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ARTICLES OF MERGER
The following adicles of merger are being submittod in: accordance with section(x) 607.1109, 608.4382, endiox
620,203, Florida Stafutes.
FIRST: Theexactname, sirect adidress of its principal affics, Jurisdiction, and entity type for each merging
party ars pa follows:
1, DESA US, LLE Florida LLC

2701 indusirig! Drivae
- Bowiing Grean, KY 42101

Florida Document/Registration Number: LO2000083188 FEI Number; 04-3728148
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12/38/2885 11:56 B85B-245-6897 " FL. DEPT OF STATE PAGE 83712

SEGOND; The exsct namne, atect addregs of its principal office, jutisdiction, and entity type of the gurviving

party are gs follows:
Name snd Stregt Addesgs Jurisdiction Eatite Tvee
DESALLC Fiorida LLC
£701 Industial Drive

Bowling Graen, KY 42101

. Florids Document/Registration Number; L020C0030058 FEI Number:_71-0815717

; The atached Plan of Merger mests the requirements of section(s) 607.1108, 608.438, 617.1103,
andjcr 620201, Florids Statutes, and was spproved by each domestic corporation, limited lisbility company,
partneship and/or limited partnzrahip that is & pariy to ths merger in accordance with Chapter(s) 607, 617, 608,
and/or 620, Florida Statnees. .

. EDURTH: If applicable, the attached Plan of Merger was approved by the other business sntity(ies) that is/are
patty(iew) to the merger in accordance with the reapactive laws of all applicable jurisdictions.

EIETH; I not incorporated, organized, or otherwise formed under the Jaws of the stais of Floridu, the
surviving entity hereby appoints the Flotida Secretary of Staie as its agent for substituts servies of pLoress
* putsunat 1o Chapter 48, Florida Sietites, in any procesding to enforce any oblxgmoh or rights of any disténting
- aharcholdeys, partaers, end/er members of such domestic corporation, parh:cuh'.p. Hmited partnership andfar
Timited hnbdxtyemanyt‘mt is a party to the merges.

m; If not ineorporaied, arganized, or otherwise fagned under the lewy of the dtate of Florids, the
Furviving entity agrees to pay the dissenting zharcholdem, partners, sud/or membersof each damestic
eorpomtivr, partnesship, limited purmerahip and/or linited Tiakility company that Is|a party ta the

;mumt. if any, v which they sre entitled undsr section(s) 607.1302, 620205, and’ 608 4184, F
tatutes. |

SSVHY
EHVLBH
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SEVENIE: If applicable, the sl.:mmg eaddty bas obtained the written conssat of elhwh sharehold
or person that 24 a result of the metper is now a general partner of e mmnganmbr pursuant to
607.1108(S}, 608.4381(2), and/or £20.202(2), Fiorida Statules.

43714

l

EIGHTR: The merger is permitted under the respective Jaws of all applicable Jum&ams end is 32
prohibited by the agreemeat of any parmenship or limited parmership or the regulations or articies of
organization of any limited Hability company that is & party o the marger.

‘53
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KINTH: The merger shail become effective as of:
The date the Articles of Merger are filed with Florida Department of State

QR

(Bnter specific date. NOTE: Date cannot be prior to the date of ﬁling.}.

IENTH; The Adicles of Merger comply and were executed o eccordanes with the laws of orch party’s
applicable jurlsdiction.

Tned or Prined N € Individual

Charles Hanemann

DESA U LLC

azd

s
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(Attach additional sheer(y) if heceszary)
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PLAN OF MERGER

The following plan of merger, which was adopted and approved by each party to the marger in accordance with
section(s) 607.1107, 617.1103, 608.4381, and/or 520.202, is being submiteed in accordance with section{s)
" 6D07.1108, 608.438, and’or 520.20], Florids Statutes.

FIRSI: The exsctname and jurlediction of each merghyg perry are a5 follows:
Nomg Juriadiction
DESA US, LLC Florida

SECOND: The exact neme and jurisdiciion of the gyxvivins party are a5 follows;
N . rumisdictio
RESALLC Flarida

JHIRD: The termg and conditions o the merper are ss follows:
See Exhibit A attachaed hereto.

{Arrach addirioral skeet(s) if necexsory) Mo

g
Y
LS4 v 0F 330

S0°d 6y:T1 S00C 0x JeQ 1109783058 X2 SATINNAS JoN

B5/12

a3



. ' POGE B6/12
12/39/2085 11155 858-245-5837 Fi. DEPT OF STATE

URTH:

A. The manner and basis of converting the interests, shares, obligations or other securitios of each merged
perty into the intercsts, ghates, obligations or other securitisg of the survivor, in whole or in part, into cash

or other property are ac follows:
See Exhibit A attached hargto.

« B, The muanger and basis of converting rights to acguire interasts, sharey, obligations ot other securities of sash.
merged party into ghts 10 doqnire interests, ghares, obligations or ather securities of the surviving entity, in
whaole er in part, mio cash or other property vre as follows:

Sae Exhiblt A attached hersto.

