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PART I

ITEM I. BUSINESS
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The Company

The Company, a South Carolina corporation founded in Hartsville, South
Carolina, in 1899, is a major multinational manufacturer of
paperboard-based and plastic-based packaging products. The Company is
also vertically integrated into paperboard production and
recovered-paper collection. The paperboard utilized in the Company's
packaging products is produced substantially from recovered paper.

The Company operates an extensive network of plants in the United
States and has subsidiaries in Europe, Canada, Mexico, South America,
Australia and Asia, and affiliates in Canada, Japan and France. The
Company's business is organized by global product lines in order to
leverage its U.S. customer base, to take advantage of synergies from
its worldwide operations and to serve its customers worldwide on a
timely basis and with consistent quality.

The Company serves a wide variety of industrial and consumer markets.
Industrial markets, which represented approximately 58% of the
Company's sales in 1994, include paper manufacturers, chemical and
pharmaceutical producers, textile manufacturers, automotive
manufacturers, the wire and cable industry, and the building and
construction industry. Consumer markets, which represented
approximately 42% of the Company's sales in 1994, include food and
beverage processors, the personal and health care industries,
supermarkets, retail outlets, household good manufacturers and
consumer electronics. The Company believes that it is a leading
producer in most markets served. One of the Company's strategic goals
is to increase the proportion of consumer markets product sales in
order to change the business mix between industrial and consumer
markets to 50/50.

In 1994 the Company changed its segmental reporting by combining the
Miscellaneous segment with the Converted Products segment. The
Company determined the operations in both segments were converting
businesses and, given the small size of the Miscellaneous segment,
separate reporting was no longer appropriate. The Company's operations
are now divided into three segments (two domestic and one
international) for financial reporting purposes. Domestic segments
include Converted Products and Paper. The Financial Reporting For
Business Segments Table as shown in the Company's 1994 Annual Report
to Shareholders, which is included as Exhibit 13, presents selected
financial data by major lines of business or segments for each of the
past three fiscal years. This table is hereby incorporated by
reference herein and should be read in conjunction with the
Management's Discussion and Analysis of the 1994 Annual Report to
Shareholders, which is also hereby incorporated by reference herein.

SONOCO PRODUCTS COMPANY AND CONSOLIDATED SUBSIDIARIES
BUSINESS, CONTINUED
Acquisitions/Dispositions

Acquisitions and business combinations have been, and are expected to
continue to be, an important part of the Company's strategy for
growth. Significant acquisitions during the past five years include
the 1990 acquisition of Lhomme S.A. in France, which was the leading
French manufacturer of paperboard, tubes and cores. In January 1992,
the Company purchased the Trent Valley paper mill in Trenton, Ontario,
Canada. This purchase provided the Company with a modern machine that
allows for the production of higher grades of paper. In January 1993,
the Company purchased all of the outstanding stock of Crellin Holding,
Inc., an international manufacturer, designer and marketer of molded
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plastic products. In January 1993, the Company also completed the
acquisition of the OPV/Durener Group, Germany's second largest
manufacturer of tubes and cores. In October 1993, the Company
acquired Engraph, Inc. following the successful conclusion of a cash
tender-offer and merger transaction. Engraph markets
pressure-sensitive labels and package inserts, flexible packaging,
screen process printing and paperboard cartons and specialities. 1In
May 1994, the Company acquired M. Harland & Son Limited, a leading
producer of pressure-sensitive roll labels and roll-label application
equipment headquartered in the United Kingdom.

Subsequent to December 31, 1994, the Company acquired the remaining

50% interest in the CMB Sonoco joint venture. CMB Sonoco is a
producer of composite cans with manufacturing facilities in the U.K.
and France. Also subsequent to December 31, 1994, the Company

purchased a flexible packaging plant in Edinburgh, Indiana.
Competition

The Company believes it has several competitive advantages in the
industrial and consumer Converted Products markets it serves. First,
the Company sells many products within the Converted Products segment
globally. As a result, the Company believes it has the capability to
respond effectively to customers seeking national or international
supply agreements. Secondly, the Company believes its technological
leadership, reputation for quality, and vertical integration has
enabled the Company to coordinate its product development and global
expansion with the rapidly changing needs of its major customers, who
demand high-quality, state-of-the-art, environmentally compatible
packaging. Thirdly, the Company and its customers have developed
international standards to reduce costs and increase quality.
Finally, the Company believes that its strategy of vertical
integration, via the Paper segment, increases its control over the
availability and quality of raw materials used in its products. With
the acquisition of Engraph, the Company entered into a major new
business that expands the Company's opportunities for growth in new
packaging fields.

SONOCO PRODUCTS COMPANY AND CONSOLIDATED SUBSIDIARIES
BUSINESS, CONTINUED
Competition, Continued

The Company is the U.S. market leader in nearly all of its traditional
businesses, including the manufacture of tubes, cores and cones; fibre
and plastic drums; and nailed wood and metal reels. The Company is
the second leading producer of fibre partitions. The Paper Division is
also one of the world's leading producers of recycled paperboard, most
of which is consumed internally. Sonoco has a strong degree of
vertical integration with the paper-converting business. This tactic,
combined with advancing technology, helps to keep the Company a
competitive producer.

Having operated internationally for more than 70 years, the
International segment has been important in the Company's ability to
serve and retain many of its customers that have international
packaging requirements. The Company considers its ability to serve
its customers worldwide in a timely, consistent and cost-effective
manner a competitive advantage. The Company expects its international
activities to provide an increasing portion of its future growth.
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The Company is the largest United States producer of high-density,
high-molecular weight plastic carry-out grocery bags. The Company
sponsors recycling programs for the plastic carrier bag industry and
has relationships with what it believes to be approximately one-half
of all participating U.S. supermarkets offering a bag recycling
program. Other similar products produced by the Company include roll
bags for produce and bakery requirements, plastic bags for convenience
stores and high-volume retail outlets, and agricultural film. During
1994 a major competitor curtailed production of plastic grocery bags,
creating a decrease in available supply. The Company authorized a
$20-million investment to replace some of this capacity and improve
production.

The Company's products are sold in highly competitive market
environments. Within each of these markets, supply and demand are the
major factors controlling the market environment. Additionally, and to
a lesser degree, these markets are influenced by the overall rate of
economic activity. Throughout the year, the Company remained highly
competitive within each of the markets served. None of the Company's
segments is seasonal to any significant degree. The Management's
Discussion and Analysis of the 1994 Annual Report to Shareholders
discusses competition with respect to the various segments of the
Company and is hereby incorporated by reference herein.

SONOCO PRODUCTS COMPANY AND CONSOLIDATED SUBSIDIARIES
BUSINESS, CONTINUED
Raw Materials

The principal raw materials used by the Company are plastic resins,
metal, pulpwood, recovered paper and paper. With the exception of
pulpwood, recovered paper and paper, the Company's raw materials and
supplies are purchased from a number of outside sources; however, the
supply is considered adequate to meet the Company's requirements.
Company-owned timberlands, timber-cutting rights and suppliers are
believed to be sufficient to assure the future availability of
pulpwood. Recovered paper used in the manufacture of paperboard is
purchased either directly from suppliers near manufacturing operations
or through the Company's subsidiary, Paper Stock Dealers, Inc.

Although the Company considers the supply of raw materials to be
adequate to meet its needs, the majority of raw materials are subject
to price volatility as experienced in 1994. Recovered paper, the
Company's largest raw material, nearly tripled in cost during 1994.
This unprecedented rate of increase began in the second quarter and
quickly peaked early in the third quarter. Selling price increases
were implemented in the third quarter, resulting in improved gross
margin percentages in the fourth quarter. The Company was not able to
recover all of the cost increases in 1994, but ended the year
basically in balance. The recovered paper market remains volatile;
the demand for recovered paper continues to grow due to increased
demand for recycled content in most paper grades and an increased
demand in export markets. Although cost pressures on recovered paper
are expected to be a continuing factor, the Company expects to be able
to mitigate any adverse earnings impact over time through selling
price increases. The Company also took actions in 1994 to strengthen
its fibre recovery system. These actions are described in the
Recovered Paper section of the Industrial Packaging Review of the
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Annual Report and is hereby incorporated by reference herein.

Other key raw materials include plastic resins, steel, aluminum,
liners and labels. All increased in cost at varying degrees during
the year. Resin prices increased dramatically in 1994, resulting in
several selling price increases. The Company does have certain
contracts that, while providing for price increases, preclude the
immediate recovery of these additional costs. However, the Company
does expect to recover cost increases as these contracts expire early
in 1995.

Backlog

Most customer orders are manufactured with a lead time not to exceed
three weeks. Long-term contracts, primarily for composite cans, exist
for approximately 14% of trade sales (no one contract exceeds 3%).
These contracts, which are for a specific duration, generally include
price escalation provisions for raw materials, labor and overhead
costs. There are no significant long-term purchase contracts as the
Company considers the supply of raw materials adequate to meet its
needs.

Patents, Trademarks and Related Contracts

No segment of the business is materially dependent upon the existence
of patents, trademarks or related contracts.

SONOCO PRODUCTS COMPANY AND CONSOLIDATED SUBSIDIARIES
BUSINESS, CONTINUED
Research and Development

The Company has 124 employees engaged in new product development and
technical support for existing product lines. Company-sponsored
spending in this area was $12.1 million, $12.9 million and $11.7
million in 1994, 1993, and 1992, respectively. Spending focused on
projects related to Sonoco's primary businesses and reflects a
commitment to ensure that the Company is the technology leader in
markets served. Customer-sponsored spending has been immaterial for
the past three years.

Environmental Protection

The Financial Position, Liquidity and Capital Resources section of the
Management's Discussion and Analysis in the 1994 Annual Report to
Shareholders provides the required information and is hereby
incorporated by reference.

Employees

The number of employees at December 31, 1994, was approximately 17,200.

Financial Information about Foreign and Domestic Operations and Export
Sales

The Company has subsidiaries and affiliates operating in twenty-three
countries. The primary operations of the international subsidiaries
are similar to the Company's domestic business in products and markets
served. The Management's Discussion and Analysis, the Financial
Reporting for Business Segments and Note 17 to the Financial
Statements of the Annual Report to Shareholders are hereby
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incorporated by reference herein. United States export sales are
immaterial.

SONOCO PRODUCTS COMPANY AND CONSOLIDATED SUBSIDIARIES

PROPERTIES

The main plant and corporate offices are located in Hartsville, South
Carolina. The Company has 172 branch or manufacturing operations in
the United States, 26 in Canada and 68 in 21 international countries.

Information about the Company's manufacturing operations by segment
follows:

Segment
Converted
Products Paper International

Number of Plants:
Owned fee simple 71 27 46
Leased for terms up to ten years
with options to renew for

additional terms 65 5 48
Leased with lease purchase agreements 3 1

Total manufacturing operations 139 33 94

The Company believes that its properties are suitable and adequate for
current needs and that the total productive capacity is adequately
utilized.

LEGAL PROCEEDINGS

In the normal course of business, the Company is a party to various
legal proceedings incidental to its business and is subject to a
variety of environmental and pollution control laws and regulations
in all jurisdictions in which it operates. On May 3, 1994, a civil
action was filed against the Company in the United States District
Court for the District of Massachusetts by Integrated Bagging Systems
Corporation and BPI Packaging Technologies, Inc. for alleged patent
infringement. The suit also seeks to have a patent owned by the
Company declared invalid. There are no new developments in this
matter, and the Company believes this lawsuit is without merit. The
Company will vigorously defend its position and expects to prevail.

Although the level of future expenditures for legal and environmental
matters is impossible to determine with any degree of probability, it
is management's opinion that such costs, when finally determined, will
not have a material adverse effect on the consolidated financial
position of the Company.

SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

None.
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SONOCO PRODUCTS COMPANY AND CONSOLIDATED SUBSIDIARIES
PART II

MARKET FOR THE REGISTRANT'S COMMON EQUITY AND RELATED STOCKHOLDER
MATTERS

Market and Market Prices of Common Stock

The Company's common stock began trading on the New York Stock
Exchange (NYSE) March 8, 1995, under the stock symbol "SON." Prior to
that date, the common stock was traded on the NASDAQ National Market
System. The Comparative Highlights in the 1994 Annual Report to
Shareholders (Exhibit 13 of this report) shows, by quarter, the high
and low price on the NASDAQ market for the latest two years, and is
hereby incorporated by reference herein.

Approximate Number of Security Holders

There were approximately 34,000 shareholder accounts as of March 5,
1995.

Dividends

The Comparative Highlights in the 1994 Annual Report to Shareholders
is hereby incorporated by reference herein. There are certain
restrictions with respect to the maintenance of financial ratios and
the disposition of assets in several of the Company's loan agreements
that may affect the Company's ability to pay dividends. The most
restrictive covenant requires that tangible net worth at the end of
each fiscal quarter be greater than $365 million. The Company is
prohibited from paying cash dividends if these requirements are not
met. Additionally, the terms of the Company's $2.25 Series A
Cumulative Convertible Preferred Stock prohibits payment of dividends
on any junior class of stock, including the Company's Common Stock,
unless full cumulative dividends on the $2.25 Series A Cumulative
Convertible Preferred Stock have been paid or declared and set aside
for payment for all past dividend payment periods.

SELECTED FINANCIAL DATA
The Selected Eleven-Year Financial Data in the 1994 Annual Report to
Shareholders provides the required data, and is hereby incorporated by

reference herein.

MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

The information presented under Management's Discussion and Analysis
of the 1994 Annual Report to Shareholders is hereby incorporated by
reference herein.

FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Report of Independent Accountants.

II-1

REPORT OF INDEPENDENT ACCOUNTANTS



To the Shareholders and Directors of
Sonoco Products Company:

We have audited the consolidated financial statements of Sonoco Products
Company as of December 31, 1994 and 1993, and for each of the three years in
the period ended December 31, 1994, which financial statements are included on
pages 28 through 37 of the 1994 Annual Report to Shareholders of Sonoco
Products Company and incorporated by reference herein. We have also audited the
financial statement schedule listed in Item 14 of this form 10-K. These
consolidated financial statements and financial statement schedule are the
responsibility of the Company's management. Our responsibility is to express an
opinion on these consolidated financial statements and financial statement
schedule based on our audits.

We conducted our audits in accordance with generally accepted auditing
standards. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of
material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit
also includes assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall financial
statement presentation. We believe that our audits provide a reasonable basis
for our opinion.

In our opinion, the financial statements referred to above present fairly, in
all material respects, the consolidated financial position of Sonoco Products
Company as of December 31, 1994 and 1993, and the consolidated results of its
operations and its cash flows for each of the three years in the period ended
December 31, 1994, in conformity with generally accepted accounting principles.
In addition, in our opinion, the financial statement schedule referred to
above, when considered in relation to the basic financial statements taken as a
whole, presents fairly, in all material respects, the information required to
be included therein.

As discussed in Notes 14 and 15 to the consolidated financial statements, the

Company changed its method of accounting for postretirement benefits other than
pensions and income taxes in 1992.

/s/ Coopers & Lybrand, L.L.P.

COOPERS & LYBRAND, L.L.P.

Charlotte, North Carolina
February 1, 1995

I1-2
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA, CONTINUED
Consolidated Financial Statements
The consolidated financial statements and notes to consolidated
financial statements for the Company included in the 1994 Annual
Report to Shareholders are hereby incorporated by reference herein.
Supplementary Financial Data

The Comparative Highlights in the 1994 Annual Report to Shareholders
is hereby incorporated by reference herein.



ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND

FINANCIAL DISCLOSURE

None.

I1-3
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PART IITI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT
Identification of Directors
Information about the Directors of the Company and Compliance with the
Securities Exchange Act of 1934 is shown on pages 5 through 10 and
page 30, respectively, of the Definitive Proxy Statement (included as
Exhibit 99-1 of this report) and is hereby incorporated by reference

herein.

