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:3DIETRICH INDUSTRIES, INC, Drvision of Corporations

200 OLD WILSON BRIDGE ROAD

ATTENTION: TRACY MCHUGH

COLUMBUS, OH 43085US

“HIGUBJECT: DIETRICH INDUSTRIES, INC.

T 4eREF: PI095T ,

ﬂfﬂe received your electronically transmitted document. Howaver, the

A,
" document has not baen filed. Please make the following corrections and

refax the complete document, including the alectronic f£iling cover sheet.

Please correct

KR

» C T The current name of the entity is as referenced above,
: - . your document accordingly.

. The name of the entity must be identical throughout the document.

. Please return your document, along with a copy of this letter, within 60
- daya or your filing will bhe considerxed abandoned.

i~ "I 1f you have any questions concerning the f£iling of your document, please
‘. call (850) 245-6925.

FAX Aud. #: HO800D128383

.}Teresa Brown
Letter Number: 008A00030745

 Regulatory Specialist II
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PR ARTICLES OF MERGER Sy
PR (Profit Corporations) %y )
¥ 7. ) The following artiolea of mergor are submitted in accerdence with the Florida Business Corporation Act, '
ot ip‘gurﬂua.nt to ssetion 607.1105, F.S.
o ?hm: The m.rr.m and jurisdiction of the gurviving corporation: EFFECTIVE DQE' )
o Name - sdiotion Dosument Nugber :30-0 i
- (A known sppilcable) |
.. Dietrich Industries, Ine. PA PS0RST :
o ,.4. » :8econd: The name and jurisdiction of each merging corporation:
: ¢« Name . Jurisdiction Pooument Nurmber
{If known/ applicabil)
" Vinyl Gorp. FL M63260
,,' % Third: The Plan of Merger is attached.

! " Fourth: The merger shall become effective on the date the Asticles of Merger ave filed with the Florida
;- Departmant of Srats,

OR 5 4 3 ; 08 (Buera specific date. NOTE: An effastive dats cannot be prior 10 the dute of Sling or inore
thac 90 deys in the faturs.)

Fifth: Adoption of Merger by surylying corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger wus adopted by the shareholders of the surviving corporation on __May 13, 2008

» The Plan of Merger was adopted by the board of directors of the surviving corporation on
N und sharcholder approval wes not required,

.." . 7. Bixth; Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
+-""1 The Plan of Merger was adopted by the shareholders of the merging corporation(s) on _May 13, 2008

The Plan of Mcrger was adopted by the board of directors of the merging corporation(s) on
and sharcholder approval was not required,

(Altach additional sheets If necessary) -
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Dale T. Brinkman, Vice President-Secrelary
Dale 7. Brinkman, Vite Prasident-Secretary
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PLAN OF MERGER
{Merger of subgldiary corporation{s))

. The following plan of merger is submitted in compliance with section 607.1104, B.S. and in accordance
. with the laws of enty other applicable jurisdiction of incorporation.

. " The name end jurisdiction of the paygnt corporation owning at least 80 percent of the outstanding shares of esch
;o olass of the subsidiury corporation:

Rietrigh Industries, Inc. PA

The name and jurisdiction of sach subsidiary corporation:
I Y Name Jurisdigtion
Viny! Carp. FL

The mamner and basis of converting the shares of the snbsidiary or parent into shares, obligations, or other
securlties of the parent or agy cther corporation or, in whole or in part, into cash or otk property, and the
manner and basis of converting rights to acquire shares of each corporation into rights to acquirs shares,
obligations, and other securitiea of the surviving or any other corporation or, in whole or in part, into cash or
other property are a5 folows:

Each of the 238,10 Viny! Common Ghares issued and oulstanding immediately prior to the Effective Time shall, by
virtve of the Merger and without any action on the par of tha holder thoreof, be cancaled and retired and shall

ceasa 1o oxist, and shall not be converted into shaema of the Surviving Caomoaratian or tha dght to regsive cash,
securities or any other right or property; and

Each of the 4,054,000 Disfrich Bharea iseued and outstanding Immediataly prior to tha Effactive Time shall, by
vinue of tha Mergaer and without any action on the part of the helder thereof, continue In ex{stence and, at and
after tha Effactiva Time, shall reprosant on identical share of the Surviving Carparation.

