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STATE OI FLORIDA
ARTICLES OF MERGER

The follbwing artioles of morger ars submitted in acoordance with the Florida Business
Corporation Aot, pursuant to section 607,1105, Florida Statutes,

FIRST: The naene and jurisdiotlon of the surviving eorpovaﬁon are:
Florlda ~ P96000028274

Appl@na Consumer Products, I,
SECOND:  The nesno and jurisdiction of the merging corporation are:

Name Jurisdiction Docunent/File No,
Applica Amerions, Ino, Delawnre 2I9095'69 »
THIRD: The Agresment and Plan of Mergor is attached heveto as Exhibit A,

FOURTH: The merger ia to become offective on the dato those Articles of Morger are
filad with the Florida Depettiment of State. ‘

’

FIFTH; The Agreemient and Plan of Merger was adopted by tho sole sharcholder

and Board of Directors of the surviving corporation on June 11, 2012

FIFTH:
and Baard of Directors af the merging corporation on June 11,2012,

[Signatures contained ot next page]
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The Agreement and Plan of Merger was adopted by tho sole stockholder

a3and
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IN WITNESS WHEREORP, the surviving corporation and merging corporation have
cavged thig certificats to be signed by an authorized officer, the 12™ day of Juns, 2012.

SURVIVING CORPORATION: APPLICA CONSUMER PRODLICTS, INC.

By:
Ni

wan Fagre, Its Vico Presidefit

MERGING CORPORATION; APPHWC.
By: -

Nathen Fagre, Its Vice Presideht

H12000156506 3
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L : EXHIBIT A

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement”) is entered into as
of the 12" day of June, 2012, by and between APFLICA CONSUMER PRODUCTS, INC., a
Florida corporation (“Annligg Consumsr"), and APPLICA AMERICAS, INC,, a Delawars
corporation ("Anplica™) (Applica Consumer and Applioa are sometimies teferred to individually
as a "Constitusnt Corpopation” and eollectively us the " Ituent Cor, lons™),

WHERFEAS, Applica Cansumer s the sole stoakhaldu of Applica, awaing 100% of the
issued and outstanding stock of Applica; and

WHEREAS, the Board of Directors and sole sharcholder of Applica Consumer and the
Bosrd of Direotors and sole stookholdsr of Applica have determincd that it is advisable and in ‘
the best interests of each Constituent Corporation to merge Applica with and Into Applica i
Consumer upon the terms and subject to the conditions hemn provided {ths "Moerger™); ;

NOW, THEREFORE, in considerstion of tha mutual covenants, agreements and
provistons sst forth hereln, oach of the Constituent Corporations herehy agrees as follows:

Compotation, Th: namea of euch cf {he Consnmam Corpomtlcns to the Mugu ara A‘PPLICA
CONSUMER PRODUCTS, INC., & Florida corporation, and APPLICA AMERICAS, INC., a
Delaware corporation. The marglng corporation ls APPLICA AMERICAS, INC, The suwivh‘-g
corporationt (the "Surviving Cgrporation™ shall be Applica Consumer. The name of the
Surviving Corporation shall be APPLICA CONSUMER PRODUCTS, INC.

.
Fmpm e g e

2, Temps and Conditions of Mearger. The Morger shell be effective upon the filing of
articles of merger with the Florida Departient of State (the "Effgctive Time™. At the Effective
Time, the separate existence of Applica shall cease and Applica shall be marged with and into
Apphca Consumer, and Applice Consumer shall be the Survwmg Corporatmn

3, nn SN Ownershin Interests. At the Effective Tlme.
each of the shares of capitnl atodc nf Applica that are issued and outstanding immediately bafore
the Effective Timo shall be canceled and extinguished. '

4, Service of Process. The Surviving Corporation agrees that it may be served with
process in the State of Dslaware in any proceeding for enforcement of any obligation of Applica
or any obligation the Surviving Corporation arising from thia marger, including any sult or other
proceeding to enforce the rights of any stockholders as detormined in appramal proceedings
pursuant to the provislons of Section 262 of the DAL, and Irrevocebly appoints the Secretary of
State of Delawnrs ea its agent to accept services of process in any such suit or procesding, The’

Sectetary of State shall mail any such process to the Survimng Corporation at 601 Rayovas b
Drive, Madison, Wisconsin 53711, 3

. wmsar .
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5. Other Provisfons:

$.1  Cenifioate of feorporation. At the Effective Time, the Certificate of
Incorporation of Applica Consumer in effect immediately prior to the Effective Time shall
become the Certificate of Incorporation of the Surviving Corporatlen.

5.2  Govemgnce. The directors and officers of Applica Consumer holding

such poaitions immediately prior to the Effective Time shall becom directors and ofﬂoers of the
Surviving Carporation,

5.3  By-laws. The By-laws of Appliéa Cnuaumnr prinr to the Effective Time
shall be the By-laws of the Surviving Corporation,

54  Compliance.  This Agreement i5 In compliance with Section 607.1101 of

the Florida Statutes and is in accordance with the General Comoration Law of the Stats of
Delaware,

55 Authorizstion ‘This Agreement was duly adopted by the unanimous
writtcn consent of even date herswith of the Board of Directora and sole shareholder of Applica

Cangurner and by the unanimous written consent of sven dats herswith of the Board of Directors
and sole stockholder of Applica,

IN WITNESS WHEREOF, the Constituent Corporations have caused this Agréement
and Plan of Merger to be executed as of the date fiegt written above,

APPLICA CONSUMER PRODUCTS, INC,

By:

Nathan Fagre, Its Vica Predident

APPLICA AMBRICAS, IN
By; '

Nathen Fagre, Its Vice Presidert

Mpmlﬁﬂﬂhﬂ
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