05000002756

Florida Department of State

Division of Corporations
Public Access System

Electronic Filing Cover Sheet

Note: Please print this page and nse it as a cover sheet, Type the fax avdit
number (shown below) on the top and bottom of all pages of the document.

(105000118043 3)))

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet,

— — - . ———— - — Hem s —— e e —— ————

]

Ta:
Division of Corporaticns
‘G rax Numbay : {850)205-0383 4~
s o Exom: =
r — 5 Account Nams : STEEL HECTOR & DAVIS e =
¢ - Acgount Number : 071541002004 Lo “
- = 5 Phone : (305)577=4726 S
ov = Fax Humber : (305)577-7001 o= M
! 3 [V t ‘“..—_'
. .. T P —_— m— - ot —— e —— s — ——;_‘*_r . ﬁ
w o D -
ez i o
B T e :
FOREIGN PROFIT QUALIFICATION &= o
DMSCOVERY CRUISES (INTERNATIONAL) CO.
Certificate of Status 0 ("ﬂ'\)) ( O 0 g
|Certified Copy 1
Pape Count 14 [
Estimated Charpe $78.75
P —
Electronic Flling Menu Corporate Filing. Fublic Access: Heilp.

hitps:/felile sunbiz.org/scripis/efilcovr.exe 5/9/2005



L ==
08-08-200%

04:51pm From=Stes| HECTOR
L

+3055777001 T-894 ° P Q02

& WL e LAWY W W e L LWl

F-§16
APPLICATION BY FOREIGN CORFPORATION FOR AUTHORIZATION TO TRANSACT

BUSINESS IN FLORIDA
IN COMPLIANCE WITH SECTION 607.1303, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TO
!

REGISTER A FORFEIGN CORPORATION TO TRANSACT BUSINESS IN THE ST4YE OF FLORIDA,
DISCOVERY CRUISES LIMYIIED

(Enter name of eomoratian; must include “INCORPORATED,” “COMPANY," "CORPORATION,”
*Ine.,* *Co.,* "Corp.” "Ing." *Co.’ or "Corp.™)

DISCOVERY CRUISES (LNITERNATIONAL) CO.
2.

(If nume unavailuble m Floridz, cater alternate sorparaie name adopted far the purpnse of transacting business in Plorida)
kngland and Wales

-
7,

n/a
{Staic or counmry under the law of whith 1 is incorporated)
q. Juneulst, 2003

(Dale of incorparation)

(FEI number, it appticable)
3.

Perpetual
Upon registration

(Puradon: Year corp. will cease to exist or “perpoiual™)

Date first transucled husiness in Florida, if prior 1o registration}
(SEE SECTIONS 607.1501 & 6071502, F.5,, 1o determine penaRy Habilizy)

Lynoem House, 1 Victoria Way, Burgeas Hill, West Sussexx RHLS., 9WF, Unfted Kingdom.
{Principal nffice address)

{Currem mailing address)
8.

Lynnem Houge, 1 Vicroria Way, Burgess Hill, West Sussex RH1Y 9NF, Uniced Xingdom

To carry on busimesa as travel agents and eperafors, custom eleary sgency, organize
uerrase(s)
aiL conduc

others.

o1 gorpgration anfhorized in ome SEILT ST B b memw%ﬂmgvi@mg

9. Narte and gtreet address of Florlda regisiered agent: (PO, Box NOT acceptablc)

3t:f srid, among
A
- .
=4 w2 T
Name: Poninsula Repistered Agents Ine. ;_;;2-; - o
3 T
o0 5. : lyd. #4100 e W@
Office Address: 0 5. Biscayne Blyd. §4l E«T:.\"- m
eV
pilami . 33131 e O
, Florida cu o
(Ciy) (Zip code) o
25 4
10. Registered agent’s aceeptance: e
Having boen named us regisiered ageny and (o accepr service of process for the above stated corporation at the place
devignuted in this application, I hereby uccep! The appeiniment us registered agent and agrae fo act fn this capacity. I
further agrea 1o comply with the provivions of all staures relative to the proper wnd comglete performance of my dulles,
and I amomitiar with and accept the obligations of ry position as registered agent.

