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State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY CF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTTFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"MCGREGOR I CORPORATTOMN®", A DELAWARE CORPORATTON,

WTTH AND TNTO “MCGREGOR TI, LLC" UNDER THE MNAME OF "MCGRECGOR
rr, Lner, A LTMTTED LTABILTTY COMPANY ORGANTZED HND EXTSTTNG
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
TN THTS OFFTICE THE FIRST DAY OF JULY, A.D. 1907, AT 9:0% C'CLOCX

ALM.

faffud_

Edward J. Freel, Secretary of State

2755128  8100M AUTHENTICATION: 8087219
0e110014P8 DATE: 02-23-08
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:03 AM 07,/01/1997
971220162 - 2755702

CERTIFICATE OF MERGER
OF ,
MCGREGOR I CORPORATION, a Delaware corporation
' INTO
MCGREGOR II, LLC, a Delaware limited liability company

Pursuant to Section 264
of the Genereal Corporation Law
and Section 18-209
of the Limited Liability Act
of the State of Delaware

McGregor 1 Corporation, a corporation incorporated and existing under the
provisions of the General Corporation Law of the state of Delaware, and
McGregor 11, LLC, a limited liability company organized and existing under the
provisions of the Limited Liability Act of the state of Delaware, do hereby certify
as follows:

FIRST: The name and jurisdiction of organization of the business entities
that are to merge are McGregor I Corporation, a corporation which is
incorporated in the state of Delaware, and McGregor II, LLC, a limited liability
company that is formed in the state of Delaware.

SECOND: That an Agreement of Merger has been approved and executed,
adopted, certified and acknowledged by each of McGregor I Corporation and
McGregor II, LLC in accordance with their governing statutes.

THIRD: McGregor II, LLC shall be the surviving entity after the merger
of McGregor I Corporation with and into McGregor II, LLC pursuant to the
Agreement of Merger (the "Merger"). The name of the surviving entity after the
Merger shall remain "McGregor II, LLC." The Certificate of Formation and the
Limited Liability Company Agreement of McGregor I, LLC, as in effect before
the Merger, shall remain the same from and after the Merger.

FOURTH. That the effective date and time of the Merger is July {, 1997
at 5:00 p.m. Eastern Daylight Time.

FIFTH: The Agreement of Merger is on file at an office of McGregor 11,
LLC at its principal place of business, the address of which is 11200 East Forty-
Fifth Avenue, Denver, Colorado $0239.

SIXTH: A copy of the Merger Plan will be furnished by McGregor II,
LLC, on request and without cost, to any member of McGregor II, LLC and any
sharcholder or person holding an interest of McGregor I Corporation.

TRADEMARK




Each of McGregor [ Corporation and McGregor II, LLC has caused this
Certificate of Merger to be executed and ﬁknowledged by its duly authorized
officer or other representative on this 2@ -day'of June, 1997.

MCGREGOR I CORPORATION, a Delaware
corporation

. By: D >

.Name:__mgés =2 Seaitsede
Title: __ Fevosa?-

MCGREGORIII, LLC,
a Delaware limited liability company

By: Samsonite Corporation, its Member
By:

Name: Zal
Title:  (Jtcr frasdidons >~ Lok

DENVER:0773549.01
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State of &‘/ M )
) ss
County ofgi'zum_) '

: eing duly sworn, deposes and
says that he is the of McGregor I Corporation, that he
signed the foregoing Certificate of Merger on behalf of the Corporation in his
capacity as an officer of the Corporation, and that he has read the foregoing
Certificate of Merger and knows the contents theregf and that the statements
contained therein arc true and correct to his own Knowledge.

. Ly,
St v Notary Publi
? .
) e ) - :'
)

-
o “{; é( b;qnbed and sworn to bcforj con tbh’ “day of June, 1997.
vy 8 . My.ﬁ'ommissmn expires: - 5—45 .

R
State of )
) ss
County of )

AApbsing duly sworn, deposes and
says that he is the JMIIM_- Aof Samsonite Corporation, the
member of McGregor II, LLC, that he sigAe 14 the foregoing Certificate of Merger
on behalf of Samsonite Corporation in its capacity as member, and that he has
read the foregoing Certificate of Merger and knows the contents thereof and that
the statements contained therein are true and correct to his own knowledge.

Notary Publs

... Subscribed and sworn to before me on tho?_é_ day of June, 1997.
N My Commission expires;___/J-& -28 .

-
-
\ .
o
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