05/02/02_1 ATR13053766010 GY&S5,P.A. . @ooL
Division s q % age 1
Florida Department of State
Division of Corporations
Public Access System

Katherine Harris, Sceretary of State

Electronic Filing Cover Sheet

Note: Please print. this page and use it as a cover sheet. Type the fax audit
mumber {shown below) on the top and bottom of all pages of the document.

(1102000132425 8)))

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet.
el

Division of Corporations
Fax Number

: -(850)205-0330
From:

i

Acqcount Name

Account Noumber

GONSTER, YOQAXLEY, ETAL. {MIAMT OFFICE)
: OT7eQ770026681 .

Phone : {3059)376-6023

Fax Mumber

—F
N
ECS
:-(5053)376-6010 T = emet
-1;,'_1; e % 3
T 7 e
- — e = T U
el T s - e T
e v BASIC AMENDMENT -
=L :f % - . - o >
B ) - TRAVELYA!LCOM, INC. -
’ =
< D B :
|Ce:rtiﬁcate of Statms , 0 _
Certified Copy 1 )
Page Count - 22
]Estimated Charge $43.75

htips://fecfssl.dos.state. flus/seripts/efilcovr.exe




05/02/02 15‘:539 FAX }_m?s'{sao;p__ __GUES. PoA._ - _ @002
FAX AUDIT NO.: H02000132425
A
. S
. # 3%
| %%
RESTATED AND AMENDED ARTICLES OF INCORPORATION "% SO
- id o
5
OF T, o
L.:‘{.:{__f;’; .&{
TravelYa!.com, Inc. ',r: R

The undersigned President and Secretary of Travel¥al.com, Inc., pursuant 1o Sections ‘:?""’:':,\
607.1006 and 607.1007 of the Florida BusinessCorporation Act, herehy submit the following ~
- Restated and Amended Articles of Incorporation and in connection therewith ceriify as follows:

1. The naime of this corporation is TravelYal.com, Ine.

2. This Restatement and Amendment of the Articles of Tncorporation was adopted
by the Board of Directors and Shareholders of the Corporation pursuant to Section
607.1006 and 607.1007 of the Florida Statutes by wiitten consent of the
Sharcholders and Board of Directors on April 30, 2002 at which a sufficient
nurmber of votes necessary for approval was received.

3. The Articles of Iacorporation of Travel Yal.com, Inc. ate hereby Restated and
Arnended {the "Articles") as follows:” ' :

. Article

Name and Principal Place of Business

The name of the corporation is TravelYal.com, Ine., (hereinafier referred to as the
"Corporation”).

The Corpotation's principal place of busine-s-x-s shall be:
1680 Michigan Avenme, Miami Beach, Florida, 33139
Article T
Duration and Exisience
The Corporation is in existence and shall exist perpetually.
Article IIT
Natnre of Business

The Corporation is organized for the purpose of transacting any or all Jawfial business.
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Article IV

Maziling Address

The mailing address of the Corporation is 1680 Michigan Aveaue, Suite 801, Miami
Beach, Florida 33139. o .

Axticle V.

Capital Stock

A, Classes of Stock, The Corporation is authorized to issue two classes of stock to
be designated "Conumon Stock” and "preferred Stock.” The total mumber of shares of stock
which the Corporation is aunthorized to issue is one mundred and sixty miflion (160,000,000)
shayes, each with a par value of $0.001 per share. Eighty miltion (80,000,000} shares shall be
Common Stock and eighty million {80,000,000) sheres shall be Preferred Stock, The Preferred
Stock authorized by these Articles may be seaued from time to time in one or Wore series with
such rights, preferences, privileges mud resirictions as may be determined by the Board of
Directors of the Corporation. (hereinatier referred to as the "Board of Directors"), and approved
by the Shareholders of the Clorporation as required in these Articles. The first series of Preferred
Stock shall be desigoated "Series A Preferred Siock” and shall consist of one million three
hundred eight thousand seven hundred fifty (1,308,750) shares, The second series of Preferred
Stock shall be designated *Series B Preferred Stock” and shall consist of two million six hundred
forty thousand four hundred twenty-four (2,640,424) shares. The third serfes of Preferred Stock
shall be desipnated "Series B-1 Preferred Stock" and shall consist of one million three hundred
twenty thousand two hundred twelve (1,320,212) shares. The fourth series of Preferred Stock
shall be designated "Series C Prefarred Stock™ and shall consist of five hundred ninety-nine
thousand three hundred seventy-three (599,373) shares. The ffth series of Preferred Stock shall
be designated "Series C-1 Proferred Stock" and shall consist of one hundred ninety-nine
thousand seven hundred ninety-one (199,791} shares. The sixth series of Preferred Stock shall
be designated "Series D Preferrad Stock” and shall consist of sixty nine million, ninety one
thowsand and ninety seveil (69,091,097) shares. '

B.  Rights, Preferences and Regtrictions of Series A Preferred Stock. Series B '
eferred Stock, Series B-1 Preferred Stoc aries C Preferred Stock, Series C-1 Preierre Stoc

and Series D Preferred Stock. Except as ofherwise provided by law or by these Articles
(including, without limitation, l4quidation preference in Section 2.a of this Article V.B.,
redemption in Section 3 of this Article V.B and conversion in Section 4.2 of this Article V.B),
each of the shares of Series A Preferted, Stock, Series B Prefecred Stock, Series B-1 Preferred
Stock, Series C Preferred Stock, Series C-1 Preferred Stock and Series D Preferred Stock shall
be identical regardiess of their series designation. The rights, preferences, privileges and
rostrictions of Series A Preferred Stock, Series B Preferred Stock, Series B-1 Preferred Stock,
Qeries C Preferred Stock, Series (-1 Preferred Stock and Series D Prefarred Stock shall be as
follows: ' :

1. Dividend Provisions, The holders of sharesrof Scries A Preferred Stock,
Series B Preferred Stock, Series B-1 Preferred Stock, Qeries C Preferred Stock, Series C-1
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Preferred Stock and Series D Preferred Stock, in preference to the holders of shares of Common
Stock and any other capital stock of the Corporation ranking junior to the Series A, Preferred
Stock, Series B Preferred Stock, Series B-1 Preferred Stock, Series C Preferred Stock, Series C-1
Preferred Stock and Series D Preferred Stock as to payment of dividends, shall be entitled to
receive from the Corporation, with respect to each share of Series A Preferred Stock, Series B.
Prefetred Stock, Series B-1 Preferred Stock, Series C Preferred Stock, Series C-1 Preferted Stock
ot Scries D) Preferred Stock, as the case may be, held by such holder when, as end if declared by
the Board of Directors out of funds of the Corporation legally available for the payment of
dividends, the same dividend payable on the number of shares of Common Stock inte which
such shares of Series A Preferred Stock, Series B Preferred Stock, Series B-1 Preferred Stocl,
Yeries C Preferred Stock, Series C-1 Preferred Stock or Series D Preferred Stock, as the case
may be, is ultimately convertible on the record date for such dividend. Any such dividend shall
be declared, ordered, paid or made on the Series A Preferred Stock, Series B Preferred Stock,
Yeries B-1 Preferred Stock, Series C Preferred Stock, Series C-1 Preferred Stock and Series D
Preferred Stock prior to the time such dividend is paid to the Common Stock, Unless all
dividends on the ontstanding shares of Series A Preferred Stock, Series B Preferred Stock, Series
B-1 Preferred Stock, Series C Preferred Stock, Series C-1 Preferred Stock and Series D Preferred
Stock that shall have accrued and be payable as of any date shall have been paid in full, or
declared and funds set apart for payment thereof, no dividend or other distribution shali be paid
to holders of shares of Common Stock and any other capital stock of the Corporation ranking
junior to the Series A Preferred Stock, Seties B Preferred Stock, Beries B-1 Preferred Stock,

- Series C Preferred Stock, Series C-1 Preferred Stock and Series D Preferred Stock as to payment
of dividends. ' - '

