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ARTICLES QF INCGRPORATION

OF

GoCruiseDirect.com, Ine.
The undersigned, for the purpose of forming a COrpo
Florida, hereby adopts the following Articles of Incorporation:

ration for profit under the laws of

<
8 %
[—‘—".
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jcle I ?}E; do {;
= jhi
Name and Principal Place of ines e = o
-
-~
The name of the corporation is GoCruiseDirect.com, Ine.
The corporation’s initial pri
330, Miami Lakes, Florida 33016,

P
urt, Suite
Article [
Duratign and Existence
This corporation shajt exist perpetually. The existence of the co
on the date of execution of these artieles, if filed with the Florida Seere
thereafier,

tporation shall commence
tary of State within § days

Article TV
Mailing Address
The initial mailing address of the ¢o
One Biscayne Tower,

Tporation s 2 South Biscayne Boulevard, Sujte 3400,
Miami, Florida 33131,
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Article V
Capital Stock

(a)  Authotized Capital, The maximum number of shares of stock which this corporation
is authorized to have outstanding at any one time is 10,000 shares of common stock each having
$0.01 par value.

(b)  Preemptive Rights, Shareholders shall have no preemptive rights.
(c) Curpulative Voting, Cumulative voting shall not be permitted.

Article VI
Initial Registered Office an ent

The sireet address of the initial tegistered office of this corporation is: 2 South Biscayne
Boulevard, Suite 3400, One Biscayne Tower, Miami, Florida 33131, and the name of the initial
registered agent of this corporation at that address is: Valdes-F auli Corporate Services, Inc,

jcle VII

Directors

(2)  Number. The Incorporator shall appoint the initial directors of the corporation. The
number of directors may be increased or ditninished from time to time jn accordance with the
bylaws, but shall never be less than one.

(b)  Compensation. The board of directors is hereby specifically authorized to make
provisions for reasonable compensation to its members for their services as ditectors, and to fix the
basis and conditions upon which such compensation shall be paid. Any director of the corpoeration
raay also serve the corporation in any other capaeity and receive compensation therefor in any form.

Article VIII
Indempification

This corporation shall indemnify to the fullest extent pennitted under and in accordangce with
the laws of the State of Florida any person who was or is a party or is thraatened to be made a party
to any threatened, pending or completed action, sujt or proceeding, whether civil, criminal,
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proceeding, unless such person breached or fajled to perform his duties as an officer, director,
employee or agent of thig corporation and such breach constitutes:

(1) a violation of criminal law, unless the director, officer, em ployee or agent had
reasonable cause to believe his conduct was lawful or had no reasonable cause to believe hjs
conduct was untawful;

(2)  atransaction from which the director, officer, employee oragent derived an improper
personal benefit, either directly or indirectly: or

A judgment or other final adjudication against a director, officer, employee or agent of this
corporation in any criminal broceeding for violation of criminal lew shall estop such person from
contesting the fact that his breach op failure to perform constitutes a violation of the criminal law,

icle

Eylaws

The injtial bylaws of this corporation shall be adopted by the directors. Bylaws shall be
adopted, altered, amended or repealed from time to time by either the shareholders or the board of
directors, but the board of directors shajl not alter, amend or repeal any bylaw adopted by the
shareholders if'the shareholders specifically provide that such bylaw is not subject to amendment or
repeal by the directors,

-3- FAX AUDIT NO.: H99000022370
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Article X

Ir_lcgrp_qrago[

The name and street address of the incorporator of thig cotporation are;

Mark J. Scheer, Esg.
¢/0 Guuster, Yoakley, Valdes-Faulj & Stewart, P.A.
Suite 3400 - One Biscayne Tower
2 South Biscayne Boulevard
Miami, Florida 33131

IN WITNESS WHEREOF, the Incorporator has executed these Articles on September 7%
1999,

1. Scheer, Ese, Incorporator
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GOCRUISEDIRECT.COM, INC,
CERTIFICATE DE

NAMING

In compliance with Section 48.091,

Florida Statutes, the fo llowing is submitted:
GOCRUISEDIRECT.COM. INC d

M

Mark 18ch
Dated: September 7, 1999, -

ecr7ncorporator

ACCEPTANCE BY REGISTERED AGENT

Having been namedto aceept service of process for the above stat

ed Corporation, at the place

and ! further agree to comply with
performance of my duties,

desipnared in this Certificate, [ hereb

¥ agree to act in this capacity,
the provisions of all statutes relativ

& to the proper and complete

Dated: September 7 1999,

a3a g

2470511

yn 16 Wi 6= daS 68
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