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ARTICLES OF DISSOLUTION
OF
GRAND BAY MANAGEMENT COMPANY

1. The name of this corporation is GRAND BAY MANAGEMENT
COMPANY, and the Document Number of the corporation is V22114,
2. ORAND BAY MANAGEMENT COMPANY elected to dissolve pursuant
to the Unanimous Written Consent of its sole Shareholder and Board of Directors in accordance
with Section 607.0704, Florida Statutes, which Written Consent was effective 43 of December

. A1 . 2005, A copy of such Written Consent is attached hereto.
IN WITNESS WHEREOF, the uvndersigned has executed thess Articles of

Dissolution on this 4 l*"dny of December, 2005.

GRAND BAY MANAGEMENT COMPANY

o gL

Kenneth A, Caplan, Vice President

L((D5000291538 3}))
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UNANIMOUS WRITTEN CONSENT
OF THE
SOLE SHAREHOLDER AND BOARD OF DIRECTORS
OF
GRAND BAY MANAGEMENT COMPANY

The undersigned, being (he sole Shareholder and ail of the members of the Board of
Direclors of GRAND BAY MANAGEMENT COMPANY, a Florida corporation (hereinafter the
“Corporation™), do herehy consent to the adoption and approval of the following resolurions:

Adoption of Plan of Commnlete Lignidation send Dissolution

WHEREAS, the Board of Directors of this Corporation deems it advisable and in the
best interest of the Corporation and its Shareholder that the Corporation be completely lguidated
and dissolved; and

WHEREAS, the Board of Directors finds that it is adwvisable to adopt a2 plan of
complate liguidation in accordance with the requirernents of the Internal Revenue Code of 1986, as
amended; and

WEEREAS, the Shareholder of this Corporation deems it advisable and in its best
interest that the Corporation be completely liquidated and dissolved in accordance with the Plap of
Complete Liguidation presented to it by the Board of Directors of this Corporation.

NOW, THEREFORE, BE IT RESOLVED, that the Corporation be completely
liquidated in accordance with the provisions of ihe Internal Revenue Code of 1986, as amended, and
pursuant to the following Plan of Complete Liquidation:

1. The officers of the Corporation are suthorized and directed to proceed
promptly to wind up the Corporation's affairs by collecring all of its assets and paying or providing
for the payment of all of I1s liabilities.

2. As soon as practicable, the offiecrs of the Corporation shall wind up the
affairs of the Corporation; pay or provide for the payment of its liabilities; establish a reserve in a
reasonable amount fo meet any known lrabilides and liguidating expenses, if they deem such a
reserve to be desirable, and distribute to the sole Shareholder in cancellation of its shares, any
remaining assets of the Corporation subject to any remaining unpaid liabilities.

3. If a reserve i3 established to meet claims against the Corporation, the officers
of the Corporation shall arrange for the distribution of any unused balance of such reserve to the
Shercholder 23 soon as practicable.

4, The officers of the Corporation ere suthorized and divected to file, or to have
the authorized representatives of the Corporation file Form 966, Corporate Dissolution or
Liguidation, with the Internal Revenue Service together with a certified copy of this Resolution,
within 30 days after the date hereof,

5. The officers of the Corporation are authorized and directed to Fle such other
forms and documents required by the State of Florida, including, bur not limited to, Articles of

MIADOGCS 868771 2 -1-
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Dissolution, and by the federal government, including tax returns, as soon as possible after
distriburion of all of the Corporation's assets.

FURTHER RESOLVED, that the officers of the Corporation, be, and they hereby
are, anthorized and directed to execute whatever instmuments and decuments, and take whatever
additional actions they deem necessary or appropriate to camry out the intent and sccomplish the
purposes of the foregoing Resolution.

Execytign in Counterparts

RESOLVED, that this written consent may be execnted in counterparts, sach of which shall be
deemed an original, but all of which shall constitute one instniznent.

Apti

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

Wai F O .

RESOLVED, that the preparation of annual financial statements for the. Corporation,
within any specific period of time and any similar requirement, for this year and zll prior years be,
and it hereby is, waived.

Effective Date; Dcccmbﬂr_gj._,, 2005

CHC HOTELS & RESORTS CORP., Sharcholder

o oA

Kepneth A. Caplan, Managing Director and Vice
President

—Z

Kennath A. Caplan, Managing Director and Vice
President

Anthony Beovieh, Vice President and Secretary

Michael Frontes, Vice President
2
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Digsolution, snd by the fedeml povamment, mebuding tex retmns, as soon as possible afler
distriburion of all of the Corporation’s sesets,

FURTHER REBOLVED, flut the afflcecs of the Corporation, be, mnd thay heraby
ars, suthorized and directed to exeouts whatever instrumeots and documents, and take whatever
additional acions they deem nacessary or approprists to cary ont the intent end accomplish the
upeses of the foregoing Resoiution.

Fxsention in Countarparts

RESOLVED, that this written consent may be executed in connterparts, sach of wiich shell ba
deamed an original, but all of which shall constitute one instroment.

Oiher Actions

RESOLVED, that ary other actions taken by the Board of Directors apd obficers of
this Corporation since the sxection of the Jast writien action of its Shareholder and Board of
Directors be, and they hersivy aee. rofified, confirmed and approved.

Waiyer of Qrher Reqes :

RESQLVED, that the preparation of aumual financial statements for the Corporation,
within any specific period of ime and any similar requivement, for this year and all prior years be,
and fhexchy is, waived,

Effective Dates Decembor_2 |, 2005

CHC HOTELS £ RESORTS CORP,, Sharchalder

By
Keaneth A, Caplan, Mannging Director and Vics
President

Keannsth &, Caplen, Mexaging Divector and Vies
Presidden:

Anthony #éovich, Vice President and Secretary

Michzel Frontt, Viee President
2
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