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please char ge to deposit account 10-0447 .
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ARTICLES OF MERGER
OF 4 ‘ ‘VL f b L? Ty

TRAVELOGIX, INC. SR
(a Florida Corporation)

INTO

NEW TRAVELOGIX, INC.
(a Texas Corporation)

Pursuant to the provisions of the Florida Business Corporation Act, the domestic
corporation and the foreign corporation herein named do hereby adopt and execute the following
Articles of Merger for the purpose of merging the domestic corporation with and into the foreign
corporation.

1. The names of the constituent corporations are Travelogix, Inc., a business
corporation organized under the laws of the State of Florida (“Travelogix Florida”), and subject
to the Florida Business Corporation Act, and New Travelogix, Inc., a business corporation
organized under the laws of the State of Texas (“Travelogix Texas"), and subject to the Texas
Business Corporation Act.

2. The laws of the state under which Travelogix Texas is organized permit such
merger and Travelogix Texas is complying with those laws in effecting the merger.

3. Travelogix Texas will comply with Section 607.1105 of the Florida Business
Corporation Act and Travelogix Florida will comply with the applicable provisions of Sections
607.1101 through 607.1104 of the Florida Business Corporation Act.

4, Annexed hereto and made a part hereof is the Agreement and Plan of Merger (the
“Plan”) for merging Travelogix Florida with and into Travelogix Texas, as approved by the Board
of Directors and shareholders of each constituent corporation.

5. The Plan was adopted by the sole shareholder and the Board of Directors of
Travelogix Florida on August 26, 1997, and was adopted by the sole shareholder and the Board
of Directors of Travelogix Texas on August 26, 1997.

6. Travelogix Texas will continue to exist as the surviving corporation under the name
Travelogix, Inc. pursuant to the provisions of the laws of the State of Texas and will be governed
by said laws.

CORPAUS:39268.1 31115-00006
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EXECUTED to be effective the 20 day of August, 1997.

TRAVELOGIX, INC., a Flonda corporation

Robert Fors President

NEW TRAVELOGIX, INC., a Texas corporation

RobM, President

CORPAUS:39268.1 31115-00006 2
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The State of Texas

SECRETARY OF STATE

IT IS HEREBY CERTIFIED that the attached is/are true and correct copies of the
following described document(s) on file in this office:

1TRAVEL.COM, INC.
File No. 01452797-00

ARTICLES OF MERGER OCTOBER 10, 1997
ARTICLES OF MERGER SEPTEMBER 24, 1998

IN TESTIMONY WHEREOF, I have hereunto
signed my name officially and caused to be
impressed hereon the Seal of State at my office in
the City of Austin, on December 28, 1998.

Alberto R. Gon.zales vAC

Secretary of State
TRADEMARK
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FILED

ARTICLES OF MERGER In the Office of the
OF SBCI‘G’QN AN Qinta O'f Texas
TRAVEL SOLUTIONS, ING. 8CT 1 ¢ 1997
INTO

TRAVELOGIX, INC.
Corporations Section

Pursuant to the provisions of Article 5.04 of the Texas Business Corporation ACT (The
"TBCA"), the undersigned corporations, Travel Solutions, Inc., a Teras co-poration, and
Travelogix, Inc., a Texas corporation, adopt the following Articles of Merger for the purpose of
merging Travel Solutions, Inc. with and into Travelogix, Inc. in accordanc.: with the provisions
of Section 363(a)(1)(A) of the Internal Revenue Code of 1986, as amendec .

1. Plan of Merger. The Agreement and Plan of Merger (the "Plan") which was
approved by the Board of Directors and sole shareholder of each of the undersigned corporations
in the manner prescribed by the TBCA is attached hercto as Exhibit A.

