D000 5005%

Florida Department of State 9%
Division of Corporations ;

Public Access System

Elccimmc Filing Cover Sheet {\\Qﬂm

Note: lee print thls page and use it as a cover sheet. Type the fax audi
number (shown below) on the top and bottom of all pages of the document.

(((H05000293922 3)))

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet,

. e a
ol Divisi rec ti %P(Eﬁ ‘/‘ "‘OF"I,
Vigion o orpora 10nsS
Fax Number : (850)20%-0380 u{, el 0‘»")“5— u
-
From: Q ' Tgtﬁ'\ S‘
Account MName : UCC FILING & SERARCH SERVICES, INC

Aoecount Number : I185B0000054 F\ €
Phone : {B50)681-6528
Fax Number : (850)681-6011 IL{lq

(DA —OF sk st

treymrerTasaTen

— MERGER OR SHARE EXCHANGE i o
o= B - :

" o %, has ,"-..3
& DESA, LLC T

e T Certificate of Status o

o cf’_) .t

O

t- v \ e

[Certified Copy |

M. HODGES

btips./fefile.sunbiz org/scripts/efilcovr.exe

12/29/05
10°d 92:Z1 G002 0 93Q

1109189068 x84

SA0IMES 20N



850-205-0381 1273072005 10:54 PAGE 001/001 Florida Dept of Gtate

Dacembar 3D, 2005 ¥
. FLORIDA DEPARTMENT OF STATE
DREA, LLC Davision of Corpotations

2701 INDUSTRIAL DRIVE

DBOWLING GREEN, X¥ 42101

sunygem: pEea, Lic
REF: LO2000030058

We recelved your electronically tranamitted decunent. However, the
document has not been filed. Plaase make the following corrections and
refax the complete documant, ineluding the electronic Flling cover sheat.

The Plan of Merger must contain the Name and Address of tha Surviving
company's Manager or Managing Membar.

Please return your dooument, along with a copy of this latter, within 60
days or your filing will be considersd abandoned.

IE ydu have any questions goncerning the filing of your document, pleasse
cnlli{&Sﬂ) 245~-6967.

Michelle Hodges FAX Aud. #: H050002p3922
Document Speclalist Letter Nuwber: 205A00074143

P.O BOX 6327 — Tallrhassee, Flonda 32314
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ARTICLES OF MERGER

The following articles of merger are being submitted in accordance with section(s) 607.1109, 608.4382, and/or
620.203, Florida Statuies.

FIRST; The exact narne, street address of its principal office, jurisdiction, and entity type for each mergipy
party are as follows:

N 5 1 oriadicti Batity T

i, HIG - DESA HEATING, INC. Florida Corporation
2701 Industrial Drive

Bowiing Green, KY 42101

Florida Document/Registration Number: 02000130882 FEI Number:_04-3728150
2
Florida Document/Registration Number: FEI Number:,
o ol =
o g
L )
z .1
o )
~3
&
Florida Document/Registration Number: FEI Number: o
oL T
4, Al
Florida Document/Registration Nuxnber: FEI Number:
{Atach additional sheet(s} If necessary)
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: The exact name, street address of its principal office, jurisdiction, and entity type of the gycviving
party are ag follows;

Name and Street Address Jurisdiction Entity Type
PESALILC Florida LLEC

2701 _industrial Drive

Bowling Green, KY 42101

Florida Document/Registration Nurnber: LO2000030058 FREI Number; 71-0915717

THIRD; The attached Plan of Mecrger meets the requirements of sectionfs} 607.1108, 608.438, 617.1103,
and/or 620,201, Florida Statutes, and was appraoved by each domestic corporation, limited liability company,

and/or limited partnership that is 8 party to the metger in accordance with Chaptes{s) 607, 517, 608,
and/or 620, Florida Statutes,

FOURTH; 1f applicable, the attached Plan of Merger was approved by the other business entity(ies) that is/ave
party(ies) to the merger in scoordance with the respective laws of all applicable jurisdictions.

FIFTH: Ifnotincorporeted, organized, or otherwise formed ymder the laws of the state of Florids, the
surviving entity hereby appoints the Florida Secretary of State as its agent for substitute servics of process
pursuant fo Chapter 48, Florids Statutes, in any proceeding to enforce any obligation or rights of any dissenting
sharcholders, partners, and/or members of each domestic corporation, partnership, limited partnership andéor
limited liability company that is a party to the merger.

ﬁm If not incorporated, organized, or otherwise formed under the laws of the stato of Floride, the
surviving entity agrecs to pay the dissenting sharcholders, partners, and/or members of aach domestic
corpomtion, parinership, limited partnership and/or limited lability company that is & party to the merger the
amount, if any, to which they are entitled under section(s) 607.1302, 620.205, and/or 608.4384, Florida
Statutes.

SEVENTHY; Ifapplicable, the surviving entity has obtained the written consent of each sharcholder, member
ar person that #s & result of the merger is now & general partner of the surviving entity pursuant to section(s)
607.1108(5), 608.4381(2), and/or 620.202(2), Florida Stetutes.

