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WORLDCHOICETRAVEL.COM, INC., a Florida corporation, document number
(548274 :

INTO

WORLDCHOICETRAVEL.COM, INC.. adDelaware corporation not qualified in
Florida

File date: July 28, 2000

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
: Eatherine Harris
Secratary of State

. July 27, 2000

WORLDCEQICETRAVEL.COM, INC.
630 V.8 EIGEWAY ONE

SUITE 200

WORTH PAIM BEACH, FI. 33408

SUBJECT! WORLDCHOICETRAVEL.COM, INC.
REF: 648274

We received your electronically transmitted document. However, the
documaent has not been filed. Please make the following eorvections and
rafax the complete document, including the electronic filing cever gheek,

The FAX audit number must be on the top and bottem of each page of the
doetment .,

Please correct the names of hoth the merging and surviving corporations on
page 3 of the Articles of Merger shown above the signatures of Gregory E.
MeIntosh and William I, Snyder.

Please return your document, aleng with a copy of this letter, within 68
days or your filing will be considered abandoned.

If you have any gquestions concerning the filing of your document, please
call (850) 487-6906.

Darlene Connell FAX Aud. #: HODOGOO39105
Corporate Specialist Letter Number: BL0AG0041082

Divigion of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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WorldChoiceTravel.com, Inc, " ‘i‘pﬂf& % % I
a Delaware Corporati - :
¢ poration) (:?n g ‘ﬂ
P
And o O
22
WorldChoiccTravel.com, Inc. 0’7

(a Florida Corperation)

THESLE ARTICLES OF MERGER (ihe “Articles™ are made and entered into ot this
_]_OE- day of Ry 2000, by and between WorldChoiceTravel.com, Inc., a Delaware
corporation (the “Delaware Corporation™), and WorldChoiceTravel.com, Inc., a Florida
corporation (the “T'lorida Corporation™).

WITNESSETEH:

WHEREAS, the Delaware Corparation is a corporation duly organized and existing under
the Jaws of the State of Delaware; .

WIIEREAS, the Florida Corporation is a cotporation duly organized and cxisting under
the Jaws of the State of Florida; and

WHEREAS, the Board of Dirsclors of gach of the constituent corporations deems it
advisable that the Florida Corporation be merged into the Delaware Corporation on the tenns and
conditions hereinafter set forth, in accordance with the applicable provisions of the statutes of the
states of Delaware and Florida, respectively, which permit such merger.

NOW, THEREFORE, the Delaware Corporation and the Florida Corporation hereby state
as follows:

ARTICLE 1

The I'lorida Corporation and the Delaware Corporation have been and shall be merged
into one another in accordance with applicable provisions of the laws of the State of Florida and
ol the State of Dclaware, and pursuant to the Agrecment and Plan of Merger attached hercto as
Exhibit A (the “Plan”™), with the Delaware Corporation being the surviving corporation.

ARTICLE 11

HOOO00039105
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The Plan was approved and adopted by the sharcholders and ditectors of the Fiorida
Corporation as of 5_:1(._?44 _4(35_‘,4 2000, in the manncr presctibed by the Florida Business
Corporation Act.

ARTICLE TIT

The Plan was approved and adopted by the sharcholders and directors of the Delawaye
Corporation as of ;j”[ Ly [, 2000, in accordance with the app]iéable laws of the Stale of
Dclaware,

ARTICLE IV

The eflective date of the Merger shall be the later of the date of the proper filing of thesc
Articles in accordance with the Florida Business Cotporation Act or the date of the proper filing
of a Certificate of Merger in accordance with the Delaware General Corporation Law.

ARTICLE YV

) The surviving enlily shall be the Delaware Corporation (the “Surviving Entity™).
The address of the Delawate Corporation within the State of Delaware is: 1013 Centre Road,
Wilmington, Delaware, 19805, care of Corporation Service Company.

()  The Surviving Entity is deemed to have appointed the Scerctary of State of
Florida as its agent for service of process in a proceeding to enforce any obligation or rights of
dissenting sharcholders of the Florida Corporation.

(i)  The Surviving Enlity agrees to promplly pay to any disseniing shareholders of the
Florida Corporation the amount, if any, fo which he ot she may be enlilled under Section
607.1302 of the Florida Busincss Corporation Act.

[Signatures appear on the next page.]
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IN WITNESS WHERECF, the Delaware Corporation and the Florida Corporation,
pursuant to the approval and authority duly piven by resclutions adopted by their respeciive
Boards of Directors and sharehglders, have caused these Articles of Merger to be executed by the
Presideni of each party hereto, as of the date first set forth above.

WorldChoiceTravel com, Inc.
{a Delaware Corporation)

B fa,

e Grefgory E. MeIniogh
Tis: Chairman of the Board

By:

WorldChoiceTravel.com, TInc.
{a Florida Corporation)

By: %/—{J@i %M

Name: William L. Snyder
Its: President and CEO

-3 - EMB_§1669 HPICOMO
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (hereinafter called this “Agreement™), dated
as of Wy _ ¢o , 2000, between WorldChoiceTravel.com, Tnc., a Florida corporation
(“WorldChoiceTravel.com™), and WorldChoiceTravel.com, Joc, a Delaware corporation
(“WCTravel Delaware,” collectively with WorldChoiceTravel,com, the “Companies™).

RECITALS

1. WCTravel Delaware is a wholly-owned subsidiary of WorldChoiccTravel.com
which has been duly organized and iz existing under the laws of the State of Delaware.

2. WorldChoiceTravel.com is & corporation duly organized and existing under the
laws of the State of Flotida having authorized capital stock consisting of 3,000,000 shares of
Common Stock, $.01 par value (“WorldChoiceTravel.com Common Stock).

3. The issued and outstanding capital stock of WorldChoicelravel.com consists of
1,325,554.3 shares of WorldCheiceTravel.com Common Stock, all of which are entitled to vote
on the Merger (as defined below),

4. WCTravel Delaware is a corporation duly organized and existing under the laws of
the State of Delaware having authorized capital stock consisting of (i) 5,000,000 shares of
Common Stock, $0! par value (“WCTravel Delaware Common Stock™), and

(1) 1,000,000 shares of Preferred Stock, 3.01 par value per share (“WCTravel Delaware Preferred
Stock™).

