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ARTICLES OF MERGER

{Profit Carporations)

The following articles of mergey are submitted in accordance with the Florida Business Corporation Act,
pursuant fo seciion 607.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdicugn Docurment Numbey
F known/ applicable)

Levitz Furniture Corporation Florida ‘ ISITOT

Second: The name and jurisdiction of each merping corporation:

Name Jurisdictio Document Nupber

(f known/ appficable)
Jobtin M. Smyth Company THinois 0658-831-0

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Depadment of State.

OR / / (Enter 3 specific date, NOTE: An effoctive date cannor be prior to the date of filing or mere
$han 90 days after merger file das.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
April 10, 2006 and shareholder approval wes not required.

Sixth: Adoption of Merger by mergipg corporation{s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adapted by the sharehoiders of the merging corporation(s) on

The Plan of Merger was adopted by the board of directors of the merging comporation(s) on
April |0, 2006 and sharcholder approval was not required.

(Arach additional sheers i necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION
LEVITZ FURNITURE CORPQRATION
{

By:

Mame: Robert N. Webber
Title: Senior Vice President, General
Counse and Secretary

JOHN M. SMYTH COMPANY p

AV

'Namc: Robert N. Webber
Title: Vige President and Secretary

06000085571 3
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Exhibit A
PLAN OF MERGER
This PLAN OF MERGER, dared as of April 10, 2006 (this "Plan of Megper"). by and

among LEVITZ FURNITURE CORPORATION, a Florida corporation ("Parent™), and JOHN
M, SMYTH COMPANY, an [{linois corporation ("Subsidiany™.

WITNESSETH: o
25
WHEREAS, Subsidiary desires 1o merge with and into Parent, with Parent being the G S5,
surviving corporation (the “Merger"), on the terms, and subject io the conditions, set forth in g8, %‘%@
Plan of Merger; >, ”},&%
o %%
WHEREAS, Parent owns 100% of Subsidiary’s outstanding Common Swock; and % %
WHEREAS, the Board of Directors of Parent has detexmined that it is advisable that 3 %?“
Subsidiary be merged into Parent, on the terms and conditions set forth berein, in accordance f; “n

with § 607.1104 of the Florida Business Corporation Act (the "Act")

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements hereinafter congained, and intending to be bound hereby, the parties hereby agree as
follows:

ARTICLEI

THE MERGER

Section 1.1 The tesm "Effective Date" shall rmean the date on which the Articles of
Merger are filed with the Secretary of Stafe of Florida.

Section 1.2 On the Effective Date, Subsidiary shall be merged with and into Parent.
The separate existence of Subsidiary shall cease at the Effective Date and the existence of Parent
shall continue pnaffected and unimpaired by the Merger with all the rights, privileges,
immunities and franchises, of a public as well as of a private nature, and subject to ail the duties
and liabilities of corporations organized under the laws of the State of Florida.

Section 1.3  This Plan of Merger has been approved by the Board of Directors of
Parent in accordance with § 607.1104 of the Act.

ARFICLE I
EFFECTS OF THE MERGER

Section 2.1 At the Effective Date, Parent shall possess all the rights, privileges,
immunities and franchises, of bath a public and private nature, of Subsidiary, and shal be
responsible and liable for all liabilities and obligations of Substdiary, all as more partcuarly set
forth in § 607.1106 of the Act.

NYLI40110v]
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ARTICLE 1

TERMS OF THE TRANSACTION; CONVERSION AND
PAYMENT FOR SHARES

Section 3.1  The manner and basis of converting shares of Subsidiary's Common Stock
into shares of Parent Ssock shall be as follows:

{a) Each share of Subsidiary Common Stock held by Parent shall, by virtue of the

Merger and without any action on the part of Parent, be canceled simultancounsly with the
effectiveness of the Merger.

ARTICLE IV

DISSENTERS RIGHTS

Section 4.1  Sharcholders of Subsidiary who, except for the applicability of §
607.1104(1 Xa) of the Act which provides that a vote of the Parent's or Subsidiary's shareholders
is not required to approve the Merger, would be entitled to vote on the Merger and who wish 10
dissent, are entitled, if the shareholder complies with the provisions of the Act reparding the
rights of dissenting sharcholders, 1o be paid the fair value of such sharcholder's shares.

{Signature page fallows]

NY1-22401 3wl
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IN WITNESS WHERECF, the parties havs caused this Plan of Merger to be duly

execnied as of the date above first wrilten,
LEVITEELRNITURE CORPORATIDN
By: \ g;& \ZD

Narhe: Robert N, Webber
Title:  Senior Vice President, General
Counsel and Secretary

JOHN MWMPAKQY
N By: m. U p

Namé: Robert N, Webber
i Title:  Vige President and Secretary

W24 1lvi
Siantiuce Pags o IMS
Plas of Merger
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