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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State

RESOLUTION OF BOARD OF DIRECTORS

(Please print or type)

I, the undersigned ~ALAN R.. TWAITS: — __, do hereby certify
(Name)
that this Resolution of the Board of Directors of _ PREMIER HOLDINGS LTD.
(Corporate Name)

a corporation duly organized and existing under the laws of HEXSEHKER BERMUDA

was duly adopted on NOVEMEER 3 ,1998
Be it resolved, that  PREMIER HOLDINGS.LTD. B

{Corporate Name) o '
organized and existing inRREDEERF BERMUDA » hereby adopts the name
PREMIER CRUISES HOLDINGS LTD. INC.
Dated: November 6, 1998

for use in Florida.

AKX 2o A

Signature of either Chairman, Vice Chairman or any officer

ATLAN R. TWAITS, Vice President and Secretary
INHS19(4/96)

Type or print name

Division of Corporationts * P.0O.Box 6327 e Tallahassee, Florida 32314




APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA.
L FREMIER HOLDINGS LTD. }

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TO

words or abbreviations of like import in language as will clearly indicate that it is a corporation instead of a

(Name of corporation; must include the word “INCORPORATED” “COMPANY™, “CORPORATION" or
natural person or partnership if not so contained in the name at present.)
2 Bermuda

(State or country under the law of Whlch it is incorporated)

3. Applied For
(FEI number, if applicable)
4. October 30, 1998 ) 5. Perpetual -
(Date of incorporation) (Duration: Year corp. will cease to exist or “perpetual™)
6. Upon filing of this application )
(Date first transacted business in Florida.) (SEE SECTIONS 607.1501, 607.1502 and 817.155, F.8.)
71 901 South America Way, Miami, FL 33132

(Current mailing address)

To operate a cruise line.

9. Name and street address of Florida registered agent: (P.O. Box or Mail Drop Box NOT acceptabie)
Name:

(Parpose(s) of corporation authorized in home state or country to be carried out in state of Florida)

Corporation Company of Miami

Office Address: 201 5. Biscayne Boulevard

1500 Miami Center

Miami

. Florida_’ 33131 .
10. Registered agent’s acceptance:

(Zip code)

[ped
Having been named as registered agent and o accept service of process for the above stated corporation at the place designated
in this application, I hereby accept the appointment as registered agent and agree to act in this capacity. I further agree to

comply with the provisions of all statutes retatwe to the proper and complete performunce of my duties, and I am famdmr with
and accept the obb% as aga:t.

Ass:.stant Secretary for Corporation Company of Miami
(Reglstered agent’s signature)

of which it is incorporated.

11. Anached is a certificate of existence duly authenticated, not more than 90 days prior to delivery of this application to the
Department of State, by the Secretary of State or other official having custody of corporate records in the Jlmsdxcuon under the law




T e

12: ‘Namnsand addresses of officers and/or directors: (Street address ONLY - P.O. Box NOT acceptable)

A. DIRECTORS (Street address only - P.O. Box NOT acceptable)

Chairmans Henrik von Platen

Addrecs: 901 South America Way, Miami, FL 33132 S -

Yice Chairman: ¥tistian Stensby . ) o
Address 901 South America Way, Miami, FL 33132

Director Vidar Lyhus

Afdress: 201 South America Way, Miami, FL 33132 T T o - i ,ifil_

Director:

- §= : i _ _ i _ ——

B. OFFICERS (Street address only - P.O. Box NOT acceptable)

Executive Vice Hans Rood ST .- - B

Address: 901 South America Way, Miami, FL 33132

Executive o . ] ) - S
Vice President/Chief Financial Officer: Daniel J. Huwel

Address: 901 South America Way, Miami, FL 33132

Address: 901 South America Way, Miami, FL 33132

Treaswer:  Dandiel J. Huwel . R

Addresss 901 South America Way, Miami, FL 33132 _

See Schedule I for additional Officers R : -

NOTE: Ifnecessary, you % an addendum to the apphcauon hsung addmonal oﬂ'ice:s and/or dnrectors.

(Signature of Chamn.m, Vice Chamnan, or any officer listed in number 12 of the application)

13.

