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ARTICLES OF AMENDMENT A ,\
TO THE : o D
ARTICLES OF INCORPORATION o =
o 22 =
4
TravelYa!.com, Inc. 3('}7';} ?:o o %
Pursuant to Section 607.0602 of the Florida Business Corporation Act (the "-T“EQA% 'ﬁ
TravelYal.com, Inc. (the “Corporation™) hereby adopts the following Amendment to i@yﬂclc&
. % ] [a X
of Incorporation, as amended (the “Amendment™): =Y, -
S
1. The name of this corporation is TravelYa!.com, Inc. >

2. The Amendment set forth below was duly adopted by the unanimous
written consent of the Board of Directors of the Corporation dated March 15, 2000,

3. The Corporation’s Articles of Jncorporation shall be amended by repla;;ing
Article V in its entirety with the following:

A.  Classes of Stock. The Corporation is authorized to issue two classes of stock to
be designated, respectively, “Common Stock™ and “Preferred Stock.” The total numnber of shares
which the Corperation is authorized to issue is twenty million (20,000,000) shares, each with a
par value of $0.001 per share. Ten million (10,000,000) shares shall be Common Stock and ten
million (10,000,000} shares shall be Preferred Stock.

B. Rights, Preferences and Restrictions of Preferrad Stock. The Preferred Sioak

authorized by these Articles of Incorporation may be issued from time to time in one or more
series. The first series of Preferred Stock shall be designated “Series A Preferred Stock™ and
shall consist of one million three hundred eight thousand seven hundred fifty (1,308,750) shares.
The rights, preferences, privileges, and restrictions pranted to and imposed on the Series A
Preferred Stock are as set forth below in this Article V. B.

1. Dividend Provisions. No dividend shail be paid on the Common Stock in
any fiscal year unless a dividend shall first have been paid in full on the Preferred Stock in an
amount for each such share of Preferred Stock equal to or greater than the aggregate amount of’
dividends for ajl Common Stock into which cach such share of Preferred Stock could then be
converted. ' ' ' '

2., Liquidation.

a Preference. In the event of any liguidation, dissolution or winding
up of the Corporation, whether voluntary or involuntary, the holders of the Seres A Preferred
Stock shall be entitled to receive, prior and in preference to any distribution of any of the assets
of the Corporation to the holders of Common Stock by reason of their ownership thereof, an
amount per share equal to the greater of (i) $4.2025 (appropriately adjusted to reflect subsequent
stock splits, stock dividends, combinations or other recapitalizations) for each share of Series A
Preferred Stock then held by them, plus declared but unpaid dividends {(appropriately adjusted to
reflect subsequent stock splits, stock dividends, combinations or other Tecapitalizations); and:(ii)
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ihe amount that each holder of a sharc of Series A Preferred Stock would receive if all shares of
Seties A Preferred Stock were converted to Common Stock immediately prior to the distribution

resulting from such liquidation, dissolution

t winding up and such distribution were distributed

among the holders of the Common Stock pfo rata based on the number of shares of Commion

Stock held by each,
b

Upon the completion of the distribution

. Remaining Assets.
required by Section 2.a above, the rc-maim'n% assets of the Corporation available for distribution

to stockholders shall be distributed ameng

¢ holders of the Common Stock pro rata based on

the number of shares of Common Stock held by each.
c. Certai uisitions,
()  Deemed Liquidation. For purposes of this Section 2, a

liquidation, dissolution or winding up of

Corporation shall be deemed to occur if the

&
Corporation shall sell, convey, or otherwiseE.i’spose of all or substantially all of its property or

business or merge into or consolidate with

y other corporation (other than a wholly-owned

subgidiaty corporation) or effect any other transaction or series of telated transactions in which
more than fifty percent (50%) of the voting power of the Corporation is disposed of, provided,
that this Section 2.c(i) shall not apply to a merger effected solely for the purpose of changing the

domicile of the Corporation.