Identification of Executive Officers

YEAR FIRST
ELECTED BUSINESS EXPERIENCE
NAME AGE POSITION OFFICER DURING LAST FIVE YEARS
C. W. Coker 61 Chairman of the 1961 Present position since 1990, previously
Board, President and having served as President since 1970.
Chief Executive Officer
T. C. Coxe, III 64 Senior Executive 1977 Present position since 1993, previously
Vice President having served as Executive Vice
President since 1985.

L. Benatar 65 Senior Vice President 1993 Present position since 1993. Chairman and Chief
Executive Officer of Engraph, Inc. (printer and
fabricator of roll labels, decals, specialty
paperboard items and flexible packaging) since
1981.

P. C. Browning 53 Executive Vice 1993 Present position since 1993, previously

President - Global having served as President, Chairman and
Industrial Products Chief Executive Officer - National
and Paper Divisions Gypsum Company (manufacturer and supplier of
products and services used in building and
construction) since 1990.
C. W. Claypool 59 Vice President - 1987 Present position since 1987.
Paper Division
P. C. Coggeshall, Jr. 51 Vice President - 1979 Present position since 1991, previously
Administration having served as Group Vice President -
Industrial Products Division since 1986.
ITII-1
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ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT, CONTINUED

YEAR FIRST
ELECTED BUSINESS EXPERIENCE
NAME AGE POSITION OFFICER DURING LAST FIVE YEARS
H. E. DeLoach, Jr. 50 Group Vice President 1986 Present position since 1993, previously having

served as Vice President - Film, Plastics and



Special Products since 1993, and Vice
President - High Density Film Products
Division since 1989.

R. C. Eimers, Ph.D. 47 Vice President - 1988 Present position since 1988. Resigned
Human Resources February 1, 1995.

F. T. Hill, Jr. 42 Vice President - 1987 Present position since January 1994,
Finance previously having served as Vice

R. E. Holley

J. R. Kelley

H. J. Moran

13
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NAME

E. P. Norman,

J. L. Coker

C. J. Hupfer

ITEM 11.

ITEM 12.

ITEM 13.

President - Industrial Products North
America since 1990.

52 Vice President - 1987 Present position since 1993, previously
High Density having served as Vice President - Total
Film Products Quality Management since 1990.

40 Vice President - 1994 Present position since January 1994
Industrial Products previously having served as Division
Division - North Vice President - Industrial Container
America since 1990.

62 Group Vice President - 1987 Present position since 1993, previously
Consumer having served as Vice President and
Packaging Group General Manager - Consumer Packaging

since 1990.

III-2
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DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT, CONTINUED

YEAR FIRST

ELECTED BUSINESS EXPERIENCE
AGE POSITION OFFICER DURING LAST FIVE YEARS
Jr. 58 Vice President - 1989 Present position since 1989.
Technology
54 Corporate 1969 Present position since 1969.
Secretary
48 Treasurer 1988 Present position since 1988.

Family Relationships

C. W. Coker and F. L. H. Coker are brothers and the first cousins of
J. L. Coker and P. C. Coggeshall, Jr.

EXECUTIVE COMPENSATION

Executive Compensation - Directors and Officers as shown on pages 13 -
21 of the Proxy Statement, included as Exhibit 99-1 of this report, is
hereby incorporated by reference herein.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The security ownership of management as shown on page 12 of the Proxy
Statement, Exhibit 99-1 of this report, is hereby incorporated by
reference herein.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Transactions with management as shown on pages 22 - 23 of the Proxy

Statement, included as Exhibit 99-1 of this report, is hereby
incorporated by reference herein.
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PART IV

ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AND REPORTS ON FORM 8-K

Data incorporated by reference from the
attached 1994 Annual Report to Shareholders
(included as Exhibit 13 of this report):

Comparative Highlights (Selected Quarterly
Financial Data)

Consumer Packaging Review

Industrial Packaging Review
Management's Discussion and Analysis of
Financial Condition and Results of

Operations

Consolidated Balance Sheets as of
December 31, 1994 and 1993

Consolidated Statements of Income for
the years ended December 31, 1994, 1993 and 1992

Consolidated Statements of Changes in

Shareholders' Equity for the years ended

December 31, 1994, 1993 and 1992

Consolidated Statements of Cash Flows

for the years ended December 31, 1994,

1993 and 1992

Notes to Consolidated Financial Statements
Shareholders' Information (Selected Financial Data)

Data submitted herewith:

Report of Independent Accountants (included under Item 8)

Iv-1
15
SONOCO PRODUCTS COMPANY AND CONSOLIDATED SUBSIDIARIES
ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AND REPORTS ON
FORM 8-K, CONTINUED

Financial Statement Schedule:



Schedule II - Valuation and Qualifying Accounts

All other schedules are omitted because they
are not required, are not applicable or the
required information is given in the
financial statements or notes thereto.

Exhibits:

11

13

21

23

27

99-1

99-2
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Reports

Articles of Incorporation and By-laws

Instruments Defining the Rights of
Securities Holders, including Indentures *

Computation of Earnings Per Share

1994 Annual Report to Shareholders
Subsidiaries and Affiliates of the Registrant
Consent of Independent Accountants

Financial Data Schedule

Proxy Statement, filed in conjunction

with annual shareholders' meeting

scheduled for April 19, 1995

Form 11-K Annual Report - 1983 and

1991 Sonoco Products Company Key
Employee Stock Option Plans

Incorporated by reference to the Registrant's Form S-3 (File No.

V-2

SONOCO PRODUCTS COMPANY AND CONSOLIDATED SUBSIDIARIES

EXHIBITS, FINANCIAL STATEMENT SCHEDULES AND REPORTS ON
FORM 8-K, CONTINUED

on Form 8-K

33-50501) .

No reports on Form 8-K were filed by the Company during the fourth quarter of

1994.
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SCHEDULE II

VALUATION AND QUALIFYING ACCOUNTS

FOR THE YEARS ENDED DECEMBER 31, 1994, 1993 AND 1992

(DOLLARS IN THOUSANDS)

COLUMN A COLUMN B COLUMN C COLUMN D COLUMN E
BALANCE ADDITIONS
AT CHARGED BALANCE
BEGINNING TO AT
OoF COSTS AND DEDUC- END OF
DESCRIPTION PERIOD EXPENSES TIONS (1) PERIOD
1994
Restructuring Reserve $27,114 S $16,191 $10,923
Goodwill Amortization $24,403 $13,030 $ 3,097 $34,336
Allowance for Doubtful
Accounts $ 6,514 $ 2,546 $ 3,002 $ 6,058
1993
Restructuring Reserve $39,130 $ $27,114
Goodwill Amortization $22,040 $ 8,024 $24,403
Allowance for Doubtful
Accounts $ 3,511 $ 5,537 $ 2,534 $ 6,514
1992
Restructuring Reserve $ 9,871 $42,000 $12,741 $39,130
Goodwill Amortization $19,333 $ 3,854 s 1,147 $22,040
Allowance for Doubtful
Accounts $ 3,671 $ 1,737 $ 1,897 $ 3,511
(1) Includes amounts written off, translation adjustments and payments.
Iv-4
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Pursuant to the requirements of Section 13 or 15(d)

SIGNATURES

of the Securities Exchange

Act of 1934, the Registrant has duly caused this report to be signed on its

behalf by the undersigned,

1995.

thereunto duly authorized,

on this 30th day of March

SONOCO PRODUCTS COMPANY



/s/ C. W. Coker

C. W. Coker
Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this
report is signed below by the following person on behalf of the Registrant and
in the capacities indicated on this 30th day of March 1995.

F. T. Hill, Jr.
Vice President - Finance
(Principal Accounting Officer)
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SIGNATURES, CONTINUED
/s/ C. W. Coker Chief Executive Officer and

———————————————————————— Director (Principal Executive Officer)

/s/ T. C. Coxe, III Senior Executive Vice President and
———————————————————————— Director (Principal Financial Officer)

/s/ L. Benatar Director

/s/ C. J. Bradshaw Director

/s/ R. J. Brown Director

Director
F. L. H. Coker
/s/ J. L. Coker Director
5. L. coker
/s/ A. T. Dickson Director

A. T. Dickson

/s/ R. E. Elberson Director



/s/ J. C. Fort Director

/s/ P. Fulton Director
P. Fulton
/s/ R. C. King, Jr. Director

Director
E. H. Lawton, Jr.
/s/ H. L. McColl, Jr. Director
H. L. McColl, gr.
/s/ E. C. Wall, Jr. Director
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EXHIBIT 3
[The following is an unofficial
Restatement of the Restated Articles of
Incorporation, filed on October 7, 1988,
with the Secretary of State of South
Carolina, as subsequently amended on
April 28, 1989, November 2, 1993 and
May 4, 1994.]
STATE OF SOUTH CAROLINA
SECRETARY OF STATE
(RESTATED) ARTICLES OF INCORPORATION
OF
SONOCO PRODUCTS COMPANY
(File this Form in
Duplicate Originals) This Space for Use
by
(Section 33-7-30 of 1976 Code) Secretary of State

1. The name of the corporation is SONOCO PRODUCTS COMPANY, originally known as
SOUTHERN NOVELTY COMPANY as filed on May 10, 1899.

2. The initial registered office of the corporation is North Second Street

Hartsville Darlington S.C. 29550
and the initial registered agent at such address is Harris E. DeLoach, Jr.
3. The period of duration of the corporation shall be perpetual ( years) .

4. The corporation is authorized to issue shares of stock as follows:

Class of Shares Authorized No. of Each Class Par Value
Common 150,000,000 None
Preferred 30,000,000 None

If shares are divided into two or more classes or if any class of shares is
divided into series within a class, the relative rights, preferences, and
limitations of the shares of each class, and of each series within a class, are
as follows:

(a) Preferred Stock. The Board of Directors is authorized,

subject to limitations prescribed by law and the provisions of this Article 4,
to provide for the issuance of the shares of Preferred Stock (including any
shares of Preferred Stock restored to the status of authorized but unissued
Preferred Stock, undesignated as to series pursuant to this Article 4(a) in one
or more series, and to establish, from time to time, the number of shares to
be included in each such series and to fix the designations, voting powers, if
any, preferences, limitations, and relative, participating, optional or other



special rights, as shall be stated and expressed in the articles of amendment
providing for the issue of such series adopted by the Board of Directors and
filed with the Secretary of State. The authority of the Board of Directors
with respect to each series of Preferred Stock shall include, but not be
limited to, determination of the following:

(1) the distinctive serial designations and the division
of shares of Preferred Stock into one or more series and the
number of shares of a particular series, which may be increased
or decreased (but not below the number of shares thereof then
outstanding) by articles of amendment authorized, executed and
filed as required by law;

(ii) the rate or amount (or the method of determining the
rate or amount) and times at which, and the preferences and
conditions under which, dividends shall be payable on shares of a
particular series, the status of such dividends as cumulative,
partially cumulative, or noncumulative, the date or dates from
which dividends, if cumulative, shall accumulate, and the status
of such series as participating or nonparticipating with shares
of other classes or series of stock;

(iii) the price or prices at which, the nature of the
consideration for which, the period or periods within which and
the terms and conditions, if any, upon which the shares of a
particular series may be redeemed, in whole or in part,
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at the option of the corporation;

(iv) the amount or amounts and rights and preferences, if
any, to which the holders of shares of a particular series are
entitled or shall have in the event of any involuntary or
voluntary liquidation, dissolution or winding up of the
corporation;

(v) the right, if any, of the holders of a particular
series or the corporation to convert or cause conversion of
shares of such series into shares of other classes or series of
stock or other securities or other property or to exchange or
cause exchange of such shares for shares of other classes or
series of stock or other securities for other property, and the
terms and conditions, 1if any, including the price or prices or
the rate or rates of conversion and exchange, and the terms and
conditions of adjustments, if any, at which such conversion or
exchange may be made or caused;

(vi) the obligation, if any, of the corporation to redeem,
purchase or otherwise acquire, in whole or in part, shares of a
particular series for a sinking fund or otherwise, and the terms
and conditions thereof, if any, including the price or prices
and the nature of the consideration payable for such shares so
redeemed, purchased or otherwise acquired;

(vii) the voting rights, if any, of the shares of a
particular series (in addition to those that may be required by
law), whether special, conditional, limited or unlimited,
including the number of votes per share and any requirement for
the approval by the holders of shares of all series of Preferred
Stock, or of the shares of one or more series thereof, or of
both, in an amount greater than a majority up to such amount as
is in accordance with applicable law, as a condition to
specified corporation action or amendments to the Articles of
Incorporation; and,



(viii) any other relative rights, limitations and preferences
which may be so determined by the Board of Directors to the
fullest extent permitted by the laws of the State of South
Carolina.

All shares of any particular series of Preferred Stock shall rank equally
and shall be identical as to preferences, limitations and relative rights,
except as to the date or dates from and after which dividends, if cumulative or
partially cumulative, shall accumulate. All series of Preferred Stock shall rank
equally and shall be identical as to preferences, limitations and relative
rights, except insofar as, to the extent permitted by law, they may vary with
respect to the matters which the Board of Directors is hereby expressly
authorized to determine in the articles of amendment providing for any
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particular series of Preferred Stock.

All shares of Preferred Stock shall rank senior and prior to the Common
Stock in respect of the right to receive dividends and the right to receive
payments out of the net assets of the corporation upon any involuntary or
voluntary liquidation, dissolution or winding up of the corporation. All shares
of Preferred Stock redeemed, purchased or otherwise acquired by the
corporation (including shares surrendered for conversion or exchange) shall be
cancelled and thereupon restored to the status of authorized but unissued shares
of Preferred Stock undesignated as to series.

1. DESIGNATION OF THE SERIES; RANK. The shares of such series shall be
designated as "$2.25 Series A Cumulative Convertible Preferred Stock" (the
"Series A Preferred Stock") and the number of shares constituting such series
shall be 3,450,000. The Series A Preferred Stock shall be without par value.
Such number of shares may be decreased, at any time and from time to time, by
resolution of the Board of Directors; provided that no decrease shall reduce the
number of shares of Series A Preferred Stock to a number less than that of the
shares then outstanding. The Series A Preferred Stock shall rank senior to the
common stock of the Company (the "Common Stock™) and any other capital stock of
the Company ranking junior to the Series A Preferred Stock as to dividends and
upon ligquidation, dissolution or winding up.

2. DIVIDENDS. (a) The holders of Series A Preferred Stock shall be
entitled to receive, when, as and if declared by the Board of Directors out of
funds legally available therefor, cumulative annual cash dividends of $2.25 per
share, payable in arrears on the first day of February, May, August and
November, commencing February 1, 1994 (the "Dividend Payment Date"), with
respect to the quarterly period ending on the day immediately preceding such
dividend payment date. The amount of dividends payable per share for each full
dividend period shall be computed by dividing by four the $2.25 annual rate.
Dividends payable for any period other than a full dividend period shall be
calculated on the basis of a year of 360 days consisting of twelve 30-day
months. The dividends will be payable to holders of record as they appear on
the stock register of the Company on a record date fixed by the Board of
Directors, which shall in no event be more than fifty (50) days nor less than
ten (10) days prior to the Dividend Payment Date. Dividends on the Series A
Preferred Stock shall be cumulative from the date of original issuance of the
Series A Preferred Stock. Holders of the Series A Preferred Stock shall not be
entitled to any dividends,

whether payable in cash, property or securities, in excess of the full
cumulative dividends.

Any dividend which shall not be paid on the Dividend Payment Date on



which it shall become due shall be deemed to be "past due" until such dividend
shall be paid or until the share of Series A Preferred Stock with respect to
which such dividend became due shall no longer be outstanding, whichever is the
earlier to occur. No interest or sum of money in lieu of interest shall be
payable in respect of any dividend payment or payments which are past due.
Dividends paid on shares of Series A Preferred Stock in an amount less than the
total amount of such dividends at the time accumulated and payable on such
shares shall be allocated pro rata on a share-by-share basis among all such
shares of Series A Preferred Stock at the time outstanding.

