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Microfilm Number Filed with the Department of State on

Entity Number

Secretary of the Commonwealth

ARTICLES OF MERGER-DOMESTIC BUSINESS CORPORATION

DSCB:15-1926 {Rev 90)

In compliance with the requirements of 15 Pa.C.S. § 1926 {relating to articles of merger or consolidation), the undersigned
business corporations, desiring o effect a merger, hereby state that:

1. The name of the corporation surviving the merger is; _LAGASSE BROS., INC., a Louisiana corporation

2. (Check and complete one of the following):
____The surviving corporation is a domestic business corporation and the (a) address of its current registered office in this
Commonwealth or (b) name of its commercial registered office provider and the county of venue is (the
Department is hereby authorized to correct the following information to conform to the records of the Department):

(@)

Number and Street City State Zip County

(b) c/o:.

Name of Commercial Registered Office Provider County

For a corporation represented by a commercial registered office provider, the county in {b} shall be deemed the county in which the
corporation is located for venue and official publication purposes.

_¥ The surviving corporation is a qualified foreign business corporation incorporated under the laws of __Louisiana
and the (a} address of its current registered office in this Commonwealth or {b) name of its commercial registered
office provider and the county of venue is {the Department is hereby authorized to correct the following information
to conform to the records of the Department):

{a) 1635 Market Street Philadelphia PA 19103 Philadelphia
Number and Street City State lip County

(b) c/o: CT Corporat ion Philadelphia
Name of Commercial Registered Office Provider County

For a corporation represented by o commercial registered office provider, the county in (b) shall be deemed the county in which the
corporation is located for venue and official publication purposes.

—_.The surviving corporation is a nonqualified foreign business corporation incorporated under the laws of
and the address of its principal office under the laws of such domiciliary jurisdiction is:

The Peerless Paper Mills Oaks, Upper Providence Township, Montgomery County
Number and Street City State Zip

3. The name and the address of the registered office in this Commonwealth or name of its commercial registered office
provider and the county of venue of each other domestic business corporation and quailified foreign business corporation
which is a party to the plan of merger are as follows:

Name of Corporation Address of Registered Office or Name of Commercial Registered Office Provider County
The Peerless Paper Mills Oaks, Upper Providence Township, Montgomery County
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4. (Check and X appropiiate compiete. one of the loliowling):

¥ Tne pian of merger chall ce efective upon fiing trese Articies of Merger in the Department cf State.

—The plan of merger shall be efectve on: a?

Date Hour

5. The manner In which the plan of merger was adopiad by each domestic corporation is as follows:

Name of Corporation Manner of Adoption

The Pearless Peper Mills Adcpted by action of the board <f directors of

the parent corporatien pursuant to 15 Pa.C.S.

Section 1924 (b) (3)

6. (Shiko out this paragraph ¥ no forelgn corporation ks o party to the merger). The plan was authorized, adopted or
approved. as the Case may be. by the toralgn business corperasiar {or sach of the foraign business corporations! party o
the plen in accordance wiih 1he laws of the jusisdicrion in which it Iy Inseorporated.

7. (Check, and ¥ appropriate compiele, cns cf the following):
The plan of marger Is set farth In full In Exhibit A cttached hereto and made a pori heraof,

X _Purssantto 15 Pa.C.5. § 1901 {relofing 15 omussicn of certain provisions from fled plans) the provisions, I any, of the
plen ot merger that cmend or constitute the operctive Aticles of Incorporation of the surviving corporation as in
effeci subsaquaent to tra effactive date of the plor ars set forth in full in Exivibit A a*acked hereto and mode a pan

hereof. The fulttext of he plan of me-ger Is on file af the principal ploce of business of the surviving corgorotion, o
addrass of which is:

{ 1525 Kuebal Ztreet New Orxleans 1A 70123

Kew QOrleana
Number and Street City State ip

County

IN TESTIMONY WHEREOF, the undersigned corporation or each undersigned comoration has caused these Articias of
Merger to be signed by a duly outhorkzed officer thareaf *his day of Jaruary ,_2001

Lagasse Bros., Inc.

(Noma of Cgcﬁong
Y . Al i

{Signature}

TNE: Katkleen 8. Dvorek, Vice President

Name of Corporofion)

BY:

[Signature}
TiTLE:
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DSCB:15-1926 {Rev 90)-2

4. (Check, and if appropriate complete, one of the following):
X The plan of merger shall be effective upon filing these Articles of Merger in the Department of State.

The plan of merger shall be effective on: at
Date Hour

5. The manner in which the plan of merger was adopted by each domestic corporation is as follows:

Name of Corporation Manner of Adoption

The Peerless Paper Mills Adopted by action of the board of directors of

the parent corporation pursuant to 15 Pa.C.S.

Section 1924 (b) (3)

6. (Strike out this paragraph if no foreign corporation is a party to the merger). The plan was authorized, adopted or
approved, as the case may be, by the foreign business corporation {or each of the foreign business corporations) party o
the plan in accordance with the laws of the jurisdiction in which it is incorporated.

7. (Check, and if appropriate complete, one of the following):
____The plan of merger is set forth in full in Exhibit A attached hereto and made a part hereof.

X _Pursuant to 15 Pa.C.S. § 1901 {relating to omission of certain provisions from filed plans) the provisions, if any, of the
plan of merger that amend or constitute the operative Articles of Incorporation of the surviving corporation as in
effect subsequent to the effective date of the plan are set forth in full in Exhibit A attached hereto and made a part

hereof. The full text of the plan of merger is on file at the principal piace of business of the surviving corporation, the
address of which is;

1525 Kuebel Street New Orleans LA 70123 New Orleans
Number and Street City State Iip County

IN TESTIMONY WHEREOF, the undersigned corporation or each undersigned corporation has caused these Articles of
Merger o be signed by a duly authorized officer thereof this day of January ,_2001

Lagasse Bros., Inc.

