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THE COMPANIES ATTS 1248 TG 1980

Declaration of compliance with the
requirements on application for
registration of a company

Pursuant t¢ section 3(5) of the Compainies Act 1980

Piease do not
write in this
binding margin

For official use Com rg% g
£ I e T

Plea&ecom latba‘ ......J_...L......l ,_____________ --..--.l
legibliRralerasy  Name of company

bold block isttering o

*dalate if

inappropriate VISIT USA Limited*

i, NIGEL LEONARD BLOOD,
of 84 Temple Chambers,

Temple Avenue,
London, EC4Y OHP

1E|e?lse indicate  do solemnly and sincerely declare that | am a person named as Secretary of the Company
whethar you are a

Solicitorof the iy the statement delivered under section 21 of the Companies Act 1976
Supreme Court (or
in Scotland a of
iSoI:::mf)r') engage?

n the formaticn o

th® company, or " VISIT USA ~ Limited*
a fpersan named as

Sy the  andthatalltherequirements of the Companies Acts 1948 to 19801in

campany in the respect of the registration of the said company and of maiters

stalement der | Precedent and incidental thereto have been complied with. And |

saction 21 of the  make this solemn Declaration conscientiously believing the same to

?g;"spﬂ’“as Act be true and by virtue of the provisions of the Statutory Declarations
Act 1835

Declared at Temple Chambers,

Temple Avenue,
in the City of London.
the . Zcf  _dayot (Lo 1 >- \_A‘,
One thousand nine hundred and eighty ____£Z£z20@S> {

; J!l‘v.
hefore me . (Fnors ) .
o lustaecrine. A SommiafionbriorOathet Sotsh J

Reace or Solicitor oo
having the powers  Presentor's name, address and

Cé%r::‘?nr{se;:nne?mr reference (if any). For official use
Oaths General Section Post room

The London Law Agency Ltd.,
Temple Chambers,

Temple Avenue,

London, EC4Y OHP.

:: : Iale londaﬂ I.aw Agen(;y E—-imited Comgany Registration Agents, Printers and Publishzrs

(R TR LI A

Mo g e TEMPLE GHAMBERS, TEMPLE AVENUE, LONDON, EC4Y OHP  Tel: 01-353 9471 (10 lines)



THE COMPANIES ACTS 1938 TO 1981
;3 )
COMPANY LIMITED BY SHARES 17.11358“ )
MEMORANDUM OF ASSOCIATION

OF F

VISIT USA LIMITED

3. The Objects for which the Company is established are:-

(A) To carry on the business of a travel agency in all its branches;
to provide passengers traveilers and tourists with services and
conveniences of all kinds; to promote establish and organise
travel clubs; to provide general organiséfs guides advisers
caretakers chaperones companions escorts entertainers artists
domestic servants gardeners and secretaries and to carry on the
businesses of proprietors of accommodation bureaux theatre
booking and ticket agencies of all kinds air charter brokers and
contractors wireless and cable companies' agents proprietors of
villas hotels motels and all other accommodation haulage and transport
contractors railway shipping and forwarding agents charterers
hirers letters on hire of plyers for hire with and manufacturers
repairers and merchants of and dealers in aircraft motor cars
omnibuses coaches cabs vans lorries cycles motor cycies and other
vehicles boats yachts and vessels tobacconists confectioners
newsagenis general caterers laundry proprietors hairdressers
jewellers insurance and general agents estate land and house agents
insurance and mortgage brokers and agents surveyors assessors
auctioneers and valuers business transfer agents and commission
agents builders and building contractors property repairers and
jobbers general merchants and traders.
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(B) To carry oy any other trede or business which may seem o

the Company capabie of being conveniently carried om in conmecticn with
the objects specified iy Sub-Clause (A) hrereof or calculated directly or
indirectly to enhance the value of or render profitzble any of the property
or vrights of the Company.

(C) To purchase, take on [eass or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, vrights, privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant, steck-in-trade, and any
real or personal property of any kind necessary or convenient for the
purposes of or in connection with the Company's business or any branch
or department thereof.

(D) To erect, construct, lay down, enlarge, alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery necessary or convenient
for the Company's business, and to contribute to or subsidise the
erection, construction and maintenance of any of the above.

