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CERTIFICATE OF OWNERSHIP AND MERGER
OF

VACATION.COM OPERATIONS, INC.
(a Delaware Corporation)

INTO

VACATION.COM CORPORATION
(a Delaware Corporation)

[t is hereby certified that:

1 o \{’acation.con_l Corporation (hereinafter sometimes referred to as the
Corporation”) is a corporation of the State of Delaware.

2. The Corporation is the owner of all of the outstanding shares of common stock of

Vacation.com Operations, Inc., which is also a corporation of the State of Delaware.

~
J.

. OI} September 28, 2001, the Board of Directors of the Corporation adopted the
following resolutions to merge Vacation.com Operations, Inc. into the Corporation:

WHEREAS, the Corporation owns all of the issued and outstanding

capital stock of Vacation.com Operations, Inc., a Delaware corporation (“VCOM
Operations™); and

WHEREAS, the Board of Directors of the Corporation deems it advisable
and in the best interests of the Corporation that VCOM Operations be merged
with and into the Corporation, with the Corporation being the surviving
corporation, effective as of September 30, 2001, pursuant to Section 253 of the
Delaware General Corporation Law;

NOW, THEREFORE, IT IS RESOLVED that, effective as of September
30,2001, VCOM Operations shall be merged into the Corporation and all of the
estate, property, rights, privileges, powers, and franchises of VCOM Operations
shall be vested in and held and enjoyed by the Corporation as fully and entirely
and without change or diminution as the same were before held and enjoyed by
VCOM Operations in its name;

RESOLVED FURTHER, that the Corporation shall assume all of the
obligations of VCOM Operations;

RESOLVED FURTHER, that the Corporation shall cause 10 be executed
and filed and/or recorded the documents prescribed by the laws of the State of
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Delaware and by the laws of any other appropriate jurisdiction and will cause to
be performed all necessary acts within the State of Delaware and in any other
appropriate jurisdiction,

4 The merger of Vacation.com Operations, Inc. into the Corporation pursuant to this
Certificate of Ownership and Merger shall be effective on September 30, 2001.

Executed on September 28, 2001

Vacation.com Corporation

By M m
Name: Edna W. Lopez

Title: Secretary

Doc. #1046172
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I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"WACATION.COM OPERATIONS, INC.", A DELAWARE CORPORATION,

WITH AND INTO "VACATION.COM CORPORATION" UNDER THE NAME OF
"VACATION.COM CORPORATION", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE TWENTY-EIGHTH DAY OF SEPTEMBER, A.D. 2001, AT
12 O'CLOCK P.M.

AND I DO HERERY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTIETH DAY OF
SEPTEMBER, A.D. 2001.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State

3128057 8100M AUTHENTICATION: 1366869

DATE: 09-28-01
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STATE OF DELAWARE
SECRETARY OF STATE
- DIVISION OF CORPORATIONS
FILED 12:0G PM 09/28/2001
010483483 — 3128057

CERTIFICATE OF OWNERSHIP AND MERGER
OF

VACATION.COM OPERATIONS, INC.
{a Delaware Corporation)

INTO

VACATION.COM CORPORATION
(a Delaware Corporation)

It 1s hereby certified that:

” 1. Vacation.com Corporation (hereinafter sometimes referred to as the
“Corporation™) is a corporation of the State of Delaware.

2 The Corporation is thc owner of all of the outstanding shares of common stock of
Vacation.com Operations, Inc.. which is also a corporation of the State of Delaware.
3. On September 28. 2001, the Board of Directors of the Corporation adopted the
tollowing resolutions to merge Vacation.com Operations, Inc. into the Corporation:

WHEREAS, the Corporation owns all of the issued and outstanding

capital stock of Vacation.com Operations. Inc.. a Delaware corporation (“VCOM
Operations”); and

WHEREAS. the Board of Directors of the Corporation deems it advisable
and in the best interests of the Corporation that VCOM Operations be merged
with and into the Corporation, with the Corporation being the surviving
corporation,. effective as of September 30. 2001. pursuant to Section 253 of the
Delaware General Corporation Law:

NOW. THEREFORE. IT [S RESOLVED that, effective as of September
30, 2001, VCOM Operations shall be merged into the Corporation and all of the
estate, property, rights. privileges. powers. and franchises of VCOM Operapons
shall be vested in and held and enjoyed by the Corporation as fully and entirely
and without change or diminution as the same were betore held and enjoyed by
VCOM Operations in its name;

RESOLVED FURTHER. that the Corporation shall assume all of the
obligations of VCOM Operations:

RESOLVED FURTHER. that the Corporation shall cause to be executed
and filed and/or recorded the documents prescribed by the laws of the State of
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Delaware and by the laws of any other appropriate jurisdiction and will cause to
be performed all necessary acts within the State of Delaware and in any other
appropriate jurisdiction.

4. The merger of Vacation.com Operations. [ne. into the Corporation pursuant to this
Certificate of Ownership and Merger shall be effective on September 30, 2001.

Executed on September 28, 2001

Vacation.com Corporation

By: /s/ Edna W, Lopez
Name: Edna W. Lopez
Title:  Secretary

Doc. #1046172
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