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CERTIFICATE OF MERGER AND NAME CHANGE

I, Cathy Cox, the Secretary of State of the State of Georgia, do
hereby issue this certificate pursuant to Title 14 of the
Official Code of Georgia annotated certifying that articles or a
certificate of merger and fees have been filed regarding the
merger of the below entities, effective as of the date shown
above. Attached is a true and correct copy of the said filing.

Surviving Entity:
CARPETSPLUS ACQUISITION CORP.
A Georgia corporation

Changing its name to:

- CARPETSPLUS OF AMERICA, INC.

Nonsurviving Entity/Entities:
CARPETSPLUS OF AMERICA, LLC
A Tennessee Limited Liability Company
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CERTIFICATE OF MERGER
of
CARPETSPLUS OF AMERICA, LLC
a Tennessee limited liability company
with and into
CARPETSPLUS ACQUISITION CORP.
a Georgia corporation

The undersigned, a duly authorized officer of CARPETSPLUS ACQUISITION CORP., a
Georgia corporation and the surviving entity in the merger of CARPETSPLUS OF AMERICA,
LLC with and into CARPETSPLUS ACQUISITION CORP. (the "Merger"), pursuant to Section
14-2-1109 of the Georgia Business Corporation Code, as amended, hereby executes this
Certificate of Merger.

I. Names of Parties to Merger

The names of the parties to the Merger are CarpetsPlus Acquisition Corp., a corporation
organized under the laws of the State of Georgia ("CAC"), and CarpetsPlus of America, LLC,
a limited liability company organized under the laws of the State of Tennessee ("CarpetsPlus").
CarpetsPlus shall be merged with and into CAC, and CAC will be the surviving company in the
Merger (hereinafter, the "Surviving Company").

II. Amendment to Articles of Incorporation

Upon the effectiveness of the Merger, the Articles of Incorporation of the Surviving
Company shall be the same as the Articles of Incorporation of the Surviving Company as they
exist as of the date of filing of this Certificate of Merger, except that said Articles of
Incorporation shall be amended to change the name of the Surviving Company to "CarpetsPlus
of America, Inc."

III. Location of Agreement and Plan of Merger

The executed Merger Agreement, which includes the plan of merger (the "Agreement and
Plan of Merger"), dated as of September 25, 1998, by and among the Surviving Company,
CarpetsPlus and the other parties thereto, is on file at the principal executive office of the
Surviving Company at 210 TownPark Drive, Kennesaw, Georgia 30144.

IV. Availability of Agreement and Plan of Merger

A copy of the Agreement and Plan of Merger will be furnished by the Surviving Company,
on request and without cost, to any member or shareholder, as the case may be, of either
company that is a party to the Merger.
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V. Approval of the Agreement and Plan of Merger

Pursuant to the Georgia Business Corporation Code, approval of the shareholders of the
Surviving Company was not required. The Merger was duly approved by the members of
CarpetsPlus holding one hundred percent (100%) voting interest of all members entitled to vote
thereon in accordance with the applicable laws of the State of Tennessee.

V1. Effective Date of Merger

The effective date of the Merger shall be the later of Oct. l , 1998 or the date of
filing of this Certificate of Merger with the Secretary of State of the State of Georgia

VII. Publication Notice

Publication of a notice of filing of this Certificate of Merger and payment therefor will be

made as required by Section 14-2-1105.1(b) of the Georgia Business Corporation Code, as
amended.

IN WITNESS WHEREOF, CARPETSPLUS ACQUISITION CORP. has caused this

Certificate of Merger to be executed in its name by its duly authorized officer on the !GT day
of __ October 1998

CARPETSPL CQUISITION CORP.

Thomas b. Leahey
Vice President and Treasurer
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