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APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA
IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TO

REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA.
L. PREMIER OPERATIONS LTD. INC.

(Name of corporation; must include the word “INCORPORATED”, “COMPANY™, “CORPORA’I'ION“ or
words or abbreviations of like import in language as will clearly indicate that it is a corporation instead of a
natural persen or partnership if not so contained in the name at present.)

2 Bermuda

3 Applied For
{State or country under the law of which it is incorporated)

4. October 30, 1998

5. Perpetual
(Date of incorporation}

(FEI mumber, if applicable)

(Duration: Year corp. will cease to exist or “perpetual™)
6. Upon Filing of this applicatiom o

901 South America Way, Miami, FL 33132

(Date first transacted business in Florida.) (SEE SECTIONS 607.1501, 607.1502 and 817,155, F.8.)
7

(Current mailing address)
3.

To operate a cruise line,

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

9. Name and street address of Florida registered agent: (P.0. Box or Mail Drop Box NOT acceptable)
Name: Corporation Company of Miami

Office Address: 201l S. Biscayne Boulevard

1500 Miami Center
Miami

. Florida’ 33131
(Zip code)

10. Registered agent’s acceptance:
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Having been named as registered agent and to accept service of process for the above stated corporation at the place designated
4in this application, I hereby accept the appointment as registered agent and agree to act in this capacity. I further agree to
«omply with the provisions of all statutes relative to the proper and complete performance of my duties, and I am f:

e

W%edugm
INE A, LANDAU, Assistan

ecretary for Corporation Company of Miami '
(Registered agent’s signature)

iliar with

11. Attached is 2 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 jurisdiction under the law
of which it is incorporated.




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

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

Chairman- Henrik von Platen

Addresss 901 South America Way, Miami, FL 33132

Vice Chairman: Eristian Stensby

Address - 901 South America Way, Miami, FL 33132 ~~°

Director Vidar Lyhus

Addrese 901 South America Way, Miami, FL 33132 L

Director

Address: —

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

Exeutive Vice Hans Rood

Address: 901 South America Way, Miami, FL 33132 .

Executd
m?:um:‘l’gn:/Chlef Financial Qfficer: Daniel J. Huwel

Addresss 901 South America Way, Miami, FL 33132 =~ I

Secretare: Jill Logan

-

Address 901 South America Way, Miami, FL 33132 . B

Treasurer- Dandiel J. Huwel

Addrese: 901 South America Way, Miami, FL 33132 ' I B

SEE SCHEDULE T FOR APDITIONAL OFFICERS. - ' ' a - : - T

NOTE: ¥necessary, you may atiach an addendum to the apphmt:on hstmg addmonal officers and/or dmectots

N 27/ S

(Signature of Chairman, Vice Chairman, or any officer listed in number 12 of the application)

11 Alan R. Twaits, Senior Vice President and Geperal 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 —

I hereby in accordance with section 14 of the Companies Act 1981 issue this

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

Premier Operations 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

conpany.

Given under my hand and the Seal of the
REGISTRAR OF COMPANIES this 3rd
day of November, 1998.

for Rekthrar of Companie o ' B




FORM NO. 2

THE COMPANIES ACT 1981
MEMORANDUM OF ASSOCIATION OF
COMPANY LIMITED BY SHARES

(Section 7(1} AND (2)
MEMORANDUM OF ASSOCIATION
oF

Premier Operations Litd.

(hereinatter 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 NUMBER QF
STATUS SHARES
(Yes/Na) SUBSCRIBRED

Kenneth Donglas

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

Rachael M. Lathan
Cedar House, 41 Cedar Avenue
Hamilton HM 12, Bermucda Yes British i

do hereby respeetively agree ts take such number of shares of the Company as may be allotted to us respectively by the
provisional directors of the Company, nat excecding the riurmber of sharcs for which we have respectively subscribed, and
to satisfy such calls as may be made by the dirsctars, provisional directors or promalers of the Company [n respect ef the
shares allottsq 1o 18 respectively.
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3. The Company is to be an exempted Company 3 defined by the Companies Act 1981,

4, The Company, with the consent of the Minister of Finance, has power to hotd land situate in
Bermuda not exceeding in all, including the following parcels- '

Not Applicable

nto 12,000 shares of US.

hare capital of the Company is $12,000.00 divided i
y is $12,000,00 in United

5. The authorised s
nimum subscribed share capital of the Compan

one dollar each. The mi
States curency.

h the Company is formed and incorporated &r¢ -

6. The objects for whic
p) to {u) inclusive of the Second Schedule to The

As set forth in paragraphs (®) to (n) and (
Companies Act, 1981,

rs sel out in the Schedule annexed hereto.