5. The issued and outstanding capital stock of WCTravel Delaware consists of no
shares of WCTravel Delaware Preferred Stock and 1,000 shares of WCTravel Delaware Common
Stock, all of which are entitled to vote on the Merger {as defined below),

6. The Companies desire to merge under and pursuant to the applicable provisions of
the laws of the Stale of Florida and the State of Delaware which respective laws permit such a
METEer.

7. The Board of Directors of cach of the Companies have determined that it is in the
best interest of each of the Companies to merge and such directors have duly approved and
authorized the execution and delivery of this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and for
other good and valuable consideration, the reccipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows;

HO0000039105
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L THE MERGER: EFFECTIVE TIME

Section 1.1~ The Merger. Subject to the terms and conditions contained in this
Agreement, at the Effective Time (as defined in Section 1.2) WorldChoiceTravel.com shall be
merged with and into WCTravel Delaware and the separate corporate existence of
WorldChoiceTravel.com shall thereupon cease (the “Merger™). WC Travel Delaware shall be the
surviving corporation i the Merger (sometimes hereinafter referred to as the “Surviving
Corporation”) and shall continue to be governed by the laws of the State of Delaware, and the
separate corporate existence of WCTravel Delaware with all its rights, privileges, powers,
immunities, purposes and franchises shall continne unaffected by the Merger.

Section 1.2  Effective Time. The Merger shall become effective at the time (the
“Effective Time™) of the filing of the Ceriificate of Merger in accordance with the Delaware
General Corporation Law or the time of the filing of the Articles of Merger in accordance with
the Florida Business Corporation Act whichever shall oceur later, or at such later time which the
parties bereto shall have agreed upon and designated i such filings as the effective time of the
Merger.

I, CERTIFICATE OF INCORPORATION AND BY-LAWS
OF THE, SURVIVING CORPORATION

Section 2.1  Certificate of Incorporation. The Certificate of Incorporation of WCTravel
Delaware, as so amended to the Effective Time, shall be the Certificate of Intcorporation of the
Surviving Corporation, until duly amended in accordance with its terms and the Delaware General
Corporation Law., The section of the Certificate of Incorporation corresponding to Section V,
entiled Capital Stock, of the Articles of Incorporation of WorldChoiceTravel.com shall be
changed to reflect the additional anthonization of shares of stock as set forth in Section 2.3 below.
The name of the surviving corporation shall remain “WorldChoiceTravel.com, Inc.”,

Section22  Bylaws. The By-Laws of WCTravel Delaware in effect immediately prior
to the Effective Time shall be the By-Laws of the Surviving Corporation, until duly amended in
accordance with their terms and the Delaware General Corporation Law.,

Section23  Capital Stock. The total number of shares of and par value of each clags of
stock which the WCTravel Delaware sball be authorized to issue is 5,000,000 shares of Common
Stock, $.01 par value per share (the “Surviving Corporation Common Stock™) and
1,000,000 shares of Prefemred Stock, $.01 par value (the “Surviving Corporation Preferred
Stock™). The description of each class, with the preferences, voting powers, qualifications,
special or relative rights or privileges as to each class or series is as set forth in the Certificate of
Incorporation of the WCTravel Delaware. The total number of shares of and par value of stock
which WorldChoiceTravel.com authorized to issue is 3,000,000 shares of Common Stock, $.01

par value,
-2- TMB_$1672 UEDIOMO
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1. PIRECTORS AND OFFICERS OF THE SURVIVING CORPORATION

The directors and officers of WorldChoiceTravel.com immediately prior to the Effective Time
shall be the directors and officers of thc WCTrave! Delaware, from and after the Effective Time,
until their respective successors have been duly elected or appoimted and qualified or until their
earlier death, resignation or removal, aft in accordance with the WC Travel Delaware’s Certificate
of Tncorporation and By-Laws.

IV. CONVERSION OF SHARES IN THE MERGER; NO APPRAISAL RIGHTS

Section4. 1  Conversion_of Shares of WordChoiceTravel.com. The manner of
converting shares of capital stock of WorldChoiceTravel.com in the Merger shail be as follows:

{8) At the Effective Time, each share of WorddChoiceTravel.com Common Stock
issued and outstanding immediately prior 10 the Effective Time, shall by virtue of the Merger and
without the surrender of stock cerfificates or any other action by the holder of such shares, be
converted into and exchangeable for one (1) share of fully paid and nonassessable shares of
Surviving Corporation, Common Stock. A number of shares of the Surviving Corporation
Common Stock shall be reserved for issuance upon the exercise of options, warrants, conversion
privileges and other derivative securities so reserved immediately prior to the Effective Time.

(b) At the Effective Time, the WCTravel Delaware will assume and continue the stock
option plan listed in Schedule 1 attached hereto (the *Plan™) as such Plan is in effect on the
Effective Date of the Merger and upon the same terms and conditions as in effect immediately
prior to the Merger. After the Effective Time, all references to WaorldChoiceTravel.com in such
Plans shall be deemed to refer to the Surviving Corporation and all references to stock of
WorldChoiceTravel.com shall be deemed to refer to stock of the Surviving Corporation.

(©)  Each share of WorldChoiceTravel.com capital stock, if any, held in the treasury of
WorldChoiceTravel.com immediately prior to the Effective Time shall be canceled, and no shares
of capital stock of the WCTravel Delaware shall be issued in respect thereof,

(d)  Afier the Effective Time, all of the outstanding certificates which immediately prior
to the Merger represented shares of WorldChoiceTravel.com capital stock shall be deemed for all
purposes to evidence ownership of and to represent an equal mumber of shares of the Surviving
Corporation’s capital stock. The registered owner on the books and records of the Surviving
Corporation or its transfer agents of any such outstanding stock certificaie shall, until such
certificate shall have been surrendered for transfer or conversion or otherwise accounted for to
the Suzviving Cotporation or its transfer agent, have and be entitled to exercise any voting and
other rights with respect to, and to receive avy dividends and other distributions upon, the shares
of the Surviving Corporation's capital stock evidenced by such outstanding certificate as above
provided.