(E) To borrow or raise or secure the payment of money in such manner
as the Company shall think fit for the purposes of or In connection with
the Company's business, and for the purposes of or in connection with the
borrowing or raising of money by the Company to become a member of any
building society.

(F) For the purposes of or in connection with the business of the
Company to mortgage and charge the undertaking and all or any of the
real and personal property and assets, present and future, and all or any
of the uncalled capital for the time being of the Company, and to issue

at par or at a premium or discount, and for such consideration and with
and subject to such rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, either permanent or redeemable
or repayable, and collaterally or further to secure any securities of the
Company by a trust deed or other assurances. To issue and deposit any
securities which the Company has power to issue by way of mortgage to
secure any sum less than the nominal amount of such securities, and also
by way of security for the performance of any contracts or obligations of
the Company or of its customers or other persons or corporations having
dealings with the Company, or in whose businesses or undertakings the
Company is interested, whether directly or indirectly.

(G) To receive money on deposit or loan upon such terms as the
Company may approve,.

(H) To lend money to any company, firm or person and to give all kinds
of indemnities and either with or without the Company receiving any
consideration or advantage, direct or indirect, for giving any such
guarantee, and whether or not such guarantee is given in connection with
or pursuant to the attainment of the objects herein stated to guarantee
either by personal covenant or by mortgaging or charging all or any

part of the undertaking, property and assets present and future and uncalled
capital of the Company or by both such methods, the performance of the
obligations and the payment of the capital or principal (together with any
premium) of and dividends or interest on any debenture, stocks, shares

or other securities of any company, firm or person and in particular (but
without limiting the generality of the foregoing) any company which is for
the time being the Company's Holding or Subsidiary company as defined by
Section 154 of the Companies Act, 1948, or otherwise associated with the
Company in business.,



(1) Ta establish and maintain or procure the establishment and
maintenance of any nion—centributery or contributery pension or
superannuation funds fer the benefit of, and give or procure the
giving of donations, gratuities, pensions, allowances, or emoluments
to any persens who gre or were at any time in the employment or
seirvice of the Company, or of any cempany which is for the time
being the Company’s tlolding or Subsidiary company as defined by
Section 154 of the Companies Act, 1948, or otherwise associated with
the Company in business or who are or were at any time Directors or
officers of the Company or of any such other company as aforesaid,
and the wives, widows, families and dependents of any such persons,
and also to estaklish and subsidise or subscribe to any institutions,
associations, clubs or funds calculated to be for the benefit of or to
advance the interests and weli~-being of the Company or of any such
other company as aforesaid, or of any such persons as aforesaid,
and to make payments for or towards the insurance of any such
persons as aforesaid, and to subgcribe or guarantee money for charitable
or benevolent objects or for any exhibition or for any public, general
or useful object, and to do any of the matters aforesaid either alone
or in conjunction with any such other company as aforesaid.

(J) To draw, make, accept, endorse, negotiate, discount and
execute promissary notes, bills of exchange and other negotiable
instruments.

(K) To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in or upon
such investments or securities and in such manner as may from time
to time be determined.

(L) To pay for any property or rights acquired by th& Company,
either in cash or fully or partly paid-up shares, with or without
preferred or deferred or special rights or restrictions in respect of
dividend, repayment of capital voting or otherwise, or by any securities
which the Company has power to issue, or partly in one mode and partly
in another, and generally on such terms as the Company may determine.

(M) To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by instaiments
or otherwise, or in fully or partly paid-up shares of any company or
corporation, witl- or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or cerporation, or partly
in one mode and partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or otherwise deal with
any shares, stock or securities so acquired.

{N} To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation

with any company, firm or person carrying on or proposing to carry on
any business within the objects of this Company, and to acquire and
hold, sell, deal with or dispose of shares, stock or securities of any such
company, and to guarantee the contracts or liabilities of, or the payment
of the dividends, interest or capital of any shares, stock or securities

of and to subsidise or otherwise assist any such company.



