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ARTICLES OF MERGER
OF -

TEC HOLDINGS, INC., TTC, INC,, VE HOLDINGS, INC,
AND SUNQI/EST HOLIDAYS, INC.
{eack, 2 Delrware corporgiion)

TRAVEL GROUP HOLUINGS, LL.C
(a Délsware limited Hability company)

TRAVEL SERVICES INTERNATIONAL, LLC AND ATRTOURS VACATIONS, LLC
{each, a Florida limited Lability company)

AND

MYTRAVEL USA HOLDINGS, INC.
(& Florida corporation)

Porsuant to Section 607.1109 of the Florida Business Corporation Agt (the “FBCA™) and
Section §08.4382 of the Floxida Limited Liahility Company Act (the “FiLGA“}, the modessignad
PO HEREBY CERTIFY that:

FIRST: The name and jurisdiction of organization of each of the constiment
entities of the imerger (the “Mergexr™) i5 a5 follows:

NaME . JURISDICTION OF QRGANIZATION

TTC HOLDINGS, INC. DELAWARE

TTC, INC. DELAWARE

VE HOLDINGS, INC, DELAWARE

SUNQUEST HOLIDAYS, TNC. DELAWARE

TRAVEL, GROUP HOLDINGS, LLC DELAWARE

TRAVEL SERVICES INTERNATIONAL 12¢  mromma  LO7- YMVL

AIRTOURS VACATIONS, LLC FLORIDA LD] \{?11'! %

MYTRAVEL USA HOLDINGS, INC. FLORIDA , : =™
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SECOND: The Plen of Mezges Is attached hereto as Exhibit &

THIRD:;  The Plan of Merger atiached hereto was approved and adopied by cach of
the domestic corporations party 10 the Merger In accordance with the applicable provisions of the
FBCA.

FOURTH: The Plan of Merger aitached hereto was approved aud adopted by each of
the domestic Ymited Hability companies pazty to the Merger in accordance with the applicable
provisions of the FLLCA.

FIFTYE:  The Plan of Merger atinched hereto was approved and adopted by each of
the other business entities party to the Mexger in accordance with the appliceble laws of the
Jursdiction under which such other business entities ate fopmed, organized or incorporated.

SIXTH:  The merger shall be effective upon the filing of this Articles of Merger.

[Bignatnre Page Follows)
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Y WITHESS WEHERECF, ﬁs&ﬁﬁmd%@besmmﬁnszs day of

Septenihey 2007,

MYTRA e LDINGS, INC.
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ATRTO FACATIONS, FLC
By

Weem: o Pl

Titla: Pregidemt

TRAVEL GROTP HOLYINGS, LLC

By:
Wame: Michas] Fifsdahl
Titie; Pregident

TRAVEL SERVICES XNTERNATIONAT,
e

Name: Vichs : el Frasdad ‘
Tifle: Prosident
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ATRTOURS VACATIONS, LLC

By .
Names Drie Towlkr
Title: Preside
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EXHOIBIT A
Flan of Mergey
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AGREENMENT AND PLAN OF MERGER
OF

TTC HOLNGS, INC., TTC, INC,, VE HOLDINGS, INC. AND SONQUEST HOLIDAYS, INC.
(each, 2 Delaware corporation)

TRAVEL GROUP HOLDINGS, LLC
{a Delaware HEmited liability company)

TRAVE]L, SERVICES INTERNATIONAL, LLC AND AIRTOURS VACATIONS, LLC
{each, o Florida limited Kability company)

AND

MYTRAVEL USA HOLDINGS, INC.
{2 Florida corporation)

AGREEMENT AND PLAN OF MERGER eniered ftito on Septemnber 27, 2007 by and among
TTC Holdings, kwe. (“TIC Holdings™), 2 Delaware corporation, TTC, Inc. (“ITC™), & Delaware
corporation, VE Holdings, Ine. {VE™, a Delaware corporation, Sunguest Holidays, Tne. (“Sugquest™,
& Delawate corporation, Travel Group Holdings, LLC (“Travel Groug™), = Delawars limited Bability
compaty, Airtonrs Vacations, LLC (“Ajlrtons™), a Florida Hmited Hability company, Travel Services
International, LLC (“Irgvel Services™, and together with TTC Holdings, TTC, VE, Sunquest, Travel
Geoup and Airtours, the “Merefne Bniities™), a Florida limited Hability compary and MyTravel USA
Holdings, Ino. (“MT USA™), a Florida corporatior.