7 The Company has the powe
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The Schedule

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

(a) To borrow and raise monecy in any currency O currencies and {o secure ot discharge any

debt or obligation in any manner and in particular (without prejudice lo the gencrality of

the foregoing) by mortgages of or charges upon all or any part of the undertaking,

praperty and assets {present and futurs) and uncalled capital of the company of by the
creation and issue of gecurities)

{b) Te enter inlo any guarantos, contract of indeinmity or suretyship and in particular
{without prejudice to the generality of the foregoing) to guaranice, SUppOrt Or SECUTS, with
or without consideration, whether by personal obligation or by mortgaging or charging eli

or any part of the undertaking, properly and assets (present and future) and uncalled
capital of the company of by both such methods ot in any other manaer, the performance
of any obligations or commitments of, and the repayment ot payment of the principal
amounis of and any premjums, Interest, dlvidends and other moncys payable on or in
respect of any securities of tiabilities af, any person, including (without prejudice {0 the
generality of the forogoing) any company which iy for the time being a subsidiary or 2
holding company of the company or another subsidiary of a holding compeny of the
company or olherwise gssociated with the company,

{c) To aceept, draw, make, create, Jssue, executs, discount, endorse, negotiale and deal in
bifls of exchange, promissory notes, and other instruments and securities, whether
negotiable or atherwise;

(d) To sell, exchange, mortgage, charge, let on renf, share of profit, royalty o otherwise,

grant licences, casements, options, servitudes and other rights over, and in any other

manner dea] with or dispose of, all ot any part of the underteking, property and assets

— (prescnt 2nd future) of the company for any consideration and in particular (without
prejudice 1@ the gencrality of the foregoing) for any securities;

(&) To issue and ailot sccurities of the company for cash or in payment or part peyment for
any real or personal property purchased or otherwise acquired by the company cr any
services rendered to the company oF a3 security for any obligation or amount (oven if less
than the nominal amount of such securities) or for any other purpose;

{6 To grant pensions, annuities, ot other allowances, including ellowances on death, o any
directors, officers or employees or former directoss, officers or employess of (he
company OF any company which at any {ime is or was 2 subsidiary or 2 holding eompany
or another subsidiary of a holding company of the corapany or otherwise associated with
the company ot of any predecessor in business of any of them, and to the relalions,
connections or dependants of any such persons, and to other persons whose service or
services have directly or indirrotly been of benefit to the company of whom the cempany
considers have any moral claim on the company O 1o their relations conncetions or
dependants, and to cstablish or supporl any associations, institutions, clubs, schools,
_ building and housing schemes, funds and trusts, and to make payment towards insurance
< oc other arrangements tikely to benefit any such persons or otherwise advance the
interests of the company or of its members or for any nalional, charizable, bencyvolent,

educational, social, public, general or useful cbiect;

{g) Subject to the provisions of Section 42 of the Companies Acl {981, to issue preference
shares which at the option of the holders thereof arc to be lizble to be redecmed;
) To purchase its own shares in accordanee with the provisions of Section 42A of the
Companies Act 1981,
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Signed by each subscriber in the presence of at least one witnes

e

-~ .
(Subscribers)

SUBSCRIBED this 30th

day of

FAX NO. 041 - P71

s attesting the signature thereof -

O*W CFnmsu.
OotePmmse

(Witnesses)

" October, 1998
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STAMP DUTY (To be affized)
Not Applicable
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THE COMPANIES ACT 1981
FIRST SCHEDULE ~ (section 11(1))

A company Yimited by shares, oT other company having 2 share capltal, may exercise

all or any of the following pPOWETS subject to” any provision of law or its
memorandurml -

(0 {repealed by } 902:51]

(2) to acquire of undertake the whole or any part of the business, property and
liabilities of any person carrying on any business that the company is
suthorized to CarTy Ony

3 to apply for, register, purchese, lease, acqﬁirc, hold, use, control, licencs,
sell, assign or dispose of patents, patent rights, copyrights, trade marks,
formulae, licences, inventions, processes, distinctive marks and similar

rights;

