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Bepartment of Htate

| certify the attached is a true and correct copy of the Articles of Merger, filed on
November 5, 1999, for TRAVELPRO INTERNATIONAL, INC. doing business in
Florida as TRAVELPRO INTERNATIONAL OF SOUTH FLORIDA, INC., the
surviving Delaware entity, as shown by the records of this office.

The document number of this corporation is F39000005433.

Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capitol, this the

Fifth day of November, 1999

Kathoone Karriz

Watherte Horris

Secrclarn of State

CRZEQ22 (1-99)
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ARTICLES OF MERGER
of

EIFFEL DESIGN, INC,,

L2
> 7a «©
— <2
=2
a Florida corporation,

=
with and into

- (oa)
T =
,(‘/ﬁ }
= ©
ST
TRAVELPRO INTERNATIONAL, INC,, =
a Delaware corporation
Pursuant to the provisions of Sectuons 607 1105 and 607.1107 of the Florida Business
Corporation Act, these Articles of Merger provide that:
1.
corporation in the merger.
2

Exhibit A.

Eiffel Design, Inc., a Flonda corporation (“Eiffel”), shall be merged with and into
Travelpro International, Inc., a Delaware corporation (“Travelpro”), which shall be the surviving
Merger”™) was approved (1) by Eiffel in accordance with the applicable provisions of the Florida

-

b

The Agreement and Plan of Merger dated as of Octoberjj 1999 (the “Plan of
Delaware General Corporation Law. The Plan of Merger is attached to these Articies of Merger as

Business Corporation Act and (11) by Travelpro in accordance with the applicable provisions of the
Secretary of State.

The merger shall be effective as of the date and time of the filing of the Certificate
of Merger of Eiffel Design, Inc. with and into Travelpro International, Inc. with the Delaware
4.

and by the sole stockholder of Travelpro on October Qﬂ , 1999.

The Plan of Merger was adopted by the shareholders of Eiffel on October 2 2 1999
IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf of each
cf Eiffel and Travelpro as of Octoberogi. 1999

[SIGNATURES ON NEXT PAGE.]

NYDOCSO3/489686
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EIFFEL DESIGN, INC.

By: /ijkéé» 5«/ZCY

Name: Melinda Earley o
Tide: Vice President and Secretary

TRAVELPRO INTERNATIONAL, INC.

Bv:
Name: Peter Petrillo
Title: Vice President and Secretary

HISO3/389686
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3]

EIFFEL DESIGN, INC.

By:

Name: Melinda Earley
Title: Vice President and Secretary

TRAVELPRO

B ‘Zé ) %

Name: Peter Petrillo
Title: Vice President and Secretary

ERNATIONAL, INC.

YIDOCSO3IARIORN
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AGREEMENT AND PLAN
OF MERGER BETWEEN
EIFFEL DESIGN, INC. d/b/a TRAVELPRO

AND

s,
L;,_

TRAVELPRO INTERNATIONAL, INC.

WITNESSETH:

WHEREAS, Travelpro International, Inc. (“Travelpro Intermational”) is a
corporation duly organized and existing under the laws of the State of Delaware; and

WHEREAS, Eiffel Design, Inc. d/b/a Travelpro (“Travelpro™) is a corporation
duly organized and existing under the laws of the State of Florida;

WHEREAS, the Board of Directors of each of Travelpro International and
Travelpro deems it desirable. upon the terms and subject to the conditions herein stated, that
Travelpro be merged with and into Travelpro International. and that Travelpro International be
the surviving corporat-ion (the “Merger”); and

WHEREAS. pursuant to this Agreement and Plan, upon the effectiveness of the
Merger. each share of Travelpro will be converted into one share of Travelpro International and
anv outstanding shares of Travelpro Intemational shall be cancelled without consideration
therefor.

NOW_ THEREFORE. it 1s agreed as follows:

SIY DO NOR/ERILUY

PATENT
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Section |

Conversion of Stock

il At tiie Etfective Time (as hereinafter defined), Travelpro shall be merged
with and into Travelpro Intemational, with Travelpro Intermnational as the sole surviving
.:orpé;?ation (the “Surviving Corporation™). . -

1.2 At the Effective Time:

{a) Each then-outstanding share of capital stock of Travelpro shall. by
virtue of the Merger and without any action on the part of the holder thereof, be converted into
one share of common stock of the Surviving Corporation.