(i)  Valuatiq

n_of Consideration. In the event of a deemed

liquidation as described in Section 2.c(i) aboy
is other than cash, its value will be deemed it

re, if the consideration received by the Corporation

Zno3

g fair market value. Any sccurities shall be vatued
as follows: _

urities not subject to investment letter or ather

(@

similar restrictions on free marketability:

) If traded on a securities exchange or The
Nasdaq Stock Market, the value shall be deemed to be the average of the closing prices of the
securities on such exchange over the thirty-day (30) period ending three (3) days prior te: the
closing;

(®)  Ifactively traded over-the-counter, the value
shall be deemed to be the average of the closing bid or sale prices (whichever is applicable) over
the thirty-day (30) period ending three (3) dayp prior to the closing; and

(3)  If there is no active public market, the value
shall be the fair market value thereof, as mutually determined by the Corporation and the holders
of at least 2 majority of the voting power ofjall then outstanding shares of Series A Preferred
Stock, and if not so mutnally determined, then the Corporation and the holders of at least a
majotity of the voting power of all then outstanding shares of Series A Preferred stock will
choose an independent third party to determine the appropriate value.

(b) ¢ method of valuation of securities subject to
investtent letter or other restrictions on free marketability (other than restrictions arising solely

]
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by vittue of a stockhiolder’s status as an affiliatc or former affiliate) shall be to make an
appropriate discount from the market value determined as above in Section 2.¢(it)(a) to reflect
the approximate fair market value thereof, as mutually determined by the Corporation and the
holders of at least a majority of the voting] power of all then outstanding shares of Series A
Preferred Stock, and if not so mutually determined, then the Corporation and the holders of at
least a majority of the voting power of all then cutstanding shares of Series A Preferred Stock
will choose an independent third party to determine the appropriate value.

(iify Notice of Transaction. The Corporation shall give cach
holder of record of Series A Prefemred Stock written notice of such impending transaction not
later than fifteen (15) days prior to the stockholders’ meeting called to approve such transaction,
or fifteen (15) days prior to the closing of such transaction, whichever is earlier, and shall;also
notify such holders in writing of the final apgroval of such transaction. The first of such notices
shall describe the material terms and conditigns of the impending transaction and the provisions
of this Section 2, and the Corporation shall |thereafter give such holders prompt notice of any
material changes. The transaction shall in no|event take place sooner than fifteen {15) days after
the Corporation has given the first notice prqvided for herein or sooner than ten (10) days after
the Corporation has given notice of any material changes provided for herein; provided,
however, that such periods may be shortenad upon the written consent of the holders of Series A
Preferred Stock that are entitled to such notice rights or similar notice rights and that Tepresent at
least a majority of the voting power of all then outstanding shares of such Series A Preferred
Stock. S '

(iv)  Effect of Noncompliance. In the cvent the requirements of
this Section 2.¢ are not complied with, the Coporation shall forthwith either cause the closing of
the transaction to be postponed until such reqpirernents have heen complied with, or cance! such
iransaction, in which event the rights, preferences and privileges of the holders of the Series A
Preferred Stock shall revert to and be the same as such rights, preferences and privileges existing
immmediately prior to the date of the first notice referred to in Section 2.c(iii) hercof.

3. Redemption. The Preferred Stock is not redeemable.

4. Conversion. The holg
conversion rights as follows (the “Conversion

e

a. :
Preferred Stock shall be convertible, at the op

lers of the Series A Preferred Stock shall have
Rights"):

t. Suhject to Section 4d.c, each share of Series A
ion of the holder thereof, at any time after the date

H

of issuance of such share, at the office of the| Corporation or any transfer agent for such steck,

into such number of fully paid and nonassess

dividing $4.2025 by the Conversion Price, det
the certificate is surrendered for conversion.
Preferred Stock shall be $4.2025. Such initial
set forth in Section 4.d.

tble shares of Common Stock as is determined by
ermined as hereafter provided, in effect on the date
The initial Converston Price per share of Series A
Conversion Price shall be subject to adjustment as

b. Automatic an. version. Each share of Series A Praferred St;DCk
shall automatically be converted into shares of Common Stock at the Conversion Price at 'the

time in effeet for such share immediately up

pn the earlier of (i) except as provided below in

i
i
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Section 4.c, the Corporation’s sale of its Common Stock in a firm conumitment- underwntl:en
public offering pursuant to a registration statement under the Securities Act of 1933, as amanded
{the “Securities Act™), the public offering. price of which is not less than three times the
Conversion Price per share (appropriately adjusted to reflect subsequent stock splits, stock
dividends, combinations or other recapitalizations) and which results in aggregate cash proeeceds
to the Corporation of $10,000,000 (net of underwriting discounts and commissions), or (ii) the
date specificd by written consent or agreemient of the holders of at least seventy-five percent
(75%) of the then outstanding shares of Series A Preferred Stock.