Unless full cumulative dividends on all outstanding shares of the Series
A Preferred Stock have been paid or declared and set aside for payment for all
past dividend periods: (i) no dividends -- in cash, stock or other property --
may be declared or any other distribution made upon the Common Stock or on any
other stock of the Company ranking junior to the Series A Preferred Stock as to
dividends (other than dividends or distributions in Common Stock or any other
stock of the Company ranking junior to the Series A Preferred Stock as to
dividends and upon liquidation, dissolution of winding up, dividends or
distributions of Rights (as defined in Section 7 hereof), or the issuance of
such Rights in connection with any other stock of the Company ranking
junior to or on a parity with the Series A Preferred Stock as to dividends and
upon liquidation, dissolution or winding up); (ii) no Common Stock, or any other
stock of the Company ranking junior to the Series A Preferred Stock as to
dividends or upon liquidation, dissolution or winding up, may be redeemed
pursuant to a sinking fund or otherwise or purchased or otherwise acquired for
any consideration by the Company (except by conversion of such junior stock
into, or exchange of such stock for, stock of the Company ranking junior to the
Series A Preferred Stock as to dividends and upon liquidation, dissolution or
winding up, or by redemption of the Rights for cash), provided that unless
prohibited by the terms of any other outstanding series of preferred stock, any
monies theretofore deposited in any sinking fund with respect to any preferred
stock of the Company in compliance with paragraph (a) of this Section 2 and the
provisions of such sinking fund may thereafter be applied to the purchase or
redemption of such preferred stock in accordance with the terms of such sinking
fund, regardless of whether at the time of such application full cumulative
dividends on all

outstanding shares of Series A Preferred Stock through the most recent Dividend
Payment Date shall have been paid in full or declared and a sufficient sum set
apart for payment thereof.

If a dividend upon any shares of Series A Preferred Stock or any other
outstanding preferred stock of the Company ranking on a parity with the Series A
Preferred Stock as to dividends is in arrears, all dividends or other
distributions on account of such arrearage (other than dividends paid in Common
Stock or any other stock of the Company ranking junior to the Series A Preferred
Stock as to dividends and upon liquidation, dissolution or winding up) will be
declared pro rata so that the amounts of dividends per share declared on the
Series A Preferred Stock and such other series shall in all cases bear to each
other the same ratio that full cumulative dividends per share at the time on the
shares of Series A Preferred Stock and on such other series bear to each other.

(b) The Company shall not permit any subsidiary of the Company to
purchase or otherwise acquire for consideration any shares of stock of the
Company if the Company could not, under paragraph (a) of this Section 2,
purchase or otherwise acquire such shares at such time and in such manner.

3. GENERAL, CLASS AND SERIES VOTING RIGHTS. Except as provided in this
Section 3 and in Section 4 hereof, or as otherwise from time to time required by
law, the Series A Preferred Stock shall have no voting rights.

So long as any shares of Series A Preferred Stock remain outstanding,
the consent of the holders of at least two-thirds of the shares of Series A



Preferred Stock outstanding at the time (voting separately as a class together,
as to clause (i) below, with all other series of preferred stock ranking on a
parity with the Series A Preferred Stock either as to dividends or the
distribution of assets upon liquidation, dissolution or winding up and upon
which like voting rights have been conferred and are exercisable) given in
person or by proxy, either in writing or at any special or annual meeting called
for the purpose, shall be necessary to permit, effect or validate any one or
more of the following:

(i) The authorization, creation, issuance or reclassification of
authorized stock of the Company into, or authorization, creation or
issuance of any obligation or security convertible into or evidencing a
right to purchase, any shares of any class of stock of the Company
(including any class or series of preferred
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stock) ranking prior to the Series A Preferred Stock or to any other series
of preferred stock which ranks on a parity with the Series A Preferred
Stock as to dividends or upon liquidation, dissolution or winding up; or

(ii) The amendment, alteration or repeal of any of the provisions of
this Amendment or of these resolutions, whether by merger,
consolidation or otherwise, which would materially and adversely affect the
preferences, rights, powers or privileges, qualification, limitations and
restrictions of the Series A Preferred Stock; provided, however, that the
authorization, creation, issuance or increase in the amount of shares of
any other class or series of capital stock ranking on a parity with or
junior to the Series A Preferred Stock with respect to the payment of
dividends and the distribution of assets upon liquidation, dissolution or
winding up, shall not be deemed to materially and adversely affect such
preferences, rights, powers or privileges, qualifications, limitations and
restrictions.

The foregoing voting provisions shall not apply if, at or prior to the
time when the act with respect to which such vote would otherwise be required
shall be effected, all outstanding shares of Series A Preferred Stock shall have
been redeemed or sufficient funds shall have been deposited in trust to effect
such redemption.

4. DEFAULT VOTING RIGHTS. Whenever at any time dividends payable on
the shares of Series A Preferred Stock shall be in arrears in an amount equal to
at least six full quarterly dividends payable on shares of the Series A
Preferred Stock at the time outstanding, whether or not consecutive quarterly
dividend payment periods, the holders of the outstanding shares of Series A
Preferred Stock shall have the exclusive right (voting separately as a class
together with holders of shares of any one or more other series of preferred
stock ranking on a parity with the Series A Preferred Stock either as to
dividends or the distribution of assets upon liquidation, dissolution or winding
up and upon which like voting rights have been conferred and are exercisable) to
elect two directors of the Company for terms at the Company's next annual
meeting of shareholders (the "Preferred Stock Directors"). If the right to
elect Preferred Stock Directors shall have accrued to the holders of the Series
A Preferred Stock more than 90 days prior to the date established for the next
annual meeting of shareholders and if immediately prior to the accrual of that
right there are at least two vacancies on the full Board of Directors of the
Company, the Chairman of the Board or the President of the Company shall, within
20 days after

delivery to the Company at its principal office of a written request for a
special meeting signed by the holders of at least 15 percent of all outstanding



shares of the Series A Preferred Stock, call a special meeting of the holders of
Series A Preferred Stock to be held within 60 days after the delivery of such
request for the purpose of electing such additional directors. At elections for
such Preferred Stock Directors, each holder of Series A Preferred Stock shall be
entitled to one vote for each share held (the holders of shares of any other
series of preferred stock ranking on a parity as aforesaid with the Series A
Preferred Stock and upon which like voting rights have been conferred and are
exercisable being entitled to such number of votes, if any, for each share of
stock held as may be granted to them).

The Preferred Stock Directors to be elected by the holders of Series A
Preferred Stock (together with any series of preferred stock ranking on a
parity as aforesaid with the Series A Preferred Stock and upon which like
Voting rights have been conferred and are exercisable) shall be in addition to
the number of directors constituting the Board of Directors of the Company
immediately prior to the accrual of that right, unless the Board of Directors is
then at its maximum size, in which case such holders shall be entitled to elect
two of such Directors at the Company's next annual meeting of shareholders.
Unless the voting rights of the holders of such stock have terminated as
provided below, such Preferred Stock Directors shall serve until their
successors are elected and qualified by the holders of Series A Preferred Stock
and any other holders of shares of preferred stock ranking as aforesaid on a
parity with the Series A Preferred Stock and upon which like voting rights have
been conferred and are exercisable.

Each Preferred Stock Director elected by the holders of shares of Series
A Preferred Stock (together with any other series of preferred stock ranking as
aforesaid on a parity with the Series A Preferred Stock and upon which like
voting rights have been conferred and are exercisable) shall continue to serve
as such director until such time as all dividends accumulated on the Series A
Preferred Stock have been paid in full, at which time, subject to the
requirements of the South Carolina Business Corporation Act of 1988, as amended,
the term of office of all persons elected
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as Preferred Stock Directors by the holders of Series A Preferred Stock
(together with any other series of preferred stock ranking on a parity with the
Series A Preferred Stock and upon which like voting rights have been conferred
and are exercisable) shall forthwith terminate and the number of members of the
Board of Directors shall be reduced accordingly. If the office of any
Preferred Stock Director elected by the holders of Series A Preferred Stock
voting as a class becomes vacant by reason of death, resignation, retirement,
disqualification, removal from office, or otherwise (other than termination
upon the payment in full of all accumulated dividends as aforesaid), the
remaining Preferred Stock Director elected by the holders of Series A Preferred
Stock (together with any other series of preferred stock ranking on a parity
with the Series A Preferred Stock and upon which like voting rights have been
conferred and are exercisable) voting as a class may choose a successor who
shall hold office for the unexpired term in respect of which such vacancy
occurred. Any Preferred Stock Director may be removed by, and shall not be
removed otherwise than by, a majority of the votes to which the holders of the
outstanding shares of Series A Preferred Stock and all other such series of
preferred stock ranking on a parity with the Series A Preferred Stock and upon
which like voting rights have been conferred and are exercisable are entitled.
Whenever the term of office of the Preferred Stock Directors elected by the
holders of Series A Preferred Stock voting as a class shall end and the special
voting powers vested in the holders of Series A Preferred Stock as provided in
this Section 4 shall have expired, the number of directors shall be such number
as may be provided for in the By-Laws or in a resolution of the Board of
Directors adopted in accordance with the By-laws.

5. REDEMPTION. The outstanding shares of Series A Preferred Stock
shall not be redeemable prior to November 8, 1996. On or after November 8,
1996, the Series A Preferred Stock may be redeemed at the option of the Company



at any time, in whole or in part, at a price of $51.575 per share, plus accrued
and unpaid dividends, if any, 1if redeemed prior to November 1, 1997 and at the
prices indicated below, plus in each case accrued and unpaid dividends, if any,
if redeemed during the 12-month period beginning November 1 of the years
indicated Dbelow:
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Redemption Redemption
Year Price Year Price
1997 ..., $51.350 2001........ $50.450
1998......... $51.125 2002........ $50.225
1999......... $50.900 2003 and
2000......... $50.675 thereafter.. $ 50.00

in each case plus accrued and unpaid dividends, if any, up to but excluding the
date fixed for redemption (subject to the right of the holder of record of
shares of Series A Preferred Stock on a record date for the payment of a
dividend on the Series A Preferred Stock to receive the dividend due on such
shares of Series A Preferred Stock on the corresponding Dividend Payment Date).

No sinking fund, mandatory redemption or other similar provision shall
apply to the Series A Preferred Stock.

If fewer than all the outstanding shares of Series A Preferred Stock are
to be redeemed, the Company will determine those to be redeemed pro rata as
nearly as practicable, by lot, or by such other method as the Board of Directors
may determine to be fair and appropriate.

Notice of any proposed redemption of shares of Series A Preferred Stock
shall be mailed by means of first class mail, postage paid, addressed to the
holders of record of the shares of Series A Preferred Stock to be redeemed, at
their respective addresses then appearing in the stock register of the Company,
not less than thirty (30) nor more than sixty (60) days prior to the date fixed
for such redemption (herein referred to as the "Redemption Date"). Each such
notice shall specify (i) the Redemption Date, (ii) the Redemption Price, (iii)
the place for payment and for delivering the stock certificate(s) and transfer
instrument (s) in order to collect the Redemption price; (iv) the shares of
Series A Preferred Stock to be redeemed and (v) the then effective Conversion
Price (as defined below) and that the right of holders of shares of Series A
Preferred Stock being redeemed to exercise their conversion right shall
terminate as to such shares at the close of business on the business day next
preceding the Redemption Date (provided that no default by the Company in the
payment of the applicable Redemption Price (including any accrued and unpaid
dividends) shall have occurred and be continuing). Any notice mailed in such
manner shall be conclu-
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sively deemed to have been duly given whether or not such notice is in fact
received.

The holder of any shares of Series A Preferred Stock redeemed upon any
exercise of the Company's redemption right shall not be entitled to receive
payment of the Redemption Price for such shares until such holder shall cause to
be delivered to the place specified in the notice given with respect to such
redemption (i) the certificate(s) representing such shares of Series A Preferred
Stock and (ii) transfer instrument(s) satisfactory to the Company and sufficient
to transfer such shares of Series A Preferred Stock to the Company free of any



adverse interest. No interest shall accrue or be paid on the Redemption Price
of any share of Series A Preferred Stock.

On and after the Redemption Date for any share of Series A Preferred
Stock, such share shall (provided the Redemption (including any accrued and
unpaid dividends up to but excluding the Redemption Date) of such share has been
paid or properly provided for) be deemed to cease to be outstanding and all
rights of any person other than the Company in such share shall be extinguished
on the Redemption Date for such share (including all rights to receive future
dividends with respect to such share) except for the right to receive the
Redemption Price (including any accrued and unpaid dividends up to but excluding
the Redemption Date), without interest, for such share in accordance with the
provisions of this Section 5, subject to applicable escheat laws. Any interest
accrued on such funds shall be paid to the Company from time to time.

If any such notice of redemption shall have been duly given or has been
given to a bank or trust company hereinafter referred to in Section 8 with
irrevocable written instruction to promptly give or complete such notice, and if
on or before the Redemption Date all funds necessary for such redemption shall
have been deposited with such a bank or trust company, in trust for the benefit
of the holders of the shares so called for redemption, then, notwithstanding the
certificate or certificates for shares so called for redemption shall not have
been surrendered for redemption, from and after the time of such deposit all
shares so called for redemption shall be deemed to be no longer outstanding, and
all rights with respect to such shares shall forthwith terminate, except only
the right of the holders thereof to receive from such bank or trust company at
any time after the time of such deposit the funds so deposited, without
interest, on or before the date fixed for redemption, and to exercise all
privileges of conversion, if any, not theretofore expired, subject to applicable
escheat laws. Any interest accrued on such funds so held by such bank or trust
company shall be paid to the Company from time to time.
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In the event that any shares of Series A Preferred Stock shall be
converted into Common Stock pursuant to Section 7 hereof, then (i) the Company
shall not have the right to redeem such shares and (ii) any funds which shall
have been deposited for the payment of the Redemption Price for such shares
shall be returned to the Company immediately after such conversion (subject to
declared dividends payable to holders of shares of Series A Preferred Stock on
the record date for such dividends being so payable, to the extent set forth in
Section 7 hereof).

Subject to Section 2 hereof and to the following paragraph, the Company
shall have the right to purchase shares of Series A Preferred Stock in the
public market at such prices as may from time to time be available in the public
market for such shares and shall have the right at any time to acquire any
shares of Series A Preferred Stock from the owner of such shares on such terms
as may be agreeable to such owner. Shares of Series A Preferred Stock may be
acquired by the Company from any shareholder pursuant to this paragraph without
offering any other shareholder an equal opportunity to sell his stock to the
Company, and no purchase by the Company from any shareholder pursuant to this
paragraph shall be deemed to create any right on the part of any shareholder to
sell any shares of Series A Preferred Stock (or any other stock) to the Company.

Notwithstanding the foregoing provisions of this Section 5, and subject
to the provisions of Section 2 hereof, if a dividend upon any shares of Series A
Preferred Stock is past due, (i) no shares of the Series A Preferred Stock may
be redeemed, except (A) by means of a redemption pursuant to which all
outstanding shares of the Series A Preferred Stock are simultaneously redeemed,
or pursuant to which the outstanding shares of the Series A Preferred Stock are
redeemed on a pro rata basis or (B) by conversion of shares of Series A
Preferred Stock into, or exchange of such shares for, Common Stock or any other
stock of the Company ranking junior to the Series A Preferred Stock as to
dividends and upon liquidation, dissolution or winding up, and (ii) neither the
Company nor any subsidiary of the Company shall purchase or otherwise acquire



any shares of the Series A Preferred Stock, except (A) pursuant to a purchase or
exchange offer made on the same terms to all holders of the Series A Preferred
Stock or (B) by conversion of shares of Series A Preferred Stock into, or
exchange of such shares for, Common Stock or any other stock of the Company
ranking junior to the Series A Preferred Stock as to dividends and upon
liqguidation, dissolution or winding up.
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6. LIQUIDATION. In the event of any voluntary or involuntary
dissolution, ligquidation or winding up of the Company (for the purposes of this
Section 6, a "Ligquidation"), before any distribution of assets shall be made to
the holders of Common Stock or the holders of any other stock of the Company
that ranks junior to the Series A Preferred Stock upon liquidation, dissolution
or winding up, the holder of each share of Series A Preferred Stock then
outstanding shall be entitled to be paid out of the assets of the Company
available for distribution to its shareholders, an amount equal to $50 per share
plus all dividends accrued and unpaid on such share up to the date of
distribution of the assets of the Company to the holders of Series A Preferred
Stock, and the holders of any class or series of stock ranking on a
parity with the Series A Preferred Stock as to liquidation, dissolution or
winding up shall be entitled to receive the full respective liquidation
preferences (including any premium), to which they are entitled and shall
receive all accrued and unpaid dividends with respect to their respective shares
through and including the date of distribution.

