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ST. REGIS PAPER COMPANY

MERGER MERGING:

FILED: 4-5-78

MERGER

807350

SOUTHLAND PAPER MILLS, INC., A Texas corp. not qual. }

into the above.




C'T COR PORATION SYSTIEM
Associated with The Corporation Trust Company
277 PARK AVENUE, NEW YORK. N.Y. 10017 « (212} 826.1800

March 20, 1978

COUNSEL: John J. Blanched, Atty.
St. Regis Paper Company
. 150 East 42nd Street -

New York, New York 10017

Secretary of State

Division of Corporation

The Capitol

Tallahassee, Florida 32304

Dear Sir:

RE: ST. REGIS PAPER CCMPANY (N.Y. Domi%
Merging: SOUTHLAND PAPER MILLS, c. (Tex.

Job #AA 42792-0 , v
me o

c“
per your request of February 10, 1978 (copy attachad¥,.
enclosed is our check in the amount of $15. Pleaser =
complete filing as originally requested, forwarding tIm
usual evidence to the undersigned.

Very truly yours,
T CORPORATION SYSTEM

W/m

PRIVILEGE TAX

CT

Pt 28
C. COPY.
R. A FEE.

P. CoPY,

SEARE

S C i
BALANCE DUE—




C T CORPOR ATION SYSTISMN
Associated with The Corporation Trust Company
277 PARK AVENUE, NEW YORK. N.¥. 10017 » (212} 826-1800

January 26, 1978

SECRETARY OF STATE

Divisien of Corporations JN30R ? - 627 kxS,
The Capitol

Tallahassee, Florida 323C4

Gentleaen:

RE: ST. REGIS PAPER COMPANY (N.Y. DOM,) #AA 142792-0
Merged: SOUTHLAND PAPER MILLS, INC. (TEX. DOM.) o£7 g

Pursuant to the instructions of counsel, we enclose the
Tollowing for filing on behalf Of the above corporation,
viich is suthorized to do business in your state:

Cert .fied copy of Certificate of Merger

Please forwsrd the usual evidence of filing to this office.
Check in paymen: of the required fees is enclosed,

Very truly yours, .

Mirrione ’ /Q
Sgrvice Representative
te SO
John J. Blanchard, Atty. . S ;5“
St. Regis Paper Company N
150 East 42nd Street PRIVILEGE TAX -
New York, New York 10017 ] U e
C. TAX. i i {:_;;
AILNG.__AS.00 | =
SPECIAL INSTRUCTIONS ¢. COPY
" - R.A FEE
P. COPY.
SEARCH
TOTAL AS .00
BALARCE DUE




Secretary of State

STATE OF FLORIDA
THME CAPTOL
TALLAMKASSEE 32304

April 5, 1978

F. R. RITTER, Director DAVID C. MACNAMARA

BRUCE A. SMATHERS
SECRETARY OF STATE 01713382125893i28r3t1°n’ ASSISTANT SECRETARY OF STATE

C T Corporation System
277 Park Ave.
NY, NY 10017
Attn: Joseph Mirrione

SUBJECT: ST. REGIS PAPER COMPANY

DOCUMENT NUMBER: 807350
This will acknowledge receipt of the following:
1. XX Check(s) totalling $0.00

2. Articles of Incorporation filed

3. Amendments to Articles of Incorporation filed

5, XX ‘Articles of Merger or Consolidation filed 4-5-%}8; merger merging

Southland Paper Mills, Inc., 2 Texas corp. not qual., into the abuwe.
Certificate of Withdrawal flled

Limi:gdﬂ?ﬁsynership filed
_ Limited Partnership Annual Report filed
Tradematk Application filed

Applicatien for qualification filed . It is no lenger
required to issue a permit. A certificate under seal to this effect may

be obtained for $5.

_ Reinstatement filed
Articles of Dissolution_filed
OTHER:
ENCLOSED:
_ Certified Copy(ies).
Certifica;e(s) Under Seallr
Photocopy(ies).