c. Mechanics of Conversion, Before any holder of Series A Preferred
Stock shall be entitled to convert the same into shares of Common Stock, it shall surrender the
certificate or certificates therefor, duly endorsed, at the office of the Corporation or of any
transfer agent for such series of Preferred Stock, and shall give written notice to the Corporation
at its principal corpcrate office, of the election to convert the same and shall state therein the

" name or names in which the cemﬁcate or certificates for shares of Common Stock are 1o be

issued. The Corporation shall, as soon as practicable thereafter, issue and deliver at such affice
to such holder of Preferred Stock, or to the nominec or nominees of such holder, a certificate or
certificates for the number of shares of Common Stock to which such holder shall be entitled as
aforesaid. Such conversion shall be deemed to have been made immediately prior to the close of
business on the date of such surrender of the shares of such series of Preferred Stock to be
converted, and the person or persons entitled to receive the shares of Common Stock issuable
upon such conversion shall be treated for all purposes as the record holder or holders of such
shares of Common Stock as of such date. If the conversion is in connection with an underwritten
offering of securities registered pursuant to the Securities Act the conversion may, at the option
of any holder tendering such Preferred Stock for conversion, be conditioned upon the closing
with the underwriters of the sale of securities pursnant te such offering, in which event the
person(s) entitled to recsive Common Stock upon conversion of such Preferred Stock shall not
be deemed to have converted such Preferred Stock unti! immediately prior to the ¢closing of such
sale of securities.

d. Conversion Price Adjustments of Preferred Stock for Certain
Dilutive Issuapces, Splits and Combinations. The Conversion Price of the Serigs A Preferred
Stock shall be subject to adjustment from time to ume as follows:

() If this Coxporatmn shall issue, after the date on whick any
shares of Series A Preferred Stock were first issued (the “Purchase Date”), to any persons other
than the holders of the Series A Preferred Stock substantially in proportion to their ownership of
the Series A Preferred Stock at the Purchase Date, any Additional Stock (as defined beiow in
Section 4.d(ii)) without consideration or for a consideration per share less than the Conversion
Price for such Series A Preferred Stock in effect immediately prior to the issuance of such
Additional Stock, the Conversion Price for such Series A Preferred Stock in effect immediatety
prior to each such issuance shall forthwith (except as otherwise provided in this Section 4.xi(i))
be adjusted to a price determined by multiplying such Conversion Price by 2 fraction; the
numerator of which shall be the number of shares of Commmon Stock outstanding immediately
prior to such issuance plus the number of shares of Common Stock that the aggregate
consideration received by this Corporation for such issuance would purchase at such Conversion
Price; and the denominator of which shall be the nwmber of shares of Common S}!tock

|
|
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outstanding immediately prior to such issnance plus the number of shares of such Additional
Stock.

(a) No adjustment of the Conversion Price for the
Series A Preferred Stock shall be made in an amount less than one hundredth of one cent per
share, provided, that any adjustments which are not required to be made by reason of this
sentence shall be carried forward and shall be either taken into account in amy subseguent
adjustment made prior to 3 years from the date of the event giving rise to the adjustment being
carried forward, or shall be made at the end of 3 years from the date of the event giving rise to
the adjustment being carried forward. except to the limyited extent provided for in sections
4.4(i}(e)(3) and 4.d(1)(e)}(4), no adjustment of such Conversion Price pursuant to this Seetion
4.d(3) shall have the effect of increasing the Conversion Price above the Conversion Price in
effect immediately prior to such adjustment.

()  In the case of the issuance of shares of Common
Stock for cash, the consideration shall be deemed to be the amount of cash paid therefor before
deducting any reasonable discounts, commissions or other expenses allowed, paid or incurred by
this Corporation for any underwriting or otherwise in connection with the issuance and :sale
thereof, ' -

()  In the case of the issnance of shares of Common
Stock for a consideration in whole or in part other than cash, the consideration other than cash
shall be deemed to be the fair value thereof as determined by the Board of Directars irrespective
of any accounting treatment.

