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Yanging, Michigan

This is to Certify that the annexed copy has been compared by me with the record on file in this Department and
that the same is a true copy thereof.

This certificate is in due form, made by me as the proper officer, and is entitled to have full faith and credit given
it in every court and office within the United States.

In testimony whereof, | have hereunto set my
hand, in the City of Lansing, this 27th day

of February, 2001

Al ST

Bureau of Commercial Services
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Indiena 46580~2742 [Exgiration date for transferred assumed names appear in ltem 8
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CERTIFICATE OF MERGER
Cross Entity Merger for use by Profit Corporations, Limited Liability Companies
and Limited Partnerships

Pursuant to the provisions of Act 284, Public Acts of 1972 (profit corporations), Act 23, Public Acts of 1993
(mited liabllity companies) and Act 213, Public Acts of 1982 (limited partnerships), the undersigned entities execute the

following Certificate of Merger:

1. The Plan of Merger (Consolidation) is as follows:

a. The name of each constituent entity and its identification number is:

North American Feather Compeny, Inc. L@ )9 ’@59

Furasia Feather, Inc. ' l / 7‘/ ’985::____&

b. The name of the surviving (new) entity and its identification numberis:

North American Feathexr Company, Inc. r (9 'Cf ”@59

Corporations and Limited Liability Companies provide the strest address of the survivor's principal place of business:

635 Evergreen, S.E., Grand Rapids, MI 493507

2. (Complete only if an effective date is desired other than the date of filing. The date must be no more than S0 days after

the receipt of this document in this office.)

,.2000

The merger(consolidation) shallbeeffectiveonthe __ 31st dayol___August
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3. Cemplete for Profit Corporations only

| For each constituent stock corporation, state:

»

Designationand .
numberofoutstanding Indicate class or Indicate class or
Name of carporation * shares in each class . series of shares seriesentitted
or series entitled tovate to vote as a class
Eurasia Feather, Inc. Common 3,750 Common - 3,750 N/A
North American Feather
Company, Inc. . Common 3,020 Common ~ 3,020 N/A

If the number of shares Is subject to change prior fo the effective date of the merger or consolidation, the manner in which
the change may occur is as follows:

The manner and basis of converting shares are asfollows: Each issued and outstanding share of Eurasia
Feather, Inc. Common shatl beexchanged for 18/25 shares of North American Feather Comp%ny
The amendments to the Articles, or a restatement of the Articles, of the surviving corporation te be effected by the merger Cotmpon..

areasfollows: The name of the Corporation shall be changed from North American Feather
Company, Inc. to Eurasia Feather, Inc.

The Plan of Merger will ba furnished by the surviving profit corporation, on request and without cost, to any shareholder of
any constituent profit corporation.

The merger is permitted by the state or country under whose law it is incorporated and each foraign corporation has complied
with thatlaw in effecting the merger.

(Complete either Section (a) or (b} for each corporation) .
a) The Plan of Merger was approved by the majority consent of the Incorporators of

, a Michigan corporation which has not commenced business, has not
issued any shares, and has not elected a Board of Directors.

({Signatura of incorporator) (Type or Print Nama) (Signature of incomorater) (Type or Print Name}
(Slgnature of Incorporator) (Type ar Print Name) (Signature of Incorporator) (Type or Print Name)
b) The plan of merger was approved by: )
) ] t'l:e Board :)fg Directors’.x;f , the surviving Michigan corporation,

without approval of the shareholders in accordance with Section 703a of the Act,

[X] the Board of Directors and the shareholders of the following Michigan corporation(s) in accordance with Section
703a of the Act.

Eurasia Feather, Inc.

Pl

By 4..-——'-\ | 4-"’

By
ture of A er or Agent) Signature of Authprizad Officer or Agent)
mr;;z S e (OBt s o
{Type or print name) or print name)
Norrs Amewicon) erraelonpavy, D Li/rAsin Fari bt Iive.
(Name of Corporstion) {(Name of Corporation)
— R R
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AGREEMENT AND PLAN OF MERGER OF
. - EURASIA FEATHER, INC.
WITH AND INTO NORTH AMERICAN FEATHER COMPANY, INC.

