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ARTICLES OF MERGER

The following articles of merger are being submitied in accordance with section(s) 607.110%, 608.4382, and/or
620,203, Florida Statutes.

" FIRST: The exact name, street address of its principal office, jurisdiction, and entity type for each merging
party are as follows:

N i Street A ruciadicti Entity T
1, HIA - DESA FMI, INC, Florida Corporation

2701 Industrial Drive

. Bowling Green, KXY 42101
F =N
Florida Document/Registration Number; P02000130002 FEI Number:_04- 3 ;ﬁ'
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Florida Document/Registration Number: FEE Numbes: >
3
Florida Document/Registration Number: FEIL Number:
A
Florida Document/Registration Number: FEI Number;

(Attach additional sheet(y) if necessary)
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SECOND; The cxact name, street address of its principal office, jurisdiction, and entity type of the yurviving
party are as follows:

. Wm MM i i Em_"“' T ] E
DESA LLC Florida LLC

2701 Industrial Drive

Bowling Grean, KY 42101

Florida Document/Rogisiration Number:,_ 02000030056 FEI Number:_7T1-0B10717

THIRD: The attached Plan of Merger meets the requirements of section(s) 607.1108, 608.438, 617,1103,
and/or £20.201, Florida Statutes, and was epproved by cach doraestic corporation, Himited liability cornpany,
pactnership and/or Yimited partnership that is a party to the merger in accordance with Chapier(s) 607, 617, 608,
and/or 620, Florida Statutes.

F_DI!BIH. Ifapphc:.ble, the attached Plan of Merger was approved by the other busincss entity(ics) that is/are
party(ics) to the merger in acoordance with the respective laws of a1l applicable jurisdictions.

m_,_ If not incorporated, organized, or otherwise formed under the hwsofmcstatcofF!onda,thu -
surviving eatity hersby appoints the Florida Secretary of State as its agent for substitute service ofprooeas OV ey
pursuant to Chapter 48, FIondaStama,muqrpmceedmgmmfumcwobhgauunornglmofmﬁﬁm@ B
shareholders, pariners, and/or members of each domestic corporation, parmership, limited pmmhtg;mdfoén e

<rral

limmited linbility company that is a party to the merger. s l:% .

L. i W

b e ”Tr’_
SIXTH: Ifnot incorporated, organized, or otherwise formed under the laws of the state of Florida, the™ ~ =% ¢ __
surviving cutity sgrees to pay the dissenting shareholders, partnem, and/or members of each domestic ™., & L 7
corpormtion, partnership, limited partmership and/or limited liability company that is & party to the ﬂi: o
amount, if any, to which they are entitled under section{s} §07.1302, £20.205, and/or 508.4384, Flonda 5 m e
Statutes. -

SEVENTH; If applicable, the surviving entity has obtained the written consent of cach sharcholder, member
or person that as & result of the mergor is now a general partner of the surviving eutity pursuant to section(s)
607.1108({5), 608.4381(2), and/or 620.202(2), Florida Statutes.

: The merger is permitted under the respoctive Laws of all applicable jurisdictions and is not
prohibited by the agreement of any partnership or limited partuership or the regulations or articles of
organization of any limited lability company that is & pasty to the merger.

£0°d Ig:01 S00€ 6C 930 1109789058 X2 4 SADINA3S 20N



NINTEH: The merger shall become effective as of
OR

The date the Articles of Merger are filed with Florida Department of State

applicable jurisdiction,

(Enter specific date. WOTE: Date catinot be prior to the date of filing.)

JENTH: The Articles of Merger comply and were executed in acoordance with the Inws of each party’s

f Indivi

A
Charles Hanemann, President
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Name

DESALLC

<0'd

The following plan of merger, which was adopted and approved by cack party to the merger in accordance with
section(s) 607.1107, 617.1103, 608.4381, andfor 620.202, is being submitted in accordance with ssction(s)
607.1108, 608.438, and/or 620.201, Florida Statutes,

TIRS

Name

THIRD: The terma and conditions of the merger ars as follows:
Sea Exhibit A attached hereto.

FLAN OF MERGER

HIG - DESA Heating, inc.

T: The exsct name and jurisdiction of each pjerging party are as follows:

Terisdicti

Florida

SECOND; The exact name and jurisdiction of the suyyivigg party arc as follows:

Jurisdiction

Florida
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FOURTH;

A. The manner and basis of converting the interests, shares, obligations or other securttics of each merged
. party into the interests, ghares, obligations or other sccurities of the survivor, in whole or in part, into cash
or other property are as follows:

See Exhibit A attached hereto.

. B. The mammer and basis of converting rights to agquire interests, shares, obligations or other sccurities of each
merged party into pights to scguire interosts, shares, obligations or other sccurities of the surviving entity, in
whole or in pat, into cash or other property are as follows:

See Exhiblt A attached hereto.

