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WICKES-HOMECRAFTERS, INC.
AND

WHC NEWCO, INC.

To the Secretary of sState
State of Alabama

Pursuant to the praviainns of the Alabama Business Cor-
poration Act governing the merger of a foreign business corpora-
tion with and into a domestic business corporation, the corpora-

tions hereinafter named do hereby adopt the following articles of
marger.

l. The names of the merging corporations are Wickes-
Homecrafters, Inc., which is a business corporation organized
under the laws of the State of Delaware, and WHC Newco, Inc.,

which 1s a business corporation organized under the laws of the
State of Alabama.

Yo 2. Annexed hereto and made a part hereof is the Agree-

mant and Plan of Merger for merging Wickes-Homecrafters, Inc.
3 with and into WHC Newco, Inc. as set forth in a resolution adop-
- ted by the Board of Directors of each of said merging corpora-
Z tions and directing that said Agreement and Plan of Merger be

() submitted to the shareholders of each of said merging
- cﬂrpnratian.

Ehe number of shares whﬁc were outgtanding at the time
= of the %pgrﬂvﬁi of the Plan ? HeEg&r bz its Ehar% ? ders and the number of shares
& voting for and against the Plan of Mergér are as follows:

WICKES-HOMECRAFTERS, INC 10 shares outstanding  yoted for: 10 voted against: O
WHC NEWCO, INC. 10 sharas outstanding -voted for: 10 wvoted against: O

4. The laws of the Jurisdiction of organization of
Wickes-Homecrafters, Inc. permit the merger of a business cor-
poration of that jurisdiction with and into a business corpora-
tion of another Jurisdiction; and the merger of Wickes-
Homecrafters, Inc. with and into WHC Newco, Inc. is in compliance

wilth the laws of the ijurisdiction of organization of Wickes-
Homecrafters, Inc.

5. WHC Newco, Inc. wlll continue its existence as the
surviving corporation under the name Wickes-Homecrafters, Inc.

pursuant to the provisions of the Alabama Business Corporation
Act.
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6. The County 1n which the Articles of Incorporation

-Qf HHC Newco, Inc. 1s filed is Montgomery County.

Dated: August ]5, 1987

Dated:

Wickes-Homacrafters, Inc.

-2 Vice President/

ecretary >

WHC Newco, Inc.

Y 7

8 vice President
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STATE OF CALIFORNIA )

1wl )ss

“COUNTY OF LOS ANGELES )

Before me, the undersigned authority in and for said County
and State, personally appeared Alvin G. Segel, who being by me
first duly sworn, doth depose and say that he is the Senior Vice
President of Wickes-Homecrafters, Inc. and the Senior Vice Presi-
dent of WHC Newco, Inc. and that the foregoing statements con-
tained in this document are true, full and correct.

WHC NEWCO,

OFFICIAL |
ALMA J. ANDERSON
Notary Public-Callfornia

LOS ANGELES COUNTY | By: iz

o : Alvin G. Segel /
Al Comm. Exp, May 24, 1000 .
P_F?..--.-, e Senior Vice President

Subscribed and sworn to before me this !37i day of August,

1987.

STATE OF CALIFORNIA )

COUNTY OF LOS ANGELES )

Before me, the undersigned authority in and for said County
and State, personally appeared Alvin G. Segel,. who being by me
first duly sworn, doth depose and say that he is the Senior Vice
President of Wickes-Homecrafters, Inc. and the Senior Vice Presi-
dent of WHC Newco, Inc. and that the foregoing statements con=-
tained in this document are true, full and corract.

WICKES-HO

Alvin G. Sege
Senior Vice President

Subscribed and sworn to before me this /3~ day of Augqust,

1987,

kwffnﬁt ry PhbYic

ﬁEiFH#DEE%BLm ' Commission expires: )”_AJ,i Pa? {‘?‘?J
Notary Public-Californla  §
LOS ANGELES COUNTY |}

My Comn. Exp. May 24, 1900
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*ﬁﬂ:. AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER approved on July 29, 1987 by a
business corporation organized under the laws of the State of

Delaware, and approved on July 29, 1987 by a business corporation
organized under the laws of the EState of Alabama,

1. Wickes-Homecrafters, Inc. 1is a corporation  duly or-
ganized and existing under the laws of the State of Delaware with
its registered office therein located at 229 South State Street,
city of Dover, County of Kent.

2. The total number of shares of stock which Wickes-
Homecrafters, Inc. has authority to issuwe is 1,000, all of which
are of one class and no par value.

3. WHC Newco, Inc. is a business corporation duly or-
ganized and existing under the laws of the State of Alabama with
its registered office therein located at 57 Adams Avenue, City of
Montgomery, County of Montgomery, Alabama 36104.

