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January 4, 2007

BRGGAGE ATRLINE QUEST SERVICES HOLDTNGE® Cpretions
621 E. WASHINGTON ST STE 8
ORLENDO, FL 32801

SUBJECT: BAGGAGE AIRLINE GUEST SERVICES BOLDINGS, INC.
REF: PU5000000745

We received your electronically transmitted document. Eowever, the
document has not been f£iled., Please make the feollowing corrections and
refax the complete document, including the electronic filing cover sheet.

The dovument svbmitted does not meet legibllibty reguizements for
electronic filing. 7Please do not attempt to refax this document mntil the
cquality has been improved,

Please return your document, along with a copy of this letter, within 60
days or your filing will be c¢onsidered abandoned.

Tf you have any questions concerning the filing of your document, please
call {850) 245-6906. '

Darliene Connell F2x aud. #: BG7000002263
Document Specialist Lettar Number: 807400000602

P BOX 6327 —~ Tallzhassee, Flontda 32314
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ARTICLES OF MERGER |
OF BAGGAGE AIRLINE GUEST SERVICES HOLDINGS, INC. :
WITH CARS HOLDINGS, INC.

Pursuant to Section 607.1105 of the Florida Statutes, the undersigned
corporations, BAGGAGE AIRLINE GUEST SERVICES HOLDINGS, INC. a Florida
corporation, and CARS HOLDINGS, INC., a Florida corporation, do hercby adopt the
following Artcles of Merger for the purpose of merging BAGGAGE AIRLINE GUEST
SERVICES HOLDINGS, INC. with CARS HOLDINGS, INC.:

ARTICLE >
PLAN OF MERGER

A Plan of Merger sefting forth the terms and conditions of the merger of BAGGAGE
AIRLINE GUEST SERVICES HOLDINGS, INC. with CARS HOLDINGS, INC. is
attached hereto as Exhibit “A” and incorporated herein by reference (the “Plan of Merger™).

ARTICLE II ' {
SURVIVING COMPANY ’

Pursuant to the Plan of Merger, BAGGAGE AIRLINE GUEST SERVICES
HOLDINGS, INC. and CARS HOLDINGS, INC, shall each be merged into and become ZWRB
HOLDINGS, INC., a I"lorida corporation, which shall be the namc of the surviving corporation,

ARTICLE I ‘
ADQPTION OF PLAN ' )

The Plan of Merger was approved by consent of the sole sharcholder of %AGGAGE
AIRLINE GUEST SERVICES HOLDINGS, INC., on the, 3 day of Jgnuary —52 _, 7007,

and by consent of the sole shareholder of CARS HOLDINGS, INC. on thel Zraf dgy of 4

[LOLLN | . 2007. AP _ T3 —
mm ! !
oz = |

ARTICLE IV g 3 I
EFFECTIVE DATE o - O
Dj—:_-i = :

The Plan of Merger shall be effective at 12:01 a.m. EST, the 334, day of Immrm, 28,

IN WITNESS WHEREOF, cach of the undersigned corporations has caused these
Articles to be signed by its duly authorized officer this 3 ,{ day of var 2007.

BAGGAGE AIRLINE GUEST SERVICES  CARS HOLDINGS, INC.
HOLDINGS, INC.

L
By
Craig Mgteer, Prefident
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EXHIBIT “A”

PLAN OF MERGER |
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PLAN AND AGREEMENT OF MERGER

THIS FLAN AND AGREEMENT OF MERGER (hereinafter called this “Plan™), is
made and entered by and between BAGCGAGE AIRLINE GUEST SERVICES HDLDING$
INC., a Florida corporation ("BAGS Holdings”), and CARS BOLDINGS, INC,, a Flori
corporation (“CARS Holdings™), effective as of 12:01 am. EST, the {~ day qfllanuary, 2007
{the “Effective Dare™).