(4)  toenterinto partnership or into &y arrangement for sharing of profits, bnicn
of interests, co-operation, joint venture, reciprocal concession or otherwise
with any person carrying on ot engaged in or about 1o cary on or engage in

any business of transaction that the cempany is authorized Lo carry on of
gngage in or any pusiness or transaction capable of being conducted 50 as [0
benefit the cempany; :

(5) = totakeor otherwisc acquire and nold securities in any other body corporale
having objects altogether or in patt similar to those of the company or
carrying on any business capable of being conducted so as o benefit the

company;

(6) subject 1o section 96 to lend money to any employee of any person having - -
dealings with the company or Witk whom the company proposes.to have o
dealings ot to any other body corporate any of whose shares &r¢ keld by the

company;

(7y ~ to apply for, secure or acquire by grant, legislative enactment, assignment,
rransfer, purchase orf otherwise and to exercise, cany out and enjoy any
charter, licence, power, authority, franchise, concesston, right or privilege,

that any govemment ot authosity or any body corporate or other public body
may be empowered to grant, and to pay for, aid in and contritute toward
carrying it into effect and to assume any liabilities or obligations incidental
thereto; T
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(8)

€

(10)

(1)

(12)

(13)

(14)

FAX NO. 041

2

1o establish and support ©f aid in the establishment and support of
associations, iperitutions, funds of rusts for the bepefit of employees oF
former employees of the company of its predecessors, Of the dependants 07
connections of such employees of former emplayess, end grant pensions and
allowances, and make payments towards insurance or for any object similar
to those set forth in this paragraph, and 10 qubscribe or guaraniee money for
charitable, penevolent, educational ot religtous objects Of for any exhibition
or for any public, genera! or usefi objects; o

to promote any company for the purpose of acquining oOF taking over zny of
the property and liabilities of the cornpany or for any otner purpose that may
benefit the company;

to purchase, lease, take in exchange, hire or otherwise acquire any personal
propetty and any rights or privileges that the COMPETY considers necessary or
conveniens for the purposss of its business;

to constrict, naintain, alter, renovale and demolish 2ny puildings Or WOIKS
necessary of convenient for its objects;

to take land in Bermuda by way of lease or leting agreement for 2 1€ not
exceeding twenty-one yeas, being land bona fide required for the puTpOSes
of the business of the company and with the consent of the Minister granted
in his discretion 1O take land in Bermuda by way of lease or letting
agreement for @ similar period in order 1o provide accarnmodation: Or
recreational facilities for its officers and employees and when no lOnger
necessary for any of the above purposes 10 terrninate ot transfer the lease oT
letting agreement; ' ' ' -

except to the extent, if any, as may be otherwise expressly provided in its
incorporating Act OF mermorandum and subject to this Act cvery company
shall have power 1O inyest the moneys of the Company by way of mortgage
of real or personal property of every description ‘o Bermuda or elsewhere
and to sell, exchange, vary, or dispose of such mortgage as the company
shall from time to time determing;

to construct, improve, maintain, work, manage carry out of control any
coads, ways, lramways, branches or Sidings, bridges, TesErVoirs,
walercourses, wharves, factories, warehouses, electric works, shops, stores
and other works and conveniences that may adyance the interssis of the
company and contribute 10, subsidize ot otherwise assist Of take part in the
construction, improvement, maintenance, WOTKINE, management, carrying
out of contrel thereof’

+

74




(13)

(16)

(7

{18)

(19

(20

(22)

(23)

3

to raise and sssist in raising money for, and aid by way of bonus, loan,
promise, endorsement, guarantee or otherwise, any person and guarantee the

- performance or fulfiiment of any contacts or obligations of any person, and

in particular guarantee the payment of the prineipal of end interest on the
debt obligations of any such person;

to borow or raise or secure the payment of money in such manner as.the
company may think fit;

to draw, make, zccept, endorse, discount, execute and issue bills of
exchange, promissory notes, bills of lading, warrants and other negotiable or
transferable instruments;

when properly authorized to do so, to sell, lease, exchange or otherwise
dispose of the undertaking of the company or any patt thereof as an entirety
or substantially as an entirety for such consideration as the company thinks

fit; '

to seli, improve, manage, develop, exchange, lease, dispose of, turn to
account or otherwise deal with the property of the company in the ordinary
course of its business; : : - :

to adopt such means of making knows the products of the company as may
seem expedient, and in particular by advertising, by purchase and exhibition:
of warks of art or interest, by publication of beoks and periedicals and by
granting prizes and rewards and making donations;

