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WWT INC.
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ARTICLES OF MERGER

OF

2 S
BENTLEY’S LUGGAGE CORP,, Eﬁ E 7
a Florida corporation, ?y;; -
e -
e {7
WITH AND INTO 72 5 5

v T

WWT, INC,, 22 7

a Delaware corporation ™7 o

To the Secretary of State
State of Florida

Pursuant to the provisions of the Florida Business Corporation Act, the domestic

corporation and the foreign corporation herein named do hereby adopt the following Articles
of Merger and do hereby certify as follows:

I Annexed hereto as Exhibit A and made a part hereof is the Agreement and

Plan of Merger (the “Plan of Merger™) for merging BENTLEY’S LUGGAGE CORP,, a

Florida corporation (the “Terminating Corporation™), with and into WWT, INC., a Delaware
corporation (“WWT™).

2. The Plan of Merger was approved and adopted by unanimous written consent

in lieu of a meeting by the Board of Directors of the Terminating Corporation on July 28,
2003. The Plan of Merger was approved and adopted by written consent in lieu of a meeting
by the sole shareholder of the Terminating Corporation on July 28, 2003.

3. The Plan of Merger was approved and adopted by unanimous written consent

in liecu of a meeting by the Board of Directors of WWT on July 28, 2003. The Plan of

Merger was approved and adopted by written consent in lien of a meeting by the sole
shareholder of WWT on July 28, 2003.

4.

WWT will be the surviving corporation following the merger herein provided
for.

5. The effective time and date of these Articles of Merger and the merger herein
provided for shall be 11:59 p.m. on July 30, 2003.



IN WITNESS WHEREOF, the parties hereto have caused these Articles of Merger to

be duly executed as of the 29 day of July, 2003.

MI1:1014073.61

BENTLEY’S LUGGAGE CORP.
By:
Name: Dawvid L. Rogérs

Title:  President

Title: President



EXHIBIT A

AGREEMENT AND PLAN OF MERGER
between
WWT, Inc., & Delaware corporation,
and
Bentley's Luggage Corp., a Florida corporation

This Agreement and Plan of Merger (this “Agreement”), dated as of the 29" day of
July, 2003, is made by and between WWT, Inc., a Delaware corporation governed by the
Delaware General Corporation Law (“WWT”), and Bentley's Luggage Corp., a Florida
corporation governed by the Florida Business Corporation Act (“Bentley’s”).

1. Address, etc. The address of the principal place of business of each of WW'1
and Bentley’s is 7401 Boone Avenue North, Brooklyn Park, Minnesota 55428.

2. Merger and Effective Time. Pursuant to Section 252 of the Delaware General
Corporation Law and the applicable provisions of the Florida Business Corporation Act,
Bentley’s shall be merged with and into WWT, with WWT being the surviving corporation
{the “Surviving Corporation™} (such merger being referred to as the “Merger”). The Merger
shall be effective {the “Effective Time™) at 11:59 p.m. (Delaware time) on July 30, 2003.

3. Ownership Interests. WWT owns all of the capital stock of Bentley's. At the
Effective Time, the ownership interests of the constituent corporations shall be treated as
follows:

() EBach share of capital stock of Bentley’s issued and outstanding
immediately before the Effective Time shall, by virtue of the Merger and without any action
on the part of the holder thereof, be cancelled, and no consideration therefor shall be payable
to such holder.

(b) Each share of capital stock of WWT issued and outstanding
immediately before the Effective Time shall remain outstanding as capital stock of the
Surviving Corporation without change.

4, Corporate Existence. At the Effective Time, the corporate existence of
Bentley’s shall cease, and the corporate existence of WWT, as the Surviving Corporation,
shall continue under, and shall be governed by, the laws of the State of Delaware.

5. Corporate Charter and Bylaws. The Certificate of Incorporation and Bylaws of
WWT immediately before the Effective Time shall be the Certificate of Incorporation and

Bylaws of the Surviving Corporation immediately after the Effective Time.

6. Officers and Directors. The directors of WWT immediately prior to the
effectiveness of the Merger shall be the directors of the Surviving Corporation, subject to the
applicable provisions of the Bylaws of the Surviving Corporation, until the expiration of the



respective terms of such directors for which they were elected and until their respective
successors are elected and have qualified or as otherwise provided in the Bylaws of the
Surviving Corporation. The officers of WWT immediately prior to the effectiveness of the
Merger shall be the officers of the Surviving Corporation until their respective successars are
chosen and have qualified or as otherwise provided in the Bylaws of the Surviving
Corporation.

7. Filings. In accordance with this Agreement and for the purposes of carrying
out the Merger, each of WWT and Bentley’s shall file all necessary documents with the
appropriate governmental officials of its state of incorporation.

[Remainder of page left blank intentionally; signature page follows]



IN WITNESS WHEREOF, each party has caused this Agreement to be signed by its
duly authorized officer, as of the date first written above.

M1:1014128.01

BENTLEY’S LUGGAGE CORP.

Name: David L.
Title: President

Name? David L. Rogérs
Title:  President



