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SUBJECT: THE BUSINESS TRAVELER ONLINE, Inc.
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ARTICLES OF INCORPORATION

The undersigned incorporator(s), for the purpose of forming a corporation under the
Florida Business Corporstion Act, hereby adopt(s) the follo wing Articles of Incorporation.

ARTICLEL.  NAME
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The name of the corporation shall be:

e
oY

A
i

THE BUSINESS TRAVELER ONLINE, Inc. ..

ARTICLEIl PRINCIPAL OFFIGE
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The principal place of business and mailing address of this corporation shall be:

920 Tulip Court Suite 100

Marco Island, Florida 33937

ARTICLEW _ SHARES

The number of shares of stock that this cor
any one time is:

poration is authorized to have outstanding at

100,000

ARTICLE 1V INITIAL REGISTERED AGENT AND STREET ADDRESS
The name and address of the initial registered agent is:

Linda M. Cohen

920 Tulip Court Suite 100

Marco Island, Florida 33937




ABTICLEY _INCORPORATOR(S)

The namels) and street address(es) of the Incorporator(s '
tion Is{are): ) P (s) to these Articles of Incorpora-

l.inda M. Cohen
920 Tulip Court Suite 100
Marco Island, Florida 33937

The undersigned incorporator(s) hasthave) executed these Articles of Incorporation this

10th day of _ February

19 9%
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Signature

Signature

Sigraiure

Articles of Incorporation
Filing Fee - $35




CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION &
STATUTES, THE UNDERSIGNED CORPORATION. ORGARIAE ORBE FORIDA
gim%sgliﬁq OF FLORIDA, SUBMITS THE FOLLOWING STATEMENT IN DESIG:
NATING® GISTERED OFFICE/REGISTERED AGENT, IN THE STATE OF
1. The name of the corporation is:_.___THE BUSINESS TRAVELER ONLINE, Inc.
=4 &
=<
2. The name and address of the registered agent and office Is: ETT'.E ' i‘? Bl
oz =
: -
i
Linda M. Cohen T
{Name) <3 o
920 Tulip Court Suite 100 oo

(P.0O. Box pot acceptable)
Marco Island, Florida 33937
{City/State/Zip)

Having been named as registered agent and to acc 1

h ; ept service of proce
above stated corporation at the place designated in his certificath, lhe?gbforatcf::% t
- e app?mzmenr as registered agentand agree to actin this capacity. 1 mr%era '?ee
,ga%%rg% Y ,,V,V;tg utTlge prows;on.s of all statutes refating to the proper and complete geffor-
as registercd a9 éff}'_ and | am familiar with an ept the obligstions of my position

d ace
;ﬂt who b Codin— 7 / lofa

&
{Signatura)
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September 12, 1995

ESEJCH?(J]JSEB‘*ESEBES
Florida Department of SLate _09/14(;95__010%?--018
Divigion of Corporations oEANaS D0 RnezS, 00

P.0. Box 6327
Tallahassee, FL 32314

Re: Amendment to Articles of Incorporation
f The Buginesg Traveler Online, Inc,

To the Secretary:

Enclored please find the original and one copy of an Amendment
to the Articles of Incorporation of The Business Traveler Online,
inc., changing the name of the Corporation to biztravel, Inc. Also
enclosed is a check made payable to the Secretary of State, in the
amount of $35.00, to cover the cost of filing the Amendment.

Please file the original Amendment and time-stamp and return
the copy to me at the above Marco Island address.

Thank you for your time and attention to this magger.f%
o
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AMRNDMENT TO ARTICLES OF INCORPORATION

or {}
T RN
The Business Traveler Online, Tuc. ??Q; o -
A,
7. <, o
TICLE I - NAME e %
The name of this Corporation shall hereafter be biztégggl&p
K0
Inc., and the mailing address shall remain the same. ‘ﬁfﬂ

All other articles shall remain the same.

T
Do Ty

Norman R. Tgngbtrom, rresident

STATE OF FLORIDA
COUNTY OF COLLIER

1 HEREBY CERTIFY that on this day, before me, an officer duly
authorized in the State and County aforesaid to take
acknowledgments, personally appeared Norman R. Tengstrom, who is
personally known to me or has satisfactorily proven himself tc be
the person who executed the foregoing instrument and acknowledged
before me that he executed the same.