2. Number of Qutstanding Shares and Designation by Class. As 0 each of the

undersigned corporations, the number of shares outstanding and the desigr ation and nun:ber of
outstanding shares of each class entitled to vote as a cliiss on such Plan are as follows:

Numb:r of Shares

Name of Number of Shares Designation Eniited to Vote
Corporation Qutstanding of Class 1y a Class
Travel Soluticns, Inc. 20,000 Common 20,000
Travelogix, Inc. 2,000,000 Common 200,000
3. Yoting. As to each of the undersigned corporations, the total number of shares

voted for and against the Plan, respectively, and, as to each class entitled to voie thereon as a
class, the number of shares of such class voted for and against the Plan, respectively, are as
follows:

Number of Shares Number of Shires
Name of Corporation For rger Voted Against Merger
Travel Solutions, Inc. 20,000 @
Travelogix, Inc. 2.000,000 (i

EXECUTED as of the Z{ day of August, 1997,

TRAVEL SOLUTIONS, INC.

By@{?’

Rob th. President

TRAVELOGIX, INC.

< ;
ob , Presidert

CORPAUS:39466.1 31115-00006 TRADEMARK
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AGREEMENT AND PLAN OF MERGER
OF

TRAVEL SOLUTIONS. INC.
(a Texas corporation)

WITH AND INTO

TRAVELOGIX, INC.
(a Texas corporation)

THIS AGREEMENT AND PL AN OF MERGER (this "Agreement") i made and entered
into effective as of the 26th day of August, 1997, pursuant to Article 5.01 of the Texas Business
Corporation Act, by and between Travel Solutions, Inc., a Texas corporation ("Travel
Solutions") and Travelogix, Inc.. a Texas corporation ("Travelogix") (touether. sometimes
reterred to as the “Constituent Corporations”).

RECITALS:

WHEREAS, Travel Solutions s a corporation duly organized and existung under the .aws
of the State of Texas with authorized capital of one hundred thousand (100,000) shares of common
stock. no par value, of which twenty thousand (20,000) shares are issued ard outstanding (the
"Travel Solutions Common Stock") and

WHEREAS, Travelogix is a corporation duly organized and existing urder the laws o! the
State of Texas with authorized capita! of twenty-two million (22,000,000) shares. consisting of
twentv million (20,000,000) shares of common stock, par value $0.001 per share, . f which two
million (2.000,000) shares are issued and outstanding (the "Travelogix Common Stock") and two
million (2.000,000) shares of preferred stock, par value $0.001 per share, of vhich no shares are
issued or outstanding (the “Travelogix Preferred Stock ); and

WHEREAS, the Constituent Corporations desire to consummate the Mecrger i accordance

with the provisions of Section 368(a)(1)(A) of the Internal Revenue Code of 1986, as amended:
and

WHEREAS, the partics hereto desire that Travel Solutions be merged with and into
Travelogix pursuant to the terms and conditions of this Agreement; and

WHEREAS, the directors of each of Travel Solutions and Travelogix 1ave approved and
adopted this Agreement, each by unanimous written consent dated as of Augist 26 1997: «nd

WHEREAS, Tallard Infologix N.V., formerly Travelogix Holdings, B.V., the sole
shareholder of each of Travel Solutions and Travelogix, has approved and adopted this Agreement
by written consent dated as of August 26, 1997;

CORPALUS:39461.1 311 :5-00006
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NOW, THEREFORE, in consideration of the premises and the covenanis and agreements
herein contained, and for other good and valuable consideration, the reccipt and sufficiency of
which are hereby acknowledged, and intending to be legally bound hereby Travel Solutions and
Travelogix hereby agree as follows:

1. Merger of Travel Solutions with and into Travelogix. At he Efrective Time (as
defined herein), Travel Solutions and Travelogix hereby agree that Travel Solutions shall merge
with and into Travelogix, and Travelogix shall be the surviving corporaticn of such merger (the
"Merger"), pursuant to the provisions of Article 5.01 of the Texas Busiiess Corporation Act.
Following the Merger, the separate corporate existence of Travel Solutions shall cease, and
Travelogix shall continue as the surviving corporation (the "Surviving Corporation”) and shall
continue its corporate existence.