{Registered spent’s signature)

11. Atached is n contificate ol existence duly authenticaied, not more than 90 days prior to delivery af thiy upplicezlon to
under the 1w of which it is incorporatad.

the Deparoment of Stare, by the Sceretary of State or uther officlal having custody af vorporate records in lhe jurisdiction
12, Names and businass addresses of officers and/ar directors;

Fax Audic HO5000118043 3
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A. DIRECTORS

Chutirmem:

Address;

Vice Chairman:

Addrass:

Dirsctor: Roger Allard

Address: _Lynnem House. 1 Victoria Way. Burgess Hill., West Susgex RHIS, 9NF =~

Upited Kingdom

BT
Directar: fhilip Ovenden 3‘?.‘-:1
: e
. Lvnnem House, 1 victoria Way, Burpgess Hill, West Sussex RHIS QNFE?.?\ Tz ;-
Address: T -
e v %
Uoited Kingdom u";";‘_ w 7“7\
_‘;-rr\—:v1L —
B. OFFICERS S =
oL @
President: EME A
[ XU S
Address: i

——

Vice President

Address:

Sucreiary: Peler Bucklay

Address: Lynnem House, 1 Victoria Way, Burguess Hill, West Sussex RH15 SNF
Assistam: Secratary: barry G. Craig

Address: 200 S. Biscayne Bouelvard, Suite 4100, Mfami, FL 3313)

NOTE: 1fnecessary, you mg.y" ttach an add;c%\ Z&;{]iﬁ;aﬁon listing additional officers and/or directors,
13. L (A

(Signature of Direflor or Officer liy}ﬂ mumber [2 of the application)

14, Rarry G. Craig
{Typed or printed namc and capacity of person zigning application)

Pax Audir HDS00D]18043 3
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THE COMPANIES ACT 1985

Company No. 4783060

T-984

The Registrar of Companies for England and Wales hereby certifies that

DISCOVERY CRUISES LIMITED

was incorporated under the Companies Act 1985

as a limited company on the 1st June 2003

Given at Companies House, Cardiff the 3rd May 2005

( @_U \\vcftﬁ
FERNANDA QUINTA

for the Registrar of Companies

Companies House

— forthcrecond ———

Fax Audit HO5000118043 3
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THE COMPANIES ACTS 1985 TO 1989
28 ni o
Jé."'g f:;. .
PRIVATE COMPANY LIMITED BY SHARES '*a"i&j G
MEMORANDUM OF ASSOCIATION 07282%;
e
oF rwmZom
Tm :,:: i
< C oM
DISCOVERY CRUISES LIMITED I =
o
[
N

The Company's name is DISCOVERY CRUISES LIMITED.

The Company*s Registered Office i3 to be situated in England and Wales.
3. The Company’s ohjeets ares-

(A} (13 To camy an business as wevel agents and operators and 1o establish and camy
on a travel burcaw, wuring ageney, customes' clearing agency; io organise and conduer
1rips, holidays and excursions of 2ll kinds in any part of the world, to provide hotel and
lodging accommodation snd 1o act as agenis for eirlines, railways, ghippers, carriers,
theatre and cinema proprietors, aod as sellers end desters in eny tickets issued by
them; to ect a8 bagkars and exchangers of money and to issue travellers cheques and to
provide any other accommodatinn or assigtancs to travellers and totirists.

{2) To carry on business ss carricrs of pessengers, goods and mail and ather
articles by air, ses and land and as proprictors, agents, consulrants, mamrfacturers,
hirers end repefrers of acroplanes, semplomes wnd aiveraft gencrally, chips, yachts,

bozts, motor cars, conches and ommibuses and mmechanically propalled vehielea of
every description, ’

(3) Ta ecarry on the business or businesses of general merchants, exporters,
importets, manafacturera, factors, hirers, mall oyder dealers, hrokers and dealers, both
wholesale and reteil in all prtieley of commercisl, industial, sclentific, apieal,

murufactning, personal and houschold use and couswmnption, ornament, teoreation
and amuserment. '

Fax audlt HOSQ00118043 3
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To carry on such ather business or wade as the Directors of the Company may from
time to time consider cam be convenlently or advantagecusly carmded en by the
Compsny in furtherance of any of its objects.

