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AR S OF MERGE
(Frefit Coyporations)
The following wticles of merger are submitted in accordance with the Florida Busineas C nAct,
pursustt to section §07.1105, F.E. mmo o
20 T
First: The name and jurisdiction of the guryiving corporation: ;t’;} & 1
N B2
Name Jurtadiction; gm%hﬁg ==
homen applicaile) N2 o
3 Toys Retail, Imc. MassschumsCix ;:——;ﬂ z
Sz o
Seesnd: The name and jurisdiction of aach merging corporation: B™
(i encwn/ mpliceble)
% B Toy of Florida, Tac. Florida DLs5

The Agreement and Plap of Marger 1z armmched.

Fourth: The merger shall hecoms effective on the date the Axticles of Merper are filed with the Flaxida
Department of State,

OR a ;28 ,08 at z:ua.mgm

dute. NOTE: An effsctive dute vemmet be prior to the dem of fling or mors
then 50 dxye in the fatore.)

Fifth: Adoption of Merger by gurviving corporation - (COMILETE ONLY ONB STATEMENT)
ThzﬂanofMagwmndcpbdbyﬂm sharcholders of fhe surviving corporation on _4=smat 250 2005

mMmomemadoptadbyﬂnbmdofmufﬂmmﬁngeupmmmm
and shareholder approval was pot requited.

Stxth: Ad.optmn of Merger by mepsing corpotation{s) (COMPLETE ONLYONI:S’!‘A‘IWI}
The Plan of Merger was adopted by the shareholders of the merging cosporation(a) on angnat 28, 2005

Ths Fian of Merger was asopted by the board of directors of the merging carporatinn(s) on
#od shareholder approval was not required.

{Arnch additicnal sheats §f necesrary)

YRR - {13002 T Bywiers AW
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AGREEMENT AND FLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (thia “Agreemsnt™) it made
and eotered into as of Aupust 25, 2008, by and emong KB Toys Retal, Ine., s Massachnsetts
corporation {(*KBTR™), and the other catities Listed on the signatare pages hereta (the “Merging
Subsidiaries” and collectively with KBTR, the “Barries™),

RECITALS

YHERFEAS, KBTR, the Merging Snbaicieries snd cartain of their subsidisies and

effifistes are catering into several transactions (poHlectively, the “Rearpanization™) as patt of &

Plan of reorganization implemented in order to effectusts the terins and provisions of that seytain
. Debtors™ Fitst Amended Joint Plan of Reorganiration Broposed by the Debtors xnd the Official
o Commitiee of Unsecured Creditors Under Chapter 11 of the Bankmiptey Cods, dated Tuly 14,
k 2003, ag ameaded (the “Plan”) and that certain Order Confirming Dehtors” Pirst Amendad Joint
: Plan of Reorganization Proposed by the Debtogs aud the Official Committee of Lnsecured
Creditots Under Chapter 11 of the Barkruptey Code, dated August 13, 2005 (the “Confirmarion
' Onder™), each docketed in Chapter 11 case 1o, 04-10120, jointly administered, pending before -
the United States Bankruptey Court for the Diistrict of Delaware;

WHEREAS, ERTR and the Merging Subsidiaries each will be wholly-owned
subsidiaries of K B 'Toy of Magsachnsetts, Tnc., £ Massachusaits corporation (“XBTOM™M as of -
the Effective Time (defined below); and

WHEREAS, ERTOM, KBTR. and sach of the Merping Subsidiacies have Seemed #
advisable and in the best intereats of the Partios to enter into this Agreement, in commection with
the Reorganization, 1¢ provide for the matper of each of the Merging Subaidiaries with and into
ERTR such that KBTR. shall be the survivitig corporation of each Merger subject to and in
aceordance with Section 11.02 of the Masgahusetis General Laws and the applicable Laws of the
Jjurivdiclions of each of the Merging Subsidiacies,

NOW, THEREFORE, in consideration of the premises, the mutual agmemeants aod
covenants mads herein, end for other pood and watuable considerasion, the recelpt wnd
sufficiency of which ané bereby acknowledged, the Parties covenant and agree as follows:

L The Mexger, At the Bffective Time (defined befow), in aooondanoe with this
Agreement, sach of the Merging Subsidiaics shall bc merged with and into KBTR, the separate
corporite existence of each, of the Merging Subsfdiarien shafl osgsa, and KRTR shail continne a9
the sarviving eatity (cach e “Merger™ and collactively, the *Mergers™).

2 Effect of the Meryers. Upon the effectiveness of each Merger, all the propesty,
rights, privileges, powers and franchises of each of the Merging Subsidiaries choll vest in KBTR,
and a1l debis, liabilities and duties of sach of the Merging Subsidiatiea shall becoms the debts,
lishilitisx and duties of KBTR.

3, . Bffective Time. Each merger shall bo effective a2 the time spegified on the -
Articles of Merper filed with the Secretary of Stare of the Commonwealth of Massachusetts,

! Phem of
ﬂmw}t Mesger (KBTR and Meghag Saln)
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which filing shall be made 12 soun g3 practicable, The time of such effectiveness shall herein be
refanred to ax the “Bffective Time.”

