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1

850-205-0281

Dacarbar 30,

DESK, LIC

2005

270X INDUSTRIAL DRIVE
BOWLING GREEN, KY 42101

SUBSZCWT: DESR, LLCO
REX': 102000030053

b

FLGRHM&DERARIBHQ¢TOFSTAIE

Davasion of Corporations

We r.actv.d your electronically transmitted document. However,

decument hus not been filed.

12/30/2005 9:18 PAGE 0017001 Floerida Dept of State

the

Flaase make the following corrsctions and

rafax the conpleate document, including the electronic flling cover sheat.

Pursuant to section 60B8.438(3)(a), ¥.5., the plan of merger must provide

the name(s} and address(es) of the manager{s) or managing mnmba:{:}->&0

Pleage return your document, along with a copy of this letter, withfnrgﬁ

days or your filing will be considered abandoned.

If you have any gquastions concerning the filing of your document, pfﬁnﬁe

call (850) 245-6020.

Tammi Cline

Document Speclalist

20°d

FAX And. #: BOS000253911
Latter Numbaer: 7035R00074118

PO BOX 6327 — Tallahassee, Flonda 32314
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ARTICLES OF MERGER

The following articles of merger are being submitted in accordance with section(s) §07.1109, 8048 4382, and/or
626.203, Florida Statutes.

FIRST: The exact name, strect address of its principal offics, jurisdiction, and entify type for cach merging
party are as follows: :

1 HIG - DESA SPECIALTY ING. Florida Carporation

2701 Industrial Drive

. Bowling Girean, KY 42101

Florida Document/Registration Number:_P02000120098 FEI Number:_(04-3728157
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Florida Document/Registration Numbar: FEl Number; E"C;; —
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Floride Document/Ragistration Number: FEI Numbexr:
&L' .
Florida Document/Regisiyation Number: FEI Number:

{(AHtach additional sheei(s) if necessary)
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1 The exact name, street gddress of its prineipal office, jurisdiction, and entity typs of the surviving
party are as follows:

DESA LLC Florida L Zo =
~o o

2701 industriat Drive ZR |
Bt

. 2 b ]
Bowling Green, KY 42101 o ﬁ’ = 5
o F

. Do =

_ Florida Document/Registration Number; LOZ000030058 FEI Number:_71-091 57@,,1 B
[ ) o -

R

IHIRD; The attached Plan of Merger meets the requirements of section(s) 607.1108, 608438, 617.1103,
and/ar 620.201, Fiorida Statutes, and wag approved by each domestic corporation, Hmited liabitity company,
partnership andfor limited partnership that is 8 party to the merger in accerdance with Chapter(s) 607, 617, 608,
and/or 620, Florida Statutes.

FOURTH: If applicable, the attached Plan of Merger wae approved by the other business entify(ies) that is/are
party(ies) to the merger in accordance with the respective laws of all applicable jurisdictions.

FieTH: Ifnot incorporated, organized, or otherwise formed under the laws of the state of Florids, the
strviving entity hercby appoints the Florida Scorctary of State as i agent for substitute ssrvice of process
pursuant to Chapter 48, Florida Statutes, in any proceeding to enforce any obligation or rights of any disgenticg
shareholders, partners, and/or members of sach domestic corporetion, partnership, Limited partnership and/or
limited Hability company that is a party to the rocrger.

SIXTH: Ifnotincorporated, organized, or otherwise formed under the laws of the aiate of Florida, the
surviving entity agrees o pay the dissenting shangholders, partners, and/or members of each domestic
corporation, partnership, Limited partnership and/or [imited Hability company that i & party to the merger the
amount, if any, to which they arc entitled under section(s) 6§07.1302, 620.205, and/or 6G8.4384, Fiorida
Stamites,

SEVENTH; If applicable, the surviving entity has obtained the written consent of each shareholder, member
or person that as a Tesult of the merger is now o general pariner of the surviving entity pursuant to scction(s)
607.1108(5), 608.4381(2), and/or 620,202{2}, Florida Statutes.