) 8 Alan R. Twaits, Senior Vice President and General Counsel
(Typed or printed name and capacity of person signing application)




SCHEDULE I

12.b  Additional Officers

Executive Vice President/Assistant Secretary: Morten Mathiesen

Senior Vice President and General Counsel: Alan R. Twaits
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BERMUDA

CERTIFICATE OF INCORPORATION

1 hereby in accordance with section 14 of fhe Companies Act 1981 issue this

Certificate of Incorporation and do certify that on the 30th day of October, 1998

Premier Holdings Ltd,

was registered by me in the Register maintained by me under the provisions of
the said section and that the status of the said company is that of an exempted
company.

Given under my hand and the Seal of the

REGISTRAR OF COMPANIES this 3rd
day of Nevember, 1998.

i ] (=~

. .

e
- 220
2 %
“ ZA
D E




" FORM NO. 2

THE COMPANIES ACT 1981
MEMORANDUM OF ASSOCIATION OF
COMPANY LIMITED BY SHARES
(Section 7(1) AND (2)
MEMORANDUM OF ASSOCIATION
OF o

Premier Holdings Ltd.

{hereinafter referred to as "the Company”)

1. The liability of the members of the Company is limited to the amount (if any) for the time being
unpaid on the shares respectively held by them.,

2, We, the undersigned, namely,

NAME ADDRESS BERMUDIAN NATIONALITY NUMHER OF

STATUS SHARES
{Yes/No) SUBSCRIBED
Kenneth Douglas -
Cedar House, 41 Cedar Avenue
Hamilton, HM 12, Bermuda No British 1

Ruby L. Rawlins
Cedar House, 41 Cedar Avenue
Hamilton HM 12, Bermuda Yes British 1

Andresa L. Tucker
Cedar House, 41 Cedar Avenue
Hamilton HM 12, Bermuda Yes British 1

Rachasl M, Lathan
Cedar House, 41 Cedar Avenue _
Hamilton FIM 12, Bermuda Yes British 1

«Io herchy reapectively agree to take such number of shares of the Company as may be aflotted to us respectively by the
PfW"S!UnJ;l ﬁ!rictors gf the Company, nat excecding the rumber of shares for which we have respectively auba::ibed.’and
to satisfy such calls as may be mede by the diroetors, provisional directors or promolers of the Comipany In respect of the
shires allottsd to us respectively,




3. The Company i3 to be an exempted Company as defined by the Companics Act 1981,

4, The Cormpany, with the consent of the Minister of Finance, has power to hold land situate in
Bermuda not exceeding in all, including the following parcels- :

Not Applicable

5. The authorised share capital of the Company is $12,000.00 divided into 12,000 shages of U.S,
one dollar each. The minimum subscribed share capital of the Company is $12,000,00 in United
States currency., '

6. The objects for which the Company is formed and incorporated are -

As set forth in paragraphs (b) to (n} and (p} to (u) inclusive of the Second Schedule to The
Companies Act, 1981,

7. The Company has the powers set out in the Schedule annexed heseto.




The Schedule

(referred to in Clause 7 of the Memorandum of Association)

(a) To barrow and raisc money in any cumrency or cutrencies and to secure or discharge aay
debt or obligation in any manner and in parlicutar (without prejudice to the generality of
the foregoing) by mortgeges of or charges upon all or any part of the updertaking,
property and assets (present and future) and uncalled capital of the company or by the
creation and issue of securities:

{b) Tc enter info any guaranlee, contract of indemnity or suretyship and in particular
(without prejudice to the generality of the foregoing) 1o guarantee, support or secure, wilh
or without consideration, whether by persona! ebligation or by mortgaging or charging all
or any part of the undertaking, property and assets {presert and future) and uncalled -
capital of the company or by both such methods or in any other mannsy, the performance
of any obligations or commitments of, and the repayment or payment of the principal
amounts of and any premiums, {nterest, dividends and other moneys payzble en or in
respect of any securities or liabilities of, any person, including (without prejudice to the
generality of the foregoing) any company which Is for the tire being a subsidiary or a
holding company of the compaay or another subsidiary of a holding company of the
company or otherwise agsociated with the company,

(c) To gccept, draw, make, create, isspe, sxscute, discount, endorse, negotiate and deal ia
bills of cxchange, promissory notes, and other instruments and securities, whether
negotiable or otherwise;