If upon any Liquidation of the Company, the assets available for
distribution to the holders of Series A Preferred Stock and any other stock of
the Company ranking on a parity with the Series A Preferred Stock upon
Liquidation which shall then be outstanding shall be insufficient to pay the
holders of all outstanding shares of Series A Preferred Stock and all other such
parity stock the full amounts (including all dividends accrued and unpaid) of
the ligquidating distribution to which they shall be entitled, then the holders
of each series of such stock will share ratably in any such distribution of
assets first in proportion to their respective liquidation preferences until
such preferences are paid in full, and then in proportion to their respective
amounts of accrued but unpaid dividends. After payment of any such liquidating
preference and accrued dividends, the holders of shares of the Series A
Preferred Stock will not be entitled to any further participation in any
distribution of assets by the Company.

For purposes of this Section 6, a Liguidation shall not include (i) any
consolidation or merger of the Company with or into any other corporation, (ii)
any liquidation, dissolution, winding up or reorganization of the Company
immediately followed by reincorporation of another corporation or (iii) a sale
or other disposition of all or substantially all of the Company's assets to
another corporation unless in connection therewith the Liquidation of the
Company 1s specifically approved.
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The holder of any shares of Series A Preferred Stock shall not be
entitled to receive any payment owed for such shares under this Section 6 until
such holder shall cause to be delivered to the Company (i) the certificate(s)
representing such shares of Series A Preferred Stock and (ii) transfer
instrument (s) satisfactory to the Company and sufficient to transfer such shares
of Series A Preferred Stock to the Company free of any adverse interest. As in
the case of the Redemption Price, no interest shall accrue on any payment upon
Liquidation after the due date thereof.

7. CONVERSION PRIVILEGE. The holder of any share of Series A Preferred
Stock shall have the right, at such holder's option (but if such share is called
for redemption, then in respect of such share only to and including but not
after the close of business on the second business day preceding the date fixed



for such redemption, provided that no default by the Company in the payment of
the applicable Redemption Price (including any accrued and unpaid dividends)
shall have occurred and be continuing on the date fixed for such redemption), to
convert such share into that whole number of fully paid and nonassessable shares
of Common Stock equal to a fraction, the numerator of which is the ligquidation
preference specified in Section 6 above (excluding accrued but unpaid dividends,
if any) of such share of Series A Preferred Stock surrendered for conversion,
and the denominator of which is the current Conversion Price per share of Common
Stock. The Conversion Price shall initially be $25.3125 per share of Common
Stock and shall be subject to adjustment as set forth below.

In order to exercise the conversion privilege, the holder of shares of
Series A Preferred Stock shall surrender the certificate(s) representing such
shares, accompanied by transfer instrument(s) satisfactory to the Company and
sufficient to transfer the Series A Preferred Stock being converted to the
Company free of any adverse interest, at any of the offices or agencies

maintained for such purpose by the Company ("Conversion Agent") and shall give
written notice to the Company at such Conversion Agent that the holder elects to
convert such shares. Such notice shall also state the name(s), together with

address (es), in which the certificate(s) for shares of Common Stock which shall
be issuable on such conversion shall be issued. As promptly as practicable
after the surrender of such shares of Series A Preferred Stock as aforesaid, the
Company shall issue and shall deliver at such Conversion Agent to such holder,
or upon such holder's written order, a certificate(s) for the number of full
shares of Common Stock issuable upon the conversion of such shares in accordance
with the provisions hereof, and any fractional interest in respect of a share of
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Common Stock arising upon such conversion shall be settled as provided below.
Balance certificates will be issued for the remaining shares of Series A
Preferred Stock in any case in which fewer than all of the shares of Series A
Preferred Stock represented by a certificate are converted. Each conversion
shall be deemed to have been effected immediately prior to the close of business
on the date on which shares of Series A Preferred Stock shall have been so
surrendered and such notice received by the Company as aforesaid, and the
person(s) in whose name(s) any certificate(s) for shares of Common Stock shall
be issuable upon such conversion shall be deemed to have become the holder(s) of
record of the Common Stock represented thereby at such time, unless the stock
transfer books of the Company shall be closed on the date on which shares of
Series A Preferred Stock are so surrendered for conversion, in which event such
conversion shall be deemed to have been effected immediately prior to the close
of business on the next succeeding day on which such stock transfer books are
open, and such person(s) shall be deemed to have become such holder(s) of record
of the Common Stock at the close of business on such later day. In either
circumstance, such conversion shall be at the Conversion Price in effect on the
date upon which such share shall have been surrendered and such notice received
by the Company.

In the case of any share of Series A Preferred Stock which is converted
after any record date with respect to the payment of a dividend on the Series A
Preferred Stock and on or prior to the next succeeding Dividend Payment Date,
the dividend due on such next succeeding Dividend Payment Date shall be payable
on such Dividend Payment Date to the holder of record of such share as of such
preceding record date notwithstanding such conversion, except that holders of
shares called for redemption on a Redemption Date between the record date and
the Dividend Payment Date will not be entitled to receive such dividend.
However, shares of Series A Preferred Stock surrendered for conversion during
the period between the close of business on any record date with respect to the
payment of a dividend on the Series A Preferred Stock next preceding any
Dividend Payment Date and the opening of business on such Dividend Payment Date
must (except in the case of shares of Series A Preferred Stock which have been
called for redemption on a Redemption Date within such period) be accompanied by
payment in funds acceptable to the Company of an amount equal to the dividend
payable on such next succeeding Dividend Payment Date on the shares of Series A
Preferred Stock being surrendered for conversion. A holder of shares of Series



A Preferred Stock on a dividend record date who (or whose transferee) tenders
any such shares for conversion
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into shares of Common Stock on the corresponding Dividend Payment Date will
receive the dividend payable by the Company on such shares of Series A Preferred
Stock on such Dividend Payment Date, and the converting holder need not include
payment of the amount of such dividend upon surrender of shares of Series A
Preferred Stock for conversion. Except as provided in this paragraph, no
payment or adjustment shall be made upon any conversion on account of any
dividends accrued on shares of Series A Preferred Stock surrendered for
conversion or on account of any dividends on the Common Stock issued upon
conversion.

No fractional shares of Common Stock will be issued, but in lieu
thereof, in the sole discretion of the Board of Directors, either (i) such
fractional interest shall be rounded up to the next whole share, or (ii) an
appropriate amount will be paid in cash by the Company, as described in Section
10 hereof. 1If more than one certificate representing shares of Series A
Preferred Stock shall be surrendered for conversion at one time by the same
holder, the number of full shares of Common Stock issuable upon conversion
thereof shall be computed on the basis of the aggregate number of shares of
Series A Preferred Stock represented by, such certificates, or the specified
portions thereof to be converted, so surrendered.

The Conversion Price shall be adjusted from time to time as follows:

(a) In case the Company shall pay or make a dividend or other
distribution on Common Stock of the Company in Common Stock, the Conversion
Price in effect at the opening of business on the day following the date
fixed for the determination of shareholders entitled to receive such
dividend or other distribution shall be reduced by multiplying such
Conversion Price by a fraction of which the numerator shall be the number
of shares of Common Stock outstanding at the close of business on the date
fixed for such determination and the denominator shall be the sum of such
number of shares and the total number of shares constituting such dividend
or other distribution, such reduction to become effective immediately after
the opening of business on the day following the date fixed for such
determination. For the purposes of this subsection (a), the number of
shares of Common Stock at any time outstanding shall not include shares
held in the treasury of the Company but shall include shares issuable in
respect of scrip certificates issued in lieu of fractions of shares of
Common Stock. The Company will not pay any dividend or make any
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distribution on shares of Common Stock held in the treasury of the Company.

(b) In case the Company shall issue rights or warrants to all holders
of its Common Stock entitling them (for a period expiring within 45 days
after the record date fixed for a distribution of such rights or warrants)
to subscribe for or purchase shares of Common Stock at a price per share
less than the current market price per share (determined as provided in
subsection (g) below) of Common Stock on the date fixed for the
determination of shareholders entitled to receive such rights or warrants
(other than pursuant to a dividend reinvestment plan), the Conversion Price
in effect at the opening of business on the day following the date fixed
for such determination shall be reduced by multiplying such Conversion
Price by a fraction of which the numerator shall be the number of shares of
Common Stock outstanding at the close of business on the date fixed for
such determination plus the number of shares of Common Stock which the
aggregate of the offering price of the total number of shares of Common
Stock so offered for subscription or purchase would purchase at such
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current market price and the denominator shall be the number of shares of
Common Stock outstanding at the close of business on the date fixed for
such determination plus the number of shares of Common Stock so offered for
subscription or purchase, such reduction to become effective immediately
after the opening of business on the day following the date fixed for such
determination. For the purposes of this subsection (b), the number of
shares of Common Stock at any time outstanding shall not include shares
held in the treasury of the Company but shall include shares issuable in
respect of scrip certificates issued in lieu of fractions of shares of
Common Stock. The Company will not issue any rights or warrants in respect
of shares of Common Stock held in the treasury of the Company. To the
extent that shares of Common Stock are not delivered after the expiration
of such rights or warrants, the Conversion Price shall be readjusted to the
Conversion Price which would then be in effect had the adjustments made in
respect of the issuance of such rights or warrants been made on the basis
of delivery of only the number of shares of Common Stock actually
delivered.

(c) In case the outstanding shares of Common Stock shall be
subdivided into a greater number of shares of Common Stock, the Conversion
Price in effect at the opening of business on the day following the day
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upon which such subdivision becomes effective shall be proportionately
reduced, and, conversely, in case the outstanding shares of Common Stock
shall each be combined into a smaller amount of shares of Common Stock, the
Conversion Price in effect at the opening of business on the day following
the day upon which such combination becomes effective shall be
proportionately increased, such reduction or increase, as the case may be,
to become effective immediately after the opening of business on the day
following the day upon which such subdivision or combination becomes
effective.

(d) In case the Company shall, by dividend or otherwise, distribute
to all holders of its Common Stock (i) evidences of its indebtedness and/or
(ii) cash or other assets (including securities, but excluding Common Stock
and any rights or warrants referred to in subsection (b) above, dividends
or distributions in connection with the ligquidation, dissolution or winding
up of the Company, dividends payable solely in cash that may from time to
time be fixed by the Board of Directors of the Company and dividends or
distributions referred to in subsection (a) above), then in each case
(unless the Company elects to reserve such evidences of indebtedness,
securities or other assets for distribution to the holders of Series A
Preferred Stock upon the conversion thereof so that any such holder
converting such shares will receive upon such conversion, in addition to
the shares of the Common Stock to which such holder is entitled, the amount
and kind of such evidences of indebtedness, securities or other assets
which such holder would have received if such holder had, immediately prior
to the record date for the distribution of the evidences of indebtedness,
securities or other assets, converted such shares of Series A Preferred
Stock into Common Stock) the Conversion Price shall be adjusted so that the
sum shall equal the price determined by multiplying the Conversion Price in
effect immediately prior to the close of business on such record date by a
fraction of which the numerator shall be the current market price per share
(determined as provided in subsection (g) below) of the Common Stock on
such record date less the then fair market value (as determined by the
Board of Directors, whose determination shall be conclusive and shall be
described in a statement filed with any Conversion Agent) of the portion of
the cash or other assets, evidences of indebtedness or securities so
distributed (and for which an adjustment to the Conversion Price has not
previously been made pursuant to the terms of this
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Section 7) applicable to one share of Common Stock and the denominator
shall be such current market price per share of the Common Stock, such
adjustment to become effective immediately prior to the opening of business
on the day following such record date. However, in the event the then fair
market value (as so determined) of the portion of the evidences of
indebtedness, securities or other assets so distributed applicable to one
share of Common Stock is equal to or greater than the current market price
of the Common Stock on such record date, in lieu of the foregoing
adjustment, adequate provision shall be made so that each holder of shares
of Series A Preferred Stock shall have the right to receive upon conversion
thereof the amount and kind of evidences of indebtedness, securities or
other assets such holder would have received had he converted such shares
on such record date. If the Board of Directors determines the fair market
value of any distribution for purposes of this subparagraph by reference to
the actual or when issued trading market for any securities comprising a
distribution of securities, it shall in doing so consider the price in such
market over the period used in computing the current market price of the
Common Stock.

The occurrence of a distribution or the occurrence of any other event
as a result of which holders of shares of Series A Preferred Stock
converting such shares into Common Stock hereunder will not be entitled to
receive rights issued pursuant to any shareholders protective rights
agreement that may be adopted by the Company (the "Rights") in the same
amount and manner as if such holders had converted such shares immediately
prior to the occurrence of such event shall be deemed a distribution of
Rights for the purposes of conversion adjustments pursuant to this
subparagraph. In lieu of making any adjustment to the Conversion Price
under this subparagraph as a result of such a distribution of Rights, the
Company may, at its option, provide that Rights shall be issuable in the
same amount and manner upon conversion of the Series A Preferred Stock
without regard to whether the shares of Common Stock issuable upon
conversion of the Series A Preferred Stock were issued before or after such
distribution or other event.

(e) In case the Company shall, by dividend or otherwise, at any time
distribute to all holders of its Common Stock cash (excluding (i) any cash
dividends on the Common Stock to the extent that the aggregate cash
dividends per share of Common Stock in any consecutive 12-month period do
not exceed the greater of (a)
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the amount per share of Common Stock of the cash dividends paid on the
Common Stock in the next preceding 12-month period, to the extent that such
dividends for the preceding 1l2-month period did not require an adjustment
to the Conversion Price pursuant to this subparagraph (as adjusted to
reflect subdivisions or combinations of the Common Stock) and (b) 15% of
the average daily Closing Prices (as hereinafter defined) of the Common
Stock for the ten consecutive Trading Days (as hereinafter defined)
immediately prior to the date of declaration of such dividend, (ii) any
dividend or distribution in connection with the ligquidation, dissolution or
winding up of the Company, whether voluntary or involuntary, and (iii) any
redemption of Rights issued under a rights agreement) then, in each such
case, unless the Company elects to reserve such an amount of cash for
distribution to the holders of the Series A Preferred Stock so that any
such holder converting such shares will receive upon such conversion, in
addition to the shares of the Common Stock to which such holder is
entitled, the amount of cash which such holder would have received if such
holder had, immediately prior to the record date for such distribution of
cash, converted its shares of Series A Preferred Stock into Common Stock,
the Conversion Price shall be reduced so that the same shall equal the
price determined by multiplying the Conversion Price in effect at the close
of business on such record date by a fraction of which the numerator shall
be the last reported sales price of the Common Stock on such record date



less the amount of cash so distributed (to the extent not excluded as
provided above) applicable to one share of Common Stock, and the
denominator shall be such last reported sales price of the Common Stock,
such reduction to become effective immediately prior to the opening of
business on the day following such record date; provided, however, that in
the event the portion of the cash so distributed applicable to one share of
Common Stock is equal to or greater than the last reported sales price of
the Common Stock on such record date, in lieu of the foregoing adjustment,
adequate provision shall be made so that each holder of shares of Series A
Preferred Stock shall thereafter have the right to receive upon conversion
the amount of cash such holder would have received had such holder
converted each share of Series A Preferred Stock on such record date. If
any adjustment is required to be made as set forth in this subparagraph as
a result of a distribution which is a dividend described in subclause (1)
of this subparagraph, such adjustment would be based upon the
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amount by which such distribution exceeds the amount of the dividend
permitted to be excluded pursuant to such subclause (i) of this
subparagraph. If an adjustment is required to be made pursuant to this
subparagraph as a result of a distribution which is not such a dividend,
such adjustment would be based upon the full amount of such distribution.

