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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 10:00 AM 03/26/1998
981116384 - 0702714

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
TRIGON PACKAGING CORPORATION
INTO
SEALED AIR CORPORATION

* XXX

Sealed Air Corporation, a corporation organized and existing under the laws of the

State of Delaware (the “Corporation”),
DOES HEREBY CERTIFY THAT:

FIRST: The Corporation was incorporated an February 17, 1969 pursuant to the
General Corporation Law of the State of Delaware.

SECOND: The Corporation owns al! of the outstanding shares of the capital stock
of Trigon Packaging Carporation. a corparation incorporated on December 1, 1989 pursuant to
the laws of the State of Wastungton.

THIRD: The Corporation by the following resolutions of its Board of Directors
duly adopted at 8 meeting of the Board of Directors duly called and held on November 7, 1995,
which resolutions have nat been amended or modified and remain in foll force and effect,
determined to and does merge into itself said Trigon Packaging Corporation:

RESQULVED that the Plan of Merger of Trigon Packaging Corporation

into the Corporation hercafter set forth shall be and is adopted and

approved and that the officers of the Corporation shall be and each is

authorized, in the name and on behalf of the Corporation and under its

corporate seal ot otherwise, to take all such actions, to execute and deliver
all such instrumenis and documents and to pay all such cxpenses and taxcs

— P
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as any of said officers shall upon the advice of counsel deem necessary or
advisable to effectuate such merger:

PLAN OF MERGER OF
TRIGON PACKAGING CORPORATION
INTO
SEALED AIR CORPORATION

EEEN

FIRST: Sealed Air Corparation, a corporation organized under the
laws of the State of Delaware, shall merge with and into itseif and assume
the Liabilities and obligations of Trigon Packaging Corporation, a
corporation organized under the laws of the State of Washington, The
name of the surviving corporation is Sealed Air Corporation.

SECOND: The presently issued and outstanding shares of stock of
Trigon Packaging Corportation, the merging corporation, all of which are
owned by Sealed Air Corporation, the surviving corporation, shall be
surrendered and cancelled. No shares of stock of the surviving corporation
shall be issued in exchange therefor.

THIRD: The Cerificate of Incorporation of Sealed Air
Corporation, as heretofore amended, shall be the Certificate of
Incorporation of the corporation sturviving the merger. No changes or
amendments shall be made 10 such Certificate of Incorporation as a result
of the merger.

FOURTH: The By-Laws of Sealed Air Corporation, as heretofore
amended, shall be the By-Laws of the corporation surviving the merger.

FIFTH: The directors of Sealed Air Corporation shall be the
directors of the corporation surviving the merger and shall hold office until
the next annual meeting of stockholders of Sealed Air Corporation and
until their respective successors are duly elected and qualified.

STXTH: The officers of Sealed Air Corporation shall be the
officers of the corporation surviving the merger and shall serve at the
pleasure of the Board of Directors of the corporation surviving the merger.

SEVENTH: The officers of each corporation party to the
merger shall be and each is guthorized to do all acts and things

(%]
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necessary and proper upon the advice of counsel to effect the
merget.

RESOLVED that Sealed Air Corporation merge, and it hereby does merge,
into itself said Trigon Packaging Corporation and assumes all of the
obligations of said corporation.

RESOLVED that such merger shall be effective upon the date of filing with
the Secretary of State of Delaware and the Secretary of State of the State
of Washington of the documents required by the laws of each of those
jurisdictions to be so filed to evidence such merger or on such later date as
may be set forth in such documents.

RESOLVED that (a) the officers of the Corporation shall be and each is
directed to make and execute a Certificate of Ownership and Merger
setting forth a copy of the resolutions to merge said Trigon Packaging
Corparation, and assume the liabilities and obligations of such corporation,
and the daie of adoption thereof, and 10 cause the same 10 be filed with the
Secretary of State of the State of Delaware and a certified copy recorded in
the office of the Recorder of Deeds of New Castle County and to make and
exccute and cause to be filed Articles of Merger with the Secretary of State
of the State of Washington pursuant to the laws of the State of Washington
and (b) the officers of the Corparation shall be and each is authorized from
ttme to time, in the name and on behalf of the Corporation and under its
corporate s¢al or otherwise, to make, execute, deliver and perform all such
agreements, assignments, certificates. nstruments, documemts and other
papers and to make all such payments and to give all such directions and 0
make all such requests and to do and perform all such ects and things as
may to any of them upon the advice of counsel scem appropriate in
connection with or in furtherance of any of the matters, transactions or
agreements referred to in, or contemplated by, the foregoing resolutions.

FOURTH: Anything herein or alsewhere 1o the contrary notwithstanding, this
merger may be ameénded or terminated and abandoned by the board of directors of Sealed Air
Corporation at any time prior to the time sct forth in Article FIFTH hereof at which the merger
shall become effective.

FIFTH: The merger shall become effective upon the date of filing with the

Secretary of State of Delaware and the Secretary of State of the State of Washington of the
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TRADEMARK
REEL: 002086 FRAME: 0775



documents required by the laws of cach of thase jurisdictions to be so filed to evidence such

merger.

TN WITNESS WHEREOQF, said Sealed Air Corporation has caused this Certificate
to be signed by William V. Hickey, its President and Chief Operating Officer and attested by H.

Katherine White, its Secretary this f day of PR{<H , 1998,

SEALED AIR CORPORATION

y Sior /. .A/éc—,

(Seal) William V. Hickey
President and Chief Operating Oﬂicer

ATTEST:

7 ~
tl. Katherine White
Secretary

44 - Srield  8661-92-4d0l
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