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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State”

February 22, 2001

CT Corporation System
660 East Jefferson St.
Tallahassee, FL 32301

SUBJECT: LEVITZ FURNITURE CORPORATION

Ref. Number; 293707

We have received your document for LEVITZ FURNITURE CORPORATION and
your check(s) totaling $78.75. However, the enclosed document has not been
filed and is being returned for the following correction(s):

For each corporation, the document must contain the date of adoption of the plan
of merger or share exchange by the shareholders or by the board of directors
when no vote of the shareholders is required.

If shareholder approval was not required, a statement to that effect must be
contained in the merger for each applicable corporation.

if you have any questions conceming the filing of your document, please call
(850) 487-6907.

Annette Ramsey ..
Corporate Specialist Letter Number: 901A00011291

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MER: R
(Profit Corp orations)
ubmitted in accordance with the Florida Business Corporation Act,

The following articles of merger are s
pursuant £0 saction 607.1105, F.S.
——
Firstt The name and jurisdiction of the surviving corporation is: E§ o
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Second: The name and jurisdiction of each merging corporation 1s: g;_ = ,
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Name , , Jurisdiction S
PLORYIDA

URe REALTY GORPORATION .

LEVITE FURNIT

Third: The Plan of Merger is attached.
ve on the date the Articles of Morger arc filed wnh the Florida

Fourth: The merger shall become effectl
Department of State
specific date. NOTE: An effoctive date cannot be prior to the date of filing or more

oR / / . (Enter aspeci
than 90 days in the future) e
(COMPLETE ONLY ONE STATEMENT)

surviving ¢corporation on

ger by surviving corporation -

Fifth: Adoption of Mer
The Plan of Merger was adopted by the shareholders of the
thé board of directors of the surviving corporation on

The Plan of Merger was adopred by
A2 Ol and sharcholder approval was not required.

curporat.'}on(s) lCQhIPlETE ONLY ONE STATEMENT)
holders of the merging corporation(s) on

Sixth: Adoption of Merger by merging
The Plan of Merger was adopted by the share
ted by the board of directors of the merging corporation(s) on

The Plan of Merger was adop
___and shareholder approval was not required.

.

(Anach additional sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION
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PLAN OF MERGER

(Merger of subsidiary corporation(s))

The following plan of merger is submitted in compljance with section 607.1104, F.S. and in accordance
with the Jaws of any other applicable jurisdiction of incorporation.

The name and jurisdiction of the parent corporation owning at least 80 percent of the outstanding shares of each
class of the subsidiary corporation: '

Name . Jurisdiction ]
LEVITZ PURNITURE CORPORATION i FLORTDA

The name and jurisdiction of each subsidiary corporation:

Namg _ Jurisdiction
I.EVITZ FURNITURE REALTY CORPORATICH FLORIDA

The manner and basis of converting the shares of the subsidiary or parent into shares, obligations, or other
securities of the parent or any other corporation or, in whole or in part, into cash or other property, and the
manner and basis of converting rights io acquire shares of each corporation into rights to acquire shares,

obligations, and other securities of the surviving or any other corporation or, in whole or in part, into cash or
other property are as follows:

SRE ATTACHPD ACRREMENT AND FLAN OF MERGER.

{Anach additional sheets if necessary)
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If the merger is between the parent and a subsidiary corporation and the parent is not the surviving corporation;
a provision for the pro rata issuance of shares of the subsidiary to the holders of the shares of the parent
carporation upon surrender of any certificates is as follows:

If applicable, shareholders of the subsidiary corporations, who, except for the applicability of section 607.1104,
E.S. would be entitled to vate and who dissent from the merger pursuant 1o section 607.1320, F.S., may be
entitled, if they comply with the provisions of chapter 607 regarding the rights of dissenting shareholders,

to be paid the fair valie of their shares.

Other provisions relating 1o the merger are as fallows:

EEL 5 *QA4 1522034

[ —————



AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (this "Merger Agree-
ment"), dated as of February 2€, 2001, between Levitz Furniture Realty Corporation,
a Florida corporation (the "Subsidiary"), and Levitz Furniture Corporation, a Florida
corporation (the "Parent”).

