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" m/ e PAGE 1

The ‘First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"INNOVATIVE PACKAGING CORP.", A DELAWARE CORPORATION,

WITH AND INTO 7"SMURFIT-STONFE CONTAINER ENTERPRISES, INC.™
UNDER THE NAME OF "SMURFIT-STONE CONTAINER ENTERPRISES, INC.", A
CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE
OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE
THIRTY-FIRST DAY OF JANUARY, A.D. 2005, AT 1:45 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Tarniat it Pt asn
Harrier Smith Windsor, Secretary of State
AUTHENTICATION: 3652102

2123437 Bl00M

DATE: 01-31-05
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State of Delaware
Secretary of State
Division of Corporations
Delivered 03:35 PM 01/31/2005

FILED : '3
SRy ben0reses Toyda ey CERTIFICATE OF OWNERSHIP AND MERGER

OF
INNOVATIVE PACKAGING CORP.
INTO
SMURFIT-STONE CONTAINER ENTERPRISES, INC.

Pursuant to Section 253 of the General
Corporation Law of the State of Delaware

SMURFIT-STONE CONTAINER ENTE'RPRISES, INC. a corporaﬁon formed
under the laws of the State of Delaware, desiring to merge INNOVATIVE PACKAGING
CORP. into SMURFIT-STONE CONTAINER ENTERPRISES, INC. pursuant to the
provisions of Section 253 of the General Corporation Law of the State of Delaware,
DOES HEREBY CERTIFY as follows:

FIRST, that SMURFIT-STONE CONTAINER ENTERPRISES, INC. isa
corporation formed under the laws of the State of Delaware, and its Certificate of
Incorporation was filed in the office of the Secretary of State on the 14th day of April,
1987.

SECOND, that INNOVATIVE PACKAGING CORP. is a corporation formed
under the laws of the State of Delaware, and its Certificate of Incorporation was filed in
the office of the Secretary of State of Delaware on the 8th day of May, 1597.

THIRD, that INNOVATIVE PACKAGING CORP. is a wholly owned subsidiary
of SMURFIT-STONE CONTAINER ENTERPRISES, INC,

FOURTH, the registered office of said INNOVATIVE PACKAGING CORP. in
the State of Delaware is located at 1205 Orange Street, Corporation Trust Center in the
City of Wilmington, County of New Castle, and the name of its registered agent at such

address is THE CORPORATION TRUST COMPANY; and the registered office of
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SMURFIT-STONE CONTAINER ENTERPRISES, INC. in the State of Delaware is
located at 1209 Orange Street, Corporation Trust Center in the City of Wilmington,
County of New Castle, and the name of its registered agent at such address is THE
CORPORATION TRUST COMPANY.

FIFTH, that the Board of Directors of SMURFIT-STONE CONTAINER
ENTERPRISES, INC., by resolutions adopted-as of the 31% day of January, 2005 by the
unanimous written consent of its members, filed with the minutes of the Board,
determined INNOVATIVE PACKAGING CORP. shall be merged into SMURFIT-
STONE CONTAINER ENTERPRISES, INC. and that SMURFIT-STONE
CONTAINER ENTERPRISES, INC. shall assume all of its obligations effective at the
effective time of such merger. Said resolutions are as follows:

RESOLVED, that the Corporation merge into itself lnnovative Packaging

Corp. and assume the obligations of such company (effective at the
effective time of such merger).

FURTHER RESOLVED, that the proposed metger shall be submitted to
the sole stockholder of the Corporation, and upon receiving the
affirmative vote of the sole stockholder the merger shall be approved.

FURTHER RESOLVED, that the Agreement of Merger by and between
the Corporation and Innovative Packaging Corp., in the form attached
hersto as Exhibit A, is hereby approved, adopted, certified and
acknowledged by the Corporation, the execution and delivery of such
Agreement to be conclusive evidence that the same is authorized by this
resolution

FURTHER RESOLVED, that the proper officers of the Corporation be, and
they hereby are, authorized and directed to make and execute a Certificate
of Ownership and Merger setting forth a copy of the resolutions to merge
into itself said Innovative Packaging Corp., and the date of adoption
thereof, and to cause the same to be filed with the Secretary of State, and to
do all other acts and things and to execute and deliver all documents and
instruments as each of them shall deem necessary or appropriate, whether
within or ouiside of the State of Delaware, which may be in anywise
pecessary or proper to effect said merger
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FURTHER RESOLVED, that the merger of Innovative Packaging Corp.

into Smurfit-Stone Container Enterprises, Inc. shall be effective at 11:59

p.m., Central time, on January 31, 2005.

SIXTH: That the proposed merger has been adopted by action of the sole
sharcholder of each INNOVATIVE PACKAGING CORP. and SMURFIT-STONE

CONTAINER ENTERPRISES, INC. filed with the minutes of each such sharcholder.

SEVENTH: That the proposed merger has been adopted, approved, certified,
executed and acknowledged by SMURFIT-STONE CONTAINER ENTERPRISES, INC.
in accordance with the Jaws of the State of Delaware, under which the corporation was

organized.

EIGHTH: Anything herein or elsewhere to the contrary notwithstanding, this
merger may be amended or terminated and abandoned by the Board of Directors of
SMURFIT-STONE CONTAINER ENTERPRISES, INC. at any time prior to the time
that this merger filed with the Secretary of State becomes effective.

IN WITNESS WHEREQF, said SMURFIT-STONE CONTAINER
ENTERPRISES, INC. has caused this Certificate t0 be executed by its officers thereunto

duly authorized this 31% day of January, 2003.

SMURFIT-STONE CONTAINER
ENTERPRISES, INC.

