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ST SIEENNARYANN CO.

{a California corporaifon)
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MYTRAVEL USA HOLDINGS, INC.
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Pursuant to Seetion 607.1109 of the Florida Business Corporation Act (fhe *FBCAY), the
wndersigned DO HERERY CERTIFY that:

FIRST: The name and Jurisdiction of orgabization of each
eatities of the merger

of the constiment
(the *Merger™) is as follows:

NAME JURISDICTION O]
ST SIENNA RYANN CO. CALIFORNIA
MYTRAVEL USA HOLDINGS, INC. FLORIDA

SECOND: The Plan of Mezger is attached hereto as Exhibit A,
THIRD:  The Plan of Merger attached hereto was approved

 QRGANTZATION

and adopted by ezch of
the domestic corporations party to the Merger in accordance with the applicable provisions of the
FBCA.

FOURTH: The Plan of Merger attached hereto was approved
other business entifies party t¢ the Merger in accordance with the appli
jurisdiction under which such other business entities are formed, org
FIFTH:  The merger shall be effective upon the Sling of thi

[Signature Page Follows]
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adopted by the
ie laws of the

or ncorporatad.

& Ardcles of Merger.
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. 28T
o WHEREOF, s Aticles of Merger has dis day of
Sepiemig s

MYTRAV 54 HOLDINGS, INC-

By
Namer Mifhnel Friisdali
Tide: President

ST SHENNA NN 0
H
By: L

e

MNoamne: rhisdehl
Title: President
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AGREEMENT AND PLAN OF MERGER.

OF

3T SIENNA RYANN CO.
{a Californiz corporationy

AND

MYTRAVEL USA HOLDINGS, INC.
{a Flerida corporation)

AGREEMENT AND PLAN OF MERGER entered into cn BSeptember 27, 2007 by and
between St Sienna Ryssn Co. (St Siegpa™), & California corporation and MyTravel USA Holdings,
Ine. "MT USA™), 2 Florida corporation.

WHEREAS MT USA is a comporation doly organized and existing under the laws of the Stafe of
Florida and has an suthorized capitsl stock of 100,000 ghares of common stock, par value $.01 per share

(the “MT USA Common Stock™, of which 1,000 shares are fssued and o

WHEREAS 5t Sienna is 2 corporation, dvly organized and existing the laws of the State of
Celifornia and has ap anthorized eaplfal stock of 200,000 shares of common stock, withoiwt par valve (the
“Qld Common Stoek™), of which 9,380 shares are issued and outstanding:

WHEREAS the respective board of directors of each of St Sienmg and MT USA have determined
that the merger {the “Merger™) of St Sienna with and into MT USA the terms and conditions set

forth in this Agresment is advisable, and bas spproved and adopted this and the bozrds of
direstors of MT USA and St Sicopa have recomuaended that its respestipe stockhelders approve and
adopt this Agreement and the Merger;

WHEREAS, the respeclive stockbolders of MT USA and St Si have approved and adeopted
this Agreement and the Merger;

NO'W, THEREFORE, in consideration of the premiscs and the respective representations,
warranfics, covenants and agreernemts set forth in this Agreement, the parties/hereto agres as follows:

L THE MERGER

1.1 Merger. Io accordance with the provisions of this Agreement, at ﬁxF Effective Time (as defined
below), St Sienma will be merged with and info MT USA, St Sitnna’y sepaxate existences will cease and

FRAENTA v L8443 100
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BT USA will be the surelving corporation in the Merger. MT US4 as the kving corporaiion afier the
Merger is herein sometimes referred to as the “Sypviving Corporafion™.

12  Kiling and Effectivencss. As promptly as practiceble following the date of this Agreement, the
partics will causs (i) an Axticles of Merger {the i icl . substantially the form set
fosth in Exhibjt A1 hereto, meeting the requitements of fhe Florida Business Corporation Act (the
“Blorda Stame™) and (i) 2 Certificate of Merger (the “California Certi Merger™ in substantially
the forme set ferth in Exhibit A-2 hereto, mesting the requivements of the Califormia Corporations Code
(fhe “CA, Code” and together with the Florida Statire, the “Acts™), be ex acknowledged and filed
with the Secrstary of State of fhe State of California. The Merger will become effective at the tine when
both of the Florde Articles of Merger has been filed with the Secretary of of the State of Florida and
the California Ceriificate of Merger has been filed with the Secretary of Statc of the State of Califormia