(d) In the case of the issuance (whether before, on or
after the applicable Purchase Date) of options, warrants or other rights to purchase or subscribe
for shares of Common Stock, securities by their terms convertible into or exchangeable: for
shares of Common Stock or options, warrants or other tights to purchase or subscribe for such
convertible or exchangeable securities, the following provisions shall apply for all purposes of
this Section 4.4(i} and Section 4.4(ii): ' ,

(1)  The aggregate maximum number of shares
of Common Stock deliverable on exercise (assuming the satisfaction of any conditions to
exercisabilily, including, without limitation, the passage of time, but without taking into account
potential antidilution adjustments) of such options, watrants or other rights to purchase or
subscribe for shares of Common Stock shall be deemed to have been issued at the time such
options, watrants or other rights were issued and for a consideration equal to the consideration
(determined in the manner provided in Seotions 4.d(i)(¢) and 4.dE)A)), if sy, received by this
Corporation on the issuance of such options, warrants or other rights plus the minimum exercise
price provided in such options, warrants or other rights (without taking into account poteritial
antidilution adjustments) for the Common Stock covered thereby.

(2)  The aggregate maximum number of shares
of Common Stock deliverable on conversion of, or in ¢xchange for (assuming the satisfaction of
any conditions to convertibility or exchangeability, including, without limitation, the passage of
time, but without taking into account potential-antidilution adjustments), any such, convertible or

i
l
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exchangeable securities or on the exercise of options, warrants or other rights to purchase or
subseribe for such convertible or exchangeable securities and subsequent conversion or exchange
thereof shall be deemed to have been issued at the time snch securities were issued or ‘such
options, warrants or other rights were issued and for a consideration equal to the consideration, if
any, received by this Corporation for any such securities and related options, warrants or other
rights (excluding any cash received on account of acorued interest or accrued dividends), plus the
minimum additional consideration, if any, to be received by this Corporation (without taking into
account potential antidilution adjustents) on the conversion or exchange of such securities or
the exercise in full of any related options, warrants or other rights (the consideration in each case
to be determined in the manner provided in Sections 4.d(i)(c) and 4.dG)(d)).

(3)  Inthe event of any change in the number of
shares of Commeon Stock deliverable or in the consideration payable to this Corporation on
exercise of such options, warrants or other rights or on conversion of, or in exchange for, such
convertible or exchangeable securities, including, but not limited to, a change resulting from the
antidilution provisions thereof, the Conversion Price of the Serics A Preferred Stock, to the
extent in any way affected by or computed using such options, warrants or other rights or
secunities, shall be recomputed to reflect such change, but no further adjustiment shall be made
for the actual issuance of Common Stock or any payment of such consideration on the exercise
of any such options, warrants or other rights or the conversion or exchange of such securities.

(4) On the expiration of amy such options,
warrants or other rights, the termination of any such rights to convert or exchange or the
expiration of any options, warrants or other rights related to such convertible or exchangeable
securities, the Conversion Price of the Series A Preferred Stock, to the extent in any way affected
by or computed using such options, warrants or other rights or securities or options, warrants or
other rights related to such securities, shall be recomputed to reflect the issuance of only the
number of shares of Common Stock (and convertible or exchangeable securities which remain in
effect) actually issued on the exercise of such options, wartants or other rights, on the conversion
or exchange of such securities or on the exercise of the options, warrants or other rights related to
such securities,

{3)  The number of shares of Common Stock
deemed issued and the consideration deemed paid therefor pursuant to Sections 4.d(i)(e)(1):and
(2) shall be appropriately adjusted to reflect any change, termination or expiration of the type
deseribed in either Section 4.d(1)(€)(3) or (4).