WBIEREASMIiISAmaoomzﬁmdﬂyorgmkeﬂamimmmdmmMﬁ&S&cof
Florida and has an suthorized capital stock of 100,000 shares of common stoclk, par value $.01 per shaze

{the "MI USA Comurpon Stocle™, of which 1,000 shares are issped and cutstanding;

WHEREAS TTC Holdings is a corporation duly organized and existing under the laws of the
State of Delaware and has 2n authorized capital stock of 1,000 shares of coramon stock, par value $.01
pet share {the “TTC Holdipes Comrmon Stock™), of which 100 shares are fssued and outstanding:

WHEREAS TTC is 2 corporation duly organized and ecdsting wnder the laws of the State of
Delaware and has an authorized capital stock of 1,000 shares of common stock, par value 5.01 per share
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(the “TIC Comngn Stock™, of which 100 shares are issuad #nd outstanding;

WHEREAS VE is a corporation duly organized and existing under the laws of the Stafe of
Delaware and has an anthorized capital stock of 1,000 shaves of comzron stock, par value 3.01 per share
(e “VE Common Stock™), of which 1 share is issued and outstanding;

WHEREAS Suncquest i$ a corporation duly organized and existing under the laws of the State of
Delewave and has an authorized capital stock of 1,000 shares of cornmpn stock, witheut par value (the
“Smymuest Common Stock and together with the TTC Holdings Common Stock, the TIC Common
Stock and the VE Common Stock, the “0ld Cgmman Stock™), of which 1,000 shares are issped and
owstanding;

WHEREAS Travel Growp is a limited liabilily company dnly organized and exdsting wnder the
laws of the State of Delaware and has 100 mermbership interests issued and owtstanding (the “Travel
Group Member Interests™

WHEREAS Airtotrs is 2 imijted Hability comnpany duly organized and existing under the laws of
the State of Florida and has 100 nosmbership interests issued and outstanding (the “Airtorms Member
Inferests™;

WHEEREAS Travel Services is a limited Hahility company duly organized and existing
under the Jaws of the State of Florida and has 100 membership interests issued and outstanding (the
“Travel Servicss Member Interests™ amd iogether with the Travel Group Members Interssts and the
Airtours Member Iterests, the “Menbet Iuferests™);

WHERFEAS the respective board of directors and wmember, 2% applicable, of each of the Merging
Entifies and MY USA. have determined that the merger (the “Merger™ of each of the Merging Enfities
with and into MT USA. upon the terms and conditions set forth in this Agreement Is advisable, and hes
approved and adopted this Agreement, and the Boards of directors of MT USA and each of the Megging
Entities that is a corporetion has recommended that its respective stockholders approve and 2dopt this

Agreesoent and the Merger;

WHERFEAS, the respective stockholders of MT USA and each of the Mexging Entities that s 2
corporation have gpproved and sdopted this Agreement and the Merger;

NOW, THEREFORE, in consideration of the premises and the respective represepiztions,
warranties, covenants and agreements set forth iu this Agresment, the parties hereto agros as follows:

L THE MERGER

#IIAE UM NN
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1.1 Merger. }naccmﬂmaﬂthspmmansofthsweemm;mfncBﬁ:‘ecnvei’m(asd@ﬁnﬂd
below), eash of the Merging Eatities will be merged with and into MT USA, sack of the Mexging
Extities’ separate existences will cease and MT USA. will be the surviving corporstion in the Merger. MT
USA as the surviving corporafion after the Mergey is herein sometimes referred to as the “Surviving

Corporation”.

