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ARTICLES OF MERCER
P9 DODOADHA >

OF
TRAVEL SERVICES INTERNATIONAL, INC,

AND
v |
TRAVEL SERVICES INTERNATIONAL, LLC[\DW L{ 70 &

Pursuant to the provisions of the Florida Business Corporation Act (the “FBCA”)

and the Florids {imited Liability Company Act {the “ELLCA™), Travel Services International,
LL.C, a Florida limited Liability company (the “LLC™}, and Trave] Services Intemational, Inc., &

Florida corporation {the “Corporation™), do hereby submit the following Aricles of Merger.
Annexed hereto and made 2 part hereof is the Agreement and Plan of

I.
Merger for merging the Corporalion with and into the LLC
z The Board of Direstors of the Catporation adopied the Agreement and
Plan of Merger by written consent in accordance with Section 607,71 103 of the FBCA on
November }4, 2003. i
3. Blus Sea Partness, Inc., the sole member of T:";vcl Services International o~
LLC, approved and adopted the attached Agoement and Plan of Merger by wrilten consent in =
accordance with Section 808.4381 of the FLLCA op November {if, 2003, : _'_ B N
S
g 4, The cffective daje of the metrger shall be the date these Articles cf‘Mcrgpr R
arc fled with the Secretary of State of Florida. - v S AT
&

This document may be executed in separats counterparts and by means of facsimile |-
signuature, #ach of which when $0 sxecutad and delivered shall be an original, but al} such

coumterparts shall 1ogether constitte une and the same instrument, and i} signatures need not

aAppear on any one counterpart.

{Bignaiure page foilows.)
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IN WITNESS WHEREOR, the undersignsd has sxecuted these Articles of Merger

thiz {4 day of Novernbes, 2003

TRAYEL SERVICES
IRTERNATIONAL, INC.

By: _
Name: Boher¥ Haraist

T e Predidant, Arsts Stemcinng

TRAVEL SERVICES
INTERNATIONAL,LLC

By: BLUE SEA PARTNERS, INC.,
as Member

By
Namie: Reoenr o't~ o
Tl v o Podialanl Sty el
':wé
— s
T <=
Wiy
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TRAVEL SERVICES INTERNATIONAL, INC.
AND
TRAVEL SERVICES INTERNATIONAL. LLC .
AGREEMENT AND PLAN OF MERGER

AGREEMFNT AND PLAN OF MERGER (this “Agresment'™) entered
into as of November {H, 2003, between Travel Services International, Inc., 2 Florida
corporation {the “Catporation™), and Travel Services Intemational, LLC, 2 Florida single
member limited iabitity company {the “LLC”}).

WITNESSETH:

WHEREAS, the parties hereto desire thet the Corporation merge with and
into te LLC (the “Merper™} with the LLC the surviving entity upon the terms and subject
10 the conditions sct forth herein and in accordance with the [xws of the State of Florida;
and

WHERZEAS, pursuant (o Section 608.4381 of the Flerida Limited
Liability Company Act {the "FLLCA™ and Section 6§07.1103 of the Florida Business
Corporation Act (the “EBCA'Y, thie sole sharcholder and (he Boald of Directors of the
Corporation and the sole member of the LLC have duly approved the Merger.

NOW, THERRFORE, the parties hicreto agres a5 follows:

1. The Merger. On the Effective Dateo (as defined in Section 2 hereof), upon
the tenms and subject to the copditions set forth in this Agreement and pursuant to the
provisions of the FBCA and the FLLCA, the Carporation shall merge with and into the
LEC. At the Effective Time, the separate existence of the Corporation shail cease, and

the LL.C shall conlinue as the surviving eutity in the Merger. The existence of the LLC .07

vnder the FLLCA, with al} of {13 purposes, powers and chiects, shall continue uns{fected
and unimpaired by the Mcerger. The Merger shall have the effects set forth in Section
£07.1110% of the FRCA znd S=ctlion 508.4383 of the FLLCA. Without imiting the
gencerality of the foregoing, and subject thereto, at the Effective Time, all of the
properties, rights, privileges, powers, and franchises of the Corporation shall vest in the
TLC, and all debts, liabilities and duties of the Corporation shall become the debts,
liabilities and dutiez of the L1C, all 23 provided under the FBCA and the FLLCA.

) 2. Effectiveness. A Certificats of Merger 2nnd such other documents and
mstruments as are required by, and comnplying in all respects with, the FBCA and/or
FLLCA, shall be deliverad to the appropriate state officials for filing. The Merger shall
become effactive on the date the Certificate of Merger is filed with the Secetary of Statc

of Florida {the “Effective Data™).
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3. Stesk of the Corporgtion. On the Effective Date, 2l of the sutstanding
shares of stock of the Corporation shall, by vixtue of the Merger, and without any action
on the part of the holder thereof, cease io be outstanding, shall be canceled and retived
without any payment of any consideration therefore and shall tease to exist As the sole
shareholder of the Corporation, the Member shall receive value for such cancelied shares
through its direct ownership of the 100% of the membership interests of the LLC.

4, Crpezating Agreerment. The Opersting Agreement of the L1C, dated
November |4, 2003 (the “Operating Agreement™). shal} be unaffected by the Merger and
shall remajn unchanged unless and unti! amended in accordancs with such Operating

Agreement and applicable law.

s. Articles of Ovgspizations. The Articles of Organization of the LLC (the
“Articies of Organization™. shall be unaffected by the Merger and ghall remain
unchanged uniest and unril amended in accordance with the Operating Agreement and
zpplicable law,

6.  Management. Blue Ses Partmers, fuc., the sole member, shall coxtinue to
manzge the LLC after the Effective Date in accordance with the terms of the Operating
Agreement and applicable law,

7. Abandormmnent. At apy tire prior to the time the Articles of Merger arc
hiled with the Secretary of State of the State of Flonida, the transactions contempiated by
this Agreement and Plan of Merger may be sbandoned by mutual written consent of the
parties hereto.

B. Goveming Law. This Agrecment shall be govemed by and construed in
accordance with the laws of the State of Florids, without giving effact 1o any choice of

law or conflict of law provision or rule that would cause the application of the laws of any ™ -

Jjurisdiction other than Florida.

) 9. Counterparts. This Agreement may be exscuted in counterparts, each of
which shzll he deemed an original and all of which together shall constitute one and the
same ingtrument.

[Signature page follows.)
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IN WITNESS WHEREOTF, the parties hersto have caused this
Agreement 1o be duly execused by their respective authorized represenratives as of'the

day and year first sbove writien.
TRAVEL SER\':CES

Nung_ oty rr Hq-.\;a-
Title: 70 Petfiden & sk, Scc-(-h.-«i

TRAVIL SERVICES
INTERNATIONAL, L.L.C

By: BLUBE SEA PARTNERS, INC.

Nemte: pubatt Placalcl
Tige: Vi Pucident, Rt.vf-hcv!

Yigrasas Page 30 Agreemont snd Plan nf Merpor
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