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Now Therefore, I, George H. Ryan, Secretary «i State of the State of
lllinois, by virtue of the powers vested in me by iav, do hereby issue
this certificate and attach hereto a copy of the Application of the

aforesaid corporation.

An Testimony ¥Whereof, 1 hereto set my hand and cause to be
affixed the Great Seal of the State of lllinois,
at the City of Springfield, this 4™

day of JUNE A.D. 19 °°  and of
the Independence of the United States the two
hundred and  20TB :
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PA NG SY , INC.
1. CORPORATE NANF. CKAGING SYSTEMS, INC

{Note 1)
2. MANNER OF ADOPTION Ci AMENDMENT:
The following amendmen: of the Articies of Incomporation was adopted on
19 in the manner indicaieu delow. { “X* one box only)

[:[ By a majonty of the incorporators, provided no directors were named in the articles of incorporationand no directors
have been elected;

May 24, 1996

{Note 2)

D By a majority of the board of directors, in accorJance with Section 10.10, the carporation having issued no shares
as of the time of adoption of this amendment;
(Note 2)
D By a majority of the board of directors, in accordance with Sc¢tinn 10,15, shares having beenissued bul sharehoider
action not being required for the adoption of the amendmen,
(Note 3)
[] By the shareholders, in accordance with Section 10.20, a resolutich ol the board of directors having been duly
adopted and submitted (0 the shareholdars. At a meeting of sharehurdzre, not less than the minimum rumber of
votes required by statute and by the articles of incorporation wara voted iy favar of the amendment;
(Note 4)
[_] Bytheshareholders, in accordance with Sections 10.20 and 7.10, a resolution of th board of directors having been
duly adopted and submitted 10 the shareholders. A consent in writing has been signec by shareholders having not
less than the minimum number of votes required by slatule and by the articies of incoineration. Shareholders who

have not consenlid in writing have been given notice in accordance with Section 7.10;
{Noles4&5)

[X] Bythe sharsholders, in accordance with Sections 10.20 and 7.10, a resolution of the board of ditccirs having been
duly adopted and submitted to the shareholders. A consent in wriling has been signed by all the shareholders

entitied to vote on this amendment.
{Nole 5)

3. TEXT OF AMENDMENT:
a. When amendment eftects a name change, insert the new comporale name below. Use Page 2 for alt other

EXPEDITED

Article I: The name of the comoration is:
(NEW NAME) -Jun 14 W%

SECRETARY OF STATE

All changes clher than name, include on page 2
{over)
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Amendment

{famendment affects the corporale purpose, the amended purposa is required to be set forth in its entirely. If thera
is not sufficient space o do so, add one or more sheels of this size.)

This filing restates but does not further amend the Articles of Incorporation
of the corporation, See Exhibit A hereto for the text of the restatement.

26000353C
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EXHIBIT A TO FORM BCA-10.30
RESTATED ARTICLES OF AMENDMENT

PACKAGING SYSTEMS, INC.
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ARTICLE ONE:  The name of the Corporation is PACKAGING SYSTEMS, INC. The
Corporatic.q was formed on November 3, 1987 under the name Packaging Systems, Inc.

ARTICLETWO:  The address of the registered office of the Corporation on the date hereof is
3500 Three Ficst-i'ational Plaza, Chicago, Ilinois 60602, in Cook County. The name of the
registered agent of the Ceporation at that address is James T. Easterling.

ARTICLE THREE: The punse of the Corporation is to engage in any lawful act or activity for
which corporations may be organized under the Illinois Business Corporation Act of 1983, as the
same now exists or may be herexfter amended, including, but not limited to, the manufacturing,
marketing, and selling of packaging machines, packaging systems and plastic bags and corrugated
box packaging materials and design servicz:and providing project management related thereto.

ARTICLE FOUR: The authorized shares o1 th= Corporation are as follows:

Raragraph 4.]. 'The total number of shares of 2} classes of stock which the Corporation
shall have authority to issue is One Million Forty Thousan..{1,040,000), One Million (1,000,000)
.of which shares are of a class designated "Common Stock", without par value, and Forty Thousand
(40,000) of which shares are of a class designated "Preferred Stock”; having a par value of $100.00
per share. Forty Thousand (40,000) of the shares of the class designat<d Treferred Stock shall be of
a series designated "Series A Preferred Stock".

Paragraph 4.2. The preferences, qualifications, limitations, restrictiors and special or
relative rights of the Common Stock are as follows:

4.2.1 Yoting Rights. Except as otherwise required by law or expressiv provided
herein, each share of Common Stock shall entitle the holder thereof to one vote on each matter
submitted to a vote of the shareholders of the Corporation.

422 Dividend Rights. Subject to the provisions of law and of the rights of
holders of the Preferred Stock, the hoiders of the Common Stock shall be entitled to receive
dividends at such times and in such amounts as may be determined from time to time by the Board
of Directors of the Corporation.

423 Liquidation Rights. In the event of any liquidation, dissolution or winding
up of the Corporation, whether voluntary or involuntary (a "Liquidation™), after payment or
provision for payment of the debts and other liabilities of the Corporation and the preferential
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amounts to which the holders of any outstanding Preferred Stock now or hereafter authorized shall
be entitled upon such Liquidation, the holders of the Common Stock shali be entitled to share
ratably in the remaining assets of the Corporation based upon the number of shares of Common
Stock then held by such holders.

Paragraph 4.3 The preferences, qualifications, limitations, restrictions and special or
relative rights of the Series A Preferred Stock are as foliows;

43.1 Rank As to distributions upon Liquidation, the Series A Preferred Stock
shall rank senior to the Common Stock.

432 Voting Rights.

(2)( " Except as otherwise required by law or expressly provided herein, each
share of Series A Prefeirnd Stock shall entitle the holder thereof to vote on all matters submitted to
a vote of the sharehold<ss of the Corporation and to have the number of votes equal to the number
of shares of Common Stock Lt which such share of Series A Preferred Stock is then convertible
pursuant to the provisions hereof ‘assuming for this purpose only that shares of Series A Preferred
Stock are convertible into fractionai sitres, at the record date for the determination of shareholders
entitled to vote on such matters or, it 10 s:ch record date is established, at the date such vote is
taken or any written consent of shareholders is solicited. Except as otherwise required by law or
expressly provided herein, the holders of shares of Series A Preferred Stock and Common Stock
shall vote together and not as separate classes.