12  Filing and Effeciiveness. As promptly as practicable following the date of this Apreement, the
parties will cause (7) 2 Cettificate of Merger (the *Deleware Certificate of Merger™) in substantially the
form set forth o Exhibit A-1 hereto, meeting the requiremnents of the Delaware General Corporatiop Law
and the Delaware Limited Liability Company Act (collectivaly, the “Delawars Statutes™, 10 be axecuted,
acknowledged and fled with the Secretary of State of the State of Delavware and (i) an Articles of Merger
{the “Floridg Articles of Meyoer™) in substantiafly e form set forth in Exhibit A-2 hereto, mesting the

. requirements of the Florida Business Corporation Act #nd the Florida Limited Liability Company Act

{coliectively, the “Florids Statgies” and topether with the Delaware Statutes, the “Acts™), be executed,
acknowledged end fited with the Secretary of State of the State of Florida. The Merger will become
cffeciive at the time whes both the Delaware Certificate of Merger has been fled with the Secrefmy of
Stoge of the Stete of Delawire and the Florida Attcles ofMergzrhaxbomﬁ}cdmthihsSwetarycf
State of the Staie of Florida {the “Effective Timg™.

1.3 Effects of Merger. The effects of the Merger axe as follows:
(&) Geperal. At and after the Effective Time, the Merger shall have the efects specified in the Acts;

{b) Certificate of Incorporation. At the Effective Time, the Articles of Incorporation of MT USA as
in effect immediately prior to the Effective Time shall be the Articles of Icorporation of the
Surviving Corporation, until amended thereafter in accordamee with applicable lavr;

(¢) Bylaws, At the Effective Time, the Bylaws of MT USA 28 in effect immediately prior to the
Effective Time shall be the Bylaws of the Surviving Corporation, mntil amended thereafter in
accordance with applicable law;

{d} Dirsctors and Officers. At the Effective Time, cach of the directors and each of the officers of
MT USA immediately prior to the Effective Time shall be the directors and officers of the
Surviving Corporation, each o hold office wntil their respective death, permanent disability,
resignation or reoval or until his or her respective snccessor Is duly elected and quakified, il
in accordance with the Articles of Incorporation asd Bylaws of the Surviving Corporation and
applicable law; and

fokats (Ru g TR b
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{&) Effect on Capital Stock. As of the Effective Time, without any action on the part of MT US4,
sy of the Merging Entities, as fhe case may be, or of any holder of any shares of capital stock
aof or other interest in MT USA or any of the Merging Entities, the shares of capifal stock,
membership interests and other securities of MT USA and each of the Merging Entities will be
coaveoried or cancellad as follow:

@  Cancellatiog of the Old Commeon Stock, Each of the shares of the Old
Common Stock will be cancelled without payment of any consideration

therefore and shall cease to exist.

)  Cancelztion of the Membert Intepests. Tach of the Member Integest will be
cancelled without payment of any consideration therefors and shall cease to

gxist.

() Convergion of the MY USA Common Stock. Fach share of the MT USA
Common Stock issuad and outstending immediately prior io the Effestive
Time will be converted into and exchavged for one validly issued, fully paid
and Homassessable share of the commion stock of the Surviving Corporation,
par value 801 per share (the “Syyiving Common Stogk™. Each stock
certificate of MT USA Common Stock evidencing ownership of any such
shareg will fom aud after the Effective Time evidence ownsrship of shares of
the Surviving Conmon Stock.

1.4 Takbyg of Necessary Action; Further Action. Prior 1o the Effective Titne, MT USA aod each of
the Merging Enfities shall take all sush action g3 shall be necessary or appropriate o cffectoate the
Moexger. If, at any time after the Effective Time, sy such firther action is necessary or desirable to
carry out the purpeses of this Agreement and o vest the Swviving Corporation with full tight,
title and possession to all assets, property, rights, privileges and powers of each of the Merging
Entities, the officers and directors of the Swrviving Corporation are fully suthibrized, in the name
and on behalf of MT USA and each of the Merging Entities, as applicable, to toke, and MT USA
‘will canse thern o iake, all such Jawfil and necessary actons.

