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1, BILL JONES, Secretary of State of the State of California,
5 hereby certify:

! That the attached transcript of __. 5 page(s) has
been compared with the record on file in this office, of
which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOF, 1 execute this
certificate and allix the Great Seal of
the State of California this day of

.\.r'('l'\ﬁ.'u'}' G Nlare “
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BILL/ONES, Secrsay of Siai
PLAN AND AGREEMENT OF MERGER

PLAN AND AGREEMENT OF MERGER dated as of December 15, 2000 (the
“Agresment”’), among Marco Mfg., Inc., a California corporaticn ("Mareo” cr the "Surviving
Corporation™), Superior Fireplace Company, a Delaware corparation (“Superiar”), Hearth Trends
Inc., a Washington corporation ("Hearth Trends"), FireCraft Technologies Inc., a Delaware
corporation (“FCT™), and LHP Holdings Inc., a Delaware corporation (“"LHP™).

WITNESSETH:

WHEREAS, Marco is 2 corporation duly organizad acd existdng under the laws of the Starte
of California, having been incorporated on May 1!, 1977; and

WHEREAS, Superior is a corporation duly organized and existing under the laws of the
State of Delaware, having been incorporated on June 8, 1598 as SFC Holdings Inc.; and

WHEREAS, Hearth Trends is a corparation duly aorganized and existing under the laws of
the State of Washington, having been incarporated on Decernber 1, 1583 as Pyro Industries, Inc;
and

WHEREAS, FCT is a corporation duly arganized and existing under the laws of the State
of Delaware, having been incorporated an August 24, 1999; and

WHERFAS, each of Marco, Superior, Hearth Trends and FCT (collectively, the
“Constituent Corporations™) is a wholly-owned subsidiary of LHP, formerly kmowr as Hearth
Products Inc.; and

WHEREAS, the Boards of Directors of each of the Constfuent Corporations deem it
desirable and in the best interests of the Coastituent Corporations and their sole sharcholder that
Superior, Hearth Trends and FCT be merged with and into Marco, upoa the terms and subject to
the conditions herein stated, that Marco be the Surviving Corporation and the name of Marco be
sirnultanesusly changed to be Lennox Hearth Products Inc.; and each such Board has approved this
Agreement

NOW, THERFFQRE, in consideration of the prcmises and the mutual covenants and
agreements herein contained, the partdes agree as follows:

Secrion !. Terms, Surviving Caorporagon

1.1 Ugan the cffective date of the merger (as hereinafter defined), Supztier, Hearth Trends and
FCT shall be merged with and into Marco, with Marco as the Surviving Corporation.

—.....TRADEMARK -
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.2 Upon the effective date of the merger, the separate existence of Superior, Hearth Trends and
FCT shall cease and Marco, as the Surviving Corporation, shall possess all the righrs
privileges and powers and shall be subject ta all the restrictions, disabilities and duties ot"
each of the Construent Corporations; and all the rights, privileges and powers of each of the
Constituent Corporatians, and all praperty, real, personal and mixed, and all debts due 10
agy of the Constituent Carporations on whatever account, as well as all ather things and
causes of action belonging to each of the Constituent Corporatons shall be vested in the
Surviving Carporation; acd all property, rights, privileges and powers, and all and every
other interest shall be thereafier as effectually the praperty of the Surviving Corporation as
if they were of the respective Canstituent Corporations, and the title to any real property
vested by deed or otherwise in either of the Constittent Corperations shall not reverl or be
In any way impaired by reasan of the merger; but all rights of creditors and all Hers upon
any property of either of the Constituent Corporations shall be preserved unimpaired, and
all debts, liabilities and dutes of the respective Canstituent Carporations shall thenceforth
attach to the Surviving Corperation, and may be enforced against it to the same extent as if
said debts, liabiliies and dutes had been incurred or conmactad by it

1.3 Upon the effective date of the merger, the oulstanding shares of commen stack and
preferred stwock, if any, of Superior, Hearth Trends and FCT shall be cancelled withour
consideration.