By: /s/Patrick J. Moore
Patrick J. Moore
President and Chief Executive Officer

ATTEST:

/s/ Craig A, Hunt
Craig A. Hunt

Secretary

PATENT
REEL: 018433 FRAME: 0045



Exhibit A
AGREEMENT OF MERGER

AGREEMENT OF MERGER, dated this 31" day of January, 2005, pursuant to section
253 of the General Corporation Law of the State of Delaware, between Smurfit-Stone Container
Enterprises, Inc., a Delaware Corporation and Innovative Packaging Corp., a Delaware
Corporation.

WITNESSETH that:

WHEREAS, each of the constituent corporations desire to merge into a single
corporation, as hereinafter specified; and

WHEREAS, the registered office of said Innovative Packaging Corp. in the State of
Delaware is located at 1209 Orange Street, Corporation Trust Center in the City of Wilmington,
County of New Castle, and the name of its registered agent at such address is THE
CORPORATION TRUST COMPANY,; and

WHEREAS, the registered office of Smurfit-Stone Container Enterprises, Inc. in the
State of Delaware is located at 1209 Orange Street, Corporation Trust Center in the City of
Wilmington, County of New Castle, and the name of its registered agent at such address is THE
CORPORATION TRUST COMPANY.

NOW, THEREFORE, the corporations, parties to this Agreement, in consideration of the
mutual covenants, agreements and provisions hereinafter contained do hereby prescribe the terms
and conditions of said merger and mode of carrying the same into effect as follows:

FIRST: SMURFIT-STONE CONTAINER ENTERPRISES, INC. hereby merges into
itself INNOVATIVE PACKAGING CORP. and said INNOVATIVE PACKAGING CORP.
shall be and hereby is merged into SMURFIT-STONE CONTAINER ENTERPRISES, INC.
which shall be the surviving corporation.

SECOND: The Restated Certificate of Incorporation of SMURFIT-STONE
CONTAINER ENTERPRISES, INC.,, which is the surviving corporation, as heretofore amended
and as in effect on the date of the merger provided for in this Agreement, shall continue in full
force and effect as the Restated Certificate of Incorporation of the corporation surviving this

merger.

THIRD: the said Innovative Packaging Corp. is a wholly owned subsidiary of Smurfit-
Stone Container Enterprises, Inc., and the common stock of the said Innovative Packaging Corp.,
and all rights in respect thereof, shall be contributed to the said Smurfit-Stone Container
Enterprises, Inc. and shall forthwith, effective at the time of such merger, be cancelled.

FOURTH: The Terms and conditions of the merger are as follows:
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(a) The by-laws of the surviving corporation as they shall exist on the effective date of
this Agreement shall be and remain the by-laws of the surviving corporation until the same shall
be altered, amended or repealed as therein provided.

(b) The directors and officers of the surviving corporation shall continue in office until
the next annual meeting of stockholders and until their successoss shall have been elected and
qualified.

(c) This merger shall become effective at 11:59 p.m., Central time, on January 31, ZQOS.

(d) Upon the merger becoming effective, all property, rights, privileges, franchises,
patents, trademarks, licenses, registrations and other assets of every kind and description of the
merged corporation shall be transferred to, vested in and devolve upon the surviving corporation
without finther act or deed and all property, rights, and every other interest of the surviving
corporation and the merged corporation shall be as effectively the property of the surviving
corporation as they were of the surviving corporation and the merged corporation respectively.
The merged corporation hereby agrees from time to time, as and when requested by the surviving
corporation or by its successors or assigns, to execute and deliver or cause to be executed and
delivered all such deeds and instruments and to take or cause to be taken such further or other
action as the surviving corporation may deem necessary or desirable in order to vest in and
confirm to the surviving corporation title to and possession of any property of the merged
corporation acquired or to be acquired by reason of or as a result of the merger herein provided
for and otherwise {o carry out the intent and purposes hereof and the proper officers and directors
of the merged corporation and the proper officers and directors of the surviving corporation are
fully authorized in the name of the merged corporation or otherwise to take any and all such
action.

FIFTH: Anything herein or elsewhere to the contrary notwithstanding, this Agreement
may be terminated and abandoned by the Board of Directors of any constituent corporation at
any time prior to the time that this Agreement filed with the Secretary of State becomes
effective. This Agreement may be amended by the Board of Directors of the constituent
corporations at any time prior to the time that this Agreement filed with the Secretary of State
becomes effective, provided that an amendment made subsequent to the adoption of the
Agreement by the stockholders of any constituent corporation shall not (1) alter or change the
amount or kind of shares, securities, cash, property and/or rights to be received in exchange for
or on conversion of all or any of the shares of any class or series thereof of such constituent
corporatmn, (2) alter or change any term of the Restated Certificate of Incorporation of the
surviving corporation to be effected by the merger, or (3) alter or change any of the terms and
conditions of the Agreement if such alteration or change would adversely affect the holders of
any class or series thereof of such constituent corporation.

[remainder of page left intentionally blank]

PATENT
REEL: 018433 FRAME: 0047



IN WITNESS WHEREOF, the parties to this Agreement, pursuant to the
approval and authority duly given by resclutions adopted by their respective Boards of Directors,
and that fact having been certified on said Agreement of Merger by the Secretary of each
corporate party hereto, have caused these presents to be executed by the president and chief
executive officer of each party hereto as the respective act, deed and agreement of each of said
corporations on this 31% day of January, 2005.

INNOVATIVE PACKAGING CORP.

By: /s/Patrick J. Moore
Patrick J. Moore
President and Chief Executive Officer

SMURFIT-STONE CONTAINER
ENTERPRISES, INC,

By: /s/Patrick J. Moore
Patrick J. Moore
President and Chief Executive Officer
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