{Attach additional sheats if necessary)
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PLAN AND AGREEMENT OF MERGER

This PLAN AND AGREEMENT OF MERGER (the “Plan™), dated as of May 13,
2008, is entered into by and among Dietrich Industries, Inc,, 2 Pennsylvania corporation
(“Dietrich™), and Vinyl Corp., a Florida corporation (*Vinyl"). Dietrich and Vinyl are hereinafter
sometimes collectively referred to as the “Constituent Corporations” and singly as a “Caonstituent
Corporation.™

wir ETH:

WHEREAS, Dietrich and Vinyl degire to effect a merger of Vinyl with apd into
Dietrich pursvant to Chapter 607 of the Florida Statute (the “Florida Statute™) and the

_ Pemmsylvanis Business Corporation Law (the “PA BCL"); and

WHEREAS, (he authorizod shares of Dietrich consist of 5,000,000 shares of
Common Stock, $.25 par value (the “Dietrich Shares”), of which there are 4,054,000 Dietrich
Shares issued and outstanding; and

WHEREAS, the authorized shares of Vinyl congist of 400 shares of Common
Stock, $1.00 par value, of which there are 238.10 Vinyl Common Shares issusd and outstanding;
and

. WHEREAS, the respective Boards of Directors of Dietrich and Vinyl have
determined and declared it to be advisable and in the best interest of their respective corporations
that Vinyl merge with and into Dietrich upon the tarms and subject to the conditlons herein
provided: and

WHEREAS, the Board of Direstors of Dietrich has, by resolution duly adopted,
adopted and approved thiz Plan and directed that this Plan be executed by the undessignod officer
and submitted to the sole sharcholder of Dietrich for adoption and approval, with the
vecorunendation of the Districh directors that this Plan be adopted amd approved by the sole
sharsholder of Districh; and

WHEREAS, the Board of Dircctors of Vinyi has, by resolution duly adopted,
adopted and approved this Plan and directed that this Plan be exscuted by the undersigned officer
and submitied to the sole shaveholder for adoption and approval, with the recorumendation of the
Viny! directors that this Plan be adopted and approved by the sole shereholder of Vinyl, and

WHEREAS, all of the issued end cutstanding shares of Vinyl are held by
Digtrich;

NOW, THEREFORE, in consideration of the mutual agreements herein con-
tained, the pasties egree that Vinyl shall be merged with and into Dietrich end that the terms and
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conditio_na of the merger, the mode of carrying the merger into effect, the menner and basis of
converting the sharws of the Constituent Corporations and certain other provisions relating to the
merger shall be as hereinafter set forth.

ARTICLE}
THE MERGER

Scetion 1.01, Surviving Corporation. Subject to the terms end provisions af this
Plan, and in accordance with the Florida Statute end the PA BCL, at the Effective Time (as

defined in Section 1.07 of this Plan), Vinyl shall be merged with and into Dietrich (the
“Merger”). Dietrich shall be the surviving cosporatian (hereinafier sometimes called the
“Surviving Corporation™) of the Merger and shall continue its corporate exlstence under the laws
of the Commonwealth of Pennsylvania, At the Effective Time, the scpavate corporate existence
of Vinyl shall cease.

Section 1,02, Effects of the Merger, At the Effectivi Time, the Merger shall have
the effects provided for in this Plan and in Chapter 607 of the Florida Statute and in Section 1929

of the PA BCL.,

Section 1.03. Articles of Incorporation. As of the Effective Time, the Amended
and Restated Articles of Incorporation of Dietrich, as in effect immediately prior to the Effective
Time, shall be ths Articles of Incorporation of the Surviving Corporation until thereafier duly
amended in accordance with the provisions thereof and applicable law.

Section 1.04. Bvlaws. As of the Effective Time, the Bylaws of Dietrich, as in
offiect immediately prior to the Effective Time, shall be the Bylaws of the Surviving Corporation

_until thereafter duly amended in accordance with the provisions thereof, the Articles of

Incorporetion of the Surviving Corporation and appliceble law,

Section }.05. Directors of the Surviving Comporation. At and after the Effective
Time and yntil chunged in the wmanner provided in the Bylaws or the Articles of Incorporation of

the Surviving Corporation or as otherwise provided by law, the number of directors of the
Surviving Carporstion shall be the number of dirsctors of Dietrich Immediatety prior to the
Effective Time. At the Effective Time, cach individual who is a director of Dietrich immediately
prior to the Effective Time shall hecome a dirsctor of the Surviving Corporation and each such
individnal shall serve as a director of the Surviving Corporation for the balance of the term for
which such individual was elected s a director of Districh and unti] his successor is duly elected
and qualified in the menner provided in the bylaws or the articles of incorporation of the
Surviving Corporation or as otherwise provided by law or until hie sarlier death, resigration or
removal in the manner provided in the Bylaws or the Articles of Incorporation of the Surviving
Corporation or as otherwise provided by law.