2. Name and Location of the Surviving Corporation. The rame of the Surviving
Corporation shall be Travelogix, Inc. The established office and business 'ocation of Travelogix
shall be the office and location of the Surviving Corporation,

3. Articles of Incorporation and Bylaws At the Effective I'ime, the Articles of

Incorporation and the Bylaws (as then constituted) of Travelogix shall be and remain the Articles
of Incorporation and Bylaws of the Surviving Corporation, until such Articles of Incorporation
or Bylaws are amended, altered or repealed as provided by law.

4. Directors. The directors of the Surviving Corporation sh il be the directors of
Travelogix in office immediately prior to the Effective Time, and each ¢f them, subject to the
Bylaws of the Surviving Corporation and to the laws of the State of Texas, shall t.old office from
the Effective Time until his successor is duly elected or appointed and qualit .ed o1 until the earlier
of his death, incapacity, resignation or removal.

5. Officers. The officers of the Surviving Corporation shull be the officers of
Travelogix in office immediately prior to the Effective Time, and each cf them, subject to the
Bylaws of the Surviving Corporation and to the laws of the State of Texas, shall told office from
the Effective Time until his successor is duly elected or appointed and qualif-ed or until the earlier
of his death, incapacity, resignation or removal.

6. Effect of Merger. At the Effective Time, Travelogix shall receive all of the
property, rights, privileges, franchises, patents, trademarks, trade names, licenses, registrations
and other assets of every kind and description of Travel Solutions, including, without limitation.
all goodwill associated therewith (collectively, “assets”). Such assets s1all be vested in and
devolve upon Travelogix without further act and dved, and Travelogix shall assume all the
liabilities of every kind and description of Travel Solutions.

7. Conversion of Shares and Other Securitics. At the Effective " ime, oy virtue of the
Merger and without any action on the part of Travel Solutions, Travelogix or the holder of anv
of the shares and other securities of Trave!l Solutions or Travelogix, any and all shares and other
securities or rights to acquire any shares or other securities of Travel Solutions issued and
outstanding immediately prior to the Effective Time, including, but not imited to, the Travel

CORPAUS:3%461.1 31115-00006 2
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Solutions Common Stock, shall be canceled and extinguished without any consideration being
exchanged therefor. The transfer books of Travel Solutions shall be closed and no transfer of
Travel Solutions Common Stock or exercise of options to acquire the same shall be made at or
after the Effective Time. Each share of Travelogix Common Stock issiied and outstanding
immediately prior to the Effective Time will remain an identical issued and outstanding share of
the Surviving Corporation.

8. Effective Time. The Merger shall become effective on the date that either this
Agreement or Articles of Merger shall have been filed with the Secretary of State of the State of
Texas, in accordance with Article 5.04 of the Texas Business Corporation Act ("Effective
Time").

9. Termination. This Agreement may be terminated and abanconed >y decision of
the Board of Directors of any corporation that is a party hereto, notwithstanding approval of this
Agreement by the shareholders of all or any of the corporations that are parties hereto, at any time
prior to the filing of this Agreement or Articles of Merger in accordance herewith  In the event
of the termination and abandonment of this Agreemeni, this Agreement shall become vo.d and
have no effect. without any liability on the part of the party or parties electin: so t terminate, or
their respective directors, officers or sharcholders in respect of this Agreement, except for liability
of the parties for their respective expenses.

10. Amendment or Modification. This Agreement may be amende. or modified at any
time prior to the filing of this Agreement or Articles of Merger in accordance herewith; provided,
however, that any amendment or modification subsequent to the adoption ¢f this Agreement by
the shareholders of any corporation that is a party hereto may not alter or change-

(a) the amount or kind of shares, securities, cash, property and/or rights to be
received in exchange for or on conversion of all or any of the shares of any ¢ ass or series thereof
of such corporation,

(b) any term of the Articles of Incorporation of Travelogi» except as approved
by the shareholders of each of the corporations that are parties hereto, or

(€) any of the terms or conditions of this Agreement if such alterazion or change
would adversely affect the holders of any class or series thereof of such corporation.