{0} To establish or promste or concur in establishivg or premeting
any other company whose abjects shall inciude the acquisition and taking
over of all or any of the assets angd [izbilities of this Company or the
promotion of which shall be In any manaer calculated to advance directly
or indirectly the objects or interests of this Company, and to acquire and
fold or dispose uf shares, stock or sscurities and guarantes the payment
of dividends, interest or capital of any shares, stock or securities issued
by or any other cbligations of any such company.

(P) To purchase or otherwise acquire znd undertzke all or any part

of the business, property, assets, liabilities and transactions of any

person, firm or company carrying on any business which this Company

is authorised to carry on or possessed of property suitable for the purposes -
of the Company, or which can be carried on in conjunction therewith or
which is capable of being conducted so as directly or indirectly to benefit
the Company.

(Q) To sell, improve, manage, develop, turn to account, exchange,
let on rent, grant royaity, share of profits or otherwise, grant licences,
easements and other rights in or over, and in any other manner deal
witk or dispose of the undertaking and all or any of the property and
assets for the time being of the Company for such consideration as the
Company may think fit.

(R) To amzigamate with any other company whose objects are or include
objects similar to those of this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise} of the undertaking, subject

to the liabilities of this or any such other company as aforesaid, with or
without winding up, or by sale or purchase (for fully or partly paid-up
shares or otherwise) of all or a controlling interest in the shares or stock
of this or any such other company as aforesaid, or by partnership, or

any arrangement of the nature of partnership, or in any other manner.

{S) To subscribe for, purchase or otherwise acquire, and hold shares,
stock, debentures or other securities of any other company.

(T) To distribute among the members in specie any property of the
Company, or anv proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of capital
be made except with the sanction (if any) for the time being required by
law.

(U) To do all or any of the above things in any part of the world,
and either as principals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

(V) To do all such things as are incidental or conducive to the
above objects or any of them.

Ard it is hereby declared that, save as otherwise expressly provided,

each of the paragraphs of this Clause shall be regarded as specifying
separate and indepandent objects and accordingly shall not be in anywise
limited by reference to or inference from any other paragraph or the name

of the Company and the provisions of each such paragraph shall, save as
aforesaid, be carried out in as full and ample a manner and construed in

as wide a sense as if each of the paragraphs defined the objects of a separate
and distinct company.



4, The liability of the Members is limited.

5. The share capital of the Company s £108 divided into 100 shares
of £1 each, ’



WE, the severa! rersons whose NMames, Addresses and Descriptions
are subscribed, are desirous of belng formed into a Cempany, in
pursuance of this Memorandury of Assaciation, and we respeciively
agree 10 falke the pumber of Shares in the Capital of the Company
set opposite our respective nares.

-1
NANMES, ADDRESSES AND DESCRIPTICNS OF SUBSCRIBERS Nttlgl?:r: g:' cz;;es

Subscriber

ROY{ C féK EN, One
Tem hambe:%
Temple Aven

Londo Y OHP.

Company Director,

R

NIGEL L. BL . One
Tempie Chambers,
Temple Avenue,

London ECYY OHP,

Company Director.

Dated the 1st day of May, 1983.

Witness to the above Signatures:-

J. JEREMY A. COWDRY,
Temple Chambers,

Temple Avenue,

London EC4Y OHP, K

Company Director.



THE COUPANIES ACTS 1952 TO 1931

COUPANY LIMITED BY SHARES

ARTICLES OF ASSCCIATION 1?3368@ ﬁ’t’
OF '

VISIT USA LIMITED

PRELIMINARY

Te The Regulations contained in Part | of Table A in the First Schedule

to the Companies Act, 1948 (such Table being hereinafter referred to as

"Tzble A%) as modified by the Companies Acts 1948 to 1981 {as defined by
Section 119 {2) of the Companies Act 1981} shall apply to the Company save in
so far as they are excluded or varied hereby: that is to say, Clauses 3, 10, 17,
24, 75, 77 and 79 of Table A shall not apply to the Company; and in addition to
the remaining Clauses of Table A, as varied hereby, the following shall be the
Regulations of the Company.

2. The Company is a private company and accordingly no offer shall be made
to the public (whether for cash or otherwise) of any Shares in or Debentures

of the Company and no allotment or ugreement to allot (whether for cash or
otherwise) shall be made of any Shares in or Debentures of the Campany with a
view to all or any of those Shares or Debentures being offered for sale to the
public.