THIS AGREEMENT AND PLAN OF MERGER is made and entered into as of
August 10, 2000, by and between EURASIA FEATHER, INC. (“EURASIA”), a
corporation organized and existing under the laws of the State of Michigan, (EURASIA
being hereinafter sometimes referred to as the "Merging Corporation") and NORTH
AMERICAN FEATHER COMPANY, INC., (“NAFCo.”) a corporation organized and
existing under the laws of the State of Wisconsin (NAFCo. being hereinafter sometimes
referred to as the "Surviving Corporation"), said two corporations being hereinafter
sometimes referred to collectively as the "Constituent Corporations"”;

WHEREAS, the Board of Directors and Shareholders of each of the Constituent
Corporations deem it advisable and in the best interests of the Constituent Corporations
that EURASIA be merged with and into NAFCo. with NAFCo. being the Surviving
Corporation, under and pursuant to the Jaws of the State of Wisconsin and on the terms
and conditions set forth herein;

NOW THEREFORE, the parties hereto agree as follows:

ARTICLEI

MERGER

1.1 EURASIA shall be merged with and into NAFCo. in accordance with the laws
of the State of Michigan and State of Wisconsin. The separate corporate existence of
EURASIA shall thereby cease, and NAFCo. shall be the Surviving Corporation.

1.2 The Articles of Incorporation of NAFCo.,, at the Effective Time (as defined in
section 2.1 below) of merger, shall be amended to read as follows:

“The name of the corporation is Eurasia Feather, Inc.”
after a Certificate of Name Change is filed and approved by the State of Michigan.

1.3 On the Effective Time (as defined in Section 2.1 below), the separate
existence of the Merging Corporation shall cease. Except as herein otherwise specifically
set forth, from and after the Effective Time the Surviving Corporation shall possess all of
the rights, privileges, immunities and franchises, to the extent consistent with its Articles
of Incorporation, of the Constituent Corporations. All the rights, privileges, powers and
franchises of the Merging Corporation, of a public as well as of a private nature, and all
property, real, personal and mixed of the Merging Corporation, and all debts due on
whatever account to it, including all chooses in action and all and every other interest of
or belonging to it, shall be taken by and deemed to be transferred to and vested in the
Surviving Corporation without further act or deed; and all such property; rights,
privileges, immunities and franchises, of a public as well as of a private nature, and all
and every other interest of the Merging Corporation shall be thereafter as effectually the
property of the Surviving Corporation as they were of the Merging Corporation.

R B AR S SR
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1.4 From and gfter the Effective Time, the Surviving Corporation shall be subject
to all the duties and liabilities of a corporation organized under the Wisconsin Business
Corporation Act and shall be liable and responsiblé for all the liabilities and obligations
of the Constituent Corporations. The nghts of the creditors of the Constituent
Corporations, or of any person dealing with such corporations, or any liens upon the
property of such corporations, shall not be impaired by this merger, and any claim r
existing or action or proceeding pending by or against either of such corporations may be |
prosecuted to judgment as if this merger had not taken place, or the Surviving
Corporation may be proceeded against or substituted in place of the Merging !
Corporation. Except as otherwise specifically provided to the contrary herein, the
identity, existence, purposes, powers, franchises, rights immunities and liabilities of the !
Surviving Corporation shall continue unaffected and unimpaired by the merger. '

ARTICLEII
TERMS AND CONDITIONS OF THE MERGER

The terms and conditions of the merger shall be as follows:

2.1 The merger shall become effective-at 11:30 p.m., on August 31, 2000,
pursuant to the applicable provisions of the Michigan Business Corporation Act and the
Wisconsin Business Corporation Act. The time and date of such effectiveness is referred
to in this Agreement as the "Effective Time."

2.2 Prior to the Effective Time, the Constituent Corporations shall take all such
action as shall be necessary or appropriate in order to effect the merger, If at any time
after the Effective Time, the Surviving Corporation shall determine that any further
conveyance, assignment or other documents or any further action is necessary or
desirable in order to vest in, or confirm to, the Surviving Con&poration full title to all of the
property, assets, rights, privileges and franchises of the Constituent Corporations, or
either of thexﬁ, the officers and directors of the Constituent Corporations shall execute
and deliver all such instruments and take all such further actions as the Surviving
Corporation may determine to be necessary or desirable in order to vest in and confirm to
the Surviving Corporation title to and possession of all such property, assets, rights,
privileges, immunities and franchises, and otherwise to carry out the purposes of this
Agreement and Plan.

