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‘State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD I. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "FORT HOWARD CUP
CORPORATION", CHANéiNG ITS:§ﬁME:FRbﬁ:ﬁEORfﬁHOWARD CUP
CORPORATION"JTE;ﬁSWEETHEAﬁT"CUP COMPANY INC.", FILED IN THIS
OFFICE ON THE‘iﬁﬁﬂTY;NINTH DAY OF NOVEMBER, A.D. 1989, AT 12

O'CLOCK P.M.

o,

Edward |. Freel, Secretary of State

AUTHENTICATION: 7977141
100
0920662 8 DATE: 60796
960162382
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NOV - 20 (989 ‘
RESTATED , jl&g%’;aﬁ
- . SEORETARY OF STATR :
CERTIFICATE OF INCORPORATION }LJTU*"ju
or (él. '

FORT HOWARD CUP CORPORATION

FORT HOWARD CUP CORPORATION (the "Corporation®), a
Delaware corporation, hereby certifies as follows:

' 1, The name of the Corporation is Fort Howard Cup
Corporation. The date of £filing of its original Certificate
of Incorporation with the Saecretary of State of the State of
Delaware was August 19, 1981.

2. This Restated Certificate of Incorporation
amends and restates the provisions of the Restated
Certificate of Incorporation of the Corporation and was duly
adopted in accordance with the provisions of Sections 242 and
245 of the General Corporation Law of the State of Delaware.

3. The text of the Restated Certificate of
Incorporation is hereby amended and restated in its entirety
téd'read as followsg: ' .

“ARTICLE FIRST

“The name of the Corporation ig Sweetheart Cup
Conmpany, Inc. ~ :

ARTICLE SECOND

: ' The address of the registered office of the
‘Corporation in the State of Delaware is United States
Corporation Company, 32 Loockerman Square, Suite L-100, in
the City of Dover, County of Kent. The name of its cion
registered agent at that address 1is United States Corporation

Company . o
ARTICLE THIRD

in any
The rpose of the Co raticon is to engage
lawful act orp:cgivity for whi a corporation may be

the 8tate of
under the General Corporation Law of
gggga%:gdas sot forth in Title 8 of the Delaware Code.

© S e Mbipir
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ARTICLE FOURTH

The total number of ghares of stock which the
Corporation shall have authority to issue is one thousand
(1,000) shares of Common Stock at five cents ($0.0S) par
value per share. '

ARTICLE PIFTH

(a) The business and affairs of the Corporation
shall be managed by its Board of Directors, which may
exercise all the powers of the Corporation and do all such
lawful acts and things that are not conferred upon or
reserved to the stockholders by law, by this Restated
Cortificate of Incorporation or by the By-Laws of the
Corporation. The Corporation may retain such qualified
persons as may be determined by the Board of Directors to
provide the Corporation with general management, supervision

- and administrative services relating to the operation of the
business of the Corporationmn.

(b) Election of directors of the Corporation need
not be by written ballot, exceft and to the extent provided
in the By-Laws of the Corporatlon.

{(¢) Except as may be othervise expressl¥ provided
in the By-Laws of the Corporation, the Board of Directors of
the Corporation isedkpressly authorized to adopt, amend or
ropoal the By-Lawlab¥ the:Corporation.

vs ¢ KRTICLE SIXTH

The Cor totn reserves the right to amend, alter,
change or repealgghwfﬁrdv%sion contained in this Restated
certificate of Incorporation, in the manngr now or hereafter

bed statifte, and all rights conferred upon .
g:g:gglderzyhereansare granted subject to this reservation.

ARTICLE S

A dirébtor of the Corporation shall not be
personall§éiiable to the Corporation or its stockhoégerstggr
monetary damages for breach of fiduciary duty as a trggs v
except for liability (1) for an¥ breach of the directo

to the Corporation, (i1) for acts or
g:§§=g§néoﬁgét n ;ood faitgoor which involve 1nten§10nal
misoonduct or knoving violation of 1sw: {L10} \Ro%Geave of
3353332e373z°f15§7fo: any transaction from which the director

derived any improper personal benefit.

- ¢
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(b) Any repeal or modification of this Article
Seventh shall not advotsal{ affect any right or protection of
& director of the Corporation existing at the time of such
repeal or modification.

ARTICLE EIGHTH

(a) The COrgorgtion shall indemnify any person who
was or is a party or is threatened to be made a party to any
threatened, pending, or completed action, suit or proceeding,
vhether civil, coriminal, adminigtrative or investigative
(other than an action by or in the right of the Corporation),
by reason of the fact that he is or was a director, officer,
employee or agent of the Corporation, or is or was sorving at
the request of the Corporation as a director, officer,
employee or agent of another corporation, partnership, joint
ventura, trust or other enterprise, against expenses
(including attorneys' fees), judgments, fines and amounts
paid in settlemont actually and reassonably incurred by him in
connection with such action, suit or proceoding if he acted
in good faith and in a manner he reasonably believed to be in
or not opposed to the best interests of the Corporation, and,
with respeet to any criminal action or proceeding, had no
reasonable cause to believe his conduct was unlawful. The
termination of any action, suit or proceeding by judgment,
order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and ;n'
& manngr which he reasonably believed®to be in orf not oppoied
to the best interests of the Corporation, and, with respect.
to any criminal action or proceeding, had no reasonable cause
to believe that his conduct was unle¥wFul.