{d) To sell, exchange, mortgage, charge, let on reat, share of profit, royalty or otherwise,

grant Jicences, easemcnts, options, servitudes and other rights over, and in any other
manner deal with or dispose of, all or any part of the undertaking, property and asseis
(present and future) of the company for any consideration and in particular {without
prejudice to the generality of the foregoing) for any securities;

(e} To issue and allot securitics of the compuny for cash or {n payment or part payment for
any real or personal property purchased or otherwise acquired by the compapy or any
services rendered to the company or as security for any obligation or amount (even if less
thas the nominal amount of such secarities) or for any other purpose;

{H To grant pensions, annuities, or other eflowances, including allowances on death, to mny
directors, officers or employees ¢r former direclors, officers or cmployees of the
company or any cornpany which at any time is or was a subsidiacy or a holding company
or another subsidiary of a holding company of the company or otherwise associated with
the company or of any predecessor in business of any of them, and to the relations,
connections or dependants of any such persons, and to other persons whoss service or
services have directly or indirectly been of benefit to the company or whom the company
considers have any mmoral claim on the company or to their relations connections or
dependants, and tg cstablish or support any associations, institutions, cjubs, schools,
building and housing schemes, funds and trusts, and to make payment towards insurance -
or other arrangements likely lo bepefit any such persons or otherwise advance the
intercstd of the compeny or of {ts membars or for any national, chariiable, benevolent,
cducationa}, social, public, general or useful object;

{e) Subject Lo the provisions of Section 42 of the Companics Act 1981, to issuc preference
shares which at the option of the hoiders thereof are {o be liable to be redeemed;

(h) To purchase its own shares in accordanee with he provisions of Section 42A of the
Compenies Act 1081,




Signed by each subscriber in the presence of at'least one witness attesting the signature thereof -

“b;‘b—-&. .. A

e

e u,..\

W@J f Q.u! SNIDOMNNVGT:

R oy
) . na gb\m.u
/ (Subscribers) . {(Witnesses)

SUBSCRIBED this  30th day of October, 1998
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STAMP DUTY (Tobe affixed) .
Not Applicable
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THE COWAN‘IES ACT 1981
FIRST SCHEDU'LE (section 1100

A company tirted bY shares, or ofher company naying a share capital, &Y EXEICISE
al or Y of the following POWETS subject 1o 3y provision of law or i
MemoTancuT - '

() lrepeded VY 1692:51)

@ © acquire oF upderiake the whole or &y part of the pusiness property and
© Liabilities of &Y person carrying on &ny pusiness “hat the company is
anthorized (O carry on) :

(A apply for register, purchasss 1ease, acquire. hold, uss, control, Heence.
sell, assign ©F -dispose of patents, patent ngs, copyrights: trade marks,
formulae, licences, imventions, Processes d_'Lstinctlve rnarks and sirnilar
yights; } :

(4) (o enter into paﬂnership or into any arrangement for sharing of profits, ynion
of interesis co-oparat‘mn, joint venmre, re.c'xprocal concession OF otherwise
with any pewsod carrying oo ot engaged 0 OF ahout 10 CarTY og of e i
any business O transaction that the company .5 authorized 1O carry on ©f

engage 1t OF any pusiness or transacion capable of being conducted s0 85 W
penetit the companys o

{(5) ro take Of otherwise acquire and hold securities n 29Y other body corTpoTale
naving objects sltogether of iR part SiTaflar (o those of e coropany ©of
carrying On amY business capable of being conducted so 25 10 benefit the
companys o

&) subject 1O secrion 96 1@ Jend money to &Y exmployee Ot (o any person having
dealings with the cormpany of with whom the company proposes to have
dealings of 10 any othet body corporate ary of whose shares aX€ held by the

companys ]

€D ro apply 0% secure Of acquire by grant, legislative enactment, assignIment, :

transfer, purchase or otherwise and o axErcise, Carty out and enjoy any o
charter, licencs DPOWET, authority, franchise, conCession: fight of privilege,
that any govemment or quthority oF any body corporate Of other public body
may be ampowered to grant and to pay for, aid in and contribute toward
carrying it inf0 effect and 10 agsume any liabilities OF obligations 'mcidenmf
therelo; ' -

