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ARTICLES OF MERGER
Merger Sheet

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

MERGING:

ALL SEASONS SMART TRAVELER, INC., a Florida corporation, P94000055581
LIFESTYLE VACATION INCENTIVES, INC., a Florida corporation, L76081

INTO

LIFESTYLE ACQUISITION CORP. which changed its name to

LIFESTYLE VACATION INCENTIVES, INC., a Florida corporation,
P98000105336

File date: February 1, 1989

Corporate Specialist: Teresa Brown

Account number: 072100000032 Account charged: 118.75

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER %
or ‘ 2 \5}\%’
LIFESTYLE VACATION INCENTIVES, INC., a Florida corporation 4(( /r‘g}
AND Ui
ALL SEASONS SMART TRAVELER, INC., a Florida corporation S,
INTO

LIFESTYLE ACQUISITION CORF., & Florida corporation

Pursuant to the provisions of Section 607.1101 and Scction 607.1105 of the Florida
Business Corporation Act, LIFESTYLE VACATION INCENTIVES, INC., & Florida
corporation {("Lifestyle™), ALL SEASONS SMART TRAVELER, INC,, a Florida corporation
("Scasons”, and fogether with Lilestyle, the "Acquired Corporations™), and LIFESTVLE
ACQUISITION CORYF., a ¥Florida corporation ("Acquisiton” or the "Surviving Corporation"),
bergy adopt the following Asticles of Merger for the pwpose of merging the Acquired
Clorporations with and into the Surviving Cotporation {the "Merger™). All of the outstanding
shares of commeon stock of Acqﬁisitir.m are held by Travel Services International, Inc., a Florida
corporation {“Parent™). The Parent, Acquisition, the Acquired Corporations and the sharcholders
of the Acguired Corporations are pariies to a Merger Agresment dated January 390, 1999 (the
"Merger Agreonent") pursuant 1o which the parties have prepared und causcd o be fled these
Articies of Morger,

FIRST: The plan of merger for the Merger (the "Plan of Merger™), pursuant to Scction
G07.1101 of the Florida Business Corporation Act {the "FI3CA"), is as set forth in these Articles
ol Merger, including Exhibit A hereto, wiich Exhibit s incorporated herein and constitutes part
of these Articles of Merger,

SECOND: The Merger shaﬁ be effective upon the filing of these Articles of Merger

witli the Secretary of State of the State ¢f Florida (the "Effgeiive Thne™). At the Effective Thne,
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by virtue of the Merger and without any action on the part of the Acquired Corperations,
Acguisition 6r Pareat, (1) each of the Acquired Corpm‘aﬁ(h‘ag ls.;hali b2 merged with and inlo the
Surviving Corporation, withi the Sutviving Corporation being the surviving corporation of ther
Merger and the separate existence of each of the Acquired Corporations shall thereupon cease,
and (3} all of the sharg:s of capital siock of each of the Acquired Corporations cutlstanding
immediately prior 10 the Effective Time shall be converted at the Bffective Time into the right to
receive (a) an aggregate mumber of shares of conmon stock, par vaiue $.01 per share, of Parent
as set forth In Exhibit A hereto (the “Parcni Shares™), and (b) an aggregate cash payment in the
amount as provided in Exhibit A hereto, and such Paremi Shates and cash shall be ailocated
mndng the shareholders of the Asquired Corporations as provided in Bxhibit A hereto. The
Merger shall have the effects set forth in Section 607.1106 of the FBCA, and all property, vights,
privileges, policies and franchises of each of the, Acquired Corporations and Acqulsition shail
vest in the Surviving Corporation and all debts, Habilities and duties of each of the Acyuired
Corporations and Acquisition shall become the debts, labilities and duties of the Surviving
Corporaiion.

THIRD: The Articles of Incorporation of Acquisition as in effect immediately prior to
the Effective Tine shall contipue in full force and cffect as the Ardcles of Incorperation of the
Surviving Corporation upon and [clowing the Effeciive Time until thereafter amended in
accordance with applicable law; provided, howevep, that the name of the Surviving
Curporation as set forth in Article I of the Surviving Corporation's Articles of
Incorporation shall be and hereby is changed 1o " Lifestyde Yacation Incentives, Inc.”, and

such Article § is bereby amended aceordingly.
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FOURTH: The Bylawe of Acquisition as in offect immediately prior to the Effective
Time shall continue in full force and effzct as the Bylaws of the Surviving Corporation upon and
following the Effective Time, unt] thereafier amended in accordance with applicable law.

FIFTH: The officers and directors of Acquisition immediately prior to the Effective
Time shail contimic to be the officets and directors of the Surviving Corporation from and after
the Effective Time, each conlinuing to hold his same respective position(s} as a director and/or
officer of the Surviving Corporation, other than the cleetion of johm J, Finn, Jr. as President, until
their respective successors are duly elected and qualified.

SIXTH: The Plan of Merger was approved by the Board of Direclors and the sole
shareholder of Acquisition as of January 29, 1999, and by the respeciive Boards of Directors and

sharshiolders of cach of the Acquired Corporations as of Janusry 29, 1995,
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IN WITNESS WHEREOT, each of Acguisition and the Acguired Corporations liave
caused these Arlicles of Merger to be signed in their respestive corporate names and on their

behalf by an anthorized officer, on ihis 1st day of February, 1999,

LIFESTYLE ACQUISITION CORP.

By: Q. 2 D A0 fn Dt
Name: Jiff M. Vales
Title: resident and Troasurer

LIFESTYLE VACATION INCENTIVES, INC. .

-~ |
By: Qﬁéﬁ/f %//){/V—"—‘

Namé: Jo,ﬁm J. Finn e
Tifle: I-‘z'.‘esident arfd Chicf Bxceutive Officer
]

ALL SEASONS SMART TRAVELER, INC.,

J, Fim =
President @C‘hief Execuiive Officer
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EXHIBIT A
Conversion of Shares

At the Effective Time, pursvant to these Arteles of Merger and the Merger Agreoment,
the outstanding shares of capital stock of each of the Acguired Corporations shall be converted
inte (8) an aggregatc of 248,608 Pavem Shares and an aggregate cash pavment of Six Million
Two Hundred Fifty Thousand Dollars ($6,250,000) to be thersupon issued, delivered and paid,
and the sharcholders of the Acequired Corporations shall lave the right to receive such respeetive
portions of such Parent Shares and cash as set forth below, and (b) following the Bffective Thne,
such shareholders of the Acquired Corporations shall have the rigli 1o receive certain additionul

Parent Shares end cash as provided and subject 1 lic conditions set forth in the Merger

Agreement,
Shureholders of Numbrer of Parent a ment
Acqguired Corporations N Shares
John I. Finn 139,500 $5,000,000
TPavid Shaw 49,70% 51,250,000
Joln 1. Fing, TN | 19,800 % -
Kathleen Cooper | 19,800 & -
Michael Finn 19,800 R -

Total: 248,608 36,250,000
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