(Attach additional sheei(s) if necessary}

FIFTH; If a partaership or limited partnership is the surviving entity, the name(s) and address(cs) of the
geners] partner(s) are 25 follows:

o]
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SLXTH: Ifa limited liability compnay is the sarviving ontuy the name(s) and sddress(es) of the
manager(s)managing membere are ag follows:

90°d 2g:0T S00Z 62 33Q T109189058: X8 SFDINAS 20N



ATTACHMENT TO ARTICLE S5IXTH PLAN OF MERGER

Tony Tamer

c/o HIG Capital

1001 Brickell Bay Drive, 27th Floor
Miami, FL 33131

Sami Mnaymneh

c/o HIG Capital

1001 Brickell Bay Drive, 27th Floor
Miami, FL 33131

Charles Hanemann
o/o HIG Capital

. 1001 Brickell Bay Drive, 27th Floor
Miami, FL 33131

Richard Stokes

c/o HIG Capital

1001 Brickell Bay Drive, 27th Floor
Miami, FL 33131

Jared Bluestein

c/o Alpha Private Equity Group
1114 Avenue of the Americas
41st Floor
New York, NY 10036
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SEVENTH; All statementy that are required by the Iaws of the jurisdiction(s) under which each Nop-Florida
business entity that is 2 party to the merger {8 formed, organized, or incorporated are as follows:

EIGHTH: Other provisions, if any, selating to the mexges:

£0°d

(Attach additional sheet(s) if necessary}
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AGREEMENT AND PLAN OF MERGER
AGREEMENT AND PLAN OF MERGER dated ms of December 29, 2005 (this
" ™), by and between HIG-DESA FMI, Inc., a Florida cotporation {"HIQ PMI" and
DESA LLC, a Florida limited liability compeny ("Desa LLC"). HIG FMI and Desa LLC are
gometimes collectively referred to herein as the "Constityent Compenies”.

WITNESSETH.:

WHEREAS, the suthorized cepital stock of HIG FMI consists of 1,000 shares of

Common Sfock, par value $0.01 per share (the "HIG FMI Commeon Stock™), of which 100 shares
are issued and outstanding, fully paid and nonasssssable and owned 1900% by Desa LLC;

WHEREAS, 100% of the authorized capital stack of Desa LLC is issued and outstanding,
fully paid and nonassessable and owned by DESA Holdings Corporation, a Declaware
corporation ("Holdings");

WHEREAS, Desa LLC desires to merge HIG FMI with and into itself;

WHEREAS, the Board of Directors of HIG FMI and the Board of Managers of Desa
LLC deem it advissble that HIG FMI merge with and into Desa LLC and that Desa LLC
continue as the surviving limited liability compeny, upon the texms set forth herein and in
accordance with the laws of the State of Floridae (the "Merger™), and that the shares of HIG FMI
Common Stock be canceled upon consummation of the Merger as set forth herein; and

WHEREAS, the Board of Directors of HIG FMI and the Board of Managers of Desa
LLC have, by resolutions duly approved and adoptad ths provisions of this Agreament, as the
articles of merger and plan of merger required by Section §07.1101 of the Business Corporation
Ast of the Stats of Florida {the "BCA"); and Holdings is the sole holder of the issued and

outstanding shares of Desa LLC and has approved the Agresment as required by _S'jc:uon
608.4382 of the Limited Liability Company Act of the State of Florida (the "LLCA”;
and the LLCA collectively, the "Florida Law™}.

&
- ECA FC‘:'?‘
T
= ™~ L
NOW, THEREFORE, the parties hereto agree as follows: v = -
[ X =
ARTICLE I e A
han) o
e = S
Effect of the Merger; Manner and o 5
Basis of Converting and Canceling Shares %FE en
b
Section 1.1, At the Bffective Time (as hereinafter defined), HIG FMI shall be merged
with and into Desa LLC, the separate corporate existence of HIG FMI (except as may be

contiteed by operation of law) shall cease, and Desa LLC shall continue as the surviving limited
lishility company, all with the effects provided by applicable law. Dese LLC in its capacity as
the surviving limited liability company of the Merger, is hercinafter sometimes refecred to as the

CANPordELECALIRMASOR I 022035 3.00C
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Section 1.2. At the Effective Time, each share of HIG FMI Commeoen Stock issusd and
outstanding immediately prior to the Effective Time shall, by virtue of the Merger and without
any action by HIQ FMI, Desa LLC, Holdings or any other person, be canceled and no cash or
securities or other property shall be payable to Holdings in respect thersof,

Section 1.3. At and after the Effective Time, the Surviving Company shall possess all
the rights, privileges, immumities end franchises, of both a public and private nature, and be
subject to all the duties and liabilities of HIG FMI; and all rights, privileges, immunities and
franchises of HIG FMI and all propexty, real, personal and mixed, and ajl debts due on whatever
accounts, including subscriptions to shares, and afl other choses in action, and all and every other
interest, of or belonging to HIG FMI shall be taken and deemed to be transferred to and vested in
the Surviving Company without further act or deed; and title to any real estate, or any interest
thorein, vested in HIG FMI sball not rovert or bo in any way impaired by reason of the Merger;
and the Surviving Company shall thenceforth be responsible and liabile for all linbilities and

obligations of HIG FMI and any claim existing or action or procseding pending by or against

HIG FMI may be prosecuted 10 judgment as if the Merger had not taken place or the Surviving

Company may be substituted in its place; all with the effect set forth in Section 608.4383 of the

Florida Law. The authority of the officers of HIG FMI shall contintle with respect to the due

execution in the name of each respective corparation of tax returns, instruments of transfer or

conveyance and other documents where the sxecution thercof is required or convenient fo

comply with any provision of the Florida Law or any contract to which HIG FMI was a party or
this Agreement.