OTHER:




Secretary of State

BTATL QF FLAITIA
tmf LAIMTOL
TALLAMASAF( DZI0A
Q041 dRA 3R

February 10, 1978

BRUCE A. SMATHERS
LM Ay 3T ATACT
Telephone Number: 904/4B88-4830
¢ T CORPORATION SYSTEM

277 PAPX AVENUE
NEW YORX, n.Y. 10017
ATTN: JOSEPH! MIRRIONE

SUBJECT; ST. RECTS PAPER COMPANY (A NEW YORK CORP.)

. FF-5$1%.00 par corporation
PEDING XX . . . involved in the mergear.

1. NAME IS NOT AVAILABLE.

2. A cuvent cercified copy of your Articles of Incorporation and any
T e -ts is required. The copy must be certified by the proper

Jfficial who has custody of the records pertaining to corpora-
Lions in your State (WITHIN THE PAST WINE MXNTHS) .

3. The certified copy must be legible. It must be a positive copy,
black print with white background.

4, Number (s) ‘ must be completed on o'rmriarttacl_-)ed Corp. Form 31.
5. Letrers "G and "H" should be corvected as follows, ''G"" SHOULD BE: .
“H" SHOULD BE: . Please check your calcularions.

6. The attached must be completed for _

7. A resolurion of the Board of Directors adopting a fictitious name for

the use in Florida must be submitted.

8. Registered Agent must be designated. Ragistered Agent failed to sign.
9. The attached annual report must be completed and retirned.

10. _ Section 620.02, F. S., requires that Lim* ed Partnerships be sworm to.
The words "SWEAR TO or SWORN TO" must be in the document.

1. Original signatures of all partmers must be obtained or we must have a
copy of the power of attorney.

12 The exact amount of invested capital must be listed on T¥ne 3. The report
must be signed by the general partmer or the preparer.

13, The above limited partnership was cancelled . for
failGre to file the armual report(s) for the year(s) ' .

14, To Reinstate the above L. P., 620.31, F. S., requires that all delinquent
repotts and fees must be filed and paid prior to the issuance of a pre-
limirary certificate. Please complete and retuam the attached report(s}
with che proper filing fee(s).

15. We have no record of the above document(s) in our files.

16, OTHER:

Please retirn this letter with all Correspondence to:

SECRETARY OF STAIE'S OFFICE
DIVISION OF CORPORATIONS .
THE CAPTTOL

TALLAHASSEE, FLORIDA 32304

CHA., 103 (Corp. 118}
05/10/74

elp

CHECK ACKNOWLEDGED _ 315.00 . RALANCE DE _ $13.00 ;  RETURNED :




G020-504 (l0/76)

Htate nf New Pnrk .
Bepartoent of State | o mﬁ*‘ﬁ - 304

S e
TS
a=" . T TG
13 L TN
TS gt
A
1

I bereby ceriify that 1 bove compared the annexed copy utth the original document filed by the Department of State

and that the same 15 a correct transcnpt of sad ordginal.

Witness my band and seal of the Department of State on ‘JAN 4 1978

Secretary of State



CERTIFICATE OF MERGER
OF
ST. REGIS PAPER COMPANY
SOUTHLAND PAFER MILLS, INC.
INTC
i ST. REGIS PAPER COMPANY
UNDER SECTION 904 OF THE BUSINESS CORPORATION LAW

T M e e ———————

/ '
* We, the undersitned GECRGE J. KNEELAND and EOHER CRAWFORD
: being respeccivuly the Chaizman of the Board of Directors and !

Chief axecutive Officer, and th: Vice President ana Secretary of

ST. REGIS PAPER COMPANY ("Sc. Regis"), and MELVIN E. KURTH. JR.

hanabdie e H01 L YT O Lo *

and D. E. WHITTY being respectively the Chairman of the Board cf

. Directors, President and Chief Executive Qfficer, and the

W T L ddeens

Secretary of SOUTHLAND PAPER MILLS, INC. ("Southland”) do herebw
cert{fy:

1. (a) The name of each constituent corporation is
2s follows:

- TN TN 3

St. Regis Paper Company

Southland Paper Mills, Inc. !

_ (b) The name of :he surviving corporation 4s
ﬁ ST. REGIS PAPER COMPANY.

2. As to each constituen: corperation, the dasignation

and nuzbar of oucs:nnding shares of aach class and serfes and

the voting rights thersof are as follows: ) .

