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ARTICLES OF MERGER 0507469.09

OF
John Y. Brown i
DURO STANDARD ACQUISITION COMPANY Secretary of Siate
AND F_%,e::ei‘n.fe o and Filed
VESETAAA00 0945 A4
DURO STANDARD PRODUCTS COMPANY, LLC Fee Re ceipt: $50.G0
SRRy - EADN

To the Secretary of State
Commonwealth of Kentucky

~ Pursuant to the provisions of the Kentucky Business Corporation Act and the Kentucky
Limited Liability Company Act, the limited liability company and corporation herein ramed do
hereby submit the following Articles of Merger.

1. Attached hereto as Exhibit A and made a part hereof is the Agreement and Plan of
Merger for merging Duro Standard Products Company, LLC, a limited liability
company organized under the laws of the Commonwealth of Kentucky, with and
into Duro Standard Acquisition Company, a corporation organized under the laws
of the Commonwealth of Kentucky, as duly authorized and approved by written
consent of both the sole director and sole shareholder of Duro Standard
Acquisition Company, dated Decemberhd, 2000, and duly authorized and
approved by written consent of the sole member of Duro Standard Products
Company, LLC, dated December 3, 2000.

2. The merger effected by the aforesaid Agreement and Plan of Merger shall become
effective on January 1, 2001.

3. In respect of Duro Standard Products Company, LLC, the sole member duly
authorized and approved the merger by written consent on Decembera 3, 2000 in

accordance with all applicable laws.

4. In respect of Duro Standard Acquisition Company, the sole director duly '
authorized and approved the merger by written consent on December)Q, 2000 in
accordance with all applicable laws, and the sole shareholder duly authorized and
approved the merger by written consent on Decemberx3.2000 in accordance with

all applicable laws.
5. The name of the surviving entity shall be Duro Standard Products Company, Inc.

Dated: December &3, 2000

Intentionally left blank
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DURO STANDARD ACQUISITION COMPANY

By-% S Lm2 —

Charles L. Shor, President

DURO STANDARD PRODUCTS COMPANY, LLC

N AN Ay s

Charles L. Shor, President of Duro Bag Manufacturing
Company, sole Member
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (" !
("Agreement " i %
day of December, 2000, by and between Duro Standard Acqisitionncgrtfpglayn ;’Ig;(tizctkh}lls Le

corporation ("Acquisition"), and D i
O sty (”Standa)rd"). uro Standard Products Company, LLC, a Kentucky limited

WHEREAS, Acquisition 1 i . .
the Commonwealth of Igentu::il}l’;ls @ duly organized and authorized corporation under the Jaws of

WHEREAS, Standard s a dul i - . C
the laws of the Commonweaith of Ker); tgg%;,x?lzed and authorized limited liability company under

WHEREAS, the sole director of Acquisiti " "
andard (" " ; quisition ("Director") and the sole
St d ("Member") have determined that it is in the best interests of Acquisril:ii?:baeniioifs sole

shareholder ("Shareholder”) and Standard and its M , .
Acquisition upon the terms and conditions set ;'osrth ;I:rl;ie;,; that Standard be merged with and into

WHEREAS, the Director of Acquisition dul i i

‘ , y authorized and approved this A

anthl'fm by written consent dated Decemberi, 2000, and the Sharehg!l)der of Acfluis'i;ieoe:l 33;
authorized and approved this Agreement and Plan by written consent dated Decembera, 200%),'

WHEREAS, the Member of Standard duly authorized and a d thi
Plan of Merger by written consent dated December), 2000. pproved this Agreement and

NOW, THEREFQRE, in consideration of the terms and conditions set forth in this
Agreement and Plan and in accordance with the laws of the Commonwealth of Kentucky,
Acquisition and Standard have agreed and do hereby agree to a merger ("Merger") as follows:

FIRST: Standard shall be merged into and with Acquisition, which as of the
effective date of the Merger shall be referred to as the surviving
corporation ("Surviving Corporation").

SECOND: The name of the Surviving Corporation shall be Duro Standard Products
Company, Inc.