WITNESSETH:

WHEREAS, the board of directors of BAGS Holdings has determined that it is advisalile
and in the best interest of BAGS Heldings and its sole shareholder, and the board of directors pf
CARS Holdings has determined that it is advisable and in the best interest of CARS Holdi
and its sole shareholder, that CARS Holdings be merged with BAGS Holdings on the terms
herein set forth;

WHEREAS, the board of directors of BAGS Holdings, by resolutions duly adopted, Has
adopted this Plan and recommended it to sole shareholder of BAGS Holdings for approval, and
the sole shareholder of BAGS Holdings, by resolutions duly adopted, has approved this Plan; ahd

WHEREAS, the board of directors of CARS Holdings, by resolutions duly adopted, has
adopted this Plan and recommended it to the sole sharcholder of CARS Holdings for approval,
and the sole sharcholder of CARS Holdings, by resolutions duly adopted, has approved this Plan;

NOW, THEREFORE, BAGS Holdings and CARS Holdings, in consideration of ‘the
premises and of the mutual provisions, agreements and covenants hercin contained andi in
accordance with the applicable statates of Florida hergby agree as follows:

I

CARS Holdings shall be merged with BAGS Holdings {such merger being hereinafter sometithes
referred to as the “Merger”). The name of the surviving corporation shall be Z
HOLDINGS, INC. (hereinafier sometimes referred to as the “Surviving Corporation™).
corporate ideniity, existence, purposes, powers, franchises, rights and immunities of BAGS
Holdings and CARS Holdings shall be merged into the Surviving Corporation, and the Swiviving
Corporation shall be fully vested therewith, The separate existence of BAGS Holdings and
CARS Holdings, except insofar as otherwise specifically provided by law, shall cease as of|the
Effective Date, whereupon BAGS Holdings and CARS Holdings shail be and become one single
corporation, under the name of the Surviving Corporation.

1. Corporate Existence of Suxviving Corporation. As of the Effective D:juc

2. Articles of TIncorporation of Surviving Corporation. The articles; of
incorporation of BAGS Holdings in effect tmmmediately prior to the Effective Date shall continue
in full force and effect as the articles of incorporation of the Surviving Corporation.

3. Bylaws of Surviving Carporation. The bylaws of BAGS Holdings in effect
immediately prior 1o the Effective Date shall continue in full force and effect as the bylaws ol the
Surviving Corporation until amended in accordance with law.

ORLA_4£28872.1 e
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4, Dircctors and Officers of Surviving Corporatiop. The duly gualified an
acting directors and officers of BAGS Holdings immediately prior to the Effcctive Date shall b
the directors and officers of the Swrviving Corporation, each such director or officer to hol
office until the term for which he has previously been elected shall expire and undl his success
has been elected and qualified.

5. Copversion and Exchange of Shares, The mannper of converting
exchanging the shares of each of CARS Holdings and BAGS Holdings shall be as follows:

A, As of the Effective Date, the sole holder of outstanding shares of commean
stock of CARS Holdings shall surrender the same to the Surviving Corporation, or i
designated agent, and such holder shall be entitled wpon such surrender to receive in
exchange therefor one share of common stock of the Surviving Corporation for cafh
share of common stack of CARS Holdings so surrendered.

B. As of the Effective Jate, the sole holder of cutstanding shares of commpn
stock of BAGS Holdings shall surrender the same to the Surviving Corporation, or fits
designated agent, and such holder shall be entitled vupon such surrender 1o receive|in
exchange therefor one share of common stock of the Surviving Corporation for edch
share of common stock of BAGS Holdings 5o surrendered.

6. Earned Surplus of Surviviag Corporation. The eamned surplus of the Surviving
Corporation shall equal the aggregate of the earned surpluses of BAGS Holdings and CARS

Holdings immediately prior fo the Effective Date. The eamned swrplus determined as above
provided shall continue to be available for payment of dividends by the Surviving Corporation]

IN WITNESS WHEREOF, cach of the undersigned corporations has caused these

Articles to be signed by its duly authorized officers this 2{ dayof Eqm;gg_x;; , 2007,

BAGGAGE AIRLINE GUEST SERVICES  CARS HOLDINGS, INC.
HOLDINGS, INC.
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