To buy, 1ake on lease, or in exchenpe, hirs or otherwisa eequire and hold for any estata
or imerest whelsoever anywhere in the world any propesty of any nature whatsosver,
whether movable or immovable, tangible or intangible, which the Company may deem
n=eessary or convenient for the purposas of or in connection with irs business spd to
scll, leass, License, grant vights in or over, inprove, exploit, fuw 1o account, moyigage
or develop all or any part of such property er generally deal with the same in such
menoer and for such consideration a5 the Company way think fir.

To build, ercct, construct, meiniam, aller, renavate, exlarge, demolish, remove or
replace gny buildings, stctures, works, plant and machinery necessary or convenient
far the business of the Company and to join with any person, firm or company in
doing any of the things aftresaid or eontributing to the cost thereof.

To borrow or raise money anywhere in the world and in any currency upon soch termns
and on such security (if any) as may be considered expedient and In particular by the
jasue of debentures or debentire stock and to scoure the ropayment of any money
borrowed, ralsed or owing by way of morigzge, charge or lien upon the whole or any
part of the undertaking, property and asscts of the Company, both present and future,
ineluding fts unoatfled capital, and also by way of similar morigage, charge or lien to
secure and guarantee the performance by the Compeny or any other person, firm or
company of any obligation undertaken by the Company or any other person, firm or
company as the case mey be.

To apply for, take out, hold, use, purchase or otherwise acquire any patents. licences,
franchises, conoessions and the like conferring an exclusiva or non-exelusive o
limited right of user, or any secret or other information or data whatsoever and 1o
exercise, use, develop, exploit, grem Heenees in respect of or otherwise tam 1o account
any rights, information or dam s6 acquired,

To invest in, purchase, subseribe for or otherwise acquire and hold and deal with any
investnents, shares, stock, debeminres, debesture stock, bonds or securities of any
nature whatsoever of any other company or corporation established, constitited or
carrying on business in any pare of the world,

To isgue, place, underwrite or gusrames the subseription of, or concur or assigt in the
issuing or placing, underwriting or guaramiecing of the subscription of any shares,
debentures, debenture stock, bonds, stock and gecurities of mmy companmy or
corparation anywhete in the world, whether limited or unlimited, at such times and
upon such terms and conditions s to remuneration or otherwise as ths Company may
deem expedient.

Pax Audit HO5000118043 3

F-515



09-05-2005

04:52pm

M

1€

K

()

(M}

™

(o)

G

From=$ten|HECTOR +3065777001 T-984 p.007

AN RUATT WUXUULL LBU4S 3

Ta invest end deal whh the moneys of the Company not immediately required for the
prrposes of its huginess in or upon such investments and securites aud in such manner
as the Company may from tima to time deem asxpedient.

To lend money or give credit with or without security on such terms as the Company
may deewn expedient and receive money on deposit or loan from and give guarantees
ar becorne sursty for any persons, firms or companies whetsacver and wherssosver,

To enrer inte permership ot into eny joint enterprise or arrangement for sharing profits
or 14 amalgamate with any persom, firm or company carrying on or proposing 1o carry
on any business which the Company ic lawfully entifled to carry on or eny business or
irmsacticn capable of being conducted so as to benefit the Company directly or
indirecty.

To purchase, take over or otherwise acquire or undertake sll or any part of the
business, property, assets, lizbilities apd transeclions of any pevson, fivm or company
carrying ont or propesing to caury on any business which the Company is Iawfully
entitied to carry on, or which ¢an be carried on in confimetion therewith or which is
capable of being conducted so as to henefit the Company direstly or indirectly.

