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AGREEMENT OF MERGER
OF

" ALLIED TIMBER COMPANY, INC.
(A Florida Corporation)}

with and into
ST. REGIS PAPER COMPANY
(A New York Corporation)
AGREEMENT OF MERCFR made and ecatered into this 17th day

of December, 1975, by and between ST. REGIS PAPER COMPANY, a l
corporation organized and existing under and by virtue of the laws
of the State of New York with its principal office therein located
at 150 East 42nd Street, in the City and County of New York (here-
inafter sometimes referred to as "St. Regis") and ALLIED TIMBER
COMPANY, INC., a corporvation of the Stace of Florida with its -_;
principal office therein located in the City of Jacksonville, and g
County of Duval (hereinafter sometimes referred to as "Allied

Timber"). ;

S )
wﬁ;ﬁ WITNESSLIH, THAT:
» WHUREAS, Allied Tigg%r was Incorporated on Séptember 21,
1965, and has a presently authorized capital stock consisting of
twinty thousand {203,000} shares of cormmon stock, having a par .
value oif Cre Dellar ($1.00) per share, of which ten thousand
seven hundred and sixty (10,760) shares are issued and outstanding;
and
WHEREAS, St. Rog&s now owns and holds all the issued
and outsetunding shares of Allied Timbter and as such holder is

entitled to exercise all the rights, privileges and powers of the
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shareholders of Allied Timber, including the right to vite all of
the outstandlpg shares of the capital stock of Allied Timber on a
proposal te merge Allfed Timber with und into another corporacion;
and

WHEREAS, St..Regis, as a foreign corporation, is duly
authorized to transact business in the State of Florida having
received a permit therefor on the 26ch day of May, 1947; and

WHEREAS, the laws of the State of New York and the laws
of the State of Florida permit the nerger of Allied Timber with
and into St. Regis; and

WHERFAS, 3t. Pegis desires tc merge Allied Timber with
and into St. Regis under and pursuant to Section 905 and Section
907(¢) of the Business Corporation Law of the State of New York
and Section 608.21 of the Florida Statuhes, 1961 ;

NOW, THEREFORE, the parties hereto agree as follows:

FIRST: , Subject to the terms and conditions herein-

after set forth, Alliied Timber shall be and is hereby merged with
and into St. Regis, and upsm the effect, ve date as stared in
noragraph SINTH of this Agreément, duly signed and acknowledged
and filed in the office of the Secretary of State of the State of .
Florida, as required by the laws of the State of Florida, the
separate cxistence of Allied Timber shall cease.

SECOND:  St. Regls is hereby spe;ified as the single
cxisting corporation to survive the merger,

&

THIRN: The laws of the Scate of New York shall govern

the surviving corporation, St. Regis.
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FOURTH: The terms and conditions of the merger and the

]

mode of carrving Lﬁc merger inteo effect are as follows:

.

(A) Concurrently with or prier to the execution,
acknawledgment and delivery of this Agreement by St,
Regis, St. Regis shall cause to be executed and filed
in the Department of State of the State of New York a
certificate of merger pursuant Eo Section 903 of the

Business Corporation Law of the Stacte of New York 3

« —

substantially in the form annexed hereto marked
"Uxhibit A" and made a part hereof. : | %‘

(B) Ypon the effective date of this “zreement as }
fiied by the Office of the Secretarv of State of the . I
State of Florida, all of the issued and outstanding }

shares of the capital stocs of Allied “imber shall be

e %

1

retired and cancelled and no additional shares of the ’ i:f

capital stock of St. Regis shall be issued in exchange s '

for the previously issued and ocutstanding shares of
‘g‘ -

N Allied Timber snd no sharestpf the capital stock of

R T A

Allied Timber shall be converged inLo shares of any
class of capital stock of St, Regis.
FIFTH: St. Regis hereby certifies that under the
laws of the State of New York, which govern St. Regis as the sur- :
viving corporation, no other facts are required or can be set

forch to cffect the merger of Allied Tiwber with and into St.
o=

Regis,

SINTH: The effective date of the merxger herein
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STATE OF NEW YORK )
. } ss.:
COUNTY OF NEW YORK )

Homer Crawford, being duly sworn, deposes and says that
he is one of the persons who sighed the foregoing Agreement of
Merger on behalf of St, Regis Paper Company, the surviving
corporation; that he signed sald .ugreement in the capacity set
forth beneath his signature thereon; that he has read the fore-
golng agrecwment and knows the contents thereof; and that the
statements contained therein are true to his own knowledge.

Homer Crawford
Vice President and Secretary

Subscribed and sworn te before me

chis /774 day 6F Aleee,dens, 1975.

“ofary pPublic
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CERTIFICATE OF THE SECRETARY
OF

ALLIED TIMBER COMPANY, INC.
(A FTlorida Corporation)

The undersigned, being the Secretary of ALLIED TLMBER

COMPANY, INC., does hereby certify under the seal of said
corporation that the foregoing Agreement of Merger was submitted
to the sole stockholder entitled to vote of ALLIED TIMBER COMPANY,

' INC. at a special meetirg thereof for the purpose of acting on

' the Agreement of Merger; that said sole stockholder waived, in

| a writing signed by it, notice of the time, place, and purpose

! of sald weeting; and that at said meeting, the Agrecment of
Merger was adopted by the said holder of all of the shares of
the corporation.

