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Pursuant to the provigions of Sections 607.1101 and 607.1105 of the Florida
Buginess Corparation Act, the undersigned harsby certify that:

1. ABI Entorprises, Inc., a Florida corporation (the *“Constient
Corporatiog™ shall be merged with and into American Bedding Industries, Inc., a Florida

mmﬂm(ﬁﬂmz_mm-wmmbﬂhﬁmmwfmhmgm&e
e Somporatior g Company”).

. 2. m&mmt!?lanofhﬁargw,dawduuflmm,mm pursuant to
" " which tho Mexger was approved and & copy of which is attached hereto as Exhibit A, was

" axecuted and adopted by the Constituent Corporation and the Swiviving Company in accordance
... with Section 607.110S of the Florida Busincss Cosporetion Act, and unanimously approved by

‘. the sole shareholdat of the Constituent and the sole shareholder of the Surviving
Y Company by mspeoﬂvawdmncmtadmdasoﬂm 18,2007,

3. Thcaddmsof&np:mmaloﬁineoftbsvalvmgCompanyiswos.
Fnlkmburg Tamps, Florida 33619, +

4. 'IMSmwnglmrymdemdwhaveappodeTCmpumhon
" System with an office at 1200 South Pine Island Road, Plantation, Florida 33324 au it agent for
mviceofpmoesamapmwedmgtomﬂumemyobllaﬁonmﬁwnmofdimﬁng

sharcholders of the Constituent n. The Swrviving Company agreas to prompily pay

- the dissenting shareholders of the Constituent Corporation the amount, if any, 10 which sk
dissenting sharaholders sre entitled.

s, The Merger shall become effective wpon the filing of these Articles of
i Merger (the “Effective Datc™).

[SIGNATURES ON NEXT PAGE)
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Ihﬁebymaptﬂwqppoinunmtumgimdaguﬂmdagmawmintﬁsaapnﬁty. 1 forther
agres 10 comply with thes provisions of all statutes relative to the proper and complete
f:grifmonnmceq;ftmydtﬂes,mdlmﬁmihar' mmeobﬁgaﬁonofmypns.l. as
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AGREEMENT AND PLAN OF MERGER
' OF

ARI ENTERFRISES, INC.
AND

AMERICAN BEDDING INDUSTRIES, INC.

This Agreement and Plan of Merger (this “Plan of Merger™) dated as of Juns 21,
2007 is made by and betwoen ABI Bnterpriscs, Iuc., a Florida corporation (the “Congiituent
Corporgtion™), and American Bedding Induatries, Inc., a Floxida corporaticn (the “Comppny™ or
the “Syrviving Company™).

AGRERMENT

1.  On the Bffective Date (ax defined in paragraph 6), in accordance with the
provisions of this Plan of Merger and the provisions of the Flotida Business Carparation Act, the
Constituent Corporation shall be merged with and into the Compauy, which shall be the

" gurviving entity (the “Marger”) and the eeparate existence of the Constituent Corporation shall
cease. The Company ahall continue unaffected and unimpaired by the Merger and shall posacas
and retain overy inberest of the Consiituent Corporstion in 2ll nasets end properties of overy
description and wherever located. The rights, privileges, imnmmities, powers, franchises, and

R . authority, public as well.as’ private, of the Comstituent Corposation shall be vested in the

Surviving Company without further act. All obligations dus to the Constifasnt Corporation shall

M be vested in the Surviving Company without fiwrther act, The Surviving Conpany shall be Lisble
N B for all of the obligations of the Congtituent Corporstion existing as of the Effective Date.

| S 2. The Articles of Incorporation of the Company as in ¢ffect on the Effective
vt " Date ghall remain in effect and be the Artides of Incorporation of the Surviving Company, which

T may be amended from time 10 time after the Effective Date es provided by law.

3. The Initial Bylaws of the Company a2 in cffect on the Effective Date shall
remain in effect and be the Bylaws of the Surviving Company, which may be amended from
- time to time after the Effective Date as provided by lsw and suck Bylaws.

) . 4, From and after the Effective Date, the Board of Directars of the Company
immediately prior to the Effective Date ehall be the Board of Directors of the Surviving
Cotupany. The Board of Directors of the Company are as follows:

Jobn Black
Peter Comettn
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5. From and after the Effective Dats, the Officers of thse Compeny
immediately prior to the Bffective Date shall be the Officars of the Surviving Company. The

Officers of the Company are as follows:
Rom Lueptow Chief Finencial Officer, Treasurer, Vice Pregident and Secretary
John Baird Senior Vioe President of Finanoe and Assistant Secretary
Peter Cametta Asgistant Secrotary

6. Ths parties hege ggres and asknowledge that the Surviving Company snd
the Constituent Company (as the parent of the Surviving Company) have not received, and shall
not reocive, any consideration as 8 result of the Merger other than their continuing interests as a
resalt of the Merger.

7. The Megger shall become effective on the day that the Articles of Merger
are filed with the Secretary of Stats of the Stats of Florida (ths “Effcctive Dats™).

' 8. The propez officers of the Constituent Corporation and the Surviving
Company, respectively, arc duly suthorized, empowered and directed o do any and all acts and .
- things, and to make, execute, deliver, file and record any and all instructions, papers and = .
documents that shall bo or become necessary, mmmmwmyommpumm:.:
, anyofthspmwsimotfﬁnﬂlmomeoruftbst ) -
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IN WITNESS WHEREOF, the Constituent Corporation and the Company have
caused this Plan of Merger to be signed by their respective anthorized officers.

ARI ENTERPRISES, INC., a Florida corporation

By:,
Neme: Ronald Lusptow
Title: Vice President

AMERICAN BEDDING INDUSTRIES, INC.. &
Florida catparation

By
- Nams: Ronald Lueptow
Title: Vice President

P

8s/88 3ovd dy0d 10 SI9LLELBSE Gp:G1 LBEE/12/SE