ARTICLE II

CHARTER AND BYLAWS;
DIRECTORS AND OFFICERS

3.1 The Articles of Incorporation of NAFCo, as in effect immediately prior to the
Effective Time, shall, after the merger, continue to be the Articles of Incorporation of the
Surviving Corporation until duly amended in accordance with law, and no change to such
Articles of Incorperation, except as noted in section 1.2, shall be effected by the merger.

3.2 The Bylaws of NAFCo., as in effect immediately prior to the Effective Time,
shall, afier the merger, continue to be the Bylaws of the Surviving Corporation until duly
amended in accordance with law, and no change to such Bylaws shall be effected by the
merger.

3.3 The persons who are the Directors and officers of NAFCo. immediately prior
to the Effective Time shall, after the merger, continue as the Directors and officers of the
Surviving Corporation without change, to serve, subject to the provisions of the Bylaws

of the Surviving Corporation, until their successors have been duly elected and qualified

O Y S U S DR R AN
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in accordance with the laws of the State of Wisconsin and the Articles of Incorporation
and Bylaws of the Surviving-Corporation.

ARTICEE IV
010) SION OF S

4.1 The Surviving Corporation presently has issued and outstanding two thousand
seven hundred fifty (2,750) shares of no par value common stock ("NAFCo. Common")
which are the only outstanding shares of the Surviving Corporation.

4.2 The Surviving Corporation shall issue 270 shares of NAFCo. common stock,

4.3 The Merging Corporation presently has issued and outstanding three thousand
seven hundred fifty (3,750) shares of $10 par value common stock ("EURASIA
Common").

4.4 At the Effective Time, each issued and outstanding share of EURASIA
Common shall be converted into eighteen twenty-fifths (18/25) shares of (INAFCo.
Common. After the Effective Time, each holder of an outstanding certificate or
certificates theretofore representing shares of EURASIA Common may, but shall not be
required to, surrender the same to the Surviving Corporation for cancellation or transfer,
and each such holder or transferee will be entitled to receive certificates representing, one
and seven eighteenths (1 7/18) shares of NAFCo. Commor for every one (1) share of
EURASIA Common previously represented by the stock certificates surrendered. Until
so sutrendered or presented for transfer, each outstanding certificate which prior to the

_ Effective Time represented EURASIA Common shall be deemed and treated for all
corporate purposes to represent the ownership of one and seven eighteenths (1 7/18)
shares of (NAFCo. Common. No other cash, shares, securities or obligations will be
distributed or issued upon conversion of EURASIA Common,

ARTICLE V
MISCELLANEOUS

5.1 Notwithstanding anything herein to the contrary, the Board of Directors of
either of the Constituent Corporations may, in their sole discretion and at any time prior
to the filing with the Michigan Department of Consumer and Industry Services and with
the State of Wisconsin Department of Financial Institutions of the necessary Articles of
Merger giving effect to the merger, by resolution duly adopted, abandon the merger if it
shall deem such action necessary, desirable and in the best interests of the respective
Constituent Corporation. In the event of such determination and the abandonment of this
Agreement and Plan pursuant to the provisions of this Paragraph 5.1, the same shall
become null and void and shall have no further effect. Such termination shall not give
rise to any liability on the part of either of the Constituent Corporations or its Dlrectors
officers or shareholders in respect of this Agreement and Plan.

5.2 The Shareholders of NAFCo. and EURASIA dissenting to the Agreement and
Plan shall be entitled, pursuant to the applicable provisions of the Michigan Business

A s s Bt s Y St St
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Corporation Act and the Wisconsin Business Corporation Act to be paid the fair value of
their shares upen compliance with such statutory sections.

5.3 This Agreement and Plan embodies the entire agreement between the parties
hereto and there are no agreements, understandings, restrictions or warranties between
the parties hereto other than those set forth herein or herein provided for.

IN WITNESS WHEREOF, this Agreement and Plan has been signed by the duly
authorized officers of the Constituent Corporations pursuant to the authorization by the
Board of Directors and Sharcholders of the Constituent Corporations, all as of the day
and year first above written.

NORTH AMERIC?FEATHER COMPANY, INC.