EIGHTH: The merger is permitted under the respective laws of 2ll applicable jurisdictions and is not
prohibited by the agresment of any partnership or limited parmership or the regulations or articles of
organization of any limited liability company that is a party 10 the merger.
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NINTH: The merger shall become effective as oft .
The date the Articles of Merger are filed with Florida Department of State

o= 3
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{Enter specific date, NOTE: Date cannot be prior 1o the dats of filing.) :;ﬁ A —tm
¥ o e
g2 B i
TENTH: The artfcles of Merger comply and were executed in accordance with the Jaws of each p_Eﬁz.;s ) E 7 i
applicable jurisdiction. s Pty
oe—r B -t
= i
{ 2 Jee instruction i ]
N £ Enti .

Tvped or Printed Naine of Individual

HIG - DESA Specdialty, tnc. Chardes Hanemann, President

o

{Artach additional sheet(s} [Mnecessaryl
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PLAN OF MERGER

The following plan of merger, which was adopted and approved by cach party to the merger in ccordance with
section(s) 607.1107, 617.1103, 608.4381, and/or §20.202, is being submitted in accordance with section(s)

607.1108, 608.438, and/or 620201, Florida Stamtes.

TIRST: The exact name and jurisdiction of each merging party are as follows:
Name Jurisdiction
HIG - DESA Speclalty, inc.
Flotida

BECOND: The exact name and jurisdiction of the gurviviix party arc as foliows:

Name

Jurisdiction
DESALLS

Florida

THIRD: The terms and conditions of the merger are as follows:
See Exthibit A attached hereto.

(Aetach additional sheet(s) if necessary)
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TH:

A. The manner and basis of converting the interests, shares, cbligationa or other scourities of cach merged
party into the interests, shares, obligations or other securities of the survivor, in whole or in part, into cash
cor other property are ag foilows:

. Sae Exhibit A attached harato.

. B. The manner and basis of converting zights to geauire interests, sharcs, obligations or other scourities of each

merged party into rights tg acquipe interests, shareg, obligations or other securities of the surviving entity, in
whole or in part, into cash or other property ate as follows: )

Sea Exfibit A attached hersto. Za =
—o =
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(Aitach additional shest(s} if necessary) —

m If o pactnership or limited partnership is the surviving extity, the name(s) and addresa{es} of the
general partmer(s) are as follows:

If General Partner is 2 Nop-Individual,

Florida Document/Reeistration Number

SIEXTIL: Ifa limited lability com.pan}r is the surviving entity the name(s) and hddness(ea) afthe
manager(s)managing members are as follows:
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ATTACHMENT T0 ARTICLE SIXTH FLAN OF MERGER

Tony Tamer

ofo HIG Capital

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

Sami Mnaymmeh

o/o HIG Capital

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

Cheries Hanemann

o/o HIG Capital '
. 1001 Brickeil Bay Drive, 27th Floar
Miami, FL 33131

Richard Sickes

o/c HIG Capital

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

Jared Bluestein

o/ Alpha Private Equity Group
1114 Averue of the Americas
41stPFloor .
New York, NY 10036
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SEVENTH: All statements that arc required by the laws of the jurisdiction(s) under which cach Non-Florida
- business entity thai is a party 1o the merger is formed, organized, or incorporated are as follows:

EIGHTIH; Other provisions, if any, relating to the merger:

(Attack additional shealls) if necasrary)
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER dated ay of December 28, 2005 (this
"Agregment™, by snd between HIG-DESA Speciglty, Inc., a Florida corporation ("HIG
Specinliy”® and DESA LLC, a Floride Himited lability company ("Dess LLC". HIG Specislty
and Desa LLC are sometimes collectively referred to herein as the "Constituent Cormpanies”.

