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CERTIFICATE OF OWNERSHIP AND MERGER
OF

CONSOLIDATED TRAVEL SERVICES, INC.
a Texas corporation

INTO

VACATION.COM OPERATIONS, INC.
a Delaware corporation

(PURSUANT TO SECTION 253 OF THE
GENERAL CORPORATION LAW OF DELAWARE)

Vacation.com Operations, Inc., (the “Corporation”), DOES HEREBY CERTIFY:
FIRST: That the Corporation is incorporated pursuant to the General Corporation

Law of the State of Delaware.

SECOND: That the Corporation owns all of the outstanding shares of each class
of the capital stock of Consolidated Travel Services, Inc., a Texas corporation.

THIRD: That the Corporation, by the following resolutions of its Board of
Directors, duly adopted by unanimous written consent on me&QdZay of April, 2000, determined
to merge into itself Consolidated Travel Services, Inc. on the conditions set forth in such

resolutions:

WHEREAS, the Board of Directors of the Corporation believes that it is in
the best interests of the Corporation to consummate the transactions
contemplated by the following resolutions in satisfaction of the provisions
of Section 4.2(d) of the Second Credit Amendment (as defined in the Asset
Exchange Agreement) and as part of the Subsidiary Reorganization (as
defined in the Second Credit Amendment);

RESOLVED, that the proposed Certificate of Merger, attached hereto as
Expibit E (the “CTSI Merger Agreement”), pursuant to which
Consolidated Travel Scrvices, Inc. would be merged with and into the
Corporation (the “CTSI Merger™) hereby is approved and adopted and that
all of the estate, property, rights, privileges, powers and franchises of
Consolidated Travel Services, Inc. be vested in and held and enjoyed by the
Corporation as fully and entirely and without change or diminution as the
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same were before held and enjoyed by Consolidated Travel Services, Inc. in
Its name;

RESOLVED FURTHER, that pursuant to the CTSI Merger the
Corporation assume 2l] of the liabilities and obligations of Consolidated

Travel Services, Inc.;

RESOLVED FURTHER, that the proper officers of the Corporation, or
any one or more of them, hereby are authorized, in the name and on behalf
of the Corporatiorn, to take all such actions and to execute, deliver and file
all such documents prescribed by the laws of the States of Delaware and
Texas and by the laws of any other appropriate jurisdiction, including,
without limitation, the CTSI Merger Agreement and other certificates or
articles of merger and applications for governmental or private approval of
and consents to the CTSI Merger, as such proper officers or officer shall
determine to be necessary or appropriate in connection with the CTSI
Merger (such determination to be conclusively, but not exclusively,
evidenced by the taking of such actions or the execution of such documents
by such proper officers or officer);

RESOLVED FURTHER, that upon consummation of the CTSI Merger, all
shares of capital stock of Consolidated Travel Services, Inc. shall be
surrendered to the Corporation and canceled and the directors and officers of
the Corporation shall remain and continue to be the directors and officers of
the Corporation; and

RESOLVED FURTHER, that all actions taken and all agreements,
instruments, reports, and documents executed, delivered, or filed through the
date hereof by any proper officer of the Corporation in the name of and on
behalf of the Corporation, in connection with the CTSI Merger are hereby
approved, ratified, and confirmed in all respects.

[THIS SPACE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned being a duly authorized officer of
Vacation.com Operations, In¢. hereby certifies that the facts hereinabove stated are truly set forth

$5—
and, accordingly, executes this Certificate of Ownership and Merger this _& day of Aprl, 2000.

VACATION.COM OPERATIONS, INC.
a Delaware Corporation

BY:
R. A. McKinnon
Chairman and Chief Executive Officer
ATTEST:
By: .
Richard J. Fahy, I/
Secretary
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