Electronic Filing Menu

FILE No.4 0 'D? m:§c mu—7 FM;Q7 1515 PAGE 1~ 8
Florida Department of State
Division of Corporations
Public Access System
Electronic Filing Cover Sheet
Note: Please print this page and use it as a cover sheet. Type the fax audit
number (shown below) on the top and bottom of all pages of the document.
A (((HO&000095573 3)))
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet.
o
Division of Corporations
Fax MNumber (8501205-0384 S_'f
= =
From: 5% o
hcocount Name  : CORPORATION SERVICE COMPANY A o
Account Number : I200000001355 /hz‘!“ :D.g - “T
Phone : (850)521-1000 A= S =
Fax Number (850)558-1575 m= i
. &0
me X g’
i . e . . N @— 9
| —2 g
=7 o
MERGER OR SHARE EXCHANGE
=D &
.o 9 S LEVITZ FURNITURE CORPORATION
by ©
-~ x . = -
== ¢ Certificate of Status
AT S ifi
& o :_,, Certified Copy
W o= © l_—:’ge Count
x < 3 Estimated Char $78.75
g
Corparate Filing Menu Help

2V A p



FILE No.428 04-10 '06 16:38  ID:CSC TALLAHASSEE Fax:850 B58 1515 PAGE 2/ ©
RO6000095573 3

ARTICLES OF MERGER

(Prafit Corporations)
g
The following articles of merger ars submitted in accordance with the Florida Business Carpomﬁg;ch
pursuant to scction 607.11035, Florida Statutes. O e
=n, 8 Ti
. I . . . -
First: The name and jurisciction of the gurviving corporation: T = =
W O g
Name Jurisdiction Document Numggg )
(f knowty spplicable) * %, R
™ -
o . . —v g O
Levite Fumiture Corporation Florida 293742 [ Pl
——8
Bm ©
»

Secoud: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number
(If knowry applicable)

Levitz Shopping Service, Ings. Floride 8572802

Third: The Pian of Merger ig artached,

Fourth: The merger shall became sffeciive or the date the Asticles of Merger are filed with the Flarida
Department of State.

o ! / {Enser a specific date. NOTE: An effective date cannot be prior to the date of filing or more
thun 90 days after merpey file date.)

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

The Plan of Merger was adopied by the board of divectors of the surviving corporation on
April 10, 2006 and shareholder approval was not reguired.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Flan of Merger was adopted by the shareholders of the merging corporation(s) on

The Plan of Merger was adepied by the board of divectors of the merging corporation(s) on
April 10, 2006 and shareholder approval was not required.

{Aitack additional sheets i necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION

LEVITiURNlTURE CORPORATION

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

LEVITZ SHOPPING SERVICE, INCp

LIL ()

N me: Robert N. Webber
Title: Vice President and Secretary

BO6000085573 3
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Exhibit A

PLAN OF MERGER

This PLAN OF MERGER, dated as of April 10, 2006 (this "Plag aof Mergsr™). by and
among LEVITZ FURNITURE CORPORATICON, a Florida corporation ("Parent™), and LEVITZ
SHOPPING SERVICE, INC., a Florida corporation ("Subsidiary™.

WITNESSETH:

WHEREAS, Subsidiary desires to merge with and into Parent, with Parent being the
surviving corporation (the "Merger"), on the terms, and subject to the conditions, set forth in this
Plan of Merger;

WHEREAS, Parent owns 100% of Subsidiary’s cwistanding Common Stock; and

WHEREAS, the Board of Directors of Parent has determined that it is advisable that
Subsidiary be merged into Parent, on the terms and conditions set forth herein, in accordance
with § 607.1104 of the Florida Business Corporation Act (the "Act").

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements hercinafter contained, and intending to be bound hereby, the parties hereby agree as
fallows:

ARTICLE X
THE MERGER

Sectlon 1.1 The term "Effective Date" shall mean the date on which the Articles of
Merger are filed with the Secretary of State 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 unaffected and unimpaired by the Merger with all the rights, privileges,
immunities and franchises, of a public as well as of g private namire, and subject (o all the duties
and lisbilities of corperations organized under the laws of the State of Florida.

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

ARTICLE I
EFFECTS OF THE MERGER

Section 2.1 At the Effective Date, Parent shall possess all the rights, privilepes,
immunities and franchises, of both a public and private natare, of Subsidiary, and shall be
responsible and liable for all hiabilities and obligations of Subsidiary, all as more particularly set
forth in § 607.1106 of the Act.

NYI-224HoM]
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ARTICLE 11

TERMS OF THE TRANSACTION; CONVERSHIN AND
PAYMENT FOR SHARES

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

{a) Each share of Subsidlary Common Stock held by Parent shall, by virtue of the
Merger and without any action on the part of Parent, be canceled simultangously with the
effectiveness of the Merger.

ARTICLE IV
DISSENTERS RIGHTS
Section 4.}  Sharcholders of Subsidiary who, except for the applicability of §
607.1104{]1)(a) 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 to

dissent. are entitled, if the shareholder complies with the provisions of the Act regarding the
rights of dissenting shareholders, to be paid the fair value of such shareholder’s shares.

[Signature page follows)

NYI-2249107v]
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IN WITNESS WIHEREQOF, the partics have cansed this Plan of Merger 1o be duly

executed as of the date frst above written,
LEVITZ FURNITURE CORPORATION
By: Wlﬂﬂ/ g}:’ ' O . 0

Name: Robert N. Webber '
Title:  Senior Viee President, Genersl
Counsel and Secretary

LEVITZ SHOPPING SERVICE, INC.

Wl JP

Nale: Robert N. Webber
Title:  Viee President and Secrotary

NY[2243107v]1
Signnlune Page to L35
Plan of Merger
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