WITNESSETH:

WHEREAS, the avthorized capital stock of HIG Specislty consists of 1,000 shares of

Common Stock, par value $0.01 par shere (the "HIG Spediuliv Commmon™), of which 100 shares
are issued and outstanding, fully paid and nonassessablc and owned 100% by Desa LLC;

WHEREAS, 100% of the authorized capital stiock of Desa LLC is issued and outstanding,

fully paid and nonsssesssble end owned by DESA Holdings Corporstion, 2 Delaware
corporation ("Holdings");

WHEREAS, Desz LLC desires to merge HIG Specialty with and into itself;

WHEREAS, the Board of Directors of HIG Specialty and the Board of Managers of Dgsa
LLC deem it advisable that HIG Specialty rherge with and into Dess LLC and that Desa Ei
continue as the surviving limited Hability company, upon the terms set forth hevein and &
accordance with the laws of the State of Florida (the “Merger™), and that the shares of HEF
Speciaity Coramon be canceled vpon consummetion of the Merger 23 sef forth hersin; and - =
U‘?
WHEREAS, the Board of Directors of HIG Specialty and the Board of Managerx of Nt
LLC have, by resolutions duly spproved and adopied the provisions of this Agroement, a<iihg)
articles of merger and plan of merger required by Saction 607.1101 of the Business Corpo
Act of the State of Floride (the "BCA"); snd Holdings is the sole holder of fhe ismued @dﬁ
outstanding shares of Desa LLC end has approved the Agreement as required by Section!

§08.4382 of the Limited Lishility Company Act {the “LLCA"; the BCA and LECA collectively,
the "Florida Lew").

NOW, THEREFORE, the parties hereto agree as follows:

P

ARTICLE1

Effect of the Merger; Manner and
Basis of Converting and Canceling Shares

Section 1.1, At the Bffective Time (as hersinafter defined), HIG Specialty shall be
merged with and into Desa LI.C, the separate corporate existencs of HIG Specialty (except as
may be continued by operation of law) shall cease, and Desa LL.C shall continue as the surviving
{imited liability company, all with the effects provided by apphcabic law. Desa LLC in its
capacity as tbe surviving limited Hability company of the Merger, is hereinafier sometimes
referred to as the "Surviving Company®.

CRUPILEGALRMARORYWUTENI05] 5.008
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Bection 1.2. At the Effective Time, cach share of HIG Specialty Common issued and
outstanding immediaisly prior to the Effective Time shall, by virme of the Merger and without
any action by HIG Specialty, Desa LLC, Holdings or any other person, be canceled and no cash
or securities or other property shall be payable to Holdings in respect thereof.

Section 1.3. At and after the Bffective Time, the Surviving Company sheali possess all
the rights, privileges, immunities and franchises, of both 1 public and private nature, and be
subject to all the duties and linbilities of HIQ Specialty; and all rights, privileges, Immunities and
franchises of HIG Specialty and all property, real, personal and mixed, and all debits due on
whatever sccounts, including subscriptions 1o shares, and ali other choses in action, and alt and
every other interzst, of or belonging to HIG Specialty shall be taken and deemed o be
transferred to and vested in the Surviving Company without further get or deed; and dtle to any
real egiate, or any intecegt therein, vested in HIG Specialty shall not revert or be in any way
impsired by reason of the Merger; and the Surviving Company shall thencoforth bo responsible
and iiabile for alt Hahjlities and obligations of HIQ Specialty and any claim existing or action or
proceeding pending by or against HIG Specialty may be prosecuted to judgment as if the Merger
had not taken place or the Surviving Company may bs substituted in its place; all with the effect
et forth in Section 608.4383 of the Floxida Law. The authority of the officers of HIG Specialty
shall continuc with respect to the due execution in the name of each respective corporation of tax
returns, ingtrwments of transfer or conveyance and other documents where the execution thw

i{s reqguired or convenient fo comply with any provision of the Florida Law or any contract ’5

which HIC Specialty was 2 party or this Agreement. g%
>

Sectian 1.4. The name of the Surviving Company shall be "DESA LLC". l{g%
m™m

ARTICLE 2 m =)

