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state of Delaware

Office of the Secretary of Statc  eace 1

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

"MCGREGOR CORPORATION", A NEW YORK CORPORATION,

WITH AND INTO "MCGREGOR I CORPORATION" UNDER THE NAME OF
"MCGREGOR I CORPORATION", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED

IN THIS OFFICE THE FIRST DAY OF JULY, A.D. 1997, AT 9:02 O'CLOCK

A.M.
Foron TEE TN
2755128 8100M 9236143
TRADEMASng
981305878 REEL: 1766 F : 0% 5



STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:02 AM 07/01/1997
971220159 — 2755128

CERTIFICATE OF MERGER
OF
McGREGOR CORPORATION, a New York corporation
INTO
McGREGOR I CORPORATION, a Delaware corporation

Pursuant to Section 252
of the General Corporation Law
of the State of Delaware

McGregor Corporation, a corporation incorporated and existing under the provi-
sions of the Business Corporation Law of the State of New York ("McGregor-NY"), and
McGregor I Corporation, a corporation incorporated and existing under the provisions of
the General Corporation Law of the State of Delaware ("McGregor-DE"), do hereby
certify as follows:

FIRST: The name, jurisdiction, and date of incorporation of each of the business
entities that is to merge are:

Date of
Name lurisdiction Incorporation
McGregor Corporation New York April 25, 1921
(name under which it was formed is
David D. Doniger & Co., Inc.)
McGregor I Corporation Delaware May 23, 1997

SECOND: Each of McGregor-NY and McGregor-DE has approved and executed,
adopted, certified and acknowledged the Agreement and Plan of Merger dated June
Z2¢_, 1997.

THIRD: McGregor-DE shall be the surviving corporation after the merger of
McGregor-NY with and into McGregor-DE pursuant to the Merger Plan (the "Merger").
The name of McGregor-DE afier the Merger shall remain "McGregor I Corporation."
McGregor-DE has not applied and will not apply for authority to do business in the State
of New York. The Certificate of Incorporation of McGregor-DE, as in effect before the
Merger, shall remain the Certificate of Incorporation of McGregor-DE from and after the
Merger without amendment or change.

FOQURTH: Approval of the shareholder of McGregor-NY pursuant to the
provisions of Section 903 of the Business Corporation Law of New York and Section
252 of the General Corporation Law of Delaware is required for the Merger. The
designation and number of outstanding shares of each class and series, the specification

TRADEMARK
REFEIL: 1766 FRAME: 0846



of the classes and series entitled to vote on the Merger, and the specification of each
class and series entitled to vote as a ciass on the Merger are as follows:

Designation of  Authorizcd Shares Number of issued Designation of Classes and
each of Capital Stock and outstanding class and series scries entitled
outstanding shates of exch class et vo W votcasa
class and series class
of shares
common stock, 4,875,000 shares 4,875,000 shares common stock N/A

par value §1.00
preferred stock, Nornc None N/A N/A
par value $3.00

EIFETH: As to McGregor-NY, the number of shares voted for and ageinst the
Merger Plan is as follows:

Total Voted For Total V jnst
4,875,000 0
SIXTH. Approval of the shareholders of McGregor-DE pursuant to the

provisions of Section 903 of the Business Corporation Law of New York and Section
251 of the General Corporation Law of Delaware is required for the Merger. The
designation and number of outstanding shares of each class and series, the specification
of the classes and series entitled to vote on the Merger, and the specification of each
class and series entitled to vate as & class on the Merger are as follows:

Designation Authorized Numbcr of issued Designation of Classes and
of each Shares of Capital and outstanding class and series series entitled
outstanding Stock shares of each clasy il 113 tovote as 3
class and slass
series of
shares
common 500 shares 500 sharcs common stock N/A
stock, par
value $.01

SEVENTH' As to McGregor-DE, the number of shares voted for and against the
Merger Plan is as follows:

J For Total Voted Against

500 0
EIGHTH: The approval of the Merger Plan was duly authorized by ali action
required by the laws of the State of New York and the State of Delaware. The Merger is
permitted by Section 907 of the Business Corporation Law of the State of New York and
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by Section 252 of the General Corporation Law of the State of Delaware and is in com-
pliance therewith.