(f) In case of the consummation of a tender or exchange offer (other
than an odd-lot tender offer) made by the Company or any subsidiary of the
Company for all or any portion of the Common Stock to the extent that the
cash and value of any other consideration included in such payment per
share of Common Stock exceeds the first reported sales price per share of
Common Stock on the Trading Day next succeeding the Expiration Time (as
defined below), the Conversion Price shall be reduced so that the same
shall equal the price determined by multiplying the Conversion Price in
effect immediately prior to the last time tenders or exchanges may be made
pursuant to such tender or exchange offer (the "Expiration Time") by a
fraction of which the numerator shall be the number of shares of Common
Stock outstanding (including any tendered or exchanged shares) on the
Expiration Time multiplied by the first reported sales price of the Common
Stock on the Trading Day next succeeding the Expiration Time, and the
denominator shall be the sum of (A) the fair market value (determined by
the Board of Directors, whose determination shall be conclusive and
described in a resolution of the Board of Directors) of the aggregate
consideration payable to shareholders based on the acceptance (up to any
maximum specified in the terms of the tender or exchange offer) of all
shares validly tendered or exchanged and not withdrawn as of the Expiration
Time (the shares deemed so accepted, up to any such maximum, being referred
to as the "Purchased Shares") and (B) the product of the number of shares
of Common Stock outstanding (less any Purchased Shares) on the Expiration
Time and the first reported sales price of the Common Stock on the Trading
Day next succeeding the Expiration Time, such reduction to become effective
immediately prior to the opening of business on the day following the
Expiration Time.

(g) For the purpose of any computation under this Section 7, the
current market price per share of Common Stock on any day shall be deemed
to be the average of the daily Closing Prices (as hereinafter defined) per
share of Common Stock for the ten consecutive Trading Days prior to and
including the date in question;
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provided, however, that (1) if the "ex" date (as hereinafter defined) for

any event (other than the issuance, distribution or Fundamental Change



requiring such computation) that requires an adjustment to the Conversion
Price pursuant to this Section 7 occurs during such ten consecutive Trading
Days and prior to the "ex" date for the issuance, distribution or
Fundamental Change requiring such computation, the Closing Price for each
Trading Day prior to the "ex" date for such other event shall be adjusted
by multiplying such Closing Price by the same fraction by which the
Conversion Price is so required to be adjusted as a result of such other
event, (2) if the "ex" date for any event (other than the issuance,
distribution or Fundamental Change requiring such computation) that
requires an adjustment to the Conversion Price pursuant to such
subparagraphs hereof occurs on or after the "ex" date for the issuance,
distribution or Fundamental Change requiring such computation and on or
prior to the date in question, the Closing Price for each Trading Day on
and after the "ex" date for such other event shall be adjusted by
multiplying such Closing Price by the reciprocal of the fraction by which
the Conversion Price is so required to be adjusted as a result of such
other event (provided that in the event that such fraction is required to
be determined at a date subsequent to the date in question and with
reference to events taking place subsequent to the date in question, the
Board of Directors of the Company or, to the extent permitted by applicable
law, a duly authorized committee thereof, whose determination shall be
conclusive and described in a resolution of the Board of Directors or such
duly authorized committee thereof, as the case may be, shall estimate such
fraction based on assumptions it deems reasonable regarding such events
taking place subsequent to the date in question, and such estimated
fraction shall be used for purposes of such adjustment until such time as
the actual fraction by which the Conversion Price is so required to be
adjusted as a result of such other event is determined), and (3) if the
"ex" date for the issuance, distribution or Fundamental Change requiring
such computation is on or prior to the date in question, after taking into
account any adjustment required pursuant to clause (1) or (2) of this
proviso, the Closing Price for each Trading Day on or after such "ex" date
shall be adjusted by adding thereto the amount of any cash and the fair
market value (as determined by the Board of Directors or, to the extent
permitted by applicable law, a duly authorized committee thereof in a
manner consistent with any
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determination of such value for purposes of the subparagraphs of this
Section 7, whose determination shall be conclusive and described in a
resolution of the Board of Directors or such duly authorized committee
thereof, as the case may be) of the evidences of indebtedness, shares of
capital stock or assets being distributed applicable to one share of Common
Stock as of the close of business an the day before such "ex" date. For
purposes of this paragraph, the term "ex" date, (1) when used with respect
to any issuance, distribution or Fundamental Change, means the first date
on which the Common Stock trades regular way on the relevant exchange or in
the relevant market from which the Closing Price was obtained without the
right to receive such issuance, such distribution or the cash, securities,
property or other assets distributable in such Fundamental Change to
holders of the Common Stock, (2) when used with respect to any subdivision
or combination of shares of Common Stock, means the first date on which the
Common Stock trades regular way on such exchange or in such market after
the time at which such subdivision or combination becomes effective, and
(3) when used with respect to any tender or exchange offer means the first
date on which the Common Stock trades regular way on such exchange or in
such market after the Expiration Time of such offer.

(h) No adjustment in the Conversion Price shall be required pursuant
to this Section 7 unless the adjustment would require a change of at least
1% of such price; provided, however, that any adjustments which by reason
of this subsection are not required to be made shall be carried forward and
taken into account in any subsequent adjustment. All calculations shall be
made to the nearest cent or to the nearest 1/100th of a share, as the case



may be. The Board of Directors of the Company from time to time may, to
the extent permitted by law, reduce the Conversion Price by any amount for
any period of at least 20 days, in which case the Company shall give at
least 15 days' notice of such reduction. In addition, the Company may, at
its option, make such reductions in the Conversion Price in addition to
those set forth in this Section 7, as it considers to be advisable in order
to avoid or diminish any income tax to any holders of shares of Common
Stock resulting from any dividend or distribution of stock or issuance of
rights or warrants to purchase or subscribe for stock or from any event
treated as such for income tax purposes or for any other reasons. The
Company shall have the power to resolve any ambiguity or
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correct any error with regard to the preceding sentence and its actions in
so doing shall be final and conclusive. Notwithstanding anything to the
contrary within this Section 7, the Conversion Price shall not be less than
the greater of $1.00 or the par value, i1if any, per share of the Common
Stock. In the event an adjustment provided for herein would result in a
Conversion Price of less than $1.00 or the par value, if any, such adjusted
Conversion Price shall be such greater amount per share.

Whenever the Conversion Price is adjusted as herein provided, (i) the
Company shall promptly file with any Conversion Agent a Certificate of a
duly authorized officer of the Company or of a firm of independent public
accountants setting forth the Conversion Price after such adjustment and
setting forth a brief statement of the facts requiring such adjustment, and
the manner of computing the same, which certificate, if of a firm of
independent public accountants, shall be conclusive evidence of the
correctness of such adjustment, and (ii) a notice stating that the
Conversion Price has been adjusted and setting forth the adjusted
Conversion Price shall forthwith be given by the Company to any Conversion
Agent and mailed by the Company to each holder of shares of Series A
Preferred Stock at such holder's last address as the same appears on the
books of the Company.

In any case in which this Section 7 provides that an adjustment shall
become effective immediately after a record date for an event, the Company
may defer until the occurrence of such event (A) issuing to the holder of
any share of Series A Preferred Stock converted after such record date and
before the occurrence of such event the additional shares of Common Stock
issuable upon such conversion by reason of the adjustment required by such
event over and above the Common Stock issuable upon such conversion before
giving effect to such adjustment and (B) paying to such holder any amount
in cash in lieu of any fractional shares pursuant to this Section 7.

For purposes of this Section 7, "Common Stock" includes any stock of
any class of the Company which has no preference in respect of dividends or
of amounts payable in the event of any voluntary or involuntary
liquidation, dissolution or winding-up of the Company and which is not
subject to redemption by the Company. However, subject to the provisions of
this Section 7,
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shares issuable on conversion of shares of Series A Preferred Stock shall
include only shares of the class designated as Common Stock of the Company
on the date of the initial issuance of Series A Preferred Stock by the
Company, or shares of any class or classes resulting from any
reclassification or reclassifications thereof and which have no preference
in respect of dividends or of amounts payable in the event of any voluntary
or involuntary liquidation, dissolution or winding up of the Company and
which are not subject to redemption by the Company; provided that if at any
time there shall be more than one such resulting class, the shares of each
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such class then so issuable shall be substantially in the proportion which

the total number of shares of such class resulting from all such
reclassifications bears to the total number of shares of all such classes

resulting from all such reclassifications.
In case:

(1) the Company shall declare a dividend (or any other
distribution) on its Common Stock that would cause an adjustment to
the Conversion Price of the Series A Preferred Stock pursuant to the
terms of any of the subsections above (including such an adjustment
that would occur but for the terms of the first sentence of subsection
(h) above); or

(ii) the Company shall authorize the granting to the holders of
its Common Stock generally of rights or warrants (for a period
expiring within 45 days after the record date fixed for a distribution
of such rights and warrants) to subscribe for or purchase any shares
of capital stock of any class or of any other rights; or

(1id) the outstanding shares of Common Stock shall be subdivided
into a greater number of shares of Common Stock or combined into a
smaller number of shares of Common Stock; or

(iv) of any reclassification of the Common Stock of the Company
(other than a subdivision or combination of its outstanding shares of
Common Stock), or of any consolidation, merger or share exchange to
which the Company is a party and for which approval of any
shareholders of the Company is required, or of the sale or transfers
of all or
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substantially all of the assets of the Company or a compulsory share
exchange; or

(v) of the voluntary or involuntary dissolution, liquidation or
winding up of the Company;

then the Company shall cause to be filed with any Conversion Agent, and
shall cause to be mailed to all holders of shares of Series A Preferred
Stock at each such holder's last address as the same appears on the books
of the Company, at least 20 days prior to the applicable record or
effective date hereinafter specified, a notice stating (A) the date on
which a record is to be taken for the purpose of such dividend,
distribution, rights or warrants, or, if a record is not to be taken, the
date as of which the holders of Common Stock of record to be entitled to
such dividend, distribution, rights or warrants are to be determined, or
(B) the date on which such reclassification, consolidation, merger, share
exchange, sale, transfer, dissolution, liquidation or winding up is
expected to become effective, and the date as of which it is expected that
holders of Common Stock of record shall be entitled to exchange their
shares of Common Stock for securities, cash or other property deliverable
upon such reclassification, consolidation, merger, share exchange, sale,
transfer, dissolution, liquidation or winding up. Neither the failure to
give such notice nor any defect therein shall affect the legality or
validity of the proceedings described in clauses (i) through (v) above.

The Company will pay any and all documentary stamp or similar issue or

transfer taxes payable in respect of the issue or delivery of shares of Common
Stock on conversions of shares of Series A Preferred Stock pursuant hereto;
provided, however, that the Company shall not be required to pay any tax which
may be payable in respect of any transfer involved in the issue or delivery of
shares of Common Stock in a name other than that of the holder of the shares of
Series A Preferred Stock to be converted and no such issue or delivery shall be
made

unless and until the person requesting such issue or delivery has paid to



the Company the amount of any such tax or has established, to the satisfaction
of the Company, that such tax has been paid.

The Company covenants that all shares of Common Stock which may be
delivered upon conversions of shares of Series A Preferred Stock will upon
delivery be duly and
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validly issued and fully paid and nonassessable, free of all liens and charges
and not subject to any preemptive rights.

The Company covenants that it will at all times reserve and keep
available, free from preemptive rights, out of the aggregate of its authorized
but unissued shares of Common Stock, a sufficient number of shares of Common
Stock for the purpose of effecting conversions of shares of Series A Preferred
Stock not theretofore converted. For purposes of this reservation of Common
Stock, the number of shares of Common Stock which shall be deliverable upon the
conversion of all outstanding shares of Series A Preferred Stock shall be
computed as if at the time of computation all outstanding shares of Series A
Preferred Stock were held by a single holder. The issuance of shares of Common
Stock upon conversion of shares of Series A Preferred Stock is hereby authorized
in all respects.

If any shares of Common Stock required to be reserved for purposes of
conversion of the Series A Preferred Stock hereunder require registration with
or approval of any governmental authority under any Federal or State law before
such shares may be issued upon conversion, the Company will in good faith and as
expeditiously as possible endeavor to cause such shares to be duly registered or
approved, as the case may be. TIf the Common Stock is listed on the New York
Stock Exchange, the NASDAQ Stock Market ("Nasdag") or any other national
securities exchange, the Company will, in good faith and as expeditiously as
possible, endeavor, 1f permitted by the rules of such exchange or system, to
list and keep listed on such exchange or system, upon official notice of
issuance, all shares of Common Stock issuable upon conversion of the Series A
Preferred Stock.

Notwithstanding the provisions in this Section 7, the issuance of any
shares of Common Stock pursuant to any plan providing for the reinvestment of
dividends or interest payable on securities of the Company and the investment of
additional optional amounts in shares of Common Stock under any such plan
(whether any such plan is now or hereafter authorized), or the issuance of any
shares of Common Stock or options or rights to purchase such shares pursuant to
any employee benefit plan or program of the Company or any subsidiary (whether
any such plan or program is now or hereafter authorized), or pursuant to any
option, warrant, right or exercisable, exchangeable or convertible security
outstanding as of the date the Series A Preferred Stock was first designated,
shall not be deemed to constitute an issuance of Common
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Stock or exercisable, exchangeable or convertible securities by the Company to
which any of the adjustment provisions described above applies. There shall be
no adjustment of the Conversion Price in case of the issuance of any stock (or
securities convertible into or exchangeable for stock) of the Company except as
described in this Section 7. Except as expressly set forth in this Section 7, if
any action would require adjustment of the Conversion Price pursuant to more
than one of the provisions described above, only one adjustment shall be made
and such adjustment shall be the amount of adjustment which has the highest
absolute value.

In the event that the Company shall be a party to any transaction
constituting a recapitalization, reclassification, consolidation, merger, sale,
transfer of all or substantially all of its assets or share exchange (including



without limitation any (i) recapitalization or reclassification of shares of the
Common Stock (other than a change from no par value to par value, or from par
value to no par value, or as a result of a subdivision or combination of the
Common Stock)), (ii) any consolidation of the Company with, or merger of the
Company into, any other corporation, any merger of another corporation into the
Company as a result of which holders of Common Stock shall be entitled to
receive securities or other property or assets (including cash) with respect to
or in exchange for the Common Stock (other than a merger which does not result
in a reclassification, conversion, exchange or cancellation of outstanding
shares of Common Stock of the Company), (iii) any sale or transfer of all or
substantially all of the assets of the Company, or (iv) any compulsory share
exchange, pursuant to any of which the holders of Common Stock shall be entitled
to receive other securities, cash or other property), then appropriate provision
shall be made as part of the terms of such transaction so that the holder of
each share of Series A Preferred Stock then outstanding shall have the right
thereafter to convert such share only into (1) in the case of a Non-Stock
Fundamental Change (as hereinafter defined) and subject to funds being legally
available for such purpose under applicable law at the time of such conversion,
the kind and amount of securities, cash and other property that would have been
receivable upon such recapitalization, reclassification, consolidation, merger,
sale, transfer or share exchange by a holder of the number of shares of Common
Stock into which such share of Series A Preferred Stock might have been
converted immediately prior to such recapitalization, reclassification,
consolidation, merger, sale, transfer or share exchange, after giving effect to
any adjustment in the Conversion Price required by the provisions which follow,
and (2) in the case of a Common
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Stock Fundamental Change (as hereinafter defined), common stock of the kind
received by holders of Common Stock as a result of such Common Stock Fundamental
Change in an amount determined pursuant to the provisions of this Section 7. The
company formed by such consolidation or resulting from such merger or which
acquires such assets or which acquires the Company's shares, as the case may be,
shall make provisions in its certificate or articles of incorporation or other
constituent document to establish such right. Such certificate or articles of
incorporation or other constituent document shall provide for adjustments which,
for events subsequent to the effective date of such certificate or articles of
incorporation or other constituent document, shall be as nearly equivalent as
may be practicable to the adjustments provided for in this Section 7. The above
provisions shall similarly apply to successive recapitalizations,
reclassifications, consolidations, mergers, sales, transfer or share exchanges.