-3 PME_SISTLITDICOMS
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Section 4.2  Conversion of Shares of WCTravel Deiaware. At the Effective Time, each
share of WCTravel Delaware Commnon Stock issued and outstanding immediately prior thereto

shall, by virtue of the Merger and without any action by the holder of such shares, be canceled and
returned to the status of ewthorized but unissued shares,

Sectiond3 No Appraizal Rights, Holders of the capital stock of
WorldChoiceTravel,com do not and shall not have any dissenter’s rights or appraisal righis under
the Florida Business Corporation Act in ¢onnection with the Merger,

V. TERMINATION AND AMENDMENT

Section3.1  Termination by Mutual Copsent. This Agreement may be terminated and
the Merger may be abandoned at any time prior to the Effective Time, before or after the approval
of this Agreement by the holders of shares of WotldChoiceTravel.com Common Stock, or by the
mutual consent of WorldChoiceTravel.com and WCTrave! Delaware by action of their respective
Boards of Directors.

Section 5,2  Fermination by Action of Stockholders of WorldChoiceTravel.com. This

Agreement may be terminated and the Merger abendoned if any approval of the stockholders of
WorldChoiceTravel.com required for consummation of the Merger shall not have been obtained
by reason of the failure to obtain the required vote at a duly held meeting of siockholders or at
any adjournmnent or postponement thereof, or by written consent of such stockholders in lieu of &
meeting,

Section 5.3  Effect of Termination and Abagdonment. In the event of termination of
this Agreetaent and abandonment of the Merger pursuant to this Article V, no party herelo (or
any of its directors or officers) shall have any fiability or further obligation to any other patty to
this Agreement, except that nothing herein will refieve any party from liability for any breach of

this Agreement.

Section 5.4  Amepdment. The Board of Directors of each Company may amend this
Agreement at any time prior to the filing of Certificate of Merger with the Secretary of State of
the State of Delaware and the Articles of Merger with the Secrotary of State of the State of
Florida, provided that an amendment made subsequent to the adoption of this Agreement by the
stockholders of either of the Companies shalt not, without further approval by the stockholders,
(1) alter or change the amount or kind of shares, securities, and/or tights to be received by
WorldChoiceTravel.com stockholders in exchange for or on conversion of all or any of the shares
of any class qr series of stock of WorldChoiceTravel.com; (ii) alter or change any term of the
Certificate of Incorporation of the Surviving Corporation to be effected by the Merper, or {iii)
alter or change any of the terms and conditions of this Agreement if such alteration or change
would adversely affect the holders of any ¢lass or series of stock of WorldChoiceTravel.com.
This Agreement shall not be modified or amended except pursuent to an instroment in writing
executed and delivered on behalf of each of the parties hereto.

Y. FMB_B16721/PDICOMD - —
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Vi, RULE 145 REPRESENTATION

The sole purpose of this Merger is to change the domicile of WorldChoiceTravel.com within the
United States of America, to which end (2) the corporate structure of the WO Travel Delaware
reflects only minor changes from that of WorldChoiceTravel.com and (b) the securities of the
Surviving  Corporation into which the issued and outstanding  securities of
WorldChoiceTravel.com are being converted are substantially identical to each other,
Accordingly, the Merger shall not be deemed to involve the offer or sale of a security under
authority of Rule 145(2)(2) of the Securities and Exchange Commission,

VIL MISCELLANEQUS AND GENERAL

Section7.]1  Counterparts. For the convenience of the patties heteto, this Agreement
may be executed in counterparis, each such counterpart being deemed to be an original
instrument, and all such counterparts shall together constitute the same agreement,

Section 7.2  Goveming Law. This Agreement shall be governed by and coustrued in
accordance with the laws of the State of Delaware,

Section 7.3  Entirc Agreement ctc. This Agrecment () copstitutes the entire
agrecment, and supersedes all other prior agreements and understanding, both written and oral,
among the parties, with respect to the subject matter hereof, (b) is mot intended to confer upon
any person other than the parties hereto any sights or remedies hereunder, and (¢) shall not be
assignable by operation of law or otherwise.

Section74  Captions. The captions and headings used herein are for convenience of
reference only, do not constitute part of this Agreement and shall ot be deemed to limit or
otberwise affect any of the provisions hereof

Section 7.5  Reorganizatign. The parties intend that this transaction shall be a
reorganization within the mean of Section 368(a)(1)(A) of the Internal Revenue Code of J986, as
amended.

[Remainder of page intentionally left blank.]

[Signatures are on the next page.]

5. IME_31672.1/PDICOMO
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IN WITNESS WHEREOF, this Agreement has been duly executed, sealed and delivered
by the duly suthorized officers of the parties hereto on the date first hereinabove written.

WDRI.I}CHOICE'IMVEL.COM Inve.,
a Florida corporation

AU !
By: ’ Mﬂ 4 4 é
Willizin 1., Snyder, President and CE

WORIDCTIOICETRAVEL.COM, BvC,,
& Delaware corporation
2 e?/é

Ch;airman of the Board

L, Jean M. Wroblewski, the Corporate Secretary of WorldChoiceTravel.com, Inc., 2 Delaware
Corperation, hereby certify that the majority of the outstanding stock of WorldChoiceTravel.com,
Ine., a Delaware Corporation, has voted for the adoption of this Agreement as required under
Section 251(c) and in accordance with 228 of the General Corporation Law of the State of

Delaware.
By . JW— o -
M. Wroblewski, Secretary
= 6 = B 81670 EFDICOMO
HOOO00039105 ] , L
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1999 Stock Option Plan of WorldChoiceTravel.com, Inc.
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WORLD CHOICE TRAVEL, INC,
1999 STOCK OFTION PLAN

I. Purpose. The purpose of the 1999 Stock Option Plan (the "Plan") of World Choice
Travel, Inc. (the "Company")} is to provide 2 means through which the Company may attract able
pexsons to enter and remain in the employ or other service of the Company, and to provide a means
whereby those key persons upon whom the responsibilities of the successful administration and
management of the Company rest, and whose present and potential contributions io the welfare of
the Campany ate of importance, can acquire and maintain slock ewnership, thereby strengthening
their commitment to the welfare of the Company and promoﬁng an zdcnuty of interest beteen
sharcholders and these key persons. :

A further prrpose of the Plan is to provide such key persons with additional incentive
and reward opportunities designed to enhance the profitable growth of the Corapany. The Plan
provides for granfing Incenfive Stock Options ("ISOs") and Non—Qu.allﬁcd Stock Opuons
("NQSOs"). e

2. Decfinitions, The following definitions shall be applicable throughout the Plan.
(3  "Company" shail mean World Choice Travel, Inc., a Florida corporation.
(b)  "Board" shall mean the Board of Directors of the Company.