{the “Effective Time™.
1.3 Effeets of Merger. The offects of the Merper are 2s follows:
{8} Genergl Atand sfier the Effactive Time, the Merger shall have the effacts specified in the Acts;

(t) Ceptificate of Incorpoxation. At the Effective Time, the Articles of Incorporation of MIT USA as
in effect tmmedistely prior {o the Effective Time shall be the Axticles of Incorpotation of the
Swrvivieg Corporation, nntil amended thereafter in accordance with applicable Iaw;

{¢) Bylaws, At ihe Effective Time, the Bylaws of MT USA as in effrct Immmediately prior wo the
Effective Time shall be the Bylaws of the Swrviving Corporation, votil amended thereafter in
aceordsnce with applicable Iaw;

(d) Direciors and Officers. At the Effective Tire, each of the directors and each of the officers of
MT USA immediately prior to the Effective Time shal] be the directors and officers of the
Smrviving Corporgtion, each to beld office mmtil their respective death, permanent dixability,
resignation of removal or vt his or her wspeciive successor is duly elecied and qualified, all
in, accordance with the Articles of Inocorporation and Bylaws of the Surviving Corporation and

. spplicable lavw; and _

(=) Effect on Capital Stock. As of the Effective Time, without any acticn on the part of MT US4,
St Sienna, as the case may be, or of any holder of any shares of eapital stock of or other interest
in MT USA or St. Siennz, the shares of capital stock, membership mmicrests znd other securities
of MT IS A and $t. Sienna will be converied or cancelled as follow:

(@  Cezcellation of the Old Common Stock, Fach of the shares of the Old
Common Stock will be cancelled without paymentof any consideration,
thevefors and shall cease to exist.

#HEETS v IB44X 100
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St. Sicnna represents and warrants 16 MT USA as follows:
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Conversions of the MT USA Common Stock. Fach share of the MT USA
Common Stock issned snd outstanding mumediately prior fo the Effective
Time will be converted tuto and exchanged for ooe validly issued, fully paid
and nonassessable share of the cowumon stock of the Surviving Corporation,
par valpe $.01 per share (the “Surviving Common Stock™). Each stock
certificate of MT USA Common Stock evidencing ownership of any such
sheres will from and afler the Effective Time evidence ownership of shares of
the Surviving Common Stock.

Taking of Necessary Action; Furfher Action. Frior to the Bifective Time, MT USA and St
Sienma shali take o1} such action ag shall be necessary or appropriate 1o effectuate the Merger. If, at
any Hms affer the Effective Time, any such fwther action is neceseay or degizable to cany out the
purposes of this Agresment and to vest the Surviving Corporation with fitll right, fitle and
possession. to all assets, property, rights, privileges and powers of gach of 5t. Sienna, the offfcery
apd directors of the Surviving Corporation are fully anthorized, in the name and ozt behalf of MT
USA and 5t. Siening, to take, and MT USA will canse them to fake, all such lawfid and necessary
actions,

. REPRESENTATIONS AND WARRANTIES OF ST S{ENNA

Drtie Organization. St Sienna (8) is duly orgardzed, validly existing and in good standipg under
the laws of the jurisdiction of its ncorporation, or formation, as applicable, (b) is duly authorized
to condurt its business and Is In good standing wader the laws of jurisdiction ‘where such
qualification is tequired, {c} has the requisits corporafion or limited liability compamy, as
applicable, power and authority necessary to carry on its business s currently canducted and to

own or leass its property and {3y is not in breach or violation of] erd under, any provision of
its exganizational docurpents. There is no pending o, to 51 Siepma’s edge, threatened action
or oither proceeding for its dissolution, hguidation, msolvency or itation.

Anihorizstion; Enforceability. St. Sicooa bas the requisite powe
exccnte and delivery this Agresment and to consummate the Merg
action necessary to axthorize the execution sud delivery of this Agres

r and authomty necessary 10
yar. St. Sienna has taken ail
‘mertt and the performance of

Merger. This Agreement bas

its obligations hereunder, and fhe consurnmation by S, Sienna of the
been duly suthorized, executed and delivered by each of St. Sienna
Sierms in accordance wiih its terms, except s such enforcement
bankruptcy, nsolveney, reorgacizeiion, moratorium or other laws ¢

is enforceable against St
bcsubjcatto the effects of
to o afecting the rights

of ereditors generally and general principles of equity (the “Enforocgbility Exceptions”).