(i)  “Additional Stock™ shall mean any shares of Common
Stock issued (or deemed to have been issued pursuant to section 4.d(i)(e)) by this Corporation
after the Purchase Date other than the Excluded Stock. “Bxcluded Stock” means the following:

(a)  shares of Common Stock issuable on conversion of
the Series A Preferred Stock,

(b)  shares of Common Stock jssued or issuable (1) in a
public offering, before or in conmection with which alt outstanding shares of Series A Preferred

FAX AUDTT NO.: Hoooboouass
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Stock will be converted to Common Stock or (2) on exercise of warrants or rights granted to
underwriters in connection with such a public offering,

(¢}  shares of Common Stock issuable or issued in any
transaction pursuent to which the Corporation is acquiring substantially all of the outstanding
Commen Stock or other equity interests of anty other corporation or eutity or a significant pertion
of the assets of any such ennty if the Board of Directors has determined that the value per share
of the Common Stock issued in such transaction is greater than or equal to the Conversion Price
at such time,

{d)  shares of Common Stock issued to any person or
entity that a majority of the directors of the Cotporation, including one of the directors elected by
the holders of the Series A Preferred Stock, in the exercise of their reasonable business
Judgment, determine offer the Corporation a strategic advamtage in the operation of the
Corporation such that it would be desirable to enter into a relationship with such person or entity,
and

(e) the Reserved Employee shares (as defined below)
of this Cotporation issued or to be issued directly or pursuant to a stock option plan, employee
incentive plan or restricted stock plan approved by the Board of Directors of this Corporation,
including one of the directors elected by the holders of the Series A Preferred Stock, to
employees, officers or directors of, or consultants or advisors to, the Corporaticn or any
subsidiary. “Reserved Emplovec Shares™ means 562,500 shares of Common Stock and/or
options, warrants or other Common Stock purchase rights, and the Common Stock issued
pursuant to such options, warrants or other rights (as adjusted for any stock dividends,
combinations, splits, recapitalizations and the like). The Reserved Employee Shares shall not be
issued at an exercise price less than fair market value as determined by this Corporation’s Board
of Directors, including one of the directors elected by the holders of the Series A Preferred
Stock, provided however, that if the fair market value is legs than the Conversion Price, no such
shares shall be issued without the approval of both of the directors elected by the holders of the
Series A Preferrad Stock.

(fy  Options (the “eVision Options™) to purchase up to
150,000 shares of Common Stock (as adjusted for any stock dividends, combinations, splits,
recapitalizations and the like) to be issued to ¢Vision, and the issuance of shares of Common
Stock on the exercise of such options, pursuant to a plan approved by the Board of Directors,
inclnding both of the directors elected by the holders of the Series A Preferred Stock,

(g)  Options (the “Travel Agency Options™) to purchase
up to 600,000 shares of Common Stock (a5 adjusted for any stock dividends, combinations,
splits, recapitalizations and the like) to be issued to various travel agencies who assist the
Corporation in its business, and the igsnance of shares of Common Stock on the exercise ofisuch
options pursuant to a plan approved by the Board of Directors, including both of the directors
elected by the holders of the Series A Preferred Stock, and

(b)  The issuance of shares of Common Stock or options
to purchase shares of Coramon Stock in an amount equal to the number of eVision Optmns and

i
|
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Travel Agency Options that lapse without being exercised or that are not issued pursuant to the
plans described in Sections 4.d (fi)(f) and (g), as contemplated by Sections 1.2 and 7.15 of the
Series A Stock Purchase dated March 16, 2000 among this Corporation and the purchasers of the
Series A Preferred Stock.

(iii)  Stock Splits and Dividends. In the event this Corporation
should at any time or from time to time afer the Purchase Date fix a record date for the
effectuation of a split or subdivision of the outstanding shares of Common Stack or the
determination of holders of Common Stock entitled to receive a dividend or other distribution
payable in additional shares of Common Stock or other securities or rights convertible into, or
entitling the holder thereof to receive directly or indirectly, additional shares of Common Stock
(hereinafter referred to as “Common Stock Equivalents™ without payment of any consideration
by such holder for the additional shares of Common Stock or the Common Stock Equivalents
(including the additional shares of Common Stock issuable on conversion or exercise thereof),
then, as of such record date (or the date of such dividend distrbution, split or subdivision if no
record date is fixed), the Conversion Price of the Series A Preferred Stock shall be appropriately
decreased so that the number of shares of Common Stock issuable on conversion of each share of
such series shall be jncreased in proportion to such increase of the aggregate of shares of
Common Stock outstanding and those issuable with respect to such Common Stock Bquivalents
with the number of shares issuable with respect to Common Stock Equivalents determined from
time to time in the manner provided for deemed issuances in Section 4.d(iXe).