(Arach additional sheet(s) {f necessary)

. FIFLE; If o pertnership or Limited partnership is the qurviving entity, the aame(s) and address(es) of the
gensral partoer(s) arc a8 ilows:

If Genieral Pariner in a Non-Tndividoal,

:l. gk .,!nﬂ 4% (e p}! ‘_'. I TRELIE SNINRRE]

VOI¥0 14 *3ISSYHY 1Y
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SIXTH; Ifa limited lability compasy is the surviving entity the name(s) and addreas(es) of the
macager(3)Mansging memberg are ¢8 22?“:

See. S aclormery

80°d =11 S00Z Oz 20 1108189058 %€ $30INH3S 2N
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ATTACEMENT TO ARYICLE SIXTH PLAN OF MERGER

Tony Tamer

clo HIG Capital

1061 Brickell Bay Drive, 27th Floor
' Miami, FL 33131

Sami Mnaymuch

¢/o HIG Capital

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

Chaxles Hanemann
¢/o 131G Capitat

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

Richard Stokes

cfo IIG Cagpital

1001 Brickell Bay Drive, 27th Floor
Mismi, FLL 33131

Jared Bluestein

¢/a Alpha Private Bquity Group
1114 Avenue of the Americas
41st Floor .
New York, NY 10035
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SEVENTH;: Al statements that ere requi whiz,
} : 3 required by thoe laws of the juriediction(s} under whi i
business entity that js a party to the merger iz formed, arganized, or i'ncnrpogazad azer as fo]?a'::f Now-Florids

EIGETH: Other provisions, if any, mlaling to the merger:

{Aerach additional skeer(s) If necessary) —m

a3l
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER dsted as of December 38, 2005 (this
"Agresment™), by end between DESA US, LLC, a Florida limited lishility company ("Desa US"
and DESA LLC, a Floride limited liability company ("Deag LLG®). DESA US end Dosa LLC
are gometimes collectively referred (o hersin ag the "Canstituent Comupanies™ .

WITNESSETH:

WHEREAS, 100% of tke euthorized capital stock of Desa US is lesued and cutstanding,
fully paid end nonngsessable and owned by Desa LLC;

WHEREAS, 100% of fhe authorired capitnl stock of Desa LLC ie lssusd and outstanding,
fully paid end nopassessable and gwned by DESA Holdings Corporation, a Dalaware

corporation ("Holdings™);
WHEREAS, Dasa LLC degires to merge Dosa US with and info itself}

‘ WIEREAS, the respective Boards of Managers of the Constituent Compandes deem it
udvisable that Desa US merge with and into Desa LLC and that Desa LLC continue as the
muryivigg limited Nebility company, apon the terms set forth herein and in aceordance with the
Iaws of the State of Florida (the "Merger®), and thet the Dess US Units be canceled upen
consugrmation of the Merger as set forth herein; and

WEHEREAS, the mespective Boands of Managers of the Constituent Compearies havs, by
regolutions duly approved and adopted the provisions of this Agreement, as the articles of merger
and plen of merger required by Section 608.4382 of the Limited Lisbility Company Act of the
State of Florida (the "Florids Law™; and Holdings iz the sole holder of the jwsped and
outstanding shares of Desa LLC end hes approved the Agreement as required by Section

08,4382 of the Florida Law.
NO'W, THEREFORE, the parties hereto agree e follows:
ARTICIEIL
=
Effect of the Merger; Manner and ﬁ,‘-ﬁ
Basis of Converting and Crzeeling Shares =53

Section 1.1, At the Effective Time (as bereinafter ddined}. Pesa US shall bcm
with and into Desa LLC, the separate limited Hability company existence of Desa US (e 2y
may be continued by operation of law) chell casss, and Desa LLC shall continne 22 the siffidying
limited liability company, all with the effects provided by upplicable Isw. Desa LLCHE i >
cepacity 23 the surviving limited lability company of the Merger, is hereinafier uom@mueﬁ

referred to ax the "Swuviving Company”, Dm el

Section 1.2. Al the Effective Time, cach share of Dega US Units issued and
outstanding immediately prior to the Effective Time shell, by virtue of the Merger and without

YH
13
0€ 330 5o
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any action by Desa US, Desa LLC, Holdings or any other person, be canceled and no cash or
securitios or other property ghall be pavable to Holdinps in respect thereofl

Section 1.3. Al znd after the Bffective Tima, the Surviving Company shall possess all
the rights, privilegex, immunities and franchizes, of both & public and private neture, and be
subject to ail the duties and liabilities of Desa US; end all rights, privileges, immunities and
franchises of Desa US and all propesty, rezl, personal and mixed, and all debis due on whatever
accounts, incloding subscriptions ta ghares, and all other ehoses in action, and all and every other
imterest, of ot belonging to Dega US shell be taken and doemned to by trunsferved to and vestad in
the Surviving Company without firther act or deed; apd title to sny resl cstate, or any Intercat
therein, vested in Dosa U8 shell not revert or be in any way impairsd by reason of the Mearger;
md the Surviving Comp‘:]-! shal] theuceforth be responsible and Jabile for all liabilitics md
ohligations of Dess US any clsim existing or zction or proceeding pending by or agminst

