Fridayastyne 30,

Publi¢c Access System

To: Annettd i:s 1‘52 AM Pai1 of 0
“Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet, 'ype the fax audit number (shown

below) on the top and bottom of all pages of the document.

{((H06000170654 3)))

Note: DO NOT hit the REFRESH/RELOAD burtton on your browser from this page. Doing
so will generate another cover sheet.
S e
Tl
To: ﬁ'r{ff:\ @ .
Division of Corporacions :Jj{i‘% ; -‘ﬂ -
Tax Number : [(B850)205-0380 ;_r::\“ é -t
- 3T W (\;\ )
From: : "ffi o) m -
Account Name CORPDIRECT RCENTS, INC. ‘2—"1 L
Account Number : 110450000714 'f"g‘,-—)\ ;‘?; O
Prhone (850)222-1173 FMen o .
Fax Number (850)224-1640 "-';;"‘ w2
. "_73{?
. A N A A
0409 51925 =
- B i1sE T
MERGER OR SHARE EXCHANGE T
o T
D © @ IBC GROUP, INC.
W e 3 ‘ —
= & 7 Cenrtificate of Status 0
: = -
ALl pa l[Centified Copy 1
(I =
UJ - & Bige Count 08
g -"53) = Estimated Charge $183.75 I
w D
S =
Corporate Filing Menu Help

Electronic Filing Menu

h_frett g

6/30/2006 11:12:53 AM

<

S

(0%0 (ﬁ)&:



>
2

#r

To: Annett;z ) From: Cindy Hicks Friday, June 30, 2008 11:52 AM Page: 2 of 9
Subject: . e

HumoomsﬁpL E

0
6 Juy 4 ,
ARTICLES OF MERGER ;gfgf?'ﬁ?bg;? Y " 56
e all H
afpaont OF
OF o K'S‘S”-“E, FAS' TE
{jf?z{};ﬁ'
IBC OF INDIANA, INC,, :
IBC OF ARIZONA, INC,,
INTERNATIONAL BEDDING CORPORATION, and
INTERNATIONAL BEDDING CORPORATION OF ORLANDO
WITH AND INTO
IBC GROUP, INC.
Pursuant to the provisions of the Florida Business Corporation Act, the following Articles
of Merger have teen duly adopted and are submitted in accordance with the Florida Business
Cormporation Act: '

FIRST: THE SURVIVING PARTY ‘ SR TR

The exact name, street address of its pnnmpal office, jurisdiction, and entity type of the .2 .o oo 7o
surviving party {the "Surviving Corporaticn"} are as follows; ST A2 FU PRI H NS

Na Address ' Jurisdiction

IBC Group, Inc. Delaware L

730 West McNab Road SR ekl
Fu. Lauderdale, F1.3330%° .2 "7 ¢ o R . SR TIPE

Declaware  Document/Registration  Number:
2019233 ( _ L

-

FEI Number: $9-2324762 '~ - 7' = 7 e L
SECOND: THE MERGING PARTY

The exact pame, strect address of its principal office, jurisdiction, and entity type for cach
merging party (the "Merging Corporations”) are as follows:

Name and Street Address Jurlsdiction
IBC of Indiana, Inc. Florida

730 West McNah Road
Ft. Lauderdale, FL 33309

Florida DocumentvRegistration Number: Vi0747
FEI Number: 65-0314557

IBC of Arizona. Inc. Florida
730 W, MeNab Road
Ft. Lauderdale. FL 33309

{M2361995:2)

HO60100170654 3



To: Annette
Subject.

From: Cindy Hicks Friday, June 30, 2006 11:52 AM Page: 3 of @

H06000170654 3

International Bedding Corporation Florida
Florida Docurnent / Registration Number: V45153
FEI Number: 65-0346658

Florida Document/Registration Number: V28049
FEI Number: 65-0327626

International Bedding Corporation of Orlando Florida
730 W. McNab Road
Fr. Lauderdale, FL 33309

Florida Document/Registration Number: G67039
FEI Number: 65-022997%

THIRD: _  The Merging Corporations are hereby merged with and into the Surviving
Corporation and the scparate existence of the Merging Corporations shall cease. The Surviving W SRR
Corporation is the surviving entity in the merger. A copy ol the Plan of Merger is attached .- LT
hereto as Exhibit A and made a part hereof by refcrcncc as if fully set forth herein. MU C o rapdk

FOURTH Thc mcrger shall become cffecnve on the date the Articles of Mcrger are ﬁled
with the Flonda Depaﬂmcm of Stale.

FlF‘TH. In accordancc with dpplicable Florida law, the Plan of Merger was approved: by .
the sole Sharcholder. and Board of Directors of the Surviving Corporation on ne 20 G s T
2006. - o _q__._, .