By:

{CORPORATE SEAL}

AT oty C Dt

Secretary
EURASIA FEATHER, INC.
—
By:
{CORPORATE SEAL}
ATTEST- Cm)

Secretary

Drafted by:

Brooks C. Pinnick

Attorney at Law

105 East Main Street
‘Warsaw, Indiana 46580-2742
(219) 2676116

Jiwplsma/worksheet2}
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< T OF [ I
Pt 7

Sec 180, llOf [A (JF ‘J‘*'J‘-'*"S N State of Wisconsin . '
180.1105 & 180.1107, i P of Financial Institutions | SEP 6 2000
Wis.Stats. g pyg 28 AHIO

ARTICLES OF MERGER —~ DOMESTIC AND FOREIGN FOR PROFITS—I
CORPORATIONS

A. Name and state of incorporation of the merging (non-surviving) corporation(s):

Name: State of
Incorporation:
Furasia Feather, Inc. ) ' Hichgarx: o
Name: . Stats of
_ Incorporation:

B. Name (prior to any amendment inthe Plan of Merger to change the name) and state of incorporation

of the surviving corporation:
Name; ) . State of
Incorporation:
North American Feather Company, Ine, Wisconsin.

C. The adopted Plan of Merger (the “Plan”) is attached as Exhibit A. _
D. The Plan was approved by each forcign corporation that is a party to the merger in accordance with
} the laws of the state under which it was incorporated, and by each domestic corporation that is a party to
the merger in accordance with (select and (X) mark ong of the following)
(X) Sco. 180.1103, Wis. Stats. OR { ) Scc. 180,1104, Wis, Stats.

E. (OPTIONAL) These articles of merger, when ﬁlad, shall be effective (See instructions. Select,
complete and (X) mark one of the following)

)Attheﬁmeanddatesetbyseo. OR (X )as of August 31, 2000
180.0123(1), Wis. Stats. . (date)

F. Executed on 8/10/00 (date) by the surviving corporz.t.ion on behalf of all parties to the merger.

£

: . (Signature)
Title: (X ) President ( ) Scoretary ;
or other officer title wﬂmﬁ; 'f;

This document was drafted by _Brooks C. Pinnick
i y (Name the individual who drafted the document)

DFUCORP/G 1 (R5/99) Use of this form is voluntary. 1 of3

A4 -> R4
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Sec, 180.1101, State of Wisconsin

180.1105 & 180.1107, Department of Financial Institutions
Wis. Stats. :

ARTICLES OF MERGER - DOMESTIC AND FOREIGN FOR-PROFIT
‘CORPORATIONS

A. Name and state of incorporation of the merging (non-surviving) corpomtio:;(s):

Name: Stats of

~ Buragia Feather, Inc. . le:higan

Narme: State of
Incorporation:

B. Name (prior to any amendment in the Plan of Merger to change the name) and statc of inco:poranon
of the surviving corporation;

Name; ) State of
Incorporation:
North American Feather Company, Inc. Wiaconaf:‘

C. The adopted Plan of Merger (the “Plan™) is attached as Exhibit A.

D. The Plan was approved by each foreign corporation that is a party to the merger in accordanee with
the laws of the state under which it was incotporated, and by each domestic corporation that is a party to
the merger in accordance with (select and (X) mark one of the following) .

(X) Sec.180,1103, Wis. Stats. OR ( ) Sec 180.1104, Wis. Stats.

E. (OPTIONAL) These articles of merger, when filed, shall be cffective (See Instructiony. Select,
complete and (X) mark one of the following)

) Atthe timc and date set by sec. OR (x )as of _August 31, 2000
180.0123(1), Wis. Stats, (dato)

F. Bxecuted on 8/10/00 (date) by the surviving corporation on behalf of alf parties to the merger.

(Signature)
Title; () President ( ) Secretary
or other officer title

{(Printed Name)

This document was drafled by _Brooks C. Pinnick
(Name the individual who drafted the document)

DFIcorp/6 1 (RS5/99) Use of this form Is voluntary. 1of3

R ~> A4
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Exhibit A - PLAN OF MERGER
L Name and state of incorporation of the merging (non-surviving) corporation(s):

Name: - State of
i Incorporation:

Name: - State of
Incorporation:

Ii, Name (ptior 10 any amendment in the Plan of Merger to change the name) and state of incorporation
of the surviving carporation:

Name: ] State of
> Incorporation:

1. State the terms and conditions of the merger:

IV. State the manner and basis of converting the shares of each non-surviving corporation:

(A) into shares, obligations or other securities of the surviving (or any other) corporation; or
(B) into cash or other property, In whole or part:

V. State any amendments to the surviving domestic corporation’s articles of incorporation (see item 2 of
the instructions): The Articlea of Incorporation wera amended to change the name of
tha Corporation to EBurasias Peather, Inc. '

V1. State any other provisions:

-

INSTRUCTIONS (Ref. scc. 180.1101, 1105 and 180.1107, Wis. Stats. for document content)

Submit one original and one exact copy to Dept. of Financial Institutions, P O Box 7846, Madison WI,
53707-7846, together with a FILING FEE of $50.00 or more, payal;le to the departmeent. (If sent by
Express or Priority U.S. mail, addross to 345 W. Washington Ave., 3™ Floor, Ma.disox} W1, 53703). This
document can be made available In alternate formats upon request to qualifying individuals with
disabilities. The original must include an original manual signaturs, per sec. 180.0120(3)(c), Wis. Stats.
Upen filing, the information in this documcat becomes public and might be used for purposes other than
that for which it was originally furnished. If you have any q?estana, please contact the Division of
Corporate & Consamer Services at 608-261-7577. Hearing-impaired may call 608-266-8818 for TDY.

prvcorp/S 1 (rs/99) : 20f3
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ARTICLES OF MERGER - Domestic and
Foreign, For-Proflt Corporations

r

Euens:p FEaTi=e, e

L3S EvErcpeen SE _
| Gerwo Rotras iy #9507

A Your return address andpbOne.number during the day: (219 ) 267 _ - _6116
INSTRUCTIONS (Continued)

A. Enter the namc and state of incorporation of the merging (non-surviving) corporations in item A.

B. Enter the pame and state of incorporation of the surviving corporation in item B. If the Plan of Mexger
includes an amendment changing the name of the survivor, state the name prior to giving effect to the
" amendment. - .

C. PLAN OF MERGER: Supply the Plan of Merger as Exhibit A to the anticles of merger. The plan of
merger must contain alt the information asked for in kems Ithru IV, If the plan includes an amendment
to the articles of incorporation of the surviving damestic corporation’s, enter the amendment in item V.

D. Initem D, indicate the statutory provision under which the Plan of Merger was approved with respect
to the dotncstic cocporation. Sec. 180.1103 gencrally requires that a merger be approved by the (voting)
shareholders and directors of each domestic corporation that is a party to the merger. Sec. 180.1104 refers
to parcnt-subsidiary mergers. Ravicw, select and mark (X) the applicable statutory reference. )

E. The effective date of the merger will be set by the provisions of scc. 180.0123(1), Wis, Stats., unless
the articles declare a delayed offective date. Such delayed effective datc must be within 90 days alier the
date the articles are received by the department for filing. There is no provision for declaring an effective
date earlier than the date the articles of merger are roceived by the depactraent for filing,

F. Enter the date of execution and the neme and title of the person signing the document. ‘The document
must be signed by one of the following: An officer of the corporation (or ncorporetor if directors have
not been elected), or a court-appointed receiver, trustes or fiduciary. A dircctor is not empoweted to sign.

If the document is executed in Wiscansin, sec. 182.01(3) provides that it shall not be filed unless the name
of the person (individual) who drafted it is printed, typewnritten or stamped thereon in a legible manner,
If the docurnent is not executed in Wisconsin, enter that remark. :

FILING FEE - Fes is $50.00 for each domestic and licensed foreign corporation that are parties to the
merger. If the survivor is a domestic corporation, add one cent for each share it will have authorized to

issue aftcr the merger, less a credit at the same rate for each share prescatly authovized by each domestic
corporation that is a party to the merger.

prucore/6 Liwrs/99) - 30f3

R4 -> A4
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AGREEMENT AND PLAN OF MERGER OF
EURASTA FEATHER, INC.
WITH AND INTO NORTH AMERICAN FEATHER COMPANY, INC,

THIS AGREEMENT AND PLAN OF MERGER is made and entered into as of
August 10, 2000, by and between BURASIA FEATHER, INC. ("EURASIA™), a
corporation organized and existing under the laws of the State of Michigan, (EURASIA
being hereinafter sometimes referred to as the *Merging Corporation") and NORTH
AMERICAN FEATHER COMPANY, INC,, (“"NAFCo.”) a corporation organized and
existing under the laws of the State of Wisconsin (NAFCo. being hereinafter sometinies
referred to as the "Surviving Corporation”), said two corporations belng hereinafter
sometimes referred to collectively as the "Constituent Corporations®;