(b)  On and after the second anniversz:y of the date of the original issuance of
Series A Preferred Stock pursuant to the Series A Purchasc Agr=2ment, the holders of the Series A
Preferred Stock shall be entitled, voting as a separate class, to lect one director of the Corporation
at each annual election of directors by the affirmative vote or consei 4f the holders of a majority of
the outstanding shares of Series A Preferred Stock. The holders of the Series A Preferred Stock and
the Common Stock, voting together as a single class as hereinbefore descrined, shall be entitled to
elect the remaining directors of the Corporation. In the case of a vacancy in the office of the
director elected by the holders of the Series A Preferred Stock, voting as 2 siagle class as
hereinbefore described, such vacancy may be filled by the holders of a majority ©of iz Series A
Preferred Stock at a special meeting of the holders of the Series A Preferred Stock duiy willed for
that purpose or pursuant to a written consent of a majority of such sharcholders. Any director who
shall have been elected by the holders of a class of stock (with the Series A Preferred Stock and
Common Stock being treated as a single class (voting as hereinbefore described) and the Serics A
Preferred Stock being treated as another class) may be removed either with or without cause, by,
and only by, the affirmative vote of the holders of a majority of the shares of the class of stock who
elected such director or directors, given either at a special meeting of such shareholders duly called
for the purpose or pursuant to a written consent of a majority of shareholders, and any vacancy
thereby created may be filled by the holders of that class of stock represented at such meeting or
pursuant to such written consent.
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43.3 Dividend Rights.

(8  The holders of shares of Series A Preferred Stock shall be entitled to receive,
out of any assets legally available therefor and prior and in preference to the payment or declaration
and setting aside for payment of any dividends on the Common Stock, preferential dividends on
each share of Series A Preferred Stock (the "Series A Dividends"). The Series A Dividends shall
accrue at an annual rate of 8% per annum of the Series A Cost (as hereinafter defined) thereof from
and including the second anniversary of the date of issuance of each such share of Series A
Preferred Stock and shall be paid if, as and when declared by the Board of Directors of the
Corporzion. The Series A Dividends shall accrue whether or not they have been declared and
whether or'nvi there are profits, surplus or other funds of the Corporation legally available for the
payment of diviaeads. The Series A Dividends shall be cumulative such that all such accrued and
unpaid dividends ¢hzil be fully paid or declared with funds irrevocably set apart for payment before
any dividend, distnbudon or payment may be made with respect to the Common Stock.
Notwithstanding anything herein to the contrary, all accrued and unpaid Series A Dividends shall
be paid in full in cash upor-ir< conversion of the Series A Preferred Stock into Common Stock
pursuant to Paragraph 4.3.6 herect. The date on which the Corporation initially issues any share of
Series A Preferred Stock shull be deemed to be its "date of issuance” regardless of the number of
times transfer of such share is made or th2 stock records maintained by or for the Corporation and
regardless of the number of certificates wiich may be issued to evidence such share.

(b)  Exceptas othenwise provides herein, if at any time the Corporation pays less
than the total amount of the Series A Dividends the 8zcrued or declared and payable with respect
to the Series A Preferred Stock, such payment shall be distributed ratably among the holders of the
Series A Preferred Stock based upon the number of shares of such: series held by each such holder.

434 Liquidation Rights

(@)  Inthe event of any Liquidation, each holder of shar’s of Series A Preferred
Stock then outstanding shall be entitled to be paid out of the assets of the Corporation legally
available for distribution to its shareholders, before any payment or declaration aid s#sting apart for
payment of any amount shall be made in respect of the Common Stock, an amodri 2qual to the
Series A Liquidation Price (as hereinafter defined) per share of Series A Preferred Siock held by
such holder. If upon any Liquidation, the assets to be distributed to the holders of the Series A
Preferred Stock shall be insufficient to permit the payment in full to such holders of the aforesaid
preferential amounts, then all of the assets of the Corporation available for distribution to the
holders of the Series A Preferred Stock shall be distributed to such holders ratably in proportion to
the full preferential amount each such holder is otherwise entitled to receive.

(b)  Ifany of the assets of the Corporation are to be distributed other than in cash
under this Paragraph 4.3.4 or for any other purpose, then the Board of Directors of the Corporation
shall promptly engage independent competent appraisers to determine the value of the assets to be
distributed to the holders of the Series A Preferred Stock or the Common Stock. The Cerporation
shall, upon receipt of such appraiser's valuation, give prompt written notice to each holder of shares
of the Series A Preferred Stock of the appraiser’s valuation.

SSCUH2-18212-1
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(c) A Change in Ownership (as hereinafter defined in Section 4.3.7),
Fundamental Change (as hereinafter defined Section 4.3.7) or other reorganization in which the
shareholders of this Corporation immediately prior to the transaction possess less than 50% of the
voting power of the surviving entity (or its parent) immediately after the transaction shall be
deemed to be a Liquidation within the meaning of this Paragraph 4.3.4, unless the holders of a
majority of the Series A Preferred Stock elect by written notice to the Corporation that such Change
in Ownership, Fundamental Change or reorganization shall not be deeined a Liquidation.

L AS 19 afun T T tS o o TR

(d)  The Corporation will also give written notice to the holders of shares of
Series A {'re’erred Stock as soon as possible but in any event at least twenty (20) days prior to the
date on which any such Change in Ownership, Fundamental Change or reorganization will take
place.

(e) * Mething contained in this Paragraph 4.3.4 shali be deemed to prevent any
holder of the Series A Prciemed Stock from exercising such holder’s right of conversion pursuant to
Paragraph 4.3.6 hereof with resrcct to any share of Series A Preferred Stock at any time prior to a
Liquidation, including the giving o{any notice of such Liquidation.