THIRD: The Articles of Incorporation of the Surviving Corporation shall be the
Articles of Incorporation of Acquisition, attached hereto as Exhibit A,
with the exception of Article I thereof, which shall be amended to read as
follows: "The name of the Corporation is Duro Standard Products
Company, Inc." Said amendment of the Articles of Incorporation shall
take effect immediately subsequent to the effective date.

FOURTH.: The terms and conditions of the Merger and the manner and basis of
converting the membership interests in Standard are as follows:

The Surviving Corporation shall retain limited liability. As of the effective
date, all of the existing membership interests in Standard shall be retired
and no shares or other securities of Acquisition shall be issued in respect
thereof. At and after said effective date, Acquisition shall succeed to and

possess, without further act or deed, all of the estate, rights, privileges,
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powers and franchises, both public and private, and all of the property,
real, personal, and mixed, of each of the parties hereto; all debts due to
Standard, of whatever account shall be vested in Acquisition; all claims,
demands, property rights, privileges, powers and franchises and every
other interest of either of the parties hereto shall be as effectively the
property of Acquisition as they were of the respective parties hereto; the
title to any real property vested by deed or otherwise in Standard shall be
vested in Acquisition; all rights of creditors and liens upon any property of
either of the parties hereto shall be preserved, unimpaired, limited in lien
to the property affected by such lien at the effective date; and all debits,
liabilities and duties of the respective parties hereto shall thenceforth
attach to Acquisition and may be enforced against it to the same extent as
if such debts, liabilities had been incurred or contracted by it.

FIFTH: The Bylaws of the Surviving Corporation in effect immediately prior to
the effective date of the Merger shall be the Bylaws of the Surviving
Corporation.

SIXTH: The effect of the Merger of Standard into Acquisition shall be governed by

the applicable provisions of the laws of the Commonwealth of Kentucky.

SEVENTH: The Member and officers of Standard and the Director and officers of the
Surviving Corporation, respectively, are hereby authorized, empowered,
and directed to do any and all acts necessary or desirable to make, execute,
deliver, file and/or record any and all instruments, papers and documents
which shall be or become necessary, proper or convenient to carry out or
put into effect any of the provisions of the Agreement and Plan or of the

Merger herein provided for.

EIGHTH: The Director and officers of Acquisition in office immediately prior to the
effective time and date of the Merger shall be the Director and officers of

the Surviving Corporation.

NINTH: The effective date and time of the Merger shall be at the start of business
on January 1, 2001.

isiti d this Agreement and
IN WITNESS WHEREOF, Acquisition and Standard have caused th
Plan to be duly executed and delivered as of the day and year first above wntten.

DURO STANDARD ACQUISITION COMPANY

N [ S

Charles L. Shor, President
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DURO STANDARD PRODUCTS COMPANY,

LLC
B,%Mﬁ/
Chartes L. Shor, President of Duro Bag
Manufacturing Company, scle Member
- 3 -
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EXHIIBIT A
ARTICLES OF INCORPORATION
OF

DURO STANDARD ACQUISITION COMPANY

These Articles of Incorporation, made and entered into on this 17
. . . ? . d f
December, 2000, evidencing that the undersigned incorporator has declared th_e_fT)rr:)i(ncé of a
Corporation pursuant to Chapter 271B of the Kentucky Revised Statutes and all other acts
amendatory thereto and supplemental thereto, are as follows:

ARTICLE I

The name of the Corporation is Duro Standard Acquisition Company.

ARTICLE I

The Corporation's duration shall be perpetual.

ARTICLE III
' The Corporation's purposes shall be to transact any and all lawful business for
which corporations may be incorporated under the Kentucky Business Corporation Act
("KBCA").
ARTICLE IV

The total number of shares of stock authorized to be issued shall be one thousand
(1,000) shares of common stock, without par value, which shares shall have one vote per share
and be without distinction as to powers, preferences and rights.

ARTICLE V

The street address of the Corporation's initial registered office shall be 10216
Stoneybrook Court, Union, Kentucky 41091; and the name of the initial registered agent s

Jackie R. Isaacs.