) "Cause" shall mean the Company having cause to terminate a Participant's
employment under any existing employment agreement between the Participant and the Company
o, in the absence of such an employment agreement, upon (i) the determination by the Commities
that the Participant has failed to perform his duties to the Company (other than as a result of his
incapacity due to physical or mental illness or injury), which failure amounts to neglect of his duties
to the Company, (ii)} the Committes's determination that the Participant has engaged or is about to
engage in conduct materially injurions to the Company, or (i) the Parficipant having been convicted
of a feleny,

{&  "Change in Control” shail mean:

® The acquisition (other than from the Company) of beneficial
ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of aver fifty
percent (50%) of either the then outstanding shares of common stock or the combined voting power
of the Company's then outstanding voting securities entitled to vole generally in the election of
directors by any person, entity or "group” who would be required to file a Schedule 13D or Schedule
141>-] promuigated under the Securities Exchange Act of 1934 (the "Exchange Act")if a class of the
Company's shares were registered thereunder (excluding, for this purpose, the Company, its
subsidiaties, or any employee benefit plan of the Company, or its subsidiaries which acquires
beneficial ownership of voting securities of the Coropany, incinding shares acquired pursuant to the
exercise of options or warramts, or conversion of preferred stock ontstanding as of the date hereof),
nniess such acquisition, is ratified or approved by a vote of at least two-thixds of the Board of

HOO000039105 : : , o
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Directors; provided, however, that any such ratification by the Board of Directors shali not be valid

for purposes of this Section 2(d)(f), and a Change in Control shall thereby be deemed to have

occurred if the individuals constituting the Board of Directors immediately prior to the occurrcnes
necessitating such ratification do not constitute greater than thirty-three and one-third percent o
(33_%) of the Board of Directors as of the date of ratification; or

(i)  Anelection or appointment to the Board of Dircotors of an individual
or mdividuals if, as a result of such election or appointment, the individuals who immedijately prior
to such ¢lection or appointment constituted the Board of Directors (the "Incumbent Board"™) no
longer constitute at least a majority of the Board of Directors; provided, however, that if 2n
individual is appointed or elected to the Board and such election or appointment is approved by a o
voie of at least two-thirds of the Incirnbent Board (other than an eleetion or nomination of an
individual whose initial assumption of office is in connection with an actual or threatened election
contest relating to the election of the Directors of the Company, as such tevms are nsed in Rule 14a-1
promulgated under the Exchange Act) such individual shall, for purposes of this Agreement, be
considered a merber of the Incumbent Board; or

{iii)  Any (1) reorganization, merger or consolidation by reason of which
persons who were the stockholders of the Company frmmediately prior 1o such reorganization,
merger or consolidation do not, immediately thereafter, own more than fifty percent (50%) of the
combined voting power cntitled to vole generally in the election of dircetors of the reorganized,
merged or consolidated company's then outstanding voting sccuxities, or (2) liquidation or
dissolution of the Company or the sale of all or substantially all of the assets of the Company
(whether such asscts are held directly or indirectly); unless such reorganjzation, merger,
consolidation, liquidation or dissolution, was ratified or approved by a vote of at least two-thirds of
the Board of Directors; provided, however, that any such ratification by the Board of Directors shall
motbe valid for purposes of this Section 2(d)(iii), and a2 Cbange in Control shall thereby be deemed
to have ocourred, if the individuals constituting the Board of Directors immediately prior to the
oceurrence necessitating such ratification do not coastitute greater than thirty-three and one-third
percent (33_%) of the Board of Directors as of the date of ratification.

(® "Code" shall tmean the Intermal Revenue Code of 1986, as amended,
Reference in the Plan to any section of the Code, or the regulations thereunder, shall be degmed to
include any amendments or suceessor provisions to such section and any regulations under such
section. o '"

6 "Commitiee” shall ingan the Compensation Committee of the Board, or such
other commitiee as may be appointed by the Board, the majority of the mcmbers of which shall be
Non-Affiliated Directors, which shall be the administrative commitiee for the Plan. In the absence of
stich committee, the Board shall serve as the Committee.

(8  "Common Stock" shall mean the Common Stock of the Company, $0.01 par
value per share.

HOO000039105 . . . .
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(h)  "Date of Grant" shall mean the date on which the granting of an Option is
authorized or such other date as may be specified in such aunthorization,

@) "Dissbility” shall mean the complete and permanent inability by reason of
illness or accident to perform the duties of the occupation at which a Participant was employed when
such disability commenced or, if the Participant was retired when such disability commenced, the
inability to engage in any substantial gainful activity, as determined by the Comrnittee based upon
medical evidence acceptable to it.

)] "Eligible Associate” shall mean (i) for both ISOs and NQSOs, any person
regularly employed by the Company, and (if) for NQSOs only, any non- employec director (whether
or not a Non-Affiliated Director), advisor or key consuitant.

(k)  "Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.
Reference in the Plan to any section of the Exchange Act, or the regulations thereunder, shall be
deemed to include any amendments or successor provisions to such section and any regulations
under such section. '

4y} "Fair Market Value" shall mean (§) the average of the high and low prices of
the Comimon Stock on the principal national securities exchange an which the Common Stock is
traded for the ten (10) trading days immediately preceding the date of determination, if the Commen
Stock is then traded on a national securities cxchange; (i) the Iast reported sale price of the Coummon
Stack on the NASDAQ National Market List for the ten (10) trading days immediately preceding the
date of determination, if the Common Stock is not then traded on a national securities exchange; or
(iii) the closing bid price (or average of bid prices) last quoted by an established quotation scrvice for
over-the-counter secugities for the ten (10) trading days immediately preceding the date of
determination, if the Cornmon Stock is not reported on the NASDAQ National Market List or traded
on a national securities exchange. However, if the Common Stock is not publicly-traded or there are
no quotes by an established quotation service at the time an option is granted under the Plan, "Fair
Market Vzlue" shall be deemed to be the fair value of the Common Stock as determined by the
Coruzuittee after taking into consideration all factors which it deems appropriate, including, without
limitation, recent sale and offer prices of the Common Stock in private transactions negotiated at
arm's iength.