43.5 Redemption.

(@  The holders of a majority of the Series A Preferred Stock may elect, upon
ninety (90) days prior written notice, to require tlie Corporation to redeem, at any time on or after
the third anniversary of the date of the original issuince of Series A Preferred Stock pursuant to the
terms of the Series A Purchase Agreement, all of the Szccs A Preferred Stock at a price per share
equal to the Series A Liquidation Price by giving written nziice to the Corporation of such election
(the "Series A Put Notice"). Within five (5)days of receipt ¢f the Series A Put Notice, the
Corporation shall give written notice of such election to all ottie holders of Series A Preferred
Stock. The Corporation shall be obligated to redeem all shares ot Geries A Preferred Stock at a
price per share equal to the Series A Liquidation Price, payable in full incash upon the ninetieth
day after the date of the Series A Put Notice or such later date as the hotders £ a majority of the
Series A Preferred Stock may designate in the Series A Put Notice (the "Put Date )~ If the funds of
the Corporation legally available for redemption of shares of Series A Preferred S«-ck on the Put
Date are insufficient to redeem all shares of Series A Preferred Stock on such date, then thase funds
which are legally available shall be used to redeem the maximum possible number of shates of
Series A Preferred Stock, allocated ratably among the holders of all shares of Series A Preferred
Stock based upon the number of such shares held by such holders. At the end of any subsequent
calendar quarter, if additional funds of the Corporation are legally available for the redemption of
shares of Series A Preferred Stock, then such funds shall immediately be used to redeem the
balance of the shares of Series A Preferred Stock which the Corporation has become obligated to
redeem on the Put Date but which it has not redeemed.

Z60305936

(b)  The Corporation may elect ("Call Option"), upon ninety (90) days prior
written notice to the holders of Series A Preferred Stock, to redeem, at any time on or after the third
anniversary of the date of the original issuance of Series A Preferred Stock pursuant to the terms of

SSCUH2-18212-1 4
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the Series A Purchase Agreement, all of the Series A Preferred Stock at a price per share equal to
the Series A Liquidation Price (the "Series A Call Notice™). If the Corporation gives the Series A
Call Notice, the Corporation shall be obligated to redeem all shares of Series A Preferred Stock at a
price per share equal to the Series A Liquidation Price, payable in full in cash on the ninetieth day
after the date of the Series A Call Notice or such fater date as the Company may designate in the
Series A Call Notice (the "Call Date"). Notwithstanding the foregoing, in the event the holders of a
majority of the Series A Preferred Stock makes an Initial Offer (pursuant to and as defined in
Section %(a) of the Sharehoiders Agreement), the Corporation's Call Option right shall terminate
and have no further force or effect.

(¢)  Solong as any shares of Series A Preferred Stock are outstanding, no shares
of Common Stock will be redeemed, purchased or otherwise acquired for any consideration and no
raoneys shall te j2id to or made available for a sinking fund for the redemption of any shares of
such stock by the-Usrporation. The Corporation will not permit any Subsidiary to purchase or
otherwise acquire for consideration any shares of stock of the Corporation unless the Comporation
would be permitted, pursurii to this Paragraph 4.3.5, to purchase or otherwise acquire such shares
at such time and in such manrer.

{d)  Nothing conaizied in this Paragraph 4.3.5 shall be deemed to prevent any
holder of the Series A Preferred Stock &7 exercising such holder's right of conversion pursuant to
Paragraph 4.3.6 hereof with respect to any she:c of Series A Preferred Stock at any time prior to the
redemption of shares of Series A Preferred Sicck; including after the giving of any notice of such
repurchase.

(¢)  The Corporation shall not, and’slia!l not permit any Subsidiary of the
Corporation to, purchase or acquire any shares of Series A Preterred Stock other than pursuant to
the terms of this Paragraph 4.3.5 or pursuant to an offer made o *he equivaient terms to all holders
of Series A Preferred Stock at the time outstanding or pursuant to ti:s Shazeholders Agreement.

4.3.6 Conversion.
(@  Conversion Procedure.

(i)  Any holder of shares of Series A Preferred Stock may at-any time
convert all or any number of such shares held by such holders into a number of shares of Common
Stock computed by multiplying the number of such shares to be converted by the Series A Cost and
dividing the result by the Series A Conversion Price (as hereinafier defined) then in effect.

(ii)  Each conversion of shares of Series A Preferred Stock will be
deemed to have been effected as of the close of business on the date on which the certificate or
certificales representing such shares to be converted have been surrendered at the principal office of
the Corporation. At such time as such conversion has been effected, the rights of each converting
holder of such shares of Series A Preferred Stock as a holder will cease and the person (or entity) or
persons (or entities) in whose name or names any certificate or certificates for shares of Common

SSCUH2.18212.1
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Stock are to be issued upon such conversion will be deemed to have become the holder or holders
of record of the shares of Common Stock represented thereby.

(iii)  As soon as possible after a conversion has been effected, the
Corporation will deliver to the converting holder:

(A)  acertificate or certificates representing the number of shares
of Common Stock issuable by reason of such conversion in such name or names and
such denomination or denominations as the converting holder has specified;

(B) payment in an amount equal to al} accrued or declared and
anpaid Senies A Dividends, if any, with respect to each share converted, plus the
a:aount payable under subparagraph (vii) below with respect to such conversion;
and

{O)  a certificate representing any shares of Series A Preferred
Stock which wrere represented by the certificate or certificates delivered to the
Corporation in con iect:on with such conversion but which were not converted.

{iv)  If for any renson the Corporation is unable to pay any accrued or
declared and unpaid Series A Dividends vsith respect to the shares of Series A Preferred Stock
being converted, the Corporation will pay such dividends to the converting holder as soon
thereafter as funds of the Corporation are legally avaslable for such payment with interest thereon at
the Prime Rate. At the request of any such converting iiolder, the Corporation will provide such
holder with written evidence of its obligation to such hold:r.

(v)  The issuance of certificates for shares of Common Stock upon
conversion of shares of Series A Preferred Stock will be made without charge to the holders of such
shares of Series A Preferred Stock for any issuance tax in respect there £ or other cost incurred by
the Corporation in connection with such conversion and the related issuance of shares of Common
Stock. Upon conversion of each share of Series A Preferred Stock, the Corporation will take al!
such actions as are necessary in order 1o insure that the Common Stock issuabie with respect to
such conversion will be validly issued, fully paid and nonassessable,

(vi) The Corporation will not close its books against the transfer of
shares of Series A Preferred Stock or of Common Stock issued or issuable upon conversion of
shares of Series A Preferred Stock in any manner which interferes with the timely conversion of
shares of Series A Preferred Stock.

