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FLORIDA DEPARTMENT OF STATE .
Katherine Harris —
Secretary of State

April 14, 1999

Sunstate Research Associates -
143 W. Whetherbine Way
Tallahassee, FL 32301

SUBJECT: AMERICAN HOTEL HOLDINGS CO.
Ref. Number: P96000048769

We have received your document for AMERICAN HOTEL HOLDINGS CO. and
your check(s) totaling $43.75. However, the enclosed document has not been
filed and is being retumed for the foHowmg cotrection(s):

The name designated in your document is unavailable since it is the same as, or
it is not distinguishable from the name of a voluntarily dissolved corporation or
limited liability company. The name of a voluntarily dissolved Florida corporation
or limited liability company is not available for the assumption or use by another
entity until 120 days after the effective date of dissolution unless the dissolved
entity provides the Department of State with a notarized affidavit, stating they
have no intention of revoking the dissolution, therefore, releasing the name for
use to another entity.

If you have any questions concerning the filing of your document, please call
(850) 487-6907.

Annette Ramse
Corporate Specialist Letter Numbetr: 699AOOO1903
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ARTICLES OF INCORPORATION OF - %

AMERICAN HOTEL HOLDINGS CO.

Pursuant to the provision of Section 607.1006 of the Florida Business Corporation Act, the
undersigned corporation adopts the following Articles of Amendment to_ its Articles of
Incorporation: :

1. The pame of the corporation is AMERICAN HOTEL HOLDINGS éO. (the
"Corporation™).

2. The following amendment of the Articles of Incorporation was agreid to and adopted
by the unanimous written consent of the Directors and Shareholders of the Corporation dated the
29th day of March, 1999, in the manner prescribed by Section 607.1003 of the Florida Business
Corporation Act: B

ARTICLE I of the Articles of Incorporation of the Corporation shall be amended to read as
follows:

"ARTICLEI

The name of the Corporation shall be INTERAMERICAN HOTELS CORP., and its address
shall be 270 NE 4th Street, Miami, Florida 33132."

Dated: April [, 1999 AMERICAN HOTEL HOLDINGS CO
a Florida corporation

Claudlo Tupini, Vice President %
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AFFIDAVIT

STATE OF FLORIDA :
1 SS:
COUNTY OF MIAMI-DADE:

Il

Before me, the undersigned authority duly authorized to take oaths and acknowledgments,
personally appeared CLAUDIO TUPINI, who by me being duly sworn, deposes and says:

1. That he is the duly elected Executive Vice President of InterAmerican Hotels Corp.,
a Florida corporation ("TAHC). o '

2. That IAHC is a wholly-owned subsidiary of American Hotel Holdings Co., a Florida
corporation ("American").

3. That Articles of Dissolution of JAHC were filed on April 2, 1999 with the Florida
Secretary of State, a copy of which are attached as Exhibit "A", and such Articles of Dissolution
were executed by American as the sole Sharcholder if IAHC. =

4, That the sole Sharcholder and Directors of IAHC do not intend to rej?oke the Articles
of Dissolution of IAHC. _

5. That the sole Shareholder and Directors of IAHC consent to the rel_?_ase of the name
"InterAmerican Hotels Corp." to IAHC.

)

FURTHER, YOUR AFFIANT SAYETH NOT. o

Claudio Tupini

BEFORE ME, THIS
APRIL, 1999.

SWORN TO AND SUBSCRIBED
DAY OF

je, State of Florida at -
Large =
My Commission expires: . : . =
OFFICIAL NOTARY SEAT -

MARIENE 4 BRAMER

NOTARY PIr 2 BTATE OF FLORIDA.
COMBLEIIDN NG, Q459246
MY COMMISSION EXP. OCT. 24,1599
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Bepartment of State

1 certify the attached is a true and cotrect copy of the Articles of Dissolution, filed
on April 2,1999, dissolving INTERAMERICAN HOTELS CORP., a Fiorida
Corporation, as shown by the records of this office. - =

The document number of this corporation is V54698. -

Given under my hand and the
Great Seal of the Siate of Florida
at Tallahassee, the Capitol, this the
Second day of April, 1999