Notwithstanding any other provisions in this Section 7 to the contrary,
if any Fundamental Change (as hereinafter defined) occurs, then the Conversion
Price in effect will be adjusted immediately following such Fundamental Change
as described below. In addition, in the event of a Common Stock Fundamental
Change, each share of Series A Preferred Stock shall be convertible solely into
Common Stock of the kind received by holders of Common Stock as the result of
such Common Stock Fundamental Change.

For purposes of calculating any adjustment to be made pursuant to this
Section 7 in the event of a Fundamental Change, immediately following such
Fundamental Change (and for such purposes a Fundamental Change shall be deemed
to occur on the earlier of (a) the occurrence of such Fundamental Change and (b)
the date, if any, fixed for determination of shareholders entitled to receive
the cash, securities, property or other assets distributable in such Fundamental
Change to holders of the Common Stock):

(1) in the case of a Non-Stock Fundamental Change, the Conversion
Price per share of Common Stock shall be the lower of (A) the Conversion
Price in effect immediately prior to such Non-Stock Fundamental Change, but
after giving effect to any other adjustments effected pursuant to this
Section 7, and (B) the product of (1) the greater of the Applicable Price
(as hereinafter defined) and the applicable Reference Market Price (as
hereinafter defined) and (2) a fraction, the numerator of which shall be



$50 and the denominator of which shall be the amount at which one share of
Series A Preferred Stock would be redeemed by
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the Company if the redemption date were the date of such Non-Stock
Fundamental Change (such denominator being the sum of (1) the redemption
price set forth in the table contained in Section 5(a) above, or if the
Non-Stock Fundamental Change occurs during the period commencing on the
date of original issue of the Series A Preferred Stock and ending October
31, 1994, and for the 12-month periods commencing November 1, 1994 and
November 1, 1995, and for the period commencing November 1, 1996 and ending
November 7, 1996, $52.250, $52.025, $51.800 and $51.575, respectively,
and (2) any accrued and unpaid dividends on the Series A Preferred Stock,
whether or not declared, to but excluding the date of such Non-Stock
Fundamental Change); and

(ii) in the case of a Common Stock Fundamental Change, the Conversion
Price per share of Common Stock shall be the Conversion Price in effect
immediately prior to such Common Stock Fundamental Change, but after giving
effect to any other adjustments effected pursuant to this Section 7,
multiplied by a fraction, the numerator of which is the Purchaser Stock
Price (as hereinafter defined) and the denominator of which is the
Applicable Price; provided, however, that in the event of a Common Stock
Fundamental Change in which (A) 100% of the value of the consideration
received by a holder of Common Stock is common stock of the successor,
acquiror or other third party (and cash, if any, paid with respect to any
fractional interests in such common stock resulting from such Common Stock
Fundamental Change and (B) all of the Common Stock shall have been
exchanged for, converted into or acquired for common stock (and cash, if
any, with respect to fractional interests) of the successor, acquiror or
other third party, the Conversion Price per share of Common Stock
immediately following such Common Stock Fundamental Change shall be the
Conversion Price in effect immediately prior to such Common Stock
Fundamental Change multiplied by a fraction, the numerator of which is one
(1) and the denominator of which is the number of shares of common stock of
the successor, acquiror, or other third party received by a holder of one
share of Common Stock as a result of such Common Stock Fundamental Change.

The following definitions shall apply to terms used in this Section 7:

(a) "Applicable Price" shall mean (i) in the event of a Non-Stock
Fundamental Change in which the
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holders of the Common Stock receive only cash, the amount of cash received
by the holder of one share of Common Stock and (ii) in the event of any
other Non-Stock Fundamental Change or any Common Stock Fundamental Change,
the average of the Closing Prices for one share of the Common Stock during
the ten Trading Days immediately prior to the record date for the
determination of the holders of Common Stock entitled to receive cash,
securities, property or other assets in connection with such Non-Stock
Fundamental Change or Common Stock Fundamental Change or, if there is no
such record date, prior to the date upon which the holders of the Common
Stock shall have the right to receive such cash, securities, property or
other assets. The Closing Price on any Trading Day may be subject to
adjustment as provided in this Section 7.

(b) "Closing Price" with respect to any securities on any day shall
mean the closing sale price, regular way, on such day or, in case no such
sale takes place on such day, the average of the reported closing bid and
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asked prices, regular way, in each case on Nasdaq or, if such security is
not listed or admitted to trading on such Exchange, on the principal
national securities exchange or quotation system on which such security is
quoted or listed or admitted to trading or, if not quoted or listed or
admitted to trading on any national securities exchange or quotation
system, the average of the closing bid and asked prices of such security
on the over-the-counter market on the date in question as reported by the
National Quotation Bureau Incorporated, or a similarly generally accepted
reporting service, or if not so available, in such manner as furnished by
any New York Stock Exchange member firm selected from time to time by the
Board of Directors of the Company for that purpose or a price determined
in good faith by the Board of Directors of the Company. The Closing Price
on any Trading Day may be subject to adjustment as provided in this
Section 7.

(c) "Common Stock Fundamental Change" shall mean any Fundamental
Change in which more than 50% of the value (as determined in good faith by
the Board of Directors of the Company or, to the extent permitted by
applicable law, a duly authorized committee thereof) of the consideration
received by the holders of Common Stock pursuant to such transaction
consists of common stock that, for the ten consecutive Trading Days
immediately prior to such Fundamental Change, has been admitted for listing
or admitted for listing subject to
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notice of issuance on a national securities exchange or quoted on

Nasdaqg; provided, however, that a Fundamental Change shall not be a

Common Stock Fundamental Change unless either (i) the Company continues to
exist after the occurrence of such Fundamental Change and the outstanding
shares of Series A Preferred Stock continue to exist as outstanding shares
of Series A Preferred Stock, or (ii) not later than the occurrence of such
Fundamental Change, the outstanding shares of Series A Preferred Stock are
converted into or exchanged for shares of convertible preferred stock of a
corporation succeeding to the business of the Company, which convertible
preferred stock has powers, preferences and relative, participating,
optional or other rights, and qualifications, limitations and restrictions
substantially similar to those of the Series A Preferred Stock.

(d) "Fundamental Change" shall mean the occurrence of any transaction
or event or series of transactions or events pursuant to which all or
substantially all of the Common Stock shall be exchanged for, converted
into, acquired for or constitutes solely the right to receive cash,
securities, property or other assets (whether by means of an exchange
offer, liquidation, tender offer, consolidation, merger, combination,
reclassification, recapitalization or otherwise); provided, however, in the
case of a plan involving more than one such transaction or event, for
purposes of adjustment of the Conversion Price, such Fundamental Change
shall be deemed to have occurred when substantially all of the Common Stock
of the Company has been exchanged for, converted into, or acquired for or
constitutes solely the right to receive cash, securities, property or other
assets, but the adjustment shall be based upon the consideration which the
holders of Common Stock received in such transaction or event as a result
of which more than 50% of the Common Stock of the Company shall have been
exchanged for, converted into, or acquired for or shall constitute solely
the right to receive cash, securities, property or other assets; provided,

further, that such term does not include (i) any transaction or event in
which the Company and/or any of its subsidiaries are the issuers of all the
cash, securities, property or other assets exchanged, acquired or otherwise
issued in such transaction or event, or (ii) any transaction or event in
which the holders of Common Stock receive securities of an issuer other
than the Company if, immediately following such transaction or event, those



holders hold a majority of the securities having the power to vote
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normally in the election of directors of such other issuer outstanding
immediately following such transaction or other event.

(e) "Non-Stock Fundamental Change" shall mean any Fundamental Change
other than a Common Stock Fundamental Change.

(f) "Purchaser Stock Price" shall mean, with respect to any Common
Stock Fundamental Change, the average of the Closing Prices for one share
of the common stock received by holders of Common Stock in such Common
Stock Fundamental Change during the ten Trading Days immediately prior to
the record date for the determination of the holders of Common Stock
entitled to receive such common stock or, if there is no such record date,
prior to the date upon which the holders of the Common Stock shall have the
right to receive such common stock. The Closing Price on any Trading Day
may be subject to adjustment as provided in this Section 7.

(g) "Reference Market Price" shall initially mean $13.50 (which is an
amount equal to 66 2/3% of the last reported sales price for the Common
Stock on Nasdag on October 26, 1993) and, in the event of any
adjustment to the Conversion Price other than as a result of a Fundamental
Change, the Reference Market Price shall also be adjusted so that the ratio
of the Reference Market Price to the Conversion Price after giving effect
to any such adjustment shall always be the same as the ratio of $13.50 to
the initial Conversion Price set forth in this Section 7.

(h) "Trading Day" shall mean (A) if the applicable security is listed
or admitted for trading on the New York Stock Exchange or another national
securities exchange, a day on which the New York Stock Exchange or such
other national securities exchange is open for business or (B) if the
applicable security is quoted on Nasdaq, a day on which trades may be made
on such National Market System or (C) if the applicable security is not
otherwise listed, admitted for trading or quoted, any day other than a
Saturday or Sunday or on a day on which banking institutions in the State
of New York are authorized or obligated by law or executive order to close.

8. PAYMENTS. The Company may provide funds for any payment of the
Redemption Price prior to the Redemption Date for any shares of Series A
Preferred Stock or any
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amount distributable with respect to any Series A Preferred Stock under Section
6 hereof by depositing such funds with a bank or trust company selected by the
Company having a net worth of at least $100,000,000 and having its principal
place of business in New York, New York, Charlotte or Winston-Salem, North
Carolina, or Atlanta, Georgia, in trust for the benefit of the holders of such
shares of Series A Preferred Stock under arrangements providing irrevocably for
payment upon satisfaction of any conditions to such payment by the holders of
such shares of Series A Preferred Stock which shall reasonably be required by
the Company. Except as otherwise provided in Section 5 (seventh paragraph), the
Company shall be entitled to make any deposit of funds contemplated by this
Section 8 under arrangements designed to permit such funds to generate interest
or other income for the Company, and the Company shall be entitled to receive
all interest and other income earned by any funds while they shall be deposited
as contemplated by this Section 8, provided that the Company shall maintain on
deposit funds sufficient to satisfy all payments which the deposit arrangement
shall have been established to satisfy. If the conditions precedent to the
disbursement of any funds deposited by the Company pursuant to Section 5 or this
Section 8 shall not have been satisfied within two years after the



establishment of such funds, then (i) such funds shall be returned to the
Company upon its request; (ii) after such return, such funds shall be free of
any trust which shall have been impressed upon them; (iii) the person entitled
to the payment for which such funds shall have been originally intended shall
have the right to look only to the Company for such payment, subject to
applicable escheat laws; and (iv) the trustee which shall have held such funds
shall be relieved of any responsibility for such funds upon the return of such
funds to the Company.

Any payment which may be owed for the payment of the Redemption Price
for any shares of Series A Preferred Stock pursuant to Section 5 hereof or the
payment of any amount distributable with respect to any shares of Series A
Preferred Stock under Section 6 hereof shall be deemed to have been "paid or
properly provided for" upon the earlier to occur of: (1) the date upon which
funds sufficient to make such payment shall be deposited in a manner
contemplated by the preceding paragraph or (ii) the date upon which a check
payable to the person entitled to receive such payment shall be delivered to
such person or mailed to such person at either the address of such person then
appearing on the books of the Company or such other address as the Company shall
deem reasonable.
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9. STATUS OF REACQUIRED SHARES OF SERIES A PREFERRED STOCK. Shares of
Series A Preferred Stock issued and reacquired by the Company (including,
without limitation, shares of Series A Preferred Stock which have been redeemed
pursuant to the terms of Section 5 hereof and shares of Series A Preferred Stock
which have been converted into shares of Common Stock) shall have the status of
authorized and unissued shares of preferred stock, undesignated as to series,
subject to later issuance.

10. FRACTIONAL SHARES. In the event the holder of Series A Preferred
Stock shall be entitled to receive a fractional interest in a share of Series A
Preferred Stock or a fractional interest in a share of Common Stock, except as
otherwise provided herein, the Company shall either, in the sole discretion of
the Board of Directors, (i) round such fractional interest up to the next whole
share of Series A Preferred Stock or Common Stock, as the case may be, or (ii)
deliver cash in the amount of the fair market value (as determined by the Board
of Directors or in any manner prescribed by the Board of Directors) of such
fractional interest.

11. PREEMPTIVE RIGHTS. The Series A Preferred Stock is not entitled to

preemptive or subscription rights in respect of any securities of the Company.

12. LEGAL HOLIDAYS. In any case where any Dividend Payment Date, any
Redemption Date or the last date on which a holder of Series A Preferred Stock
has the right to convert such holder's shares of Series A Preferred Stock shall
not be a Business Day (as defined below), then (notwithstanding any other
provision of these resolutions or of the Series A Preferred Stock) payment of a
dividend due or a Redemption Price or conversion of the shares of Series A
Preferred Stock need not be made on such date, but may be made on the next
succeeding Business Day with the same force and effect as if made on the
Dividend Payment Date or Redemption Date or last day for conversion, provided
that, for purposes of computing such payment, no interest shall accrue for the
period from and after such Dividend Payment Date or Redemption Date, as the case
may be. As used in this Section 12, "Business Day" means each Monday, Tuesday,
Wednesday, Thursday and Friday which is not a day on which banking institutions
in New York, New York, Charlotte or Winston-Salem, North Carolina, or Atlanta,
Georgia, are authorized or obligated by law or executive order to close.
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(b) Common Stock. The Common Stock shall be entitled to unlimited
voting rights as provided by law, and together with the Preferred Stock, but
subject to the prior rights of the Preferred Stock, shall be entitled to
receive the net assets of the corporation upon any involuntary or voluntary
liquidation, dissolution or winding up of the corporation.

(c) Certain Dividends. Shares of one class or series (including,
without limitation, rights, options or warrants for the purchase or other
acquisition of shares) may be issued by the Board of Directors as a dividend
in respect of shares of any class or series.

5. Total authorized capital stock is 75,000,000 shares common stock.

6. The existence of the corporation began as of the filing date with the
Secretary of State or to be effective May 10, 1899.

7. The number of directors constituting the board of directors of the
corporation is 15 and the names and addresses of the persons who are to serve
as directors until the first annual meeting of shareholders or until their
successors be elected and qualify are as follows:

Name Address

(a) SEE ATTACHMENT

(b)

(c)

(d)

8. The general nature of the business for which the corporation is organized
is as follows: (It is not necessary to set forth the powers enumerated in
Section 33-3-10 of 1976 Code) Manufacturing and selling articles made of
wood, paper, iron, cloth, or other materials, buying and selling
merchandise of all kinds, and such other business as is properly connected
with the conduct of these undertakings, including the buying, selling and
holding of real estate, erection of power plant stations.

9. Additional provisions included in the articles of incorporation are as

follows:

(a) Board of Directors. Notwithstanding anything in Item 7 of the
Restated Articles of Incorporation, the number of directors of the corporation
shall be (i) the number fixed from time to time by the Board of Directors,
which shall not be less than nine, plus (ii) any directors elected exclusively
by the holders of Preferred Stock as provided in these articles. Except for any
director elected exclusively by the holders of Preferred Stock, the directors
shall continue to be divided into three classes of as nearly equal size as
possible. Each class shall be elected to serve a term of three years. At each
Annual Meeting of Shareholders, directors shall be elected to fill any
vacancies in any class of the Board of Directors. Directors so elected shall
serve until the Annual Meeting of Shareholders in the year in which their terms
expire. No person who is not then already a director of the corporation shall
be eligible to be elected as a director at the Annual Meeting of Shareholders
unless such person shall have been nominated in writing, with such notice
delivered to the Secretary of the corporation, not less than sixty days prior
to such Annual Meeting.



(b) Noncumulative Voting. Shareholders shall not have the right to
cumulate their votes in the election of Directors.

(c) No Preemptive Rights. The corporation elects not to have preemptive
rights with respect to its shares, whether now or hereafter authorized.

(d) Removal of Directors. Directors may be removed only for cause.
Removal of a Director or the entire Board of Directors for cause shall only be
accomplished by a vote of the
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holders of at least a majority of the outstanding shares then entitled to
vote at an election for such Directors, subject to the provisions of the
laws of the State of South Carolina.