Sirned on December 17, 1975.

s

r

- . I -~ -:/?‘.-/ s '.:"‘; Rk
~7t . Gerard F. Joyce ’
e Secretary
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The foregoing Agreement of Merger of ST. REGIS PAPER
COMPANY and of ALLIED TIMBER COMPANY, INC., as executed upon
behalf or by the parties. thereto, and as certified by the
Secretary of ALLIED TIMBER COMPANY, INC. is hereby signed by the

Vice President and by the Secretary of ALLIED TIMBER COMPANY, INC.

Signed at New York, New York, on December 17, 1975,

Edward J. McMahon
Vice President

o - <o
'\’f'L-Ziff - Lor e s et . _
‘Gerard F. Joyce

Secretary

o

(SHEAL iy
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STATE OF NEW YORK )
553
COUNTY OF NEW YORR )

On the 17th day of December, 1975, before me came
Vdward J, McMahon and Gerard F, Joyce, Vice President and
Secretary, respectively, of Allied Timber Company, Inc, who well
known to me duly signed before me the foregoing Agreement of
Merger as theretofore signed, adopted, and certified, and
acknowledged that such signing is their act and deed, and that
said Agreement of Merger is the act, deed and agreement of said
corporation.

Md.@

Xofary Public 7 :

(SEAL)
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THE VICE PRESIDENT AND'SE

RETARY

oF

ST. REGIS PAPER COMPANY
(A New York Corporation)

The undersigned, being the,VicéTPrésident and Secretary
of ST. REGIS PAPER COMPANY, does hereby certify under the seal of Lo
said corporation that the foregoing Agreement of Merger was duly '
approved by the Board of Directors only of said corporation
without the vote of any of its stockholders for tae reason that
(a) no amendment to the cartificate of incorporation will be
effected under the provisions of said Agreement of Meraer;
{b) that no authorized unissued or treasury shares of stock of
said corparation will be issued for the issued shares of caplital
stosk of the corporation named as the termimating corporation in
said Agreement of Merger; and (c) that the certificate of
incorporation of said corporation contains mo provisions
requiring its stockholders to approve the merger of a4 wholly
owned subsidiary corporation of saild corporation in.o sualu
corporation. ’

ot

signed on Deceaber 17,71975.

' ——

Homer Crawford
Vice President and Secretary

(SEAL)
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EXHIBIT A
-
CORTIFIONTE oF FREGHER
¢
v
SLIED L EMBEA COMUARY, LG,
Lo
ST, REGTS PAVER COMPARY
tnder Secbion 909 of vhe RBusiness Corporation Law
The undersignued, W, R, Hasclton and lomer Srawford,
being, respectively, the Presldent and the Viee President and R

Sceeretary of S5t Regis Paper Company, & domestlie corporation duly
organlzed and cxisting under and by vivtue of the laws ol the
State ol New York, said St. Regls Paper Cowpany owning all of the

fssued and outztanding shares of the capi'l stock of Allied

Tinher Company, Tnc., a fereign corporation oxisting under and b
1 ’ ’ ; 13 k . .

i
- o - » - - - A
virtue of the laws of the Stote of Florida, do horrby certily and
sct forth:
. T
FiRST: The name of ecch constituent corporation is
as follows: o
ST, RUEGIS PAPER COMPANY
ALLILED TIMBER COMPANY, INC.
. axn: The rwe of the surviving cavneritine, tlee
cortifivate of which was filed by the Department o state on the
4ul: day of February, 1899, is SL. Regis Paper Com
THIRD:  The designation andd nurber of outstanding
Shaces oF el clang ol S Thel T e Pie ey D s oL T o v
viieh are owned by St. Regis Paper Company, the surviving corpora-~
tion, ore s raitavne: _ _ _ P
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wvhiich a quorun was present and acted throughout. -
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L% WITHESS WIEREOF, St. Resl.

uper Company bis ecavs,od
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this Cercificate of he sgor to h signed In Les boebalf by its

President and Lts Vice Presid rl and S;crﬁt.ry, and Les ¢ uxpﬂxatﬁ
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STATE OF WEW YORK

COURTY OF MW YORK

o s

Honer Crawford, being duly swornm, deposes and says tha
he is one of the persUhq'who SLGned the foregoing certlficate ol
marger on behalf of the corpo*ation ‘named therein as the surviving
covperation; that he signed said certificate in the capacity set
hencath his signature thereon; that he has rezd the feregoing
apd hnous the contents ad gl Lh otaka-

St Cerintipad Trore i are free ko s

Homear Crawiord

- Vive Preosident and Secretarvy

sociied aird swern Lo boeflose e

this '7Lh day of Decewmber, 1570,
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