4, Secyritiss. Upon the Bifective Time and by viriue of the Merger and without agy
muonmmepmotmmmnMermSSnbuﬂiqummufmdrmpmmeqmwmm
all of the equity intercsts in each of e Metging Subridiaries that were issned mmd ootstading
prior to the effectivences of the Merger shall be cancelled and they shall thereafter be void md
have no farther force o effect.

5.  Qrpaizstional Docuents, The Articles of Incorporation and the Byleves of
KETR a3 in effect at the Effective Titti= shall contlitue to be the Articles of Organizstion and the
Bylaws of KBTR. a3 the surviving ¢orporation ustil amendad or regtared in sccondance with the
provisions thercof and applicable law,

6. Offigers and Directom. The membars of dic Board of Dimsctors and. the offlcers
of KBTR s of the Effective Time shall continne in office untl the expiration of their respective
verms of office or until their sucocasors ars chily appointed.

7. Tax Matters. For federal incame tax purposes, KETR and each of the Merging
Subsidimies foend that each of the Merger quslify as a tex-free “rearpanizstion™ within the
meaning of Section 368(a) of the Intamal Revenne Code of 1086, as smended, snd the Treasury

Regulations thereendet (the “Code™), that this Agreement constinme a “plan of reorganization™ as

defined wder Treasnry Regulation Section 1.368-2, and each of the Merging Subsidiaries and
RBTR qualify a3 2 “patty to [the] recrgantvation™ nndcr Code Sectiom 368(h).

B. Eurther Actions. Each of the Merging Subsidiaries and KBTR will take, and’
canss thelr affiligtes to take, a1l sach ressonshle and lawfnl sctions from Sms to time an may ba -
Mnemsury or appropriate in order to effactuaie the Mergers contemnlated hereby a3 promptly as

Te.

9. Govepninglaw. This Azreement shall be governed by and constmed ja
werordanca with the laws of the Commonwealth of Massachusetts withot glving effect to any
choice or conflict of law provision or rule that would cause the application of Inws of sny
jmisd!cdonmmmmdme Commonweslth of Massechusetty,

Abspdoument. This Agresment mury be texminated sod the Mergers may be
nbudonedhyﬂwﬂam!ofbmﬁﬂmmtbenoudufbkum (crmmﬂarmmgins
boarsd) of amy of the Marging Snbxidiaries st any time prior to the Bffootive Time,
notwithstanding approval of this Agreement by KBTR or the Merging Subsidiaries,

11. Amepdment. This Agrecinent may be amendsd by the Boands of Directors of
EBTR and the Boetd of Directors (or sirmilar managing bosrd) of suy of the Merging -
Subsidiavies st any time prior to the Effective Time, provided that an ;nendment made
sub»qumtwmwvﬂoﬁhisAgmmmtbymuqm:ynoldmnfmmorﬂmuqm
Subsidisries ghall not alter or change any of the terms and conditions of fhis Agresment if sach

MNMMMMMWM 2
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" ahterstion or change wonld adversely affect the halders of any class or gevles of equity of any
Party.

12, Couptertan n Sigpatore. This Agreement may be executed in two
0f MOTS CONNterpaTts, =achofwh1ehshaﬂbedemedanonginalm:taucfwhichmslﬁershan
constitute one and the same instrument. This Agreement may be exceuted by facsimile
algnature,

[Remainder of page intentianally eft biank.]
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IN WITNESS WHEREQF, the parties hereto bave cuused this Agreem=nt and Plan of
Mexger to be exected by thelr duly suthorized representatives as of the day and year first above
written,

KR TUYS RETAIL, INC.

By:

Name:
Titha:

KR TOY OF PENNSYLVANIA, INC.
ALA MOANA EAY.BEE TOY, INC.,
ER TOY OF ARTZONA, INC.

KB TOY OF ARKANSAS, INC.

EB TOY OF CALIFORNIA, INC.
EB TOY OF COLORADO, INC.

EB TOY OF CONNECTICUT, INC-
KB TOY OF FLORIDA, INC.

KB TOY OF HAWAIL, INC.

KB TOY OF IDAHO, INC.

KR TOY OF MARYLAND, INC.

KB TOY OF NEBRASKA, INC.

KB TOY OF NEVADA, INC-

KB TOY OF NORTH CAROLINA, INC.
KB TOY OF ORIO, INC.

KB TOY OF TENNESSEE, INC.

KB TOY OF TEXAS, INC.

KB TOY OF UTAE, INC.

X8 TOY OF VIRGINIA, INC.

KB TOY OF WASHINGTON, INC.
KB TOY OF WISCONSIN, INC.
PHEASANT KAY-.BEE TOY, INC.

By:

Name: Michsel L. Glazer
Title: President

Agreagert wod Pian of Meriye (KRTR a0 Maciing Snfw) 4
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