To sell, assign, exchange, lease, dispose of, exploit, turn to 2cconnt or otherwise deal
with all or any patt of the underiaking of the Company at such time and for such
censideration as the Company may deem expedient and in particulsr the shares, stock
or securities of any other company formed orte be formed.

To establish, promote, finance or otherwise assist either alone or in conjunction with
others any ather company for the purpose of acquiring o] or any part of the assers,
property, rights and liabilitics of the Company or for any ofher purpose which the
Company mey consider likely % benefit the Company direct]y or indirectly.

To pay feor any Tights or property purchased or oihervrise acquired by the Company
and 10 remuheratt any person, fion or company rendering services to the Company
whethier by oash payment or by the allotment of shares, debentures or other securitics
of the Company credited as paid up in full or in part or in any other manmer
whatsoever and generally on such tecms as the Company may determine and 1o pay all
¢r eny of the prelirminery expenses of the Company and of any company formed or
promoted by tha Company.

To recaive or acespt payment in whole or in part for any property or tights sold or
ctherwise disposed of by the Company and for any services rendesed by the Company
either cash, whether by instalments £t otherwise, or stock ot shares, whether fully or
partly paid up, of any compa.njror cc:rp or any debentures or other securities of
#my company or corporation and genarally an such terms ag the Company may deam
expedient and to hold or generally des! with by sale or otherwise any stock, ghares,
debentures or securities so received or accepted.

Fax Audit HO5000118043 3
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To maks, draw, accent, endorse, negotiate, discount, execute and jzsus pramissory
notes, bills of exchange, serip warrants and other negotisble instrimments of any natyre,

To establish, subscribe to, subsidise or otherwise aid or help in the establishrzent of
support of any associations, instititions, elubs, funds, trosts and schemes calenlated to
be for the benefit of or to advance the well heing or welfare of the directars, ex-
diractors, officers, ex-officers, cmplovees, or ex-employees of the Company or the
families, dependents or connections of such persons, and fo grant penslons, gramities
and allowanees fo and v make payments towsrds insurance for te benefir of such
persons as aforesaid, or famflies, dependents or comnections znd to gubscribe or
guarentes maney for any charitable, benevolent or useful object of a public rmature.

To disteibwte wnong the ynembers In specie any property or assets of the Company or
any proceeds of sale or disposal of any property or assets of the Compeny but 50 that
na disteibition amounting to a reduction of capital be made excent with the senetion Gf
2ayy) For time being and from fime 10 tme tequired by law,

To give or render whether direcily or indireotly, eny kind of financial assistence (es
defined in Section 152(1)(n) of the Companjes Act 1385 ("the Act™)) for any such
purpose &S is speeified in Section 151(1) andlor Section 151(2} of the Ast subject to
and in, striot complisnce with the provisions of Seations 155 to 158 Inclusive of the Act
(if and insofar as the same may be appiicable).

Ta do, carry out or execute all or any of the foregoing ohjects and things in any part of
the world cither alons or in conjunction with others and whether or not a3 prineipals,
apants, eoniyactors, trusizes, factors or otherwvise aud whether or oot by or throuph
agents, sub-contsaciers, trustess or otherwise,

To do all such other things as may be deemed incidertal, anclilary or condncive to the
anpinment of the foregoing objects or any of them.

It is hereby expressly declaved that the objects of the Compeny as speciiied in each of the
foregoing suh-clauses shall be soperate and djstinct objects of the Company and shall nat in
eny way be limfred by reference to any other sub-clauses or the arder in which the same
appear, The widest interprctation shall be given to the ohjects confained in cach sub-clause
and shall not be restrictively construed and the ohjects containgd therein shall not, save where
the confext exprassly so requires, be in any way restricted or lmited by infersnce from or
reference to any ather object or objects sot forth in such sub-clanse or from the teyms of any
other sub-clauss. Nene of such sub-clsuses or ihe objects mentioned dherein or the powers
therehy conferred shall be desmed ancillary to or suhmduary to the powers or obhjects
meationed in any othor sub-tlavss, Ny b 'l ;

4,
s,

ra 1. -l:.‘ Yy

The liability of the merabers.is Bmited.
The share capital of the Company is £100 divided into 160 shares of £1 each.