WHEREAS, the Parent is the sole stockholder of the Subsidiary;

WHEREAS, the Board of Directors of the Parent has approved this
Merger Agreement and the transactions contemplated hereby; and

NOW, THEREFORE, in consideration of the mutual covenants
and agreements set forth herein and for other good and valuable consideration,
the receipt and sufficiency of which is hereby acknowledged, and for the purpose
of merging the Subsidiary with and into the Parent and setting forth certain terms
and conditions of the Merger and the mode of carrying the same into effect, the
parties hereto agree as follows:

1. Merger. Subject to the terms and conditions hereof, and in accor-
dance with Section 607.1104 of Title XXX VI, Chapter 607 of the Florida statutes
(the "Florida Code"), the Subsidiary shall be merged with and into the Parent (the
"Merger"). The Parent shall be, and is herein referred to as, the "Surviving Entity."
The Merger shall become effective at the time and on the date of the filing of such
documents as may be required under the Florida Code (the "Effective Time").

2. Effect of Merger. At the Effective Time, the separate existence of the
Subsidiary shall cease and the Subsidiary shall be merged with and into the Parent.
The consummation of the Merger will have the effects provided under the Florida
Code with respect to a merger of a subsidiary into its parent.

3. Certificate of Incorporation and By-Laws. The Certificate of Incorpo-
ration and the By-Laws of the Parent, each as in effect immediately prior to the

Effective Time, shall continue to be the Certificate of Incorporation and the_ By-Laws
of the Surviving Entity.

4, Directors and Officers. The directors and officers of the Parent

immediately prior to the Effective Time shall be the directors and officers of the
Surviving Entity and will hold office from the Effective Time until their respective

234242.01-Wilmington S1A



successors are duly elected or appointed and qualified in the manner provided in the
Certificate of Incorporation and By-Laws of the Surviving Entity, or as otherwise
provided by law.

5. Further Assurances. From time to time, as and when required by the
Surviving Entity or by its successors and assigns, there shall be executed and deliv-
ered on behalf of the Subsidiary such deeds and other instruments, and there shall be
taken or caused to be taken by it all such further and other action as shall be appro-
priate or necessary in order to vest, perfect or confirm, of record or otherwise, in the
Surviving Entity the title to and possession of all property, interests, assets, rights,
privileges, immunities, powers, franchises and authority of the Subsidiary and
otherwise to carry out the purposes of this Merger Agreement, and the officers of the
Surviving Entity are fully authorized in the name and on behalf of the Subsidiary or
otherwise to take any and all such action to execute and deliver any and all such
deeds and other instruments.

6. Conversion of Shares. As of the Effective Time, by virtue of the
Merger and without any action on the part of the holder thereof, each share of
common stock of the Subsidiary issued and outstanding immediately prior to the
Effective Time shall be cancelled and retired and shall cease to exist, and no consid-
eration shall be issued in exchange therefor.

7. Amendment and Modification. This Merger Agreement may be
amended or modified at any time by the parties hereto, but only pursnant to an
instrument in writing signed by the parties and only in accordance with applicable
provisions of the Florida Code.

3. Entire Agreement; Assignment. This Merger Agreement constitutes
the entire agreement between the parties hereto with respect to the subject matter
hereof and supersedes all other prior agreements and understandings, both written
and oral, between the parties hereto with respect to the subject matter hereof.

9. Validity. The invalidity or unenforceability of any term or provision
of this Merger Agreement in any situation or jurisdiction shall not affect the validity
or enforceability of the other terms or provisions in any other situation or in any
other jurisdiction.

10.  Governing Law. This Merger Agreement shall be governed by,

enforced under and construed in accordance with the laws of the State of Florida,
without giving effect to any choice or conflict of law provision or rule thereof.

234242.01-Wilmington S1A 2



11. Descriptive Headings. The descriptive headings therein are inserted
for convenience of reference only and shall in no way be construed to define, limit,
describe, explain, modify, amplify or add to the interpretation, construction or
meaning of any provision of, or scope or intent of, this Merger Agreement or in any
way affect this Merger Agreement.

12. Counterparts. This Merger Agreement may be executed in any
number of counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument.

[SIGNATURE PAGE FOLLOWS]

234242.01-Wilmington S1A 3



IN WITNESS WHEREQCF, the Subsidiary and the Parent have caused

this Merger Agreement to be signed by their respective duly authorized persons as of
the date first above written.

LEVITZ FURNITURE REALTY CORPORATION

o et

Name: EJ/ptte) /21 a7t
Title:  J2ex fromi—

LEVITZ FURNITURE CORPORATION

by Lo ]

Ngme: Eoas V4 Zert
Title: oo~ 7RSI DT
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