WITNESS my hand and official seal in the State and County last
aforesaid, this |2 day of September, 1995.

Mm‘ deoveAnevaded . j
NOTARY PUBLIC, STATE OF FLORIDA

AMRY Py,(
® _.& ©  DEBBIE K cANADY

) My Commasion CC278811
* T * "-'-at-,. My, 23, 1997
APPROVAL BY STOCKHOHER e Loamae
F P B

The undersigned, being all of the stockholders of the
foregoing Corporation, hereby approve the change of name to
biztravel, Inc. The date of adoption of the amendment is September 12,1995

%WJ’A il _?/{k/t: i/ ﬁ-\m}g_

Linda M. Cohen Norman R. Tenggtrom

é’éwd{) %W '}:-‘;/;‘V/'-./l' w‘('j".f.-/'_’.,'//, ~ .

Eleanc® G. Tengstrom ?yéene Greener

My commission expires:
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AMENDMENT TO ARTICLES OF INCORPORATION

all hereafter be Biztravel.com,

The name of this Corporation sh

ailing address ghall renain the same.

Inc., and the m
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‘Norman R. Tengsyrom, President

All oth

STATE OF FLORIDA
COUNTY OF COLLIER
1 HEREBY CERTIFY that on thig day, before m2, an officer duly
authorized in the State and County aforesaid to take
Tengstxom, who is8

acknowledgments, personally appeared Norman R.

personally known to mz oxr has satisfactorily proven himself to be
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APPROVAL BY gTQgKHOLDERS

The undersigned, being all of the stockholders Q= =
foregoing Corporation, hereby approve the change of name X0
giztravel.com, Inc. The date of adoption of the Amendment “’is

october 4, 1995.
/ ' —7
Runde Jn Cobasn T =
‘Fhda M. Cohen Yorman R.-Tepgsyrom
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Eleanor G. Tengstrém /ﬁﬁgene Greener
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FLORIDA DEPARTMENT OF STATE
Sandra 3. Mortham
S Lary of Slate
May 21, 1996 sereary uf S

C T CORPORATION SYSTEM
TALLAHASSEE, FL

SUBJECT: BIZTRAVEL.COM, INC.
Ref. Number: P95000030749

We have received your document for BIZTRAVEL.COM, INC. and your check(s)
totaling $157.50. However, the enclosed documant has not been filed and is
being returned for the following correction(s):

The document must include original signatures.
There are two corporations merging in this document, the correct fee is $122.50.

/’ The capacities of the persons signing the document must be indicated beneath
their signatures.

/ The document must be signed by the chairman, any vice chairman of the board
of directors, its president, or another of its officers.

Please return your document, along with a copy of this letter, within 60 days or
your filing will ba considered abandoned.

If you have any questions concerning the filing of your document, please call
(904) 487-6957.

Joy Moun-French

Corporate Specialist Letter Number: 096A00025246
e
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Division of Corporations - P.Q. BOX 6327 -Tallahassee, Florida 32314
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Pursunnt to Scction 607.1105 of the Florida Business Corporutionx? 3\6\1',; the
undersigned corporations adopt the following articles of merger: ’%‘;‘*
FIRST: The plan of merger is attached hereto as Exhibit A.
SECOND:  The effective date of the Merger is May 21, 1996,
THIRD: The plan of merger was adopted by the sole shareholder of BCI Acquisition

Corporation, a Florida corporation on the 21* day of May, 1996 and was adopted by the
sharcholders of Riztravel.com, Inc. on the 21* day of May, 1996.




IN WITNESS WHEREOF, the undersigned has executed theso Articlis of Merger as of
May 21, 1996.

BCI Acquisition Corp.,

/)

_-John I. Williams, Jr.
[f, - President

Biztravel.com, Inc.

Norman Tengstrom
President

2'd Wd12:1T 96, 22 AtM




IN WITNESS WHEREQF, the undersigned has executed these Articles of
Merger as of May @ {, 1996,

BCI Acquisition Corp.

John 1. Williarns, Jr.
Biztravel.com, Ine.

