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July 2, 2010 o
FLORIDA DEPARTMENT OF STATE

SMURFIT-STONE CONTAINER ENTERPRISES ™ Jifi Corporations

TAX DEPARTMENT B

SIX CITYPLACE DRIVE
CREVE COEUR, MO 6314108

SUBJECT: SMURFIT-STONE CONTAINER ENTERPRISES, INC.
REF: P14309

We received your electronically transmitted document. However, the
document has not bean filed. Please make the feollowing correationa and

refax the complete document, including the electroric filirng cover sheet.
Yon failed to make the correction(s) requested in our previous letter.

THE MERGING CORPORATE NAME STILL NEEDS TC BE CORRECTED IN FOUR PLACES

WITEIN THE AGREEMENT AND PLAN OF MERGER.
Please return your document, along with a copy of thie letter, within 60
days or your filing will be considered abandoned.

If you have any gquestions concerning the filing of your document, please

call (B850) 245-6906.
Darleds Copfill FAX Aud. #: H10000151308
Raqulcgtorg: cialist II Letter Number: 110A00016246
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FLORIDA DEPARTMENT OF STATE

SMURFIT-STONE CONTAINER ENTERPRISEY S Corporations
TAX DEPARTMENT

S$IX CITYPLACE DRIVE

CREVE COEUR, MO 63141US

July 1, 2010

SUBJECT: SMURFIT-STONE CONTAINBR ENTERPRISES, INC.
RE¥: P14309

We received your electronically transmitted document. Heowever, the
document has not been filed. Flease make the following corrections and
refax the complete document, including the electronic filing cover sheet.

THE NAME OF THE MERGING CORPORATION IS: Atlanta & Saint Andrews Bay
Railway Company. PLEASE CORRECT THE CORPORATE NAME THROUGHOUT THE MERGER
DOCUMENT .

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered zbandoned.

If you have any questions concerning the filing of your document, please
call (850) 245-6%06.

Darlene Cennell FAX Aud. §#: B10000151305
Regulatory Specialist I Lettar Number: 810A00015083

P.O BOX 6327 - Tallahassee, Flonda 32314




COVER LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: Smurfit-Stone Container Enterprises. Inc,

Nae of Swiviving Corporation

The enclosed Articles of Merger and foe are submitted for filing.

Please return all correspondence concerning this matter 1o following:

Tim Holstein
Contact Person

Smurfit-Stone Contalner Enterprises, Inc.
Firm/Company

Six CityPiacs Drive
Address

Creve Coeur, MO 63141
City/State and Zip Code

tholstein@smurfit.com
E-mail address: (fo be used [(or Tuiute amuel coport aatification)

For further information concerning this maiter, please call:

Tim Haolstein At( 314 B56-5383
Natne of Contact Parzon Avea Code & Dayrime Telephone Nunber

\.;;-.-;Q@F@ﬁ?ﬂ-ﬁsﬁaﬁf;&?gﬂi?mﬁ<%rﬁ?:éltlfzaﬂfns};-w-_@ﬂﬁ"_tﬁoﬁ%nx;e.f-.xev.s;»ﬁeearﬁeaf.-_ii.&c_cst_i_ﬁfﬂ_99_131 fs requested). .

STRELET ADDRESS: MAILING APDDRESS:
Atnendnent Sectian Amendment Section
Division of Corporations Division of Corparations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314

Tallahassee, Florida 32301




ARTICLES OF MERGER

(Proflt Corporatiens)

The following articles of merger are submitied in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:
Name Jurigdiction

S:Mur;.' 'l- S‘hme Cn“'a wer E’n‘\'ﬂpﬁ'ﬁ'&s‘!nc .

Doguyment Number
(1 known/ applicablc)

Delaware. 2IA3427

Second: The name and jurisdiction of each merging corporation:

Jurisdiction

ame | Document Numb l‘:
Konta & 2ot Andross o i

3
C Bty
{1f known/ applicable) :’f_?" &.—Z— “‘K‘i
rp et i

>

Ty Railway CAMPBPY. |, Fhrid ,

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Aticles of Merger are filed with the Flotida
Department of State.

