LOSoop1l 12\

(ﬁgquestofs Name)

(Address)

{Address)

{CltylStatelZip/Phone #)

[Jeckur  [Jwar [ ] man

(Business Entity Name)

(Document Number)

Cettified Copies Ceriificates of Status

Special Instructions 7"19 Officer;,

f

“’i

Office Use Only

EHAIAT A

400061846634

—,

Zo 3
o = -
TSR
o~ e i
m 1Tl
e @
R
=
o
=7 v
am oo
g
, ]

- i
5

Sl o M

el ST

st 577

T 2=

Gi oo o=

ZEz. Y m

N R

3 ~




CORPORATION SEAVICE COMPANY'

ORDER DATE

ORDER TIME

ORDER NO. H

CUSTOMER NO:

ACCOUNT NO.
REFERENCE
AUTHORIZATION

CosT LIMIT

December 3, 2005
1:431 PM
748148-010

4804132

072100000032
749148 4804192
$ 50.00

ARTICLES OF MERGER

SMITH & ASSOCIATES RBANK FUND
MANAGEMENT LLC

INTO

SMITH & ASSCCIATES FUND

MANAGEMENT LLC

PLEASE RETURN THE FCLLOWING AS FPROOF OF FILING:

CERTIFIED COPY

XX PLAIN

CONTACT PERSCN:

STAMPED COPY

Heather Chapman

BXLMINER"S INITIALS:



ARTICLES OF MERGER 0

a‘b
f’?{;"f‘:} e {j
o %
FIRST: The exact name, street address of #ts principal office, jurisdiction, and entity typg‘,: S 'L?p
for each merging party are as follows: (Q};F’/g\
o7
)
Name and Street Address _ Jurisdiction  Ertity Type v
1. mith & jates Bagk Fund Management Michipan Limited Liabilit mpan
LLC '
106 East 8th Street

Holland, MI 49423

Florida Document/Registration Number: MN/A FEI Number: 20-22700735
2.

Florida Document/Registration Number: FEI Number:

3.

Florida Document/Regisiration Number: FEI Number:

4,

Florida Document/Registration Number: FEI Number:

(Attach additional sheei(s} if recessary)




SECOND: The exact name, street address of its principal office, jurisdiction, and entity type of
the surviving party are as foilows:

Name and Street Address _ Jurisdiction  Entity Type
Smith & Associates Fund Management LLC Florida Limited Liabijlitv Compan
106 East 8th Street

Holland, MI 49423

Florida Document/Registration Number: L05000118124 FEI Number: 20-2270075

THIRD: The attached Plan of Merger meets the requirements of section(s) 607.1108, 608.438,
617.1103, andfor 620.201, Florida Statutes, and was approved by each domestic corporation,
limited liability company, partnership and/or limited partnership that is a party to the merger in
accordance with Chapier(s) 607, 617, 608, and/or 620, Florida Statutes.

FOURTH: If applicable, the attached Plan of Merger was approved by the other business
entity(ies) that is/are party(ies) to the merger in accordance with the respective laws of all
applicable jurisdictions.

FIFTH: If not incorporated, organized, or otherwise formed under the faws of the state of
Florida, the surviving entity hereby appoints the Florida Secretary of State as its agent for
substitute service of process pursuant to Chapter 48, Flarida Statutes, in any proceeding to
enforce any obligation or rights of any dissenting shareholders, partners, and/or members of each
domestic corporation, partnership, limited partnership and/or limited liability company that is a
party to the merger.

SIXTH: If not incorporated, organized, or otherwise formed under the laws of the state of
Florida, the surviving entity agrees to pay the dissenting shareholders, partners, and/or members
of each domestic corporation, partnership, limited partnership and/or limited liability company
that is a party to the merger the amount, if any, to which they are entitled under section(s)
607.1302, 620.205, and/or 608.4384, Florida Statutes.

SEVENTH: If applicable, the surviving entity has obtained the written consent of each
sharehaolder, member or person that as a result of the merger is now a general partner of the
surviving entity pursuant to section(s) 607.1108(5), 608.4381(2), and/or 620.202(2), Florida
Statutes.

