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ARTICLES OF MERGER OF
APPLICA INCORPORATED, A FLORIDA CORPORATION,
INTO APPLICA CONSUMER FRODUCTS, INC,, A
FLORIDA CORPORATION

Pursuant to the provisions of Sections 607.1104 and 607.1105 of the Florida

Business Corporation Act (the "Act”), the parties hereto hereby adopt the follawgag %
Articles of Merger merging APPLICA INCORPORATED, a Florida corpor?ﬁiem. -
with and into its wholly-owned subsidiary APPLICA CONSUMER PRODUCIS, %?—\
paid
INC.: =i
IR
1. The name and jurisdiction of the surviving corporation is: L
Te Z
Name Jurisdiction D B
il
Applica Censumer Products, Inc. Florida ?_3_-‘5'. £
: S oo
2. The name and jurisdiction of the merging corporation is: . z
Name Jurisdigtion
Applica Incorporated Florida

3. A copy of the Plan of Merger, a copy of which is attached hereto and made a part
hereof, was adoptef ‘_:n; apgrovcd by the directors and sole sharcholder of Applica
Incorporated on A2fuT in accordance with Section 607.1104 of the

Act. Adoption and approval of the Plan of Merger by Applica Consumer Products, Inc.
is not required,

4. The merger shall become effective on the date on which these Articles of Merger are
filed with the Florida Department of State {the “Effective Date”).

5. The mailing of the Plan of Merger 10 the shareholders of Applica Consumer Products,

Inc. was waived by Applica Incorporated, the sole shareholder of Applica Consumer
Products, Inc.

IN WITNESS WHEREOF, the Surviving Corporation and the Merging Corporation have
caused these Articles of Merger 10 be executed by their respective officers effective as of

IEVEY LN

APPLI CONSI?,ER PRODUCTS, INC. APP;?A mcommp
sy 0 L. (padkuphun oy 00 A (uoltflitn
Name: L;ra /(- (o ITtphct Name: Ziso A Lore Folphicn
Tele: (yroprafe J‘cmv;‘a7 Tike: (orpor0fe Secretory

Doct; USLS1E84TIv
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PLAN OF MERGER

THIS FLAN OF MERGER (the “Plan™} is adopted as of the date set forth below in
accordance with Section 607.1104 of the Florida Business Corporation Act (the
“Act'),

FIRST: The name and jurisdiction of the parent corporation owning one hundred
percent (100%) of the outstanding shares of each class of the subsidiary corporation:

Applica Incorparated Florida

SECOND: The name and jurisdiction of the subsidiary corporation:

N Fusisdicti

Applica Consumer Products, Inc Florida

THIRD: The terms and conditions of the merger (including, without limitation, the
manner and basis of converting the shares of the parent ¢orporation into shares of the
subsidiary corporation) are as follows:

1. MERGER. On the Effective Date (as defined in Section 2 below). the
APPLICA INCORPORATED (the “Merging Corporation™) shall be merged (the
“Merger™) with and into APPLICA CONSUMER PRODUCTS, INC. (the “Surviving
Corporation™), with the Surviving Corporation remaining the surviving corporation.

2. EFFECTIVE DATE. The Merger shall become effective upon the filing of
the Articles of Merger with the Florida Department of State (the “Effective Date'}.

3. EFFECT OF MERGER. Upon the Effective Date: (a) the Merging
Corporation and the Surviving Corporation shall become a single corporation and the
separate corporate existence of the Merging Corporation shall cease: (b) the Surviving
Corporation shall succeed to and posses all the rights, privileges, powers, and
immunities of the Merging Corporation which, together with all of the assets,
propertics, business, patents, trademarks, and goodwill of the Merging Corporation, of
cvery type and description wherever located, shall vest in the Surviving Corporation
without further act or deed; and (c) all rights of credijtors and all liens upon any
property of the constituent corporations of the Merger shatl remain unimpaired,
without further act or deed.

Do USES 1104 ed
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4, TICLES CORPORATI W
DIRECTORS OF SURVIVING CORPORATION. Upan the Effective Date: (a) the
Articles of Incorporation of the Surviving Corporation shall remain and continue as the
Articles of Incorporation of the Surviving Corporation; (b) the Bylaws of the Surviving
Corporation shall remain and continue as the Bylaws of the Surviving Corporation until
amended in the manner provided by law: and (¢) the officers and directors of the
Surviving Corperation shall remain and continue as the officers and directors of the
Surviving Corporation until their successors are duly elected and qualified,

5. EFFECT ON SHARES OF THE MERGING CORPORATION AND THE
SURYIVING CORPORATION. (a) Each share of the Merging Corporation's common
stack. par value $.01 per share, issued and outstanding immediately prior to the
Effective Time shall, by virtue of the Merger and without any action on the part of
Merging Corporation or the Surviving Corporation, be converted into one share of
commeon stack, par value $.01 per share, of the Surviving Corporation. (b) Each share
of the Surviving Company’s common stock, par value $.01 per share, issued and
outstanding immediately prior to the Effective Time (all of which are held by the
Merging Corporation} shall, by virtue of the Merger and without any action on the part
of Merging Corporation or the Surviving Corporation, be cancelled without payment of
any cansideration therefor.

6 W RGER. The Merging
Corporation, as sale shareholder of the Surviving Corporation, hereby waives mailing
of a copy of this Plan.

IN WITNESS WHEREOQF, the Board of Directors of Applica Incorporaled has adopted
. this Plan of Merger on the date first above written.

APPLICA INCORPORATED

o S0 N Lot gl

Name: /114 £ Lortdsphen
Title: (orpocole Ji-r/zfof/

Date: /‘5{/3 2/0 7

Dorl: US1:311847T9w
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SHAREHOLDER APPROVAL

APN HOLDING COMPANY, INC., the sole shareholder of Applica
| Incorporated, a Florida corporation, hereby approves the merger of Applica Incorporated
with and into Applica Consumer Produets, Inc., a Florida corporation, in accordance
with the terms of the Plan of Merger adopted by the Board of Directors of Applica
Incorporated.

APN HOLDING COMP C.
Name: /
Title:

Date; /a/RE/O‘I

Dord: US1iSL188T9ve
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