2. Liquidation. o ' -

a. Series A Liquidation Preference Amount, Series B Liguidation
Preference Amourt, Series B-1 [iquidation Preference Amount, Series C Liquida ign Preference
1ount, Series C-1 Liguidation Preference Amount and Series D Liguidati
Amount. In the event of any liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, (i) the holders of the Series A. Preferred Stock, Series B Preferred
Stock, Series B-1 Preferred Stock, Series C Preferred Stock, Series C-1 Preferred Stock and
Series D Preferred Stock shall be entitled to receive, with respect to each share of Series A
Preferred Stock, Series B Preferred Stock, Seties B-1 Preferred Stock, Series C Preferred Stock,
Seres C-1 Preferred Stock or Series D Preferred Stock, as the case may be, held by such holder,
out of the assets of the Corporation available for distribution to its shareholders, an amount equal
to the Series A Liquidation Preference Amount, the Serics B Liguidation Preference Amount, the
Series B-1 Liquidation Preference Amount, the Series C Liquidation Preference Amount, Series
C-1 Liquidation Preference Amount and the Series D Liquidation Preference Amaount, )
respectively. For purposes herein, (u) the " Seties A Liquidation Preference Amgunt” shall mean
an amount per share of Series A Prefemred Stock equal to the greater of (i) $4.2025, as adjusted
fom time to time pursuant to Sections 4.d and 4. of this Article V.B (the "Series A Conversion
Price™, plus declared but acerued and unpaid dividends thercon to the date of such payment, and
(ii) the swoount that each holder of a shaxe of Series A Preferred Stock would receive if all shares
ol Series A Preferred Stock, Series B Preferred Stock, Series B-1 Preferred Stock, Series C
Preferred Stock, Series C-1 Preferred Stock and Series D Preferred Stock were converted to
Comroon Stock immediately prior to the distribution resulting from such liquidation, dissolution
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ot winding up and such distribution were distributed smong the holders of the Commeon Stock

pro rata based on the number of shares of Common Stock held by each; (v) the "Serjes B
Mrmw__xﬁﬂm“ shall mean an amount per share of Series B Preferred Stock
equal to the greater of (i) $3.7873, a5 adjustéd from fime to time pursuant to Sections 4.d and 4.
of this Article V.B (the " Series B, Conversion Price”), plus declared but acerued and unpaid
dividends thereon to the date of such payment, and (ii) the amont that each holder of a share of
Serjes B Preferred Stock would receive iF all sheres of Series A Preferred Siock, Series B
Preferred Stock, Series B-1 Preferrsd Stock, Qeries C Preferred Stock, Series C-1 Preferred Stock
and Series D Preferred Stock were converted to Common Stock immediately prior to the
distribution resulting from such liquidation, dissolution or winding up and such distribution were
distributed among: the bolders of the Common Stock pro rata based on the number of shares of
Common Stock held by each; (w) the "Series B-] Liguidation Preference Amount" shall mean an
amnount per share of Series B-1 Prefetred Stock equal to the greater of (i) $7.5746. as adjusted
from time to time pursuant to Sections 4.d and 4.e of this Article V.B, pius declared but accrued
and unpaid dividends thereon 1o the date of such payment (the " Serjes B-1 Original Issue Price”),
and (if) the emount that each holder of a share of Series B-1 Preferred Stock would receive if all
chares of Series A Préferred Stock, Series B Preferred Stock, Series B-1 Preferred Stock, Series -
C Preferred Stock, Series C-1 Preferred Stock and Series D Preferred Stock were converted 10

Common Stock immediately prior to the distribution resuliing from such liquidstion, dissolution

or winding up and such distribution were distributed among the holders of the Common Stock.

pro rata based on the numbet of shares of Cominon Stock held by each; (x) the "Series C

Liquidation Preference Amount" shall mean an amouni per share of Seties C Preferred Stock

equal to the greater of (i) $3.8123, as adjusted from time to time plrstiant to Sections 4.d and 4.2

of this Atticle V.B (the "Series C Conversion Pricg"), plus declared but accrued and unpaid

dividends thereon to the date of such payment, and (ii) the amount that each holder of a share of

Series C Preferred Stock would receive if all shares of Series A Preferred Stock, Series B

Preferred Stock, Series B-1 Preferred Stock, Series C Preferred Stock, Series C-1 Preferred Stock

and Serics D Preferred Stock were converted to Common Stock immediately prior to the

distdbution resulting from such liquidation, disselution or winding up and such distribution were

distributed among the holders of the Common Stock pro rata based on the mumber of shares of

Common Stock held by each; ¢¥) the "Serige C-1 Liquidation Preference Amount" shall mean an

amount per share of Series C-1 Preferred Stock equal to the greater of (i) $11.4370, as adjusted

feom thme to time pursuant to Sections 4.4 and 4.e of this Asticle V.B, plus declared but acerued

and unpaid dividends thereon to the date of such payment (the "Serigs C-1 Original Tssue Price™),

and (i) the amount that each holder of a share of Series C-1 Preferved Stock would receive if all

shares of Series A Prefersed Stock, Series B Preferred Stack, Series B-1 Preferred Stock, Series

C Preferred Stock, Series C-1 Preferred Stock and Qeries D Preferred Stock were converted t0

Coramon Stock immediately prior to the distribution resulting from such liquidation, dissolution

or winding up and such distribution were distributed among the holders of the Common Stock

pro rata based on the number of shates of Common Stock held by each; ; (2) the " gricg D

Liquidation Preference Amgunt" shall mean an amount per share of Series D Preferred Stock

equal to the greater of (1) $0.0289, as adjusted from time to time pursnant 10 Sections 4.d and 4.2

of this Asticle V.B (the "Series D Conversion Price”), plus dectarcd but acerued and uopaid

dividends thereon to the date of such payment, and (i) the amount that each holder of a share of

Series [ Preferred Stock would receive if all shares of Series A Preferred Stock, Series B

Praferred Stock, Series B-1 Preferred Stock, Serjes O Preferred Stock, Series C-1 Preferred Stock
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and Series I) Preferred Stock wexe converted to Common Stock immediately prior to the
distribution resulting from such liquidation, dissolution or winding up and such distribution wers
distributed among the holders of the Comraon Stock pro xata based on the nymber of sharcs of
Common Stock held by each.

b.  Liquidation Righis as Between Series D Preferred Stock, Series C-
1 Preferred Stock, Series C Preferred Stock, Seties B-1 Preferred Stock, B Preferred Stocke,
Qeries A Preferred_Stock and Common Stock, No distribution shall be made (j) to the holdets of
shares of Common Stock, Series A Preferred Stock, Series B Preferred Stock, Series B-1
Preferred Stock, Series C Preferred Stoclk, Series C-1 Preferred Stock or any other capital stock
of the Corporation ranking junior to the Series D Preferred Stock upon liguidation, dissolution or
winding up, wnless, prior thereto, the holders of shates of Series D Preferred Stock shall have
each reccived an amount equal to the Series D Ligquidation Preference Amoutt per share, ot (ii)
witl respect to the Series D Liquidation Preference Amouat, to the holders of shares of any
capital stock of the Corporation ranking on a parity with the Series D Prefertred Stock upon
liquidation, dissolution cr winding up, except distributions made ratably on the Series D
Preferred Stock and all such other capital stock in proportion to the total amounts to which the
holders of all such shares are entitled upon such liquidation, dissolution or winding up of the
Corporation, Thereafter, no distribution shall be made (i) to the holders of shares of Common
Stock, Series A Preferred Stock, Series B Preferred Stock and the Series B-1 Preferred Stock or
any other capital stock of the Corporation ranking junior to the Series C Preferred Stock and the
Series C-1 Preferred Stock upon liquidation, dissolution or winding up, unless, prior thereto, the
holders of shares of Scries C Preferred Stock and Series C-1 Preferred Stock shall have received
an amouut equal to the Series C Liquidation Prefevence Amount per share and the Series C-1
Liquidation Preference Amount per share, or (i) with respect to the Series C Liquidation
Preference Amount and the Series C-1 Liquidation Preference Ampount, to the holders of shares
of any capital stock of the Corporation ranking on a parity with the Series C Preferred Stock and
Series C-1 Preferred Stock upon liquidation, disselution or winding up, except distributions
made ratably on the Series C Preferred Stock and the Series C-1 Preferred Stock and all such
other capital stock in proportion to the total amousts to which the holders of 21l such shares are
entitled upon such liquidation, dissolution or winding up of the Corporation. Thereafter, no
distribution shall be made (§) to the holders of shares of Commen Stock, Series A Preferred
Stock or any other capital stock of the Corporation ranking junior to the Series B Preferred Stock
and the Series B-1 Preferred Stock upon liquidation, dissolution or winding up, unless, prior
thereto, the holders of shares of Series B Preferred Stock and Series B-1 Preferred Stock shall
have received an amount equal to the Series B Liguidation Preference Amount per share and the
Series B-1 Liquidation Preference Amount per share, or (if) with respect to the Seties B
Liquidation Preference Amount and the Series B-1 Liquidation Preference Amount, to the
holders of shares of any capital stock of the Corporation ranking on @ parity with the Series B
Preferred Stock and Series B-1 Preferred Stock upon liquidation, dissolution or winding up,
except distributions made ratably on the Series B Preferred Stock and the Series B-1 Preferred
Stock and all such other capital stock in proportion to the total amounts to which the holders of
all such shares are entitled upon such liquidation, disselution or winding up of the Corporation.
Therealler, no distribution shatl be made (i) to the holders of shares of Common Stock or any
other capital stock of the Corporation ranking junior to the Seties A Preferred Stock upon
liquidation, dissolution et winding up, unless, prior thereto, the holders of shares of Series A
Preferred Stock shall have received an amourt equal to the Series A Liquidation Preference