{(iv)  Reverse Stock Splits. If the number of shares of Common
Stock outstanding at any time after the Purchase Date is decreased by a combination of the
outstanding shares of Common Stock then, following the record date of such combination, the
Conversien Price for the Series A Preferred Stock shall be appropriately increased so that, the
number of shares of Common Stock issuable on conversion of each share of such series shall be
decreased in proportion to such decrease in the outstanding shares of Common Stock as a result
of such combination.

e. Other Disttibutions, In the event the Corporation shall declare a
distribution payable in securities of other persons, evidences of indebtedness issned by, the
Corporation or other persens, assets (excluding cash dividends) or options or rights not referred
t0 in Section 4.d(ii), then, in each such case for the purpose of this Section 4¢, the holders of
Series A Preferred Stock shall be entitled to a proportionate share of any such distribution as
though they were the holders of the number of shares of Common Stock of the Corporation into
which their shares of Preferred Stock are convertible as of the record date fixed for the
determination of the holders of Common Stock of the Corporation entitled to receive such
distribution.

f Recapitalizations. If at any time or from time to time there shall be
a recapitalization of the Common Stock (other than a subdivision, combination or merger or sale
of assets transaction provided for elsewhere in this Section 4 or Section 2) provision shall be
made so that the holders of the Series A Preferred Stock shall thereafter be entitled to recejve
upon conversion of such Preferred Stock the number of shares of siock or other securities or
property of the Corporation or otherwise, to which a holder of Common Stock deliverable upon
conversion would have been entitled on such recapitatization. In any such case, appropriate

FAX 2UDIT NO.: HO0000011935
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adjustment shall be made in the application of the provisions of this Section 4 with respect to the
rights of the holders of such Preferred Stock after the recapitalization to the end thai the
provisions of this Section 4 (including adjustment of the Conversion Price then in effect and the
number of shares purchasable upon conversion of such Preferred Stock) shall be apphcable after
that event and be as nearly equivalent as practicable,

-4 No Impairment. The Corporation will not, without the consent of
the holders of at least & majority of shares of Series A Preferred Stock, by amendment of its
Articles of Incorporation or through amy reorganization, recapitalization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid
or seek to avoid the observance or performance of any of the terms to be observed or perfommed
hereunder by the Corporation, but will at all times in good faith assist in the carrying out of all
the provisions of this Section 4 and in the taking of all such action as may be necessary or
appropriate in order to protect the Conversion Rights of the holders of Preferred Stock aghinst
impairment.

h. No Fractional Shares snd Certificate as to Adjnstments.

() No fractional shares shall be issued on the conversion of
any share or shares of the Series A Preferred Stock. All shares of Common Stock (including
fractions thereof) issuable upon conversion of more than one share of Series A Preferred Stock
by a holder thereof shall be apgpregated for purposes of determining whether the conversion
would result in the issnance of any fractionsal share, [f, after the aforementioned aggregation, the
conversion would result in the issuance of any factional share, the Corporation shall, in lieu of
issuing any fractional share, pay cash squal to the product of such fraction multiplied by the
Common Stock’s fair market value (as determined by the Corporation’s Board of Directors) on
the date of conversion.

(ii)  On the occurrence of each adjustment or readjustment of
the Conversion Price of Series A Preferred Stock pursuant to this Section 4, this Corporation, at
its expense, shall promptly compute such adjustment or readjustment in accordance with the
terms hercof and prepate and fumish to each holder of Series A Preferred Stock a certificate
setting forth such adjustment or readjustment and showing in detail the facts on which isuch
adjustment or readjnstment is based. This Corporation shall, on the written request at any time
of sny holder of Series A Preferred Stock, farnish or cause to be furnished fo such holder a like
certificate setting forth (a) such adjustment and readjustment, (b) the Conversion Price for such
series of Preferred Stock af the tirne in effect and (c) the number of shares of Common Stock and
the amount, if any, of other property which at the time would be received on the conversion of 2
share of Series A Preferred Stock.

