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CONFIRMATORY DEED

KNOW ALL MEN BY THESE PRESENTS, THAT

Wiusreas there has this day been executed an instrument consti-
tuting both (i) a Certificate of Consohdation of Internatibnal Paper
Company, a New York corporation (hereinatier called ‘‘International
Paper’’), The Long-Bell Lumber Corporation, a Marvyland corporation
(hereinafter called “‘Long-Bell Corporation’’) and The Long-Bell Lum-
ber Company, a Missourl corporation (hercinafter called ‘‘Long-Bell

Company’*) into Inlernational Paper pursuant to Scction 91 of the

Stock Corporation Law of New York, and (ii) Articles of Merger of
Long-Bell Corporation and Long-Bell Company with and into Inter-
national Paper pursuant to Section 61 et seq. of Article 23 of the Mary-
land Code and Section 351.410 ef o of the General Business Corpora-
tion Law of Missouri; and

Waereas said Certificate of Consolidation and Axticles of Merger
is to be filed forthwith in the appropriate State offices in the States of

New York, Maryland and Missoar: and in other States including Wash-

ington; and

Waereas by operation of said General Business Corporation Law
of Missouri all property, real, personal and mixed, of Long-Bell Com-
pany, and all and every interest of or helonging to Long-Bell Company,
will, when said consolidation and merger shall have become effective
unuder the said General Business Corporation Law, he taken and deemed
without further act or deed to be transferred to and vested in Inter-

national ’aper, which is to be the surviving corporation under said

consolidation and merger; and

Woerrass it ix considered desirable, as evidence of such transfer
and vesting of title with respeet to Long-Bell Company’s properties
in Washington and in furtherance ol sueh consolidaiion and merger to
execnte this confirmatory deed and 1o place the same of record in the
various Connties in Washington in which said properties ave located;

Now Tuererore, in consideration of the premises, and to confirm
such transfer and vesting of title in International Paper, Long-Bell
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Company does lereby convey and quitclaine wito  Tntesndional
Paper, its successors and assigns, forever all right, {itle, interest and
estate at any time owned or held by Long-Bell Company , and not here.
tofore conveyed by it, in and to lands, {huber, huildings, improvements,
fixtures, minerals and o1l and gas-in place, water and other property,
real, personal or mixed, situated in the State of Windidinzton, uctudin:
but not by way of hmitation, fee title, leaschold utervests, vighi= to cwt
and remove timber; rights to explore for; extract and vecnove mdierals,
oil, gas, earth, rock, sand and gravel, water vights, cascments vights
of way and rights of any kind acquired by preseription o in the proves-
of acquisition by prescription ov oiherwise. '

To Have axp To Horp the same with the {enements, hereditaments
and appurtenances thereunto belonging or in anywise appertaining,
unto International Paper and its successors and assigns forever with
subrogation of such rights and actions-of warranly against former
owners and vendors as Long-Bell Company way have.

Ixn Wirykss WaEerror said The Long-Bell Luniber Company has

caused these presents to be executed in its behalf by its officers there-
unto duly authorized and its corperate seal to be hercunto affixed this
S dayof prresirizC o, 1956

O Trae Loxe-Bery Luyser CoMpaxy

By . ./'Iﬂ;,‘,». LN g
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STALk 0OF WASHINGTON (

f

RS
Corniy oF CowLitz

On this 5 dayv of }JW , 1956, hefore me
personally appeared 7,.& 0
e known 1o be a Viee President of the corgbration thal excented the
within and foregoing instrument, and acknowledued said instrument fo
be the free and voluntary act and deed of {he eorporation, for the nsex
and purposes therein mentioned, and.on oath stated thathic was aunthor-
ized 10 execnte said instrument and that the seal affixed is the corporate
seal of the corporation.

[x Wrryess Wheneal T have heveunto set my hand and affixed iny
official seal the day and year fivst above writfen.
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CERTIFICATE OF CONSOLIDATION
OF
INTERNATIONAL PAPER COMPANY,
THE LONG-BELL LUMBER CORPORATION
AND '

THE LONG-BELL LUMBER COMPANY_
INTO ' :

INTERNATIONAL PAPER COMPANY

Pursuant to Section 91 of the
Stock Corporation Law of New York

‘_ARTICLPB OF MERGER
A _ OF
THE LONG-BELL LUMBER CORPORATION
N ) ANDE -
THE LONG-BELL LUMBER COMPANY
WITH AND INTO
INTERNATIONAL: PAPER COMPANY

(Filed in the State of Maryland pursuant
to Section 61 et seq. of Article 23 of the
Maryland Code and filed in the State of
Missouri pursuant to. Section 351.410
et seq. of the General. and Business
Corporation Law _of Missouri)
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TOALLTO WHON THESE PRESENTS SHALL COME
A EARL COE LoredaryfSlmte ofp the

.‘%ﬂ/{? /// ' 7///}/////7//)77/ /WZ%&///)/#{/&)/M@M%&% . gf//f//é///ﬁﬂmf g%/x/ﬂ/////)’///%i}@/
cﬂvﬂ@é;/ that the annexed is a true and correct copy.of the Certificate ofv
Consolidation of INTERNATIONAL PAPER COMPANY, THE LONG-BELL LUMBER CORPORATION
and THE LONG-BELL LUMBER COMPANY into INTERNATIONAL PAPER COMPANY as certified
by the Secretary of State of New York and the Secretary 6f State of Missouri

and as received and filed in this office on November 30, 1956.

- ‘/i//c%%////ﬂ72077//2/f %ﬁ‘/}ﬂ/ c%/ﬁﬁry/fﬂ//'cﬂwz/o%c/
. o 1, /mu-/,ﬂr}//m(;% //,/;«7 e f//ﬁ/%ﬂ/éi}/////%ﬁ/&/}/
W . > ,
/[/Mz/{/ﬁﬁx/mu Zmzr/ /1//////,)/:{ b, u/m%(/ 2 ﬁg/y/m//m/

Mide___30th T November Jj@Z&ﬁ{jﬁL

7 Secrr_)iugn‘ of State
L//ﬁv/, A/ 9/.‘/___\'&@0’1/\/‘-—6(/\/\
) i - - - =
// M/\ss:smm’ Secretary ol Siate
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CERTIFICATE OF CONSOLIDATION
OF
INTERNATIONAL PAPER COMPANY,
THE LONG-BELL LUMBER CORPORATION
: AND

THE LONG-BELL LUMBER COMPANY
INTO

INTERNATIONAL PAPER COMPANY

Pursuant to Section 91 of the Stock Corporation Law of New York

ARTICLES OF MERGER
OF
THE LONG-BELL LUMBER CORPORATION

: ' AND

THE LONG-BELL LLUMBER COMPANY

WITH AND INTO '

INTERNATIONAL PAPER COMPANY
(Filed in the State of Maryland pursuant to Section 61 et seq. of Article 23 of. the

Maryland Code and filed in the State of Missouri pursuant to Section 351.410 et seq.