NYL:# 35183875 FAY AUDDT NO.: H02000132425
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‘Amount per share, or (i) to the holders of shares of any capital stock of the Corporation ranking
on a parity with the Series A Preferred Stock upon liquidation, dissolution or winding up, exeept
distributions made ratably on the Series A Preferred Stock and all such other capital stock in
proportion to the total amounts to which the holders of all such shares are entifled upon such
liguidation, dissolution or winding up of the Corporation. -

e. Liquidation Rights as Between Holders of the same C r Serics
of Stock. In the event that the assets of the Corpordtion available for distribution to the holders
of the Series D Preferred Stock upon any voluntary or involuntary liquidation, dissolution or
winding up of the Corporation shall be insufficient to pay in full all amounts o which such
holders are entitled pursuant to Sections 2.a and 2.b of this Article V.B hereof, such assets of the
Corporation which are so available shall be allocated pro rata on a share-by-share basis among
all shares of Series D Preferred Stock at the time outstanding. Thereafter, in the event that the
assets of the Corporation avajlable for distribution to the holders of the Series C Preferred Stock
and Series C-1 Preferred Stock upon any voluntary or involuntary liquidation, dissolution or
winding up of the Corporation shall be insufficient to pay in ful] all amounts to which such
holders are entitled pursuant to Sections 2.a and 2.b of' this Article V.B hereof, such assets of the
Corpetation which are so available shall be allocated pro rata on a share-by-shatre basis among
all shares of Series C Prefenred Stock and Series C-1 Preferred Stock at the time outstanding. In
the event (hat the gssets of the Corporation available for distribution to the holders of the Series
B Preferred Stock and the Series B-1 Preferred Stock upon any voluntary or involuntary
liquidation, dissolution or winding up of the Corporation shall be insufficient to pay in full all
amounts to which such holders are entitied pursuant to Sections 2.a and 2.b of this Axticle V.B
hereof, such assets of the Corporation which are 5o available shall be allocated pro rataon a
share-by-ghare basis among all shares of Series B Preferred Stock and Series B-1 Preferred Stock
at the time outstanding. Thersafter, in the event that the assets of the Corporation available for
distribution to the helders of the Series A Preferred Stock upon sny voluntery or involuntary
Hquidation, dissolution or winding up of the Corporation shall be insufficient to pay in full all
amounts 1o which such holders are entitled pursuant to Sections 2.4 and 2.b of this Article V.B
hereof, such assets of the Corporation which are so available shall be allocated pro rata onna
share~by-share basis among all shares of Series A Preferred Stock at the time outstanding.

d. Remaining Assets. Upon the completion of the distribution
required by Sections 2.b and 2.¢ of this Article V.B above, the remaining assets of the
Corporation available for disttibution to stockholders shall be distributed among the holdets of
Series D Preferred Stock and Common Stock pro rata on a share-by-share basiz among all shares
of Common Stock at the time outstanding (assuming full conversion of all such Series D
Preferred Stock into Commmon Stock).

3. Optional Redemption.

g At any time within thirty (30) days after November 2, 2004, cach
holder of shares of Series B Preferred Stock, Series B-1 Preferred Stock, Series C Preferred
Stock, Series C-1 Preferred Stock and Series D Preferred Stock shall have the right to require the
Corporation to redeern, out of funds legally available therefore, any shares of Series B Preferred
Stock, Series B-1 Preferred Stock, Series C Preferred Stock, Series C-1 Preferred Stock or Series
D Preferred Stock, as applicable, for an amount of cash per share equal to five (5) percent of the
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Series B Conversion Price, the Series B-1 Original Issue Price, the Series ¢ Convergion Price,
Series C-1 Original Issue Price or'the Series D Conversion Price, as applicable. Such
redemption right shall be exerciscd by the currender of certificate(s) representing the shares of
Series B Preferred Stock, Series B-1 Preferred Stock, Qeries C Preferred Stock, Series C-1
Preferred Stock or Series D Preferred Stock, as appropriate, 1o be redeemed to the Corporation at
any time during usual business hours at its principal place of business to be maintained by it (or
such other office or agency of the Cozporation as the Corporation may designate by notice in
writing to the holders of Series B Preferred Stock, Series B-1 Preferred Stock, Series C Prefetred
Stock, Series C-1 Preferred Stock and Series D Preferred Stock, Tespectively), accompanied by
writter notice that the holder elects to have such shares of Series B Preferred Stock, Series B-1
Preferred Stack, Series C Preferred Stock, Series C-1 Preferred Stock or Series D Preferrsd
Stock, as appropriate, redeemed. All certificates representing shares of Series B Preferred Stock,
Series B-1 Preferred Stock, Series C Preferred Stock, Series C-1 Preferred Stock and Series D
Preferred Stock surrendsxed for redemption shall be deliverad to the Corporation for cancellation
and cancelled by it. . ,

4, Conversion. The holders of the Series A Preferred Stock, Series B
Preferred Stock, Series B-1 Preferred Stock, Series C Preferred Stock, Series C-1 Preferred Stock
and Series D Preferred Stock shall have conversion rights as follows (tue "Conversion Rights"):

a Optignal Cogversion. Axy outstanding share of Series A Preferred
Stack, Series B Preferred Stock, Series B-1 Preferred Stock, Series C Preferred Stock, Series C-1
Preferred Stock or Series D Preferred Stock may, at the option of the holder theteof by delivery
at any time of the notice referred to in paragraph c. below, be converted ("Optional Conversion”)
as follows: (1) with respect to a share of Series A Preferred Stock, such share shall be convertible
jtto that number of fully paid and nonassessable shares of Common. Stock as is deietmined by
dividing $4.,2025 by the Series A Conversion Price in effect on the date such certificate is
aurrendered for conversion: (v) with respect to a share of Seties B Preferred Stock, such share
shall be sonvertible into that number of fully paid and nonassessable shares of Common Stock as
is determined by dividing $3.7873 by the Serjes B Conversion Price it effect on the date such
cedificate is surrendered for conversion; (w) with fespect to a share of Series B-1 Preferred
Stock, such shere shall be convertible info two (2) shares of fully paid and nonassessable shares
of Series B Preferred Stock (the "Series B-1 Conversion Ratio"); (x) with respect to 2 share of
Series C Preferred Stock, such share shall be convertible into that number of fully paid and
nonassessable shares of Common Stock as is determined by dividing $3.8123 by the Series C
Conversion Price in effect on the date such certificate is surrenderad for conversion; (¥) with
respect to a share of Series C-1 Preferred Stock, such share shall be convertible into three (3)
shares of fully paid and nonassessable shares of Series C Preferred Stock (the "Series C-1
Conversion Retjo"); (%) with respect to a share of Sexies D Preferred Stock, such shave shall be
convertible into that mmber of fully paid and nonassessable shares of Common Stock as is
determined by dividing $0.0289 by the Series D Conversion Price in effect on the date such
cerlificate is surrendered for conversion.