(e) Liability of Directors. No Director of the corporation shall be
personally liable to the corporation or to its shareholders for monetary
damages for breach of fiduciary duty as a Director, except to the extent
such exemption from liability or limitation thereof is not permitted
under the laws of South Carolina, as presently in effect or as the same
may hereafter be amended. No amendment, modification or repeal of this
Article 9(e) shall adversely affect any right or protection that exists at
the time of such amendment, modification, or repeal.

(f) Quorum or Voting Requirement for Shareholders. The shareholders
are authorized to adopt or amend a by-law that fixes a greater quorum or
voting requirement for shareholders (or voting groups of shareholders)
than is required by the laws of the State of South Carolina.
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10. The name and address of each incorporator is as follows: Not necessary
for Restated Articles.

Name Street & Res. No. City County State

These Restated Articles of Incorporation are executed and filed pursuant to
Resolution of the Board of Directors of Sonoco Products Company duly adopted on
July 20, 1988, and in accordance with Section 33-15-80, Code of Laws of South
Carolina (1976); it is hereby expressly recited that they purport merely to
restate, but not to change the provisions of the original Articles (that is the
Charter of the Corporation, originally named Southern Novelty Company, dated
May 10, 1899) as heretofore amended and supplemented, and that there is no
discrepancy between such provisions and the provisions of these Restated
Articles.

/s/ Charles W. Coker

Signature of Incorporator Type or Print Name

/s/ Harris E. DeLoach

Signature of Incorporator Type or Print Name

Date: September 1, 1988*



STATE OF SOUTH CAROLINA
COUNTY OF DARLINGTON

The undersigned Charles W. Coker and Harris E. DeLoach, Jr.

do hereby certify that they are the President and Assistant Secretary of
Sonoco Products Company and are authorized to execute this verification;
that each of the undersigned does hereby certify that he or she has read
the foregoing document, understands the meaning and purport of the
statements therein contained and the same are true to the best of his or
her information and Dbelief.

/s/ Charles W. Coker

Signature of Incorporator President

/s/ Harris E. DeLoach

Signature of Incorporator Asst. Secretary

CERTIFICATE OF ATTORNEY

I, Harriet E. Wilmeth, an attorney licensed to practice in the State of South
Carolina, certify that the corporation, to whose articles of incorporation
this certificate is attached, has complied with the requirements of Chapter

7 of Title 33 of the Code of Laws of South Carolina (1976) relating to the
organization of corporations, and that in my opinion, the corporation is
organized for a lawful purpose.

Date: September 1, 1988%* /s/ Harriet E. Wilmeth

Signature
Harriet E. Wilmeth

Type or Print Name

Wilmeth & Jones

Address
Hartsville, SC 29550
City State Zip Code

* As amended on April 28, 1989, November 2, 1993, and May 4, 1994.
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SCHEDULE OF FEES
(Payable at time of filing Articles with Secretary of State)
Fee for filing Articles $5.00

In addition to the above, $.40
for each $1,000.00 of the
aggregate value of shares
which the corporation is
authorized to issue, but in

no case



less than 40.00
nor more than 1,000.00

NOTE: THIS FORM MUST BE COMPLETED IN ITS ENTIRETY BEFORE IT WILL BE ACCEPTED FOR
FILING.
THIS FORM MUST BE ACCOMPANIED BY THE FIRST REPORT OF CORPORATIONS AND A
CHECK IN THE AMOUNT OF $10.00 PAYABLE TO THE SOUTH CAROLINA TAX
COMMISSION.
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ATTACHMENT

BOARD OF DIRECTORS OF SONOCO PRODUCTS COMPANY*

Charles J. Bradshaw, Spartanburg, South Carolina
Charles W. Coker, Hartsville, South Carolina
Fitz L. H. Coker, Myrtle Beach, South Carolina
James L. Coker, Charleston, South Carolina
Thomas C. Coxe, III, Darlington, South Carolina
Alan T. Dickson, Charlotte, North Carolina

C. Kirkland Dunlap, Jr., Hartsville, South Carolina
Robert E. Elberson, Chicago, Illinois

James C. Fort, Hartsville, South Carolina

Edgar H. Lawton, Jr., Hartsville, South Carolina
Hugh L. McColl, Jr., Charlotte, North Carolina
R. Roy Pearce, Columbia, South Carolina

Paul J. Rizzo, Chapel Hill, North Carolina
Donald R. Russell, Hartsville, South Carolina

E. Craig Wall, Jr., Conway, South Carolina

* As of October 7, 1988. For a current listing of the Board of Directors, refer
to Item 10 of the Company's Form 10-K Annual Report.
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BY-LAWS
SONOCO PRODUCTS COMPANY

HARTSVILLE, S. C.

(Incorporated under the laws of the
State of South Carolina)

Revised through April 20, 1994
ARTICLE I - OFFICE

1. The principal office of the corporation shall be at Hartsville,
Darlington County, South Carolina.

2. The corporation may also have offices at such other places as the Board
of Directors may from time to time determine or as the business of the
corporation may require.

ARTICLE II - SHAREHOLDERS' MEETINGS

1. THE PLACE OF ALL MEETINGS of the shareholders shall be the principal



office of the corporation at Hartsville, Darlington County, State of South
Carolina.

2. THE ANNUAL MEETING of the shareholders of the corporation for the
election of directors and for the transaction of such other business as may
properly come before the meeting shall be held each year on the third Wednesday
of April at 11:00 A.M., if not a legal holiday; but if a legal holiday, then on
the following day.

3. THE ORDER OF BUSINESS at the annual meeting and all other meetings of
the shareholders, where practicable, shall be as follows:

(a) Calling meeting to order;

(b) Proof of notice of meeting;

(c) Reading of minutes of last previous annual meeting and disposing of
any unapproved minutes;

(d) Annual reports;

(e) Election of directors;

(f) Unfinished business;

(g) New business;

(h) Adjournment.

4. SPECIAL MEETINGS OF THE SHAREHOLDERS for any purpose or purposes may be
called by the Chairman of the Board of Directors, or by the President, or by
any Vice President, or the Secretary, or the Treasurer, or by the shareholders
owning not less than ten percent (10%) of the outstanding shares of the
corporation entitled to vote at such meeting. Special meetings shall be called
at the request of holders of Preferred stock as
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may be provided in Resolution or Resolutions of shareholders at the time in
effect with respect to the rights, preferences, privileges, limitations and
conditions affecting the capital stock of the corporation. Business to be
transacted at all special meetings shall be confined to the purpose or purposes
stated in the call.

5. NOTICE of the time and place of the annual meeting and any special
meeting of the shareholders shall be given by mailing written or printed notice
of the same not less than twenty (20) days nor more than fifty (50) days prior
to the meeting to each shareholder of record of the corporation entitled to
vote at such meeting, addressed to shareholder's last known address appearing
on the corporate books of the corporation.

NOTICE SHALL BE DEEMED TO HAVE BEEN GIVEN when deposited with postage prepaid
in the United States mail, addressed to the shareholder at the address
appearing on the stock transfer books of the corporation.

A RECORD DATE may be set by the Board of Directors in advance, not less
than ten (10) nor more than fifty (50) days preceding the date of any meeting
of the shareholders, as a record date for the determination of the shareholders
entitled to notice of and to vote at any such meeting or adjournment thereof.

6. A COMPLETE LIST OF SHAREHOLDERS ENTITLED TO VOTE at the annual
shareholders' meeting or any adjournment thereof, or any special meeting of the
shareholders or adjournment thereof, shall be prepared by the Treasurer of the
corporation or his agent, such list to be arranged in alphabetical order with
the complete address of each shareholder, showing the number of voting shares
held by each shareholder, subject to the provisions of the laws of the State of
South Carolina.

7. THE VOTING AT ALL MEETINGS of the shareholders may be by voice vote, but
any ten (10) qualified voters may demand a stock vote whereupon such stock vote
shall be taken by ballot, each of which shall state the name of the shareholder
voting and the number of shares voted by him; and if such ballots be cast by



proxy, it shall also state the name of such proxy.

8. EVERY SHAREHOLDER HAVING THE RIGHT TO VOTE at any meeting of the
shareholders shall be entitled to vote in person or by proxy appointed by an
instrument in writing subscribed by such shareholders. Each shareholder shall
have one vote for each share of stock having voting power registered in his
name on the books of the corporation as of the record date set by the Board of
Directors.

NO PROXY SHALL BE VALID after the expiration of eleven (11) months from its
execution.

9. A QUORUM at any annual or special meeting of the shareholders shall
consist of shareholders representing, either in person or by proxy, a majority
of the shares of the corporation entitled to vote at such meeting. A majority
of the votes cast at such meeting shall decide any question that may come
before such meeting except as otherwise provided by law and except as otherwise
may be provided by Resolution or Resolutions of shareholders at the time in
effect with respect to the rights, preferences, privileges, limitations and
conditions affecting the shares of the corporation.
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10. 1IN THE ABSENCE OF A QUORUM at a properly called shareholders' meeting,
such meeting may be adjourned from time to time by a vote of a majority of the
shares represented. If the meeting is adjourned for thirty (30) days or more, a
notice of such adjourned meeting shall be sent to all shareholders entitled to
vote thereat stating the time and place of holding such adjourned meeting.

11. ©NO NOTICE OF AN ADJOURNED MEETING for less than thirty (30) days need be
given if the time and place of the adjourned meeting are announced at the
meeting at which the adjournment is taken.

ARTICLE III - DIRECTORS

1. THE MANAGEMENT of all the affairs, property and the business of the
corporation shall be vested in a Board of Directors. The number of directors of
the corporation shall be (i) the number fixed from time to time by the Board of
Directors, which number shall not be less than nine, plus (ii) any directors
elected exclusively by the holders of Preferred Stock as provided in the
corporation's Restated Articles of Incorporation. Directors shall be
shareholders, each owning not less than one hundred (100) shares of the voting
stock of the corporation. The directors need not be residents of the State of
South Carolina.

2. THE BOARD OF DIRECTORS shall be divided into three classes of as nearly
equal size as possible in accordance with the provisions of the Restated
Articles of Incorporation, as amended.

3. ALL DIRECTORS SHALL SERVE until their successors shall have been duly
elected and qualify or until their earlier resignation, retirement, removal
from office, death or incapacity except as otherwise provided by Resolution or
Resolutions of the shareholders at the time in effect with respect to the
rights, references, privileges, limitations and conditions affecting the shares
of the corporation.

4. ALL DIRECTORS OF AN EXPIRING CLASS shall be eligible for re-election to
the Board of Directors.

5. ALL VACANCIES OCCURRING IN THE BOARD OF DIRECTORS whether caused by
resignation, death, increase in number of directors, or otherwise can be filled
by a majority vote of the remaining directors attending a regular or special



meeting.

6. RETIREMENT OF DIRECTORS shall be automatic upon reaching the age of
seventy (70), and a special meeting of the Board of Directors may be called to
fill the vacancy thus created by the retirement, provided that this paragraph
shall not apply to any person serving on the Board of Directors at the time of
the adoption of these By-Laws who has reached retirement age.

7. REMOVAL OF A DIRECTOR OR THE ENTIRE BOARD OF DIRECTORS for cause shall
only be accomplished by a vote of the holders of at least a majority of the
outstanding shares then entitled to vote at an election of Directors, subject
to the provisions of the laws
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of the State of South Carolina and the Restated Articles of Incorporation of
the Company. Directors may be removed only for cause.

8. REGULAR MEETINGS OF THE BOARD OF DIRECTORS shall be held quarterly at
the principal office of the corporation at Hartsville, South Carolina and ten
(10) days written notice shall be given prior to the meeting date. Date of each
quarterly meeting shall be decided upon by the Chairman of the Board of
Directors or by the President or, in their absence, by any two Vice Presidents
or by any two directors.

9. SPECIAL MEETINGS of the Board of Directors may be called at any time to
be held at the principal office of the corporation at Hartsville, South
Carolina or elsewhere by:

(a) The Chairman of the Board of Directors;

(b) The President;

(c) Any two (2) members of the Board;

(d) Unanimous written consent of all the members at any time and place
without notice;

(e) The presence of all members at such meeting.

Notice of all special meetings of the Board of Directors shall be given
to each director by telegram or by letter two (2) days prior to the meeting
date. Notice of a meeting of directors need not be given to any director who
signs a waiver of notice either before or after the meeting.

10. NOTICE OF ADJOURNMENT OF A MEETING OF THE BOARD OF DIRECTORS need not be
given if the time and place to which it is adjourned are fixed and announced at
such meeting.

11. NEITHER THE BUSINESS TO BE TRANSACTED at nor the purpose of any regular
or special meeting of the Board of Directors need be specified in the notice or
waiver of notice.

12. A QUORUM at all meetings of the Board of Directors shall consist of a
majority of the total number of directors then in office, but less than a
quorum may adjourn the meeting which may be held on a subsequent date without
further notice if the time and place to which it is adjourned are fixed and
announced at such meeting.

13. COMPENSATION shall be paid directors not otherwise currently employed by

the Company for their services in such form and in such amount as may be
determined by Resolution of the Board of Directors.

ARTICLE IV - OFFICERS



1. THE OFFICERS OF THE CORPORATION shall consist of a President, one or
more Vice Presidents, a Secretary and Treasurer who shall be elected for one
year by the directors at their first meeting after the annual meeting of
shareholders and who shall hold
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office until their successors are elected and qualify. The Board of Directors
may also in their discretion elect a Chairman of the Board of Directors for a
term of one year. The position of Vice President and Treasurer and/or Secretary
and Treasurer and/or Vice President and Secretary may be united in one person.
The Board of Directors may also elect one or more Assistant Secretaries and
Assistant Treasurers.

2. THE CHAIRMAN OF THE BOARD OF DIRECTORS, if elected, shall preside at all
meetings of the shareholders and directors. The Chairman shall possess the same
power as the President to sign all certificates, contracts and other
instruments of the corporation which may be authorized by the Board of
Directors. He shall perform all such other duties as are incident to his office
or are properly required of him by the Board of Directors.

3. THE PRESIDENT, in the absence of the Chairman of the Board of Directors,
shall preside at all meetings of the shareholders and directors, shall have
general supervision of the affairs of the corporation, shall sign or
countersign all certificates, contracts and other instruments of the
corporation as authorized by the Board of Directors, shall make reports to the
Board of Directors and shareholders and shall perform all such other duties as
are incident to his office or are properly required of him by the Board of
Directors.

4. THE VICE PRESIDENTS, in the order designated by the Board of Directors,
shall exercise the functions of the President during the absence or disability
of the President and the Chairman of the Board of Directors. Each Vice
President shall have such powers and discharge such duties as may be assigned
to him from time to time by the Board of Directors.

5. THE SECRETARY shall issue notices for all meetings, shall keep minutes
of all meetings, shall have charge of the seal and corporate books, shall sign
with the President such instruments that require his signature, shall make such
reports and shall perform such other duties as are incident to his office or
are properly required of him by the Board of Directors.

6. THE ASSISTANT SECRETARIES, in order designated by the Board of
Directors, shall in the absence or disability of the Secretary perform the
duties and exercise the powers of the Secretary and shall perform such other
duties as the Board of Directors may prescribe.

7. THE TREASURER shall have custody of all funds and securities of the
corporation and shall keep regular books of account. He shall disburse the
funds of the corporation in payment of just demands against the corporation or
as may be ordered by the Board of Directors, taking proper vouchers for
disbursements, and shall render to the Board of Directors from time to time as
may be required of him an account of all his transactions as Treasurer and of
the financial condition of the corporation. He shall perform all duties
incident to his office or which are properly required of him by the Board of
Directors.

8. THE ASSISTANT TREASURERS, in order designated by the Board of Directors,
shall in the absence or disability of the Treasurer perform the duties and
exercise the powers of the Treasurer and shall perform such other duties as the
Board of Directors may prescribe.
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9. IN THE CASE OF ABSENCE OR INABILITY TO ACT of any officer of the
corporation or of any person herein authorized to act in his place, the Board
of Directors may from time to time delegate the powers or duties of such
officer to any other officer or any director or other person whom it may
select.