Section 1.06. Officers of the Survjving Corporation. At the Bffective Time, sach
individual who is an officer of Dietrich immediately prior 1o the Effective Time shall become an

officer of the Surviving Corporation, with sach such individual to hold the same office in the
Surviving Carporation, in accordance with the bylaws thereof, as he heid in Dietrich immediately
prior to the Effective Time.

Section 1.07. Effeetive Time. The Merger shall become effective in accordance
with the applicable provisions of the Florida Ststute and the PA BCL on May 30, 2008, a1
11:59 p.m., Basten Daylight Time, The date and time when the Merger shall become effective is
herein referred to a3 the “Bffective Time,”

Section 1,08 Additional Actjons. If, at any time after the Effective Time, the
Surviving Corporation shall consider or be advised that any further conveyances, assignments,
transfers, deeds, instruments or assurances in law or any other acts are necessary or desirable (a)
to vest, perfect or confirm, of record or otherwise, in the Surviving Corporation, title fo and
possession of any property or right of Vinyl acquired or to be acquired by reason of, or as a result
of, the Merger, or (b) otherwise to carry out the purposes of this Plan, Vinyl and its officers and
directors shall be deemed to have granted hereby to the Surviving Corporation an irrevooable
power of attomey to execute and deliver all such proper conveyances, assignments, transfers,
deeds, instruments and assurances in law and to do all ects necessary or proper to vest, perfect or
confirm title 10, and the possession of, such property or rights in the Surviving Corporation and
otherwlse to carry out the purposes of this Plan; and the officers and directors of the Surviving
Corporation are hereby fully authorized, in the name of Vinyl or otherwise, to take any and all
guch actions. ‘

_ ARTICLE O
MANNER, BASIS AND EFFECT OF CONVERTING SHARES

Section 2.01, Conversion of Shares. At the Effisctive Time:

{a}  Each of the 238.10 Vinyl Common Shares issued and outstanding
immediately prior to the Effective Time shall, by virtae of the Merger and without any action on
the part of the holder thereof, be canceled and retired and shall cease to exist, and shall not be
converted into shares of the Surviving Corporation or the right to receive cash, scourities or any
other right or property; and

()  Bach of the 4,054,000 Dietrich Shares issued and outstanding imumediately
prior to tha Bffective Time shall, by virtue of the Merger and without any action on the part of
the holder thervof, continue in existence and, 2t und after the Effective Time, chall represent an
identical share of the Surviving Corporation,

n—
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ARTICLE III
AFPROVAL; MISCELLANEOUS

Section 3,01. Approval. This Plan shall be submitted for approval by the sols
shareholder of Dictrich and by the sole shareholder of Vinyl.

Section 3.02, Counterpants. This Plan may be excoutcd in one or more
counterparis, each of which shall bs deemad to be a duplicate original, but all of which, taken
together, shall be deemed to conatitute a single instrument,

Seetion 3,03, Consent to Service of Prooess in the Stais of Florida, The
Surviving Corporation hereby consents to be sued and served with process in the State of Florida
in any procecding in the State of Florida to enforce agaimst the Surviving Corporation any
{ cbligation of Vinyl, or to enforce the rights of a dissenting ehargholder of Vinyl, and the
g s Surviving Corporation hereby irmevocably gppoints the Secretary of State of the State of Florida
i : as the Surviving Corporation’s agent to accept service of process in any such proceeding in the

State of Florida.

Section 3.04. Principal Office of the iving Co iop. The principal office
of the Surviving Corporation shall be located at P.0). Box 68, 4200 Route 22 East, Blairsville,
Penngylvania 15717,

IN WITNESS WHEREOF, Dicirich and Vinyl have caused this Plan to be
signsd by their respective duly authorized officers on the date first above written.

DIETRICH INDUSTRIES, INC,,
2 Penmsylvania corporation

By:W

Dale T. Brinkman, its
Vice Prestdent and Secretary

- VINYL CORP,
iy P a Florida carporation

,,_-'J,: | u :. B}"W/’—

Dals T. Brinkman, its
Vice President and Secretary
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