b. Mandatory Conversion. Each share of Series A Preferred Stock,
Seties B Proferred Stock, Seties C Preferred Stock and Series D Preferred Stock shall
automatically be deemed to have been converted at the Series A Conversion Price, Series B
Conversion Price, Series C Conversion Price or Series D Conversion Price, as the case may be,
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into shares of Common Stock, each shate of Series B-1 Preferred Stock shall be automatically
deemed to have been converied at the Series B-1 Conversion Ratio into shares of Series B
Preferred Stock, and wpon such conversion automatically converted at the Series B Conversion
Price into shsres of Conumon Stock, and each share of Series C-] Preferred Stock shall be
automatically desmed to have been converted at the Series C-1 Conversion Ratio into shares of
Series C Preferred Stock, and upen such oonversion automatically converted at the Sexies C
Conversion Price into shares of Common Stock, in each case, on the terms and conditions sef
forth in this Section 4, without any further action o the part of the holder thereof or the
Corporation, on the date that is the earlier of (i) the ¢losing of a Qualified IPO, or (ii) the date
specified by wrilten consent or agreement of the holders of af least eighty-five percent (85%) of
the combined shares of Series A Preferted Stock, Series B Preferred Stock, Series B-1 Preferred
Stock, Series C Preferred Stock, Series C-1 Preferred Stock and Seties D Preferred Stock
outstanding as of the date of such written consent or agreement ("Mandatory Conversion™}, For
purpeses herein, a "Qualified IPO" shall mean the Corporation's first firm commitment
underwritten public offering involving the sale of Commen Stock of the Corporation for an
aggregate purchase price of at least 1.S. $20,000,000 (before the payment of underwriting
discounts and comnaissions), with an imnplied pre-money valuation of the Corporation of no less
than U.8. $75,000,000, pursuant to an effective registration statement under the Securities Act of
1933, as amended (the "Sgeurities Act™).

c. Mechanics of Conversion.

4] Notice. Any holder of any sharcs of Series A Preferred Stock,
Series B Preferred Stock, Sertes B-1 Preferred Stock, Series C Preferred Stock, Series C-1
Preferred Stock or Series D Preferred Stock may (x) exercise such holder's right to convert such
shares into shares of Common Stock, Series B Preferred Stock or Series C Preferred Stock, as
appropriate, pursuant to an Optional Conversion or {y) exclhange such holder's certificates
represeiting Series A Preferred Stock, Series B Preferred Stock, Series B-1 Preferred Stock,
Series C Prefetred Stock, Series C-1 Preferred Stock or Series D Preferred Stock for certificates
representing the shares of Common Stock into which such shares of Preferred Stock have
ultimately been converted pursuant to a Mandatory Conversion, by surrendering for such
purpose to the Corporation, at its principal office or at such other office or agency maintained by
the Corporation for that purpose, the certificate or certificates representing the shares of Series A
Preferred Stock, Series B Preferred Siock, Series B-1 Freferred Stock, Series C Preferred Stock,
Series C-1 Preferred Stock or Series D Preferred Stock to be converted or anfomatically
converted, as the case may be, accomparied by a written nolice stating, in the case of an
Optional Conversion, that such holder elects to convert all or a specified whole number of such
shares and, in either case, specifying the name or names fn which such holder wishes the
certificate or certificates for shares of Common Stock, Series B Preferred Stock or Series C
Preferred Stock, as appropriate, to be issued;

(ii)  Exchange of Certificates. As promptly as practicable after the
surrender of such eertificate or certificates and the receipt of such notice relating thereto, the
Cotporation shall deliver or cause to be delivered (x) certificates representing the number of
validly issued, fully paid and nonassessable ful} shares of Common Stock, Series B Preferred
Stock or Series C Preferred Stock, as approptiate, to which the holder of shares of Series A
Preferred Stock, Series B Prelerred Stock, Series B-1 Prefetred Stock, Series C Preferred Stack,

NV 33183978
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or Series C-1 Preferred Stock or Series D Preferred Stock so converted, as the case may be, shall
be entitied and {y) in the case of an Optional Conversion, if less than the full mmmber of shates of
Series A Preferred Stock, Series B Preferred Stock, Series B-1 Preferred Stock, Series C
Preferred Stock or Series C-1 Preferred Stock evidenced by the surrendered certificate or
cerlificates are being converted, a new certificate or certificates, of like tenor, for the number of
shares evidenced by such surrendered certificate or certificates less the number of shares
converted;

{iii) Date Conversion Deemed Effective. Any Optional Conversion
shall be destned to have been effected at the close of busingss on the date of giving of the notice
by the holder of shares of Series A Preferred Stocl, Series B Preferred Stock, Series B-1
Preferred Stock, Series C Preferred Stock, Seres C-1 Preferrad Stock or Series D Preferred
Stock, as the case may be, of the exercise of such holder's conversion right and the surrender of
the certificate or certificates representing the shares of Series A Preferred Stock, Series B
Preferred Stock, Series B-1 Preferred Stock, Series C Preferred Stock, Series C-1 Preferred Stock
or Series D Preferred Stock to be converted. A Mandatory Conversion pursuant to a Qualificd
IPO shall be deemed to have been effected immediately prior to the closing of the Qualified IPO.
A Mangdatory Conversion pursuant to a written consent of agreement of the holders of at least
eighty-five percent (85%) of the combined shares of Series A Preferred Stock, Series B Preferred
Stock, Series B-1 Preferred Stock, Series C Preferred Stock, Series C-1 Preferred Stock and
Series D Preferred Stock outstanding as of the date of such written consent or agreement shall be
deemed to have been effected at the close of business on the date the Corporation receives a copy
of such written consent or agreement; and

(iv)  Accrued but Unpaid Dividends. The Corporation will pay to each
holder of shares of Series A Preferred Stock, Series B Preferred Stock, Series B-1 Preferred
Stock, Series C Preferred Stock, Serjes C-1 Preferred Stock or Series D Preferred Stock, as the
case may be, whose shares are converted the full amount of acerued and unpaid dividends on
such shares through but not including the effective date of such conversion, which dividends
shall be payable in cash out of fands of the Corporation legally available for the payment of
dividends or, at the option of the Corporation, in whale ot in part in. fully paid and nonassessable
full shares of Common Stock, valued at the fair market value of the Common Stock (as
determined by the Board of Directors).

d. Series A Conversion Price. Series B Conversion Price, Seties C
Qversi ice and Series D Conversign Price Adjustments for Stock Dividends. Splits and
Combinations. In the event the Corporation shall at any time after the date on which shares of
Series D Preferred Stock were first issued (the "Issye Date") declare a dividend or make a
distribution, on the outstanding shares of Commeon Stock in shares of Common Stock or
Comunon Stock Equivalents or subdivide or reclassify the outstanding shares of Common Stock
into & greater ourber of shates of Commohn Stock or combine or reclassify the outstanding
shares of Common Stock into a smaller number of shares of Common Stock, then, and in each
such case, (x) each of the Series A Cenversion Price, Series B Conversion Price, Series C
Conversion Price and Series D Conversion Price as in effect immediately prior 1o such event
shall be adjusted by multiplying each such Conversion Price by a fraction, fhe numerator of
which is the number of shares of Common Stock outstanding immediately prior to such event
and the denomibator of which is the number of shares of Common Stock outstanding
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immediately after such event (assuming such Common, Stock Equivalents have been converted).