11. Sole Agreement of Parties. This Agreement and the documerts referred to herein
constitute the full understanding of the parties and a complete and exclusive statement of the terms

and conditions of their agreement relating to the subject matter hereof and s iperscde any and all
prior agreements, whether written or oral, that may exist between the parties xith respect thereto.
This Agreement may not be amended except in writing signed by both part ¢s.

12. Further Assurances. Each party hereto agrees from time to time. as and when
requested by the other party hereto, or by its successors or assigns, to execute and deliver. or to
cause to be executed and delivered, all such deeds and instruments and to take or cause to be taken
such further or other acts, either before or after the Effective Time, as may te deemed necessary

CORPAUS: 394611 31115-00006 3
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or desirable in order to vest in the Surviving Corporation title to and possession of any assets ot
Travel Solutions acquired or to be acquired by reason of or as a result of the Merge - and otherwise
to carry out the intent and purposes hereof, and the officers and directors of the parties hereto are
fully authorized in the name of their respective corporations to take any and all such actions.

13.  Headings. Descriptive headings as to the contents of particular artic es and sections
are for convenience only and shall not control or atfect the meaning o construction of anv
provision of this Agreement.

14, Gender; Plurals. Each use herein of the masculine, neuter or feminine gender shall
be deemed to include the other genders and each use herein of the plural sha 'l include the singular
and vice versa, in each case as the context requires or as is otherwise appropriate.

15.  Severability. In the event that any provision of this Agreemert is held to be illegal,
invalid or unenforceable under present or future laws, then (i) such provision shall be fully
severable and this Agreement shall be construed and enforced as if su:n illegal, invalid or
unenforceable provision were not a part hereof; (ii) the remaining provisions of this Agreement
shall remain in full force and effect and shall not be affected by such illegal, invalid or
unenforceable provision or by its severance from this Agreement; and (iii) therc shall be added
automatically as a part of this Agreement a provision as similar in terms t» such illegal, invalid
or unenforceable provision as may be possible and still be legal, valid anc enforceable.

16. Multiple Counterparts. For the convenience of the parties Fereto and to facilitate
the filing and recording of this Agreement, this Agreement may be executed in multiple
counterparts, each of which shall be deemed an original, and all counterpa:ts hereof so executed
by the parties hereto, whether or not such counterpart shall bear the execution of each of the
parties hereto, shall be deemed to be, and shall be construed as, one and the same Agrecment.

IN WITNESS WHEREOF, Travel Solutions and Travelogix have c.iused this Agreement
to be signed in their respective corporate names as of the date and year first above written.

TRAVEL SOLUTIONS, INC
(a Texas corporation)

M

obe or tﬁ President

TRAVELOGIX, INC.
(a Texas corporation)

Robert F?'s}yth, President

CORPAUS:39461.1 3111500006 4
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TeExAs COMPTROLLER OF PUBLIC ACCOUNTS

JOHN SHARP - COMPTROLLER - AUSTIN, TEXAS 78774

PM/2H17

CERTIFICATION OF ACCOUHNT STATUS

THZ STATE OF TEXAS

COUNTY OF TRAVIS

I, Jchn Sharp, Comptroller of Public Accounts of the State of Texas. DO
HERERY CERTIFY that according to the records or this office

TRAVEL SOLUTIONS INC.

is, as of this date, in good standing with this office for the purpose of
merger, withdrawal, conversion wher. the converting entity will ro Zcnger be
subject to the franchise tax filing provisions, dissolution uncer Article .01l
cf the Texas Business Corporation Act or dissclution under Article ¢.08 of

the Texas Limited Liability Company Act, having filed the required rranchise
tax reports and having paid the franchise tax omputed toc be due

tnrough December 31, 1897

This certificate is not valid for the purpose of dissolution urcer Article 6.06
of the Texas Business Corporation Act.

