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ARTICLES OF DISSOLUTION
OF
CHC REIT MANAGEMENT CORPORATION

1. The name of this comporation is CHC REIT MANAGEMENT

CORPORATION, and the Document Number of the corporation is PS5000045796.

2. CHC REIT MANAGEMENT CORPORATION elected to dissolve
pursuent to the Unanimous Written Consent of its sole Shareholder and Board of Directors in
accordance with Bection 607.0704, Florida Statutes, which Written Consent was effective as of

December_4 1, 2005. A copy of such Written Consent is attached hereto.

IN WITNESS WHEREOF, the undersigned has executed these Articles of

Dissolution on this 81 May of December, 200,

CHC REIT MANAGEMENT CORPORATION

o

Kenneth A, Caplan, Vice President
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UNANIMOUS WRITTEN CONSENT
OF THE
SOLE SHAREHOLDER AND BOARD OF DIRECTORS
DF
CHC REYT MANAGEMENT CORPORATION

The undersigned, being the sole Shareholder and all of the members of the Board of
Girectors of CHC REIT MANAGEMENT CORPORATION, a Florida corporation (hersinafter the
“Corporation”), do hereby consent to the adoption and approval of the following resolutions:

Adoption of Plan of Complete Liquidation and Digsolution

WHEREAS, the Board of Directors of this Corporation deems it advisable and in the
best interest of the Corporation and its Sharehalder that the Corporation he completely ligquidated
and dissolved; and

WHMEREAS, the Board of Directors finds that it is advisable to adopt a2 plan of
complete liquidation in accordance with the requirements of the Internal Revenue Code of 1986, as
arnended; and

WHEREAS, the Sharchiolder of this Corporation deems it advisable and in its best
interest that the Corperation be completely liquidated and dissolved in accordance with the Plan of
Complete Liquidation presented to it by the Board of Directors of this Corporation.

NOW, THEREFORE, BE IT RESCLVED, that the Corporation be cowmpletely
Hguidated in accordance with the provisions of the Internal Revenue Code of 1986, as amendead, and
pursuant {a the fellowing Plan of Complete Liguidation:

1. The afficers of the Corporation are authorized and direcicd to proceed
promptly to wind up the Corporation's affairs by collecting sl! of its assets and paying or providing
for the payment of all of its liabilities.

2, A3 soon as praglicable, the officers of the Cerporation shall wind up the
affairs of the Corporation; pay or provide for the payment of its liabilities; establish a reserve in a
reasonable amount to meet any known liabilities and liquidating expenses, if they deem such a
reserve to e desireble, and distribute to the sole Shareholder in cancellation of its shares, any
remaining assets of the Corporation subject to any remaining uapaid liabilities.

3. If a reserve is established to meet claims against the Corporation, the officers
of the Corporation shall arrange for the distribution of any unused balence of such reserve to the
Sharchiolder as soon as practicable.

4, The officers of the Corperation are authorized and directed to file, or to have
the authorized representatives of the Corporation file Form 266, Corporate Digsolution or
Liguidation, with the Internal Revenie Service together with a certified copy of this Resolution,
within 30 days afier the date hereof.

3 The officers of the Corporation are authorized and directed to file such other
fonmns and documnents required by the Siate of Florida, including, but not limited 10, Articles of
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Dissolution, and by the federal govermment, including tax retumns, a3 soon as possible afier
distribution of gl of the Corporation’s assets,

FURTHER RESOLVED, that the officers of the Corporation, be, aad they hereby
ere, authorized and direcied o0 execute whatever instruments and documents, and take whatever
additional actions they deem necessary or appropriate to carry out the intent and’ accomplish the
purposes of the foregoing Reésolution.

ecption in Connte

RESOLVED, that this written consent may be executed in counterparts, each of which shall be
deemed an original, but all of which shall constitute one inshnment.”

Other Actions

RESOLVED, that any other actions taken by the Board of Directors and officers of
this Corporation since the exeention of the last written action of its Shareholder and Board of
Directors be, and they hereby are, raftfed, confirmed and approved.

Waiver of Other Requirernents

RESOLVED, that the preparation of snnusl financial statements for the Corporation,
within any specific perlod of Eme and any similar requirement, for this year and all prior years be,
and it hereby is, waived.

Effective Date: Decermber_4 1, 2005

CHC HOTELS & RESORTS CORP., Shareholder

By.

Kenneth A. Caplan, Managing Director and Vice
President

Kermeth A. Caplan, Managing Director and Viee
President

W4

Anthony Beovich, Vice President and Secretary

Michae] Fronte, Vice President

2
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Dissolotion, and by the fedund povernment, Including {4x returms, &% soon p9 possible after
distribution of all of tho Corporstion’s ssaets.

FURTHER RESCLVED, that the officars of the Corporation, b, and they hereby
e, authorized and dipected to execnte whatever ngtruments and dovuments, sod taks whatsver
additional actions thay deem necessary or appropriare 1o caty out the intant aod accomplish the
purposes of the foragoing Resahition,

RESOLVED, rhat this wiitten comseivr may be axeented in counterparts, each of which shall be
deernsd an orlginal, tae el of which, ghall coastituts one Instrment.”

Qthsz Actions

RESOLVED, fhat any other actions taken by the Board of Directors snd officers of
s Corporation since the execution of the last writen action of its Shoreholder and Board of
Dircctors be, and they heteby ars, ratified, confirmed and approved.

WaiyercfQiher Requiteinents
REBOLVED, that tha preparation of amoal financial statsments for the Corporation,
within ey specific period of time and any sfmiler recuirement, for this year and afl prior years be,
and it hereby i, waived,

Effective Date: Decersber 5.1, 2005

CHC FIOTELS & RESORTS CORF., Shavehnlder

N/

S y—

Kenneth A, Caplag, Managing Direotor and Vice
Prasident,

— L

Rennoth A, Coeplan, Mansging Director and Vice
Prosidert

Anthooy Beovich, Vies P%t and Secretory

Michee Froute, Vics Presidant
e

i
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