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Delaware

The First State

Page 1

I, JEFFREY W. BULLOCK, 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:

"ROPAK HOLDINGS INC.'", A DELAWARE CORPORATION,

"NORTH AMERICA PACKAGING CORPORATION'", A DELAWARE
CORPORATION,

"CENTRAL CAN COMPANY, INC.'", A DELAWARE CORPORATION,

WITH AND INTO "BWAY CORPORATION" UNDER THE NAME OF “BWAY
CORPORATION”, A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE ON THE THIRTIETH DAY OF APRIL, A.D. 2024, AT 11:47
O CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTIETH DAY OF

APRIL, A.D. 2024 AT 11 O'CLOCK P.M.

‘Q}Jnﬂiﬂy o8, 'Bu:mw&m Tedentary of SEae

Authentication: 203373878
Date: 05-01-24

2180627 8100M
SR# 20241742151

You may verify this certificate online at corp.delaware.gov/authver.shtmi
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State -of - Delaware
Secretary of - State
Division of - Corporations

Delivered  11:34 AM 04130/2024 CERTIFICATE OF OWNERSHIP AND MERGER
FILED - 11:47 AM 04/30/2024

SR 20241742151 - FileNumber 2180627
MERGING

Central Can Company, Inc.,
North America Packaging Corporation
Ropak Holdings Inc.

(each a Delaware corporation)
WITH AND INTO

BWAY Corporation
(a Delaware corporation)

Pursuant to Title 8, Section 253 of the Delaware General Corporation Law, as amended

April 29, 2024

Pursuant to the provisions of Section 253 of the Delaware General Corporation Law, as
amended (the “DGCL™), BWAY Corporation, a Delaware corporation (the “Corporation™),
hereby certifies to the following information relating to the merger (the “Merger™) of Central
Can Company, Inc., a Delaware corporation (the “Central Can Subsidiary™), North America
Packaging Corporation, a Delaware corporation (the “NAMPAC Subsidiary™) and Ropak
Holdings Inc., a Delaware corporation (the “Ropak Subsidiary” and together with Central Can
Subsidiary and NAMPAC Subsidiary, the “Subsidiaries™) with and into the Corporation, with the
Corporation remaining as the surviving corporation:

FIRST: The Corporation owns 100% of the outstanding shares of each class of capital
stock of Central Can Subsidiary;

SECOND: The Corporation owns 100% of the outstanding shares of each class of capital
stock of NAMPAC Subsidiary;

THIRD: The Corporation owns 100% of the outstanding shares of each class of capital
stock of Ropak Subsidiary;

FOURTH: The Board of Directors of the Corporation, by resolutions duly adopted at a
meeting held on April 3, 2024 and attached hereto as Exhibit A, determined to merge the
Subsidiaries with and into the Corporation pursuant to Section 253 of the DGCL;

FIFTH: The Corporation shall be the surviving corporation of the Merger;

BWAY Corporation = Central Can Company, fne. = Certificate-of Merger Page Lol
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SIXTH: The Certificate of Incorporation of the Corporation, as in effect immediately
prior to the Merger, shall be the Certificate of Incorporation of the surviving corporation;

SEVENTH: The Certificate of Ownership and Merger and the Merger shall become
effective at 11;00:00 p.m. eastern time on April 30, 2024,

[ REMAINDER OF PAGE INTENTIONALLY BLANK ]

BWAY Corporation — Cenieal Can Company, tne. — Certificate of Merger Page 2 0l3
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IN WITNESS WHEREOF, the undersigned has caused this Certificate of Ownership and
Merger to be duly executed as of the date first written above.

BWAY CORPORATION

DocuBigned by:
B)@LAA Tusi

A0AECASDIAZADE .

Name: Aldo Tesi
Title: Vice President, Chief Financial Officer,
Secretary

BWAY Corporation — Central Can Company, Ine. — Certifieste of Merger Page 3 of 3
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Exhibit A

See attached.
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RESOLUTIONS
OF
THE BOARD OF DIRECTORS
OF
MAUSER PACKAGING SOLUTIONS HOLDING COMPANY
BWAY CORPORATION
VULCAN CONTAINER SERVICES HOLDINGS, INC.
{Delaware corporations)
AND
MAUSER PRIMARY HOLDING, LLC
NATIONAL CONTAINER GROUP, LLC
(Delaware limited liability companies)

April 3, 2024

The members of the Board of Directors (each, a “Board” and collectively, the “Boards™) of
Mauser Primary Holding, LLC, a Delaware limited liability company (“Mauser Primary™), National
Container Group, LLC, a Delaware Hmited hability company (“NCG™), Vulcan Container Services
Holdings, Inc., a Delaware corporation (“Vulean™), Mauser Packaging Solutions Holding Company, a
Delaware corporation (“MPS Holding™), and BWAY Corporation, a Delaware corporation (“BWAY”
and, together with Mauser Primary, NCG, Vulcan, and MPS Holding, collectively, the “Companies”
and each, a “Companvy™) hereby take the following actions and adopt the following resolutions:

APPROVAL OF MERGERS

WHEREAS, the Boards wish to authorize and approve (1) the merger of Mauser US Corporate,
LLC, a Delaware limited lability company (“Mauser US Corporate™), with and mto Mauser Peimary,
with Mauser Primary being the surviving entity of such merger; (it) the merger of Janus Container
Services Intermediate Holdings, L1.C (DE), a Delaware limited Hability company (“Janus”™), with and
into Vulcan, with Vulcan being the surviving entity of such merger; (iii) the merger of Vulcan with and
into MPS Holding, with MPS Holding being the surviving entity of such merger; (iv) the merger of
BWAY Coop Member LLC, a Delaware Himited liability company (“BWAY Coop”), with and into MPS
Holding, with MPS Holding being the surviving entity of such merger; (v) the merger of Central Can
Company, Inc., a Defaware corporation (“Central Can™), with and into BWAY, with BWAY being the
surviving entity of such merger; {(vi) the merger of KLW Plastics, Inc., an Chio corporation (“KLW™),
with and into BWAY, with BWAY being the surviving entity of such merger; (vit) the merger of North
America Packaging Corporation, a Delaware corporation {“Nampac™), with and into BWAY, with
BWAY being the surviving entity of such merger; (viii} Ropak Holdings Inc., a Delaware corporation
{“Ropak Holdings™), with and into BWAY, with BWAY being the surviving entity of such merger; (ix)
the merger of CMO Enterprises, Inc., a Delaware corporation (“CMQ”), with and into NCG, with NCG
being the surviving entity of such merger (each, a “Merger”, and collectively, the “Mergers™); and

WHEREAS, as a result of the Mergers, (1) Mauser Primary shall acquire all of the assets and
assume all of the labilities and obligations of Mauser US Corporate, {(i1) Vulcan shall acquire all of the
assets and assume all of the liabilities and obligations of Janus, (iii) MPS Holding shall acquire all of the
assets and assume all of the liabilities and obligations of Vulcan, (iv) MPS Holding shall acquire all of the
assets and assume all of the liabilities and obligations of BWAY Coop, (v) BWAY shall acquire all of the
assets and assume all of'the liabilities and obligations of Central Can, (vi) BWAY shall acquire all of the assets
and assume all of the liabilities and obligations of KL W, (viil) BWAY shall acquire all of the assets and assume
all of the Habilities and obligations of Nampac, (viii) BWAY shall acquire all of the assets and assume all of
the liabilitics and obligations of Ropak Holdings, and (ix) NCG shall acquire all of the assets and assume
all of the liabilities and obligations of CMO. PATENT
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NOW, THEREFORE, BE IT RESOLVED, that the Beards hereby authorize and approve the
Mergers in all respects;

RESOLVED FURTHER, that each Agreement and Plan of Merger in substantially the form
presented to the Boards (together with such modifications thereto as an officer or officers of the
Companies shall approve) (collectively, the “Merger Agreements”) providing for each Merger is hereby
authorized and approved in all respects;

RESOLVED FURTHER, that the officers of each Company be, and each of them hereby is,
authorized, empowered and directed, for and on behalf of such Company, to execute and deliver the
respective Merger Agreement, and to take any and alf actions, to negotiate for and enter into agreements
and amendments to agreements, to perform all such acts and things, to execute, file, deliver or record in
the name and on behalf of such Company, all such certificates, instruments, agreements or other
documents, and to make all such payments as they, in their judgment, or in the judgment of any one or
more of them, may deem necessary, advisable or appropriate in order to carry out the purpose and intent
of, or consummate the transactions contemplated by, the foregoing resolutions and/or all of the
transactions contemplated therein or thereby, the authorization therefor to be conclusively evidenced by
the taking of such action or the execution and delivery of such certificates, instruments, agreements or
documents; and

RESOLVED FURTHER, that all actions taken to date, and any and all things done by any
officer, member or manager of the Companies in furtherance of and consistent with the matters
authorized by the foregoing resolutions, are hereby in all respects authorized, approved, ratified and
confirmed,

GENERAL

RESOLVED FURTHER, that the officers of each Company be, and each of them acting alone
hereby is, authorized and empowered, on behalf of its respective Company and in #ts name, to take or
cause to be taken all actions and fo execute and deliver all such instruments, documents and agreements
which the officers of such Company, or any one or more of them, approve as necessary or desivable in
connection with the foregoing resolutions, such approval to be conclusively evidenced by the taking of
any such action or the execution and delivery of any such instruments, documents and agreements by
an officer of such Company.

RESOLVED FURTHER, that any specific resolutions that may be required to have been
adopted by the Board of a Company, as applicable, in connection with the actions contemplated by the
foregoing resolutions be, and they hereby are, adopted, and the Secretary of such Company be, and
hereby 1s, authorized to certify as to the adoption of any and all such resolutions and attach such
resolutions hereto;

RESOLVED FURTHER, that all actions heretofore taken by any officer or director of the
Companies, as applicable, in connection with or otherwise in contemplation of the transactions
contemplated by any of the foregoing resolutions be, and they hereby are, ratified, confirmed and
approved.
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