GIVEN UNDER MY HAND AND

SZAL OF QFFICE in the City of
Austin, this éth day of
Cctober, 1997 A.D.

%/ Sk

JOHN SHARP
Comptroller cf Public Accounts

Charter/C.0.A. number: (0130234¢%
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ARTICLES OF MERGER
OF

TRAVELOGIX, INC.
(a Florida Corporation)

FILED
in ths Office of the
INTO Secratan, nf Qiarta of Texas

NEW TRAVELOGIX, INC. 0CT 11997

(a Texas Corporation)

Corporations Section

Pursuant to the provisions of the Texas Business Corporation Act, the domestic corporation
and the foreign corporation herein named do hereby adopt the following A-ticles of Merger for
the purpose of merging the foreign corporation with and into the domestic ~orporation.

L. The names of the constituent corporations are Travelogix, Inc., a business
corporation organized under the laws of the State of Florida (“Travelogix Florida '), and subject
to the Florida Business Corporation Act, and New Travelogix, Inc., a husiness corporation
organized under the laws of the State of Texas (“Travelogix Texas"), and subiect the Texas
Business Corporation Act.

2. Annexed hereto and made a part hereof is the Agreement and Plan of Merger (the
“Plan”) for merging Travelogix Florida with and into Travelogix Texas, as approved by the Board
of Directors and shareholders of each constituent corporation.

3. The number of shares of Travelogix Florida which were outstinding at the time of
the approval of the Plan by its sole shareholder was four thousand (4,000), all of which were of
one class. The number of shares of Travelogix Texas which were outstanding at the time of the
approval of the Plan by its sole shareholder was two million (2,000,000), all ¢f which were of one
class.

4. The approval of the Plan by the sole sharcholder of Travelogix Florida and by the
sole shareholder of Travelogix Texas was by written consents, which consents have been given
in accordance with the provisions ot Section 607.0704 of the Florida Busiress Corporation Act
and Article 9.10 of the Texas Business Corporation Act, respectively.

5. The approval of the Plan was duly authorized by all action -equired by the laws
under which Travelogix Florida was incorporated and by its constituent documens.

6. Travelogix Texas will continue to exist as the surviving corporztion under the name
Travelogix, Inc. pursuant to the provisions of the laws of the State of Texas znd wi'l be governed
by said laws.

CORPAUS:39267.1 31115-00006
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EXECUTED to be effective the Zlp  day of August, 1997.

TRAVELOGIX, INC., a Florula co-poration

o i

Robgmsyth President

NEW TRAVELOGIX, INC., a Texas corporation

By: (%//"

Robeﬁ-t—For(h President

1$:39267.1 31115-000006 2
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AGREEMENT AND PLAN OF MERGER
OF

TRAVELOGIX, INC.
(a Florida corporation),

WITH AND INTO

NEW TRAVELOGIX, INC.
(a Texas corporation)

THIS AGREEMENT AND PLAN OF MERGER (this "Agreement ') is made and entered
into effective as of the 26th day of August, 1997, pursuant to Section 607.1107 of the Florida
Business Corporation Act and Article 5.01 of the Texas Business Corporation Act, by and
between Travelogix, Inc., a Florida corporation ("Travelogix Florida") and New Travelogix,
Inc., a Texas corporation ("Travelogix Texas").

RECITALS:

WHEREAS, Travelogix Florida is a corporation duly organized and existing under the
laws of the State of Florida with authorized capital of ten thousand (10,000) shares of common
stock, par value one dollar ($1.00) per share, of which four thousand (4,000) shares are issuec
and outstanding (the "Travelogix Florida Common Stock"); and

WHEREAS, Travelogix Texas is a corporation duly organized and existing under the laws
of the State of Texas with authorized capital of twenty-two million (22,000,000) shares, consisting
of twenty million (20,000,000) shares of common stock, par value one-tenth cent ($0.001) per
share, of which two million (2,000,000) shares of common stock are issued and outstanding (the
"Travelogix Texas Common Stock”) and two million (2,000,000) shares of preferred stock, par
value one-tenth cent ($0.001) per share, of which no shares are issued or cutstanding (the
“Travelogix Texas Preferred Stock”); and

