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ARTICLES OF MERGER
Merger Sheet

MERGING:

PERRY LUMBER COMPANY INC., a Florida corporation 160031

into

GILMAN PAPER COMPANY, a New Hampshire corporation 817894

File date: January 13, 1999 , effective January 14, 1899

Corporate Specialist: Annette Ramsey

- Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER /%f’/g 7, %\O
OF Yl O

PERRY LUMBER COMPANY, INC. “5’{% CPN
INTO N

GILMAN PAPER COMPANY ‘5/,%,;5*

The undersigned corporations, pursuant to Section 1107 of the Florida 1989
Business Corporation Act (the "FBCA") hereby execute the following Articles of Merger:

FIRST: The names of the corporations proposing to merge and the names of the
states or countries under the laws of which such corporations are organized are as
follows:

Name of corporation State/country of incorporation
Perry Lumber Company, Inc. Florida
Gilman Paper Company New Hampshire

SECOND: The laws of the state or country under which such foreign corporation
is organized permit such merger and such foreign corporation is complying with those
laws in effecting the merger.

THIRD: The foreign corporation complies with Section 1105 of the FBCA
because it is the surviving corporation of the merger; and the domestic corporation
complies with the applicable provisions of Sections 1101 - 1104 of the FBCA.

FOURTH: The Agreement and Plan of Merger is attached as "Exhibit A."

FIFTH: The merger shall be effective at 9:52 A.M., eastern time on January 14,
1999. '

SIXTH: The Agreement and Plan of Merger was adopted by the shareholder of
Perry Lumber Company, Inc., by written consent dated as of the 11th day of January,
1999, and was adopted by the shareholder of Gilman Paper Company by written consent
as of the 11th day of January, 1999.



Signed this 11th day of January, 1999.

Gilman Paper Company

Ll

Name: 3*&1&:,(/\ W . Cripper
Title: Assistant E&w(’mﬁ,

Perry Lumber Company, Inc.

sy Y10k I hean0,

Name: Natahe P. Mdﬂ¢7 /

Title: <Secqe %0/7




Exhibit A

AGREEMENT AND PLAN OF MERGER
Or
PERRY LUMBER COMPANY, INC.
INTO .
GILMAN PAPER COMPANY

AGREEMENT AND PLAN OF MERGER of Perry Lumber Company,
Inc. into Gilman Paper Company, dated January {j , 1999 (this "Agreement"), among
Perry Lumber Company, Inc., a Florida corporation ("Pemy™), and Gilman Paper
Company, a New Hampshire corporation ("GPC") and, as to Section4 only, Perry
Sawmill, LLC, a Delaware limited liability company. Perry and GPC are hereinafter
sometimes referred to as the "Constituent Corporations.”

The Boards of Directors of Perry and GPC deem it advisable and to the
welfare and advantage of each of the Constituent Corporations and their respective
stockholders and members that Perry merge under and pursuant to the Florida 1989
Business Corporation Act (the "FBCA") and the New Hampshire Business Corporation
Act (the "NHBCA™) with and into GPC, which shall be the surviving corporation (such
corporation in its capacity as such surviving corporation being hereinafter sometimes
called the "Surviving Corporation"), and have approved this Agreement and the merger '
contemplated hereby (the "Merger"). The Boards of Directors of Perry and GPC and the .
respective stockholders of Perry and GPC intend that for United States federal income tax
purposes, (i) the Merger qualify as a non-recognition carryover basis transaction under
either Section 368(a) of the Internal Revenue Code of 1986, as amended (the "Code") or
Section 332 of the Code, and (ii) this Agreement constitute either a plan of reorganization
within the meaning of Section 368(a) of the Code and the Treasury regulations thereunder
or a plan of liquidation of Perry which was adopted in accordance with and qualifies as a

plan of liquidation under Section 332 of the Code and the Treasury.regulations -

thereunder.

Accordingly, the parties hereto hereby agree, in accordance with the FBCA
and the NHBCA that, at the Effective Time (as defined in Section 3 hereof), Perry shall
merge with and into GPC with GPC as the surviving corporation, and the parties hereto
adopt and agree to the following agreements, terms and condmons relatmg to the Merger
and the mode of carrying the Merger into effect:

1. Name of Surviving Comoraﬁon Articles of Incorporation; By-laws;
Directors: and Officers. ’

1. Name of Surviving Corporation. The name of the Surviving
Corporation after the Effective Time shall be Gilman Paper Company.




1.2. Articles of Incorporation. The Articles of Incorporation of GPC,
as in effect immediately prior to the Effective Time, shall, from and after the Effective
Time, be and continue to be the Articles of Incorporation of the Surviving Corporation.

1.3. By-laws. The By-laws of GPC, as in effect immediately prior to
the Effective Time, shall, from and after the Effective Time, be and continue to be the
By-laws of the Surviving Corporation.

1.4. Directors. The directors of GPC immediately prior to the Effective
Time shall be the directors of the Surviving Corporation, each of whom shall hold office
until his respective successor is elected and shall quahfy in accordance with law and the
By-laws of the Surviving Corporation.

