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State of Delaware
Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, 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 :

"MARYLAND CUP: CORPORAT 10 . A MARYLAND CORPORATION

WITH ANDINTO "LILY——TULIP CINC. "™ UNDER 'I‘HE NAME OF

"LILY-TULIP TNé‘"; A CORPORATION ORGANI ZED AND EXISTING UNDER

THE LAWS OF THE STATE. OF DELAWARE AS RECEIVED AND FILED IN THIS
OFFICE :«THE@THIRTY—FIRST‘DAY OF DECEMBER,.QA;-P- 1986, ,»AT 10:30

O'CLOCK A.M.

e,

Edward |. Freel, Secretary of State

HENTICATION:
0920662 8100M AUTHENTIC 7977147
DATE:
960162383 06-07-96
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CERTIFICATE OF OWNERSHIP AND MERGER %m—f’ )

NERGING
MARYLAND CUP CORPORATION
INTO
LILY-TULIP, INC.

(Pursuant to Section 253 of the
General Corporation Law of the State of Delawars
and 8ection 3-106 of the Ceneral Corporation Law
of the State of Maryland)
Lily-Tuliip, Inc., a Delaware corporation (the

"Company”), doas hereby certify:

FIRST: That the Company is incorporated pursu-
ant to the General Corporation Law of the State of Dela-
ware ("GCL").

SECOND: That the Company owns all of the out-
standing shares of each class of the capital stock of

Maryland cﬁp Corporation, a Maryland corporation ("mMc").

THIRD: That the nama of the corporation sur-

viving the merger {»s Lily-Thlip, Inc. (the "Surviving
Corporation”).
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FOURTH: mt the Company, by the following
resolutions of its Board of Directors, duly adopted by
written consent in liesu of a meeting, determinaed to merge
MC into itself on the conditions set forth in such reso-
lutions:

RESOLVED, that, immediately following the merg-
er of Sweetheart Holding Corp., a Maryland corporation,
with and into the Company, Maryland Cup Corporation, a
Maryland corporation ("MC"), merge with and into the
Company (the "Merger") and the Company assume and does
herseby assume all of its obligations in accordance with
Section 253 of the General Corporation Law of the State
of Delawvare (the "DGCL") and Section 3-106 of the Mary-
land General Corporation Law (the "MCCL"), that the Com-
pany be the surviving corporation in the Merger and that
none of its name, charter provisions, by-laws, officers
or directors shall be changed as a result of such Merger,
and that the proper officers of the Company be, and they
hereby are, authorized and directed for and on behalf of
the Company to take any and all action and to execute and
deliver any and all documents as such officers may deter-
mine to be necessary or appropriate to effectuate the
foregoing and carry out the purposes therecf, including
but not limited to the exscution, acknowledgement and
£iling of a Certificate of Ownership and Merger with
respect to the Merger in accordance with Section 253 of
the DGCL and Articles of Merger with respect to the Merg-
er pursuant to Section 3-106 of the MCCL, the taking of
any such action and the execution of any such agreement
or document conclusively to evidence the due authoriza-
tion thereof by the Board of Directors; provided, howev-
er, that at any time prior to the filing of said Certifi-
cate of Ownership and Merger and Articles of Marger the
Merger may be terminated or this resolution may be amend-
ed in accordance with Section 251(d) of the General Cor-
poration Law of the State of Delaware; and further

RESOLVED, that the Board of Directors of the
Company intends that the effect of the Merger shall be a
complete liguidation of MC pursuant to Section 332 of the

Internal Revenue Code of 1986.

TRADEMARK

REEL: 002517 FRAME:

0868




O AL Ty

A el 0t L2 T, R L

IN WITNESS WHEREOF, the Company has caused its
corporate seal to be affixed to, and this Certificate of
Ownership and Merger to be ox‘ocutcd in its corporate name
by Paul J. Schierl, its Presidant, and attested to by
James W. Nellen II, its Secretary. this 31lst day of De-

. cember, 1986.
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