ks w443 0T
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UL REPRESENTATIONS AND WARRANYIESOF MT US4

MT USA represents z2nd worrants io St Sicorme as follows:

Drize Organization. MT USA (2) is duly oxganized, validly existing and in good sianding wnder
the laws of the jarisdiction of s incorporation, (b) is duly autho: 1o condnet it busiorss snd
is im good standing under the laws of each jurisdiction where such qualification is required, {¢) has
the requisite corporate power and suthopity pecessery to carcy b Iis buniness ag ocwrently
conducted and to owm or lease its property and (d) is not in b ; or viplation of, or defanlt
under, any provision of its organizatiopal documents. There is ng pending or, to MT USA's
knowledge, threatened actiont ox other proceeding for is disschrtion, liguidetion, nsolvency or
rehabilitation.

accordance with s terms, except as such enforcemert may be subject to the Enforeeability
Exceptions.

I¥. GENERAL

Termination. 3t Sienua and MT USA may, by motual wnitten agreement, iempinete fios
Agreement as to ail parties and ths Merger may be abandoned for aliy reason whatsoever, at any
Hme prior to the Effectdve Time.

Governing Law. This Agresment will be governed by and construed in accordance with the laws
of the State of New York, without giving effect {o any choice of law principles.

Amendments. This Agreement may not be amendad or modified except by a writing signed by all
the parties.

Enibre Agreement. This Agreerment, togsther with the exhibits attached hereto, constitutes the
emtine agreement and understanding of the parties in regpect of iis subject matter and supersedes
all prior voderstandings, agreements or representations by or among the parties, written, or orel, to
the extent they relate in any way o the subject matter hereof.

Counterpayts, This Agreement may be executed in two or more couterparts, each of which will
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be deemed to be an origingl and ol of whick together will congtitute bne and the sxme Insimnent.

[Signatere Page To Follow]
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IN WIINESS WHERECF, the tndersigned have sxecded fhis Agreeroent and Flan of Meger
deM£Mcmﬁmwmmm&Maﬂfﬁm%ﬁmmﬁmm

H

BURVIVING CORFORATION: MYTRA HOLDINGS, INC,

MERGING ENXTTY: ST SIENNA

MG v U

By /
Name: Mrchasl Friisdahi
Title: President

By

- w 3
Title: Pmﬁ

[SIGNATURE PAGE TO THE AGREEMENT AND PLAN OF MERGER}
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ARTICLES OF MERGER
OF
ST SIENNA RYANN CO,
{a California corporation)
AND
MYTRAVEYL USA HOLDINGS, INC.
{a PFlorida corporation)

Pursuant to Section 607.1109 of the Florida Buskess Corporation Act (the “FBCA™), the
mmdersiened DO HERERY CERTIRY that:

FIRST: Ths navas and jrisdiction of organization of each of the constituett
cntities of the marger (the “Merger”) is as follows:
NAME 1 i l & a3
ST SIENNA RYANN CO. CALIFORNIA.
MYTRAVEL USA HOLDINGS, INC. FLORIDA,

SECOND:; The Plan of Merger is attached hereto a5 Exhibit 4.

. THIRD:  The Plan of Merger attached hereto was approved and adopted by cack of
the domestic corporations party to the Merger in. accordance with the applicable provisions of the
FBCA.

FOURTH: The Plan of Merger attached hereto was approved aod adopted by the
other business entities party to the Merger in accordance with the applicable laws of the
Jjurisdiction vnder which such other businsss extities ave formed, organized or incorporated

FIFTH:  Thereerger shall be effactive upon the filing of this Articles of Merger

{Signatare Page Follovws]
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N WITNESS WHEREQF, this Articles of Merger has heen executed this day of

,2007.

MYTRAVEL USA HOLBINGS, INC.

By:
Name: Michzel Fritsdahl
Title: President

ST SIENNA RVANN CO.
By: .
Name: Michas! Friisdahl
Title: President
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EXIUBIT A
Plan of Merger
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Exhibit A-2
Colifornia Cortificate of Mergsr
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ey State of California
G Secretary of State

CERTIFICATE OF NMIERGER

{Comatetions Code séftfons 1113{g), 5018.1, 8.1,
9640, 12540.1, 156784, 10015(L) ane! 17552)