SHARES

3. The Shares shall be under the control of the Directors and the Directors
may allot, grant options over, or otherwise deal with or dispose of any relevant
securities (as defined by Section 14 (10) of the Companies Act 1980) of the
Company to such persons and generzlly ot such terms and in such manner as
they think fit,

4, ) The general authority confetred by Article 3 hereof shall extend
to all relevant securities of the Company from time to time unissued during the
currency of such authority. The said general authority shall expire on the
fiftl: anniversary of the incorporation of the Company uniess varied or revoked
or renewed by the Company in General Meeting.,

(ii) The Directors shall be entitled under the general authority
conferred by Article 3 hereof to make at any time before the expiry of such
authaority any offer or agreement which will or may require securities to be
allotted after the expiry of such authority.

5. Section 17 {1} of the Companies Act 1980 shall not apply to any allotment
of Shares in the Company.

6. Subject to the provisions of Part i1l of the Companies Act 1981 the
Company may:-

(A) issue any Sha es which are to be redeemed or are liable to be redeemed
at the option of the Company or the holder thereof;

(B) purchase its own Shares (including any redeemable Shares);

(C) make a payment in respect of the redemption or purchase under Section
45 or (as the case may be) Section 46 of the Companies Act 1981 of any
of its Shares otherwise than out of its distributable profits or the
proceeds of a fresh issue of Shares.



7. The Company shal! have a first 20d parazrunt ffam en every Share
(whether or net it is a fuliy pafd Share) for =il monays {whether Qresently
payable or pot) called or paysble at a fixed tizz in respect of that Share and
the Company shall also have a first and paranount lien on ail Shares (whether
fully paid or not) standing registered in the nam2 of any Member whether
golely or one of two or more foimt fwlders fer ail moneys presently payable by
him or his cstate to the Company: but the Directors may at any time declare
any Share to be whoily or in part exempt from the provisions of this Article,
The Company’s lien on @ Share shall extend te ail dividends payable thereon,

GEMERAL MEETINGS

8, Clause 5% of Table A shall be read and construed as if the last sentence
ended witt: the words ?, and if at the adjourned Rleeting a quorum is not present
within half an hour from the time appointed for the Meeting, the Meeting shall

be dissoived™,

DIRECTORS

9. Unless and unti! the Company in General Meeting shall otherwise
determina, there shal not be any limitation as to ihe number of Directors.
If and sa long as there is a sole Director, he may exercise all the powers
and authwrities vested in the Directors by these Articles or Table A.

10. The first Director or Directors of the Company shall he the person or
persons named in the Statement delivered under Section 21 of the Companies
Act 1976. If the instrument of appointment of a Director so provides, he shall
be a Permanant Director and not subject to retirement by rotation; and Clauses
89 1o 94 (inclusive) of Table A shall not apply to any Permanent Director.

1. A Director shall not be required to hold any Share qualification but he
shall be: entitled to recelve notice of and te attend and speak at any General
Meeting of the Company; and Clause 134 of Table A shal! be modified accordingly.

12, The Directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property, and uncalled
capital, or any part thereof, and to issue Debentures, Debenture Stock, and
other Securities whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

13. A Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising thereout,
and if ha shall so vote his vote shall be counted and he shall be reckoned in
estimating a quorum when any such contract or arrangement is under
consideration; and Clause 8% of Table A shall be modified accordingly.

ALTERNATE DIRECTORS

14, Any Director may appoint any person approved by the Board to be an
Alternate Director and may at any time revoke any such appointment. An
Alternate Director shall be entitled to receive notice of and to attend and vote
at Meetings of Directors, but shall not be entitled to any remuneration from the
Company. Any appointment or revocation made under this Article shall be in
writing under the hand of the Director making the same.

TRANSFER OF SHARES
15. ‘he Directors may, in their absolute discretion, and without assigning

any reason therefor, decline to register any transfer of any Share, whether
or not it is a fully paid Share.



NAMES, ADDRESSES AND DESCRIPTIONS OF SURSCRIBERS

44{ t/ m\> .
o

’//RQYCTEEEN,

Temple Chambers,

Temple Avenue,
London ECHY OHP.