SIXTH: In accordance with applicable Florida law, the Plan of Merger Was approved by, ; -
the sole Shareholder and Board of D:recmrs of the Merging Corporatiens on e 2 .. Co im
2006. . -

[Signatures on the next page)
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IN WITNESS WHEREOCF, the parties have executed and delwered these Articles of

Merger as of Mune 2o, 2006.
SURVIVING CORPORATION:
IBC GROUP, INC., a Delaware corporalion
"~ . . MERGING CORPORATICNS;
" : © 7" IBC OF INDIANA, INC., a Florida corporation
{M2361993.2} 3
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INTERNATIONAL BEDDING CORPORATION
OF ORLANDO, a Florida corporaticn

Name:
Title:

| (M2361993:2) 4
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EXHIBIT A

PLAN OF MERGER

This Plan of Merger, which was adopted and approved by the parties hereto, and is
submitted in compliance with the provisions of Section 607 of the Florida Business Corporation
Act.

FIRST: [BC Group, Inc. is a Delaware corporation (the "Surviving Corporation} which
owns all of the outstanding shares of capital stock in the following eatities (the "Merging
Corporations™):

Mhame Jurisdiction
IBC of Indiana, Inc. Florida
IBC of Arizona, Inc. Florida
Intermational Bedding Corporation Florida
International Bedding Corporation __ Flerida

of Orlando ' :

THIRD: THE MERGER . o

1, The Merging Corporations, being wholly-owned subsidiaries of the Surviving
Corporation. shall be merged with and into the Surviving Corporation (the "Merger"). The -
Surviving Corporation shall possess all the righis, privileges,. immunities, powers, and
franchises of a public and private nature, and shall be subject to all of the restrictions,
disabilities, and duties of the Merging Corporations. Addmonaily, title to all property, whether
renl, personal, or mixed, 1angible or intangible, of the Mc.rgmb Corporations shall vest in the-
Surviving Corporation. All and every other property and interest of the Merging Corporations
shall be the property and interest of the Surviving Corporation w the same extent of the
Merging Corporations. The title to any rea) property, whether obtained by decd or othenwise, -
that is vested in the Merging Corporations shall not revert or in any way be impaired by recason . .. . . ... .. |
of this merger. provided that all rights of creditors and all liens upon the property shall be
preserved unimpaired. All debis, liabilities, duties, and obligations of the Merging Corporations
shall be the debts. liabilities, duties and obligations of the Surviving Corporation. Such debts,
liabilities. duties, and obligations may be enforced against the Surviving Corporation to the
same extent as if said debts, liabilities, and obligations had been incurred or contracted by the
Surviving Corporation.

2 The Certificate of Incorporation of the Surviving Corporation, as in cffect
immediately prior to the Effective Date (defined below), shall continue to be the Cenificate of
Incorporation of the Surviving Corporation.

3. The Bylaws of the Surviving Corporation. as in effect immediately prior to the
. Effective Date, shall continue to be the Bylaws of the Surviving Corporation.

[M236199332)
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4. Al shares of capital stock of the Merging Corporations which are outstanding
shall, by virtue of the Merger and without any action on the part of the holder thereof, be
canceled and extinguished.

5. The shareholders of the Surviving Corporation shall continue to be the
shareholders of the Surviving Corporation.

6. If at any time the Surviving Corporation deems it advisable that any further
assignments or assurances in law or any other actions are necessary or desirable to vest in the
Surviving Corporation, according to the terms of this Plan of Merger, the title to any property,
imterest or rights of the Merging Corporations the appropriate officers and directors of the
Moerging Corporations shall execute and make all such assignments and assurances to vest title in
such property, interests, or righis in the Surviving Corporation.

FOURTH: EFFECTIVE DATE

The term “Effective Date" shall mean the date upon whlch Anticles of Merger are liled
with the Florida Department of State.

FIFTH: APPROVAL ) !

The Merger has previously been submitted 1o and approved by the respective Boards of

Directors and sharcholders of the Merging Corporations and the Surviving Corporation. The - -

proper officers of the parties shall be, and herchy are, authorized and directed to perform all such
further-acts and execute and deliver to the proper authorities for filing all documents, as the same

mauy be necessary or proper to render effective the Merger contemplaled by this Plan of Merger. - -+ -

[Signatures on the next page]
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IN WITNESS WHEREOF, the partics have executed and delivered this Plan of Merger

asof Dwnz s , 2006.

© IBC GROUP, INC., a Delaware corporation

IBC OF ARIZONA, INC., a Florida corporation

By:
Name:
Title:

VE QLS

INTERNATIONAL BEDDING CORPORATION

By:
Name:
Title:

{M2361993;2) 3
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INTERNATIONAL BEDDING CORPORATION
OF ORL.ANDQ, a Florida corporation
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