(Name of Corporation}

BY:

(Signature)

TITLE: Kathleen S. Dvorak, Vice President

(Name of Corporation)

BY:

(Signature)

TITLE:
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CERTIFICATE OF MERGER O

] IEI{GING L‘?’w)‘d v . .D “
THE PEERLESS PAPERMILLS o cpiv® e
INTO W g
LAGASSE BROS., INC. o1

(Pursuant 10 subsection G of Section 12:112
of the Business Corporation Law of the State of Louisiana)

Lagasse Bros., Inc., a Louisiana corporation (the “Corporation™), for the
parpose of merging The Peerless Paper Mills, a Pennsylvania corporation and wholly-
owned subsidiary of Cerporation (“Peerless”), into the Corpotation (the “Merger’™), does
hereby certify as follows:

FIRST: That the Corporation is a corporation existing under the laws of
the State of Louisiana and Peerless is a corporation existing under the laws of the
Commonwealth of Pennsylvania.

SECOND: That the Corporation owns all of the issued and outstanding
shares of ocapital stock of Peerless, and the Corporation hereby merges Peerless with and
into itself with the Corporation continuing as the surviving corporation.

THIRD: That the Corporation, by the following tesolutions of its Board
of Directors, duly adopted on the Sth day of January, 2001, authorized, approved and
adopted the Merger on the terms and conditions set forth in such resolutions:

“WHEREAS, pursuant to the terms and conditions of that certain
Stock Purchase Agreement dated as of December 19, 2000 among the Corporation, The
Peerless Paper Mills, a Pennsylvania corporation (“Peerless™), and the shareholders of
Peerless listed on the signature pages thereto, the Corporation acquired all of the issued
and outstanding capital stock of Peerless (the “Acquisition™);

WHEREAS, as a result of the Acquisition, Peerless is a wholly-
owned subsidiary of the Corporation; and

WHEREAS, pursuant to subsection G of Section 12:112 of the
Louisiana Business Corporation Law, it is proposed that Peerless be merged witht and info
the Corporation (the “Merger”) with the Corporation continuing as the surviving
corporation.

NOW, THEREFORE, BE IT RESOLVED, that the Merger is
hereby authorized and approved, and pursuant to and upon consummation of the Merger,
the Corporation will assume all of Peerless’ liabilities and obligations;

FURTHER RESOLVED, that upon the consummation of the
Merger, each share of capital stock of the Corporation outstanding mmmediately prior to

Dal\247765\02\8BaH2).D0CA78533 0044
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the Merger shall remain outstanding and each share of the capital stock of Peerless
theretofore outstanding shall antomatically be cancelled with no consideration payable
therefor; and

FURTHER RESOLVED, that the Chairman of the Board, the
President, the Chief Financial Officer, any Vice President, the Treasurer, the Secretary
and any Assistant Secretary (each a “Proper Qfficer™) of the Corporation, any one of
whomn may act without the joinder of ary of the others, be, and hereby are, authorized,
empowered, and directed, for, on behalf of and in the name of the Corporation, to make,
execute, certify and deliver and acknowledge such proper documents, including, without
limitation, a Certificate of Merger (herein 3o called) setting forth these tesolutions and the
date of adoption thereof and to cause the same to be filed in the office of the Secretary of
State of Louisiana and any other jurisdiction and to do or cause to be done any and all
such other acts and things as they, or any of them, may deem necessary or advisable to
make effective or implement the intent and purposes of the foregoing resolutions, and any
such document so executed or act or thing done or caused to be done by them, or any of
them, shall be conclusive evidence of their or his authority in so doing.™

FOURTH: That the Articles of Incorporation of the Corparation in effect
immediately prior to the Merger shall remain in effect following consummation of the
Merger.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK)
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| IN WITNESS WHEREOF, the undersigned acknowladges and a5 cused
thls Carttfiame of Merger 0 be signed his Sth day of Jamuary, 2001. g

LAGASSE BROS,, INC.

o Plidbe . . Doeab,
Name: & Dvorak
Title: Vioe Prexiden

BFT‘\ Qﬂkﬂm@u».u., A
Name: Coafiadi-Bamre N, C2celia Cutdi @
Title: Azsstent Secrerary

DALAZeT729 01 2501011 CUaCORIAD 0044 3

47T WEOM HOUd

TRADEMARK
REEL: 002708 FRAME: 0687

G ¢ 7/6A6P1968 0N/28 €1 /PGl 10,80 TO{THd)



STATEOFILLINOIS )
) 88.:
COUNTY OF Jpstt. )

On this ﬂ day of January, 2001, before me, the subscriber, a Nogry
Public duly appointed to take proof and acknowledgment of deeds and other instrumients,
camp Karttleen S. Dvorak and M. Cecelia Currie, 10 nie personally known to be the
individuals deseribed in and who signed the preceding Certificate of Martger and who
acknowledged to me the signing of the same, and each being by me duyly sworn deposeth
and saith that she, Kathleen §, Dvorak, zigned the proceding Certificate of Merger as
Vice President of Lagasse Bros,, Inc., 2 Louisiana carporation, and that she, M. Cecelia
Curzie, signed the preceding Certificate of Merger ds Assistant Seetetary of said
corporation.

IN TESTIMONY WHEREOF, I hereunto set my hand and affix my
official seal ar Des Plaines, Minois, on the day and yoar first above written.

Notary Pﬁhc

417 WEOH WOdd
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