For purposes herein, “Common Stock Equivalents" shall mean rights, options or warrants to
purchase or other securities ultimately convertible into or exchangeable for shares of Common
Stock. An adjustment made pursiant to this pardgraph shall become effective (x) in the case of
any such dividend or distribution, immediately after the close of business on (he record date for
the determination of holders of shares of Common Stock entitled to receive such dividend or
distribution, or (b} in the case of any such subdivision, reclassification or combination, at the
close of business on the day upon which such corporate action becomes effective.

c. Series B-1 Conversion Ratio and Serjes C-1 Conversion Ratio
Adjustments for Stock Splits and Combingations. In the event the Corporation shall at any time
or from time to time after the Issue Date effect a subdivision or combination of the ocutstanding
Series B-1 Preferred Stock, then the Series B-1 Conversion Ratio as then in effect immediately
before such subdivision or combination shall be adjusted proportionately. 1n the event the
Corporation shall at any time or froni time fo time after the Issue Date effect a subdivision or
combination of fhe ontstanding Serfes C-1 Preferred Stock, then the Series C-1 Conversion Ratio
as then in effect immediately before such subdivision or combipation shall be adjusted
proportionately. , N '

L. Other Distributions. In the event the Corporation shall declare a
disiribution payable in securities of other persons, evidences of indebtedhess issued by the
Corporation or othar persons, assels (excluding cash dividends) or options or rights not referred
to in Section 4.d of this Article V.B, then, in each such case for the purpose of this Section 4f,
the holders of Series A Preferred Stock, Series B Preferred Stock, Serics B-1 Preferred Stock,
Series C Preferred Stock, Series C-1 Preferred Stock and Series D Preferred Stock shall be
entitled to & proportionate share of any such distribution as though they wete the holders of the
oumber of shares of Common Stock of the Corporation inio which their shares of Series A
Preferred Stock, Serizs B Preferred Stock, Series B-1 Preferred Stock, Series C Preferred Stock,
Series C-1 Preferred Stock or Series D Preferred Stock are ultimately convertible as of the record
date fixed for the determination of the holders of Commeon Stock of the Corporation entitled to
teccive such distribution.

g No Impairment. The Corporation will not, without the ¢consent of
the holders of at least a majority of combined shares of Series A Preferred Stock, Series B
Preferred Stock, Series B-1 Preferred Stock, Series C Preferred Stock, Series C-1 Prefesred Stock
and Series D Preferred Stoek by amendment of (hese Articles or through any reorganization,
recapitalization, transfer of assets, consolidation, merger, dissolution, issue or sale of secutities
or any other voluntary action, avold or seek to avoid the observance or performance of any of the
tesmns to be observed or performed 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 Series A Preferred Stock, Series B Prefcired Stock, Scries B-1 Preferred Stock, Series
C Preferred Stock, Series C-1 Preferred Stock and Series D Preferred Stock againgt impaixment.

h. No Fractional Shares and Certificate as to_Adjustments.
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()  No fractional shares shall be issued on the conversion of any
shares of the Series A Preferred Siock, Series B Preferred Stock, Series B-1 Preferred Stock,
Serjes ¢ Preferred Stock, Series C-1 Preferred Stock or Series D Preferred Stock, All shares of
Common Stock (including fractions thereof) issuable upon conversion of more than one share of
Series A Preferzed Stock, Series B Preferred Stock, Series C Preferred Stock or Seties D
Preferred Stock by a holder thereof, all shares of Seties B Preferred Stock (including fractions
thetreof) issuable upon conversion of more than one share of Series B-1 Preferved Stock by a
holder thereof and all shares of Serjes C Preferred Stock (including fractions theteof) issuable
upon conversion of more than one share of Series C-1 Preferred Stock by a holder thereof, shall
be aggregated for purposes of determining whether the conversion would result in the issuance of
any fractional share. If, after the aforementioned aggregation, the conversion would result in the
issuance of any frastional share, the Corporation shall, in lieu of issuing auy fractional share, pay
cash equal to the product of such fractional interest multiplied by the Common Stock's fair
market value, the Series B Preferred Stock’s fair market vatue or the Seties C Preferred Stock’s
fair market value, as appropriate, on the date of conversion (as determined by the Corporation's
Board of Ditectors). =~ - -

(i)  On the ocourrence of each adjustment ¢r readjustment of the Series
A Conversion Price, the Series B Conversion Price, the Series C Conversion Price ur the Series
D Conversion Price, or the Series B-1 Conversion Ratio or Series C-1 Conversion Ratio, as the
case mey be, pursuant to this Section 4 of Article V.B, the Corporation, at its expense, shall
promptly compute such adjustment or readjustment in aceordance with the terms hereof and
prepare and furnish to each holder of Series A Preferred Stock, Series B Prefemed Stock, Series
B-1 Preferred Stock, Series C Preferred Stock, Series C-1 Preferred Stock or Series D Preferred
Stock (as the case may be), a certificate setting forth such adjustment or readjustment and
showing in detail the facts on which such adjustment or readjustment is based and when each
adjustment became effective. The Corporation shall, on the written request at any time of any
tiolder of Series A Preferred Stock, Series B Preferred Stock, Series B-1 Preferred Stock, Series
C Preferred Stock, Series C-1 Preferred Stock or Series D Preferred Stock (as the case may be),
furmish or cause to be furnished to such holder a like certificate setting forth (a) such adjustment
and readjustment, (b) the Series A Conversion Price, the Series B Conversion Price, the Series C
Conversioti Price or the Series D Conversion Price, or the Series B-1 Conversion Ratio or Series
C-1 Conversion Ratlo, as the case ray be, at the time in effect and (¢) the number of shares of
Common Stock, Serics B Preferred Stock or Seties C Preferred Stock (as the case may be) 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, Series B Preferred Stock, Series B-1 Preferred Stock, Series C
Preferred Stock, Serjes C-1 Preferred Stock or Series D Preferred Stock (as the case may be).

i Notices of Record Date. In the cvent of any taking by this
Corporation of a record of the holders of any class of securities for the purpose of determining
the holdets thereof who ate entitled to receive any dividend (other than a cash dividend) or other
diswibution, any right to subscribe for, purchase or otherwise acquire any shares of stock of any
class or any other securities or property, ot to receive any other right, the Corporation shall mail
to each holder of Series A Preferred Stock, Series B Preferred Stock, Series B-1 Preferred Stock,
Series C Preferred Stock, Seties C-1 Preferred Stock or Serics D Praferred Stock, as the case
may be, at leasi 20 days prior to ihe date on which any such record is to be taken for the purpose
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of such dividend, distribution or right (the "Record Date™), 2 notice specifying the Record Date
and the amount and character of such dividend, disiribution or right.

i Reservation of Stock Issuable Upon Conversion. The Corporation
shall at all times reserve and keep available out of its authorized but unissued shares of Common
Stock, solely for the purpose of effecting the conversion of the shares of Series A Preferred
Stock, Series B Preferred Stock, Series C Preferred Stock or Series D Preferred Stock (taking
into account ihe number of Series C Preferred Stock issuable upon conversion of all the
outstanding shares of Series C-1 Preferred Stock and the number of Series B Prefetred Stock
issuable upon conversion of all the outstanding shares of Series B-1 Preferred Stock), as the case
may be, such number of its shares of Common Stock as shall from time to time be sufficient to
effect the conversion of all outstanding shares of the Series A Preferred Stock, Series B Preferred
Stock, Series C Preferred Stock or Series D Preferred Stock, as the casc may be. The
Corporation shall at all times reserve and keep available out of its authorized but unissued shares
of Series B Preferred Stock, solely for the purpose of effecting the conversion of the shares of
Seties B-1 Preferred Stock, such mumber of its shares of Series B Preferred Stock as shall from
time to time be suffcient to effect the conversion of all cutstanding shares of the Series B-1
Preferred Stock. The Corporation shall at all times reserve and keep available out of its
authorized but unissued shaves of Series C Preferred Stock, solely for the purpose of effecting the
conversion of the shares of Series C-1 Preferred Stock, such number of its shares of Series C
Preferred Stock as shall from time to time be sufficient to effect the conversion of all ouistanding
shares of the Series C-1 Preferred Stock. If at any time the number of authorized but unissued
shares of Common Stock, Series B Preferred Stock, Series C Preferred Stock or Series D
Preferred Stock, gs the case may be, shall not be sufficient to effect the conversion of all then
onistanding shares of the Series A Preferred Stock, Series B Preferred Stock, Secries B-1
Preferred Stock, Serics C Preferred Stock, Series C-1 Preferred Stock or Series D Preferred
Stock, a3 the case may be, in addition to such other remedies 25 shall be available to the holder of
such Seties A Preferred Stock, Series B Preferred Stock, Series B-1 Preferred Stock, Series C
Preferced Stock, Series C-1 Preferred Stock or Series D Preferred Stock, as the case may be, the
Corporation will take such corporate action as may, in the opinion of its counsel, be necessary 1o
increase its authorized but unissued shares of Common Stock, Series B Preferred Stock, Series C
Preferred Stock or Series D Preferred Stock, as the case may be, to such number of shares as
shall be sufficient for such purposes, incinding, without limitation, engaging in best efforts to
obtain the requisile stockholder approval of any necessary amendment to these Articles.