“of the General and Business Corporation l.aw of Missouri) =

InTERNATIONAL ParEr Company (hereinafter sometimes called ¢“the
Corporation’’), a New York corporation, Trr Loxe-Berr Lumser Cor-
poraTION (hereinafter sometimes called ‘“‘Long Bell (Maryland)’’), a
Maryland corporation, and TEr Loxe-Brin Lumser Compaxy (henein-
after sometimes called ““Liong Bell (Missouri)’?), a Missouri corpora-
tion, desiring to effect the consolidation of Long Bell (Maryland) and
Long Bell (Missouri) with the Corporation pursuant to the provisions of
“Section 91 of the Stock Corporation Law of New York; and the merger
of Long Bell (Maryland) and Long Bell (Missouri) inte the Corpora-
tion pursuant to }Qe\”gﬁcﬁ?&@s of Section 61 et seq. of Article 23 of the
N I, "L \‘/ .,
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Maryland Code and pursuant to the provisions of Section 351.410 et seq.
of the General and Business Corporation Law of Missouri, their re-
spective Presidents or one of their respective Vice Presidents and their
respective Secrefaries or one of their respective Assistant Seeretaries,
do hereby certify:

I. The names of the c¢orporations to be included in the merger
and consolidation are International Paper Company, a New York cor-
poration, The Long-Bell Lumber Corporation, a Maryland corporation,
and The Long-Bell Lumber Company, a Missouri corporation, ¢ach of
which agrees to cffect the merger and eonsolidation herein provided for.

The Certificate of Tucorporation of International Paper Company,
which was incorporated under the general laws of New York, to wit:
the Stock Corporation Law of said State, was filed in the office of the
Secretary of State of New York on June 23, 1941.

The Long-Bell Lumber Corporation was incorporated under the -

General Laws of Maryland on November 21, 1924.

The Long-Bell Lumber Company was incorporated under the gen-
eral laws of Missouri, to wit., Chapter XXI, Article VIII of the revised
statutes of said State, on April 5, 1884.

II. The total number of shares of stock of all classes, including
those previously authorized, which the Corporation is authorized to
issue is 24,400,000 shares, of which 24,000,000 shares have a par value
of $7.50 cach and an aggregate par value of $180,000,000, and 400,000
shares are without par value.

The capital of the Corporation shall be at least equal to the sum
of the aggregate par value of all issued shares having par value, plus
$100 in respect of every issued share without par value, plus such
amounts as, from time to time, by resolution of the Board of Directors
may he transferred thereto.

The total number of shares of stock of all classes which Long Bell
(Maryland) is anthorized to issue is 1,300,000 shares, of which 750,000
shares are Class A Common Stock, without par value, and 550,000 shares
are Class B Common Stock, without par value.

The total number of shares of stock of all classes which Long Bell

(Missouri) is authorized to issue is 7,000,000 shares, all of which are of

2
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6ne class having a par value of $5 per share and an aggregate par value
of $35,000,000.

III. International Paper Company, one of the constituent corpora-
tions, a corporation formed under the laws of the State of New York,
shall survive the merger and consolidation and the name of the surviving
corporation shall continue to be “International Paper Company’’.

IV. The purposes of the Corporation are:

1. To maintain, conduct and manage the business of manufactur-
ing, producing, purchasing; selling and dealing in any and all kinds of
pulp and paper, and any and all ingredients, products and compounds
thereof or articles consisting or partly consisting thereof, and any and

all materials that now are or hereafter may be used in or in connection

with any such manufacture, including any fibres.

2. To ;ﬁ;anufactul*e lumber, timber and any and all articles consist-
ing, or partly consisting of lumber, wood or other forest produects, and
any and all products, or by-products, of any of the foregoing.

To acquire, own, lease, occupy, use or develop, or to sell, exchange
or otherwise to dispose of timber lands, timber, timber rights, cutover
lands, or other lands or interests in lands for any purpose of the
Corporation.

To cut, saw, log, or otherwise to obtain or remove fimber, logs,
and other forest products, and to drill for, mine, quarry, or otherwise
to obtain and remove oil, coal, ores, stone, iron-pyrites, clay,-sulphur,
agolite and any other mineral or minerals. -

To buy, sell, exchange, or otherwise deal in lumber, timber, wood,
or other forest products, or other produets or by-products of any kind
which it may manufacture, and i building material of every kind and

deseription and in oil, coal, ores, stone, iron-pyrites, clay, sulphur, .

agolite and any other mineral or minerals.

. 3. To such extent as a eorporation organized‘unde'r the Stock
Corporation Law of the State of New York may at the time lawfully

do, but not otherwise: to own, develop and use any and all kinds of |
water power and water rights and to do any and all acts and things

necessary, convenient or proper therefor, or in any way pertaining
thereto.

O
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4" To such extent as a corporation organized under the Stock
Corporation Law of the State of New York may at the time lawfully
do, but not otherwise: to purchase, construct, lease or otherwise acquire
and operate ships, boats, ferries, docks, slips; elevators, engines, cars,
tramroads, railroads and any other means of transportation which may

be useful, necessary or convenient for the purposes of the Corporation,

and to transport by land or water any materials, supplies or other
products .of the Corporation or: goods useful in connection with the
operation or conduct of its business.

5. To such extent as a corporation organized under the Stock
Corporation Law of the State of New York may at the time lawfully
do, but not otherwise: fo.manufacture, buy or otherwise acguire, hold,
use, sell or otherwise dispose of, import, export, distribute, deal in and
deal with, either as principal or agent, goods, wares, meérchandise and
personal property of every kind and description; to acquire, use, bold,
pledge/ or dispese of and generally deal in and deal with any and all
grants, options, concessions, franchises and contracts of any and
all kinds.

