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ARTICLES OF INCORPORATION

OF

Mandalay Bay, Inc.

Thie undersigned hereby adopts the following Articles of incorporation for the

ARTICLE 1

Name gnd Prngipal Office

1.01.

1.02,

B;Ivd., Bonita Springs, FL 34135.
' The maliing address of the corporation is 28000 Spanish Weils

1.03.

3ivd., Bonita Springs, FL 34135,
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ARTICLE I
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{hereafter until dissolved according to law.
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ARTICLE Il

Puppse

3.01.

and ali lawful business for which corporations may be incorpo

Florida General Corporation Act.

p35820 ©

)|

gurpose of forming a corparation under the laws of the State of Florida;

ion

" The name of the corporation is Mandalay Bay, Inc.

The principal office of the corporation is 28000 Spanish Wells

The corportion s to commence its corporate existence on the
c{iate of subscription of these Arficies of Incorparation and shall exist perpatually

rated under the

The corporation is organized for the purpose of fransacting any
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l ARTICLE vV
i Capital Stock

’ 4.01. The corporation is autharized to issue ona thousand (1,000)
shares of capital stock of One Dollar {$1.00) par value of a single class designated =s
ommion Stock.

i
l
' 4.02, , Each outstanding share of capltal stock shall entitie the halder to

oiha vota on aach matter submitted to a vote at 2 meating of tha sharshoiders.

.L 4.03, The shares of capital stosk may be iszued for such consideratian,
iaving a value nat lass than the par valua the sharas [ssued therefore, asis
atarmrinad from time o time by the Baoard of Directors, to be paid, in whole or in part,
im cash or other property, tangible or intangibla, or in labor or services actually
arformed for the corporation. Shares of capital stock may not be issued until the full
amount of the cotsideration therefor has been paid; thereaftar, such zhares shall be
deemed to be fully paid and nonassessable.

ARTICLE V
Preempiive Rights

2.01. Each sharehcider of the gorporation shall be entitied to full
praemptive rights to purchasa any unissued or treasury shares of capital stock of tha
dorporation and any securities of the corporation convertible into or carrying a right to
subscribe to or acquire any unissued or treasury shares of capital stock.

ARTICLE VI
o Boand of Directors
|

6.01, All corporate powers shall be exercised by and under the

*uthu:iiy of, and ihe business and affalrs of the corporation shall be managed

noer the diraction of, the Board of Directars siected by the shareholders by the
method previded in the Bylaws.
! 5.02. Any and ali of the powgrs and duties conferred or imposad upan
the Board of Directors, by resolution of the shareholders adopted at a special meeting
¢alled for that purpose, may be exercised or parformed to such extent, by such person
or persens and upon such terms and condiions as shell be specified by the
sharehalders,
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8.03, The corporation shali have one diractor Inittally. The number of
directors may thereafter ba incranged or decreased from fima to time in accordance
with the Bylaws of the corparation.

6.04. The name and addrass of the initial director of the corporation is
James W. Amburn, 28000 Spanish Wellg Bivd., Bonfta Sptings, FL 34135,

ARTICLE VI
Indemnification

7.01. The corporation shall indemnify any present or former officer or
director, or person aexarising powers and duties as an officer or director of the
dorporation, to the full extent now or heraafter permitted by aw.

ARTICLE VIII

Bylaws
8.61. The power to adopt, alter, amend or repaal Bylaws shafl ba
vested In the shareholders.
8.02. The affirrnativa vote of the holders of at least eighty percent

fﬂ%) of the outstanding shares of capitat stock of the corporafion shall be requitad to
dopt, alter, amend or repeal the Bylaws.

ARTICLE IX
Amendment

9.01. These Articlas of Incorperation may be amendad at any {ime by
the affirmative vote of the holders of at least eighty percent (80%) of the outstanding
shares of the capitaf stock of the corporation, at any ragular meeting of the
thareholders or at any special mesting of tha shareholders called for that purpose,

ARTICLE X
Incorpatatar

10,01, The name and addrass of the Incorporator executing these
Articles of incorperation is James W. Amburn, 28000 Spanish Walls Boulevard, Bonita
Springs, Florida 34135,
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ARTICLE Xl
iste G& an

11.04. The street address of the Initfal ragistered office of the
eorporation is 28000 Sparish Wells Boulavard, Bonita Springs, Florida 24135, and the
name of the initial Registered Agent of the corporation at that addrass is James W,

Amburn.

HOOO0OO(

IN WITNESS WHEREOF, the undersigned executed these Articles of

Incorparation on July 7, 2000,
o
!
L _;__(ﬁﬁvn/f/

Aames W, Amburn {Soai)
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CERTIFICATE OF DESIGNATION AND ACCEPTANCE

Mandalay Bay, Inc.

Pursuant to §48.091 and §607.0501, Florida Statutes, the following is submitted:

Mandalay Bay, Inc., a corporation, desiring (o organize under the laws of the
State of Florida with its registered officcas indicated m the Articles of Incorporation
28000 Spanish Wells Boulevard, Elorida 34135, has named James W. Amburg, asits .
egistered Apent to accept process within the State of Florida.

i Having been named as registered agent of Mandalay Bay [nc., 2 Florida
Clorporation, to accept service of process for the corporation at the place designated in this
ertificate, the undersigned hereby accepts appointment as the registered agent of the
garporaticm and agree to act in that capacity. The undersigned agrees to comply with the
ravisions of all statutes relating 1o the proper and complete performance of my dutiss,
j:d acknowledges that it is familiar with and accept the cbligations as registered agent for

id corporation,
¥

James W. Arnburn

Dated: July 7th, 2000
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REGISTERED AGENT / REGISIFRED OFFICE. .. . o