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

5. Voting Rights. In addition to atry voting rights provided elsewhere herein
and any voting rights provided by law, each holder of Series A Preferred Stock, Series B 7
Preferved Stock, Series B-1 Preferred Stock, Serics C Preferred Stock, Series C-1 Preferred Stock
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and Series D Preferred Stock shall have one vote in respect of each sharc of Common Stock ito
which such shares of Series A Praferred Stock, Serics B Preferred Stock, Series B-1 Preferred
S1ock, Serics C Preferred Stock, Series C-1 Preferred Stock or Sertes D Preferred Stock held by
such holder of record on the baoks of the Corporation could then be ultimately converted, and
such holder shall be entitled to notice of any stockholders meeting in accordance with the
Bylaws of the Corporation. Except as otherwise provided herein ox by law, the shares of Series
A Preferred Stock, the shares of Series B Preferred Stock, the shares of Series B-1 Preferred
Stock, the shares of Series C Preferred Siock, the shares of Serles C-1 Preferred Stock, the shares
of Series I Preferred Stock and the shares of Commeon Stock (and any other shares of capital
stock of the Corporation at the time entitled thereto) shall vote together as one class on all
matters submitted to a vote of the shargholders of the Corporation, Fractional votes shall not,
howevet, be permitted and any fractional vating rights available on an as-converted basis (after
agpregating all shares into which shares of Series A Preferred Stock, Series B Preferred Stock,
Scries B-1 Preferred Stock, Series C Preferred Stock, Series C-1 Preferred Stock or Series D
Preferred Stock, as the case may be, hield by each holder could ultimately be converted) shall be
rounded to the nearest whole number (with one-half being rounded vpward).

D. Protective Provisions relating fo Series A Preferred Stock. Series B Preferred
Stacle, Series B-1 Preferred Stock, Series C Preferred Stock, Series C-1 Preferred Stock and
. Serigs D Preferred Stock.

1. Preferred Stock Veto Righis.

(8)  From end after the lssue Date and thereafter for so long as the Citicorp
Direclor and/or the Preferred Stock Directors are directors of the Company, the Company will
not, and will not cause or permit any of its Subsidiaries to, take any of the actions listed in
Section 2 of this Article V.D., in a single transaction or a seties of related transactions, without
first being approved by 2 majority of the Preferred Stock Directors and the Citicorp Director
voting together as a single group. )

(b) From and after the Issue Date and thereafier for so long as holders of
Series A Preferred Stock, the holders of Series B Preferred Stock and Series B-1 Preferred Stock,
collectively, the holders of Series C Preferred Stock and Series C-1 Preferred Stock, collectively,
and the halders of Series ) Preferred Stosk beneficially own the Threshold Percentage, the
Comparry will not, and will not cause or permit any of its Subsidiaries to, take any of the actions
listed in Section 2 of this Article V.D., in 2 Single transaction or a series of related transactions,
without first being approved by the affirmative vote of the holders of a majority of the cotnbined
Voting Power of the outstanding shares of Series A Preferred Stock, Series B Preferred Stock,
Series B-1 Preferred Stock, Series C Preferred Stock, Series C-1 Preferred Stock and Series D
Preferred Stock voting together as a single class (the "Preferred Stockholders Approval™);
vrovided, however, if the holders of a particular series of Preferred Stock do not beneficially own
the Threshold Percentage, such series of Preferred Stock will not participate or vote in the
Prefarred Stockholders Approval.

{c) For purposes herein, "Threshold Percentage" means with respect 10 the
applicable series of Preferred Stock 2% or more of the Voting Power of afl Quistanding Voting
Securities; "Voting Power" ineans, with respect t¢ any Outstanding Voting Securities, the highest
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number of votes that the holders of all such Cutstanding Voting Securities would be entitled to
cast for the election of directors cor on any other matter (except to the extent such ?oting rights‘
are dependent upon events of default or bankruptey), assuming, for purposes of this computation,
the conversion or exchange into Voting Secusities of Convertible Securities (whether presently
convertible or exchangeable or not) and the exercise of Rights to Purchase Voting Securities
{whether presently exercisable or not), in cither case to the extent that any such action would
increase the pumber of such votes; "Voiing Securities” meaus the Common Stock and any other
secutities of the Corporation of any kind or class having power generally to vote for the election
of directors; "Convertible Securities" means securities of the Corporation which are ultimately
convertible or exchangeable (whether presently convertible or exchangeable ot not) into Voting
Securities; "Rights to Purchase Voting Securifies" means options and rights issued by the
Corporation (that are vested and presently exercizable) to purchase Voting Securities or
Convertible Voting Securities; and "Outstandine Voting Securities” means at any time the then
issued and outstanding Voting Securities, Convertible Securities (which shall be counted at the
maximum number of Voting Seenrities for which they can be converted or exchanged) and
Rights to Purchase Voting Securities (which shall be counted at the maximum number of Voting
Securities for which they can be exercised).

2. Actions Requiring Approval. The actions that are subject to Section 1
above of this Article V.D are as follow:

a. Enter into any transaction with any officer, director, shareholder or
Affiliate (other than the Cotporation or any subsidiacy) of the Cotporation or any of its
subsidiaries other than any transaction that is on an arm's-length basis; provided, that a majority
of the non-employee directors of the Board of Directors shall determine if such transaction is on
an arm's-length basis;

b. Authorize, issue, sell or otherwise dispose of any shares of capital
stock of or Option with respect to the Corporation or any of its Subsidiaries, or modify or amend
any right of any holder of any outstanding shares of capital stock of or Option with respect to the
Corporation or any of its Subsidiaries or amend any option plan of the Corporation; provided,
however, that this paragraph b shall not apply to any of the following: (w) the issuance of shares
of capital stock upon conversion of the Series 4, Preferred Stock, Series B Preferred Stock,
Series B-1 Preferred Stock, Seties C Preferred Stock, Series C-1 Preferred Stock or Series D
Preferred Stoek, (x) any inunaterial ministerial amendments to any option plan of the
Corporation, (¥) the issuance to employees, former employees or travel agencies of up fo
796,500 shares of Common Stock in the sggregate upon the exercise of the Options granted
putsuiant to any aption plan of the Corporation, (z) the issuance to eVision of up to 150,000
shares of Common Stock in the aggregate upon the exercise of the ¢Vision Options or; provided,
bowever, that the number of shares set forth in clauses (w) — (z) above shall in each case be
subject to adjustment for stock splits, stock dividends, recapitalizations, reclassifications and the
like (for purposes herein, "Options" shall mean any subscription, options, warrants, rights
{including "phantom" stock rights), preemptive rights or other contracts, commitments,
understandings or arrangements, including any right of conversion or exchange under any
outstanding security, instrument or agreement obligating the Corporation or any of its
Subsidiaries lo issuc or sell any capital shares of the Corporation or any of its Subsidiaries or to
grant, extend or enter into any Option with respect thereto);
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c. In¢rease the number of members constituting the Corporation's
- Board of Directors above seven (7);

d. Enter into a merger, amalgamation, consolidation, reorganization,
spin-off, strategic alliance or other business combination involving (a) the Corporation or any of
its subsidiaries and (b) any other Person; provided, however, that this paragraph d shali not
apply to a merger of a wholly-owned subsidiary of the Corporation into another wholly-owned
subsidiary of the Corporation;

e. Materially alter the Corporation's business objectives including,
without limitation, commencing, texminating or materially altering any line of business of the
Corporation or any of its subsidiaties;

f. Declare, set aside or pay (whether in cash, assets or stock) any
dividend or other distribution in respect of the capital stock of the Corporation or any subsidiary
not wholly owned by the Corporation, or any direct or indirect redemption, purchase or othex
acquisition by the Corporation or any of its subsidiaries of any such capital stock of or any
Opton with respect io the Corporation or any subsidiary not wholly owned by the Corporation;
provided, that this paragraph f shall not include any repurchase of securities pursuant to any
stock restriction agreements in effect on November 2, 2001 between the Corporation and its
employees pursuant to which the Corpotation may repurchase stock owned by employecs;

g. Make any capital expenditures or commitments for additions fo
propesty, plant or equipment of the Corporation or its subsidiaries constituting capital assets in
an aggrepate amount exceeding U.S. $350,000 in any one fiscal year;

h. {x) Incur any indebtedness in an aggregate principal amount
exceeding 1.8, $350,000, other than indebiedness secured by accounts receivables of the
Corporation in the ordinary course of business consisfent with past practice (net of auy amounts
discharged during such period), ot (y) voluntarily purchase, cancel, prepey or discharge in
advance of a scheduled payment date with respect to, or graot a waiver of any right of the