6. To apply for, obtain, register, purchasé, lease or otherwise ac-

quire, hold, own, use, introduce, develop or control, sell, assign or other-
wise dispose of, take or grant licenses or other rights with respect to

and in any and all ways to exploit or turn to account inventions, im-

provements, processes, copyrights, patents, trademarks, formulae, trade
names and dlstmctwe marks and similar rights of any and all kinds;
and whetheér glanted registered or established by or under the laws of

 the. Umted*States of America or of any state, country, authority or

T

"4 . ~. To conduct its business in any and all of its branches and main-

tamaoﬁlces both within and without the State of New York and in any
and 2l other States of the United States of America and in any and all

i
Lelut@ues, dependencies, colonies or possessions therecf, in the District .

of Columbxa and in any and all for elgn countries and places; to acquire,
buy, pur chase or otherwise hold, possess, use, mortgage, transfer, sell,
_convey or other wise dispose of real and personal property Wlthout
limitation in all thereof to the extent that the same may be permissible
Qnder their laws. * - ‘

" 8. To such extent as a corporation organized under the Stock Cor-

poration Law of the State of New York may at the time lawfully do, but

4

P

\ i =



8D« 4‘} Miyr 58

not otherwise, the Corporation shall have the right and is herehy author-
ized to subseribe for, purchase, acquire, hold and dispose of the slocks,
bonds and other evidences of indebiedness of or interest in or other
securities of any corporation or association, domestic or forcign, and
in exchange therefor to issue its own stock, honds or other obligations,
and to aid or assist in any manner, whether by loan, subsidy, guaranty
or otherwise, any corporation or associalion issuing any of such securi-
ties or any person, firm, corporation or association in whose husiness
affairs this Corporation shall have any interest, and in conneetion there-
with to guarantee the performance of any underiaking or obligation or
the payment of dividends on stock. The Corporation may use and apply
its surplus property, earnings or accumulated profits in the diseretion of
the directors to the creation and maintenance of a surplus fund, and
to the purchase and acquisition of its own capital «f ock, and may take
said stock in payment or satisfaction of any debt due to the Corpovation
from time to time, and to such extent and manner and upon such terms
as the directors shall determine, and may issue or sell any stock so
acquired. ' -

9. To do each and evervthing necessary, suitable, convenient or
proper for the accomplishment of any of the purposes or the attainment
of any one or all of the objects hercinbefore enumerated or ineidental
to the powers herein named or which at any time shall appear con-
ducive thereto or expedient for the protection or henefit off the Corpo-
ration either as a holder of or as inferested in any property or otherwise.
To have all of the rights, powers and privileges now ox herveafter con-
ferred by the laws of the State of New ¥York upon corporations or-
ganized under the Stock Corporation Law of such State or under any
act amendatory thereof, supplemental thereto or substituted therefor,
but nothing herein contained is to be consfrued as authorizing the Cor-
poration to carry on the business of discounting bills, notesior other
evidences of debt, of receiving deposits of money or foreign coins or of
buying and selling bills of exchange, or of issuing bills; nofes or other
evidences .of debt for circulation as money, or shall he deemed to au-
thorize or permit the Corporation to carry on any business, or exercise
any power or do any act which a corporation organized under the
Stoek Corporation Law of the State of New York may not at the time
lawfully do. : '
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10. The foregoing clauses shall he construed both as objects and
powers, in furtherance and not in limitation of the general powers con-
ferred by the laws of the State of New York; and it is hereby expressly
provided that the enumeration herein of specific objeets and powers
shall not be held to limit or restrict in any way thé general powers of
the Corporation, and that the Corporation may do all and everything
reasonably neeessary for the accomplishment of any of the objects or
powers hereinbefore cnumerated, either alone or in association with
other corporations, associations, firms or individuals, to the same extent
and as fully as individuals might or could do as principals, agents,
contractors or otherwise.

V. The total number of shares of capital stockewhich the Corpo-
ration may henceforth have is 24,400,000, of which 24,000,000 shares
shall have a par value of $7.50 each and 400,000 shares shall be without
pai value. The shares of the Corporation shall be classified. The
number of shares in each class shall be as follows:

400,000 shares without par value shall be Cumulative $4 Pre-
ferred Stock (hereinafter referred to as the “‘Preferred Stock™’);
and

24,000,000 shares, having a par value of $7.50 each, shall be
Common Stock.

The whole or any part of the shares of Common Stock of the
Corporation may he issucd as partly paid, subject to calls thereon
nutil the whole thereof shall have been paid in.

The designations, preferences, privileges and voting powers of the
ghares of each elass, and the restrictions er qualifications thereof, are
to be as follows:

PREFERRED STOCK

1. The Preferred Stock shall be issued in one series. -

9. All shares of the Preferred Stock shall be identical with
cach other in all respects, except that shares issued at different
times may differ as to dates from which dividends thereon shall
accumulate.

3
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3.1. The holders of the Preferred Stock shall he entifled to
reeeive, but only when and as deelared hy the Board of Dhrectors,
dividends from the surplus or net profits of the Corporation at.
the rate of ¢4 per share per annum. and no more, pavable quar
Lerly in each vear on such dates as from {ime fo fime may be fived
by the Beoard of Directors. Dividends on the Preferred Stock
shall be cumulative. On shares of the Preferred Stock issued
prior to October 1, 1946 dividends shall commence to acerve fram

) ) . e A ' Ne
July 1, 1946, Any other shares of the Preferred Stock shall he A t
. B .y . . . - . t
1ssucd with aceruals of dividends uniform with the nnpaid ae g

cruals of dividends, if any, on the Preferrved Stock ontstanding
at the time of cach such issue.  Accumulations of dividends shall
not bhear interest.

3.2, If dividends in full on all outstanding shares of the Pre-
ferred Stock for all past quarterly dividend periods and {or the
then current quarterly dividend period shall not have been paid
or been declared and set apart for payment, no dividends (other
than dividends payable in stock ranking junior te the Preferred
Stock) shall be declared or paid or set apart for payment oni nor
shall any distribution he made fo, any class of stock ranking
junior to the Preferred Stock.

3.3. So long ag any shares of the Preferred Stock are out-
standing, the Corporation, without first ohtaining the afirmative
vote of the holders of record of at least a majority of the ont-
standing shares of the Preferred Stock; given in person or by
proxy, either intwnrting er by resolution adopted at any meeting
called for the purpose, shall not declare or pay anv dividend or
make any distribufion on any stock ranking junior to the Pre-
ferred Stock (other than a dividend payable in gtock ranking
junior to the Preferred Stock), or purchase, redeem or otherwise
acquire for value any sfock ranking junior to the Preferred Stoek,
or pay, set aside or make available any monies to or for a sinking
fund for the purchase or redemption of any stock ranking junior
to-the Preferred Stock, except to the extent that the sum of

(1) $5,000,000, plus

(ii) the aggregate net earnings of the Corporation since
December 31; 1945, as determined annually by the independent :

7
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public accountants employed by the Corporation and, pending
sneh defermination for any particular year, as defermined by
the accouniing staff of the Corporation; plus

(iii) the aggregate nel procecds received by the Corporation
from the issnance, esehange or sale, subsequent to December
31, 1945, of stock ranking junior to the Preferred Stock (except
any such stock issued on convergion of, or as consideration for
exchange of, or toprovide funds for redemption or purchase
of Cumulatives Convertible 5% Preferred Stock formerly
authorized and ontstamding),

exceeds the sum of

(iv) all dividends (other than dividends payable in stoeck
ranking junior.do (he Preferred Steck) and distributions de-
clared, paid or made subsequent to Deccmber 31, 1945 on any
stock of the Corporation, plus

(v) the cost totheCorpovation of the acquigifion for value
(by purchase, redemption, exchange, or otherwise) of all stock,
olher than thé Cumulative Convertible 5% Preferred Stock
formerly authorized and oulstanding, ranking junior to the
Preferred Stoek acquived by the Corporation subsequent to
Decembier 31, 1945, inclnding in such cost all monies set apart
for any such purpose.

3.4. 1f dividends in full on all outstanding shares of the Pre-
ferred Stock for all past quarterly dividend periods shall not
have heen paid or heen deelared and set apart for payment:

(i) the Corporation shall not call for redemption any shares
of the Preforred Stock ninless either:

(a) all shares of the Preferred Stock outstanding are
called for simultancons redemption; or

(1) if less than all shares of the Preferred Stock out-
standing arc called for redemption at any time, the num-
her of shares called for redemption from each registered
holder at that time shall be that number which bears the same
proportion to the total number of shares of such stock regis-
tered in the name of such holder as the number of shares

S
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full the preferential amount aforesaid, then such assets, or the
proceeds thereof, shall be distributed among the holders of the
Preferred Stock ratably in accordance with the sums which would
be payable on such distribution if all sums payable were dis-
charged in full.

5.1. lixcept as herein or by law expressly provided, the
holders of the Preferred Stock shall not be entitled to vote in any
proceeding or to be represented at or to receive notice of any
meeting of stockholders, and there is hereby specifically excluded
any right of the holders of the Preferred Stock to vote (i) for
mortgaging the property and franchises of the Corporation pur-
suant to Section Sixteen of the Stock Corporation Law of the
State of New York, (ii) for authorizing any guaranty pursuant
to Seetion Nineteen of the said Law, (iii) for sale of the fran-
chises and property of the Corporation pursuant to Section
Twenty of the said Law, other than as provided in subdivision
8 hereof, (iv) for consolidation pursuant to Section Bighty-six
of the said Law, (v) for voluntary dissolution pursuant to Sec-
tion One Hundred and Iive of the said Law, or (vi) for change
of name pursuant to the General Corporation Law of the State
of New York; previded, however, that if at the time of any annual
meeting of stockholders the Corporation shall be in arrears in
dividends on the Preferred Stock in an amount equal to four full
quarterly dividends théreon, then at such annual meeting and
thereafter at all meetings for the election of directors until all
arrearages of dividends accumulated on the Preferred Stock for
all preceding dividend periods shall have been paid or declared
and set apart for{ payment, and no longer, the holders of the
Preferred Stock shall have the sole right, to the exclusion of all
other classes of sﬁc)ock, to vote for and elect one-third (or the
nearest whole number thereto) of the total number of directors to
be clected at the ineeting. At all meetings for the election of
directors, so long as such right to eleet directors shall continue,
the holders of the{Preferred Stock, voting separately as a class,
shall first vote for and elect the total number of directors which
they are entitled tp elect as aforesaid, and thereafter the holders
of the Common Stock and any other stock having voting powers
shall, in accordan¢e with their respective voting rights, vote for
and elect the remaining directors. :

10
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5.2. At any meeting of the stockholders at which the holders
of the Preferred Stock shall have the right to vote they shall have
one vote for each share. The holders of the Preferred Stock shall
be entitled to notice of any meeting of the stockbolders called for
the election of directors at which such holders shall be entitled to
vote as in subdivision 5.1 provided (as well as to notice of any
other meeting at which such holders shall be entitled to vote),
and at any such election the holders of the shares of the Preferred
Stock represented at the meeting shall constitute a quorum for
the election of such directors, and a plurality of all votes of the
Preferred Stock cast at the meeting shall be sufficient to elect such

directors.

5.3. Whenever all arrearages of dividends on the Preferred
Stock as aforesaid shall have been paid or declared and set apart
for payment, all powers of the holders of the Preferred Stock 10
vote for directors shall terminate, and the tenure of office of all
Directors elected by them shall forthwith automatically come to

an end.

6.1. On and after July 1, 1949, the Preferred Stock may be
redeemed, in whole or in part, at the option of the Corporation,
by resolution of its Board of Directors, at any time or from time
to time, at the redemption price per share as follows: 1f the
date fixed for redemption shall oecur befween July 1, 1949 and
June 30, 1952 inclusive, $115; if said date shall oceur between
July 1, 1952 and June 30, 1955 inclusive, $112.50; if said date
ghall occur between July 1, 1955 and June 30, 1958 inclusive,
$110; if said date shall occur between July 1, 1958 and June 30,
1961 inclusive, $107.50 ; and thereafter, $105; plus in each case
an amount equal to all dividends acerued and unpaid on such
share up to and including the date fixed for redemption, whether
or not earned or declared. If less than all shares of the Preferred
Stock outstanding are to be redeemed, the shares to be redeemed
ghall be ehosen by lot in such manner as the Board of Directors
may determine, provided that, if dividends in full on all out-
standing shares of the Preferred Stock for all past quarterly
dividend periods shall not have been paid or been declared and
set apart for payment, the shiares to be redeemed shall be deter-
mined as provided in qubdivision 3.4(i) (b) hereof.

11

43 b (2 |



-

B3k 4? P'ac[:63

6.2. Not less than thirty (30) nor more than sixty (60) days
previous to the date fixed for redemption, anotice specifying the
time and place thereof shall be given to the holders of record of
the Preferred Stock to be redeemed by mail at their respective
addresses as the same shall appear on the books of the Corpora-
tion and by publication at least once in at least one newspaper
printed in the English language of general circulation in the
Borough of Manhattan, The City of New York, but no failure to
mail such notice, nor any defect therein or in the mailing thereof,

- shall affect the validity of the proceedings for the redemption

of any shares of the Preferred Stock so to be redeemed. Af any
time after motice of redemption has been given by publication
in the manner prescribed above to the holders of stock 8o to be
redeemed, the Corporation may deposit the aggregate redemp-
tion price in trust with a bank or trust company (in good

standing, organized under the laws of the United States of

America or of the State of New Yorlk, doing business in The
Uity of New York, and having ecapital, sarplus and undivided
profits aggregating at-least $5,000,000) named in such notice,
for payment on the date fixed for redemption as aforesaid (or
prior to such date if so determined by the Board of Directors)
to the holders of the shares so to be redeemed, on endorsement,
if required by the Board of Directors, and upon surrender of the
certificates for such shares. Upon the deposit of such money as
aforesaid or, if no such deposit is made, upon said redemption
date (unless the Corporatlion shall default in making payment
of the redemption price as set forth in such notice), such holders
shall cease to be stockholders with respect to said shares and
from and after the making of said deposit, or, if no such deposit
is made, after the redemption date (the Corporation not having
defaulted in making payment of the redemption price as set
forth in such notice), the said holders shall have no interest in
or claim against the Corporation and shall have no voting or
other rights with respect to said shares, except the right to
receive said monies on the date fixed for redemption as afore-
said (or earlier if so determined as aforesaid) from said bank
or trust company or from the Corporation, without interest
therecon, upon endorsement, if required, and surrender of the
certificates as aforesaid; and the shares represented thereby
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shall no longer be outstanding. In case the holder of any such
shares of the Preferred Stock shall not, within six vears after
said deposit, claim the amount deposited as ahove stated for
the redemption thereof, the depositary shall, upon demand, pay
over to the Corporation such unclaimed amount so deposited,
and the deposif'ar\7 shall thereupon he relieved of all responsi-
bility therefor to such holder. :

6.3. Shares of the Preferred Stock which have becn redeemed
shall be cancelled and shall not be reissued. and the Corporation
shall from time to time take appropriate action to reduce {he
authorized amount of the Preferred Stock accordingly.

6.4. Nothing contained in subdivision 6. 1 or 6.2 hereof shall
limit the right of the Corporation to make purchases of shares
of the Preferred Stock at any price.

7. So long as any shares of the Preferred Stock are out-
standing, the Corporation, without first ohtaining the affirmative
vote of {ho holders of record of at least fwo-thirds of the out-

standing shares of the Preferred Stock, given in person or by
proxy, either in writing or by resolution adopted at any meeling

called for the purpose, shall not

(1) authorizo create or igsne stock of any elass, or any
security convertible into stock of any class, ranking, as to the
payment of dividends or as to distribution upon dissolytion,
liquidation or winding up, prior to the Preferred Stock; or

(11) amond alter, Ghanoe or repeal any of the express pro-
‘visions of (a) the Oe1 tificate of Authorization of new shares
without par valne and of the issuance of such new shares from
time fo-time in oneé series, and change of previously anthorized
unissued shares with par value into the same number of shares
without par value of a new class and reclassification of
shares, pursuant to Section 36 of the Stock Corporation Law
of the State of New York, filed in the Department of State in
the Sfate of New York on May 31, 1946, or (b) any certificate
filed pursuant to Section 11 of the Stock Corporation Law of
the State of New York (including particularly the certificate so
filed on July 3, 1946) ﬂpphcable to the Preferred Stock then
outstanding, in @ manner which is in any maferial respeect

13
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prejudicial to the holders theveof, provided, howeyer, that the
provisions of this subdivision 7(ii) shall not apply to any such
amcndment, alteration, change or. repeal resulting from a
merger or consolidation.

8. Solong as any shares of the Preferred Stock are outstand-
ing, the Corporation, without first obtaining the affirmative vote
of the holders of record of at least a majority of the outstanding

shares of the Preferred Stock, given in person or by proxy,
either in writing or by resolufion adopted at any meeting called:

for the purpose, shall not '

(i) increase the authorized number of shares of the Pre-
ferred Stock;

(i1) ‘anthorize, create or issue steck of any eclass, or any
security converiihle into stock of any class, ranking, as to.the
payment of dividends or as to distribution upon dissolution,
liquidation or winding up, ‘on a parity with the Preferred
Stock; or

(iii) sell, lease or otherwise dispose of (otherwise than by

merger or consolidation) all or substantially all of the assets
of the Corporation.

9. Tf at the tune of anyanerger or consolidation to which the
Corporation shall hecome a party any holder of the Preferred
Stock does not have the right to demand and receive payment in
cash of the then value of his shares of the Preferred Stock as
determined by appraisal in the manner provided in the.Stock
Corporation Law of the State of New York, such holder shall he
entitled (if he so elects within 20 days after the Corporation shall
have mailed to him notice of such merger or consolidation) to re-
ceive pavment in cash of an amount equal to that to which he
would then be entitled upon a voluntary liguidation of the Cor-
poration under the provisions of subdivision 4 hercof, unless by
the terms of the merger or consolidation he is entitled to shares
or sccurities (which may be his shares of the Preferred Stock) of
the Corporation resulting from the merger or consolidation which
have a relative position and priority in the capital stock struc-
ture of said Corporation, and rights and preferences, at least

14
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equal to those of his shares of the Preferred Stock unmedlately
prior to the merger or consolidation.

10. No holder of shares of the Preferred Stock shall, as such
holder, have any preemptive or preferential right of subscription
to or purchase of any shares or securitics of any class which at
any time may be sold or offered for sale by the Corporation.

11. When full cumulative dividends to which cach shave of
the Preferred Stock at the time outstanding is entitled for all
prior dividend periods and for the then current dividend period
shall have been paid or declared and set apart for payment, but
not otherwise, the Board of Directors may, subject to the respec-
tive terms and provisions hereof, if any, applying thereto,
declare and pay dividends on any other class or classes of stock
ranking junior to the Preferred Stock, and the Preferred Stock
shall not be entitled to share therein.

12. Upon the dissolution, liquidation or winding up of the
Corporation, after payment shall have been made in full fo the
holders of the Preferred Stock as provided in subdivision 4
hereof, but not prior thereto, the holders of the class or classes of
stock ranking junior to the Preferred Stock shall, subject to the
respective terms and provisions hereof, if any, applying thereto,
be entitled to receive any and all assets remaining to be paid or
distributed, and the holders of the Preferred Stock ghall not be

- entitled to share therein.

13. When used in subdivisions 1 through 12 above, the term
““stock ranking junior to the Preferred Stock’’ shall mean the

Common Stock and any other class of stock which ranks junior

to the Preferred Stock as to the payment of dividends or as to
distribution upon dissolution, liquidation or winding up of the
Corporation.

14. Subject to the provisions hereof, shares of the Preferred
Stock may be issued from time to time as determined by the

Board of Directors for such consideration as from time to time
may be fizxed by the Board of Directors.

15. The Common Stock shall be subject to the prior rights of
the Preferred Stock as hereinabove declared.

15
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16. Subject to any exclusive voting rights which may vest in
holders of the Preferred Stock undeér the provisions of subdivi-

sion 5.1 above, the shaves of the Common Stoek shall entitle

the holders thercof to one vote for each share upon all matters
upon which stockholders have the right to vote.

17.1. No holder of bonds or other obligations or securities
convertible into shares of any class shall as such holder have any
preemptive or preferential right of subscription to or purchase
of any sharegor securities of any class which at any time may be
sold or offered for sale by the Corporation.

17.2. The shares of the Common Stock shall entitle the
holders thercof {o such preemptive rights as are defined in See-
tion 39 of the Stock Corporation Law of the State of New York,
or any statute amendatory thereof or supplemental thereto,
oxcept that neither (i) the granting or proposed granting of
options under the Ineentive Stock Option Plan for Key Km-
ploveos consented to at the annmal meeting of stockholders of
the Corporation held on May 14,1952, as said Plan has been or
may be amended from time fto time by the Board of Directors
within the scope permitted by the terms of said Plan, or has been
amended with the eonsent of stockholders given at the annual
meeting of stockholders of the Corporation held on May 12, 1954,
nor (ii) the issuance or proposed issuance of any securities upon
exereise of anv such options, shall entitle the holders of the Com-
mon Stock to purchase any securities covered by any of such
options.

MISCELLANEOUS

18. The Board of Directors may from time to time issue serip
in licu of fractional shares of any class or classes or any rights
i respeet of fractional shares and upon such terms and with such
provisions as may be determined by the Board of Directors. Such
serip shall not confer upon the holder thereof any right to divi-
dends, except in so far as may be specifically provided by the
Board of Dircetors at the time of issuance thereof or thereafter,
or any voting or other rights as a stockholder of the Corporation,

16
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but the Corporation shall from time to time, within such time as
the Board of Directors may determine, or without limit of time
if the Board of Directors so determines, issue certificates for one
or more whole shares upon the surrender of scrip for fractional

shares aggregating the number of whole shares represented hy -

the scrip so surrendered, provided that the serip so surrendered
shall be properly endorsed for transfer if in registered form.

19. The Board of Directors shall have power; in its absolute
discretion, at any time, and from time to time, without any action
by the stockholders of the Corporation and whether oxr not in con-
nection with the issue or sale of any shares of stock or other
securities of the Corporation, to grant rights entitling the holders
thereof to purchase from the Corporation any shares of its capital

stock. Any such rights shall be evidenced by such warrants or

- other instruments as shall be approved by the Board of Direc

.- tors. The terms upon which, the time or times at or within which,

. and the price or prices, not less than the par value thereof; at

* which any such shares may be purchased or subscribed for npon

" the exercise of any such rights and the price or other considera-

“tion, if any, for which such rights shall be granted shall he such

-as shall be fixed and stated in the resolution or resolutions

adopted by the Board of Duectors prov1dmg for the granting
thereof. . :

VI. The principal office of the Corporation shall be Jocated in the

Borough of Manhattan, City, County and State of New York. The. -

address to which the Secretary of State of New York shall mail a copy
of process in any action or proceeding against the Corporation which
may be served upon him is 220 East 42nd Street, New York 17, N. Y.

- The principal office of The Long-Bell Lumber Corporation in Mary-
land is located at No. 10 Light Street, Baltimore, Maryland.

The principal office of The Long-Bell Lumber Company is loeated
at R."A. Long Building, 10th Street and Grand Avenue, Kansas City,
Missouri.

VII The duration of the corporate ex1stence of the Oorpmatmn
shall be perpetual.

17
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VIII. The number of directors of the Corporation shall not be less
than 7 nor more than 18. Directors need not be stockholders..

The term of office of each Director shall be from the time of his

election and qualification until the annual meeting next succeeding his

election and until his snccessor shall have been duly elected and shall
have qualified.

No contract or other transaction entered into by the Corporation
shall be affected by the fact that any Director of the Cor poration is in
any way interested in or conmected with any party to suclﬁ contract or
transaction or himiself is a party to such contract or tramsaction, pro-
vided that such eontract o transaction shall be approved by a majority

of the Directors present at the meeting authorizing or confirming such

contract 01 transaction, which majority shall consist of Directors not
so interested or connected.

ach Director of the Corporationshall be indemnified by the Cor-
poration against expenses actually and necessarily incurred by him in
conmection with the defense of any action, suit or proceeding in which
he is made a party by reason of his being or having been a Director of
the Corporation, except in relation fo matters as to which he shall be
adjudged in such action, suit or proceeding to be liable for negligence
or misconduct in the performance of his duties as such Director; pro-
vided that svch right of indemnification shall not be deemed exclusive
of any other rights to which a Director of the Corporation may be
entitled, under any by-law, agreement, vote of stockholders or other-
wise.

IX. The shares of Cumulative $4 Preferred Stock of International
Paper Company and the shares of Common Stock of International
Paper Company outstanding immediately prior to the time of this cer-
tificate and these articles becoming effective shall not be converted or
changed in any way by this certificate and these articles.

The terms and conditions of the merger and consolidation, the mode
of carrying the same into effect and the manner of converting the shares
of Long Bell (Maryland) and the shares of Long Bell (Missouri), two
of the constituent corporations, into shares and Certificates of Con-
tingent Interest in respect of shares of the Corporation, one of the con-
stituent corporations, are as follows: :

18
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(i) Bach of the 593,877 issued and outstanding shares of
Class A Common Stock of The Long-Bell Lumber Corporation and
cach of the 44 shares of such Class A Common Stock reserved for
issuance in respect of outstanding serip of The Long-Bell Lumber
Corporation and all rights in respect thereof, including all rights
in respect of dividends accrued and unpaid thereon, shall, upon this
certificate and these articles becoming effective, antomatically and

~ without any action on the part of the holder thereof be converted

into and be deemed to be (a) .65085 of one fully paid and non-

assessable share of Common Stock, par value $7.50 per share, -

of International Paper Company and (b) a Contingent Intercst in
103829 of one share of said Common Stock of International Paper
Company, to be represented by a ¢ Certificate of Contingent Inter-
est’’ in the form annexed hereto as Annex 1. Iach outstanding
certificate representing shares of Class A Common Stock of The
Long-Bell Lumber Corporation shall thereupon be deemed for all
corporate purposes (other than the voting of fractional shares and

- subject, as regards payment of dividends, to the provisions of

clause (v) below and, as to Contingent Interests, subject to the
provisions of said Certificate of Contingent Interest) to evidence

“ownership of the number of fully paid, non-assessable shares of

Common Stock and of the Contingent Interests in ghares of Com-
mon Stock of International Paper Company inte which such shares

~ of Class A Common Stock shall haye been so converted.

(ii). Bach of the 542,417 issued and outstanding shares of
Class B Common Stock of The Long-Bell Lumber Corporation and
each of the 152 shares of such Class B Common Stock reserved
for issuance in respect of outstanding serip of The Long-Bell

Lumber Corporation and all rights in respect thereof shall, upon

this certificate and these articles becoming effective, automatically
and without any action on the part of the holder thereof be con-

- verted into and be deemed to be (a) .08134 of one fully paid

and non-assessable share of Common Stock, par value $7.50 per

share, of International Paper Company and (b) a Contingent In-

terest in .00478 of one share of said Common Sfock of Inter-
national Paper Company, to be represenied by a ““Certificate of

Contingent Interest’’ in the form annexed hereto as Annex 1. Each

outstanding certificate representing sharves of Class B Common

19
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Stock of The Long-Bell Lumber Corporation shall thereupon be
deemed for all corporate purposes (other than the voting of frac-
tional shares and subject, as regards payment of dividends, to the

provisions of clause (v) helow and, as fo- Contingent Interests, -
subject to the provisions of said Certificate of Contingent Interest) -

to evidence ownership of the number of fully paid, non-assessable
shares of Common Stock and of the Contingent Interests in shares
of Common Stock of International Paper Gompany into which such
shares of Class B Commion Stock shall have been so converted.

(i1) HKach of the 983,329 issued and outstanding shares of
Japital Stock of The Long-Bell Lumber Company held otherwise
than by The Long-Bell Lumber Corporation and all rights in re-

spect thereof shall, upon this certificate and thesesarticles becoming

effective, automatically and without any action on the part of the
holder thereof be converted into and he deemed to be (a) .42642 of
one fully paid and non-assessable share of Common Stock, par
value $7.50 per share of International Paper Company and (b) a
Contingent Interest in .02508 of one share of said Common Stock
of International Paper Company, to be represented by a ¢“Certifi-
cate of Contingent Iuterest’’ in the form annexed hereto as Annex 1.
1ach outstanding eartificate representing shares of Capital Stock
of The Long-Bell Lumber Compéany, other than the certificates
represcuting the 1,007,801 shares of such Capital Stock held by The
Long-Beli Lumber Corporation, shall thereupon be deemed for all
corporate purposes (other than the voting of fractional shares and
subject, as regards payment of dividends, to the provisions of
clause (v) below and, as to Contingent Interests, subjeet to the pro-
visions of said Certificate of Contingent Interest) to evidence
ownership of the number of fully paid, non-assessable shares of
Common Stock and of the Contingent Interests in shares of Com-
mon Stock of International Paper Company into which suclr shares
of Capital Stock shall have heen so converted.

(iv) Kach of the 1,007,801 shares of Capital Stock of The Long-
Bell Lumber Company held by The Long-Bell Lumber Corporation
shall, upon this certificate and these articles becoming effective,
cease to exist and be cancelled, retired and eliminated and no shares
of stock and no Contingent Interests with respect to stock of Inter-
national Paper Company shall be issued in respect thereof.

20
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(v) After this certificate and these articles shall become effec-
tive, each holder of an outstanding certificate or certificates there-
tofore representing Class A or Class B Common Stock of The
Long-Bell Lumber Corporation and each holder (other than The
Long-Bell Lumber Corporation) of an outstanding certificate or
certificates theretofore representing Capital Stock of The Long-
Bell Lumber Company shall surrender the same to such agent or
agents as International Paper Company shall designate and such
holder shall thereupon be entitled to receive a certificate or certifi-
cates representing the number of whole shares of Common Stock
of International Paper Company and a Certificate or Certificates
of Contingent Interest repreésenting the Contingent Interests in .
shares of such Common Stock into which the shares of stock there-
tofore represented by the certificate or certificates so surrendered
shall have been converted as provided in clause (i), (il) or (iii)

above. Until the holder of such an outstanding certificate or cer-
~ tificates shall have surrendered the same, no dividends payable to
holders of record of Common Stock of International Paper Com-
pany as of any date subsequent to the effective date of this cer-
tificate and these articles shall be paid to such holder with respect
to the Common Stock of International Paper Company repre-
sented by such outstanding certificate or certificates, but upon
surrender of such outstanding certificate or certificates there shall -
be paid to the person or persons in whosé name or names a cer-
tificate or certificates for Common Stock of International Paper
Company are issued therefor the amount of dividends which have
theretofore become payable with respect to the number of shares
of Common Stock of International Paper Company represented
by the certificate or certificates so 1ssued. No cash dividends will
be paid on the Certificates of Contingent Interest or upon the
shares of Common Stock of International Paper Company reserved
in respect thereof but certain cash payments in lieu of dividends
will be made upon the distribution, if any, of such reserved shares,
but only to the extent provided in said Certificates.

(vi) No certificates for fractional shares of Common Stock of
International Paper Company will be issued in connection with the
conversion of their shares into shares of such Common Stock, but
stockholders of The Long-Bell Lumber Company and The Long-Bell
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X. The Secretary of State of the State of New York is designated
as the agent of International Paper Company upon whom process in
any action or proceeding against International Paper Company may

be served.

International Paper Company was registered to do interstate and
foreign business in the State of Maryland on April 11, 1956.

The name and post office address of the resident agent of Inter-
national Paper Company in the State of Maryland appointed solely to
accept service of process upon International Paper Company in any
action, suit or proceeding hereafter instituted or filed against it under
the provisions of Sections 61 to 69, inclusive, of Article 23 of the Mary-
iand Code is Herbert M. Brune, Jr., 10 Light Strect, Baltimore 2, Mary-
land. '

- XI. None of the corporations party to this certificate and these
articles owns property in the State of Maryland the title to which could
be affected by the recording of an instrument among the land records.

XII. For all purposes of the laws of the State of Maryland, this
certificate and these articles and the merger and conselidation heréin-
provided for shall become effective and the separate existence of The
Long-Bell Lumber Corporation, a Maryland corporation, except in so
far as it may be continued by statute, shall cease as soon as this cer-
tificate and these articles have heen accepted for record by the State
Tax Commission of Maryland.

For all purposes of the laws of the State of Missouri, this eer-
tificate and these articles and the merger and consolidation herein pro-
vided for shall become efféctive and the separate existence of The Long-
Bell Lumber Company, a Missourl corporation, except in so far as it
may be continued by statute, shall cease when such mergér and con-
solidation hecome effective under the laws of the State of New York.

For all purposes of the laws of the State of New York this cer-
tifieate and these articles and the merger and consolidation herein pro-
vided for shall become cffective and the separate existence of said The
Long-Bell Lumber Corporation and of said The Long-Bell Lumber Com-

‘pany, except in so far as they may be continned by statute, shall cease
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when this certificate and the accompanving affidavits shall have been

filed in the office of the Department of State of the State of New York.

XI1I. This certificate and. these arlicles were duly advised by
the Board of Directors and approved by the stockholders of The Long-
Bell Lumber Corporation in the nmanner and by the vote required by

Section 62 of Article 230f the Maryland Code and by the charter of said

Corporation as follows:

(i) 491,081 shdves ont of a fotal of 593,877 sharves of the Class
A Common Stock of said Corporation ontstanding voted for the
plan of meyger contained herein and 25,959 shares of said (lass
A Common Stock voled agamst said plan.

(1) 519,277 shares out of a total of 542417 shayes of the
(Jass B Common Stock of said Corporation outstanding voted for
the plan of mevger confained hevein and 19 shares of said Class
B Common Stock voted against gaid pla

The merger to be eifected in accordance with this certificate and
these articles was duly advised, authorized and approved in the man-
net and by the vote required by the eharter of The Long-Bell Lumber
Company and by the laws of the State of Missouri under which said
Company was organized, gaid vote being as follows:

1,800,917 shares out of a total of 1,991,130 sharves of the
(apital Stock of said Company outstanding voted for the plan of
merger contained herein and 13,765 shares of said Common
Stock voted against said plan.