Secdon 2. Effective Date
This Agreement and certificates or articles of merger, shall be executed and filed

2.1 with the Secretary of State of the States of Califoria, Washington and Delaware, in
accordance with the applicable laws of such States, prior to December 31, 2000. The
merger shall become effective an such dare as this Agreement is filed with the California
Secretary of State, such date herein sometimes referred o as the “effective date of the
merger”, as specified in this Agreement.

Section 3. Articles of Incorporation. Bvlaws and Name Chanee

3.1  Upon the effecdve date of the rnerger, Article I of the Articles of Incorporation of Maxco
shall be amended and restated to read in its entirety as follows: “The name of the |
carporation is Leonox Hearth Products Ime.” As so amended, the Articles of
Incorporation of Marco shall te the Articles of Incarporation of the Surviving
Carperation following the effective date of the merger.

32 The Bylaws of Marco in cffect on the effective date of the merger shall be the Bylaws of the
Surviving Corporatian following the effective date of the merger.

TRADEMARK
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section 4. Sharehojder Approval

4.1 LHP, as the sale sharchalder of each of the Constituent Carporations, hereby approves this
Agresnient.

Section S. Misccllaneous

5.1 To the exzent perminted by law, this Agreement may be amended or terminated by an
agreement in wrinng, executed by each of the parties herets, at any tme prior to the
cffective date of the merger, with respect to any of the tetms contained herein.
IN WITNESS WHEREOF, Marco, Superior, Hearth Treeds and FCT have each caused this

Agreement to be executed by its authorized officers, all as of the date first abave written.

MARCO MFG,, INC,

By:
Carl E. Edwards, Jr. Clyde Wyant
Secretary Executive Viee President-Financs

SUPERIOR FIREPLACE COMPANY.

(oik M By

Carl E. Edwards, Jr. Clyde Wyaar
Secretary Executive Vice President-Finance
HEARTH TRENDS INC.
(2.4 M oy
Carl E. Edwards, Jr. Clyde Wyant
Secretary scutive Vice President-Finance
3
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FIRECRAFT TECHNOLOGIES INC.

By: W
Carl E-Edwards, Ir. Clyde 1

Secretary Executive Vice President-Finance
LHP [JOLDINGS INC.
By:

Carl E. Edwards, Jr. Clyd= Wyant

Secretary Executive Vice Presidant-Finance

ghearthwmerger agme 12-00B.doc
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OFFICER’S CERTIFICA

Clyde Wyant and Carl E. Edwards, Jr., certify that:

1. We are the Executive Vice President-Finance and Secretary, respectively, of Marco
Misz., Inc. (the "Corporaton"), a corparation organized and existing under the laws of the Stare
of California; and, as such, are duly authorized 10 execure this Certificate on behalf of said
Corporaton.

2. The total number of outstanding shares of each class of the Corporation entided o
vote an the merger is as follows:

Class Toral Na. of Shares Enrtled o Vote

Common Shares 1.994,098.7

Preferred Shares Nane

3. The principal terms of the Plan and Agreement of Merger in the form amached were

approved by the Board of Directors and the sole sharebelder of this Corporation by a favorable
vote of 100% of the number of shares of each class which equaled or exceeded the vote required

by each class to approve the Plan and Agreement of Merger. There ars nc Preferred Shares
ouxstanding and entitled to vote.

We further declare under penalty of perjury under the laws of the Staie of California that
the matters set forth in this Certificate are true and carrect of our own knowledge.

DATE: December 13, 2000.

Clyde Wyan:

. Vlm

CarlE Edwards, Ir.
c~'¢<:retz;.ry

g\seery\nareatolficsreert.doc
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Clyde Wyarnr and Carl E. Edwards, Jr., cerufy that:

1. We are the Executive Vice President-Finance and Secretary, respectively, of
Superior Fireplace Company (the "Corporauon"), a corporation organized and existing under the
laws of the State of Delaware; and, as such, arc duly authorized to execure this Certificate on
behalf of said Corporation.