Corporation or any of its subsidiaries under, any indebtedness of or owing to the Corporation or
any of ifs subsidiaries;

1 Except as provided in Sections 4 and 5 of this Article V.D, amend
the ceriificate or articles of incorporation or by-laws (or other comparable corporate charter
docurnents) of the Corpotation or aiy of its subsidiaries;

i- Enter into any contract that (i} involves the payment or potential
payment pursuant to the terms of any contract by or fo the Corporation or any of ils subsidiaries
of more than $350,000, (ii) cannot be termipated within 18 months after giving notice of
termination without resulting in any material cost or penalty o the Corporation or any of its
subsidiaries and (it} which has not been approved by a majority of the Board of Dir¢ctors;

k. Acquire or dispose of, or incur a lien on, any assets and properties

of the Corporation or any of its subsidiazies, other than in the ordumry course of business
consistent with past practice; : - .
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L Recapitalize, Tecrganize, liquidate or dissolve the Corporation or
any of its subsidiaries; i

. Appoint or change the independent public auditors of the
Corporauon or any of its subsidiaries if such auditors are not one of the "Big 5" accounting
firms;

n. Appoint or remove the Corporation's Chief Executive Officer; and
o. Enter into & contract to do or engrge in any of the foregoing.

3. Scries A Preferred Stock Veto Rights. For so long as there are any shares
of Series A Preferred Stock cutstanding, the Corporation will not, without first being approved
by the Preferred Stock Directors oz, if such action requires stockholder approval, then by the
affirmative vote of the holders of 60% of the outstanding shares of Series A Preferred Stock,
amend the powers, preferences or spesial rights of the Series A Preferred Stock so gs o affect the
holders of Series A Preferred Stock adversely; provided, however, that such approval will not be
requu-ed for the issuance by the Corporation of any series of Preferred Stock ranking senior too,
or pari passu with, the Series A Preferved Stock.

4, Series B Préferred Stock and Series B-1 Preferred Stock Veto Rights, For
so long as there are any shares of Series B Preferred Stock or Series B-1 Preferred Stock
outstanding, the Corporation will not, without first being approved by the Citicorp Director
and/or the Preferred Directors, if such action requires stockholder approval, then by the
affitmative vote of the holders of 60% of the ontstanding shares of Series B Preferred Stock and
Serics B-1 Preferred Stock voting together as a single class, amend the powers, preferences or
special Tights of the Series B Prefemed Stock or Series B-1 Preferred Stock so as to affect the
holders of Series B Preferred Stosk or Series B-1 Preferred Stoek adversely; provided, however
that such approval will not be required for the issuance by the Corporation of any sexies of
Preferred Stock ranking senior too, or pari passu with, the Series B Preferred Stock and Series B-
1 Preferred Stock.

3. Series C Preferred Stock and Series C-1 Prefemred Stock Veto Rights. For
so long as there ave any shares of Series C Preferred Stock or Seties C-1 Preferred Stock
outstanding, the Corporation will not, without first being approved by the Citicorp Director
and/or the Preferred Directors, if any, or, if there shall not be any Series C-1 Director or if such
action requires stockholder approval, then by the affirmative vole of the holders of 51% of the
outstanding shares of Series C Preferred Stock and Series C-1 Preferred Stock voting together as
a single class, amend the powers, preferences or special rights of the Series C Preferred Stock
and Series C-1 Preferred Stock so as to affect the holders of Series C Preferred Stock and
Series C-1 Preferred Stock adversely; provided, however, that such approval will not be required
for the issuance by the Corporation of any series of Preferred Stock ranking senior oo, or pari
passu with, the Series C Preferred Stock and Series C-1 Preferred Stock.

6. Series D Preferred Stock Veto Rights. For so long as there are any shares
of Series D Preferred Stock ouwtstanding, the Corporation will nol, without first being approved
by the Citicorp Director and/or the Preferred Directors, if such action requites stockholder
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approval, then by the affirmative vote of the holders of 51% of the outstanding shares of Series D
Preferred Stock, amend the powers, preferences or special tights of the Series D Preferred Stock
g0 a5 to affect the holders of Seties D Preferred Stock adversely; provided. however. that such
approval will not be required for the issuance by the Corporation of any series of Preferred Stock
ranking senior too, ar pari passu with, the Series D Preferred Stock.

E. Status of Converted Stock. Tn the gvent anty shares of Series A Preferred Stock,
Series B Preferred Stock, Series B-1 Preferred Stock, Series C Preferred Stock, Series C-1
Preferred Stock or Series D Preferred Stock, as the case may be, shall be converted pursuant to
Saction 4 of Article V.B hereof, the shares so converted shall be canceled and shall not be
jssuable by the Corporation. These Articles shall be appropriately amended to effect the
corresponding reduction in the Corporation's authorized capital stock.

F. Common Stock.

1. Classes of Commeon Stock. There shall be two classes of Common Stock
to be designated "Voting Common Stock” and "Non-Voting Cornmon Stock”. For purposes of
these Articles of Incorporation, the term “Common Stock™ shall be deemed to refer to Voting
Commeon Stock and Non-Voting Common Stock, collectively. T

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

2, Liguidation Rights. Upon the liuidation, digsolution or winding up of the
Corporstion, the assets of the Corpotation shall be distributed pursnant to Sections 2.a-d of
Axticle V.B,

3. Votine Rights, (s) Each holder of Voting Common 5tock shall have one
vote in respect of each share of Voting Common Stock held by snch holder of record on the
books of the Corporatian for the election of directors and on all other maters on which the
stockholders are entitied to vote as provided herein or by law and shall be entfitled to notice of
any stockholdets' meeting in accordance with the Bylaws of the Corporation.

{b)  Each holder of Non-Voting Common Stock shall not be entitled io vote for
fhe election of directors ot on any other matters on which the other stockholders are enfitled to
vote as provided herein or by law and shall not be entitled to notice of any stockholders' mesting
in accordance with the Bylaws of the Corporation.

4, Prefemred Stock. The Common Stock shall be subject to the express terms
of any series of Preferred Stock set forth herein or in any Certificate of Designation.

5. Conversion. Each sharg of Non-Voting Common Siock shall
antomatically be desmed to have been converted into one share of Voting Commorn Stock on the
date of the closing of 4 Qualified IPO. '
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6. Legends. Bach certificate representing Non-Voting Common Stock shall
be imprinted with the legend "Non-Voting Common Stock”.