i. Notices of Record Date. In the event of any taking by this
Corporation of a record of the holders of amy class of securities for the purpose of determining
the holders thereof who are entitled fo receive any dividend (other than a cash dividend) or other
distribution, any right to subscribe for, purchase or otherwise acquire any shares of stock of any
class or any other securities or property, or to receive any other right, this Corporation shallimail
ta each holder of Series A Preferred Stock, at Jeast 20 days prior to the date on which any:such
record is to be taken for the purpose of such dividend, distribution or right (the “Record Dat¢™), a

i
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notice specifying the Record Date and the amount and character of such dividend, distdbution or
right.

j- Reservation o ck Issusble Upon Conversion. This Corporation
shall at all times reserve and keep available out of its suthorized but unissued shares of Common
Stock, solely for the purpose of effecting the conversion of the shares of the Series A Preferred
Stock, such number of its shares of Common Stock a3 shall from time to time be sufficient to
effect the conversion of all outstanding shares of the Series A Preferred Stock; and, if at any tome
the mmber of authorized but unissued shares of Common Stock shall not be sufficient to effect
the conversion of all then outstanding shares of the Series A Preferred Stock, in addition ta such
other remedies as shall be available to the holder of such Series A Preferred Stock this
Corporation will take such corporate action as may, in the opinion of its counsel, be necessary to
increase its anthorized but unissued shares of Common Stock to such number of shares asishall
be sufficient for such purposes, including, without limitation, engaging in best efforts to obtain
the requisite stockholder approval of any necessary amendment to these Axticles.

k. Notices. Any notice required by the provisions of this Section 4
shall be in writing and shall be deemed effectively given: (i) upon personal delivery to the:party
to be notified, (ii) when sent by confirmed telex or facsimile if sent during normal business hours
of the recipient, if not, then on the next business day, (iii) five {5) days after having been sent by
registered or certified mail, retum receipt requested, postage prepaid or (iv) one (1) day after
deposit with a nationally recognized overnight courier, specifying next day delivery, with written
verification of receipt. All notices shall be addressed to each holder of record at the address of
such holder appearing on the books of this Cetporation.

5. Voting Rights. Except as otherwise required by law, the holder of each
share of Series A Preferred Stock shall have the right to one vote for ¢ach share of Common
Stack into which such Preferred Stock could then be converted, and with respect to such vote,
such holder shall have full voting rights and powers equal to the voting rights and powers of the
holdets of Common Stock, and shall be entitled, notwithstanding any provision hereof, to notice
of any stockholders mesting in accordance with the Bylaws of the Corporation, and shall be
entitled to vote, together with holders of Common Stock, with respect to any question. upon
which holders of Common Stock have the right to vote. Fractional votes shall niot, however, be
permitted and any fractional voting rights available on an as-converted basis (after aggrepating
2] shares into which shares of Series A Preferred Stock held by each holder could be converted)
ghall be rounded to the nearest whole number (with ong-half being rounded upward).

6. Proteciive Provisions,

a. This Corporation shall not without first obtaining the approval (by
vote or writtern. consent, as provided by law) of the holders of at least a majority of the then
outstanding shares of Series A Preferred Stock or, the in the case of the actions described in
Sections 6.a(ii) and (vii), the approval (by vote or written consent) of the holders of all of the
then outstanding shares of Series A Preferred Stock: '
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(i)  Tssue any equity securities (including additional shares of
Preferred Stock) or securities convertible, exchangeable or exercisable into equity securities of
this Corporation, other than as contemplated by Sections 4.d(ii)(e), (), (g) and ¢h);

(i) Amend the Articles of Incorporation or Bylaw of the
Corporation or any of its subsidiaries in a way that adversely affects the holders of the Series A
Preferred Stock;

(i)  Sell, lease, wansfer convey, or otherwise dispose of all or
substantially all of its property or business or merge into or consolidate with any -other
corporation (other than a wholly-owned subsidiary corporation), effect any transaction or series
of related trausactions in which more than fifty percent (50%) of the voting power of this
Corporation is disposed of, or otherwise effect a Liquidation; provided, that, this Section 6.a(iii)
shall not apply to a merger effected solely for the purpose of changing the domicile of the
Corporation;

(iv) Liquidate, dissolve, wind-up, re-capitalize or re-organize
the Corporation or any of its subsidiaries;

(V)  Declare any dividends or distributions of any kand;

