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EXGHTH AMENDED AND RESTATED CERTIFICATE
OF LIMITED PARTNERSHYP OF
DON CE SAR RESORT HOTEL, LTD.

The name of the Limited Partnezship is Dot Ce Sar Resort Hotel, Ltd.

The date of filing of the original Certificate of Limited Partnership was October 22,
1975. The original Cegtificate was amended as follows:

(@) First Amendment to Certificate of Limited Partnership filed on December 3,

1975,
() Amended and Restated Certificate of Limited Partnership filed on Decembar 30,

1982.
(¢} Second Amended and Restated Certificate of Limited Partnership filed an

November 8, 1934.

(d) TFirst Amendment 1o Second Amended and Restated Certificate of Limited ot .
Partnership filed on October 23, 1985. g% &
(¢) Amended and Restated Certificate of Limited Partnership filed on June 20;—35 i
1996. (‘Lm:_, - 5
(f) First Amendment to Amended and Restated Certificate of Limited Parmey p 2
filed on February 24, 1957, L5 =
(g) Amended and Restated Certificate of Limited Partnership filed on July 1§m x
1997 -
(t) Amended and Restated Centificate of Limited Partnership filed on Augusts 4 S
. 2000.
() Sixth Amended and Restated Certificate of Lirnited Partnership filed on January
16, 2003
() Seventh Amended and Restated Certificate of Limited Partnership filed on
December 12, 2003.

Thé effective date of this Bighth Amended and Restated Certificate of Limited
Parmership shall be the date this Eighth Amended and Restated Certificate of Limited
Partnership'is filed with the Secretary of State of the State of Florida.

The current Seventh Amended and Restated Certificate of Limited Partnership is
being amended to provide for (1) the withdrawal of Rosado Grande, Inc., 2 general
partner of the Lirnited Partnership, prior to the filing of this Eighth Amended and
Restated Certificate of Limjted Parinership, (2) the addition of Rosado Grande LLC, 2
Delaware limited lizbility company, as a general pariner of the Limited Partuership,
immediately prior to the filing of this Eighth Amended and Restated Certificate of
Limited Pextnership, (3) the determination that Rosado Grande LLC and Loews St.
Pete GP LLC shall serve as the general partners of the Limited Partnership after the
fling of this Eighth Amended and Restated Certificate of Limited Partnership, and
(4) the determination that the Limited Partnership shall continue pursuant to Section
620,157 of the Florida Statutes after an event of withdrawal of a general partoer,
nampely, the withdrawal of Rosado Grande, Inc. as a general partner of the Limited
Partnership. }
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The Limited Partnership shall conduct its business with the general partners set forth
hereinabove,

The previously filed Certificate of Limited Partnership, amendments thereto and
restatements thereof are superseded by the pro\!'isig';ns hereof.

The address of the office and the name and address of the agent for service of process
of the Limited Partnership are ag follows:

Office Addyess Service of Process

cfo vestment Law Department T Corporation System
280 Trumbull Strest, H11F 1200 S. Pine Island Road
Hartford, CT 06103 Plantation, FL 33324

The names and business address of the general partuers are a5 follows:

Rosado Grande, LLC M5~ LD?S Loews St. Pete GP LLC
c/o CIGNA Retirement & Investment Services oo Loews Botels

280 Trumbuyll Strest, H11C 667 Madison Avenue g ﬁ
Hartford, CT 06103 New York, NY 1002] G
Aitz: Real Bstate Asset Management Atto: Corporate Secretary ﬁ_
. _ e

Bach of the general parmerd is quzlified to do business in the Stats of Florida. g;
D3

The mailing address for the Limited Partnership is as follows: EF‘_‘E

oo CIGNA Retirernent & Investmant Services
280 Trumboll Street, H11C

Hartford, CT 06103

Attn: Real Estate Asget Management

The latest date upon Iwhich the Limited Partnership is to be dissalved is December 31,
2044,

This Eighth Amended and Restated Certificate of Limited Partnership was duly
exccuted by 2 duly authorized officer of sach of the general partners of the Limited
Parinership listed in Paragraph 4 above, pursuant to Section 620.114 of the Florida
Stzretes. .

This Eighth Amended and Restated Certificate of Limited Partnership is being filed
pursuant to Section 620.108 of the Florida Statutes.

The total amount of ¢apital contributions of the limited partners of the Partriership
and the amount anticipated to be contributed by them is 2 total of Fifty Million
Dollars {$50,000,000.

[Signature page follows]
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The uadersigned have duly executed this Eighth Amended and Restated

Certificate of Limited Partaership on Deor e 22, 2003
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ROSADO GRANDE LLC

By: Connecticut General Life
Insurance Company, itz sale mcmber

By: CIGNA Investments, Ine.,
Authorized Agect
B}'—' <'<2-\=—-—\‘_¢

Name: AL & CHAMPAGNE, GRE

Title: Viee Frestdent
S
EC
LOEWSST.PETE GPLLC =L,
gATT
=
By “113_
Name: &
Title: S
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The undessigned have doly executed this Eighth Amended aud Restated

Cerdficate of Lirnired Partazeship on Decr 4 bek £2, 2003,
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ROSATIO GRANDELLC

By Comnesticut General Lire
Tnsumpnce Comparty, its solemember

By CIGNA Invesunenrs, Inc,
! Authorized Agenr

By:

Mame:
Tifie

LOEWE ST, BETE G LLC

By: Vit Ldd.,
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