(m}  "Holder" shall mean a Participant who has been granted an Option,

(n)  ‘'Incentive Stock Option" shall mean an Option granted by the Commitiec to a
Participant under the Plan which is dcsignated by the Committee as an Incentive Stock Option
pursuant to Section 422 of the Code, .

(o) "!‘ﬂ qpfA;iﬁfjJi_atqd-.@_i{egtor!‘ ' shall mean a director of ﬂ;e gqmp?ny who:

@ is not currently an officer of the Company or any of ils parents or
Subsidiaries, or otherwise is not currently employed by the Company or any of its parents or
Subsidiaries; , :

3
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_ (i}  doesmotreceive compensation, either directly or indirectly, from the
Company. orany of ils parents or Subsidiarids, for Sevices Tendercd 554 consultat ar 5 any -

gy

capacity ‘other than as a direeior, Sxcept for an amotint that does not exceed the dollar amount for
which disclosure would be required pursuant to Htem 404(2) of Regulation S-K. protnulgated nder
theExchange. Act; - - :

(i) does not possess an imterest in any other transaction for which
disclosure would be required pursuant to Ttem 404(2) of Regulation 5-K promulgated under the
Exchange Act;

(iv)  isnotengaged inabusiness relationship for which diselosure wonld be
required pursuant to Tiem 404(b) of Regulation 8-K promulgated imder the Exchange Act; and

: (+)  isan"outside director” within the meaning of Section 162(m)4)(C) of
the Code and Treasury Regulation Section 1.162-27(e)(3).

® "Non-Qualified Stock Option” shall mean an Option granted by the
Conmnittee to a Participant under the Plan which is ot designated by the Committee as an Tncentive
Stock Option,

(@  "Normal Termination" shall mean termination:

@ with respect to the Company, at retirement {excluding early retirernent)
pursuant to the Company retirement plan then in effect;

(i)  on account of Disability:

(i)  with the written approval of the Committee; or

(iv) by the Company without Canse.
(x) "Option” shall mean an award granted under Section 7 of the Plan,
(s)  "Option Period" shall mean the period described in Section 7(c).

® "Participant" shall mean 4 person who has been selecied to participate in the
Plan and to receive an Option pursvant to Section 6, Participants are limited to Eligible Associates.

(w) "Plan” shall mean the 1999 Stock Option Plan of World Choice Travel, Inc.
N2, "Securities Act” shall mean the Securities Act off 1833, a5 amended,

(w)  "Stock" shall mean the Common Stock or such other athorized shares of
stock of the Company as the Committee may from time to time authorize for use under the Plan,

4
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3. Effective Date, Duration and Shareholder Approval. Subject to the approval ofthis
Plan by the shareholders of the Company at a duly convened meeting of sharehalders, the Plan shaj?
become effective on the date of approval by the Board, and no farther Options may be granted after
ten (10) years from date of Board approval.

The Plan shall continue in effect until all matters relating to the Options and
administration of the Plan have been seftied.

4. Administration, The Committee shall administer the Plan, "The Committer shall
consist of at least three (3) members (unless the Board consists of less than three persons, in which
case, the Committee shall consist of the entire Board) and, subject to the provisions of the Plan,
shall have exciusive power to:

(@) select the persons to be Participants in the Plan;

()  determine the nature and extent of the Options o be granied to each
Parlicipant; - '

(c) determine the time or times when Options will be granted;
(d)  determine the conditions to which the Options may be subject;
() prescribe the form or forms evidencing the Options; and

® cause records to be established in which there shall be entered, from time to
time as the Options are granied to Participants, the date of each Option, the number of ISOs and
NQSOs awarded by the Commitiee te each Participant and the expiration date.

The Committee shall have the anthority, subject to the provisions of the Plan, tc
establish, adopt, or revise such rules and regulations and to make all such determinations relating to
the Plan as it may desm necessary or advisable for the administration of the Plan. The Committce's
interpretation of the Plan or any Options gramted pursuant thereto and all decisions and
deterroinations by the Committes with respect to the Plan shall be final, binding, and conclusive on
all parties unless otheswise determined by the Committes.

3. Grant of Options. The Committee may, from time to tirge, grant Options to one or
more Parficipants; provided, however, that: . :

(a)  Subjectto Section 9, the aggregate number of shares of Stock made subject to
Options may not exceed One Hundred Thousand (100,000);

()  Intheeventany Option shall be smrrendered, terminate, expire, orbe forfeited,
the number of shares of Stock no longer subject thereto shall thereupon be released and shall
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thereafter be available for new Options under the Plan to the fullest extent permitted by the
Exchange Act (if applicable at the time); and

(¢)  Stock delivered by the Company in settlement of Options uuder the Plan may
be authorized and unissued Stack or Stock held in the ireasury of the Company or may be purchased
on the open market or by private purchase at prices no higher than the Fair Market Value at {he time
of purchase.

6. Eligibility. Participanis shall be limited to Eligible Associates who have reccived
wrilten notification from the Committee or from & person designated by the Comuittee that they
have been selecied to participate in the Plan.

7. Stock Options. One or more ISOs or NQSOs can be granted to any Bligible
Associate. Each Option so granted shall be subject to the following conditions:

(3  Option price. The option price"DptidmPrice™) per share of Stock shall be set
by the Committee Avithetime ofgrait but shall not Be'Téss than (1) in the case of an I3Q, the Fair
Market Value of 2 shire of Stock af the Date of Grant, and (if) in the case of aNQSO, the par value
per share of Stock.

()  Mammer of exercise and form of payment. Optiops which have become
exercisable muay be exercised by delivery of written notice of exercise to the Committce
accompartied by payment of the Option Price. The Option Price shall be payable in cash and/or
shares of Stock valued at the Fair Market Value at the time the Option is exercised, or, in the
discretion of the Committes, either (i) in other property having a Fair Marke Value on the date of
oxercise equal to the Option Price, or (i) by delivering to the Company z copy of irrevocable
instructions to a stockbroker to deliver promptly to the Company an amount of sale or loan procecds
sufficient to pay the Option Price.