(b) Each then-outstanding share of common stock of Travelpro
Internationai shall, by virtue of the Merger and without any action on the part of the holder
thereof, be cancelled and no consideration shall be issued in respect thercof.

Section 2

Effective Time

2.1 1f this Agreement and Plan of Merger is duly adopted by the stockholders
of each of Travelpro International and Travelpro and is not terminated 1n accordance with
Section S hereof, a certificate of merger reflecting this Agreement and Plan of Merger shall be
filed with the Secretarv of State of the State of Delaware. and a certificate of merger reflecting
this Agreement and Plan of Merger shall be filed with the Secretary of State of the State of

Florida.

J

NATH I ST AR9E09 D =
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2.2 The Merger shall become effective (the “Effective Time’} at the time of
the filing of said certificates of merger with the Secretary of State of the State of Delaware and
with the Secretary of State of the State of Florida (or such later time as may be specified therein).

Section 3

oy,

Certificate of Incorporation and By-Laws

L)

At the Effective Time. the Ceruficate of Incorporation ¢f Travelpro
International, as amended through the Effective Time. shall be the Certificate of Incorporation of
the Surviving Corporation until further amended as provided by law.

3.2 At the Effective Time, the By-laws of Travelpro International, as armended
through the Effective Time, shall be the By-laws of the Surviving Corporation unttl further
amended in accordance with the provisions thereof and of applicable law.

Secuon 4

© Directaors and Officers

4.1 The directors and cfficers of Travelpro immediately prior to the Effective
Time of the Merger shall be the directors and officers, respectively, of the Surviving Corporation.
Section 5

Amendment and Termination

5.1 At any time prior ta the Effective Time. notwithstanding approval of this

Agreement and Plan of Merger by the stockholders of Travelpro International or Travelpro, this

Agreement and Plan of Merger may be amended. to the fullest extent permitted by apphicable
law. by an agreement in writing duly approved by the Board of Directors of each of Travelpro

International and Travelpro

TN SO IR,y T
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572 At any time prior to the Effective Time, notwithstanding approval of this
Agreement and Plan of Merger by the stockholders of Travelpro International or Travelpro, this
/-%greemem and Plan of Merger may be terminated and abandoned by the Board of Directors of
Travelpro.

3 Section 6

Governing Law

6.1 This Agreement and Plan of Merger shail be governed and construed in
accordance with the laws of the State of Delaware, without regard to principles of conflicts of

laws.

SN TMOUNDIAY J
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IN WITNESS WHEREOT, Travelpro International and Travelpro have caused

this Agreement and Plan of Merger to be executed by its duly authorized officers, as of the a_C]\ﬂ/)

day of [Jekobec 1999

+ EIFFEL DESIGN, INC. &/b/a TRAVELPRO

By }Mf’@év C(é‘j/k
NMCZW@“V(%W

Title: %lf/fnwd//

TRAVELPRO INTERNATIONAL, INC.

By:

Name:
Title:

NY TN R0 489649 )
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IN WITNESS WHEREOF, Travelpro International and Travelpro have caused

this Agreement and Plan of Merger to be executed by its duly authorized officers, as of the 7 iH/)

day of Ocddhox— . 1999,

7

EIFFEL DESIGN, INC. d/b/a TRAVELPRO

LY

Name:
Title:

TRAVELPRO INTERNATIONAL, INC.

NYTH NSO ARUA9Y 2
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) State of Delaware ¢

Office of the Secretary of State F2°F 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

. DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

SEF

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

~

"EIFFEL DESIGN, INC.", A FLORIDA CORPORATION,

S

WITH AND INTO "TRAVELPRO INTERNATIONAL, INC." UNDER THE NAME
OF "TRAVELPRO INTERNATIONAL, INC.", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWBRE, AS RECEIVED

AND FILED IN THIS OFFICE THE FIFTH DAY OF NOVEMBER, A.D. 1999,

AT 12 O’'CLCOCK P.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

£ itffid

Edward ]. Freel, Secretary of State

3046202 B8100M AUTHENTICATION: 0066701

991468570 DATE. 11_.05-99
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