OR. L

{Ener a spocific dute, NOTE: An effective date cunnol be prior to the duto of (iling or mere
than 90 days aller merger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporationon 3 -/~ /2

v The Plan.of Merger was adopted.by. the board. of directors of the surviving Corporation 0%
and sharcholder approval was not required.

Sixth: Adoption of Merger by merging corpotation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on /s

The Plen of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

(Artach additional sheets if necessary)



“Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officar or Typed or Printed Name of Individual & Title
Director
Smurfib - Stone f
wer Envecpe ?A'L—(;‘t"* 3. Meore . LEo
Manta ¢ Sty
a a:“i‘m‘ '?q'h:r-lh ¥, HMoore Lo




AGREEMENT OF MERGER

AGREEMENT AND PLAN OF MERGER (this “Agreement™), dated this 1st day of
March, 2010, pursuant to Sections 252 and 253 of the General Corporation Law of the Stats of
Delaware and Sections 607.1104 and 607.1107 of the Florida Business Corporation Act, between
SMURFIT-STONE CONTAINER ENTERPRISES, INC. (“SSCE”), a Delaware corporation,
and ATLANTA & SAINT ANDREWS BAY RAILWAY COMPANY (“ASABRCO™), a
Florida corporation.

WHEREAS, ASABRCO is a wholly owned subsidiary of SSCE; and

WHEREAS, SSCE and ASABRCO desire to merge into a single corporation, s
hereinafter specified; and

WHEREAS, the registered office of SSCE 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 :

WHEREAS, the registered office of ASABR in the State of Florida is located at 1200 S,
Pine Island Rd. in the City of Plantation, County of Broward, and the name of its registered agent
at such address is CT CORPORATION SYSTEM.

NOW, THEREFORE, the corporations party to this Agreement, in consideration of the
mutual covenants, egreements and provisions hereinafier contined, 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 Atlanta &
Saint Andrews Bay Railway Company and said Atlanta & Saint Andrews Bay Railway
Company shall be and hereby is merged into Smurfit-Stone Container Enterprises, Inc., which
shall be the surviving corporation (the “Merger™).

SECOND: The certificate of incorporation of Smurfit-Stone Container Enterprises, Inc.,
which is the surviving corporation, as in effect on the Effective Date (as defined below) of the
Merger, shall continue in full force and effect as the certificate of incorporation of the
corporation surviving the Merger,

“"TRIRD: The capilal Stock of Atlanta & Saint Andrews Bay Railway Company snd all
rights in respect thereof shall forthwith, effective as of the Effective Date of the Merger, be
cancelied.

FOUR'TH: The additional terms and conditions of the Merger are as follows:
(a) The by-laws of the surviving corporﬁtion as they shall exist on the Effective Date of

the Merger shal! 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 successors shall have been elected and
qualified.

(¢) The Merger shall become effective upon the later to occur of the (i) filing by and iz
the offices of the Florida Secretary of State of executed Articles of Merger and (ii) filing of a
copy of this Agreement or of a Certificate of Merger with the Delaware Secretary of State. The
date upon which the Merger becomes effective as provided in the preceding sentence is referred
to herein as the “Effective Date”.

(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 corporatian
without further 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 1o time, as and when requested by the surviving
corporation ot 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 10 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 to 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,

IN WITNESS WHEREOF, the parties to this Agreement, pursuant fo the
approval and authority duly given by resolutions adopted by their respective Boards of Directors,




. have caused these presents to be executed by the Chief Executive Officer of each party hereto as
the respective act, deed and agreement of each of said partics on this 1st day of March, 2010.

SMURFIT-STONE CONTAINER

ENTE SES, INC.
~ |
By:*"LUff:._«. | ————
Patrick 3-Moore

ATLANTA & SAINT ANDREWS BAY RAILWAY
COMPANY

3;22& { (/{W -

T Patrick T\foore