Section 1.4.  The name of the Surviving Company shall be "DESA LLC".
ARTICLE 2
Effective Time

Section 2.1. Upon fulfillment or waiver of the conditions specified in Articis 4 hereof,
HIG FMI shall cause Articlen of Merger, along with a Plan of Merger to be exccuted and
delivered for filing with the Secretary of State of the Stato of Florida, all as provided in end in
accordance with Section 607.1101 of the Florida Law (the "HIG EMI Certificate of Merger™).

Section2.2. Upon fulfillment or waiver of the conditions specified in Article 4 hereof,
Desa LLC shall cause the HIG FMI Certificate of Merger to be executed and delivered for filing

to the Secretary of State of the State of Florida, !l as provided in and in accordance with Section
608.4382 of the Florida Law.

Section 2.3, The Merger shall become effective on December 29, 2005, the date of

filing of the HIG FMI Certificate of Marger, as provided by applicable law (theo " i
Time").
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ARTICLE3

Certificate of Incorporation and
By-laws; Board of Directors
Section 3.1. The Cestificate of Fonnation of Desa LLC as in effect at the Effective
Time shal govemn the Surviving Company, until it shall be amended as provided by law,

Section 3.2,

The Opernting Agroement of Dese LLC as in effect at the Effective Time,
subject to alteration, amendment or repesl from time to time by the Board of Managers or the
unitholder of the Surviving Company, shall govern the Surviving Company.

Section 3.3

The members of tha Board of Manngers and the officers of Deca 11.C
holding office immediately prior to the Effsctive Time shall be the members of the Board of

Managers and the officers (holding the same positions as they held with Desa LLC immediately
prior to the Bffective Time) of the Susviving Company and shall hold such offices until the

expiration of their current terms, or their prior resignation, removal or death, or as otherwise
provided in the Operating Agresment of the Surviving Company.

ARTICLE 4
Conditions
Section 4.1. The respective obligationsa of each of Conpstituent Companies to
consummate the Merger under this Agreement is subject to the fulfillment of the following
" conditions:
(&)

At the option of HIG FMI or Desa LLC, any thind party consents which are
required in order to avold a breach, violation, conflict or default under any agreement, contract,
statute, rule or regulation shall have been obtained

) There shall have boea no law, statute, rule or regulation, domestic or fomg
enacted or promulgated which would make consummation of the Merger illegal; and <

(c)

o
2 e
L 3
Nomdmnnmyorpmmanentimmchonmoﬂmordmbyanyfedenlorm D e
cowt of competent jurisdiction that makes 1l]eaal or otherwise prevents the consmmmation bf IO S
the Merger shal! have been issued and shell remain in effect. oL
o e
- T g 7
ARTICLE 5 TooxE i
Zeo3 T
Miscellaneous D, o
== &
Section 5.1. This Agreement may be exocuted in one or more counterparts, all og
which taken together shall constitute one and the same instrument

Section 5.2.

The internal law, not the law of conflicts, of the State of Plorida will
govem all questions concerning the construction, validity and interpretation of this Agreement,

0T'd pe:01l SO0 62 I8( T109789068: Xe4 SA0IMIS 20N



Section 5.3. This Agreement is not intended to confer npon any person (other than the
parties hereto and their rospective successors and assigns) any rights or remedies hereunder or by

reason hereof,

* * * * »
EC/ L]
;r:f Pesy
2
=i
i ™~
e [Sw)

o
M T
s -
e oo
2= =
5 &

>

4

1109189058 X2 SADINY3S 2N

11°d ve:0T S00C 62 J8d

i

!

i

T~y

LSRN
[
o



IN WITNESS WHEREQF, the parties hereto have caused this Agreement to bs signied by
their respective officers thereunto duly authorized, all as of the day and year first written above.

HIG-DESA FMI, INC.
a Florida corporation
By: / /&JW
[name], Kichard Stotes
ftitle] fHes
A
By:
[“‘"“S.k‘ Charies Uonamarnn
[title]
DESA LLC,

a Florida limited liability company

[mame] f=Zchhars Stokes

. = 2
(title] Aer }_:,‘r; g -
-'é;:w E‘q') T
* -
v o
B T T g
[name] '\ (hares Haremor~ o @ d
[tite] A2 2F o
om T
>
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