4




, SRR S, S )
Designation and - '
i mxber of sharey
/ .‘..nucbdassor Class or Sexies Shares entitled
! of Shares en- to wWts as 2
5" Nare of Corporatim (as of Nov. 7, 1977) Eetled to Vora class or series
. !
St. Regls 23,900,088 Shares Comrn Each Ltitled
to e wte
St. Regls 112,500 Shares  Serfes A $5.50  Each emritled
’ Cmularive to cne wota
Prefarred . .
Southland 10,719,025 Shares Coamn Each entitled
. : to me vote
The-ﬁumber of shares of St. Regia‘Commoh Stock out-

standing, as of November 7 1977, is subject tc change prior to

the effective date of the merger since St. Regis has reserved an

e il ol T T

apount of its Common Stock for future issuances pursuant to two

exployee benefic plans: its 1970 Employee Stock Option Plan and

its Management Incentive Compensacion Plan, and to satisfy con-

version rights of {ts Cumulative Preferred Stock, $5.50 Series A,

R T VA

a:d fts 4-7/8% Convercible Subordinate Debentrires. The number
of shares of St. Regis Cumulstive Preferred Stock and Southland

common stock will not change prior to the effeccive date of the

merger, i
~ ”
3. No smendments or changes in che Certificate of

VIImDI I L va- I ERR RTIAY S AT u BT LYY

Incorporation of St. Regis are to be made 23 a result of che
i merger, )

r

4. The date when the certi{ficate of incorxporation of

St. Regis was filed with the Department of State of ‘the State of
New York was February 4, 1869,

A e R cme e ey s

Southland was organized under the laws of the State

of Texas on June 4, 1938 and it is not qualified to do business
in the State of New York.




- — B - fe e e - . - . B P

5. The mzrg;r was adopted by each constituent corpora-

tion as follows:

As to ST. REGIS, by the affirmative vote of at
least two-thirds of the issued and cutstanding shares en-
titled to vote thereon. -

SOUTHLAND has complied with the applicable pro-

visions of the laws of the State of.Iexas in which it is
incorporated and this merger is p;rmitted by such laws.
The marmer in which the merger was authorized with respect
to sald corporation was by the affirmative vote of at least
tyo-thirds of the issued and outstanding shares entitled to
vote thereon.' "

6. The merger shall be effective on the 1st day of

December, 1977.

IN WITNESS WHEREOF, the undersignad have executed this

certificate tals 30  day of NesEqBER | 1977 and we

affirm the statements contained cherein as true under penalties

,,of perjury.

ST. REGIS PAPER COMPAJY

3y:

‘Gegtge J. Kneeland
Chai of the Board of Directors
and Chief Executive Officer

By:

omer Crayictd
Vice President andﬁggiretary

SQUTHLAND PAPER MILLS, INC.

BY‘. 4 %'

President and Chief Executiva '0£Fi

!y=44£;%252,$?£22i?§;- |

R n k. urq%{ Jr.
Chairman of tha Board o iregtors,. ;
car

v, E. Whidey
Secretary

—




STATE OF NEW YORK )

) s=:
COUNTY OF NEW YORK }

-

Hemer Crawford, being duly sworn, deposes and says that
he is one of tha persons who signed the foregoing Certificate
of Merger on behalf of St. Regis Pzper Company. the surviving
corporation; that he signed said certificate in the capacity sef
peneath his signature thereon; that he had read the foregoing
certificate and knowsz the contents thsreof; and that the state-
ments contained therein are true to his own knowledge.

Homar Crawtord 4
Secretary

Subscribed and sworn to before me
this 30day ofplovamBER ¢ 1977.

L

Oueltiled It New York County
Comunission Explees March X, 1979

STATE OF TEXAS }
’ ) ss:
COUNTY OF EARRIS }

r

p. E. Whitty, being duly sworn, depbses ani says that
he is one of the persons who signed the foregoing Certificate
of Merger on behalf of Southland Paper Mills, Irc.; that he
signed said cartificate in the capacity set beneach his =z_gnature
thereon; that he has read the foregoing certificate and kitows
the contents thereof; and that the statements contalired therein
are true to his own knowledge,

D. E. Whitey
Seicretary

Subscribed and sworn to bafore me
this JoB day of Sbcersie, 1971,
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