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DESTINATION USA LIMITED

1.
2.

The Company's name is "DESTINATION USA LIMITED".

The Company's registered office is to be situated

in England and Wales.

3.(a)The Company's objects are to carry on the business

of a travel agency in all its branches, to provide
passengers, travellers and tourists with services,
and conveniences of all kinds, to promote,
establish and organise travel clubs, to provide
general orginisers, guides, advisers, caretakers,
chaperones, companions, escorts, entertailners,
artists, domestic servants, gardeners and
secretaries; and to carry on the business 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,
motels, hotels and all other accommodation,
haulage and transport contractors, railway,
shipping andé forwarding agents, charterers,
hirers, letters on hire of, plyers for hire with,
and manufacturexrs, repairers and merchants of, and
Jdealers in aircraft, motor cars, omnibuses,
coaches, cabs, vans, lorries, cycles, motor
cycles and other vehicles, boats, yachts and
vessels, tobacconists, confectioners, newsagents,
general caterers, laundry proprietors,
hairdressers, jewellers, insurance and general
agents, estate, land and house agents, insurance
and mortage brokers, and agents, surveyors,
assessors, auctioneers anéd wvaluers, business
transfer agents and commission agents, bulilders
and building contractorxs, property repairers and
jobbers, general merchants and traders.

By Special Resolution passed 1lst November 1987 the
name of the Company was changed from “GLOSSBASE
LIMITED"® to "DESTIMATION USA LIMITED" and by
Special Resolution passed ist January 1988 the
objects were altered.
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(b)

(c)

(d)

(e)

(£}

(g)

(h)

(1)

To carry on any other business of any description
which may be capable of being advantageously
carxied on in connection with or ancillary to the
objects of the Company or any of them.

To purchase, sell, exchange, improve, mortgage,
charge, =r2nt, let on 1lease, hire, surrender,
licence, accept surrenders of and otherwise
acquire and deal with any freehold, leasehold or
other property, chattels and effects, erect, pull
down, repair, alter, develop or otherwise deal
with any building or buildings and adapt the same
for the purposes of the Company's business.

To purchase or otherwise acquire all or any part
of the business or assets of any person, firm or
company, carrying on or formed to carry on any
business which this Company is authorised to carry
on or possessed of property suitable to the
purposes of this Company, and to pay cash or to
issue any shares, stocks, debentures or debenture
stock of this Company, as the consideraticon for
such purchase or acquisition and to undertake any
liabilities or obligations relating to the
business or property so purchased or acquired.

To apply for, purchase or otherwise acguire any
patents, licences or concessions which may be
capable of being dealt with by the Company, or be
deemed to benefit the Company and to grant xights
thereout.

Ta sell, let, licence, <davelop or otherwise deal
with the undexrtaking, ox all or any part of the
property or assets of the Company, upon such terms
as the Company may approve, with power to accept
shares, debantures oxr securities of, or interests
in, any other company.

To invest and deal with the moneys of the Company
not immediately required for the purposes of the
Company in or upon such securities and subject to
such conditions as may seem expedient.

To Lend money to such perscons, upon such texrms
and with ox without security and subject to such
conditions as may seem desirable.

To guaranltee the payment of 2any debentures,
debenture stock, bonds, mortgages, charges,
obligations, interest, dividends, securities,
acneys or shares or the performance of contracts
or engagements of any other company or person, and
to give indemnities and guarantees of all kinds
and to enter into partnership or any joint purse
arrangements with any person, persons, f£irm or
company having for its objects simiiar objects to
those of this Company or any of them.



(1)

(k)

(1)

{(m)

(n)

(o3}

(p)

(a)

(xr)

(s)

To borrow or ralse money in such mannar as the
Company shall think £it, and in particular, by
+the issue of dehentures OX debenture stock,
charged upon all or any of the Company's property,
both present and fulure. inciuding its uncalled
capital, and to re-issue any debentures at any
time paid off.

To draw, make, accept, endorse, discount, execute
and issue promissory notes, bills of exchange,
dehentures, warrants and other negctiable
documents.

To purchase, subscribe for, OF otherwise acquire
and hold shares, stock or other interests in, oOTF
obligations of any other company or corporation.