EIGHYH: The merger is permitted under the regpective Iaws of sll applicable jurisdictions and i not
prohibited by the agreernent of any partnership or imited partnership or the rogulations or articles of
organization of any limited liability company that is a party to the merger.
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NINTH: The merger shall becomne effectiva as oft
The date the Asticles of Merger are filed with Florida Department of State

QR

(Enter specific date. NOTE: Date cannot be prior to the date of fiing.)

i The Articles of Merger comply and were executed in accordance with the laws of each party’s
applicable jurisdiction.

Typed or Printed N £ Individual

Charles Hanemann

(Aitach additional shael(s) [f necessary)

S0°d 2Z:ZT S00¢ Qf 9] 11097890581 xed £30Tndds 20N



PLAN OF MERGER

The following plan of merger, which was adopted and approved by each party to the merger in accordance with
section(s) 607.1107, 617.1103, 68,4381, and/or 620.202, i heing submittad in accordance with section(s)
607.1108, 608,438, and/or 620,201, Florida Statutes.

FIRST: The exact name and jurisdiction of each merglug party arc as follows:

Name Turigdiction
HiG - DESA Heatlng, Inc. Florida

SECOND; The exact name and jurisdiction of the gurviving party are es follows;

Name Jurizdiction
DESALLG Florida

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

(Aitach additional sheet(s} if necessary)

90°d gz:Z1 00T 0g J3Q 1709189058: %24 $A0IMES 00N



FOURTH;
A. The manner and basis of converting the interssts, shares, obligations or other securities of each merged

pasty into the interests, shares, obligations or ather securities of the survivor, in whole or in past, into cash
or other property are as follows:

Sae Exhiblt A attached hereto,

- B, The manner and basig of converting rights {c soquire interests, shares, obligations or other securities of each
mexged party into rights to acquire intercsts, shares, obligations or other securitics of the surviving entity, in
whole or in part, into cash or other property are aa follows:

Saa Exhibit A attached hereto.

(Atrach additional sheet(s) if necessary)

FIFTH; Ifs partnership or limited partnership i¢ the surviving entity, the name(s) and address(es) of the
genersl partner(s) arc as follows:

If Genernl Partner ie 8 Non-Individus],

Flogida Dosument/Registration Numbe

BEXTH; Ifa Limited liability company is the surviving entity the name{s) and address(es) of the
maneger{s)managing members are ag follows:
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ATTACHMENT T0D ARTICLE SIXTH PLAK OF MERGER

Tony Tamer

¢/o HIG Capital

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

Sami Mnaymneh

ofo HIG Capital

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

Charles Hanemann

¢fo HIG Capital

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

Richard Stokes

¢/o HIG Capital

1001 Brickell Bay Drive, 27ih Floor
Miami, F1. 33131

Jared Bluestein

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

EIGHTH; Other provisions, if eny, relating to the merger:

{Attach edditional sheetls) if recessary)
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER dated as of Decanber 29, 2005 (this
*Agrecment™, by and between HIG-DESA Heating, Inc., a Florids corporation ("HIQ Heating"
and DESA LIC, a Florida Hmited liability company ("Desa LLC™). HIG Hezting snd Desa LLC
are sometimes collectively referred to herein as the "Constituent Companies”.

WITNESSETH:

WHEREAS, the authorized capital stock of HIG Heating consists of 1,000 shares of

Common Stock, par value $0.01 per share (the "HIG Heating Commog"}, of which 100 shares
are issued and outstanding, fully paid and nonsssessable and owned 100% by Desa LLC;

WHEREAS, 100% of the authorized capital stock of Desa LLC is issued and outstanding,
fully paid and nonassesgable and owned by DESA Holdings Corporation, a Delaware

corporation ("EHoldings");
WHEREAS, Desa LLC desires to merge HEG Heating with and into itself:

WHEREAS, the Board of Dirsctors of HIG Heating and the Board of Mansgers of Desa
LLC deem it advisable that HIG Heating merge with and into Desa LLC and that Desa LLC
continue as the surviving limited liability company, upon the terms set forth herein and in
accordance with the Jaws of the State of Florida (the "Merper™), and that the shares of HIG
Heating Common be canceled upon consummation of the Merger as act forth herein; and

WHEREAS, the Board of Directors of HIG Heating and the Board of Managers of Desa
LLC have, by resolutions duly approved and adopted the provisions of this Agreemont, as the
articles of merger and plan of merger required by Section 607.1101 of the Business Corporation
Act of the State of Florida (the "BCA"); and Holdings is the sole holder of the issued and
outsianding shares of Desa LLC and has approved the Agreement as regnired by Section
6038.4382 of the Limited Liability Company Act of the State of Florida (the "LLCA"; the BCA

md LLCA collectively, the "Florida Law™).
NOW, THEREFORE, the parties hereto agree as follows:
ARTICLE I

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

Section 1.1. At the Bffective Time (as hercinafter defined), HIG Heating shall be
merged with and into Desa LLC, the separate corporste existence of HIG Heating (except as may
be continued by operation of law) shall cease, end Desa LEC shall continue as the surviving
limited liability company, all with the effects provided by apphcable lew. Desa LLC in its
capacity as the surviving limjted labilily company of the Merger, is hercinafter sornetimes

referred to 28 the "Surviving Corpoany.