II. REPRESENTATIONS AND WARRANTIES OF THE MERGING ENTITIES
Each of the Merging Entities represents and warrsnts to MT USA as follows:
2.1 Due Orgapization. Each of the Merging Entities (2) is duly orgacized, validly existing and in

good standing under the laws of the jutisdiction of its incarporation or formation, as applicable,
{(b) is duly authorized to comduct its business and is In good standing voder the Iaws of each

FOLGET W2 B4 W0
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jurisdicion where such qualification is Tequired, (c) has the requisite corporafion or limited
lLiebility compeay, as spplicable, power and mulhorily necessary to omTy on its business as
currently conducted and to own or lease its property and (d) is not in breach or violation of, or
defanlt woder, eny provision of s ciganizetivnal docnuents, There Is o pending of, o each of
the Merging Companies’ keowledge, threatened action of other procesding for its desolntion,
Lquidation, inzolvency or rehabilitation.

Authorization; Enforceability. Each of the Mergivg Enfities has the requisite power and
avthorify necessary to excomté: and delivery this Agreernent and 1o constmmate the Merger. Bach
of the Merging Entities has taken afl action necessary to awthorize the execution and delivery of
this Agreament zod the performence of its obligations hereunder, and the consnwmation by each
of the Merging Bntities of fhe Merger. This Agreement has been duly avthorized, executed and
delivered by each of the Merging Entities 2nd is enforcesble against each of the Merging Enfitiss
in accordance with its ferms, except as soch enforcemient may be subject to the effeats of
banlauptey, insolvency, reorganization, rmoratoriom, of other laws relating to or affecting the rights
of areditors generally end general principtes of equity (the “Enforceghility Excentions”).

OL REPRESENTATIONS AND WARRANTIES OF MY USA

MT USA represents and warrants to each of the Merpitg Fatifies a5 follows:

Due Orgawdeation. MT USA (2) is ditly orgeinized, vatidly existing and in good standing under
the Iaws of the jurisdietion of its incorporation, (b) is duly anthorized to conduct its business and
is in good standing under the laws of each jurisdiction where such qualification is requited, (G} has
the requisite corporate power and amthorily necessary to carry on its business as curently
conducted and to own or lease s property aud (d) is not in breach or violation of, or defanit
under, any provision of s organizetional docwments. There i3 no pending or, to MT USA’s
Imywiedge, himsatensd action or othér proceeding fof its diseolution, Hguidation, insolvensy or

Anthorization; Enforceability. MT USA has the requisite power and awhority necessary to
executs and delivery this Agrement 2nd {o consimmnate the Merger, MT USA has taken all
action necessary to authorize the exscution and delivery of this 4 greement end the perfommances of
its obligations herevmder, and e consummetion by MT USA. of the Merper. This Agreement has
been duly anthorized, executed and delivered by M1 USA and is enforceable against MT USA in
accordence with ifs terms, except as such enforcement may be subject to the Enforceability
Exceptions.

¥A5SEE v 1443 001
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IV. GENERAL

Termination. The Merging Entitdes zad MT USA may, by mutual wiitten agreement, terminate
ﬁnsAgtoemnntasmaupm:sand&emgﬂmy%abmfmmmwbaﬁmevmat
any Bme prior to the Effective Time.

Governing Lavw. This Agreement will be goveriied by and constraed in aceordanee with the laws
of the State of New York, withowt giving effect w0 any choice of lew principles.

Amendments. This Agreement may not be amended or inadified excepit by 2 writing signed by all
the parties.

Entive Agreement. This Agreemeni, together with the exhibils attached hereto, constitmes the
entire agreement and understanding of the partiss i respect of it subject matter and supersedes
ail prior ymdecstandings, agreements or representations by o droong the parties, written or oral, fo
fhe extent they relate in any wdy io the sulject matter bersof

Counterparts, This Agreement may be executed in two o Daore coutiterparts, cach of which will
b deemed 1o be mn ariginal and olf of which together will copstifte one and the same Mnsirument.

[Sigpature Page To Follow]

FASRT QUR 0N




0CT.