To remunerate any person or company for services
rendered or to be rendered in placing ox asgilsting
to place any of the shares in the Company's
capital or any debentures, debanture stock Or
other securities of the Company or in or aboul the
formation oOX promoticn of the Company OF the
conduct of its business.

To pay out of the funds of the Company all costs
and expenses of or incidental to the formation and
regigtration of the Company and the issue of its
capital and debentures includilig brokerage and
commission.

To promote or aid in the promotion of any company
or companies for the purpose of acqulring all or
any of the property rights and lilabilities of this
Company or for any other purpose which may seem
directly or‘indirectly'calculated to advance the
interests of this Company.

Te aestablish and support and aid in the
establishment and support of funds or trusts
calculated to benefit emplcyees O ex~employees of
the Conpany {including any Director holding a
galaried office OT employment in the Company) oOr
the dependents or connactions of such persons and
to grant pensions and allowances to any such
person.

T¢ remunerate the pirectors of the Company in any
manner the Company may think £it, and to pay or
provide pensions for or make payment® to or for
the benefit of pirectors and ex~Directoxrs of the
Company OT their depsndents Or connections.

To distribute any property of the Company in
specie among the members.

o do all such other things as are incidental or
conducive to the attainment of tbhe above objects
or any of them.



A

It is declared that the foregoing sub-clauses shall be
construed independently of each other and none of the
objects therein mentioned shall be deemed to be merely
subsidiary to the objects contained in any other sub-
clause.

4. The llability of the Members is limited.

* 5. The Company's Share Capital is £100
divided into 100 Shares of £1 each, with power to
increase or to divide the shares in the capital for the
time being, into different classes having such rights,
privileges and advantages as to voting and otherwise,
as the Articles of Association may from time to time
prescribe.

* By Ordinary Resolution passed lst Novemberx 1987
+the authorized share capital of the company was
incruased from £100 to £20,000 by the creation of
19,900 orxdinary shares of £1 each to rank pari passu in
all respects with the existing ordinary shares.

* By Ordinary Resolution passed 3rd March 1988 the
authorized share capital of the company was increased
from £20,000 to £25,000 by the creation of 5,000
ordinary shares of £1 each to rank pari passu in all
respects with the existing ordinary sharae.



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
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DESTINATION USA LIMITED

Cw o peTRar GRS
PRELIMINARY

1. Subject as hereinafter provided the Regulations
set out in Table "A" of the Schedule to The Companies
(Table A to F} Regulations 1985 shall apply to this
Company .

2. The following clauses of the gaid Table "A" shall
not apply to this Company videlicet:~ 23, 24, 46, 47,
54, 65-69, 73-80, 94 and 95.

PRIVATE COMPANY

3. The Company is a Private Company within the
meaning of the Companies Act 1985.

SHARES

4. {a) Save as hereinafter expressly authorised the
Directors shall allot relevant securities (as defined
in the Companies Act 1985) as authorised from time io
time by the Company in general meeting in accordanie
with the provisions of Section 80 of the Companisa ACY
1985.

(b) During the period of five years commencing
with the date of incoxporation the Directors shall have
authority to allot ox otherwise dispose of any shares
of the Company up to the total amount which shall
remain unissued +to such persons and for such
cansideration and upon such terms and conditions as
they may determine.

5. Sections 89 and 90 of the Companies Act 1985 shall
not appiy to this Company-

6. The lien conferred by Clause 8 of the said Table
wza* shall attach to all shares whethexr fully paid or
not and to all shares registered in the name of any
person indebted ox ander 1liability to the Company
whether he be the sole holder thersof or one of two or
more joint holders.

7. Sections 159 and 160 of The Companies Act 19853
shz1l pply to this Company and the company may
+herefore issue shares which are to be redeemed or
1iabie to be redeemed at the option of the Company OT
+he shareholder.



8. Sections 162, 170, 171 and 172 of the Companies
Act 1985 shall apply to this Company.

TRANSFER OF SHARES

9. The 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.

10. Clause 9 of these Articles shall not apply to any
transfer to a person who is already a member of the
Company.

11, A member desiring to transfer shares otherwise
than to a person who is alxready a member of the Company
shall give notice in writing of such intention to the
Directors of the Company giving particulars of the
shares in question. The Directors as agents for the
member giving such notice may dispose of such shares or
any of them to members of the Company at a price to be
agreed between the transferor and the Directors or
failing agreement at a price fixed by the Auditors of
the Company as the faixr wvalue therecf. If within
twenty-eight days from the date of the said notice the
bDirectors are unable to f£find a member or members
willing to purchase all such shares the transferor may
subject to Clause 9 hereof dispose of so0 many of such
shares as shall xemain undisposed of in any manner he
may think f£it within three months from the date of the
said notice.

