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Certiflcate of Merger
For
Florida Limited Liability Company

The following Cerfificate of Megger is submitted 10 merge the following Florida Limited
Liability Company(ies) in aceordance with 5. 608.43582, Florida Statutes.

FIRST: The exact name, forn/entity typs, and jurisdiction for each merging party are as
follows: \
Name LY €000 s visiction Form/Eatity Type
Stone Wabterfront LLC Florida _ Limited Liabitity Company
Smnifit-Stone Contsine: Enterprises, Inc.  Delaware Corporation
P -
SECOND: The exact name, form/entity type, and junisdiction of the surviving pa:‘fy;i'e ' \_: s
as follows: e 3
lasYan --:.. =#?
Neme: Jurisdiction _ Fo nti ": ﬁ ::3 s
Smncfit-Bions Coptiner Enterprises, Ine.  Delaware Comoraion ' ,- o
%1
THIRD: The attached plan of merger wag approved by cach domestic corporation,
limited Hability company, parmership and/or limited

partmership that is 4 party to the
merges i accordance with the applicable provisions of Chapters 607, 608, 617, and/or
$20, Florida Statutes.
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FOQURTH: The attached pian of merger was spproved by cach other business entity that
is a party to the merger in eccordance with the applicable laws of the state, country or
jutisdiction vinder which such other businesy entity is formed, organized or incorporated

m If other thap the date of filing, the effactive date of the merger, which esnnot be
prior to nor more than 90 days after the date this Jocument is filed by the Florida
Deparmoent of State:

ﬁe&‘f J2 2ww i

>

SIXTH: Ifihe surviving party is not formed, organized or incorporated under the laws of
Floride, the survivor's principal office address in its home state, country or jurisdiction is
as folaws:

£182 Maryland Avenus, 5t Louis, MO 63105

SEVENTH; 1f the survivor is not formed, organized or incorporated under, the laws of

Florida, the sarvivor agrees to pay to 2oy members with sppraisal rights the amonut, to
which such membery are entiiles under 5. 608 4351-608 43595, F.8,

EIGHTH: Ifthe surviving party is an oni-of-siate entity not qualified to transact
business in this state, the surviving entity

T
<
2.) Ligts the following sireet and mailing address of an office, which the Floxida _':" = T
Departroent of State may use for the purposes of 5. 48,181, F.S., are as follows: L 7
Strset address: L
Mailing address:
2of6
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b.) App?ints the Florida Secrefary of State st its agent for zervice of process in a
procecding to enforee obligations of each limited liability company that merged into such
;?ﬂt;rd;rgcluding any appraisal rights of its mesnbers under 55.608.4351.608.43595,

orida Statytes.

NINTH: Signature(s) for Each Party:

or Printed
Name of Bntity/Organization: MName of Individual:
Stone Waterfrom LLC Patnick I, Moore, Pregident

Smurfit-Stone Container Enterprises, Tnc. P Patrick J. Moere, Pres/CEC

Y

Corporations: Cheirman, Vice Chairman, President or Officer
I no directors selected, signature of incorporator.) .
General partnerships: Signature of a general partner or authorized pergon
Florida Limited Parinerships: Signatures of a{l general partners = T
Non-Florida Limited Partnerships:  Signature of a gemeral partner LT R L
Limited Liability Companies: Sigasiure of a member or avthorized :epresentaiwc A L
A= Sk
:‘n 2 7_:‘: *m
Fegs: For esch Limited Liability Company: $25.00 o Tl '
For each Corporation: $35.00 Co e
For cach Limited Partmerghip: £52.50 = A
For each Genersl Parnership: $25.00 :
For cach Other Business Enfity: : $25.00
Certified Covy optional): $30.00
dofé
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PLAN O MERGER
gﬁ%ﬁl‘_:_ The exact name, formventity type, and jurisdiction for each merging party are as
aws:
Name Jutisdigtion Fom/Entity Tvpe
Stome Waterfeont, LLC Florida Limited Ligbility Company
Smurfit-Stone Contwiner Enerprises, Ine,  Delaware Corporation
_SE%H_Q; 'The exact name, form/entity type, and jurisdiction of the supvivige party are
ax follows: '
Smurfii-Stons Container Enfesprises, Inc.  Delaware Corporation
THIRP: The terms and conditions of the merger are gs follows: G
See attached. P A
ETI S

(detach additional sheet i necessary}

dof8
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FOURIH:
A The manner and basis of converting the interests, shares, obligations or other
securities of each merged party into the intefests, shares, obligations or others scourities
of the gurvivor, in whole or in part, into cask'or ather property is ag follows:
{Attach additional sheet if necessary) o w
B. The manner and basis of converting righis to acquire e interests, shares, obligaticns - - ..
or other securities of each mesged party ints tights to acguite the intercsts, shares, 0 = _
obligations or others securities of the survivor, in whole or in part, info cash or othex ..~ 02 n
property is as follows: g -
W =
=i

{Attach additional sheet if necessary)

5of &
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EXETH: Any sintements that are required by the laws under whi i
: : ! which each other bu
entity iz formed, organized, or incorporated are as follows: e

{Astach additional sheet if necessary)

SIXTH: Other provigions, if any, refating to the mevger are ag follows: ST
1T 2 B
R
?_;; :.3;: ™~ LT
It Fial~ui |
P -
T P

{Aitach additional sheet if necessary)

dofb
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ATTACEMENT TO CERTIFICATE OF MERGER
AGREEMEN‘T OF MERGER

AGREEMENT OF MERGER, dated this 2 day of_M____ 2008, pursuant
to Section 264 of the General Corporation Law of the State of Delaware and Chapter GOS8 of the
Florida Statutes, between Smurfit-Stone Container Enterprises, Inc., a Delaware Corporation and
Stone Waierfront LLC, & Florida Limited Liakility Company.