(vi) Change in a material way the business of the Corporation
or its subsidiaries as currently conducted or as proposed to be conducted;

(vii) Change the rights or terms of the Series A Proferred Stock;

(viii) Enter into any transaction or scries of transactions with an
officer, manager, director or shareholder of the Corporation, or any affiliate of such parties,
inclading family members with 2 value in excess of $25,000;

(ix) Incur any indebtedness or guarantee obligations in éxcess
of $1,000,000 in the aggregate;

(x) Commence any voluntary bankruptcy proceediﬁg or
otherwise take any action to declare the Corporation or any of iis subsidiaries msolvent;

(xi) Other than in the ordinary course of business, seli, lease,
exchange, transfer or otherwise dispose of, directly or indirectly, in a single transaction orseries
of related transactions, any assets of the Corporation or any of its snbsidiaries having a valae in
excess of $500,000; '

(xii) Other than in the ordinary course of business, acquhi'e any
assets (including securities) having a value in excess of $100,000;

(xifi) Offer any of equity securities pursuant to a public oﬁfeﬂng
of the Corporation;

11
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(xiv) Change the authorized nwmber of dircctors of the
Corporation; and .

(xv) Dstablish an annual budget of the Corporation.

H
7. Stams of Converted Stack. Iu the event any shares of Series A Preferred
Stack shall be converted pursuant o Section 4 hereof, the shares so converted shall be cancelled
and shall not be issuable by the Corporation. The Articles of Incorporation of the Corporation
shall be appropriately amended to effect the comesponding reduction in the Corporation’s
authorized capital stock.

D. Commeon Stock.

1. Dividend Rights, Subject to the prior rights of holders of all classes of
stock at the time outstanding having prior rights as to dividends, the holders of the Common
Stock shall be entitled to Teceive, when, as and if declared by the Board of Directors, out of any
assets of the Corporation legally available therefor, such dividends as may be declared from time
to time by the Board of Directors.

2. Liguidation Rights.. Upon the liquidation, dissolution or Mnding up bf the
Corporation, the assets of the Corporation shall be distributed as provided in Section 2. of this
Arxticle TV, .

3. Voting Rights. The holder of each share of Common Stock shall have the
right to one vote, and shall be entitled to notice of any stockholders” meeting in accordance with
the Bylaws of the Corporation, and shall be entitled to vote upon such matters and in such
manner as may be provided by law. '

4. The Corporation’s Articles of Incorporation shall be amended by replacing
Article VI in its entirety with the followinig:

(@)  Number of Directors. The board of diljf.-ctuom= shall
consist of four (4) directors, unless the Board of Directors elects a fifth (5"‘) director by majority
vote. ’

(b)  Series A Preferred Stock Representative. Holders
of a majority of Series A Preferred Stock, voting as a class, shall be entitled to elect two (2)
members to the Board of Tirectors.

. (c)  Appointment of Director. In the event of the
resignation, death, removal or disqualification of the director elected pursnant to Section 5.b(ii),
a new director shall be elected 1o the board of directors in accordimee with the Section 5.b(i).

{d) Common_Stock Representatives. The holders of
Cotnimon Stock shall be entitled to elect all remaining directors.

|
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5. The Corporation’s Articles of Incorporation shall be amended o include
the following Article XII: : :

For the management of the business and for the conduct of the affairs of the Corporﬁtion,
and in further definition, limitation and regulation of the powers of the Corperation, of its
directors and of its stockholders or any class ther¢of, as the case may be, it is farther provided
that: k

i
(a)  The management of the business and the conduct of the affairs of
the Corporation shall be vested in its Board of Directors. The number of directors
which shall constitute the whole Board of Directors shall be fixed by this
Amended and Restated Articles of Incorporation,

(b)  The Board of Directors may from time to time make, amend, '
supplement or repeal the Bylaws, provided, however, such action does not
conflict with this Amended and Restated Articles of Incorporation. .
(¢)  The directors of the Corporation need not be elected by written
ballot unless the Bylaws so provide.

IN WITNESS WHEREOF, the Corporation has caused the foregoing Acticles of
Amendment to the Articles of Incorporation to be executed as of March/3™ 2000

© TravelYal.com, Tne.

-~
-
-

Esteban Torbar, President and Chief Executive
Officer

1339682
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