ARTICLE VI

The mailing address of the Corporation’s principal office and place of business is
/o Duro Bag Manufacturing Company, Davies and Oak Streets, Ludlow, Kentucky 41016.
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ARTICLE VII

) The sole incorporator of the C ion i ; .
1800 Firstar Tower, 425 Walnut Street, Cinci?]Lp;ir?g%rjl 0154 ISDéOa.rlfl E. Fausz, whose address is

ARTICLE VIII

The name and mailing address of the memb initi -
Charles L. Shor. ¢/o D . ember of the initial Board of Directors is
Kentucky 41016. o Duro Bag Manufacturing Company, Davies and Oak Streets. Ludlow,

ARTICLE IX

The holders of the common shares of th i
' ] e Corporation shall have a preempti
g%rhetcgcz)ors l;et graz::rgsglr :ﬁ;t:;l& ;imstl?al.-rm te;ntils agd conditions as shall be prescribed bgr the gga‘ﬁi of
rs) o : es of the Corporation or secunties of the C i

convertible into or carrying a right to subscrib 1 g witt

onver! . bscribe to or acquire such shares, including wit
éx(x):trnnta‘;lriasrzusilscht ur(111is;sued shares or securities otherwise proposed to be issued (i) fo% mogg;l t (i1) as
afﬁlilzi cnsati n to directors, officers, agents, or employees of the Corporation or any subsidi’ary or

fMliate, (iii) in satisfaction of conversion or option rights, (iv) within six months from the dat
of incorporation of the Corporation or (v) for consideration other than money. e

ARTICLE X

The affairs of the Corporation shall be managed and conducted by a Board

: _ ¢
Directors. The number of directors shall be determined in the oy e fime
time by the Bylaws of the Corporation. manner prescribed from time to

ARTICLE XI

A. Right to Indemnification. Each person who is made a party or is
threatened to be made a party to any action, suit, or proceeding, whether civil, criminal or
administrative, (hereinafter a "proceeding"), by reason of the fact that such person, or an
individual for whom such person is the legal representative, is or was a director or officer of the
Corporation shall be indemnified and held harmless by the Corporation to the fullest extent
authorized by the KBCA, as the same exists or may hereafter be amended (but, in the case of any
such amendment, only to the extent that such amendment permits the Corporation to provide
broader indemnification rights than said law permitted the Corporation to provide prior to such
amendment). Such person shall be indemnified and held harmless against all expense, liability,
and loss (including attorney’s fees, judgments, fines, ERISA excise taxes or penalties and
amounts paid or to be paid in settiement) reasonably incurred or suffered by such person in
connection therewith. This right of indemnification shall continue as to a person who has ce
to be a director, officer, employee, or agent and shall inure to the benefit of his or her heirs,
executors, and administrators. Except as provided in paragraph B hereof, the Corporation shall
have no obligation to indemnify any such person seeking indemnification in connection with a
proceeding initiated by such person, unless such proceeding was authorized by the Board of
Directors of the Corporation. The right to indemnification conferred in this paragraph A of

Article XI shall be a contract right and shall include the right to be paid by the Corporation the

-2-
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expenses incurred in defending any such proceeding in advance of its fi 1 iti
: nal dis

ll;x::s;ca\;earé ittt;,eaIS(ECA rttag;lg:i ;Ee pgymznt of ex%etﬁsegn incurred by a director ogc)ost}itilg; ixleﬁis or

direc otficer in advance of the final disposition of i
csl}}all be made only upon delivery to the Corporation of an ungertaking, b; porroggel?elﬁgl,fp:ty;ﬁzgt
d;rector or officer, to repay all amounts so advanced if it shall ultimately be determined that such
Clrector or officer is not entitled to be indemnified under this section or otherwise The o
¢ gc)erggrz?gﬁlenéiy, 2¥a ilic(:)tlon %t; lt; Board of Directors, provide indemnification to émployees and
agents of the Co fll.gers n with the same scope and effect as the foregoing indemnification of