IPORTANT — Read 2l instructions before completing this form. Vhis Spdoe Fot Filing Use Only
1. AN OF SURVIVING ENTTTT 7. TYPEQFENTITY {5, GASECRETARY OF STATEFILE NUMBER [+ JURISDICTION
MyTrevel USA Holdings, Tne. Corporation Floride
5, ANE OF OISAFPRARING ERTTY % TYPECFENTITY |7, CASSCRETARY OF STATEMLEAUUBER |k JURISOICUON
S:Siznmm’m Co, Corporaion 218145 Califbmmix

3 mmm&mwmwcmmmnﬁpﬂmsmvmor-msmmm INTERESTS OR SHARES OF EAGH O AZE THAT
EQUALED OR BICEEDED THE VOTE REQUIRED, IF A VOTEWAS RECINRED ShiEbid'y T CLASY ANG TR nﬁumsno?wmmm COF EACH
SLANS ENTITIED TOVCHE ON THE MERGER AND THE WERSENTAGHE VOTE KEDINRED OF EACH g1 bEw ATTACH ADDITIONAL PAGES, IF NECTESAITY,

SURVIVING ENITEY ) DIBAPREARTVNG ENTITY
GUARS AND NUMBER o FERCTNTACEVOTE REQUIRED | SLASSAND NIIEER anp FRRCENTAGS VTR BECURED
Comoenn Stock - 400 shures 100% Commnom Stock - 9,380 shares 18%

18, IF BGEITY SECURITIES CF A PARENT PARTY ARE TO BE ISSUED mmzﬂm&mm&cﬁmamsﬁm
Eﬂow&e of {heshenshoigom sfmeﬁa-‘emmuas feryined, f::i‘l'hemﬂ‘edmmm shﬁtemzzfemnfﬁwe paraﬂpmm obLYNEL

M. 7 THE SURVIVING ENTITY 1§ A DONESTIC Uiﬂﬁ'ﬂ'} LEARLITY SOMRANY, LIMITED PARTHERSHIS, 0OR S’NRTH?FQHFF’, PRCAIDE THE REDUESHE THANGES QF
ANY) TO THE INFORMATION SET FORTH IN THE SURMVING ENTTYS ARTICLES OF ORGRNZATION, CERTIFIGATE OF LIMTTED PARTHERSHIP OR STATEMENT
OF FARTHERSHIP AUTHORITY RESULTING FROM THE WERGER. ATTACH ADDITIONAL PAGES, !FNECESSAR

T2 IF A DISAPPEARING ENTITY IS A DOMESTIC LIMTTER: LIABLITY COMPANY. UMITED PARTHERSHI, CR B " AND THE SURVIVNG ENTITY 18 NOT A
DCMESTIC ENFITY OF THE SAME TYPE, ENTER THE BRINCIRAL ABDRESS OF THE SITVIVING ENTITY,
PRIZCIPAL ADDRESS OF SURVIVANG ENTITY CITY AND STATE HFcoDE
oo AHI International Carp., €400 Shinfar O, Rosemont, XL 50018

ioR WH!WRMT!ON REQUIRED T BE STATED 1N THE CERTIFIGATE OF MERGER BY THE LAWS UNDER WITICH EACH CONSTITUZNY OTHER SUSINESS
NTTY 13 OREANIZED, ATTACH ADDITONAL PAGES, iF NECESSARY,

14, %ﬁgg&m CITHMER BASIS UNDER WHICH A FOREGN OTHER BUSINESE ENTITY IS AUTHDRZED TOEFFEDT |48, FUTURE EFFERTIVIE OATE, 27 ANY

Beatiop G077, 1100 of the Florda. Buginsss Corporation Act Meali} (O} {foxsy

5. mmmmmu 5T FORTH R ATTACHED PASES. IF ANY 19 INCORPORATED HERETH ©Y |THIS REFSRENCE ANG MADY BART OF TS

7. } CERTIFY UNDER PENALTY OF PERIURY UNOER THE LAWS OF THE STATE OF Car r'ORIaA THAY THE FOREGQING 1S TRUE AND CORRECT OF MY Onnt
IBECLARS L A THE PERSON WHO SNECUTER TIRT INSTRUNENT, WHICH EXBCUTION 13 WY ACTAND DEED,

Michae! Felindahi, Préstient
KEECR FranT NANE AR TR

Farmeaﬁhgﬁmiis:mﬂmmmmmgmmkmtcrmml ted
associalion, sef forlh e provision of law gr ofhigr basis for the authorfly of the person s 3

QB HERGER-1 (REV DQR008} APPROVED) BY BECRETARY CR STATE