4 Fax Audit HOIGO0L118043 13
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WE, the subscribers to this Memorsndum of Association wish to bs formed into a Company

« pursuant o thic Memorandum, and we agree to take the number of shares shown oppositeonr

respestive names,

Nemes and Addresses of Subscribars « Number of shares taken
by each Subscriber

At S

For end on bebalf of ’ ONE
C & MREGISTRARS LIMITED

P.O. Box 55

7 Spa Road

London BE16 3Q0Q

e

For and on bebalf of ONE
C &MSECRETARIES LIMITED

P.O. Box. 53

7 Spa Raad

London SE163Q0Q

Dated the “e-11~ ™ r:-;j Aael |

WITNESS o the above Signatures:-

ALAN emm%

P.O. Box 55
7 Sp2 Road
London SE18 3QQ

Fax Audit HOS00CL1B043 3
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THE COMPANIES ACTS 1985 TO 1939

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

oF

DISCOVERY CRUISES LIMITED

PRELIMINARY

1.

()  The Regulmions constituting Table A in the Schedule to the Companies
(Tablas A to F} Regulations 1985 as emended end as in fotes at the dats of
incorporation of the Company (“Table A™) shall apply to the Company extept insofar
ns they are sxcluded, varied oy medified by thess Articles and such regulations (except
tnsofar es they are excluded, varied or modifisd a3 aforesefd) together with these
Articles shall constitute the Regulations of the Company.

(b)  Unless the contexi othsrwise requires, the words or expressions defined in
Regnlation 1 of Table A shall bear in these Articles the meanings so defined.

ALLOTMENT OF SHARES

2

The Campiany Is a private Hmited company baving a share capitl and recordingly the

Company shall not —

3,

[£] offer 1 the public (whether for cash or otherwise) any shares in or debentures
of the Comypany;

(b)  allot or agree to ellot (whether for cash or otherwise) any shares in or
debentures of the Company with a view 1 all or any of these shares or debentures
being offered for sale to the public,

The Directars of the Company are authorised during the period of five years from the

date of incorporation of the Company t exercise generally and unconditionally the power of
the Company to allot, grant options over or atherwize dispose of the criginel shares in the
capital of the Company at such 1ime or times to such person or persong and on such conditions
as they think it subject ta the provisions of Article 2 hereof and provided that no ghares shall
be issued at a discoury

o — ———— e == e - m——— asaltm.

Fax Audit HOS5000118043 3
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v

4. Section 89(1) of fhe Act shall not apply to the allovments of equity securities by the
Company.

LIEN

5. Subject ro the right of the Dinsctors of the Compemy at any time to deciere any share or
shares to be wholly or in patt exempt from the provisions of this Asticle, every share (whether
fully paid or not) inchading all dividends (if emy) payable thereon shall be subject to a first and
prararmonnt YHen in favour of the Company for all moneys (whether presently waysble or not)
enlled or paysble at a fixed time in respect of that share and 21l shares (whether fully paid or
not) including il dividends {3f sny) payahle thereon registered in the nmne of any person
indebted or wnder liability v the Company shall be gubject to a first and patamoum lien in
favour of the Company for all moneys presently payable by him or his estte to the Company,
whether he be the sole registered holder thereof or one of two or more joint holders.
Regnlation 8 of Table A ghall be modified accordingly.

TRANSFER AND TRANSMISSION OF SHARES
6. Raguiation 24 of Table A shall not apply to the Company.