L2007 9:32AM £S5¢ NC. 704 TP 14

HO7000243052 3

BN WITHESS WHEREDT, the sndeosignsd bave exgoated this Apresrhent and Plan of Merger
mw&wofmmmmmedmmmmm

SURVIVING CORPORATION: MYTRAVE] OLDINGS, INC,

MERGING ENTITIES:

[FIRST SIGNATURE PAGE TO THE AGREEMENT AND PLAN OF HMERGER]
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TRAVEL GROUP HOLDINGS, LILC

By -
Ngme: Miichael Fritsdoti

Titie: President

Zl‘?ém BERVICES INTERNATIONAL,

Wamie: Bchee] Eriigdeh]
Titlet Pregiders

FSECOND SIONATURE PAGE T THE AGREENENT AND PLAN OF MERGER?

TR UBCITAL
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ARTOURE VACATIONS, LIL

By:_ re
Mame: Dale Fowler
Title: Prasitlent

TRAVEL GRE&F L2 Lic

By:
Nape: mcbszn;‘z‘ﬁsdam

Title: Fresidens

TRAVEL SERVICES INTERNATIONAY,

¥1C
By . L ‘/

Nazde: Michnel
‘il President

[SECOND SICNATURE PAGE TO THE AGREEMENT AND FLAN OF MERGER]
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CERTIFICATE OF MERGER
cF

TTC BOLDINGS, INC., TTC, INC., VE HOLDINGS, INC.
AND SUNQUEST HOLIDAYS, INC,
{each, a Delaware corporation)

TRAVEL GROU? HOLDINGS, LL.C
{a Delaware limited Eabiliiy company)

AND

MYTRAVEL USA HOLBINGS, INC.
{a Florida corporation)

Pursusnt to Section 252 of the Delaware General Corporation Law and Section
18-20% of the Delawars Limited Yiability Company Act, the umdersigned DOES HEREBY
CERTIFY that:

FIRST: The neme and jirisdiction of organization of each of the
constitment entities (the “Copstituent Entities™) of the merger (tbe "Merger™) is as follows:

NaME JURISDICTION OF ORGANIZATION
TTC HOLDINGS, INC. DELAWARE

TTC, WNC. DELAWARE

VE HOLDINGS, INC. DELAWARE

SUNQUEST HOLIDAYS, INC. - DELAWARE

TRAVEL GROUP HOLDINGS, LLC DELAWARE

MYTRAVEL USA HOLDINGS, INC. FLORIDA

SECOND: An Agresinent and Plan of Merger amnong the Censtituent Entitles
has been approved, adopted, certified, exscuted, and acknowledged by each of the Copstituent

FEAGETD VINIED WOt
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THIRD: The name of the surviving corporation of the Merger is MyTravel
USA Holdings, Inc., 2 Floyida corporation (the “Surviving Cotporation™).

FPOURTH: The Certificate of Incorporation of MyTraval USA Holdings, Inc.,
a Florida corpotation, which is surviving the Merger, shall be the Certificate of Incorporation of
the Surviving Corporation.

¥IFTH: The executed Agresment and Plan of Merget is on fle ¢/o AHT
Intersational Corporation. atl 6408 Shafer Court, Rosemont, Hlinois 60018, the principsl place of
business of the Smeviving Corporation.

SIXTH: A copy of the Agreement and Plan of Merger will be furnished by
the Swrviving Corporation on request, without cost, o any stockhiolder or member of the
Constitaert Entities or atty peison holding an interest In any other business entity which is to merge
or consolidate.