(vii) If any fractional interest in a share of Common Stock would, except
for the provisions of this subsection (vii), be deliverable upon any conversion of shares of Series A
Preferred Stock, the Corporation, in lieu of delivering the fractional share therefor, will pay an
amount to the holder thereof equal to the Market Price of such fractional interest as of the date of
conversion. "Market Price” of any security means the average of the closing prices of such
security’s sales on all securities exchanges on which such security may at the time be listed, or, if

SSCUH2-18212-1 6
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there has been no sale on any such exchange on any day, the average of the highest bid and lowest
asked prices on all such exchanges at the end of such day, or, if on any day such security is not so
listed, the average of the closing prices quoted in The NASDAQ Market as of 4:00 P.M., New
York time, o, if on any day such security is not quoted in The NASDAQ Market, the average of
the highest bid and lowest asked prices on such day in the domestic over-the-counter market as
reported by the National Quotation Bureau, Incorporated, or any similar successor organization, in
each such case averaged over a period of 21 days consisting of the day as of which "Market Price”
is being determined and the 20 consecutive business days prior to such day. If at any time such
security is not listed on any securities exchange or quoted in The NASDAQ Market or the
over-the-Counter market, the "Market Price” will be the fair value thereof reasonably determined in
good faith by the Board of Directors of the Corporation.

() SeriesAC ion Price.

(i7" The initial Series A Conversion Price for the Series A Preferred
Stock will be $100. In order 4o prevent dilution of the conversion rights granted under this
Paragraph 4.3.6, the Series A" Conversion Price will be subject to adjustment from time to time
pursuant to this Paragraph 4.3.6. Netwithstanding anything herein to the contrary, the Series A
Conversion Price shall in no event bc udjusted to greater than $100 (such amount to be adjusted
proportionately in the event shares of Serics /A Preferred Stock are subdivided into a greater number
or combined into a lesser number).

(i)  If and whenever on o afier the original date of issuance of shares of
Series A Preferred Stock the Corporation issues or seils, £« ia accordance with Paragraph 4.3.6(c) is
deemed to have issued or sold, any share of its Common ‘ack for a consideration per share less
than the Series A Conversion Price in effect immediately prior tc the time of such issue or sale,
then forthwith upon such issue or sale, or deemed jssuance or saié ihe Series A Conversion Price
will be reduced, in order to increase the number of shares of Commur. Stock into which the Series
A Preferred Stock is convertible, to that price per share determined by multiplying the Series A
Conversion Price in effect immediately prior to such issuance or sale, or dcemed issuance or sale,
by a fraction (x) the numerator of which shall be the number of shares'of Jommon Stock
outstanding immediately prior to the issuance or deemed issuance of such Commor >tock plus the
number of shares of Common Stock which the aggregate consideration (if any) received by the
Corporation for the total number of such shares of Common Stock so issued or sold cr deemed
issued or sold would purchase at the then effective Series A Conversion Price, and (y) the
denominator of which shall be the number of shares of Common Stock outstanding immediately
prior to such issue or sale or deemed issuance or sale plus the number of such shares of Common
Stock so issued or sold or deemed issued or sold; provided, however, that additional shares of
Common Stock issued or sold {or deemed issued or sold) without consideration shall be deemed to
have been issued or sold for $0.001 per share.

(c)  Effect on Series A Conversion Price of Certain Events. For purposes of
determining the adjusted Series A Conversion Price under Paragraph 4.3.6(b), the following will be

applicable:

SSCUHR-18212-1
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()  Issuance of Options. If the Corporation in any manner grants any
rights or options to subscribe for or to purchase Common Stock or any stock or other securities
convertible into or exchangeable for Common Stock (such rights or options being herein called
"Options” and such convertible or exchangeable stock or securities being herein called "Convertible
Securities”) and the price per share for which Common Stock is issuable upon the exercise of such
Options or upon conversion or exchange of such Convertible Securities is less than the Series A
Conversion Price in effect immediately prior to the time of the granting of such Options, then the
total maximum number of shares of Common Stock issuable upon the exercise of such Options or
upon conversion or exchange of such Convertible Securities will be deemed to be outstanding and
to have buen issued and sold by the Corporation for such price per share. For purposes of this
Paragraph 4 3.6(c)(i), the "price per share for which Common Stock is issuable” will be determined
by dividing (A) the total amount, if any, received or receivable by the Corporation as consideration
for the grantirg o such Options, plus the minimum aggregate amount of additional consideration
payable to the Cospeiation upon exercise of all such Options, plus in the case of such Options
which relate to Convetille Securities, the minimum aggregate amount of additional consideration,
if any, payable to the Corpezation upon the issuance or sale of such Convertible Securities and the
conversion or exchange therent, by (B) the total maximum number of shares of Common Stock
issuable upon the exercise of Oplions or upon the conversion or exchange of all such Convertible
Securities issuable upon the exercie of such Options. No further adjustment of the Series A
Conversion Price will be made when Carvztible Securities are actually issued upon the exercise of
such Options or when Common Stock is actus!ly issued upon the exercise of such Options or the
conversion or exchange of such Convertible Secunties.

(i)  Issuance of Conventibis Scsurities. If the Corporation in any manner
issues or sells any Convertible Securities and the price per share for which Common Stock is
issuable upon such conversion or exchange is less than-ine Sziies A Conversion Price in effect
immediately prior to the time of such issue or sale, then the riaximum number of shares of
Common Stock issuable upon conversion or exchange of such Convertible Securities will be
deemed to be outstanding and to have been issued and sold by the Co:2smtion for such price per
share. For the purposes of this Paragraph 4.3.6{c)(ii), the "price per share fo: hich Common Stock
is issuable" will be determined by dividing (A) the total amount received rr taceivable by the
Corporation as consideration for the issue or sale of such Convertible Securities; ptuz the minimum
aggregate amount of additional consideration, if any, payable to the Corporatina upon the
conversion or exchange thereof, by (B) the total maximum number of shares of Corincn Stock
issuable upon the conversion or exchange of all such Convestible Securities. No further adjustment
of the Series A Conversion Price will be made when Common Stock is actually issued upon the
conversion or exchange of such Convertible Securities, and if any such issue or sale of such
Convertible Securities is made upon exercise of any Options for which adjustments of the Series A
Conversion Price had been or are to be made pursuant to other provisions of this Paragraph 4.3.6,
no further adjustment of the Series A Conversion Price will be made by reason of such issue or
sale.