{c) Other teyms and conditions. In the case of an ISO, if the Holder has not died
or his rclationship as an employee with the Company has not terminated, the Option shall become
exercisable in such manner and within such period or pesiods ("Option Period"), not {o cxceed five
(3) years from its Date of Grant, as set forth in the Stock Option Agrecment to be entered into in
comnection therewith,

i Each JSO shall lapse vpon the occurrence of the earlicst of the

following:
(1)  Five (5) years after it is granted;
(2)  Three (3) months after Norma! Tetwination, except as
otherwise pravided by the Board; or
(3)  Any earlier time set forth in the Stock Option Agreemnent.
6
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(i)  Inthe case of an ISO, if the Holder icrminates his relationship as an
employee with the Company otherwisc than by Normal Termination o death, the Option shall lapse
at the time of termination.

(i) Inthe case of an ISQ, if the Holder dies within the Option Period or
within three (3} months after Normal Termination (or such other period as may have been
established by the Board), the Option shall lapse unless it is exercised within the Option Period and
in no cvent later than twelve (12) months afier the date of Holder's death by the Holder's fegal
Tepresentative or representatives or by the person or persons entitled to do 5o tmder the Holder's last
will and testament or, if the Holder shall fail to make testamentary disposition of such Option or
shall die intestate, by the person entitled to receive said Option undcr the applicable laws of descent
and distribution,

Each NQSO shall be exercisable in such manner and within such period or periods
("Option Period") as set forth in the Stock Option Agresment 1o be entered into in connection
therewith, and will not necessarily be subject to the limitations set forth above in this Section Te),
provided, however, that the NQSO shall not be exercisable for a period to excead five (5) years from
its Date of Grant, .

(&)  Stock Option Agreement, Bach Option granted under the Plan shall be
evidenced by a "Stock Option Agreement” between the Company and the Holder of the Option
containing such provisions as may be delermined by the Committes, but shall be subject to the
following terms and conditions:

(i}  Each Option or portion thercof that is exercisable shall be exercisable
for the full amount or for any part thereof, excepi as otherwisc determined by the terms of the Stock
Option Agreement.

(i)  Each share of Stock purchased through the exercisc of an Option shall
be paid for in full at the time of the exercise. Bach Option shal] cease to be exercisable, as to any
share of Stock, when the Holder purchases the share or when the Option Japses.

(i)  Options shall not be transferable by the Holder except by wili or the
taws of descent and distribution and shall be exercisable during the Holder's lifelime only by him or

her,

(iv)  Each Option shall become exercisable by the Holder in accordance
with the vesting schedule (if any) established by the Committee for the Option.

) Unless the shares to be issuable upon exercise of the options are
registered under the Secorities Act and applicable state securities law or are exempt fom such
registration, each Stock Option Agreement shall contain an agreement that the shares to be acquired
upon such exercise are to be acquired for investment and nol for resale or with a view to the
distribution thereof. Delivery of such representation prior to the delivery of any shares issued upon
exercise of an Option shall be a condition precedent to the right of the Holder or such other person to

7
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purchase any shares. In the event certificates for Stock are delivered under the Plan with respect to
which such investment representation has been obtained, the Cormmittec may causc a legend or
legends to be placed on such certificates to make appropriate reference to such representation and to
restrict transfer in the absence of compliance with applicable federal or state securities laws and shall
enter a stop transfer order in the Company’s transfer records or with any transfer agent for the Stock.

(vi)  Each Option may include provisions that the Participant shall not
disclose (1) any confidential information of the Company acquired during the course of such
Participant's exaployment, or {2) any provisions concerning Participant's non-competition with the
Comparry,

(€) ‘'CortstoFD% Holders of Compuany Veting Stock. Notwithstanding Section

v J{a), ifan BSO's granted to 4 Holder who owns stock represeriting more than ten percent (10%yof

the woting, power, of 2l glasses .of stock.of the. Gempany,-the Optiop, Pee-shall be at least one

hﬁﬁ%@&%ﬁé@nﬁ@ﬁﬂ%ﬂ’oﬁh&ﬂa& Market Valio (o thedyateofGrant) of the Stock subject o
*ﬂfﬂl) ,l]ﬁﬁﬁ:‘_‘.—":'%‘."'ﬂ L ] K - o A

(f}  Limitation. To the extent the agpregate FattMerket Value (as:détermtined as
‘of the Date.of Gratit) of Stock for which ISOs are exercisable for the first ime by any Participant
during aty calendar year (under all plans of the Company) exceeds One Hundred Thousand Dollars
($100,000), such excess ISOs shall be treated as NQSOs,

(2) Voluntary Surrender. The Committee may permit the voluntary surrenderof
all or any portion of any NQSO granted under the Plan to be conditioned upon the granting to the
Holder of a new Option for the same or a different number of shares as the Option surrendered or
require such voluntary surrender as a condition precedent to a grant of a new Option to such
Participant, Such new Option shall be exercisable at the Qption Price, during the exercise peciod,
and in accordance with any other terms or conditions specified by the Committee at the time the new
Opition is granted, all determined in accordance with the provisions of the Plan without regard tothe
Option Price, exercise period, ot any other terms and conditions of the NQSO sumendered.

(b}  Order of Exercise. Options granted under the Plan may be exercised in any
order, regardless of the Date of Grant or the existence of any other outstanding Option.

H Notice of Disposition. Participants shall give prompt notice to the Company
of any disposition of Stock acquired upon exercise of an ISQ if such disposition occurs within eiiher
twa (2) years after the Date of Grant of such Option and/or one (1) year after the receipt of such

Stock by the Holder.
8 General.

(8  Additional Provisions of an Option, The award of any benefit imder the Plan,
may also be subject to such other provisions (whether or not applicable to the bencfit awarded to any
other Participant) as the Committee determines approprize iochuding, without Hmitation, provisions
to assist the Participant in. fimancing the purchase of Common Stock through the exercise of Options,

8
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provisions for the forfeiture of or restrictions on resale or other disposition of shares acquired under
any form of benefit, provisions giving the Company the right to repurchase shares acquired under
any form of benefit in the event the Participant elects to dispose of snch shares, and provisions to
comply with Federal and state securities laws and Federal and state income tax withholdng

requirements.