2. The total number of outstanding shares of each class of the Corporatian entitled to
vote on the merger is as follows:

Class Toral No. of Shares Endrled 0 Vore
Common Shares 1,000
3. The principal terms of the Plan and Agreement of Merger in the form atached were

approved by the Board of Directors and the scle shareholder of this Corporation by 2 favorable
vote of 100% of the number of shares of each class which equaled or exceeded the vote required
by each class to approve the Plan and Agreement of Merger.

We further declare under penalty of perjury under the laws of the State of California that
the marters set farth in this Certificate are rue and correct ¢f our own knowledge.

ééyée Zﬁyam i

Executive Vice Prasident-Fi

DATE: December 15, 2000.

Carl E. Edwards, Jr.
Secretary

g\szcly\Superionofficzrect doe
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OFFICER’S CERTIFICATE

M Clyde Wyant and Carl E. Edwards, Jr., cerify that:

1. We are the Executive Vice President-Finance and Secretary, respectvely, of Hearth
Trends Inc. (the "Corporation”), 2 corporation organized and existing under the laws of the Stare
of Washington; and, as such, are duly authorized to execute this Certificate on behalf of said
Corporation.

2. The total umber of outstanding shares of each class of the Corporation entitled 0
vote on the merger is as follows:

Class Tomal No. of Shareg Enritled 1o Vot
Common Shares 316,228

3, The principal terms of the Plan and Agreement of Merger in the form attached were
approved by the Board of Directors and the scle sharenclder of this Corporation by a favorable
vote of 100% of the number of shares of each class which equaled or exceeded the vote required
by each class 10 approve the Plan and Agreement of Merger.

We further declare under penalty of perjury under the laws of the Smte of California that
the maners set farth in this Certificate are ue and correct of our own knowledge.

DATE: December 15, 2000.

Clyde Wyant
Executive Vice President-Fi

Car] E. Edwards, Jr.
Secretary

g\seery\Heart Trends\afficercart. coc
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Clyde Wyant and Carl E. Edwards, Ir., certify that:

1. We are the Executive Vice President-Finance and Secretary, respectively, of
FireCraft Technologies Inc. (the "Corporation"), a corporation organized and existing under the
Iaws of the State of Delaware; and, as such, are duly authorized 1o execute this Certificats on
behalf of said Corporagoan.

2. The total aumber of outstanding shares of each class of the Corporation entitled to
vot on the merger is as follows:

Class Total No. of Shares Entitled 1o Vors
Common Shares 1.000

3. The principal terms of the Plan and Agreement of Merger in the form attached were
approved by the Board of Directors and the sole shareholder of this Corporation by a faverable
vote of 100% of the mumber of shares of each class which equaled ar exceeded the vote required
by each class to approve the Plan and Agreement of Merger.

We further declare under penalty of perjury under the laws of the State of California that
the marters set forth in this Certificate are true and correct of our own knowledge.

DATE: December 135, 2000.

yde Whane
Execurive Vice Presidenr-Fi

(it £ 4

Carl E. Edwards, Ir.
Secretary

gr\scory\FireCraflafficerrart.doc
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STATE OF TEXAS )

p—

COUNTY OF DALLAS )

CERTIFICATION OF TRUE COPY

[, Lisa R. Hardin, a Notary Public in and for the State of Texas, United States of America,
have examined the original Plan and Agreement of Merger filed by the Secretary of State of
California, and certify that the photocopies attached hereto are true and correct copies of the

respective originals.

DATED this __/#”2 _ day of March, 2001

REERRAARRRERAOROAOR000A00000C
S, SA R. HARDIN M
§ i .F : NJ&F} Mic, State of Toxas , f"\.{m /
R i< My Ciombsion Exp. 07:06-2002 L4sa R. Hardin, Notary Public for the
8 ooooooooooooocooooooooooocoom“‘ State of Texas, United States of America
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