WITNESSETH ihai
WHEREAS, each of the companies desire to merge as hereinafter specified; and

WHEREAS, the registered office of said Stone Waterfront LY.C in the State of Florida is
located at 1200 Pine Tsland Road, Plantation, Florida 33324, and the name of its registered agent
at such address is CT CORPORATION SYSTEM; and

WHEREASR, the registered office of Smurfii-Stone Container Enterprises, Inc. in the
Siate 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 registerad agent at such address is THE
CORPORATION TRUST COMPANY.

NOW, THEREFORE, the qmnpames, pﬁr&aﬂ to this Agreement, in consideration of the
muteal covenanis, agreements and provisions hereinafier contained do hereby pmcnbc the terms
apd conditions of said merger and mode of carrying the same into effect as follows;

FIRST: SMUREIT-STONE CONTAINER, ENTERPRISES, INC., hextby metges mto
ftself STONE WATERFRONT LLC and said STONE WATERFRONT LLC shall be and hereby
ig merged into SMURFIT-STONE CONTATNER ENTERPRISES, INC. which sball bclhc w

BIViving corporation. FAes TR
—-"‘._,..-o ?:_, =k c
TE & —

SECOND: The Restated Certificats of Incorporation of SMURFIT-8TONE it PN
CONTAINER ENTERPRISES, INC., which is the surviving corporation, as heretofors amended
and ag meffectonﬂwdateofthemargerprowded for in this Agreement, shall continue in foll
force and effect as the Restated Certificate of Incorporation of the m:yoraﬁon surviving this

ulerger.

THIRD: the said SMURFIT-STONE CONTAINER ENTERPRISES, INC,, is the sole
member of STONE WATERFRONT LLC, and all tights i tespect thereof, shall be contributed
to the said SMURFIT-STONE CONTAINER ENTERPRISRES, DNC. and shall forthwith,
effective at the titne of such merger, be cancelled.

Nl fh'l p

FOURTH: The terms and conditions of the merger are as follows:
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(a) The by-laws of the snrviving corporation as they shall exist on the effective dats of
this Agreement shall be and remmain the by-laws of e surviving cotporation unti] the seme shafl
be altered, amended or repealed as therein pmv:ded

(b) The directors and officers of the sumving corporation shail continue in offlce until
the next annuat meeting of stockhelders and ur:tﬂ their successors shall have been elected and

qualified.
{c) This merger shall become effective at 11:59 g.or. on &fj f’ LA L 20086,
{d) Upon the merger becoming effective, all property, rights, privileges, franchises,
patents, trademarks, licenses, registrations and other asssts of every king and description of the
wuerged company shall be transferred o, vesied in and devolve upon the surviving corpomtmn
without further act or deed and all property, rights, and every other interest of the snwimg

delivered all such deeds and instmments and to iake or cause to be taken such furfher or other
action as the surviving corporation may deemn nacessary or desirable in oxder to vest in and
confirm to the surviving corporation, title to and possessidn of any property of the mergoed
cornpany acquired or to be acquired by reason of or as a fesuit of the merger hevein provided for
and otherwise to carry out the tntent and prrposes heeeof land the proper officers and directory of
the merged company and the proper officers sud directors of the surviving corporation are ﬁilﬁr
anthorized in the name of the merged company or others ssmmkeanyandalismhadwn

FIFTH: Anything berein or elsewhere to the contrary notwithstanding, this Agrmmem__‘
may be terminated and abandoned by tie Board of Directhrs or Member of any constityient -
cotrpany at sty time prior to the time that this Agreement filed with the Secretary of Statg. o
becomes effective, This Agrecinent may be emended by the Boand of Directors or Member of fhe
constituent company’s at any tirae prior to the tioe that this Agreement Sled with the Secretary ™
of State becomes effective, provided that an amendment Made subsequent 1o the pdoption of the
Agreement by the stockholders of the surviving corporation shall not (1) alter or change the
amount or kind of ghares, securities, cash, property and/oryights to be recelved in exchange for
or ont conversion, of al or any of the shares of any ¢lass orlseries thereof of such constituent
corporation, (2) alter or change any term of the Restated Qertificate of Incorporation of the
surviving corpotation to be effected by the metger, or (3} alter or change eny of the terms and
mdmons of the Agreexnent if such slteration or change would adversely affect the holders of
any class or seties thereof of such constitnent corporation.

fremainder of page lef} nterti blank]
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IN WITNESS WHERFEOF, the parties to ihis Agreement, pursuant o the
approval and suthority daly given by resolutions adopted by their respective Boards of Directors
and Member, and that fact having been certified on said Agreement of Merger by the Secretery
of each company party hereto, have caused these presents 1o be executed by the president of each
party hereto as the respective act, deed and agreement of each of said company’s on this_ 7%

day of 4 F T . 2008,

o
A
Gl 6 4 C2udyory
14