(i) Change in Option Price or Conversion Rate. If the purchase price
provided for in any Options, the additional consideration, if any, payable upon the conversion or
exchange of any Convertible Securities, or the rate at which any Convertible Securities are
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convertible into or exchangeable for Common Stock change at any time, and such change is not due
solely to the operation of anti-dilution provisions similar in nature to those set forth in this
Paragraph 4.3.6, the Series A Conversion Price in effect at the time of such change will be
readjusted to the Series A Conversion Price which would have been in effect at such time had such
Options or Convertible Securities still outstanding provided for such changed purchase price,
additional consideration or changed conversion rate, as the case may be, at the time initially
granted, issued or sold; provided that if such adjustment would result in an increase of the Series A
Conversion Price then in effect, such adjustment will not be effective until thirty (30) days after
written notice thereof has been given by the Corporation to all holders of shares of Series A
Preferrec Stock {except no notice need be given and no delay in such adjustment shall occur if such
adjustment is made pursuant to the terms of such Options or Convertible Securities upon their
original issuance)

[LAUNET , g T 1,05 L bt 3 :

n of any Option or the termination of any right to convert or
exchange any Convertible Gesurity without the exercise of any such Option or right, the Series A
Conversion Price then in effect herounder will be adjusted to the Series A Conversion Price which
would have been in effect at the time of such expiration or termination had such Option or
Convertible Security, to the extent outs'anding immediately prior to such expiration or termination,
never been issued, No adjustment made piirsuant to this Paragraph 4.3.6(c)X(iv) shall have the effect
of increasing the Series A Conversion Pric¢ by an amount in excess of the amount of the
adjustment made in respect of the issuance of su:c* Options or Convertible Securities.

(v}  Calculation of Considirejon Received. If any Common Stock,
Option or Convertible Security is issued or sold or deemcd to-have been issued or sold for cash, the
consideration received therefor will be deemed to be the net amcunt received by the Comporation
therefor. In case any Common Stock, Options or Convertible Séourities are issued or sold for a
consideration other than cash, the amount of the consideration othsi than cash received by the
Corporation will be the fair value of such consideravion, except wheré such consideration consists
of securities, in which case the amount of consideration received by thé Corporation will be the
Market Price thereof as of the date of receipt. If any Common Stock, Optio or Convertible
Security is issued in connection with any merger in which the Corporation i thie surviving
Corporation, the amount of consideration therefor will be deemed te be the fair value of such
portion of the net assets and business of the non-surviving Corporation as is attributabic to such
Common Stock, Options or Convertible Securities, as the case may be. The fair vajue of any
consideration other than cash and securities will be reasonably determined in good faith by the
Board of Directors of the Corporation.

(vi) Integrated Transactions. In case any Option is issued in connection

with the issue or sale of other securities of the Corporation, together comprising one integrated
transaction in which no specific consideration is allocated to such Option by the parties thereto, the
Option will be deemed to have been issued without consideration.

(vi) Treasury Shares. The number of shares of Common Stock
outstanding at any given time does not include shares owned or held by or for the account of the
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Corporation or any subsidiary, and the disposition of any shares so owned or held will be
considered an issue or sale of Common Stock.

(viii} Record Date. If the Corporation takes a record of the holders of
Common Stock for the purpose of entitling them (A) to receive a dividend or other distribution
payable in Common Stock, Options or in Convertible Securities or (B} to subscribe for or purchase
Common Stock, Options or Convertible Securities, then for purposes of this Paragraph 4.3.6 such
record date will be deemed to be the date of the issue or sale of the shares of Common Stock
deemed to have been issued or sold upon the declaration of such dividend or upon the making of
such other distribution or the date of the granting of such right of subscription or purchase, as the
case mav e

(ix)  Certain Events. If any event occurs of the type contemplated by the
provisions of this *a-agraph 4.3.6 but not expressly provided for by such provisions (including,
without limitation, the gcenting of stock or capital appreciation rights, phantom stock rights or other
rights with equity featices). then the Board of Directors of the Corporation shall make an
appropriate adjustment in the Secies A Conversion Price so as to protect the rights of the holders of
Series A Preferred Stock; provided that no such adjustment shall increase the Series A Conversion
Price as otherwise determined pursuzisi to this Paragraph 4.3.6 or decrease the number of shares of
Common Stock issuable upon conversiun >f each share of Series A Preferred Stock.

(0  Cerain Exceotious. Anything herein to the contrary
notwithstanding, no adjustment will be made to (he Series A Conversion Price by reason of (i) the
issuance of shares of Series A Preferred Stock pursusrit ¢ the Series A Purchase Agreement, (ii) the
issuance of shares of Common Stock upon conversion uf e Series A Preferred Stock and (jii) the
issuance of shares of Common Stock upon a subdivision <« comhination of the Common Stock for
which an adjustment to the Series A Conversion Price is made pursr:ant to Paragraph 4.3.6(d).

(d)  Subdivision or Combination of Common Stock. " If the Corporation at any
time subdivides (by any stock split, stock dividend, recapitalization or otacrwise) its outsianding

shares of Common Stock into a greater number of shares, the Series A Convzision Price in effect
immediately prior to such subdivision will be proportionately reduced, and if ttic Li¢noration at any
time combines (by reverse stock split or otherwise} its outstanding shares of Comzaca Stock into a
smaller number of shares, the Series A Conversion Price in effect immediately prior to such
combination wiil be proportionately increased.