4. The total number of shares of stock which WHC Newco,

Inc. has authority to issue is 1,000, all of which are of one
class and no par value.

5. Wickes-Homecrafters, Inc. and WHC Newceo, Inc. shall,
pursuant to the provisions of the Delaware General Corporation
Law and the provisions of the Alabama Business Corporation Act,
be merged with and into a single corporation, te wit, WHC Newco,
Inc., which shall be the surviving corporation upon the effective
date of the merger and which is sometimes hereinafter referred to
as the "surviving corporation®, and which shall continue to exist
as said surviving corporation under the name pursuant to the pro-
visiong of the Alabama Business Corporation Act. The separate
existence of Wickes-Homecrafters, Inc., which 1is sometimes
hereinafter referred to as the "terminating corporation", shall
cease upon the effective date of the merger in accordance with
the provisions of the Delaware Genearal Corporation Law.

6. The Articles of Incorporation of the surviving corpora-
tion upon the effective date of the merger in the State of Ala-
pama shall be the Articles of Incorporation of said surviving
corporation except that Article FIRST thereof, relating to the
name of the corporation, is hereby amended and changed so as to
read as following upon the sald effective date of the merger:

"The name of the corporation (hereinafter called "Corpora-
tion" is: Wickes-Homecrafters, Inc."™

and said Articles of Incorporation as herein amended and changed
chall continue in full force and effect until further amended and
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changed in the manner prescribed by the provisions of the Alabama

aoBusSiness Corporation Act.
L

. 7. The present bylaws of the surviving corporation will be
the bylaws of said surviving corporation and will continue in
full force and effect until changed, altered, or amended as
therein provided and in the manner pPrescribed by the provisions
of the Alabama Business Corporation Act.

8. The directors and officers in office of the surviving
corporation upon the complete effective date of the merger shall
continue to be the members of the Board of Directors and the of -
ficers of the surviving corporation, all of whom shall hold their

corporation.

9, BEach Issued share of the terminating corporation shall,
upon the complete effective date of the merger, be cancelled.
The issued shares of the surviving corporation shall not ba con-
verted or exchanged in any manner, but each said share which ise
issued as of the complete effective date of the merger shall con-
tinue to represent one issued share of the surviving corporation.

10. In the event that the merger of the terminating cor-
poration with and into the surviving corporation shall have been
fully authorized in accordance with the provisions of the Dela-
ware General Corporation Law and in accordance with the provi-
sions of the Alabama Business Corporation Act, the terminating

document or documents Prescribed by the laws of the State of
Delaware and of the State of Alabama, and that they will cause to

be performed all necessary acts therein and elsewhere to effectu-
ate the merger.

1l. The Board of Directors and the proper officers of the
terminating corporation and of the surviving corpeoration, respec-
tively, are hereby authorized, empowered and directed tc do any
and all acts and things, and to make, execute, deliver, file and/
or record any and all instruments, papers and documents which
shall be or becone necessary, proper or convenient to carry out
or put into effect any of the provisions of this Plan of Merger
or of the merger herein provided for.

12. This Agreement and Plan of Merger may, at any time
Prior to the Effective Date of the merger, be terminated by the
Board - of Directors of either constituent corporation

notwithstanding its approval by the shareholders of either or
both of the constituent corporations,
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Wi 13, The surviving corporation irrevocably appoints the

Secretary of State of Delaware as its agent to accept service of
process in any suit or proceedings of the constituent corpora-
+iens and the address to which such process shall be mailed is:
Wickes Companles, Inc., 3340 OQcean Park Boulevard, Suite 2000,
Ssanta Monica, California 90405.

WICKES-HOMECRAFTERS, INC.

L

By: £

Its: Senior Vice rgéident

ATTEST:

BMmM QM@ML

Its: Tﬁbsistant‘Sécretary

ATTEST:

Assistant Secretary

The forgoing Arficles of Merger were prepared by
Name of Individual: Daniel T. Howard
Address of Individual: c/o Wickes Companies, Inc.

1340 Ocaan Park Boulevard
Santa Monica, CA 50405

.
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Secretary of State

State of Alabama

I hereby certify that this 1is a true

and complete copy of the document filed in

this office on | )“q“di |7 Ifj'ﬁ'} .
Dated 8‘“’.7' 67

Glen Browder -
Secretary of State
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Dated QF': w L€ Jany
Secretary of State
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Office of SECRETARY OF STATE

I, Michael Harkins, Secretary of State of the State of Delaware,

do hereby certify that the attached is a true and correct copy of
Ownership

Certificate of
January 13, 1988

filed in this office on

ERELT-

o Michael Horking, Seerverary of Staie

BY: g ) ﬁum ,

April 13, 1988

DATE:



