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Certificate of Adoption of Agreement of Merger by Stockholders of
Crown Zellerbach Corporation

_ . R, Sciarwr, Secretary of Crown Zellerbach Corporation, a corporation of the State of Nevada
{(he ter referred to as the “Corporation”), hercby certify that the foregoing Agreement of M gor
| Articles of rger [, alter first being duly signed, under the corporate scal of the Corporation, by its Presi-
dent and g majority of its Directors, and attested hy its Secretary, and also signed under the corporate scal of
Gaylord Contamner Corporation, a corporation of the State of Maryland, by the President and a maj ity of the
Directors of Gayiord Container Corp ration, and atlested by the Secrctary of Gaylord Container Corporation,
wits duly submitted to the stockholders of the Corporation at a Special Meeting of said stockholders called for
¢ of considering and taking action upon said Agreement of Merger [Articles of Merger], held on
the Z2nd day of November, 1935, at the Concert Room of the Sheraton-Palace Hotel, 639 Market Street, San
. ilornia, at 11:00 o’clock AN, Pacific Standard Time; that said Meeting was held separately from
meeting of stockholders of Gaylord Container Corporation; that natice of the time, place and abje
Meeting was duly given 1o cach stockholder of each class of the Corporation {regardless of the limitations or
restrictions otherwise imposed upon the voting power thereof), in the manner required by Section 27 of an act
of the of Nevada entitled “An Act providing a general corporation law,” approved March 21, 1925, as
: that & copy of such notice was mailed, in o sealed envelope with po thereon fully prepaid, ailer
_ 5 to October 28, 1955, to each stockholder of the Corporation who was a stock-
holder of the Corporation of record at the close of business on October 24, 1955 (the date fixed by the Board of
ircctors of the Corporation as the record date as of which the stockholders of the Corporation entitled to
notice of, and to vole 1d Speci Teeting should be determined) ; that al! of such notices were duly
mailed tn cach and ey st lder of the ‘poration of record at the close of business on October 24,
1955, directed to cach such stockholder at his address as it : ars upon the records of the Corporati
less than ten nor more than sixty days before said Teeting ; that neither the certificite or articles of i
poration, nor any amendment thereof, nor the by-laws of the Corporation require that such notice
published in any newspaper; that at said Me g said Agreement of Merger [Articles of Merg
considered and a vote the stockholders of cach class of the Corporation {cven though their right to vote
15 otherwise restricted or denied) was taken by ballot, in person or by proxy, for the adoption or rejection
of said Aercement of Merger [Articles of M erger| : that the total number of shares of the poration
issued and outstanding at the ¢ of business on October 24, 1955, was 11,381,991, consisting 309,860
shares of the initial series of ferred Stock, without nominal or par value, of the Corporatic i
nated $4.20 Cumulative Preferred Stock, and 11,072,131 shares of Conumon Stock, par value $3
of the Corporation; that the votes, in person or by pr of stockholders of the Corporation r nting
271,972 shares of said $4.20 Cumulative Prefer Stock of the Corporation, being more than two-thirds of the

issued and oustanding shares of said $4.20 Cumulative Preferred Stock, and of stockhoide nting

9,737 814 sh: of Common S of the Corporation, being more than a major iy of the issued and out-
standing shares of said Common Stock, were ca lot for the tion of I Agreement of Merger [Ar-
ticles of Merger| ; and that the certificate o s of incorporation of the Corporation do not require a larger
vote of stockholders for the approval of said Agreement ¢ Merger { Articles of Merger} than the said vote cast
for adoption thereof at said Meeting,

Wirness my-hand and the seal of the Corporation this 22ni day of November, 1935,

[CorPoRATE SEaL] RO Senamr
R, SCHMIDT)
Secretary, CROWN ZELLERRACH CORPORATION
STATE OF Cy
City axp Cou
D WY that on this 22d day of November, 1933, before me, the subseriber. a Notary Tublic
m and for the City and County of tate of California, restding therein, duly commissioned and
SWOrn, nall 1 President of Crowx Zerrzreacn Corrok, TION, 1 corporation
organized and existing under the laws of the S of Nevada, and in the name znd on behalf of said corporation
acknowledy ing Agreement of Merger [Articles of dergeri to be the corporate act of said cor-
poration; and at the smme time personally appeared D, R, Scuaior and made oatt in due form of law that he
was seeretary of ] e ol stockholders of said corporation, held in San Francisco, California, on
November 22, 1953, i aceordance with the hy-laws of said corporation, at which said Agreement of Meroc
T Artieles of ) "] was approved, and that the matters and facts set forth iu said Agreement of Merger
[ Artictes of Mer ect to the authorization and approval by said corporation, are true 1o the best
of his knowledge, information and belief, and that said Agreement of Merger [Articles of Merger| was duly
and approved by said corporation in the manner and by the vote required by the laws of the
State of Nevada and by the articles of incorporation and bv-laws of said corporation.
In Ty v Wnierzor, T have aftixed my official A s office in the City and Connty of San Fran-
above writlen.

Lucre M. Reincke
{LUCIE M, e E)
Notary Public in and for the City and County of
San Francisco, State of Califoritia
My commission expires November 19, 1038,




