R B <
o -
oD &
L R g
I n

T

Fax Audlit No. HO2000233290
MIAMI 279077 3 [TmS03 L D0C) {235



12/04/2082 11:13 FAX 305 358 5744 WHITE & CASE LLP

ihoos

Fax Sudic No. HI2000233290

CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFFICE

In compliance with Florida Statutes Section 620.192, the following is submitied:

Gulf Bay Hotel Company, Ltd., desiring to organize as & Limited Partmership
under the laws of the State of Florida, hag designated Woodward, Pires & Lombardoe P.A., 3200
Tamiami Trail North, Suite 200, Naples, FL 33410 as its initial Registered Office, and has

named Mark J. Woodward, located at Woodward, Pirgs & Loxubardo, P A, 3200 Tamiami Trail
North, Suaite 200, Naples, FL. 33410, as its Registered Agent.

By:  Gulf Bay Hotel, Inc., a Florida

corporatio d a general pginer
%&
By: (/{

Aubrey /V Fcrr?&‘rcsidmt

T o
o
™ i
52 2
. . AL o
By:  HMI, Inc., a Florida corporation an®gx. T
general partner v E =
t
P 5 5
By:_ ses artached mT *
¥ T
Name: = <X
Title: ==&
>

Having been named Registered Agent for the above stated Limited Partnership, at
the designated Registered Office, the undersigned hereby accepts said appointment and agrees to
comply with the provisions of all statufes relating to the proper and coraplete performance of the

undersipned’s duties.

Mark J. Woodwand

Registered Agent
Date:__I2/aflra

SEAME TT90TT v [Sros036 000 (23353 Fax Aodir No. H32000233290
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFFICE

In corapliance with Florida Statutes Section 620,192, the following is submitied:

Gulf Bay Hotel Company, Ltd., desiring to orgamze as 8 Limited Parimership
under the laws of the State of Florida, has designated Woodward, Pires & Lombardo PLA, 3200
Tamiami Trail Nosth, Suits 200, Naples, FL. 33410 a5 its initial Registered Office, and has
pamed Mark J. Woodward, located at Woodward, Pires & Lombardo, P.A., 3200 Tamiamd Trail
Worth, Suite 200, Naples, FL 33410, ag its Registered Agent.

By:  OnlfBay Hotel, Inc., 2 Floxida
corporation and a general parmer

By see atrached

et _
Aubrey J. Ferrao, President =% 3
o o3
=t us) o
. . 5y ™
By: HBM I, Inc., aFlorida corporation amgg:é - =
gemeral partner Mo — O
_.,,"'ﬂ . 4
Byzv@éﬂ‘(’ el e
Name: febeit £ . Ghen EEEi -
Title: Fresdont A

Having been named Registered Agent for the above stated Limited Partnership, at
the desipnated Registered Office, the undersigned hereby accepts said appointment and agrees 1o

comply with the provisions of all statutes relating to the proper and complete performance of the
undersigned's duties.

gee attached
Maxk J. Woodward
Registerad Agent

Date:
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ABFIDAVIT OF CAPITAL CONTRIBUTIONS o

The undersigned, being the general pariners of Guif Bay Hotel Company, Lid., a
Florida bmited parinership, upon penalty of perjury, certifies as follows:

1. The amount of capital conbgbutions of the limited partners is
$ 1,000 ) 7

2. The total antisipated arnount of the capital contributions of the limited
partﬂcrs 13 s 63599 Q0 .

Dated this 22 day of November, 2002.
By:  Gulf Bay Hotel, Inc., a Florida comporation

and a general partner
5

o iy T

w0
71 ™3
R
Aubrey J. Bérrao, %idﬂn{ e &
hE 1 T
inA T =
m-< T
By: HMI, ., a Florida coarporaxmn and 3 <
general parfuier LYY .
o &
AZ e
D oy
By see attached )
Name:
Title:
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AFFIDAVIT O UTIONS

The undersigned, being the ganeral partners of Gulf Bay Hotel Company, Lid., a
Florida limited partnership, upon penalty of perjury, certifiss as follows: i

1. The amount of capital contributions of the limited pariners is
g 1,000

2. The total anticipated ammount of the capital contributions of the limited
partners is $_6,500 .

Dated this 2% day of November, 2002.

By: Gulf Bay Hotel, Ine., a Fiorida corporation

and a general partoer
—_

P

-5 o

By:_ see attached =2 !r.-'%
Aubrey J. Ferrao, President =5 Yy e
= -~ =
R -
. M 'IU L

- * et

By: HMI, Inc, a Florida cotporationand @,

gemeral partner %iﬁ =

i on

By:

a: ’Raiu'*r?: B, Cohen
Titler  Precedpnlt
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