Hato Forr

Watherine Harris
CR2EC22 (1-99) Secretary of State
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ARTICLES OF DISSOLUTION W “ < &
OF Q('./«' 0
INTERAMERICAN HOTELS CORP. 1(4&, . <
&(C., “;‘;: N - /
i rl /f‘u";‘

1. The name of this corporation is INTERAMERICAN HOTELS C@@%’E’
&

2. INTERAMERICAN HOTELS CORP. elected to dissolve pursuant to
the Unanimous Written Consent of its sole Shareholder and all the Directars, which Written
Consent was effective as of the 1st day of April, 1999. A copy of the Unanimous Written
Consent is attached hereto. .

IN WITNESS WHEREOF, the undersigned has executed these Articles of
Dissolution on this 1st day of April, 1999.

INTERAMERICAN HOTELS CORP., a
Florida corporation

“Claudio Tupini, Dirctor

(Corporate Seal)
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-’/S -



UNANIMOUS WRITTEN CONSENT

OF THE =

SOLE SHAREHOLDER AND ALL DIRECTORS —
OF =

INTERAMERICAN HOTELS CORP. =

The undersigned, being the sole Shareholder and all the Directors,
respectively, of INTERAMERICAN HOTELS CORP., a Florida - corporaticn (the
"Corporation"), do hereby consent to the adoption and approval of the following resolutions:

\dontion of Plan. of Complete Liquidation and Dissolufi

WHEREAS, the Directors of this Corporation deem it advisable and in the
best interest of the Corporation and its sole Shareholder that the Corporation be
completely liquidated and dissolved; and —

WHEREAS, the Directors find that it is advisable to adopt a plan of complete
liquidation in accordance with the requirements of Section 332 of the Internal Revenue
Code of 1986, as amended, and the Treasury Regulations thereunder; and

WHEREAS, 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 Plan of Complete Liguidation presented to it by the Directors of this Corporation,
it is ';

RESOLVED, that the Corporation be completely liquidated in accordance
with the provisions of the Internal Revenue Code of 1986, as amended, and pursuant {0

the following Plan of Complete Liquidation:

1. The officers of the Corporation are authorized and directed to proceed
promptly to wind up the Corporation’s affairs by collecting all of its assets and
paying or providing for the payment of all of its liabilities. -

2. As soon as practicable, the officers 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 and
estimated unascertained or contingent liabilities and contingent expenses, if they
deem such a reserve to be desirable; and distribute fo the Shareholder in
cancellation of its shares, any remaining assets of the Corporation subject to any
remaining unpaid liabilities.

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



4. . The officers of the Corporation are authorized and directed to file, or
to have tax counsel for the Corporation file, Form 966 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 file all
other forms and documents required by the State of Florida, including Articles of
Dissolution, and the federal government, including tax retums, as soon as possible
after distribution of all of the Corporation's assets. =

RESOLVED, that the officers of the Corporation be, and they hereby are,
authorized and directed to take such additional action as they deem necessary or
appropriate to carry out the intent and accomplish the purposes ©of the foregoing
Resolution.

Other Actions by Officers and Directors -
RESOLVED, that any and all actions taken since the last meeting of the
Shareholder and the Directors of this Corporation by the Directors and officers of this
Corporation be, and they hereby are, ratified, confirmed and approved in all respects.

Counferpart Execution o

RESOLVED, that the sole Shareholder and the Directors of this Corporation
be, and each of them hereby is, authorized to execute this Written Consent in ohe or more
counterparts and that, upon such execution by the sole Shareholder and the Directors of
this Corporation, this Written Consent be, and as of the effective date hereof it hereby is,
approved and adopted as the act and deed of the sole Shareholder and the Directors of
this Corporation. : —-

Effective Date: April 1, 1989 o -

AMERICAN HOTEL HOLDINGS CO.,
Shareholder

2 ——— = .
Name: Claudio Tupini roT
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Maurizio Micangeli, Director
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M.L. Dayton{ Director ,
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ntonio Corbeddu, Director j

oger Friedbauer, Director