GNP ALEIALRMANORY 21999, 3,000

o1°d gz:ZT S00Z 0z Jad 1109783058 X2 S$30IndAs 20N



Section 1.2. At the Effective Time, each share of HIG Heating Common issued znd
cutstanding immediately prior to the Effective Time shall, by virtue of the Merger ead without
any action by HIG Heating, Desa L1C, Holdings or any other person, be canceled and no cash or
securities or other property shall be payabie to Holdings in respect thereof.

Section 1.3. At and after the Effective Time, the Surviving Company ghall possess afl
the rights, privileges, immunities and franchises, of both a public and private nature, and be
subject to all the duties and Habilities of FIGG Hesting; and all rights, privileges, imnmmities and
franchises of HKG Heating snd all property, veal, personal and mixed, and all debts due on
whatever accounts, including subscriptions to shares, and all other choses in action, and all and
every ofher interest, of or belonging to HIG Heating shall be taken and deemed to be transferred
to andvestsdmﬂchwﬁvingCompmywithoutﬁnthu act or deed; mdtil:lctoanymaleswe,
or any interest therein, vested in HIG Hesting shall not ravert ar be in any way impaired by
reason of the Merger; and the Surviving Company shall thenceforth be responsible and lisble for
all lishilities and obligations of HIG Heating and any clsim existing or action or proceeding
pending by ar against HIG Heating may be prosecuted to 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 Floride Law. The authority of the officers of HIG Heating shall
contimue with respect to the due execution in the name of cach respective corporation of tax
returng, instraments of transfer or conveyancs and other documents where the exacution thereof
is required or convenient to comply with any provision of the Florida Law or acy contract to
which HIG Heating was a party or this Agrecment.

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

Section 2.1.  Upon fulfillment or waiver of the conditions specified in Articie 4 hereof,
HIG Heating shall cause Articles of Mearger, along with a Plan of Merger to be executed and
delivered for filing with tho Searctary of State of the State of Florida, afl as provided in and in

accordance with Section 607.1101 of the Florida Law (the "HIG Hesting Certificate of Merger®).

Section 2.2.  Upon fulfillment or waiver of the conditions specified in Article 4 hereot,
Desa LLC shall causc the BIG Heating Cextificate of Merger to be exocuted and delivered for
filing to the Secretary of State of the State of Florida, #ll as provided in and in sceordance with

Section §08.4382 of the Florida Law.

Section 2.3, The Merger shall become effective on December 29, 2003, the date of
- filing of the HIG Heating Certificate of Merger, as provided by epplicable law (the "Effective
Time").
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ARTICLE 3

Certificate of Incorporation end
By-laws; Boerd of Diregtors

Section 3.1. The Cerntificate of Formation of Desa LLC as in effect st the Effective
Timac shall govem the Surviving Company, until it shall be amendad as provided by law.

Section 3.2. The Operating Agreement of Desa LLC as in effect at the Effective Time,
subject to alteration, amendment or repes! 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 the Board of Mansgers and the officcrs of Dosa LLC
holding office immediately prior to the Effective Time shall be the members of the Board of
Managers and the officers (holding the same positions as they held with Deaa LLC immediately
prior to the Bffective Time) of the Surviving Company and shall hold such offices nntil the
expiration of their current terms, or their prior resignation, removal or death, or as othterwise
provided in the Operating Agrecment of the Surviving Company.

ARTICLE 4
Conditions
Section4.1. The respective obligations of sach of Constituent Companies to
congummate the Merger under this Agreement is subject to the fulfillment of the following
conditions;
(8) At the option of HIG Heating or PDesa LLC, any third party consents which ere
required in order to avoid a breach, violation, confHet or default under any agrestnent, contract,
atatute, rule or regulation shail have been obtained;

(b}  There shall have been no law, statute, rule or regulation, domestic or foreign,
enacted or promulgated which would make consummation of the Merger illegal; and

(<) No preliminsty or permaoent injunction or other order by any federal or sfale
court of competent jurisdiction that makes illegal or otherwise prevents the consummation of
the Merger shall have been insued and shall rernain in effect. |

ARTICLE S
Miscellancous

Section 5.1.  This Agreement may be executed in one or more counterparts, 2l of
wiiich 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 upen any person (other than the
parties hereto and their respective suceessors and assigns) any rights ot remedies hereunder or by
teason hereof.
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IN WITNESS WHEREOF, the parties hereio have caused this Agreement to be signed by
their respeciive officers thereunto duly authorized, all a3 of the day and year first written above.

HIG-DESA HEATING, INC.

a Florida %ﬁg’
By: W

Iname) P lyrd Sdvkes

[title] +psts
&
By:
[namu§ ! Charles Hanemanr
{tiile]
DESALLC,
2 Florida 1

mame] K d Stokes
{ﬁﬂc]% 59\0 r

Tl

[mﬁ)ﬁ\<h arlts Honetmann
[title]
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