Norman Tengstrom 4
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EXHIBIT A

PLAN OF MERGER
BY AND AMONG
MIDDLEGATE, INC.,
BCT ACQUISITION CORPORATION AND
BIZTRAVEL.COM, INC,

THIS PLAN OF MERGER is dated 03 of May 21, 1996, by and among Middlegate, Inc.,
4 Deluware corporation (“Middlegate™), BCI Acquisition Corporation, a Florida corporation and
o wholly owned subsidiary of Middlegate (“Sub™), and Biztravel.com, inc., a Florida corporation
("Biztravel™,

ARTICLE 1

THE MERGER

1.1 Merger; Effective Time of the Merger. Subject to the terms and conditions of
this Plan of Merger (this “Plan™), Sub will be merged with and into Biztravel (the “Merger™) in
accordance with the applicable provisions of the corporate laws of the State of Florida (“Florida
Law™). This Plan provides, among other things, the mode of effecting the Merger and the
manner and basis of converting each issued and outstanding share of capital stock of Biztravel
into shares of Series A Preferred Stock, par value $.001 per share, of Middlegate (“Middlegate
Preferred Stock™. The Plan shall be executed by Biztravel, Middlegate and Sub prior to the
Effective Date of the Merger (as defined in this Section L1).

Subject to the provisions of this Plan, the Plan shall be filed in accordance with
Florida Law on the Closing Date (as defined in Section 1.2), The Merger shall become effective
upon such filing of the Plan (the datc of such filing being hercinafter referred to as the “Effective
Date of the Merger” and the time of confirmation of such filing being hereinafter referred to as
the “Effective Time of the Merger™) in the State of Florida.

1.2 Closing. The closing of the Merger (the “Closing”) will take place concurrent
with the execution of this Plan (the “Closing Date”), at the offices of Gunderson Dettmer Stough
Villencuve Franklin & Hachigian, LLP, 600 Hansen Way, Palo Alto, California, unless a
different date or place is agreed to in writing by Middlegate, Sub and Biztravel,

1.3 Effects of the Merger. At the Effective Time of the Merger, (a) the separate
existence of Sub shall cease and Sub shall be merged with and into Biztravel (Sub and Biztravel
are sometimes referred to herein as the “Constituent Corporations™ and Biztravel after the
Merger is sometimes referred to herein as the “Surviving Corporation™), (b) the directors of the
Surviving Corporation shall be John 1, Williams, Jr. and John B. Evans, {c) the officers of the
Surviving Corporation shall be John I. Wiiliams, Jr., President and Steve Musson, Chief
Financial Officer, and (d) the Merger shall, from and after the Effective Time of the Merger,
have all the effects provided by applicable faw.

1.4 Tax-Free Reorganization. The Merger is intended to be a Reorganization within

the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code™).




ARTICLE N

EFFECT OF THF, MERGER ON THE CAPITAL STOCK OF THE
CONSTITUENT CORIPORATIONS; EXCHANGE Or
CERTIFICATES; SUPPLEMENTARY ACTION

2.1 Effect on Cupital Stoek. As of the Effective Time of the Merger, by virtue of the
Merger and without any action on the part of the holder of any shares of capital stock of
Biztravel:

(n) Capital Stock of Sub. All issued and outstanding shares of capital stock of Sub
shall continue to be issued and outstanding and shall be converted into 1,000 shares of Common
Stock of the Surviving Corporation. Ench stock cartificate of Sub evidencing ownership of any
such shares shall continue 1o evidence ownership of such shares of eapital stock of the Surviving
Corporation.

(b) Cancellation of Capitat Stock of Biztravel,

)] All shares of capital stock of Biztravel that are owned directly or
indircctly by Biztravel or by any entity controlled by Biztravel shall be canceled and no stock of
Middlegate or other consideration shall be delivered in exchange therefor. For this purpose, a
controlled entity shall mean a corporation or other entity whose voting sccurities are owned or
arc otherwise controlled dircctly or indirectly by a parent corporation or other intermediary
entity in an amount sufficient 1o elect at Jeast a majority of the board of directors or other
managers of such corporation or other entity,

(ii) Each holder of a certificate representing any shares of Biztravel capital
stock after the Effective Time of the Merger shall cease to have any rights with respect to such
shares, except the right either to receive the Merger Consideration Per Share (as defined below)
upon surrender of such certificate, or to exercise such holder’s dissenters’ rights, if applicable, as
provided in Section 2.1(f) hereof and pursuant to Florida Law.