(b) The Corporation shall indemnify any person who
was or is a party or is threatened t¢°be ‘made a party to any
threatened, pending or completed action or suit by or in the
right of the Corporation to procure &°judgment in its favoti
by reason of the fact that he is or was a direotor, officer,
employes or agent of the Corporation, ‘or is or was sorving at
the request of the Corporation as a director, offlcer, )
employee or agent of another cogporation, partnership, joint
venture, trust or other enterprize against expenses s od
(including attorneys' fees) actually and reasonably ncurrh
by him in connection with the.defense or gottlement of suge
action or suit 1f he acted in good faith and in a mgg:g:
reasonably believed to be in or not opposed to the
Interests of D8 CoLpO et o n cesmbct of any claim, issus

n sha
g:d:g:t:tcgg go which such person shall have heen adjudged to

be liable to the Corporation unless and only to ths extent

IS
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that the Court of Chancery of the State of Delaware or the
court in whigh such action or suit was brought shall ,
determine upon applicaticn that, despite the adjudication of
liability but in view of all the circumstances of the case,
such person is fairly and ressonably entitled to indeamnity
for such expenses which the Court of Chancery or such other
" court shall deem proper. :

(¢) To the extent that a director, officer,
employee or agent of the Corporation has been successful on
the merits or otherwise in defense of any action, suit or

rocesding referred to in subsections (a) and (b) above, or

n defenso of any claim, issue or matter therain, he shall be
indemnified against expenses (including attorneys' fees)
:gtualiz;ahd reasonably incurred by him in connection

erow . i

(d) Any indemnification under subsections (a)
and (b) above (unless ordered by a court) shall be made by
the Corporation only as authorized in the specific case upon
a8 determination that indemnification of the director,
officer, employee or agent is proper in the circumstances
because he has met the applicable standard of oonduct set
forth in subsections (a) and (b) above. Such determination
shall be made (i) by the Board of Directors by a majority
vote of a quorum consisting of directors who are not parties
to such action, suit or proceeding, or (ii) if such a quorum
is not obtainable, or, even if obtainable a quorum of .
disinterested directors so ditacts._by i ndent legal ,
counsel in a written opinion, or (iil) by:the stockholders.

(e) Exgenses incurred an offficer or dirxegeor vin
defending a civil or coriminal action, suit or proceeding may
be paid by the Corporation in advance of the final . :
digposition of such action, suit or proceeding upon receip®
of an undertaking by or on behalf of such:director oxfofficer
to repay such amount 1if it shall ultimately be datm:mined1
that he is not entitled to be indemnified by the Coxporation
pursuant to this Article Eighth or as otherwise authonized by
law. Such expenses incurred by other employees and aggnt-the
may be so id upon such terms and conditions, 1f any p: as

Board of Directors deems appropriate.

f e indemnification and advancement of @xpenses
provided éi)orTgranted pursuant to the other subsecgions of
fhly aeticle by sl aor ot oottt or

+s to which those s °
Givenoeaiue of expesses By b enciciad tnder ¥ bYUL, o
A O Foth a8 £o 8 £ficial capacity and as

, both ag to action in his o :
3§h§§¥§3§ 1néanother capacity while holding su office
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(g) The Cor¥ozntion may purchase and maintain
insurance on behalf of any person who is or wasg a director,
officer, employee or agent of the Corporation, or is or was
serving at the request of the Corporation ag a director,
officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise,

‘ ag;inst any liability asserted against him and incurred by
him in any such capacity, or arising out of hisg status as
such, whether or not the Corporation would have the power to
indemnify him against such liability under the provisions of
the General Corporation Law of the State of Delaware.

(h) For purposes of this Article Eighth, references
to "the Corporation” shall include, in addition to the
resulting corporation, any comstituent corporation (including
any constituent of a constituent) absorbed in a consolidation
or merger which, if its separate existence had continued,
would have had power and authority to indemnify its
directors, officers, employees or agents so that any person
who 18 or was a director, officer, employee or agent of such
constituent corporation, or is or was gserving at the request
of such constituent corporation as a director, officer,
employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, shall stand in the same
position under the grovisions of this Article Eighth with
respect to the resulting or surviving corporation as he would
have with respect to such constituent corporation if ite
soparate: existénce-had continued.

: " (VY N

(i) For purposes of this Article Eighth, references
to “othér enterprises” shall in¢clude employee benefit plans;
references o ‘Ciies” shall include any excise taxes assessed
on a parsowtwith itggpect to any employee benefit plan;
reforencas e tderving at the request of the Corporation
shall inpluderany~sbrvice as a director, officer, employee or
agent of tha Corporation which imposes duties on, or involves
service by, ®ch director, officer, employee or agent with
respect to db employee benefit plan, its participants, or
beneficltarier; and a person who acted in good faith and in a
manner he roasonably believed to be in the interest of the
participants and beneficlaries of an employee benefit plan b
shall be deemed to have acted in a manner not opposed tg the
best interests of the Corporation”, as referred to in this

Article Elghth. ' .

£ expenses
: (3) The indemnification and advancement gi ox
or granted pursuant to, this Article Eig
gﬁggi?agnEZQB otg§rwise provided when authorized or ratified,
continue as to a person who has ceased to be & directozit of
officer, employee or agent and shall inure to the bene i,
the heirs, executors and administrators of such a person.
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IN WITNESS WHEREOF, FORT HOWARD CUP CORPORATION has

caused this certificate to be sigpod by Robert M. Niehaus, its
vice President, and attested by James 8, Hoch, its Assistant

Secrotary, this 29th day of November, 1989.

?ORTHOWARDWPOORPOR.M;'IW'

ame s rt ; onaus
Title: Vice President

Attest:
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