EIGHTH: The merger is permitted under the respective laws of all applicable jurisdictions and
is not prohibited by the agreement of any partaership or limited partnership or the regulations or
articles of organization of any limited liability company that is a party to the merger.




NINTH: The merger shall become effective as of:
The date the Articles of Merger are filed with Florida Department of Statc

OR

(Enter specific date. NOTE: Date cannot be priot to the date of Fling.)

TENTH: The Articles of Merger comply and were execuied in accordance with the laws of each
party’s applicable jurisdiction.

ELEVENTH: SIGNATURE(S) FOGR EACH PARTY;
(Note: Please see instructions for required signatures.)

Name of Entity Typed or Prigted Name of Individual

Smith & Associates Bank
Fund Management LLC N. Dale Kaper, Manager
Smith & Associates )
Fund Mapagement LLC N. Dale Kaper, Manager

{Atrach additional sheei(s) if necessary)

REQUIRED SIGNATURES FOR EACH ENTITY TYPE:
All Corporations: Signature of Chairman, Vice Chairman, President or any officer.

All Ceneral Partnerships: Signatures of two pariners.
All Domestic Limited Partnerships: Signatures of all general partners.

All Non-Florida Limited Pagtnerships: Signature of oue general partner.
All Limijted Liability Companies: Signature of a member or authorized representative of a member.

All Other Business Eatities: In accordance with the laws of theis jurisdiction.

Make checks payable to Florida Department of State and mail to:

STREET ADDRESS: o MAILING ADDRESS:
Registration Section Registration Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314
Tallahassee, Florida 32301

FILING FEES:

For cach Limited Partnership: $52.50 (If merger filed pursuant to s. 608.4382, $25.00)

For each Limited Liability Company: $25.00

For each Corporation: $35.00

For each General Partnership: $25.00

All Others: No Charge 1194239 _1




COPY

AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (the “Agreement™), is made as of this |2+ day of
December, 2005, by and between Smith & Associates Bank Fund Management LLC, a Michigan
limited liability company, of 106 East 8th Strect, Holland, Michigan 49423 ("Michigan
Managemeni™), and Smith & Associates Fund Management L.EC, a Florida limited liability
company, of 106 East 8th Street, Holland, Michigan 49423 ("Florida Management™). Michigan
Management and Florida Management may be collectively referred to herein from time to time
as the “Constituents.”

RECITALS

A The sole members and managers of Michigan Management have approved this
Apreement.

B, The sole members and managers of Florida Management have approved this
Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the nustual agreements set
forth below, the parties agree as follows:

1. Merger. The Constituents agree that Michigan Management shall be merged
with and into Florida Management (the "Merger”), in accordance with the provisions of the
Michigan Limited Liability Company Act, the Florida Limited Liability Company Act, and
pursuant to the terms and conditions of this Agreement.

2. Effective Date, The Merger shall become effective upon the filing of the
appropriate merger certificates by the states of Michigan and Florida {the "&Effective Daie™).

3. Surviving Entity. On the Effective Date, the separate existence of Michigan
Management shall cease, and Michigan Management shali be merged with and into Florida
Management (5ometimes referred to hereinafler as the “Swrviving LLCT).

4. Principal Place of Business of Surviving LLC. The principal place of business
of the Snrviving LL.C shall be 106 East 8th Street, Holland, Michigan 49423.

5. Articles of Organization of the Surviving LLC. The Articles of Organization
of Florida Management shall be the Articles of Organization of the Surviving LLC, without
amendment.

6. Operating Agreement of the Surviving LLC. The Operating Agreement of
Florida Management shall be the QOperating Agreement of the Surviving LLC, without
amendment.




7. Members of the Surviving LLC. The members of Michigan Management shalt
be the sole members of the Surviving LLC, and each such member shall have the same
membership interest in the Surviving LLC as such member had in Michigan Management
immediately prior to the Merger.

8. Managers of the Surviving LLC. Pursuant to the terms of the Operating
Agreement of the Surviving LLC, the managers of the Surviving LLC shall be Benj. A. Smith
and N. Dale Kaper, each of 106 East 8th Street, Holland, Michigan 49423.