10 cause the company 10 be registered and tecognized in any foreign
jurisdiction, and designate persons therein according o the laws of that
foreign jurisdiction or to represent the company and to accept service for and
on behalf of the company of any process or suil;

‘to allot and issue fully-paid shares of the company in payment or part

payment of any property purchased or otherwise acquired by the company or
for any past services performed {or the cempany;

to distibute among the members of the company in cash, kind, specie or
otherwise as may be resclved, by way of dividend, bonus or in any other
manner considered advisable, any property of the company, but not so as to
decrease the capital of the company unless the distribution is made for the
purpose of enabling the company to be dissolved or the distribution, aparn
from this paragraph, would be otherwise Jawful;




4
(24) o establish agencies and branches;

25y 10 take or hold RoTtgages: hypothecs, liens and charges to secure payment of

the purchase price, oF of any unpald balance of the purchass Fiice; of any

part of the peoperty of the company of Whaisosver xind sold by the

cornpany, or for any money due to the company from purchasars and others

and to sell or otherwise dispose of any such mortgage, hypothec, lien or
charge;

(26) o pay all costs and expenses of or incidental o the incorperation and
organization of the company,

(27) toinvest and deal with the moneys of the company not smmediately required
for the objects of the company in such manner 25 may be determined;

(28) todoany of the things suthorized by this Schedule and il things authorized
by its memerandum as principals, 2gents, contractors, trustees Of otherwise,
and either alone o7 in conjunction with othess;

(29) todo a1l such other things as arc incidental or conducive to the attainment of
the objects and the exercise of the powersof the company.

‘ Every company may pxercise 1ts poOwers beyond the boundaries of Bermuda 10 the
extent to which the faws in force where the powers arg sought 10 be exercised
permit.




THE COMPANIES ACT

SECOND SCEEDULE .
{section 11{2))

A company may by reference include in its memorandum any of the fallowing objzets,

that is to say the business of -

(a)
(0)
&)
@
(e)

ty

(g}

(h}

G
@
(x)
&
(m)
(n)
(@

‘ (P}

(@

exploring for, the drilling for, the moving, transporiing and refining petroleum and

insurance and re-insurance of all kinds; ) - -
packaging of goods of all Kinds;

buying, selling and dealing in goods of all kinds; '
designing and manufacuring of goods of all kinds:

mining and quarrying and exploration for raétals, minerals, fossil fuels and precious -
stones of all kinds and their preparation for sale a7 use;

hydrocarbon products jncluding oil and oil products;
scientific research including the improvement, discovery and development of processes,

inventions, patents and designs and the constructign, maintenance and operation of
Tahoratories end research centres; - -

land, sea and air undertakings including the land, ship and air carriage of passengers,
mails and goods of all kinds; : :

ships and aircraft owners, managers, operators, 2gents. tuilders and repaiters;

acquiring, OWDing, selling, chartering, repairing or dealing in ships and aircraft;

travel agents, freight contractars and forwarding agents;

dock owners, wharfingers, warehousemen; ’ T
ship chandlers and dealing in rope, canvas oil and ship stores of all kinds;

all forms of engineering;

developing, operating, advising or acting 25 technical consultants 1o any other enterprise
or business:

farmers, livestock breeders and keepers, graziers, butchers, tanners and processors of and
dealers in ali kinds of live and dead stock, wool, hides, wllow, grain, vegetables and other
producey” .

acquiring by purchase or otherwise and holding as an investment inveniions, patents,
trade marks, (rade names, trade secreis, designs and the like; '
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(s)

©

(w)

™

FAK NO. 041

buying, selling, hiring, letting and dealing in conveyances of any SO%

employing, providing, hiring out and acting as agent for artists, 2¢tors, entertainers of all
sorts, authors, COMPOSers, producers, directors, engineers and experts or specialists of eny
kind; and

0 acquire by purchase or otherwise hold, sell, dispose of and deal in real property
siruated outside Bermuda and in personal property of ali kinds wheresocver situated;

to enter into sny guaraniee, concract of indemnity or suretyship and to assuge, SUpport or
secure with or without consideraticn ot benefit the performance of any obligations of any

person or persons and to guarantee the fidelity of individuals filling or about 1o fill

situations of trust or confidence;

1o be and carry on the business of a mutual fund within the rueaning of section 13 GA.,

78




