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TICLES OF GER

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corperation Act,
pursuant to section 607.1105, Florida Statutes. '

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
(i kmown/ applicpble)

Levitz Furniture Corporation Florida 263707

Second: The name and jurisdiction of ¢ach merging corporation:
Name Jurisdiction Dpcument Number

(i known/ applicabic)

Levitz Fumimre Company of Canads Lig. Canada

Third: The Plan of Merger is attached.

Fourth: The merger shall beoome effective on the date the Articlea of Merger are filed with the Florida
Department of State. '

oR L ! (Ener & specific date. NOTE: An effacrive davs cannot be prior to the date of filing or more
than 90 deys after merger file dare)

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 baard of directors of the surviving corporation on
July 11,2006 and shareholder approval was not required.

Sixth: Adaption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholdars of the merging corporation(s) on _July 11. 2006

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not reguired.

{Attach addttional sheets if naccssary)

HO6000 1/7122 3
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Seventh: SIGNATURES FOR EAC RATION
LEVITZ FURNITURE CORPORATION

o LN TULL sp U P

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

LEVITZ, FURNITURE COMPANY OF CANADA LTD.
By

USTWLh, J 1P

Name: Robert N. Webber
- Title: Vice Pragident and Secretary

HOH000 177122 3
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PLAN OF MERGER

This PLAN OF MERGER, dated as of July 11, 2006 (this "Plan of Mergar”), by and
among LEVITZ FURNITURE CORPORATION, a Florida corporation ("Parant"), and LEV

FURNITURE COMPANY OF CANADA LTD., a Canadian corporation ("Subsidiary").

WITNESSETH:

WHEREAS, Subsidiary desires to merge with and into Parent, with Parent being the
Plan of Merger;

swrviving corporation (the "Merger™), on the terms, and subject to the conditions, sct forth in th

WHEREAS, Parent owns 100% of Subsidiary's outstanding 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 Carporation Act (the "Act™).

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

ARTICLE ]
THE MERGER
Seotion 1.1

Merger are filed with the Seeretary of State of Florida.

The t=rm "Effeciive Date” shall mean the date on which the Articles of
Section 1.2

Cu the Effective Date, Subsidiary shail be merged with and into Parent.
The separate exisience of Subsidiary shall ceass at the Effective Date and the existence of Parent

shal} continue unaffected and unimpaired by the Merger with all the rights, privileges,

irnmunities and franchises, of 3 public as well as of 4 private nature, and subject 10 all the dutics

and liabilitles of corporations organized under the laws of the state of Florida.
Secﬁon 1.3

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

ARTICLEII
EFFECTS OF THE MERGER
Secton 2.1

At the Effective Date, Parent shall possess all the rights, privileges,
immunities and franchises, of both a public and private nature, of Subsidiary, and shali be
responsible and liable for all liabilitics and obligations of Subsidiary, 21l as mors particularly set
forth in § 607.1106 of the Act.

NY[-22a9935v]
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ARTICLE IIY

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 Stock 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 simuttanecusly with the
cffectiveness of the Merger.

ARTICLE IV
DISSENTERS RIGHTS

Section 4.1  Shareholders of Subsidiacy who, except for the applicability of § o
607.1104(1)(a) of the Act which provides that 8 vote of the Parent's or Subsidiary's sharcholders
Is not required to approve the Merger, would be entitled to vote on the Merger and who wish to
dissent, are entitled, if the sharcholder comptlios with the provigions of the Act regarding the
rights of dissenting shareholders, to be paid the fair value of such sharcholder's shares.

)

[Signature page follows)

NY1-2249980v)

HOBOUD 177122 3



EILE No.113 07-11 '06 12:52  [D:CSC TALLAHASSEE FAX:850 558 1575 PAGE B/ 6
BO6000177122 3

TN WITNESS WHEREOF, the parties have caused this Plan of Merger to be duly
executad as of the dats above first written,

LEVITZ FURNITURE CORPORATION

By: M&L@

Name: Robert N. Webber
Title: Senmior Vice Yresident, General
Counsel and Sccretary

LEVITZ FURNITURE COMPANY OF CANADA
LTD.

WAATAL. VO

* Name: - Robert N. Webher
< Title: Vice President and Saceatary

NYI-2240080v)
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