© . - - ’ Any
capital reorganization, rec!ass:ﬁcatmn, consohdanon or merger (other than a quuldauon wnthm the
meaning of Paragraph 4.3.4) which is effected in such a way that holders of Common Stock are
entitled to receive (either directly or upon subsequent liquidation) stock, securities or assets with
respect to or in exchange for Common Stock is referred to herein as an "Organic Change.” Prior (o
the consummation of any Organic Change, the Corporation will make appropriatc provisions {(in
form and substance satisfactory to the holders of a majority of the shares of Series A Preferred
Stock then outstanding) to insure that each of the holders of Series A Preferred Stock with respect
to all or any of the shares of Series A Preferred Stock held thereby will thereafter have the right to
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acquire and receive, in lieu of or in addition to the shares of Common Stock immediately
theretofore acquirable and receivable upon the conversion of such holder's shares of Series A
Preferred Stock, such shares of stock, securities or assets as such holder would have received in
connection with such Organic Change if such holder had converted his Series A Preferred Stock
immediately prior to such Organic Change. In any such case, the Corporation will make
appropriate provisions (in form and substance satisfactory to the holders of a majority of the shares
of Series A Preferred Stock then outstanding) to insure that the provisions of this Paragraph 4.3.6
will thereafter be applicable to Series A Preferred Stock (including, in the case of any such
consolidation, merger or sale in which the successor corporation or purchasing corporation is other
than the Cerporation, an immediate adjustment of the Series A Conversion Price to the value for the
Common Siock reflected by the terms of such Organic Change, and a corresponding immediate
adjustment i th: number of shares of Common Stock acquirable and receivable upen conversion
of shares of Series'A Preferred Stock, if the value so reflected is less than the Series A Conversion
Price in effect immediately prior to such Organic Change. The Corporation will not effect any such
Organic Change, unless prior to the consummation thereof, the successor Corporation resulting
from such Organic Change ssumes by written instrument (in form reasonably satisfactory to the
holders of a majority of the sizres of Series A Preferred Stock then outstanding), the obligation to
deliver to each such holder such shzres of stock, securities or assets as, in accordance with the
foregoing provisions, such holder mzy Fe entitled to acquire.

()  Nofices.

()  Immediately upon any-adjustment of the Series A Conversion Price,
the Corporation will give written notice thereof to ali-Duiders of shares of Series A Preferred Stock,
setting forth in reasonable detail and centifying the calcuizacn of such adjustment.

(i)  The Corporation will give writtcn rutice to all holders of shares of
Series A Preferred Stock as soon as possible but in any event at least wenty (20) days prior to the
date on which the Corporation closes its books or takes a record (A) witi: respect to any dividend or
distribution upon the Common Stock, (B) with respect to any pro rata subscription offer to holders
of the Common Stock or (C) for determining rights to vote with respect to any Ovganic Change or
Liquidation.

(ii))  The Corporation will also give written notice to the holders of shares
of Series A Preferred Stock as soon as possible but in any event at least twenty (20) days prior to
the date on which any Organic Change or Liquidation will take place.

(2)  Purchase Rights. If at any time the Corporation grants, issues or sells any
Options, Convertible Securities or rights to purchase stock, warrants, securities or other property
pro rata to the record holders of Common Stock ("Purchase Rights"), then each holder of shares of
Series A Preferred Stock will be entitled to acquire, upon the terms applicable to such Purchase
Rights, the aggregate Purchase Rights which such holder could have acquired if such holder had
held the number of shares of Common Stock acquirable upon conversion of such holder’s shares of
Series A Preferred Stock immediately before the date on which a record is taken for the grant,
issuance or sale of such Purchase Rights, or, if no such record is taken, the date as of which the
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record holders of Common Stock are to be determined for the grant, issue or sale of such Purchase
Rights.

(h)  Reservation of Common Stock. The Corporation: shall at all times reserve
and keep available out of its authorized but unissued shares of Common Stock, solely for the

purpose of effecting the conversion of the shares of Series A Preferred Stock, such number of its
shares of Common Stock as shall from time to time be sufficient to effect the conversion of all
outstanding shares of Series A Preferred Stock, and if at any time the number of authorized but
unissued shares of Common Stock shall not be sufficient to effect the conversion of all then
outstanding shares of Series A Preferred Stock, the Corporation will take such corporate action as
may be axcsssary to increase its authorized but unissued shares of Common Stock to such number
of shares as s*all be sufficient for such purpose.

(i) Taxes apd Charges. The Corporation will pay all taxes and other
governmental charges 07t may be imposed in respect of the issue or delivery of shares of Common

Stock upon conversion of shares of Series A Preferred Stock.

() Protection_of Conversion Rights. The Corporation shall not amend its
Articles of Incorporation or particiyalz in any reorganization, transfer of assets, consolidation,
merger, dissolution, issuance or sale of se.izities or take any other voluntary action, for the purpose
of avoiding or secking to avoid the observance 2 petformance of any of the terms to be observed or
performed hereunder by the Corporation, but viill at all times in good faith assist in the carrying out
of all the provisions of this Paragraph 4.3.6 and-will take all actions that may be necessary or
appropriate in order to protect the rights of the hoide:s of shares of Series A Preferred Stock to
convert such shares against impairment.

(k)  Automatic Conversion. The shares of Scries A Preferred Stock shall
automatically be converted into shares of Common Stock at the Serics-A Conversion Price then in
effect upon the closing of a Qualified Public Offering without any fursjier action by the holders of
such shares and whether or not the certificates representing such shares are surrendered to the
Corporation or its transfer agent; provided, however, that the Corporation sha'i no: be obligated to
issue certificates evidencing the shares of Common Stock issuable upon such cupversion unless
certificates evidencing such shares of Series A Preferred Stock being converted are citiier delivered
to the Corporation or any transfer agent or the holder notifies the Corporation or any trans'er agent
that such certificates have been lost. stolen or destroyed and executes an agreement reasonably
satisfactory to the Corporation to indemnify the Corporation from any loss incurred by it in
connection therewith. Upon the antomatic conversion of Series A Preferred Stock, (i) the holders
of such Series A Preferred Stock shall surrender the certificates representing such shares at the
office of the Corporation or of any transfer agent for the Common Stock, and (i) the Corporation
shall pay to such holders in full and in cash the accrued or declared and unpaid Series A Dividends
payable with respect to such shares. Thereupon, there shall be issued and delivered to such holder,
promptly at such office and in his name as shown on such surrendered certificate or certificates, a
certificate or certificates for the number of shares of Common Stock into which the shares of Series
A Preferred Stock surrendered were convertible on the date on which such automatic conversion
occurred.
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4.3.7 Definitions. As used in this Paragraph 4.3, the following terms have the
following meanings:

"Change in Ownership" means any sale or issuance or series of sales and/or
issuarices of shares of the Corporation's capital stock by the Corporation or any holders thercof
which results in any Person or group of affiliated Persons (other than the hoiders of the Common
Stock and the Preferred Stock as of the date of the Series A Purchase Agreement) owning capital
stock of the Corporation possessing the voting power (under ordinary circumstances) to elect a
majority of the Corporation's Board of Directors.