WHEREAS, Tallard Infologix N.V., formerly Travelogix Holdings. B V., is the sole
shareholder of both Travelogix Florida and Travelogix Texas; and

WHEREAS, Section 607.1107 of the Florida Business Corporation -Act permits a merger
between a Florida corporation and one or more corporations incorporated in states other than

Florida with a corporation not incorporated in the State of Florida as the surviving corporation;
and

WHEREAS, Article 5.01 of the Texas Business Corporation Act permits a merger of a
corporation incorporated under the laws of another jurisdiction with and into a corporation
incorporated under the laws of the State of Texas; and

ZORPAUS:39269.1 31115-00006
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WHEREAS, the parties hereto desire that Travelogix Florida be merged with and into
Travelogix Texas pursuant to the terms and conditions of this Agreement; and

WHEREAS, the Board of Directors of each of Travelogix Florida and Travelogix Texas
has approved and adopted this Agreement, each by unanimous written (onsent dated as of
August 26, 1997; and

WHEREAS, Tallard Infologix N.V., formerly Travelogix Holdirgs, B.V., the sole
shareholder of each of Travelogix Florida and Travelogix Texas, has approved and adopted this
Agreement by written consent dated as of August 26, 1997, and

NOW, THEREFORE, in consideration of the premises and the covenants and agreements
herein contained, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, and intending to be legally bound hereby. Travelogix Florida
and Travelogix Texas hereby agree as follows:

1. Merger of Travelogix Florida with and into Travelogix Texas. At the Effective
Time (as defined herein), Travelogix Florida and Travelogix Texas hereby agree that Travelogix
Florida shall merge with and into Travelogix Texas, and Travelogix Texas shall be the surviving
corporation of such merger (the "Merger"), pursuant to the provisions of Section 6(7.1107 of the
Florida Business Corporation Act and Article 5.01 of the Texas Business Corporation Act.
Following the Merger, the separate corporate existence of Travelogix Florida shall cease, and
Travelogix Texas shall continue as the surviving corporation (the "Surviving Corporation') and
shall continue its corporate existence

2. Name and Location of the Surviving Corporation. The narme of the Surviving
Corporation shall be changed to Travelogix, Inc. The established office and pusiness location of
Travelogix Texas shall be the office and location of the Surviving Corporation.

3. Articles of Incorporation and Bylaws. At the Effective Time, the Articles of
Incorporation and the Bylaws (as then constituted) of Travelogix Texas shall be and remain the
Articles of Incorporation and Bylaws of the Surviving Corporation, except that the name of the
Surviving Corporation shall be changed to “Travelogix, Inc.,” until such Articles of [ncorporation
or Bylaws are further amended, altered or repealed as provided by law.

4. Directors. The directors of the Surviving Corporation shall be the directors of
Travelogix Texas in office immediately prior to the Effective Time, and each of them, subject to
the Bylaws of the Surviving Corporation and to the laws of the State of Texas, shall hold office
from the Effective Time until his successor is duly elected or appointed and qualified or until the
earlier of his death, incapacity, resignation or removal.

5. Officers. The officers of the Surviving Corporation shall be the officers of
Travelogix Texas in office immediately prior to the Effective Time, and each of them, subject to
the Bylaws of the Surviving Corporation and to the laws of the State of Texus, shall hold office

CORPAUS:39269.1 31115-00006 2
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from the Effective Time until his successor is duly elected or appointed and qualified or until the
earlier of his death, incapacity, resignation or removal.

6. Effect of Merger. At the Effective Time, Travelogix Texas shall rzceive all of the
property, rights, privileges, franchises, patents, trademarks, trade names, licenses, registrations
and other assets of every kind and description of Travelogix Florida, including, without limitation,
all goodwill associated therewith (collectively, “assets”). Such assets thall b2 vested in and
devolve upon Travelogix Texas without further act and deed, and Travelogix Texas shall assume
all the liabilities of every kind and description of Travelogix Florida.

