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ARTICLES OF MERGER

1. The plan of merger is attached hereto as Annex A.

2. (a)  GSPC Operating Company, Inc., an Alabama corporation and the surviving
corporation in the merger, has 1000 shares of common stock outstanding, which are entitled to
cast 1000 votes on the plan of merger. All of such votes were cast for, and none of such votes
were cast against, the plan of merger.

(b) Gulf States Paper Corporation, a Delaware corporation that is merging into
the surviving corporation in the merger, has outstanding 173,275.739 shares of voting common
stock and 686,272.908 shares of voting preferred stock, which are entitled to vote together as a
single class and to cast 859,548.647 votes on the plan of merger. Of such votes, 858,366.647
were cast for, and none were cast against, the plan of merger.

3. The Articles of Incorporation of the surviving Alabama corporation are filed in
Tuscaloosa County, Alabama.

4. The effective time and date of these Articles of Merger are 11:59 p.m., Central
Time, on December 31, 1995.

IN WITNESS WHEREQF, the surviving corporation has executed these Articles of
Merger this 19th day of December, 1995.

GSPC OPERATING COMPANY, INC.

By: 97/, Y\ ftl/l/v-)\’
on r
hairman of the Board
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PLAN OF MERGER

1. The names of the corporations planning to merge in the merger (the “Merger”) are Gulf
States Paper Corporation, a Delaware corporation (“Gulf States”), and GSPC Operating
Company, Inc., an Alabama corporation (“Operating Company”). The name of the
surviving corporation, which will be changed at the effective time of the Merger as set
forth in paragraph 4 below, is GSPC Operating Company, Inc., an Alabama corporation.

2. At the effective time (the “Effective Time”) stated in the Articles of Merger to be filed to
give effect to the Merger, Gulf States shall be merged with and into Operating Company,
and the separate corporate existence of Gulf States shall cease.

3. In the Merger:

(a) Each outstanding share of the capital stock of Operating Company shall
remain issued and outstanding and unaffected by the Merger;

(b) Each share, and each fraction of a share, of Gulf States voting common
stock, without par value, non-voting common stock, without par value, voting preferred stock,
par value $1.00 per share, and non-voting preferred stock, par value $1.00 per share, issued and
outstanding immediately prior to the Effective Time (except for shares that have not been voted
for adoption of the merger agreement providing for the Merger and with respect to which
appraisal rights have been properly demanded under Delaware law, and treasury shares) shall be
converted into one share, or the same fraction of one share, of the voting common stock, without
par value, non-voting common stock, without par value, voting preferred stock, par value $1.00
per share, or non-voting preferred stock, par value $1.00 per share, respectively, of GSPC
Holdings, Inc., a Delaware corporation (“Holding Company") that is a wholly owned subsidiary
of Gulf States and the wholly owning parent of Operating Company;

‘ (c) Each share of Gulf States’ stock issued immediately prior to the Effective
Time that is then held in Gulf States’ treasury shall be canceled and retired, and all rights in
respect thereof shall cease to exist, without any conversion thereof, and

(d) All shares of Holding Company stock issued and outstanding, and owned
by Gulf States, immediately prior to the Effective Time, shall be canceled and shall become
authorized and unissued shares.

4. At the Effective Time, the Articles of Incorporation of the surviving corporation
shall be amended by deleting the text of Paragraph 1 thereof'in its entirety and replacing it with
the following: “The name of the corporation is Gulf States Paper Corporation.”
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