"Fundamental Change” means (a) a sale or transfer of all or substantially all of the
assets of the Crmoration, or of the Corporation and its Subsidiaries on a consolidated basis, in any
transaction or sexie of transactions and (b) any merger or consolidation to which the Corporation is
a party, except for a ruerger in which the Corporation is the surviving Corporation and, after giving
effect to such merger, th2-li0lders of the Corporation's outstanding capital stock immediately prior
to the merger shall own th: Corporation's outstanding capital steck possessing the voting power
(under ordinary circumstances) to-<lect a majority of the Corporation's Board of Directors after
such merger.

"Person” means an individiel, a partnership, a Corporation, an association, a joint
stock company, a trust, a joint venture, an uni:icorporated organization or a governmental entity or
any department, agency or political subdivision ihivof.

"Public Offering” means a fimm coinmijtment underwritten public offering of
Common Stock to the public pursuant to a registration <*atement declared effective under the
Securities Act of 1933, as amended, other than an offering raad: in counection with a business
acquisition or combination or an employee benefit plan.

"Qualified Public Offering" means a Public Offering in which:

(i)  the aggregate net proceeds received by the Corporation in such
Public Offering, equals or exceeds 20 Million Dollars ($20,020,000);

(i)  the price per share received by the Corporation in such Public Oifering is
equal to or greater than two times the Series A Conversion Price; and

(iii) upon the closing of such Public Offering, the Common Stock will
either be quoted on the National Association of Securities Dealers
Automated Quotation System/National Market Systems ("NASDAQ
System”) or listed on the American Stock Exchange or the New
York Stock Exchange.

"Prime Rate” means the prime rate as listed in The Wall Street Journal "Meney
Rates” section from time to time.
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"Series A Cost" means $100 per share (such amount to be proportionately decreased
in the event the Series A Preferred Stock is subdivided into a greater number or increased in the
event the Series A Preferred Stock is combined into a lesser number).

"Series A Liquidation Price” means with respect to a share of Series A Preferred
Stock the sum of the Series A Cost plus accrued or declared but unpaid Series A Dividends on such
share.

"Series A Purchase Agreement” means that certain Series A Preferred Stock
Purchas¢ Agzreement by and between the Corporation and Scholle Corporation, as such agreement
may from tim to time be amended in accordance with its terms.

"Sharcholders Agreement” means that certain Shareholders Agreement, by and
among the Corporatior, Scholle Corporation, and the other Persons identified therein.

"Subsidiary” rieans any Corporation, association or other business entity of which
securities or other ownership intecests representing more than fifty percent (50%) of the ordinary
voting power are, at the time as of Wiuch any determination is being made, owned or controlied by
the Corporation or one or more Subsidiaries of the Corporation or by the Corporation and one or
more Subsidiaries of the Corporation.

43.8 Misceilaneous.

(@)  Nofices. Except as otherwise expressly provided herein, all notices referred
to in this Paragraph 4.3 shall be in writing and shall be elivered personally or by registered or
certified mail, return receipt requested and postags prepaid, or by reputable overnight courier
services, charges prepaid, and shall be deemed to have been givea vvhen personally delivered to
such holder, one (1) business day afier the same is delivered to such ax svemnight courier service,
charges prepaid, or three (3) business days after the same has been so deposiied in the United States
mail, certified or registered mail, return receipt requested, postage prepaid, and adcressed (i) to the
Corporation, at its principal executive offices and (i) to any holder of the Series A Ti=ferred Stock,
at such holder's address as it appears in the stock records of the Corporation (un'éss otherwise
indicated by any such holder).

(®)  Registration of Transfer. The Corporation shall keep at its principa! office a
register for the registration of the Series A Preferred Stock. Upon the surrender of any certificate

representing the Series A Preferred Stock at such place, the Corporation shall, at the request of the
record holder of such certificate, execute and deliver (at the Corporation's expense) a new certificate
or certificates in exchange therefor representing in the aggregate the number of shares of Series A
Preferred Stock represented by the surrendered certificate. Fach such new certificate shall be
registered in such name and shall represent such number of shares of Series A Preferred Stock as is
requested by the holder of the surrendered certificate and shall be substantially identical in form to
the surrendered certificate.
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(c)  Replacement of Certificales. Upon receipt of an affidavit of the registered
holder of the ownership and the loss, theft, destruction or mutilation of any certificate evidencing
shares of Series A Preferred Stock, and, in the case of any such loss, theft or destruction, upon
receipt of an indemnity, or, in the case of any such mutilation upon surrender of such certificate, the
Corporation shall (at its expense) execute and defiver in lieu of such certificate a new certificate of
like kind representing the number of shares of Series A Preferred Stock represented by such lost,
stolen, destroyed or mutilated certificate.”

ARTICLEFIVE:  The number of shares of each class of the Corporation issued on the date
hereof and the amount of paid-in capital of the Corporation are as follows:

Number of
Ciras Par Value Per Share Sharesissued  Paid-In Capital
Common No par value 1,054.6 $194,860.00
Series A Preferred Stock $100.00 Q- Q-

ARTICLE SIX: N/A
ARTICLE SEVEN: N/A

ARTICLE EIGHT:

Paragraph 8.1: Amendments. The Aniclesof Incorperation of the Corporation, as now
in effect, shall not be further amended, altered or repeeles in any manner which would adversely

alter or change the powers, preferences or special rights of ity series of Preferred Stock without the
affirmative vote or consent of the holders of a majority of the outstanding shares of such series,
voting separately as a series; provided, however, that the powers, pieferences or special rights of
the Series A Preferred Stock may not be amended without the affirin?live vote or consent of the
holders of not less than 90% of the outstanding shares of the Seties A Frefired Stock, voting as a
class.