Company Director,

h

NIGEL L. BLOOD,
Temple Chambers,
Temple Avenue,

London ECHY OHP,

Company Director.,

Dated the 1ist day of May, 1983.

Witness to the above Signatures:-

o

J. JEREMY A. COWDRY,
Temple Chambers,
Temple Avenue,

London ECH4Y OHP.

Company Director.



Muaee e "ot
wriite in thic
bindise margir

Ploago camplota
leulblyhprefarably

in black type, or
bl block lattaring

*delate if
Inapgropriate

&

o LTI Tl
LU RN

THE CONPAMIES ACTS 1653 TQ 1973 RM Form Ne.

statament of first directors and
seqretary and intended situation
ot registered office

Pursuant 1o sennons 2F ond 22(2) of the Companies Act 1974

Company number \

1733680 \%
Name of Company - \
L_——-: — — lVl_‘é.LT_USA - - Li‘:ﬂlted* l

The intended situation of the registered office of the company
on incorporation is as stated below
|

TP Ay A AT

84 Temple Charnbers,
Temple Avenue, ;
London, EC4YV COHP ./

S " LI A VT VRPN B S

If the memorandum is deliverec by an agent for the subscribers of
the memarandum, please mark ‘X’ in the box opposite and insert the X
agent’s name and address below

T L Y

The London Law Agency Limited
84 Temple Chambers, Temple Avenug, London, EC4Y OHP

A AT Y ZEr ST i T N S AP Y M

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (sec note 1), please enter in the box opposite
the number of continuation sheets which form part of this statement

Presentor's
reference (if any)

§ for official use
f General section Post room

The London Law Agency Limited
84 Temple Chambsrs,

Temple Avenue,

London, EC4Y 0HAP

Telephone: 01-3563 9471

Telex: 23553

CH‘BH@ [LOmd@m ILE]N i{f—%g@m@y Et@@ Company Registration Agents, Printars and Publishers

TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, EC4Y 6tP  Tel: 01-353 §471{10 lines)

page 1



The name(s) and pariculars of e

7 £ fm I e
50 Whe 3 ar the pereon
s

£
to be the first difector or directors of the cempany ore 2z filows:

NID arg.

I K

g Name (note 2 Roy Charles Keen

Buzinress cocupation
Comprny Director

| Foimer mama(s) (aate &)

Address {note 4y g4 Vemple Chambers,
Temple Avenue,
l.ondan, EC4Y GiHP

= e

Naticnatity
English

Rate of birth (where applicable)
{zote B)

Particulars of othaer directorships (note 53

Tha Londan Law }\gency Limited
foris Limitad

Wests Printisg

l [/

| hersby consent 1o act/

Signature

pae ' MAY 183

The name(s) and particulars of the person who is, or the persons who are,

L i

to be the first secretary, or joint secretaries, of the company are as follows:
Im L

Nama (notes 2 & 7) Nigef Leonard Blood

Former name (s) {note 3)

Address (notes 4 & 7) g4 Templz Chambers,
Temple Avanue,

London, EC4Y OHP

! hersby consent to act fi5 secretary of the company named on page 1

= § MAY 1983

Signature 4 Date

b i m_

Signed by or on behalf of the cribers of the memorandzm™*
- 1 MAY 1983

Signature [Subseriber] Date

- ,.—-""-'""'"'—_:h-.

H 4 Qg s

v i 58 e

Signature L“'?/\& {Subscriber] Date VMAY 55

— { —

—

age %

Pleaso ¢o not
WLI0 m s
bading margm

$

tmportant

The particutars
10 be given are
those refaired to
in section
21{2){a) of the
Companies Act
1976 ond spction
200(2) of the
Companies Act
1948,

Important

Tha particularg
to be given nre
those refarred to
in gection
21(2}{b) of the
Companiss Aet
1978 and section
2003} of tha
Combnanies Act
1948.

*as required by
soetion 21(3) of
the Companies
Act 1976



FILE COPY

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1733680

| hereby certify that

VISIT USA LIMITED

is this day incorporatad under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration

Office, Cavditf the 22ayp Jung 1983

%"%ﬁ&”‘lﬁh .

1. & 1 HUSHER

an authoriced officer

— - ——am