12. The instrument of transfer of any share shall be
executed by or on behalf of the transferor who shall be
deemed to remain a holder of the share until the name
of the transferee is entered in the register of members
in respect thereof.

GENERAL MEETINGS

13. At any General Meeting a resolution put to the
vote of the meeting shall be decided on a show of hands
unless a poll is (before or on the declaration of the
result of the show of hands) demanded by the Chairman
or by any member present in person or by proxv. Unless
a poll be so demanded a declaration by the Chairman
that a resolution has on a show of hands been carried
or carried unanimously ox by a particular majority or
lost and an entry to that effect in the book containing
the minutes of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the
numker or proportion ¢f the votes recorded in favour of
or against such resolution.

14. Subject to the provisions of the Companies Act
1985 a resolution in writing signed by all the members
for the time being entitled to receive notice of and to
attend and vote at General Meetings (or being
corporations by their duly authorised representatives)
shall be as valid and effective as if the same had been



passed at a General Meeting of the Company duly
convened and held.

SECRETARY

15. The first Secretary of the Company shall be the
person named as the first Secretary of the Company in
the statement delivered under Section 10 of the
Companies Act 1985.

DIRECTORS

16. The number of Directors shall not be less than one
nor more than seven. The first Director or Directors of
the Company shall be the person or persons named ag the
first Director ox Directors of the Company in the
statement delivered under Section 10 of the Companies
Act 1985.

r17. A person may be appointed a Director
notwithstanding that he shall have attained the age of
70 years and no Director shall be 1liable to vacate
office by reason of his attaining that or any other
age.

18. The Directors shall have power at any time and
frxom time tn time to appoint any person to be a
Director either +to £ill a casual vacancy or as an
addition to the existing Directors but so that the
total numbexr of Directors shall not at any time exceed
the numbexr fixad in accordance with these Articles.

19. The Company may by Qrdinary Resolution, of which
Special Notlce has been given +in aeccordance with
Section 279 of the Companies Act 1985, remove any
Director before the expiration of ..is period of office
notwithstanding anything in these Articles or in any
agreement between the Company and such Director. Such
removal shall be without prejudice to any claim such
birector may have for damages for breach of any
contract of service between him and the Company.

20. The Company may by Ordinary Resolution appoint
another person in place of a Director removed from
office under Article 19 and without prejudice to the
powers of the Directors under Articie 18 the Company in
General Meeting may appoint any person to be a Director
either to £ill a casual vacancy or as an additional
birector.

21. Subject to the provisions of the Companies Act
1985 in so far as the said provisions relate to a
Private Limiced Company a Director may contract with
and participate in the profits of any contract or
arrangement with the Companv as if he were not a
Director. A Director shall also be capable of voting in
respect of such contract or arrangement where he has
previously disclosed his interest to the Company or in
respect of his appointmert to any office or place of
profit under the Company or of the arrangement of the



termg thereof and may be counted in the quorum at any
meeting at which any such matter is considered.

BORROWING POWERS OF DIRECTORS

22. The Directors may exercise all the powers of the
Company to borrow money whether iIn excess of the
nominal amount of the share capital of the Company for
the time being issued or not and to mortgage or charge
ite undertaking property and uncalled capital or any
part thereof and subject to Section 80 of the Companies
Act 1985 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.

ALTERNATE DIRECTOR

23. Any Director being absent may by notice in writing
to the Company appoint some other person to be his
alternate or substitute Director during his absence
such alternate Director having in all respects the same
rights and powers as the appointor. Any person who has
been so appointed may be in liks manner removed by the
person who appointed him.

INDEMNITY

24. Subject to Section 310 of the Companies Act 1985
and in addition to such indemnity as is contained in
Clause 1i8 of the said Table A" svery Director officer
or official of the Company shall be indemnified out of
the funds of the Company against all costs charges
1osses expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation
thereto.