NINTH: The effective time of this Certificate shall be the date on which this
Certificate and the Certificate of Merger are filed and effective with the offices of the
Secretaries of State of Delaware and New York, respectively, in accordance with the
provisions of the General Corporation Law of the State of Delaware and the Business
Corporation Law of the State of New York. The effective time of the Merger shall be
July 1, 1997, 5:00 p.m. Eastern Daylight Time.

TENTH: McGregor-DE may be served with process in the State of New York in
any action or special proceeding for the enforcement of any liability or obligation of
McGregor-NY and for the enforcement of the right of the shareholder of McGregor-NY
to receive payment for its shares from McGregor-DE.

ELEVENTH: McGregor-DE shall promptly pay to the shareholder of McGregor-
DE the amount, if any, to which such shareholder shall be entitled under the provisions
of the Business Corporation Law of the State of New York related to the right of share-
holders to receive payment for their shares.

IWELFTH: McGregor-DE hereby designates the Secretary of State of New York
as its agent upon whom process against it may be served in any action or special pro-
ceeding. 11200 East 45® Avenue, Denver, Colorado 80239-30018, ¢c/o Samsonite
Corporation, shall be the address of McGregor-DE to which the Secretary of State of
New York shall mail a copy of such process.

THIRTEENTH: The Merger Plan is on file at an office of McGregor-DE at the
following address: Samsonite Corporation, 11200 East 45™ Avenue, Denver, Colorado
80239-3018.

FOURTEENTH: A copy of the Merger Plan will be furnished by McGregor-DE,
on request and without cost, to any shareholder of McGregor-DE and McGregor-NY.

Each of McGregor-NY and McGregor-DE has caused this Certificate of Merger
to be executed and acknowledged by its duly authorized officer or other representative

as of Jung24, 1997.

McGREGOR CORPORATION,
a New York corporation

o I U NN
Name T omad Voo WA AN
Title:

State of.&fl_@;@___)

) ss
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couny ot Ares) )
-_M‘:eing duly sworn, deposes and says that

he is thg of McGregor Corporation, that he signed the
foregoipag Certlﬁeate of Merger on behalf of the Corporation in his capacity as

' and that he has read the foregoing Certificate of Merger and
knows the contents thereof and that the statements contained therein are trub and correct
to his own knowledge.

Notuy Pudblic

Subscribed and sworn to before me on thae%_1;y of June, 1997.
My Commission expires: _ /& - 4 - )4

SN

ST McGREGOR I CORPORATION,

. B a Delaware corporation
State of Edgg&_,)

o — 88
) ss
County ofdhﬂg )

Name ____P%;S&Q:&E;—
Title: Aot

, eing duly sworn, deposes and says that
he is _of McGregor I Corporation, that he signed the
foregding Certificate of Merger on behalf of the Corporation in his capacity as

and that he has read the foregoing Certificate of Merger and
knows the contents thereof and that the statements contained therein are tryfe and correct
to his own knowledge.

Notary Public

Subscribed and sworn to before me on 2%: day of June, 1997.
My Commission expires: [2- & - . .
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TRADEMARKS-MCGREGOR 11, LLC

Trademarks in Which McGregor 11, LLC Has Rights Under License From Hortex

Trademark or Service Mark Registration No. Registration Date
BILLY THE KID & DESIGN 393,064 27JA1942
HOT DOGS! 734,221 10JL1962
OXCRON 744,881 (J5FE1963
SPLINTERS 831,108 27JE1967
MANN in Oval Design 836,336 030C1967
EBILLY THE KID 979,473 26FE1974
BILLY THE KID 1,003,785 04FE1975
BTK 1,042,362 29JE1976
BILLY THE KID 1,049,076 2BSE1976
BTK and Cowboy Design 1,116,414 10AP1979
VERTICAL RED WHITE AND BLUE STRIPE DESIGN 1,279,966 29MY1984
BILLY THE KID 1,836,215 10MY1994
CALAMITY JANE 1,882,922 07MR19395

-
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