(8)  Privileges of Stock Ownership. Except as otherwise specifically provided in
the Plan, no person shall be entitled to the privileges of stock ownership in respect of shares of stock
which are subject to Options bereunder until such shares have been issued to that person upon
exercise of an Option according to jts tenms. :

(©) Government and Other Regulations. The obligation ofthe Cotnpany to grant
Options shalt be subject to all applicable laws, rules, and regulations, and to such approvals by
govemnmetital agencies as may be required. The Company shall be under no obligation to register
under the Securities Act any of the shares of Stock issued under the Plan. Ifthe shares issued under
the Plan are excmpt from registration under the Securities Act, the Company may restrict the transfer
of such shares in such manner as it desms advisable to ensure the availability of any such exemption.

@ Tax Withholding. Notwithstanding any other provision of the Plan, the
Company shall have the right to deduct from all Awards, to the extent paid in cash, all federal, state
or local taxes as required by law to be withheld with respeet 1o such Awards and, in the case of
Awards paid in Stock, the Holder or other person receiving such Stock may be required to pay to the
Company prior to delivery of such Stock, the amount of any such taxes which the Company is
required to withhold, if any, with respect to such Stock. Subject in particular cases to the disapproval
of the Committee, the Company may acoept shares of Stock of equivalent Fair Market Value in
payment of such withholding tax obligations if' the Holder of the Option elects to make payment in
such manmer at feast six months prior to the date such tax obligation is detetmined,

{c) Claim to Options and Employment Rights. No employee or other person shall
have any ciaim or right to be granted an Option under the Plan nor, having been sclected for the
grant of an Option, to be selected for a grant of any other Option, Neither this Plan nor any action
taken hereunder shall be ¢onstrued as giving amy Participant any right to be retained in the exoploy of
the Company,

) Payments to Persons Other than Participants. Ifthe Committee shall find that
any person fo whom any amount is payable under the Plan is unable.to care for his affairs because of
illoess or accident, or is a minor, or has died, then any payment due 1o such person or his estate
(uniess 2 prior claim therefor has been made by a duly appointed legal representative), may, if the
Committee so directs the Company, be paid to his spouse, child, relative, an institution maintaining
or having custody of such person, or any other person deemed by the Committee to be a proper
recipient on behalf of such person otherwise eptitled to payment. Any such payment shall be a
complete discharge of the Hability of the Conumittee and the Company therefor.

(8)  NoLiability of Commitiee Members. No mieipber of the Committee shall be
petsonally Hable by reason of any contract or other instrument executed by such member or on his
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behalf'in his capacity as 2 member of the Conmmittee nor for any mistake of Judgment made in good
faith, and the Company shall indemnify and hold harmless each member of the Committee and each
other employee, officer or director of the Company to whom any duty or power relating to the
administration or interpretation of the Pjap may be allocated or delegated, against any cost or
expense (including counsel fees) or Hability (including any sum paid in settlement of a claim) arising
out of any act or omtission to act in conmection with the Plan unless arising ont of such person's own
frand or bad faith; provided, however, that approval of the Committee shall be required for the

may be entitled ander the Company's Articles of Incorporation: or By-Laws, as a matier of law, or
otherwise, or any power that the Company may have to indemnify them or hold thern harmless.

(h) Governing Law. The Plan will be administered in accordance with federal
laws, or in the absence thereof, the laws of the State of Florida,

()  Punding. No provision of the Plan shal] require the Company, for the purpose
of satisfying any obligations under the Plan, to purchase assets of place any assels in a trust or other
entity to which contributions are made or otherwise to segregate any assets, nor shail the Company
maintain separate bank accounts, books, records, or other evidence of the existence of a segregated
or separately taintained or administered find for such purposes. Holders shall have no riphts under
the Plan other than as unsecured general ereditors of the Company, except that insofar as they may
have become entitled to payment of additional compensation by performance of services, they shatl
have the same rights as other employeces under general law.

G)  Nomtransferability. A person's rights and interest under the Pian, inclnding
amounts payable, may not be sold, assigned, donated or transferred or otherwise disposed of,
morigaged, pledged or encumbered except, in the event of a Holder's death, by will or the laws of
descent and distribution,

%)  Relignee on Reports. Each member of the Committee shall be fully justified
inrelying, acting or failing to act, and shall not be liable for having so relied, acted or failed to actin
good faith, upon any report made by the independent public accountant of the Company and npon
any other information furnished in connection with the Plan by any person or persons other than

himself.

(D Relationship to Other Benefits, No payment ander the Plan shall be taken into
accomnt in determining any benefits under any pension, Tetirement, profit shating, group insurance or
other benefit plan of the Company except as otherwise specifically provided.

(m) Expenses. The expenses of administering the Plan shall be bome by the

Company.
(n)  Pronouns. Masculine pronouns and other words of masculine gender shall
refer to both men and women,
10
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(o)  Tities and Headings. Thetitles and headings ofthe sections in the Plan arc for
convenience of reference only, and in the event of any conflict, the text of the Plan, rather than such
titles or headings shall control.

8. Changes in Capital Structure. Qptions and any agreements evidencing such Options
shall be subject to adjustment or substitution, as determined by the Committee in its sole discration,
2s to the number, price or kind of a share of Stock or other sonsideration subject to such Options or
as otherwise determined by the Commitiee to be equitable (i) in the ovent of changes in the
outstanding Stock or in the capital structure of the Company by rcasor of stock dividends, stock
spiits, recapitalizations, reorganizations, mergers, consolidations, combinations, ex¢hanges or other
relevant changes in capitalization occurring after the Date of Grant of any such Option or (i) fu the
cvent of atty change in applicable laws or any change in circumstances which results in or would
result in any substantial dilution or exlarzement of the rights granted to, or available for, Participants
in the Plan, or which otherwise warrants equitable adjustment because it interferes with the intended
operation of the Plan, In addition, in the event of any such ad ljustenents or substitution, the aggrepate
number of shares of Stock available under the Plan shall be appropriately adjusted by the Committee,
whose determination shall be conclusive. Any adjustment in 18Os under this Section 9 shall be
made only to the extent not constituting a "modification” within the meaning of Section 424(h)(3) of
the Code, and any adjustments under this Section 9 shall be made in a manner which does not
adversely affect the exemption provided pursuant to Rule 16b-3 under the Exchange Act, if
applicable, The Company shall give cach Participant notice of an adjustment hereunder and, upon
notice, such adjustment shall be conclusive and binding for ail purposes.