- Desa US may be prosecuted to judgment s if the Merger had not taken pluce or the Surviving
Company miny be substitutod in its place; all with the effect sat forth in Saction 608.4383 of the
Florida Lew. The authority of the officers of Desa US shall continue with respect to the dne
execution in the name of eash respective corporation of tax retwms, instruments of transfer or
conveyinoe and other documents where the execufion thersof is requirad or converdent to
comply with any provision of the Florida Law or any contract to which Desg US was a party or

this Agreement.
Section 1.4, Thename of the Swrviving Comparry shall be "DBSA LLC™
ARTICLE2
Effective Time

Section2.1. Upon fulfillment or waiver of the conditions apecified in Article 4 hereof,
Desk US ahall cause Articles of Metger, sloag with a Plen of Merger to be sxecuted and
delivered for Bling with the Secretary of State of the State of Floxids, 21l as provided in end in
nccordance with Section 608.4382 of the Florida Law (the " i ).

Saction2.2.  Upon fulSliment or weiver of the conditions apecified in Article 4 hereof,
Desa LLC shall cagse the Desa 1S Certificate of Merger to be executed and delivered for fling
to the Secretary of State of the State of Fiorida, sll ax provided in #od in sccordmee wi {ofis
608.4382 of the Florida Law, L =

m

o=
Sectinn 2.3, The Merper abail becorns effactive on December 30, 2005, e ofs
filing of the Desa US Certificate of Merger, a8 provided by epplicable law (the i

. 1ime").

HY
3

a3id

ARTICLE 3

Cestificate of Incorporation and
By-lgwa; Board of Directors

Section 3.1.  The CextiScate of Formation of Desa LLC us in effect gt the Effective
Time shall govern the Surviving Company, until it shall be amended 28 provided by law.

2

Va0 3
VIS 40
LSV
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Section 3.2,  The Operating Agreement of Desa LLC ea in effect at the Effective Time,
subject to alieration, amendment or repeal from time 1o time by the Boerd of Manegers or the
unithglder of the Surviving Company, shall govern the Surviving Company.

Beciion 3.3. The members of the Bozrd of Manegers and the officers of Desa LLC
holding office immediately pricr to the Effective Time ghall be the members of the Board of
Mensgers end the officers (holding the serme posiions ey they held with Desa LLC immadiately
prior to the Bffective Time) of the Surviving Company and shell hold such offices vntil the
expiration of their rurent terms, or their prior resignation, remeval or death, or as ctherwise
rrovided in the Operating Agresment of the Surviving Company,

ARTICLE #
Conditiong
Section 4.1, The respeclive chligations of each of Constituent Companier to

consumragte the Merger under this Agreement {s subject to the fdfillment of the following
conditions:

(e At the cption of Desa US or Deaa LLC, any third party consents which aro
required {n order 1o avoid u taeach, violation, conflict or default upder any agreement, contract,
statote, mle or regulation shall have been obtained;

(b  There shall have bean no law, gtatute, rals or regulation, domestic or foreign,
enactad or prommlgeted which would meke consummation of fhe Merger illegal; and

(¢} No preliminery or parmanent injunction or other order by any federal or state
sourt of competent juriadiction that mukes {ilegel or otherwise prevents the comzummation of
the Merger shall hsve been isseed and shall remain in effect.

ARTICLE 5
Miscallanegug

Section 5.1. Thiy Agreciment sy be executed in one or more covmberparts—€), of £3
which teken tagether shall constitute one and the same instrrment. 2 2

X
SccionS2. The injemal faw, ot the law of conflicts, of tho State of Florgasshill
govesn all guestions concerning the constrction, validity and interpretation of this Agre% té,-'

vYTivL
Y

ERIE

Section 5.3.  Thiz Agreement iz oot intended to confer opon any persan, (other aﬁhc
parties hereto and their respective suocessors and assigna) any rights ar remedies hmdggby

réagon hereof S5 =
Em wn
] E ] * LY . > it
3
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IN WITNESS WHEREOF, the parties hersto have cauged this Agreement 1o be signed by
their respective officers thereunts duly authorized, ail as of the day and year first written above.

DESAUS, LLC
& Florida limited liability company

By
[nmife} i Sio
[tiile]
ATTES
By
[nara Cbartes Hangmann
{dile]
DESALLC,
a Florida limited hability cotpany
By

fifmel Rickord Sokas
[ritle]

By:

[Darne] i —
ee] {rories Hnnemana r;'?:r“?-;
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