7. Conversion of Shares and Other Securitics. At the Effective Time, by virtue of the
Merger and without any action on the part of Travelogix Florida, Travelogix Texas or the holder
of any of the shares and other securities of Travelogix Florida or Travelogix Texas, the following
will occur:

@ Any and all shares and other sccurities or rights to acquire any shares or
other securities of Travelogix Florida issued and outstanding immediately prior to the Effective
Time, including, but not limited to, the Travelogix Florida Common Sto:k, shall be converted
into shares of common stock of the Surviving Corporation at the rate of five hundred (500) shares
of common stock of the Surviving Corporation for every one (1) share of Travelogix Florida
Common Stock. The transfer books of Travelogix Florida shall be closed and no transfer ot
Travelogix Florida Common Stock or exercise of options to acquire the sar1e shall be made at or
after the Effective Time.

(b) All shares and securities of Travelogix Texas issued and outstanding as of
the Effective Time, including, but not limited to, the Travelogix Texas Common Stock, shall be
canceled and extinguished, and the holder of such shares and securities shall receive the sum of
$2,000.00, in aggregate, in consideration therefor.

8. Effective Time. The Merger shall become effective on the date that either this
Agreement or Articles of Merger shall have been filed with the Secretary of State of each of (i)
the State of Florida, in accordance with Section 607.1105 of the Florida Business Corporation
Act, and (ii) the State of Texas, in accordance with Article 5.04 ot the Texas Business
Corporation Act ("Effective Time").

9. Termination. This Agreement may be terminated and abandoned by decision of
the Board of Directors of any corporation that is a partv hereto, notwithstanding approval of this
Agreement by the shareholders of all or any of the corporations that are partizs hereto, at any time
prior to the filing of this Agreement or Articles of Merger in accordance herewith. In the event
of the termination and abandonment of this Agreement, this Agreement shall become void and
have no effect, without any liability on the part of the party or parties electing to so terminate, or
their respective directors, officers or shareholders in respect of this Agreement, except for liability
of the parties for their respective expenses.

o8]
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10.  Amendment or Modification. This Agreement may be amended or modified at any
time prior to the filing of this Agreement or Articles of Merger in accordance herewith; provided,
however, that any amendment or modification subsequent to the adoption >f this Agreement by
the shareholders of any corporation that is a party hereto may not alter or -hange:

(a) the amount or kind of shares, securities, cash, proper-y and’or rights to be
received in exchange for or on conversion of all or any of the shares of any class or series thereot
of such corporation,

(b) any term of the Articles of Incorporation of Travelogix Texas except as
approved by the shareholders of each of the corporations that are parties hereto, or

(©) any of the terins or conditions of this Agreement if sucn alteration or change
would adversely affect the holders of any ciass or series thereof of such corporation.

11.  Sole Agreement of Parties. This Agreement and the documents referred to herein
constitute the full understanding of the parties and a complete and exclusive s:atement of the terms
and conditions of their agreement relating to the subject matter hereof and supersede any and all
prior agreements, whether written or oral, that may exist between the parties with respect thereto.
This Agreement may not be amended except in writing signed by both par-ies.

12.  Further Assurances. Each party hereto agrees from time to time, as and when
requested by the other party hereto, or by its successors or assigns, to execute and deliver, or to
cause to be executed and delivered, all such deeds and instruments and to take or cause to be taken
such further or other acts, either before or after the Effective Time, as may be deemed necessary
or desirable in order to vest in the Surviving Corporation title to and possession of any assets of
Travelogix Florida acquired or to be acquired by reason of or as a result of the Merger and
otherwise to carry out the intent and purposes hereof, and the officers and directors of the parties
hereto are fully authorized in the name of their respective corporations to ‘ake any and all such
actions.