(c) Conversion of Capital Stock of Biztravel. Subject te this subsection 2.1(c), each
issued and outstanding share of Common Stock of Biztravel (“Biztravel Common Stock™) shall
automatically be canceled, extinguished and converted, without any action on the part of the
holder thereof, into the right to receive a fraction of a share of Middlegate Preferred Stock {the
“Merger Consideration Per Share”) equal to a fraction, the numerator of which is fifty-four
thousand eight hundred forty-one (54,841) and the denominator of which is the total number of
shares of Biztravel Common Stock outstanding as of the Effective Time of the Merger. The ratio
pursuant to which cach share of Common Stock of Biztravel will be exchanged for shares of
Middlegate Preferred Stock, determined in gccordance with the foregoing provisions, is
hereinafter referred to as the “Exchange Ratio,”

(d) Biztravel Capital Stock_Subject o Repurchase.  All shares of Middlegate

Preferred Stock that are received in the Merger in exchange for shares of Biztrave] Common
Stock that, under applicable stock purchase, stock restriction or similar agreements with
Biztravel, are unvested or subject to a repurchase option or other condition of forfeiture that by
its terms does not terminate due to the Merger (“Biztravel Restricted Stock™) will also be
unvested or subject to the same repurchase option or other condition, as the case may be, and the
certificates evidencing such shares will be marked with appropriate legends.




(e} Adiystment of_Exchanpe Ratio. 1f, between the date of this Plan and the
Elfective Time of the Merger, the cutstanding shares of Middlegate Preferred Stock shall have
been changed into a different number of shares or g different cluss by reason of any
reclassification, recapitalization, split-up, stock dividend, stock combination, exchange of shares
or readjustment, the Exchange Ratio shall be correspondingly adjusted,

(H Dissenters® Rights. if, ns of the Effective Time of the Merger, holders of the
issted nnd outstanding Biztravel Common Stock are entitled to dissenters® rights under Florida
Law and have properly exercised and not lost such dissenters’ rights (“Dissenting Shares") in
connection with the Merger, then shares of Biztravel Common Stock shall not e converted into
Middlegate Preferred Stock but shall be converted into the right to receive such consideration as
may be determined to be due with respeet to such Dissenting Shares,

i Fractionnl Shares. No fractional shares of Middlegate Preferred Stock shall be
issued, but in licu thereof cach holder of shares of Biztravel Common Stock who would
alherwisc be entitled to receive g fraction of a share of Middlegate Preferred Stock shall receive
from Middlegate an amouny of cash equal to the Fajr Market Value Per Share Price multiplied by
the fraction of a share of Middlegate Preferred Stock 1o which such holder would otherwise he
entitled. The fractionat share interests of each Biztravel sharcholder shall be aggregated, so that
no Biztravel sharcholder shall receive cash in an amount greater than the valye of one (1) full
share of Middlegate Preferred Stock. The “Fair Market Value Per Share Prige” equals the Fair
Market Value of Middlegate Preferred Stock as determined by the board of directors of
Middlegate on the Closing Date of the Merger.

2,2 Exchange of Certificates.

(a) Exchange Agent. Prior to the Closing Date, Middlegate shall appoint Gunderson
Dettmer Stough Villeneuve Franklin & Hachigian, LLP, as exchange agent (the “Exchange
Agent”) in the Merger,

(&) Middlegate to Provide Preferred Stock. Promptly after the Effective Time of the
Merger (but in no event later than ten (10) business days thereafter), Middlegate shall make
available for exchange in accordance with this Article I1, through such reasonable procedures as
Middlegate may adopt, the shares of Middlegate Preferred Stock issuable pursuant to Section 2.1
in exchange for outstanding shares of capital stock of Biztravel.

(c) Exchange Procedures, Within ten (10) business days after the Effective Time of
the Merger, the Exchange Agent shall mait to each holder of record of a certificate or certificates
that immediately prior to the Effective Time of the Merger represented outstanding shares of
Biztravel Common Stock “Certificate(s)™) whose shares are being converted into

upon delivery of the Certificates to
other provisijons as Middiegate ma
the surrender of the Certj ficates in
Certificate for cancellation to the