Paragraph 82: By-Laws. In furtherance and not in limitation of the powers conferred by
statute, the Board of Directors is, by action of the full Board of Directors, expressly avtiiorized to
adopt, amend or repeal the by-laws of the Corporation,

Paragraph 8.3: Elections of Directors. Election of directors need not be by written ballot
unless the by-laws of the Corporation so provide.

agraph 8 ificati ire ficers. Each person who isorwas a
director or ofﬁccr of tbe Corporatxon and each person who serves or served at the request of the
Corporation as a director, officer or partner of another enterprise shall be indemnified by the
Corporation in accordance with, and to the fullest extent authorized by, the Illinois Business
Corporation Act of 1983, as the same now exists or may be hereafter amended. No amendment to
or repeal of this Paragraph 8.4 shall apply to or have any effect on the rights of any individual
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referred to in this Paragraph 8.4 for or with respect to acts or omissions of such individual occusring
prior to such amendment or repeal.

Paragraph 8.5: Limitation of Liability. To the fullest extent permitted by the Illinois

Business Corporation Act of 1983, as the same now exists or may be hereafier amended, a director
of the Corporation shall not be liable to the Corporation or its shareholders for monetary damages
for breach of fiduciary duty as a director. No amendment to or repeal of this Paragraph 8.5 shall
apply to or have any effect on the liability or alleged fiability of any director of the Corporation for
or with respect to any acts or omissions of such director occurring prior to the effective date of such
amendment or repeal.

Paragmaph 8,6: Denial of Cumulative Voting, The right of a holder of shares (o

cumulate his vu*<s in elections of directors hereby is denied.

SSCUH2-18212-1







| 013 slow lanton il o [nn o

L

The marnner, if nLJeMrQJc:ie Ell g;hla&)lmangg,;ecgliﬁtxr cancellation of issued shares,

or a reduction of the number of authorized shares of any class below the number of issued shares of that ciass,
provided for or effected by this amendment, is as follows: (f not applicable, insert *No change’)

No change

(a) The manner, if not set forth in Article 3b, in which sald amendment effects a change in the amount of paid-in
capital {Paid-in capital replaces the lerms Slated Capital and Paid-in Surplus and is equal 1o the total of these
accounts) is as follows: (If not applicable, insert "No change’)

No change

{b) The amount of paid-in capital (Paid-in Capital replaces the terms Stated Capital and Paid-in Surplus and is equal
lo the tota' ol these accounts) as changed by this amendment is as follows: (If not applicable, insert *No change”)

No change

Before Amendmeni After Amengment

Paid-in Capital $ $

(Complete either ltem 6 o7 / below, All signatures must be in BLACK INK.)

The undersigned corporation has caused this state men! 0 be sighed by its duly authorized officers, each of whom alfirms,
under panaities ot petjury, that the facls stated heren ara true.

Dated 41//1{1%&) .19 96~  RACKAGING SYSTEMS. INCi.

: ., V&MW&M of execulion}
altested by @W/—%{Mtu o/ Ds, 3
(Signaturg;bf Secretary or Assistant Secrelary) } “(Siznature of President or Vice-Rresident)
Beverly Schwan, Secretary " John H. Schwan, President

(Type or Print Name and Title) - (Tipe or Prinl Name and Title)

If amendment is authorized pursuant to Section 10.10 by the incorporators, the ing orparators must sign below, and type
or print name and title.

OR

If amendment is authorized by the directors pursuant to Section 10.10 and there are no officers, then a majority of the
directors or such direclors as may be designated by the board, must sign below, and type or ptint aame and litle.

The undersigned affims, under the penalties of perjury, thal the facts stated herein are true.

Dated .19
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ﬁOTE 1;
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BOTE 2:

@OTE 3;

-

NOTE 4:

NOTE 5;

C-173.9

NOTES and INSTRUCTIONS

-

State the true exact corporate name as it appears on the records of the office of the Secretary of State, BEFORE
any amendments harein repofted.

Incorporators are penmitted to adept amendments ONLY before any shares have been issued and before any
directors have been named or elected. (§ 10.10)
Directors may adopt amendments without shareholder approval in only seven instances, as follows:

(3) to remove the names and addresses ol directors named in the articies of incorporation;

(b) to remove the name and address of the initial registered agent and registered office, provided a statement
pursuant to § 5.10 is also filed;

(c) loincrease, decrease, create or eliminate the par value of the shares of any class, solong as no class or series

" of shares is adversely alfected.

(d) tospi*ihe issued whole shares and unissued authorized shares by multiplying them by a whole number, so
long as+» class or series is adversely affected thereby;

(e} tochangeiiis corporate name by substituling the word "corporation®, "incorporated”, "company®, “limited®, or
the abbrevis*ion "corp.”, ®inc.”, “co.”, or “itd.” for a similar word or abbreviation in the name, or by adding a
geographicaiatiavution to the name;

{f) to reduce the auihurizad shares of any class pursuant to a cancellation stalement filed in accordance with
§9.05,

(g} to restate the articles of incarporation as currently amended, (§ 10.15)

Allamendments notadoptedunder § *&.7 0 or § 10.15 require (1) thai the board of directors adopt a resolution setting
forth the proposed amendment and 2 that the shareholders approve the amendment.

Shareholder approval may be (1) by vote at = siiareholders’ meeting (either annual or special) or {2) by consent,
in writing, without & meeling.

To be adopted, the amendment must receive the aii;mative vole or consent of the holders of at least 2/3 of the
outstanding shares entilled to vote on the amendment (pi:« if 2lass voting applies, then also atleast a 213 vole within
each class is required).

The articles of incorporation may supersede the 2/3 vote regquirement by specifying any smailler or larger vole
requirement not less than a majority of the outstanding shares entit ed tu vote and not less than a majority within
each class when class voting applies. (§ 10.20)
When shareholder approval is by consent, all shareholders must be given nuiice of the proposed amendment at

least 5 days belore the consent is signed. If the amendment is adopted, sharehulkders who have not signed the
consent must be promptly notified of the passage of the amendment. (§§ 7.10 & 10.20)
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