10.  Effect of Change in Control, , L

(a) In the event of a Change in Control, notwithstanding any vesting schedalc
provided for herexmder or by the Committee with respect to an award of Options, such Option shali
become immediately exercisable with respect to one hundred percent (100%) of the shares subject to
such Option; provided, however, that to the cxtent that so accelerating the time an ISO may first be
exercised would cause the imitation provided in Section 7(f) to be exceeded, such Options shaii
instead first become exercisable in so many of the next following years as is necessary to comply
with such limitation,

(b}  The obligations of the Compaty under the Plan shall be binding upon any
Successor corporation or organization resulting fom the merger, consolidation or other
teorganization of the Company, or upon any successor corporation or erganization succeeding to
substantially afi of the assets and business of the Company. The Company agrees that it will make
appropriate provisions for the preservation of Participants’ rights under the Plan in any agreement or
plan which it may enter into or adopt to ffect any such merger, consolidation, reorganization or
{ransfer of assets.

11, Nonexclusivity of the Plan. Neither the adoption of this Plan by the Committee nor

the submission of this Plan to the shareholders of the Company for appraval shall be construed as
creating any limitations on the power of the Committee to adopt such other incentive arrangements
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as it may deem desirable, including, without imitation, the granting of stock options otherwise than
under this Plan, and such arrangements may be either applicable geperally or only in specific cases,

12,  Amendments and Termination. The Board may at any time terminate the Plan
without prejudice to any outstanding Option. With the express written consent of an individual
Participant, the Board may cancel or reduce or otherwise alter the outstanding Options thersunder if,
in its judgment, the tax, accounting, or other effects of the Plan or potential payouts thereunder
would not be in the best interest of the Company. The Board may, at any time, or from time to time,
atnend or suspend and, if snspended, reinstate, the Plan in whole or in part; provided, however, that
without further shareholder approval the Board shall not:

(a) Inerease the maximum mumber of Shares which may be issued on exercise of
Options, except as provided in Section 9 of fhe Plan;

(b)  Change the minimum Option Price:
{¢)  Extend the maximum Option Term, if any, under this Plan;
()  Extend the termination date of the Plan; or

(e) Change the class of persons eligible to reccive Options under the Plan.

As adopted by the Board of Directors
of World Choice Travel, Inc.
as of 1809

451925.2
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WORLD CHOICE TRAVEL, INC., EXHDEIT A

" . - LBOARD RESOLUTIONS
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RESOLVED: That, in fortherance of the: foregoing resolmtion, mnhpuhcy:shﬂe‘byadqpmd.

shxﬂ;iﬂtﬂjgmxndugzemzved
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Stock Option Plan attached hereto. Exhibit B is herehy adopted,
. effective as.of the dafe hereof: = ® ol
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the following provision:

. -Sollowing provisiow: .
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] A - . EXHIBITE
' WORLD CHOICE TRAVEL, INC.
FIRST AMENDMENT TO

. The following ameodiments to the World Choice Travel, Exc, 1999 Stock Option, Pl
“Plan”) veete adopted by the Board of Directors of Work! Choies Téavel, Tnc., as tg‘l.’fha::myﬂ(,ﬂw

‘_L-é- .‘w(n),(vjmmnfwmzmumw' . and
W,M&MWMM%Mmmmﬁé}wifgvp @,

“(a) ?P:nnﬂkﬂi]&ansﬁ:”shaﬂ:neﬁu(ﬂ:tgnnnﬁnustnnmﬁtrofa]ihhh:’s
nﬂnquin!#evuﬂ@d;mm&onafaIﬂnhqpiEEEEﬁtxt1nnnenmnmnel%:nﬁﬁed]&amﬂhng
1rovided and onty it the Hokier obtains the Company*s peior weritten consent to such tmesfir, or

ﬁi)atnnrdirofnlﬂhkizﬁshnmn=ninthavesn:ipunihnafaIiun42qaﬁﬁbdEﬂnckIJpﬁun

eiﬁbc%:i;nnsunntt:tbeiiuhi=?s%mﬂlotthelﬂws(ﬂﬁmﬁaﬂa&b:ux:xﬁsﬂxmihﬁknwﬁ@gihcliahiﬂ?s
(")  “Permitfed Transficsees™ shall mean the spouse, children apd: grandchildren
afﬁhs@ﬂizszzgss:?ﬂasathms&x:u&:::h@:nrlhnﬁ:dlﬁﬂﬁﬁmycuu¢nnyﬁhe:zmhettneﬂﬂafh
which iz Holder ar any of the foregomg individuals ing the asxi
el oy fho Hok . Tollowing ‘asygununtur_
2 Snrpmgmph_(ﬁ‘a of Section 7(<) shall be deieted and repladed in its entirety With

“Gi) Escoptfoc a Permitied Transiex, Options shall not be trasfsble by the |
?iﬁdcrandahaﬂb@ﬁ::n:ﬂ#ﬁedndngthuEkﬂdnﬁsﬁﬁﬂﬁneuntyhyhhntlh:n Each person or
extity to whom ae Option s temsferred by mesns of 2 Pérmitted Transfex must, as a.condition
‘prendent to the validity of such transfix, ackaowiedge in writing to the Company that such,
person or entity is bound by the provisions of this Plan and the applicable Stock: Option
Agrecment between the Company and the Holder.” ™ . T

3, Pamugaph ) of Scotian § shall be deléterd and replaced in ity cnfirety with fhe T

. Ve

“G)  Nomramghrabiliy. A person'h rights amed imierest undec tho Plag,

including amonnts payabile, mzy not be sold, assigned, dooated ar transferred or othorwise X

disposed of, mortgaged, pledged or encumbered, eXcept pursuant i & Permitied Teansfer, Each
person. or entity-to whom an Option, s transferred by mesns of a-Panmitted Transfer sust, as a

 candition precedent to the validity of sach transfer, scknowledge in witing i the Compery it

such perscei or entily is bownd by the provisioms of this Plm and the spplicable Stock Option
Agreement between the Company and the Hojdar.” . .
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