1.5. Officers. The officers of GPC immediately prior to the Effective

Time shall be the officers of the Surviving Corporation, each of whom shall hold office
until his respective successor is elected and shall qualify in accordance with the By-laws
of the Surviving Corporation.

2. Status of Securities of Constituent Corporations.

2.1. GPC's Common Stock. The shares of common stock, par value __
$508.19 per share ("GPC Common Stock™), of GPC outstanding at the Effective Time,
shall continue to remain outstanding from and after the Effective Time.

2.2. GPC's Preferred Stock. The _shares of Cumulative Non-
Participating Preferred Stock, par value $100 per share ("GPC Preferred Stock™), of GPC
outstanding at the Effective Time, shall contmue to remam outstandmg from and after the
Effective Time. ' :

2.3. Perry's Common Stock. At the Effective Time, the shares of
common stock, without par value ("Perry Common Stock™), of Perry shall, by virtue of
the Merger, automatically be canceled and all rights in respect thereof shall cease to exist.

2.4. Rights to Acquire GPC's Common Stock. Any rights to purchase
shares of GPC Common Stock outstanding at the Effective Time, shall continue to remain
outstanding from and after the Effective Time.

2.5. Rights to Acquire GPC's Preferred Stock. Any rights to purchase

shares of GPC Preferred Stock outstanding at the Effectlve T1me sha.ll continue to remain
outstanding from and after the Effective Time.

2.6. .Rights to Acquire Perry's Common Stock. At the Effective Time, -
any rights to purchase shares of Perry Common Stock shall, by virtue of the Merger,
automatically be canceled and all rights in respect thereof shall cease to exist.



3. Approvals. This Agreement has been submitted (i) to the Board of
Directors of GPC for the purpose of acting on this Agreement in accordance with the
provisions of Section 11.07 of the NHBCA and (ii) to the Board of Directors of Perry for
the purpose of acting on this Agreement in accordance with the provisions of Section
1107 of the FBCA. Upon such submissions, the Boards of Directors of Perry and GPC
each unanimously approved the adoption of this Agreement and declared it advisable, as
evidenced by a written consent. This Agreement was submitted (i) to the socle common .
stockholder of GPC for the purpose of acting on this Agreement in accordance with
Section 11.07 of the NHBCA and (ii) to the sole stockholder of Perry for the purpose of
acting on this Agreement in accordance with the provisions of section 1107 of the FBCA.
The stockholder holding all of the outstanding shares of GPC Common Stock approved
the adoption of this Agreement by written consent pursuant to Section 7.04 of the
NHBCA. The stockholder holding all of the outstanding shares of Perry Common Stock
approved the adoption of this Agreement by written consent pursuant to Section 0704 of
the FBCA. Aurticles of merger meeting the requirements of Section 11.05 of the NHBCA ™~
shall be filed with the Secretary of State of the State of New Hampshire in accordance
with Section 1.20 of the NHBCA. Articles of merger meeting the requirements of
Section 1105 of the FBCA shall be filed with the Department of State of the State of
Florida in accordance with Section 0120 of the FBCA. The Merger shall be effectwe (the
"Effective Time") at 9:52 A M., eastern time on January 14, 1999. -

4. Miscellaneous.

4.1. Effects of Merger. (a) At the direction of GPC, Perry hereby
transfers directly to Perry Sawmill, LLC, which is wholly-owned by GPC, in connection
with the Merger, effective automatically as of the Effective Tume and without further
action on the part of any party, all of the assets and liabilities of Perry. Perry Sawmill,
LLC hereby accepts receipt of all such assets and assumes all of such liabilities as of the
Effective Time.

(b) From and after the Effective Time, the status, rights and liabilities
of, and the effect of the Merger on, each of the Constituent Corporations and the
Surviving Corporation shall be as provided in Section 11.06 of the NHBCA and Section
1106 of the FBCA. At any time, and from time to time, after the Effective Time, the
authornized officers of Perry, or the authorized officers of the Surviving Corporation, may,
in the name of Perry, execute and deliver all such proper deeds, assignments and other
instruments and take or cause to be taken all such further or other actions as the Surviving
Corporation may deem necessary or desirable in order to vest, perfect or confirm in the
Surviving Corporation or Perry Sawmill, LLC, .as the case may be, title to and possession
of all of Perry's property, rights, privileges, powers, franchises, immunities and interests
and otherwise to carry out the purposes of this Agreement and the Merger.



4.2. Execution in Counterparts. This Agreement may be executed in
one or more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument.




IN WITNESS WHEREOQF, this Agreement has been executed by each of
the parties hereto as of the date first above written.

Perry Lumber Company, Inc.

Name Natalie f. de‘]
Title: SQW%W,Z’

Gilman Paper Company
By: Z /

Name: < km w. OQ)OW
Title: Hss:s%am% .Cco:,ev‘zu7

As to Section 4 Only,
Perry Sawmill, LLC

L —

Name féf’nmd b.
1tle Presiden #