10. VACANCIES in any office arising from any cause may be filled by the
directors at any regular or special meeting.

11. THE SALARIES of all officers receiving both officer compensation and
officer benefits shall be fixed by the Board of Directors.

ARTICLE V - SHARES

1. CERTIFICATES FOR SHARES, Common and Preferred, respectively, shall be
issued in numerical order, and each shareholder shall be entitled to a
certificate signed by the Chairman of the Board of Directors or by the
President or any Vice President and by the Secretary or the Treasurer of the
corporation or bearing the facsimile signatures of such officers and bearing
the corporate seal or a facsimile thereof. A record of such certificates issued
shall be kept by the corporation or a designated transfer agent and/or
registrar. No certificate shall be issued covering or evidencing a fractional
part of a share of either Common or Preferred shares but in lieu thereof the
corporation may issue script in registered or bearer form over the manual or
facsimile signature of an officer of the corporation or of its agents,
exchangeable as therein provided for full shares, but such script shall not
entitle the holder to any right of a shareholder except as therein provided.
Such script may be issued subject to the condition that it shall become void if
not exchanged for certificates representing full shares before a specified date
or, subject to the condition that the shares for which such script is
exchangeable, may be sold by the corporation and the proceeds thereof
distributed to the holders of such script or subject to any other conditions
which the Board of Directors may determine.

2. TRANSFERS OF SHARES shall be made only upon the transfer books of the
corporation kept at the principal office of the corporation or by a transfer
agent designated to transfer the Common or Preferred shares; and before a new
certificate is issued, the old certificate must be surrendered for
cancellation.

3. REGISTERED HOLDERS only shall be entitled to be treated by the
corporation as holders in fact of the shares standing in their respective
names, and the corporation shall not be bound to recognize any equitable or
other claim to or interest in any share on the part of any person, whether or
not it shall have express or other notice thereof.

4. IN CASE OF LOSS OR DESTRUCTION BY A SHAREHOLDER of the original
certificate, another may be issued in its place upon proof of such loss or
destruction and upon the giving of a satisfactory bond of indemnity to the
corporation and/or to the transfer agent of such shares, subject to the
provisions of the laws of the State of South Carolina.
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5. TRANSFER AGENTS OR REGISTRARS of the Common or Preferred shares of the
corporation may from time to time be designated by the Board of Directors which
may provide for their countersigning of share certificates.

ARTICLE VI - DIVIDENDS AND FINANCE

1. THE BOARD OF DIRECTORS MAY DECLARE and the corporation may pay dividends
at such time as the Board of Directors may designate on its outstanding shares,
in cash or property or from authorized but unissued shares of its own and may
declare stock splits, but no dividends or splits shall be declared that shall
impair the capital stock of the corporation or violate any right, preference,
privilege, limitation or condition affecting any class of shares of the
corporation as fixed and determined by the shareholders or that shall violate
any agreement or undertaking made by the corporation or that shall not conform
to the laws of the State of South Carolina.

2. THE FUNDS of the corporation shall be deposited in the name of the
corporation in such bank or banks or trust company or trust companies as the
Board of Directors may designate and shall be drawn out by checks signed by any
two officers or any two designated employees or by an officer together with a
designated employee or by the use of facsimile signatures in lieu thereof.

3. THE FISCAL year of the corporation shall begin on the first day of
January in each year unless otherwise provided by the Board of Directors.

ARTICLE VII - SEAL

1. THE CORPORATE SEAL shall consist of two concentric circles between which
are written the words, "SONOCO PRODUCTS COMPANY, S. C.," and in the center of
which is written "INCORPORATED 1899," and such seal is impressed on the margin
hereof, has been and is hereby adopted as the corporate seal of the
corporation.

ARTICLE VIII - INDEMNIFICATION OF DIRECTORS, OFFICERS AND EMPLOYEES

1. Any present or former director, officer or employee of the corporation
or any person who, at the request of the corporation, may have served as
director or officer of another corporation in which it owns shares or of which
it is a creditor shall be entitled to reimbursement of expenses and other
liabilities to the maximum extent permitted by the laws of the State of South
Carolina or by order of any Court having jurisdiction in any action or
preceding to which he is a party by reason of being or having been a director,
officer or employee.
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ARTICLE IX - AMENDMENTS
1. The By-Laws may be amended, repealed or altered, in whole or in part, or

new By-Laws adopted, by a majority of the outstanding shares of the corporation
entitled to vote at any annual meeting of the shareholders of the corporation
or at any special meeting called for such purpose or, to the extent permitted
by law, by a majority of the Board of Directors at any regular meeting or
special meeting called for that purpose; provided, however, that no such
amendment, repeal, alteration or adoption shall violate any right, preference,
privilege, limitation or condition affecting any class of stock of the
corporation as fixed and determined by shareholders or, acting under or
pursuant to authority in the Articles of Incorporation, by the Board of



Directors, or violate any agreement or understanding made by the corporation;
and provided further that Article III, Sections 1, 2, 7, and Article IX,
Section 1, of the By-Laws may not be amended, repealed or altered, in whole or
in part, and no By-Law may be amended, repealed, altered or adopted which is
inconsistent with any of such Sections or either Article 4 or Article 9 of the
Articles of Incorporation, other than by an affirmative vote of shareholders
sufficient to amend Articles 4 and 9 of the Articles of Incorporation of the
corporation.
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EXHIBIT (11)
SONOCO PRODUCTS COMPANY AND CONSOLIDATED SUBSIDIARIES

COMPUTATION OF EARNINGS PER SHARE
(DOLLARS IN THOUSANDS, EXCEPT PER SHARE)

Years Ended December 31

Primary earnings

Net income available to common shareholders $ 122,086 $ 117,570 $ 43,359

Common shares
Weighted average number of shares outstanding 87,090,108 87,315,677 86,732,210

Assuming exercise of options reduced by
the number of shares that could have been
purchased (at average price) with proceeds
from exercise of such options 831,480 857,331 810,786

Weighted average number of shares
outstanding as adjusted 87,921,588 88,173,008 87,542,996

Primary earnings per common share
Net income available to common shareholders $ 1.39 $ 1.33 $ .50

Assuming full dilution

Net income available to common shareholders S 122,086 $ 117,570 $ 43,359

Common shares
Weighted average number of shares outstanding 87,090,108 87,315,677 86,732,210

Assuming exercise of options reduced by the
number of shares that could have been
purchased (at the higher of the end-of-year
price or the yearly average) with proceeds
from exercise of such options 831,480 857,331 1,090,620

Weighted average number of shares
outstanding as adjusted 87,921,588

88,173,008 87,822,830

Earnings per common share assuming
full dilution
Net income available to common shareholders S 1.39 S 1.33

.49

(A) The Company issued 3,450,000 shares of $2.25 Series A Cumulative
Convertible Preferred Stock in October 1993. The convertible preferred
stock and the related dividend had an anti-dilutive effect on earnings per
share in 1994 and 1993 and are therefore excluded from the above
computation.



EXHIBIT 13

COMPARATIVE HIGHLIGHTS (UNAUDITED)
Sonoco Products Company

% CHANGE
FIRST SECOND THIRD FOURTH FROM
(Dollars in thousands except per share) QUARTER QUARTER QUARTER QUARTER YEAR PRIOR YEAR
1994
S $537,372 $564,391 $591,178 $607,186 $2,300,127 18.1%
GTOSS PTOFLT et ettt ettt et et et et et 113,609 121,994 124,710 136,387 496,700 17.8%
Net income available to common shareholders........ 26,159 30,895 30,568 34,464 122,086  3.8%*
Per common share
Net income available to common
SRATEROLAETS 1 v v ve e et et aeneae s .30 .36 .35 .39 1.40  3.7%%
Dividends = COMMON. . ........oeeuueneenenn.. .135 .14 .14 .14 555 4.7%
Book value per common share................ 7.59 7.8
Market price - high...........covenvenennn 25-3/4 22-3/4 24 23-3/4 25-3/4
oW e 21-1/2 19-3/4 20-1/2 19-3/4 19-3/4
1993
NEE SALES ..t ettt et nteae et eteanenteneeneaeanens $466,938 $478,508 $462,324 $539,454 $1,947,224
GTOSS PTOFLT et ettt ettt e et ettt et e e 101,716 107,435 100,561 111,841 421,553
Net income available to common shareholders........ 26,908 31,808 28,504 30,350 117,570
Per common share
Net income available to common
Shareholders. . uuu e et anenn.. .31 .36 .33 .35 1.35
Dividends = COMMON. . .......ovuenreneenenn.. .125 135 135 135 .53
Book value per common share................ 7.04
Market price - high........ceeeneeneonennn 24-7/8 24-3/4 24 22-1/2 24-7/8
oW e 21-7/8 21-3/4 20-1/2 19-3/4 19-3/4

* Excluding the expected dilution for the 1993 Engraph acquisition, the one-time
gain in 1993 and the elimination of the international lag, net income
increased 12% over 1993.

SONOCO LISTS ON THE NEW YORK STOCK EXCHANGE

Sonoco began trading on the New York Stock Exchange (NYSE) March 8,
1995, under the stock symbol "SON."

Sonoco had been studying a move to the New York Stock Exchange for
several years and the timing seemed right to make this strategic move during
1995. Coming off a record year in both sales and profits, with sales exceeding
$2 billion, the Company has strong growth plans in place that call for
continuing international expansion. The move to the world's most widely
recognized stock exchange should significantly add to Sonoco's visibility in
crucial financial markets.

We expect the move to the "big board" to have very positive benefits for
shareholders because of the wider market for shares and because of the lower
transaction costs the Company believes to be associated with the NYSE.

CONSUMER PACKAGING REVIEW

SONOCO'S CONSUMER PACKAGING OPERATIONS ACCOUNT FOR APPROXIMATELY 42% OF THE
COMPANY'S PRODUCT LINE.



OPERATIONS IN SONOCO'S CONSUMER PACKAGING BUSINESSES INCLUDE: THE CONSUMER
PRODUCTS DIVISION; SONOCO CONSUMER PACKAGING -- EUROPE; SONOCO CAPSEALS;
ENGRAPH AND THE HIGH DENSITY FILM PRODUCTS DIVISION.

[FIGURE 1]

RUTH THOMAS AND HER TWINS, KAYLA AND KYLE, find high value and performance from
Sonoco's composite and flexible packaging.

New products, new markets, good capacity utilization, increased
customer satisfaction, increased demand for products and continued
international expansion all contributed to strong performance for Sonoco's
consumer packaging businesses in 1994. In addition, 1994 was the first full
year that Engraph was part of Sonoco. The Engraph businesses continued to
perform well. Also, during the year they added two acquisitions.

CONSUMER PRODUCTS

Sonoco's Consumer Products Division (CPD) is the world's largest and
leading supplier of high-quality composite packaging. Composite cans, the
division's primary product line, are versatile packages that meet tomorrow's
packaging requirements today. The division's research, development and
marketing personnel work closely with its strong customer base to continually
refine composite can technology to develop cost, quality and environmental
advantages to satisfy the most demanding packaging requirements. Because of
strong customer support, this division is one of Sonoco's fastest growing
global businesses.

The Consumer Products Division is a principal supplier to many of the
world's largest packaging users. Sonoco supplies its customers from a network
of 28 United States plants and 11 international plants. Supporting its
manufacturing operations is an organization totally focused on customer
satisfaction and a world-class research and development center. The fundamental
growth strategy for this division is to expand its businesses through its
understanding of the requirements, expectations and business strategies of its
strong customer base and develop the packages that provide customers with a
marketing advantage.

On the Front Lines of Customer Satisfaction

Solving our customers' packaging problems is one of our most important goals.

[FIGURE 2]

INCREASED CUSTOMER DEMAND FOR PLASTIC GROCERY BAGS saw Sonoco's High Density
Film Products Division operating at maximum capacity during 1994. Maria Estes
prepares a shipment of bags at the Santa Maria, Calif., plant.

Composite cans, called board cans in Europe, are packages with a
paperboard body; paper, metal, membrane or plastic-end closures; and, depending
on product specifications, a variety of liners. Most composite cans produced by
Sonoco contain more than 50% post-consumer recycled materials. The packages are
used throughout the world to contain such products as prepared dough,
pastries, frozen concentrate, snacks, nuts, powdered foods and beverages,
shortening, cereal, institutional foods, adhesives, chemicals, cleansers and a
wide variety of other products. Besides composite cans, the division is also a



major world producer of both fibre and plastic caulk cartridges for products
like adhesives and sealants as well as the manufacturer of plastic tennis ball
containers.

This group also grows by working closely with customers to develop
composite packaging for new products. Prime examples of this type of growth are
the Oreo Crunchies (TM) package, the new snack containers for Planters(R) nutty
crunch caramel corn, a specialty canister for chocolate-covered cashews and
high-tech canisters for new, larger biscuit products. Converting existing
customers from self-manufacture to Sonoco's composite cans is another major
avenue of growth that will continue because of our Company's expertise as the
world's largest composite can manufacturer.

Solving our customers' packaging problems is one of our most important
goals. Our Packaging Development Center helps Sonoco fill the void created by
many companies cutting back on their own research and development activities.
Customers have found that Sonoco's development group can move a packaging idea
from concept to test market very quickly. The Packaging Development Center has
facilities to design and fill the package, test the product and supply
market-test quantities of cans.

These research and development capabilities enabled Sonoco to develop
new coffee creamer packages as well as develop composite can packaging for
coffee that was test marketed in 1994. The Packaging Development Center is at
the forefront of Sonoco's drive to develop composite packaging options for a
wide variety of products.

Sonoco has an expanding global presence in composite canister
packaging. The division also has international plants in Mexico, Puerto Rico,
Columbia, Canada, Australia, Venezuela and New Zealand, and continues to look
at additional opportunities. In 1990, Sonoco joined with CarnaudMetalbox to
form the CMB Sonoco joint venture to produce composite cans in England and
France. In January 1995, Sonoco completed the purchase of CMB's 50% interest in
the joint venture to give us 100% ownership of this European composite can
business. Sonoco expects this sole ownership will help accelerate growth in the
European market. There has been strong support from existing customers for this
global expansion and the Company has plans in place for ongoing international
expansion.
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[FIGURE 3]

MAYBELLINE (R) HAS SELECTED SONOCO'S ENGRAPH Paperboard Cartons and Specialties
Group as its exclusive supplier of blister packaging for cosmetics. Checking
out the makeup are Ashley Nichols, Eve Puffer and Shanea Carr.

CUSTOMER SATISFACTION

Continuous improvement remains an important element in this division's
growth strategy. The entire team is focused on improving the value that Sonoco
composite packaging offers customers. We have developed a strong systems
approach to canister supply that not only meets just-in-time delivery
requirements, but also allows the division to react quickly to surges in
demand. Division team members continue to examine products and processes to
find ways of continually adding more value for our customers. This group is
committed to being in the forefront of innovation in products and services.

SONOCO CAPSEALS

Sonoco Capseals is a specialty operation based in the United Kingdom
that produces seals used inside bottle closures. This operation develops



state-of-the-art seals that enhance product protection and product
identification. The operation is expanding globally and serves customers around
the world.

ENGRAPH

Engraph was the largest acquisition in Sonoco's history when we
purchased it in October 1993. Sonoco acquired Engraph for the opportunity to
grow in new packaging fields. The Engraph businesses fit well into Sonoco and
continued to grow during 1994. Engraph is a leader in such packaging and
product identification markets as pressure-sensitive and extended-text labels;
flexible packaging for confectionary and other industries; screen printing for
fleet graphics and beverage vending machines; and paperboard specialties. Like
Sonoco, Engraph has developed a niche-market philosophy and has a leading
position in all areas in which it does business.

LABEL BUSINESS... Sonoco plans an aggressive growth strategy for the
Engraph label businesses. During 1994, Engraph acquired M. Harland & Son of
England. Harland is one of England's leading producers of labels and label
machinery. Engraph became the 100% owner of Engraph Puerto Rico after
purchasing the venture partner's 50% i