L

Effective Time =4

= 3-1-

Section 2.1.  Upon fulfilimens or waiver of the conditions specified in Atticle 4 hemo”ﬁ
HIG Speciaity shall cause Articles of Merger, along with & Plan of Merger io be executed and
delivered for filing with the Secretary of State of the State of Florida, all s provided in and in
accordance with Section 607.1101 of the Florids Law (the "HIG Speciplty Cegificate of
Merger”). :

Section 2.2. Upon fulfiliment or waiver of the conditions specified in Articie 4 hereof,
Desa LLC shall cause the HIG Speciaity Certificate of Merger to be executed and delivered for
filing to the Secratary of State of the State of Tlorida, ail as provided in and in accordance with
Section 608.4382 of the Florida Law.,

Secion23. The Merger shell become effective on December 29, 2005, the date of
filing of the HIG Specialty Certificate of Merger, a3 provided by epplicable law (the "Effective
Time'").

1% :¢tHd 6¢ 3305007
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ARTICLE 3

Certificate of Incorporation and
By-laws; Board of Directors

Section 3.1. The Certificate of Formation of Desa LLC as in cffect at the Effective
‘Yime shall govern the Surviving Company, until it shall be amended as provided by law,

Section 3.2.  The Operating Agreement of Desa LLC 83 in effect at the Effective Time,
subject to alieration, amendment or repeal from time to time by the Board of Managers ar the
unitholder of the Surviving Company, shall govern the Surviving Company.

Bection 33.  The membery of the Board of Minagers and the af8ews of Desn LIC
holding office immediately prior to the Effective Time shall be the members of the Board of
Managers and the officers (holding the same pasitions as they held with Desa LLC immediately
prior to the Bffective Time) of the Surviving Company znd shall hoid such offices until the
expiration of their current terms, or their prior resignation, removsl or death, or as otherwise
provided in the Operating A greement of the Surviving Compsany,

ARTICLE 4

Conditions
Section 4.1. The respoctive obligations of each of Constitvent Companies fo
consummmate the Merger under this Agreement ig subject to the fulfiliment of the following

(E)] At the option of HIO Specialiy or Desa LLC, any third party consents which are
required in order to avoid a broach, violation, conflict or default under aty agrecment, contrast,
atatute, rule or regulation shall have been obtained,

{(®)  There shall have been no law, statute, rule or regulation, domestic or forgﬂg
enacted ar promulgated which would meke cansummation of the Merger illegal; and —c

20
(c} Mo preliminary or permanent injunction or other order by any federal or ia?%
court of competent jurisdiction that makes illegal or otherwise prevents the consummatics O
the Mexger shall have been issued snd shall remain in effect. o<
ARTICLE 5

Miscellaneous

10743

f
J1vLS 40

I

o
=Y
[=]
re

Section 5.1. Thiy Agreement may be executed in one or more coumterparts,
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 Florida will
govern all questions concerning the construction, validity and interpretation of this Agreement.
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Section 5.3. This Agreement is not intended to confer npon any person (other than the
parties hereto and their respective successors and assigns) any rights or remedies hereunder or by

reason herveof,

SY
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¢l Hd 62 330300z

SENIE

Y0104
3.1
I

£1°d 65:21 G00Z O 98¢ - 1109189058 XE4 SIILI3S 20N



N WITINESS WHEREOF, the parties hereto have caused this Agresment to be signed by
their respective officers thereunto duly anthorized, 2l as of the day and year first written above.

HIG-DESA SPECIALTY, INC.
a Florida corpgration

By:
[namc] Kichard Stois
{title]
A pu
By "
[nm?a%j? bo s Bovema rm
[titie]
. DESALLC,

a Florids limited Hability company

By:

“Tnanie] Richard SHekea —
[titie] Mbr g?_:
>

ATTESTY

2
By

- ) e =t
[pame] Chrarles Banamann -7 2
[titte] Af

Syt
v
|2l id 62 3305002
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