13.  Headings. Descriptive headings as to the contents of particular articles and sections
are for convenience only and shall not control or affect the meaning or conastruction of any
provision of this Agreement.

14.  Gender; Plurals. Each use herein of the masculine, neuter or teminine gender shall
be deemed to include the other genders and each use herein of the plural shal! include the singular
and vice versa, in each case as the context requires or as is otherwise appropriate,

15.  Severability. In the event that any provision of this Agreement is held to be illegal,
invalid or unenforceable under present or future laws, then (i) such provisicn shall be fully
severable and this Agreement shall be construed and enforced as if such illegal, invalid or
unenforceable provision were not a part hereof; (ii) the remaining provisions of this Agreement
shall remain in full force and effect and shall not be affected by sucnh illegal, invalid or
unenforceable provision or by its severance from this Agreement; and (iii) there shall be added
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automatically as a part of this Agreement a provision as similar in terms o such illegal. invalid
or unenforceable provision as may be possible and still be legal, valid and enforceable.

16.  Multiple Counterparts. For the convenience of the parties liereto and to tacilitate
the filing and recording of this Agreement, this Agreement may be executed in multiple
counterparts, each of which shall be deemed an original, and all counterparts hereof so executed
by the parties hereto, whether or not such counterpart shall bear the exccution of each of the
parties hereto, shall be deemed to be, and shall be construed as, one and he same Agreement.

17.  Consent to Service of Process. After the Effective Date, the surv:ving Corporation
may be served with process in the State of Florida in any proceeding for enforcement of any
obligation of Travelogix Florida or Travelogix Texas, as well as for enforcement of any
obligations of the Surviving Corporation arising from the Merger, inclu ling any suit or other
proceeding to enforce the right of any shareholder as determined in appraisa; proceedings pursuar:t
to the provisions of Sections 607.1302 of the Florida Business Corporation Act, and Travelogix
Texas, as the Surviving Corporation, does hereby irrevocably appoint the Secretary of State of the
State of Florida as its agent to accept service of process in any such su't or other proceeding
arising in such state. The address to which a copy of such process shall e mailed by the
Secretary of State of the State of Florida 1s Travelogix, Inc., 10370 Richmord Avenue, Suite 750,
Houston, Texas 77042 (Attn: Robert Forsyth).

IN WITNESS WHEREOF, Travelogix Florida and Travelogix Texas tave caused this

Agreement to be signed in their respective corporate names as of the date and year first above
written.

TRAVELOGIX, INC.
(a Florida corporation)

7@7‘

Rob , President

NEW TRAVELOGIX, INC.
(a Texas corporation)

Robegc—Eefs{;/h,/ Presicent
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rExn®

TeExAas COMPTROLLER OF PUBLIC ACCOUNTS

JOHN SHARP - COMPTROLLER - AUSTIN, TEXAS 78774

EM/2417

CERTIFICATION OF ACCOUNT STATUS

THE STATE OF TEXAS

COUNTY OF TRAVIS

I, John Sharp, Comptroller of Public Accounts c¢f the State of T:xas, DO
HEREBY CERTIFY that according to the records of this office

TRAVELOGIX INC.

is, as of this date, in good standing with this office for the urpose of
merger, withdrawal, conversion when the converting entity will 1o longer be
subject to the franchise tax filing provisions, dissolution und=r Article 6.01
of the Texas Business Corporation Act or dissolution under Arti:le 6.08 of

the Texas Limited Liability Company Act, having filed the requi-ed franchissz
tax reports and having paid the franchise tax computed to be du-=

throz:gh December 31, 1997

This certificate is not valid for the purpose ¢f dissolution unier Article 5.06
cof the Texas Business Corporation Act.

GIVEN UNDER MY HAND AND
SEAL CF CFFICE in the City of

Austin, this 6th day of
Cctober, 1997 A.D.

%,/ S

JOHN SHARP
Comprtroller of Public Accounts

Char=-=2r/C.C.A. number: 00093056
Form G3-379 [Rev. 3-7/9)
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