WHEREAS, the Board of Directors and Sharcholders of each of the Constituent
Corporations deem it advisable and in the best interests of the Constituent Corporations
that EURASIA be merged with end into NAFCo. with NAFCo. being the Surviving
Corporation, under and pursuant to the laws of the State of Wisconsin and on the terms
and conditions set forth herein;

NOW THEREFORGE, the partics hereto agree as follows:
ARTICLEI

MERGER

' , 1.1 EURASIA shall be merged with and into NAFCo. in accordance with the laws
of the State of Michigan apd State of Wisconsin. The separate corporate exigtence of
EURASTA shall thereby cease, and NAFCo. shall be the Surviving Corporation.

. 1.2 The Atticles of Incorporation of NAFCo., at the Effective Time (as defined in
gection 2.1 below) of merger, shall be amended to read as follows:

“The name of the corporation is Burasia Feather, Inc.”
after a Certificate of Name Change is filed and approved by the State of Michigan.

13 On the Effective Time (as defined in Section 2.1 below), the separate
existence of the Merging Corporation. shall cease, Except as herein otherwise apecifically
set forth, from and after the Effective Time the Surviving Corporation shall possess all of
the rights, privileges, immunities and franchises, to the extent consistent with its Articles
of Tncorporation, of the Constituent Corporations. All the rights, privileges, powers and
franchisca of the Merging Corporation, of a public as well as of a private nature, and all
property, real, personal and mixed of the Merging Corporation, and all debts due on
whatever account to It, including all chooses in action and all and every other Intcrest of
or belonging to it, shall be taken by and deemed to be transferred to and vested in the
Surviving Corporation without further act or deed; and all such propesty, rights,
priviloges, immunities and franchises, of a public as well as of a private nature, and all
and every other interest of the Merging Corporation shall be thereafter as effectually the
property of the Surviving Corporation as they were of the Merging Corporation.
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1.4 From and after the Effective Time, the Surviving Corporation shall be subject,
to all the duties and Habilities of & corporation organized under the Wisconsin Business
Corporation Act and shall be liable and responsible for alf the liabilities and obligations
of the Constituent Corporations. The ri of the creditors of the Constituent
Corporations, or of any person dealing such corporations, or any liens upon the
propesty of such corporations, shall not be impaired by this merger, and any claim
existing or action or proceeding pending by or against either of such corporations may be
prosecuted to judgment as If this merger had mot taken place, or the Surviving
Corporation may be proceeded against or substituted in of the Merging
Corporation. Except as otherwise specifically provided to contrary herein, the
identity, existence, lpm-poem, powers, franchises, r‘iights immunities and liabilities of the

on

Susviving Corporation shall continue unaffected and unimpaired by the merger.
ARTICLEXX
'ERMS AND CONDITIONS OF THE MER

The terms and conditions of the merger shall be as follows:
2.1 The merger shall become effective at 11:30 p.m., on Aungust 31, 2000,
ursuant to the applicable provisions of the Michigan Business Corporation Act and the

consin Business Act, The time date of such effectiveness is referred
to in this A%::mcnt as tho "Effective Time."
2.2 Prior to the ive Timse, the Constituent Corporations shall take all such

action as shall be necessary or appropriate in order to effect the merger. If at any time
after the Bffective Time, the Surviving Corporation shall determine that any :
conve{ame, assignment or other documents or any farther action is necessary or
desirable in order to vest in, or confirm to, the Surviving Coxgmnﬁonﬂ;lltiﬂctoalldfﬂm
property, assets, rights, pﬁv‘i'l:’geg and franchises of the Constituent Corporations, or
either of them, tho ofbcers and directors of the Constituent Corporations shall execute
and deliver all such instruments and take all such forther actions es the Surviving -
Corporation maz determine to be necessary or desimble in order to vest in and confirm to

the Surviving Corporation title Yo and possession of all such pro asscts, rights,
vileges, immumqgl%s and franchises, and otherwise to carry out M{J'urposes of this
Agreement and Plan. : |
ARTICLE TH
RIRECTORS AND OFFICERS

3.1 The Axticles of Incorporation of NAFCo. as in effect immediately prior to the
Effective Time, shall, after the merger, coutinue to be the Articles of Incorporation of the
Surviving Corporation until duly amended in accordance with law, and no change to such
Articles oflncogoraﬂon, except as noted in section 1.2, shall be effected by the merger.