I
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(8)

&)

(10}

Oon

(12)

(13

(9

2

o establish and support OF aid in the establishynent and suppett of
ssgociations institutions, funds O iusts for the penefit of smployees of
formet employecs_of the company of 1ts prede,ccssors, or the dependanis OF
connections of such employees o formet employees: and grant pensions and
allowances, and make payments towards insurance or for any object similar

ro those set forth in this pm‘agmph, and to subscribe oF guarante® money for

charitable, penevolent, educational or teliglous objects OF {or any exhibition
or for anty public, general OF aseful objects: -

to promote &Y company for the purpose of acquiring ot taking over &y of
the property and liabilities of tne company ©f for any other puTPOSe that may
penefit the company; '

to purchass, lease, take ir exchange, hire oF otherwise acquire any perso-na\.
property and any TIEMS OF privileges that the cornpany considers niecessary ot
convenient for the purposes of its business;

ro constnicy maintain, alter, 12N0VALE and demolish any puildings ‘or Works
aecessary of convenient for its objects;

1o take jand in Bermuda by way of lease O letting agreement for a term 0ot
excecding {wenty-one yearss being land bon? fide re_quircd for the PUIPOses
of the business of the company and with the consens of the Minister granted
in his discretion 10 take land | Permuda by Way of lease OF leting

agreement for a simil&l period in order 10 provide sccommodatien Of

cecreational facilities for s officers and employees snd when TO longer”

qecessary for a0y of the above purposes 10 terrninate ot wransfer the lease OF
letting agreement; ) R

except to the oxtent, if any, & may be otherwise expressly provided in its
incorporating Act of 'm;morandum and subject 10 ¢his Act every company
shali have powet to invest the moneys of the Comnpany by wey of morigage
of real Of personal property of every descriprion in Bermuda of eisewhere
and to sell, exchange, Y& or dispose of uch Toongage &% {he company
shall from drne to time determine; T

to construct, improve, (maintain, WOtk anage, caxry out or cantrol any
roads, Ways: Lramways, tranches  ©OF sidings, bridges. reseTvolrs,
watercourses, wharves, factories, wa:ehou’s{és, elecinic works, shops. stores
and other works and conveniences that may advance the imerests of e
company and cantribui® 1o, subsidize OF othenwise a5sist ©F rake part in the
construction: impmve:mcnt, majinienances: working, management, cartying
out of control tereof:
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3
(15) W aise and assist in raising money forn and aid by W&y of bomxs,r loan,
promise, endorsement, guarantes OF atherwise, 2N person and guarantse the
- performance or fulfiiment of any contracts of opligations of any persen, and
jn particules guarantee the payment of the pr‘mcipal of and interest oft the

.

debt obligations of any such persow;

(16) to hoow Of saise Or secUT® the paymcni of money in such rmeannet as the
company MaY hink fit; :

(7N w draw, make, acceply endorse, discount, €xecui® and issue bills of
exchange, ProTissoTy notes, bilis of lading, warrants and other negotiable oF
transferable instraments;

(18) when property anthorized to 4o SO to sell, lease, excnange ot otherwise
dispose of the Vundeﬁaking of the company €1 any part thereof as an entrety
or qubstantially as &fl entirety for such consideratjon a3 the COMpAanY thioks

iy

(19) w0 cell, improve. manage, develop, exchange, jease, 4ispose of, turm $0
account ©f otherwise deal with the propetty of the company in the ordinary
course of its business,

(20) 1w adopt such means of making known the prbducts of the compeny 2s may
seem expedient and in part'icula: by advertising, DY purchase and exhibition

of works of &t of interest, BY publication of books and neriodicals and by
granting prizes and TeWards and Tnaking donations;

(21) 1O cause the company 10 be rt;gistercd and recognized in any foreign
jurisdiction, and designaté persons therein according o the laws of that
foreign jurisdiction oF to represent the company and 1o accept sérvice for and

on behalf of (e company of anY process of suil;

(22) to Aot and issue fally-paid shares of the compaity in payment of part
payment of any property purchased Ot otherwise gequired bY the company of
for any past seTvices pcrfo:med for the companys :