G. Preemptive Rights, - .

1. Grant of Preemptive Rights. The Cotporation shall not issue any Equity
Securities (except by way of stock dividends or other distributions or offetings made available to
holders of shares of comumon stock generally) unless, prior to such issuance, the Corporation
shall have first offered the Stockholders the 1ight to participate propartionately according to such
Stockholder's Pre-emptive Pro Rata Amount as of the date of issnance of any such Equity
Securities (the "Date of Issuance") and on the same terms and conditions and at the same per unit
price {the "[ssue Prce"). For purposes herein, (a) "Equity Securities" shall mean Voting
Securities, Convertible Securities aud Rights to Purchase Voting Securities, and (b}
"Stockhplder" shall mean any Person deemed 10 be a "Stockholder” under the Stockholder's
Agreement dated as of April __, 2002 by and among the Corporation and the Stockholders lisied
therein. The Corporation shall give written notice to all Stockholders of any such issuance as far
in advance of the Date of Issuance as possible, Tart in no event less than 20 days in advance of
the Date of Issuance (a "Notice of Issuance™). The Notice of Issuance will describe in reasonable
detail the terms and conditions of the proposed issuance, including the Issue Price, the maxixum
number of Equity Securities that such Stockholder will be entifled to purchase (assuming for this
purpose only that such Stockholder's Pre-emptive Pro Rata Amount does not change between the
date of the giving of such notice and the Date of Issuance) on the Date of Issuance.
Notwithstanding the foregeing, each Stoclkholders' pre-emptive right set forth above shall not
apply to any of the following issuances of Equity Securities: (i) the issuance of any Equity
Securities in conmection with a merger, acquisition or other business combination transaction
appraved in aceordance with these Articles, (i) the issuance to employees, former employees or
travel agencies of up to 796,500 shares of Common Stock in the ageregate upon the exercise of
the Options granted pursnant to any of the Corporation's Option plans, (iii) the issnance to
eVision of up to 150,000 shares of Common Stock in the aggregate upon the exercise of the
eVision Options, (iv) the issuance of any Equity Securities upon the conversion of the Sexies A
Preferred Stock, Series B Preferred Stock, Series B-1 Preferted Stock, Series C Preferred Stock,
Series C-1 Preferred Stock or Series D Preferred Stock, (v) the issuance of Equity Securities in
connection with an underwritten public offering; provided, howcver, that the number of shares
set forth in clavses (i), (iii) and (iv) above shall in each case be subject to adjustment for stock
splits, stock dividends, recapitalizations, reclassifications and the like. For purposes hereof, the
term "Pre-emptive Pro Rats Amount” means, with respect to a Stockholder, a fraction, (%) the
numerator of which is equal to the sum of the total number of the shares of Common Stock
beneficially owned by such Stockholder plus the total number of shares of Common Stock into
which the Equity Securities (excluding Common Stock) beneficially owned by such Stockholder
are wtimately convertible, and (y) the denominator of which is equal to the sum of the total
number of shares of Common Stock outstanding plus the total number of shares of Common

Stock into which all of the outstanding Equity Securities (excluding Common Stock) are
uliimately convertible. :

2, Exercise of Preemptive Rights, Each Stockholder shall have the option to
elect to purchase all or part of such Stockholder's Pre-cmptive Pro Rata Amount of the Equity
Securities described in a Notice of Issuanee at the Issue Price and on the other terms contained in
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the Notice of [ssuance by notifying the Corporation in writing (an "Election Notice") at least five
Business Days prior to the Date of Issuance (the "Election Period™), at which time such
Stockholder (or such designee) shall become irrevocably bound (subject to the satisfaction of all
regulatory requirements) to purchase such Equity Securities. Each Election Notice will indicate
the number of units that such Stockholder elects to purchase.

3. Faijlure to Exercise Not Waiving Future Exercise Rights. The failure of
any Stockholder to exercise its right to purchase Equity Securities under this Section G in
connection with any one issuance of Equity Securities by the Corporation will vot, in any
manner, waive or otherwise inapair the rights of such Stockholder to purchase such Stockholder's
Pre-emptive Pro Rata Amount in conpection with any other proposed issnance of Equity
Securities to which this Section @G is applicable.

4. Termination of Issuance. Notwithstanding anything contained in this
Section G to the contrary, the Corporation may at any time, regardless of whether an Election
Notice has been gwen, prior to the Date of Issuance abandon an offering as to which it bas given
a Notice of Issuance, in which case the Stockholders shall have no further right to purchase the
Equity Securities described in such Netice of Issuance.

Article VI

Registered Office and Azent

The sireet address of the registered office of this corporation is: 2 South Biscayne
Boulevard, Suite 3400, One Biscayne Tower, Miami, Florida 33131, and the name of the injtial
registered agent of this corporation at that address is; Valdes-Fauli Corporate Services, Inc.

Article VII
Directors

A.  Number of Directors. The Board of Directors shall consist of not less than six (6)

por more than seven (7) directors, unless approved by the shareholders as provided in these
Articles.

B. Eleetion of Directors, Members of the Board of Di:ectors shall be alected as
follows:

L. Citicorp Representative. Citicorp, as holder of a Convertible Note due
2007 of the Company, dated April __ (the "Note"}, shall be entitled 10 elect one (1) member to
the Board of Directors so long as the Note has not been redeemed or converted in accordance
with its terms (the "Citicorp Dirgetor™). For purposes herein, "Citicorp™ means (i) Citicorp
International Finance Cotporation, a Delaware corporation, and its Affiliates (as sach term is
defined in Rule 405 of the rules and regulations promulgated under the United States Securities
Act 0f 1935, as amended), (i) any and all persons directly or indirectly controlled by or under
common control with Citicorp and (iii}) any and all groups (within the meaning of
Section 13(d)(3) of the U.S. Exchange Act) of which Citicorp or auny person ditectly or indirectly
controlling, controlled by or under common contrel with Cificorp is a member, other than any
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such group not acting for the purpose of acquiring, holding or beneficially owning securities of
the Corporation. - - : . = ;

2. Preferred Stock Representative. The holders of a majority of the Preferred
Stock, voting as a single class, shall be entifled o elect (2) two (2) members to the Board of

Directors for so long as the Note has not been converted or redeemed in accordance with its
terms and (b) in the event that the Note has been converted or redeemed in accordance with its
terma, three (3) members to the Board of Directors (the "Preferred Stock Directors™).

3. Common Stock Representatives. The holders of Common Stock shall be
entitled to elect three (3) members to the Board of Directors (the "Common Stock Directors™).

4. Remainino Directors. The remaining directors will be elected by a
majority of the Preferred Stock Directors, the Citicorp Director and the Common Stock
Directors, '

5. Preferred Stock Representatives. Notwithstanding the provisions of
Section 1 of this Article VII, the holders of a majority of the Preferred Stock shall cease to have
the right to designate any member of the Board of Directors from znd after such date as the
holders of Preferred Stock, collectively, beneficially own shares of Preferred Stock representing
less than 15% of the Voting Power of all Qutstanding Voling Securities. In such event, the
holders of Common Stock shall be entifled to elect such directors.

C.  Appointment of Directors. In the event of the resignation, death, removal or
disqualification of any director elected pursuant to Section 1 of Article VILB above, a new
director shall be elected to the Board of Directors in accordance with the procedures of Article
VILB, as the case may be. o T ' C i

Article VITT
Indemnification

'The Corporation shall indemnify to the fullest extent permitted under and in
accordance with the laws of the State of Florida any person who was or is a party or is threatened
to be made 2 party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative by tcason of the fact that he is or was director or
officet of this corporation, or is or was serving at the request of this corporation as a director,
officer, trustee, employee or agent of or in any other capacity with apother corporation,
partnership, joint venture, trust or other enterprise, against expenses (including atiorneys' fees),
Jjudgments, fines and amounts paid in settlement actually and reasonably incurred by him in
connection with such action, suit or proceeding, unless such person breached or failed to perform

his duties as an officer, direcior, employee or apent of this corporation and such breach
constitutes:

] a viclation of ctiminel law, unless the director, officer, employee or agent
had reasonable causc to believe his conduct was lawful or had no reasonable cause to believe his
conduct was unlawfil;
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(2) 2 transaction from which the director, officer, employee or agent derived
an improper personal benefit, either directly or indirectly; or

(3)  recklessness or an act or omission which was committed in bad faith or
with malicious purpose in a manner exhibiting wanton and willful disregard for human rights,
safety, or propetty.

A judgment or other final adjudication against a director, officer, employee or
agent of this corporation in any criminal proceeding for violation of criminal law shall estop such
person from contesting the fact that bis breach or failure to perfonn constitutes a violation of the
criminal law, but such judgment or other final adjudication shall not estop such person from
establishing that he had reasonable cause to believe that his conduet was lawful or had no
reasonable cause to believe that his conduct was unlawful.

Article IX

Bylaws

The initial bylaws of the Corporation shall be adopted by (e Board of Directors.
Bylaws shall be adopted, altered, amended or repealed from time to time by either the
sharehalders of the Corporation or the Board of Directors, but the Board of Directors shall not
alter, amend or repeal any bylaw adopted by the shareholders of the Corperation, such
shareholders specifically provide ﬂ:al such bylaw is not suhject to amendment or rcpcal by the
Board of Directors.

Article X

Amendment
The Corporation reserves the right to amend or repeal any provision contained in

these Articles, and subject to the express provisions of these A.rucles, any nght conferred upon
the sharcholders is subject fo this reservation.
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IN WITNESS WHEREOF, the President and Secretary of the Corporetion have
execited these Restated and Amended Articles on the 30 day of April, 2002,

Esieban Torbar, President
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