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The undersigned incorporator, for the purpose of forming a
corporation for profit under the Florida Business Corporation Act,
hereby adopts the following Articles of Incorporation:

ARTICLE I

Hame
The name of the corporation is:

CONTESSA CRUISE & CASINO, INC.
ARTICLE II

Burboge

The corporation is organized for the
any and all lawful business for which corp
under the Florida Business Corporation Acot, and all amendments and

supplements thereto, or any law enacted to take the placa thereof
(collectively, the ''Act™),

purposa of transacting
orations may be formed

ARTICLE III

authorized capital

The corporation is authorized to iesue One Thousand (1,000)
shares of common stock, with a par value of $1.00 per share.

ARTICLE IV

address

The mailing address for the ocorporation is 100 S.E. 2nd
Street, 18th Flooy, Miami, Florida 33131,

Thomas M. Parker, Esgq.

Fowler, White, Burnett, Hurley,
Banick & Strickroot, P.A.

100 8.E. 2nd Street, 17th Floor

Miami, Florida 33131-1101

pht (308) 789=9200

Florida Bar No. 0047570
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ARTICLE V

Reaistored Office and pcent

The otreet addresa of the aorporat'ion'a initial registerea
office is 100 8.R, 2n4 Straat,

18th Floor, Miami, Florida 33131.
'rhglnnme of the initial registered agent at such office is Allan R,
Kelley.

ARTICLE VI
Indemnification

(a) The corperation shall indemnity, or advance e
to the fullest extent authorized or permitted by the Act, any
person nade, or thraatensd to ba made, a party to any action, suit
or proceeding by reason of tha fact that he: (1) i8 or was a
director of the corporation; (11) is or wes an officer of the
corporation, provided that he is or was at the time a director of
the corporation; or (iil) im or was servin

g at the request of tha
corporation as a direster, officer, agent or employee of another
corporation, partnership, joint venture, trust or other enterprige,
provided that he 18 or was at the time a director of the
corporation,

Xpenses to,

(b) Except for those persons entitled to indemnizication
purguant to subparagraph (a) of this Article VI, the Board of
Directors of the corporation shall have, unless otherwise expressly
prohibited by the Act, the sole and exolusive discratien, on such
terms and conditions as it shall determine, to indemnify, or
advance expensas to, an pexrson mada, or threataned to be made, a
party to any action, suit or proceeding by reason of tha fact that
he i8 or was an officer, exployee or agent of the corporation, or
is or was gerving at the raquest of the corporation as a diractor,
officer, employee or agent of another corporaticn, partnership,
Joint ventura, trust or other enterprise,

(¢) Except for those persons entitled to 1ncinmn1t:l.ontion

purguant to subparagraph (a) ot this Article VI, no person nmnay
apply for indemnitfication or advancement of sxpanges to any court
of compstant Jurisdiction.

- Audit No. H 97000016390
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ARTICLE VII

Ancorpogator

The name and address of the 1ncorp6rator of the corporation
are; Allan R. Kelley, 100 §.E. 2nd Street, 18th Ploor, Miami,
Florida 23131,

ARTICLE VIIX

Board of Directors

There shall be no initial Board of Directors, Until a Board
of Diractors ie elacted and shares are isgued, the incorporator
shall have all the rights and powers of a shareholder, including,
without limitation, the power to elsct a Board of Directors. The
Board of Directors ghall be alected as soon as convsnient after
£iling these Articles.

IN WITNESS WHEREOF, the undersigned incorporator has executed
these Articles of Incorporation this 2na day of October, 1997.

Allan R. Kalyey
==000—-

ACCEPTANCE OF APPOINTME
AS '
REGISTERED AGENT

Having been named as registered agent for the above-named
corporation at the place desigmated in these Articles of
Incorporation, I hereby accept the appointnent as registered agent
and agree to act in this capacity. I further agrea to comply with
the provisions of all statutes ralating to the proper and complete
performance of my duties, and I am familiar with and accept the
obligations of my position as registered agent.

(4

Allan R. Kalley

NEN
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