9. Conversion of Membership Interests of Michigan Management. As of the
Effective Date, by virtue of the Merger and without any action on the part of any member of
Michigan Management or any other person, each membership interest in Michigan Management
shall be converted into an equivalent membership interest in the Surviving LLC.

10.  Coaversion of Membership Interests of Florida Management. There will be
no conversion of the membership interests of Florida Management. The cumrent membership
interest in Florida Management will be automatically cancelled as of the Effective Date, without
further action. On the Effective Date, the capital contributions, if any, of the current members of
Flarida Management shall be returned.

1. Effect of the Merger. On the Effective Date, Michigan Magagement shall cease
to exist and shall be merged with and into Florida Management, in accordance with the terms of
this Agreement. The Surviving LLC shall possess all of the rights, privileges, immunities,
powers, and franchises, both public and private, and shall be subject to all restrictions,
disabilities, and duties, of each of the Coustituents. The rights, privileges, powers, and
franchises of each Constituent and all property {real, personal, and mixed), and all debts due to
each Constituent of whatever account, shall be vesied in the Surviving LLC. All property, rights,
privileges, powers, and franchises, and all and every other interest belonging to or due to each of
the Constituents shall thereafter be considered to be transferred to and shall be the property of the
Surviving LLC, without further act or deed, and the title to any real estate, whether by deed or
otherwise, vested in each of such Constituents shall be vested in the Surviving LLC and shall not
revert or be in any way tmpaired because of the Merger. All of the rights of creditors and alt
liens upon any property of either of the Constituents shall be preserved unimpaired, and all debts,
liabilities, and duties of the respective Constituents shall attach to the Surviving LLC, and may
be enforced against it to the same extent as if the debts, liabilities, or duties have been incurred or
contracted by il

iz Assets and Liabilities. The asseis and liabilities of the Constituents on the
Effective Date shall be carried on the books of the Surviving LLC in the amounts at which they
are caried at that time on the books of the respective Constituents.

13.  Sapplementary Action. If at any time after the Effective Date any further
assignments or assurances in law or any other things are necessary or desirable to vest or 1o
protect or confirm of record in the Surviving LLC the title to any property or rights of Michigan
Management, or otherwise carry out the provisions of this Agreement, any manager of the
Surviving LLC is hereby authorized and empowered, in the name of and on behalf of Michigan
Management, to execute and deliver any and all documents or other things necessary or proper to




vest or to perfect or confirm title to such property or rights in the Surviving LLC, and otherwise
to carry out the purpose and provisions of this Agreement.

14.  Severability. The partics believe that every provision of this Agreement is
effective and valid under applicable law, and whenever pessible, each provision of this
Agreement shall be interpreted in such a manner as to be effective and valid. Ifany provision of
this Agreement is held, in whole or in part, to be invalid, the remainder of such provision and
this Agreement shall remain in full force and effect, with the offensive term or condition being
stricken to the extent necessary to comply with any conflicting law.

15,  Entire Agreement. This Agreement constitutes the entire agreement between the
parties with respect to the subject matter of this Agreement. The provisions of this Agreement
shall supersede all contemporaneous oral agreements, communications, and understandings and
all prior oral and written communications, agreements, and understandings between the parties
with respect to the subject matter of this Agreement. FEach party acknowledges that no
representation, inducement, or condition not set forth herein has been made or relied upon by
either party.

{6.  Termination. At any time prior to the time that this Agreement or any certificate
of merger that is filed with either the State of Michigan or the State of Florida becomes effective,
this Agreement may be terminated by the sole members of Michigan Management or the sole
members of Florida Management, notwithstanding approvat of the Merger and this Agreement
by the sole members of Michigan Management and the solec members of Florida Management,

IN WITNESS WHEREOF, the parties have executed this Agreement and Plan of Merger
as 0f the date first set forth above.

MICHIGAN MANAGEMENT: ‘FLORIDA MANAGEMENT:
Swiith & Associates Bank Fund Smith & Associates Fund
Management LL.C Management LLC
By: ‘ By M
. DalcKaPer . Dak Kefper
fts: Manager Its: Manager
1194205 1