: 3,2 The Bylaws of NAFCo., as in effect imm atelmor to the ive Time,
shall, after the merger, continue to be the Bylaws of the Surviving Corporation until duly
amended in accordance with law, and no change to such Bylawa shall be effected by the
merger. - )

3.3 The persons who are the Directors and officers of NAFCo. immediately prior
to the Effective Time shall, after the merger, continue as the Directors and officers of the
Surviving Corporation without change, to serve, subject to the provisions of the Bylaws
of the Surviving Corporation, uatil their successors have been duly clected and qualified
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in accordance with the laws of the State of Wisconsin and the Articles of Incorporation
and Bylaws of the Surviving Corporation,
ARTICLE IV
CONVERSION OF SHAREES

4.1 The Surviving Corporation presently has issued and outstanding two thousand
seven hundred fifty (2,750) shares of no par value common stock ("NAFCo. Common®)
which are the only outstanding shares of the Surviving Corpdration, '

4.2 The Surviving Carporation shall issue 270 shares of NAFCo, common stock.

4.3 The Merging Corporation presently has issued and outstanding three thousand
seven hundred fifty (3,750) shares of $10 par velue common stock ("EURASIA
Common* ' .o ,

4.4).At the Effective Time, each issued and outstanding share of EURASIA
Common shall be converted into eighteen twenty-fifths (18/25) shares of (NAFCo.
Corumon. After the Effective Time, each fiolder of an outstanding certificate or
certificates theretofore representing shares of EURASIA Common may, but shall not be
required to, surrender the same {o the Surviving Corporstion for cancellation or tranafar,
and each such holder or transferee will be entitled to receive certificates representing, one
and seven cighteenths (1 7/18) shares of NAFCo. Common for ¢very one (X) share of
EURASTA Common previcusly represented by the stock cegtificates surrendered. Until
so surrendered or prescnted for transfer, each outstanding cestificate which prior to the
Effective Time represented EURASIA Common shall be deemed and treated for all -
carporate purposes to represent the ownership of one sud seven eighteanths (1 7/18)

shares of (NAFCo. Common. No other cash, shares, securitics or obligations will be
distributed ot issued upon conversion of EURASIA Common,

ARTICLEY

MISCELLANEQUS

5.1 Notwithstanding anything herein to the contrary, the Board of Directors of
vither of the Constituent Corporations may, in their sole discrelion and st any time prior
to the filing with the Michigan Department of Consumer and Industry Sexrvices and with
the State of Wisconsin Department of Financial Institutions of the netessary Articles of
Merger giving effect to the merger, by resolution duly adopted, sbandon the merger if it
shall deem such action necessary, desirable and in the best interests of the respective
Constifuent Corporation, In the eveat of such determination and the ebandonment of this
Agresment and Plan pursuant to the provisions of this Paragraph 5.1, the same shall
become mull and void and shall have no further effect. Such termination shall not give
nise to any liability on the part of sither of the Constituent Corporations or its Directors,
officers or shareholders in respect of this Agreement and Plan,

5.2 The Shareholders of NAFCo, and BURASIA dissenting to the Agreement and
¥lan shall be entitled, pursuant to the applicable provisions of the Michigan Business
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Corporation Act and the Wisconsin Buainess Corporation Act to be paid the fair value of
their shares upon compliance with such statutory sections.

5.3 This Agreement and Plan embodies the eatire agreement between the parties
hereto and there are no agreements, understandings, restrictions or warranties between
the parties hereto other than those set forth herein or herein provided for. ‘

IN WITNESS WHEREOF, this Agreement and Plan has been signed by the duly
suthorized officers of the Constituent Corporations pursuant to the anthorization by the
Board of Directors and Shareholders of the Constituent Corporations, all a3 of the day

and year first above written.

NORTH mmcg,mm COMPANY, INC,

i .

By:
{CORPORATE SEAL}
ATTEST: .

. Secretary
EURASIA FEATHER, INC.

By: 4—

{CORPORATE SEAL} (Q

ATT'EST: 5 ’L 5 N -

o, _____Secretary

Drafied by:

Brooks C. Pinnick

Altorney at Law

105 Bast Main Strect

Warsaw, Indiana 46580-2742 .
(219) 2676116

jgv,,/.mkuduheml
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