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ARTICLES OF MERGER
Oor
ROYAL WOOD WINDOW FASHIONS, INC,
INTO

COMFORTEX CORPORATION

These Articles of Merger are entered into between ROYAL WOOD WINDOW
FASHIONS, INC.. an Arizona corporation (herein the “Merging Company ©). and Comfortex
Corporation, a New York corporation therein the “Surviving Comporation™. The Merging
Company and the Surviving Corporation shall hereinatier be reterted to collecunvely as the
“Entties” and separately as an “Enoty 7

These Articles of Merger are delivered o the Arzona Corporabion Commission tor filing
pursuant to Section 10- 1108 of the Anzona Revised Statutes by the underagned comporations

PIRST: The namies. addresses and states of incorporation of the merging corporations are
as tollow s

Namge ol Address Mate of Iiverporsuen

Roval Wood Window Fashions, Inc Anzona
1603 South 35th Avenue
Phoenix, AZ 8500

Comfortex Corporation New York
21 Elm Street
Mapie Wood, NY 12189

SECOND: The nanwe and address of the Statutory Agent of the Surviving Corporation is
CT Corporation, 3228 N Central Ave. Ste 1601, Phocnix, Anizona 85012

THIRD: The Plan of Merger attached hereto as Exhabst "A™ ways approved by the board
of directors of the undersigned corporations 1n the manner prescribed by the Arizona Revised
Statutes.  Shareholder approval was not required.

FOURTH: As to each such corporation, the number of shares of stock issued and
outstanding are as follows:

1l pr 273918
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Number of Shares of Issued

Ruyal Wood Window Fashions, Inc. 1.000 shares $.01 par
value common stoch

Comfortex Corporation 1,623,709 shares $.01 par
value common stock

Neither corporation has a class of stock authorized other than common stock.

IN WITNESS WHEREOF, Royal Wood Window Fashions, Inc. and Comfortex
Corporation have caused these Articles of Merger 10 be executed by their respective duly
authorized officers on this 2/  day of January, 1998.

ROYAL WOOD WINDOW FASHIONS, INC.,
an Arizona corporatio

" Danicl M. Sicasmiin, Sccretary

COMFORTEX CORPORATION,
a New York corporation

J. Masu k.

By

""Danicl M. Sicasman, Secretary
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EXHIBIT "a"

Plan of Merger
of
Royal Wood Window Fashions, Inc.,
Into
Comfortex Corporation

The Board of Directors of Comfortex Corporation and Royal Wood Window
Eashion's, Inc. have adopted the following plan of merger:

1. Comfortex Corporation, a corporation incorporated under the laws of the
State of M ew York, the surviving corporation, owns st least ninety percent of the
outstanding shares of Royal Wood Window Fashions, Inc., a corporation incorporated
under the laws of the State of Arisona, the subsidtsry corporation.

2. The designation and number of outstanding shares of the subsidiary and
the number of such shares owned by the surviving corporation are 8 follows:

Nasoe of Designation Number of

Subsidisry Shares Owned

Royal Wood Window by Survivor Carporation
Fashions, Inc. » 1,000 Sharm

$ .0} ench

3. The subsidiary, Royal Wood Window Fashions, Inc. shall be merged into
Comfortex Cocporation.

4. The terms and conditions of the merger, including the cash or other
consideration to be paid or delivered in exchange for the shares of the subsidiary not
owned by the surviving corporations sre as follows:

(&) All of the issued and outstanding shares of Royal Wood Window Fashions,
Inc. will be cancelled;

(b) All che issued and outstanding shares of Comforvex Corporation, the
surviving corporation, shall remain unchanged in the hands of the holders thereof;

Wwdsh:ocuhmuhawcondduudonshﬂbepddmddlvudbMofw
ow Fashions, Inc., held by Comfortex Corporation, and the certificat
for such shares shall be surrendered and canceled. “
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(d) The Certificate of Incorporation and by-laws of the surviving corporation

shall remain unchanged until amended or change as provided thervin or as provided
1N

Oy rew.

5 (a} All the property, real and personal, rights, privileges, immunities,
powers, purposes, franchises, patents, licenses, trademarks, registrations, causes of
action, and every other asset of Royal Wood Window Fashions, Inc., including any
amounts receivable from Comfortex Corporation shall be transferred to, vest in, and
devulve upun Condortex Corporation, the surviving corporation, without further act
or deed as sffectively as if they were of the surviving corporanion.

() The surviving corporarion shall assume and be liable for all the
liabilities, obligations, and penalties of each of the constituent corporations.

6.) The Centificate of Incorporation of Comtortex Corporation, was filed in
the Department of State on March 11, 1986, and the Cauficate of Incorporation of
Rovyal Wood Window Fashions, Inc. was filed 1n the State of Arirona on August 22
1995

Dated: Albany, New York
January 2, 1998
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