SEVENTH: The Surviving Comporation agrees that it may be served with process
in the State of Delaware in axy action, suit or proceeding for the enforcement of any obligation of
any constituent corporation or Hmlted Hability coppany of Delaware which is to merge with and
into the Smviving Corporation, as well a5 for enforcernent of any obligation of the Suviving
Corporation arising from the Merger, inchuling any suit or other proceeding to enforce the right of
any stookholders as detexmined in appraisel proctedings pursuant {o Section 262 of the Delavvere
General Corporation Law, The Surviving Corporation krevocably appomis the Secretary of State of
the State of Delaware as s agent to accept service of process in any such action, suit or proceeding.
A, copy of such process shall be mailed to the Swrviving Corporation by the Secretary of State cfo
AW Intertational Cosporation at €400 Shafer Court, Rosemont, Hlinois 60018,

BIGHTH:  The Merger shail be effective npon the filing of this Ceriificate of
Merger,

[Sigmature Page Follows]
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IN WITNESS WHEREOF, this Certificate of Mexger has heen executed this day of
2007,
— rrre————— ¥
SURVIVING CORFORATION:
MYTRAVEL USA HOLDINGS, INC.
By:
Narne: Michael Pritsdahl
Title: President
g
e i :.:} i
S
BRI VIITAID Ob1 7:’: = ﬂ
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[See attached]
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ARTICLES OF MERGER.
OF

TYC HOLDINGS, INC., TTC, INC., VE BOLDINGS, INC.
AND SUNQUEST HOLIDAYS, INC.
{each, a2 Delaware corporation)

TRAVEL CROUP HOLDINGS, LLC
(a Delaware limited liability coraparny)

TRAVEL SERVICES INTERNATIONAL, LLC AND AIRTOURS VACATIONS, 11.C
(cach, a Florida limited liabiitty company)
AND

MYTRAVEL USA HOLDINGS, INC.
{a Florida corporation}

Pursuani t¢ Seelion 607.1109 of the Florida Bosiness Corporation Act (the “FBCA™) and
Section 608.4382 of the Florida Limited Liability Company Act (fie “FLLCA), the undersigned
DO HEREBY CERTIFY that:

FIRST: The pame and furisdiction of organization of each of the constituent
entities of the merger (the “Merger™) Is as follows:

NAME JURISDICTION OF QRGANIZATION
TIC HOLDINGS, INC. DELAWARE

TIC, INC. DELAWARE

VE HOLDINGS, INC. DELAWARE

SUNQUEST HOLIDAYS, INC. DELAWARE

TRAVEL GROUP HOLDINGS, LLC DELAWARE

TRAVEL SERVICES INTERNATIONAL, LLC ~ FLORIDA,

AIRTOURS VACATIONS, LLC FLORIDA

MYTRAVEL USA HOLDINGS, INC. FLORIDA

ARLETAT VI \IRLAF WO
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SECOND: The Plan of Merger is attached hereto a5 BExhibit A

THIRD:  The Plan of Merger atiached hereto was approved and adopted by each of
the domestic corporations party 1o the Merger in accordance with the applicable provisions of the
FBCA.

FOURTR: The Plan of Merger attached horeto was approved amd adopted by cach of
the domestic Hmited Lability companies party to the Mexger in accordance with the applicable
provisions of the FLLCA.

FIFTH: The Plan of Merper attached bereto was approved and adopted by each of
the other business cntities party fo the Merger in accordance with the applicable laws of the
jurisdiction wmder which such other business aniities are formed, organized or Incorporated.

SIXTH:  The merger shall be cffective npon the fling of this Articles of Merger.

[Signatare Page Follows]
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IN WITINESS WHEREOQF, this Articles of Merger has been executed, this day of
2007. : )

MYTRAVEL US4 HOLDINGS, INC.

By -
Name: Michae! Friisdahl
Title: Prasident

TTC BOLDINGS, INC.
By:

Natoe: Michgel Friisdanl
Title: President

TTC,INC.

By .
Name: Michasd Friisdahl
Title: Presidert

VE HOLDINGS, INC.

By; .
“Wame: Michael Frisdahl
Title: President

SUNQUEST HOLIDAYS, INC.

By: _
Name: Michael Friisdahl
Title: President
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AIRTOURS VACATIONS, LLC

Name: Dale Fowlef
Title: President

TRAVEL GROUP BOLDINGS, LLC
By:

Name: Michael Foisdahl
Tadle: Presidert

TRAVEL SERVICES INTERNATIONAL,
LLC

By
Name: Michas] Friisdahl
Title: President
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EXHIBIT A
Plan of Merger
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