(23) © distribute amen3 the members of the company in cash. xind, specie of
otherwise as may pe resaived, bY way of dividend, bonus or in any other
mannes considered advisable, any propetty of the cornpanys but not SO 83 0
decrease the cepital of the cornpany uniess e distribution 18 made for the

purpose of enabling the company to be dissolved or e distribution, apast
from this paragraph, would be otherwise 1awiuls
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(24) establish agencies and pranches;

(25) rake or hold mortgagss: hypothecs, liens and charges 10 secure payment of
ihe purchase price, OF of any unpaid balance of the purchase price, of any
part of the property of the compeny of whatsoever kind sold by the

company, or for 2y money due 10 the company from purchasers and others
and to setl or otherwise dispose of By such Tnorigage, hypothec, lien of
charge;

(26) 0 pY all costs and expenses of or incidental to the incorporation and
organization of the company,

(27 ‘o invest and deal with the moneys of the cornpany Tiot immediately required
for the objects of the company in such nenner as may be deterrnined;

(28) todozny of the things authorized by this Schedule and all things authorized -

by its mnemorandum a8 principals, 2gents. contractors, trustees of otherwise,
and either alone oL in conjunction with others;

(297 to do all such other things as aré incid_ental or conducive o the attainment of
the objects and the exercise of the powers of the company.

Every company may exercise jts powers peyond the poundaries of Bermuda to the
extent to which the laws in force where the powers are sought to be exercised
permit.
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THE COMPANIES ACT ’ :
SECOND SCHEDULE

- (séction 1123

A company may. by reference include in its memorandurm any of the following objects,
that is to say the business of -

() insurance and re-insurance of all kinds;

() packaging of goods of all kinds;

©) buying, selling and flealing in goods of all kinds; -
(& destgning and manufacturing of 'goocis of aﬂ- kinds;

{e) mining and GUATYIRE and exploration for metals, mjnesals, fossil fuals and precious
stones of 2ll kinds and their preparation for sale or use;

- “exploring for, the deliing for, the moving, transporting aﬁd refining petroleum and
hydrocarbon products including oil and oil products;

(g scientific research including the improvemenh, discoyery and develeprment of processes,
inventions, patents and designs and the construction, maintenanct and operation of
{aboratories and research centres;

(b land, sea and air andertakings including the land, ship and air carriage of passengers, ~— . T
mails znd goods of all kinds; -

(i ships and aircraft owners, managers, operators, agents, buildets and fepai.rers;

G acquiring, owning, selling, chartering, repairing ot dealing in ships and aircraft;

) travel agents, freight contractors and forwarding agenis; | 7 T T
m dack owners, wharfingers, warehousemen;

(rd)  ship chandlers and dealing in Tope, canvas oil and ship stores of 2]l indsi
{m) all forms of engineenng;

(o) developing, Operaung. advising or acting s iechnical consultants to any other cntcrprSé .
or business; . :
(p) farmers, livestock breeders and keepers, graziers, butchers, 1anners and processors of and
dealers in all kinds of live and dead stock, wegl, hides, tallow, grain, vegetables and other
produce;

{q) acquiring by purchase or otherwise and holding as an investment invenions, patenis,
trace ynarks, trade names, trade secrets, designs and the iike;




@ puying celling, hirlng, letting and gealing in conveyances of a8Y sort;
(s) employing provid‘mg, hifing oWt and acting a8 agent for artists, actors, enteriainers of all
sorts, 2uthors, composers, producers, digectors, SNEMSED and experts OF gpecialists of any i
wind; and ' .-
1d, cell, dispose of and deal in real propersy
T sitnated,

ire by purchase or otherwite he

¢ Bermuda and in personed propetty of 21 kinds wheresoeYe
s and to AsSuTe. supportt o

bligations of a0y

r about 1o fill

3 to acqu
situated outsid

y guaranies, contract of ind
ithout consideration of penefit the perform
-viduals fiiNG ©

s and to guaraniee the fidelity of indivl

¢ confidence;

1o enter into.an
securs with of W
person or person

()

meaning cf section 1364

: simuations of trust ©
g business of 2 o

v

1o be and carty o0 th mal fund wichin the