surrendered shall forthwith be canceled. In the event of o transfer of ownership of Biztravel
capital stock that is not registered on the transfer records of Biztravel, the approprinte number of
shares o Middlegate Preferred Stock may be delivered 1o a transferee if the Certificate
representing such Biztravel capitl stock is presented to 1he Exchange Agent and nccompanied
by all documents required to evidence and effeet such transfer and to evidence thar any
applicable stock transfer taxes have been paid. Unti) surrendered ng comtemplated by this Scetion
2.2, cach Certificate shall be deemed at all times afler the Effective Time of the Merger 10
represent the right to receive upon such surrender the number of shares of Middlegate Preferred
Stock as provided by this Article 1 and the provisions of Florida Law but shall have no other
right; provided, however, that customary and appropriate certifications, indemnities and bonds
allowing exchange agninst lost or destroyed certificates shall be provided; and provided further
that nothing in this Section 2.2(c) shall require Middlegate to exchange its Preferred Stock lo any
holder of Biztravel capital stock who shall fail to surrender a certificate representing such shares
or the certification, indemnitics and bonds relating to a lost centificate. Notwithstanding (he
foregoing, neither the Exchange Agent nor any party hereto shall be liable to o holder of shares
of Biztravel capital stock for any Middlegate Preferred Stock delivered to o public officinl
pursuant to applicable abandoned property, escheat and similar laws, Promptly following the
date that is six (6) months afier the Effcctive Date, the Exchange Agent shall return to the
Surviving Corporation all shares of Middlegate Preferred Stock in its possession relating to the
transactions described in this Plan, and the Exchange Agent's duties shall terminate, Thereafter,
cach holder of a Certificate may surrender such Certificate 1o the Surviving Corporation and
(subject 10 applicable abandoned property, escheat and similar laws) receive in exchange therefor
the shares of Middlegate Preferred Stock to which such holder is entitled pursuant hereto.

(d) No Further Qwaership Rights in_Capital Stock of Biztravel, All Middlegate
Preferred Stock delivered upon the surrender for exchange of shares of capital stock of Biztravel
in accordance with the terms hercof shall be deemed to have been delivered in full satisfaction of
all rights pertaining to such shares of capital stock of Biztravel. There shall be no further
registration of transfers on the stock transfer books of the Surviving Corpor=tion of the shares of
capital stock of Biztravel that were outstanding immediately prior to the Effective Time of the
Merger, If, after the Effective Time of the Merger, Certificates are presented to the Surviving
Carporation for any reason, they shall be canceled and exchanged as provided in this Article 1.

23 Supplementary_Action, [f, at any time after the Effective Time, any further
assignments or assurances in law or any other things are necessary or desirable 1o vest or to
perfect or confirm of record in the Surviving Corporation the title to any property or rights of
either Biztravel or Sub or otherwise to carry out the provisions of this Plan, the officers and
directors of the Surviving Carporation are hereby authorized and empowered, in the name of and
on behalf of Biztravel and Sub, to execute and deliver any and all things necessary or proper to
vest or to perfect or confirm title to such property or rights in the Surviving Corporation, and
otherwise to carry out the purposes and provisions of this Plan,

bt




FLORIDA DEPARTMENT OF STATE
Sandra 8. Mortham
Sccrelary of State

ARTICLES OF MERGER
Merger Shest

--------------------------------

MERGING:

¥

BCl ACQUISITION CORP., a Florida corporation, document

number
P96000042759

BIZTRAVEL.COM, INC., a Florida corporation, P95000030749

File date: May 21, 1996

Corporate Specialist: Karen Gibson

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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BIZTRAVEL.COM, INC. X
’ . 0/
Purswant 10 the provisions of Section 671006, Slarida Statnies, this corporation .,

adoptes the following Ariicles of Amendnient to its Articles of Incorporation:
ARTICLE I - NAME

The name of this Corporation shall hereafter be Biztravel.com Florida, Inc., and
the mailing address shall remain the sume.,
FIRST: All other Articles shall remain the same.
SECOND:  The date of the amendment adoption is July 24, 1996.
THIRD: Adoption of Amendment(s);

The undersigned. as President of Biztravel.com, Inc. a Delaware

corporation, being the Sole Sharcholder of the foregoing Corporation. does
hereby approve the change of name 10 Biztravel.com Florida, Inc.

Signed this 25" day of July: 199A/7
Signature: B2t 4Z
/ John I. Willizuns, Jr., President

# Biztravel.con., Inc.. & Delaware corporation
Sole Shareholder




