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ARTICLES OF MERGER
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Pursuant 1o the provisions of the Fiorida Business Cotporstion Ast (the “FECA™)
and the Florida Limired Liability Company Ast (the “FLLGA™), Ainows Vacations, LLC, 2
Florida limited Liabi¥iry company {tha “LLC"), md Airtours Vacations, Inc,, & Fiotida
corperation (the “Corperyrion'™), do heredy submit the following Artitles of Merger.
1. Arnzxed herets and made a pest hereof is the Agroement sud Plan of
Merger for mesging the Corporation with asd into the LLC.
3. The Bom;d of Directors of the Corperation sdopted the Agreemmt and
Plan of Marger by written cansen? o sccordive with Section §07.1103 ofche FBCA on
Novembez: 0, 2003,
3 Travel Group Holdings, Inc., the sole member of Alrtours Vacations,
LLC, spproved end adoprnoed the attachad Agseement and Flan of Merger by wrirten conseat in
acuendance with Secion 808.4381 of the FLLCA on Noverber 6 , 2003,
4, The effective dsi¢ of the merger shall be the dare (ess Amicles of Merger

are filed with the Scerctary of State of Rlarida.

AIRTOURS

This docurment may be exeented In scparaic countorpany and by means of facsimile
signarure, each of Whick when 20 executed and deliversd shall be an ariginal, but all such
counterpmts shall together constitule ane and the sarne ingtrumenr, and ) sipnatuyes nesd not

SpPear oD Yy ok countarpart.

{Signatuse page follows.]
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IN WITNESS WH‘ERBOF the undsrdgned has execued thase Avticles of Mesger
this ﬂ day o Novanby, 2003

VACATIONS, INC.

| : PABRALST
. Tite: P

AIBTQURS VACATTONS, LL.C

v: TRAVEL GROUP HOLDINGS, INC,
13 Membhar
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| AIRTOURS VACATIONS, INC.
, : AND

'

" ATRTOURE VACATIONS, LLC
AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MYRGER (this “Agreergeat™ entered
into as of Navember §_, 2003, borween Alrtaurs Varationy, Inc,, a Florida corponstice.
(the “Gamorarion™), and Airtours Vacations, LLC, 2 Flanids single membor tigused
Uabiliey compiny (the “LL.

WYTNESSETH:

WHERE:AS. ths pargss hereto desire thar the Corporaton merge with and
into the LLC (the “Mezger™ with the LLEC the surviving eatity upen the terns and nlbsect
ta the condiffons sec forth herwin and in accordance with the laws of (ha State of Florida;
angd f

WHEREAS, pursuant to Section §05.4381 of the Florida Limited
Lisbility Company Act {tie “FLLGA") and Secrinn 507.1103 of the Florida Business
Corporation Act (the “EBCA™, the sole shareholder and the Boend of Diractors of the
Corporaiion and e sole member of the LI have duly approved the Mesper.

NOW, THEREFORE, the putics herow agres »x Tollows:

1.  TheMempr Omths Effective Dete (3 £28ned in Seetion 2 hareo!), upon
e 1erras and subject to the conditions gax forth in this Agreemsnt and pursuant 16 the
provisions of the FECA ang the FLLCA, the Coiporstion shall mergs with and inta the
LLC. A1the Effecnive Timo, the separate existenaz of the Corporstion shall cease, and
the LLC ghall coptinke as the surviving entity in the Merger. The existence of the LLC
under tha FLLCA, with ail of {ts pupases, powers 224 ebjeens, ahall continue vnaifacied
ang urimpaired by the Merger. The Merger shall have the effochs set fortk in Section
§07.1110{ ofthe FECA and Secdon §05.4383 of the FLLCA, Without Limiting the
penerality of the foregoing, aud rubjest therers, 27 the Effective Time, )l of the
properties, rights, privileges, powers, snd Sanchises of the Corporstion tkall vest in the
LLC, and ali debis, lisbilities and dutiss of the Corporarian chall hecoms the debis,
Habilitdes and dutes of the LLC, alt 4% provided under the FBCA and tha FILCA.

z Effectivenags. A Ceriificate of Mereer and such other documents and
instuntents as are requited by, and complying in ail 1especss with, the FBCA and/or
FLLCA, shull be delivered 1o the appropriats stae offfcials for filing. The Merger shall
Become effectve on the date the Certifionis of Merger is filed with the Sccreiary of State
of Florids {the “Effsative Date").
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3 w On the Effective Dare, all of i cutstanding
shares of stork of the Corporation shall, by virwe of the Merger, and withouz any actien
on the part of the holder terect, aeare io bo ourtanding, shall e canceled and retired
wirkant any paymens of &y considerstion thersfore and shall cedse 1o exist. As the sele -
sharehalder af the Corporadion, the Member shall reczive value for such cancetled shares
thraugh its direct ownmb:p of the 10084 of the memberstyp interests af the LLC.

4. w The Operzting Agreement of the LLC, dated

N‘omberﬁ_, 2003 (the “Quarpling AgGsement”). shall be unaffscrd by the Merger and
shall remain unchanged qnlass and wanil eended in acosrdsnce with such Operating

Agresraent and spplicable law.

s. Aricies of Ormrnizadion, The Articles of Qrganiestion of the 11 C (the
“Arvicles of Dreavizarion™, shall be unaffected by tie Moager and shall remsin
unchanged unleas end vril amezded in accordmice wich the Operzring A preemeny and

sppiicabie law_

6.  Mapsgernent Travel Group HoMings, Ine., e sole member, shai!
continue to manage the LLC afrer the Effactiva Dare in accordanse with the teems of the

Opvraring Agresment and applicable law.
d b

7. Abmdonmens. At any time prior to te time the Arvicles of Merger aze
filed with. the Secretary of State of the State of Florida, the transactinns contemplaled by
this Agreement aod Flan of Mcr;er may be sbandened b'ymumd written consent of the
partics bevews.

8. Govemning T aw. This Agreement shall be govemed by and consmrued in
accordance With the {aws of the State of Florida, without giving effect o sy chaice of
law or conftics of Low provision or rule thar would canse the spplication of the laws of ey
Jurisdiction other than Florida.

s. Lounteroans. This Agreetgent may be execwred i counterparun, each of
which shall be deemed m :mgul and all of whish Together shall constinits one and the
sTe inysument.
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: i od this
WITNESS WHEREOF, the parties herets have cause
Agroemen: (o h?wy exactled by their respective puthorized representarives as of the

day and year Sret ghove writeen,

VACATIONS, INC.

MRS T

Name:
Title: ue

AIRTOURS VACATIONS, LLC

By: TRAVEL GROUP HOLDINGS, INC.
&£
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