7. (& Except in the circnmstances set out in Article 7(b) bereof, ths Directors may in
their absolute discretion and without assigning any reason therefor decline to reglster
the transfer of any share whether or not ivis fully peid up;

&)  Subject ta the overriding provise that nothing in thess Articles contained shall
prevent the Dirotors of the Company from declining to register a transfer of a share in
respect of which the Company has a [Hen or to any infant, bankrupt or person of
msound mind, any share may be tremsfarred:-

3] 10 a persan who is already a member of the Company;

(i) 1o any child or remoter isgug, parent, brother, sister or spouse of a
member transfarring, by 2 member of the Company;

(ifi) to any child or remoter issue, parent, brother, sister, widow or widower
of a deceased member, by the personal representatives of such deceased
member;

(v}  to the trustees of the Will of a deccased member, by the personal
representatives of such deceased membar; and

(v) 10 the mustess for the tme heing of ths Will of any deceased member or
setflement or to & person to whom such member or deceased member wonld
have been entitled to trengfor the same, by the tustees of the Wil of any
deceased membér or of a seitlement created by a member or daceased memhber.

Fax Audic HO5000118043 3
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GENERAL MEETINGS

8. In every notice culling a General Meeting of the Company thens shall appear with
regsonable prominence a statement hat a member entitled to aitend and vote Is entitled to
appoint a proxy o atend and vote instead of him and that & proxy nsed not also be s member.

g, Bvery nolice oalling a Qenersl Meeting of the Company shall also be sent to the
Auditors for the tirne being of the Company.

DIRECTORS

10.  Unless otherwise determined by ordinary resolution the number of Directors (other
than aiternate Directors) shall not be subject 1o any maximum bux shall not be less than one
and Regulation 64 of Teble A shall be modified accordingly. If and whenever there is & sale
Director, such Director may act afone in exercising all the powers and enthorities vested in the
Ditectors. No share qualification shall be required by a Dirscior.

11.  The first Director or Direetors of the Company shall be the person or persons so
named jn the staterment delivared under Section 10(2) of the Act.

12, NoDirector sha)l be required to 1etire by rofation and Regularions 73 to 80 (inclusive)
of Table A shall not spply to the Company.

13, The Company may by Ordinary Resobition appoint a person who is willing to act to be
4 Director vither {o £ll a vacancy or a3 an additional Director,

14.  The Direciors may appoint 2 person who I3 willing o acr to be a Director &ither to fill
avacancy or as an additional Director,

PROCEEDINGS OF DIRECTORS

15,  Reguiatons 84, 25 and 95 of Table A shall not apply to the Company.

16. Provided that = Directar shall declare his interest in any contract, tramsaction or
anangereent, he may voie a3 a Dircctor in respect of any such confract, transaction or
arrangeraent Or upon any matter or thing arising thereout and if he shall 5o vote his vore shall
be counted,

SECRETARY

17.  The first Sapretary of the Company sheil: he ti% Fierson named ag the first Soeretary of
the Company in the statement deliver=d under Section 10(2) ef the Act.

Fax Audir BO5000118043
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INDEMNITY

18.  Subject to the provisions of the Act and in eddition w the indemnity contained in
Regulation 118 of Table A, every director, manaping director, agent, snditor, secratary and
other afficer or officia] of the Company shall be enfitled to be indenmifiad out of the assets of
the Company from and aguinst all lostes or liabilities incimred by him in or 2bout the
exeeution and discharge o the duties of his office.

S L .L-\ .

9 Fax Audit HO5000118043 32
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Names and Addregses of '&_‘ubscﬁbers

Q.%L.v

Tor end on behalf of

C & MREGISTRARS LIMITED
P.O, Box 55

7 Spe Roed

London SE16 3QQ

M
For and on behalf of
C & M SECRETARIES LIMITED
P.O.Box 55

7 Spa Road
London SE163QQ

Datedthe "B Mcuj o We EN

WITNESS w the above Signatures:- L%,
ATAN GRIFFIN

2.0, Box 55 /

7 Spa Road
London SE16 3QQ

Wb, orr o,

10
Tax Audit HO500Q0118043 3
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Cartified a trua copy of a page of a document kept and registered
on 01/06/03 at the office for fhe registration of Compantes In

England and Wales

Signaturs W‘*I‘Vﬁi\
Authorleed by the Setrelary of State

Date 0370508
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