B. Right of Claimant to Bring Suit. If a claim under paragraph A of this

Article XT is not paid in fuli by the Corporation within thirty (30) days aft 1 i
. ’ - S - e

geen received by the Corporatzo_n, the claimant may, at any tir(ne ther}éaﬁer,rbaz"inw;g:irtl zcilgzliﬁﬂnc??ﬁe

orporation to recover the unpa.:d_ amount of the claim and, if successful in whole or in ax::“ the
Cci.lafxmant shall be entitled to be paid also the expense of prosecuting such claim, It shallpbe a
de dense to any such action (other than an action brought to enforce a claim for expenses incurred
in defending any proceeding in advance of its final disposition where the required undertaking, if
any 1s required, has been tendered to the Corporation) that the claimant has not met the standfr’d
of conduct which makes it permissible under the KBCA for the Corporation tc indemnify the
claimant for the amount claimed, but the burden of proving such defense shall be on the
Corporation. Neither the failure of the Corporation (including its Board of Directors
independent legal counsel or its shareholders) to have made a determination prior to the
commencement of such action that indemnification of the claimant is proper in the circumstances
becausg he_ or she has met the gpphpable standard of conduct set forth in the KBCA, nor an actual
determination by the Corporation (including its Board of Directors, independent legal counsel or
its shareholders) ghat the claimant has not met such applicable standard of conduct, shall be a
defense to the action or create a presumption that the claimant has not met the applicable

standard of conduct.

C. Non-Exclusivity of Rights. The right to indemnification and the payment

of expenses incurred in defending a proceeding in advance of its final disposition conferred in
this Article XI shall not be exclusive of any other right which any person may have or hereafter
acquire under any statute, provision of the Articles of Incorporation, Bylaw, agreement, vote of

shareholders or disinterested directors, or otherwise.

D. Insurance. The Corporation may maintain insurance, at its expense, t0
protect itself and any director, officer, employee, or agent of the Corporation or other
corporation, partnership, joint venture, trust, or other enterprise against any such expense,

liability or loss, whether or not the Corporation would have the power 1o indemnify such person

against such expense, liability, or loss under the KBCA.

ARTICLE X1

A, Scope of Limitation. A director of the Corpo;ation shaél not be Cor
ally liable to the Corporation or its shareholders for monetary damages or any ac
grerﬁgs!i]on)::c;nsﬁtuting a brergch of his or her duty as a dxre:lt%r, unlg:ls. sxtxch atct c;; ogrgs;o:ml&“ct
ion i ich the director has a personal financial interest waica 1S
relates to 3 ransacion B ot h 5 eholders; 2) is not in good faith or

i ‘a1 interests of the Corporation or its shar isno _
with the fitancis R the director to be a violation of law; 3) 1s a vote

involves intentional misconduct or is known to € :
lgr,%r assent to an unlawful distribution to shareholders as prptnblted under KRS 271B.8-330; or
4) relates to a transaction from which the director derives an improper personal benefit.

-3 -
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B. - Amendment of KBCA. Ifthe KBCA is amended to authorize corporate
action further eliminating or limiting the personal liability of directors, then the liability of a
director of the Corporation shall be eliminated or limited to the fullest extent permitted by the
KBCA, as so amended, and without the necessity for further shareholder action in respect

thereof.

C. Repeal or Modification. Any repeal or modification of this Article XII
by the shareholders of the Corporation shall not adversely affect any right or protection of a
director of the Corporation hereunder in respect of any act or omission occurring prior to the time

of such repeal or modification.

<
WITNESS the signature below on this /2 “day of December, 2000.

C e

Thomas R. Schuck, Incorporator

The undersigned, named herein as the registered agent for the above company, hereby

acknowledges and accepts the appointment of agent for said company.

prepared by:

John hafiahan, E£sq.
Taft, Stettinius & Hollister LLP
1800 Firstar Tower

425 Walnut Street

Cincinnati, OH 45202-3957
(513) 381-2838

Sarticies.wpd

i R. [saacs, Registered Agent
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