The merger to be effected in accordance with this certificate and
these articles was duly advised, authorized and approved in the man-
ner and by the vote required by the charter of International Paper
(‘fompany and by the laws of the State of New York under which said
Company was organized, said vote being as follows: :

0468793 <hares out of a total of 10,944,185 shares of the
Common Stock of =aid Company outstanding voted for ghe plan
of merger contained herein and 28,771 shares of said Common
Stock voted against said plan.
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In Wirness Waereor we have subscribed and acknowledged this

certificate and these articles and the same have been signed in the name
‘and on behalf of each Corporation party thercto this 5th day of

November, 1956.

Ricuarn C. Doanr _
President of ITnteanational Paper Company

Attest: Wiiram A, 1laxway
Seceretary of International Paper Compam

(sBAL)
Jomx D. LELAND
President of The Long-Bell Lumber Corporation
Attest: Roserr A. L. Brris
_ Secretary of The Long-Bell Lumber 601 poration
(SEAL) :
Jorx D. LELAND
: President of The Long-Bell umber Company
Attest: K. G. Haxsox
v ‘ Secretary.of The Long Bell Lumber Company
(sEAL) ‘
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ANNEX 1 TO CERTIFI CATF OF CONSOLIDATION AND
ARTICLES OF MERGER

TITTS CERTIFICATE DOES NOT REPRESENT A RIGHT TO ANY
FIXED AMOUNT OF COMMON STQCIK OF INTERNATIONAL
PAPTR COMPANY. R AD PITS CERTIFICATE CAREFULLY.

b TIHS CERTIF TCA']‘]& 18°VOTD 10 YEARS AFTER NOTICE OF
e DISTRIBUTION REFERRID TO ON BACK HEREOT.

No.
—————— Units
of Contingent

. "~ Interest
Certificate of

CONTINGENT INTEREST

issued pursuant to Certificate of Consolidation and
Articles of Merger whereby

TIE LONG-BELL LUMBER CORPORATION and
THE LONG-BELL LUMBER COMPANY

were merged into
INTERNATIONAL PAPER COMPANY

THIS IS TO CERTIFY that

or registered assigns, holds 0.000 Units of Contmoent Interest with
respect to certain shares of Common Stock of INTERNATIONAL
PAPIER COMPANY, a New York corporation, reserved pursuant to the
Certificatt of Consolidation and Axrticles of Merger referred to above.
One Unit of Contingent Interest is being issued for each share of Com-
mon Stock (par value $7.50) of said Company initially so reserved and
represents the right to receive one fifty-thonsandth of such, JF ANY,
of the Reserved Shares (as defined on the back hereof) as may be
distributable ultimately to all registered holders of Certificates of Con-
tingent Interest upon the terms and subject to the conchtlons set forth
on the back hereof.
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Certificates of Contingent Interest may be transferred on the hooks

of International Paper Company or may he exchanged for other Cer-

43 Paik 78

tificates representing a larger or smaller number of U nits equal to the -

aggregate number of Units represented by the Certificates surrendered.
Such transfers and exchanges may he made, upon surrender hereof, by
the registered holder hereof in person, or hy his attorney duly author-
ized in writing, at the office of Bankers Trust Company, Agent, 46 Wall
Street, New York 15, N. Y.

International Paper Company and said Agent may deem and treat
the registered holder hercof as the absolute owner hercof for the pur-
pose of receiving distribution of the Reserved Shares and for all other
purposes and neither said Company nor said Agent shall he affected
by any notice to the contrary. : '

Dated:
INT.ERNATIONAL PAPER COMPANY
By |
Vige President
Countersigned:

BANKERS TRUST COMPANY, Agent

By
Asst. Secretary

(Reverse side of Certiftcate of Contingent Interest)

This Certificate ig one of the Certificates of Confingent Interest
(hereinafter called the < Certificates’’) issued pursuant €0 the Certifi-

cate of Consolidation and Articles of Merger dated 3

-1956, whereby The Long-Bell Lumber: Corporation, hereinafter called

“Long-Bell (Maryland)”’, and The Tong-Bell Lumber Company, here-
inafter called ‘““Long-Bell (Missouri)”’, werc merged into International
Paper Company, hereinafter called the “Corporation”.
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their duties, to fix the compensation of those so employed and 1o incur
such expense in the discharge of their dulies as in their judgment is
necessary or desirable. Counsel shall not, however, have authority to
compromise or settle either the Federal Taxes or the ITarbor Lawsuit.

2. The files, records and offices of the Corporation and the serv-
ices of its officers and employees shall he availahle to Counsel or to other
attorneys employed by them in khandling the ¥ederal Taxes or in han-
dling the Harhor Lawsuit without charge by the Corporation except for
out-of-pocket expenses incurred divectly by the Corporation in con-
nection therewith. The fact that any person or attorney is an employee

of the Corporation or retained by it shall not render him incligible to

be employed or retained by Counsel.

3. The Committee described in paragraph 4 hercof shall have
authority to join with the Corporation in a compromise.0r settlement
of the Federal Taxes (or any of them) or the MHarbor Lawsuit, or
both. Neither the Corporation nor said Committee shall have authority
alone to make such a compromise or settlement, but the two acling
together may do so on such terms as they approve. ILi, by any final
judgment or as a-part of any such compromise or settlement in the
Harbor Lawsuit, the contract dated September 6, 1950 between Long-
Bell (Missouri) and Harbor Plywood Corporation is tferminated ox
modified, then in order to measure the detriment or loss accruing
to the Corporation from sueh termination or modification for the
purpose of deducting Reserved Shares under paragraph 8 hercof
there shall be assigned to the contraetual or other rights of Long-Bell
(Missouri) or of the Corporation adversely affected by such termina-
tion or modification such value as may be fised in respect thereof by
the Corporation and the Committee. If the Corporation and the Com-
mittee cannot agree, the determination of such value shall be subniitted
to an independent arbitrator, who shall be Mr. Bruce Hoffman of
Portland, Oregon o, if he shall be disqualified or umable or unwilling
to act, Mr. William H. Thomas of said Portland or, if he shall"be
disgnalified or unable or unwilling to act, to the American Arbitration
Assoeciation which shall appoint a single arbitrator, experienced in
forest management and operations inm the State of Washington ot
Oregon. Any proceedings to arbitrate such value shall be conducted
in accordance with the rules of said Association, and the Committee
ie authorized to ael in all respects for the holders of the Certifi-
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eates in comnection with such proccedingss In fixing such wvalue
the loss or detriment resulting from any termination or change 1 the
right of Long Bell (Missouri) or of the Corporation to receive repay-
mont of the advances made by Long-Bell (Missouri) fo Harbor Ply-
wood Corporation as shown by ifs halance sheet at December 31, 1955,
and the loss or detriment resulting from terminafion or change in
other rights under said confract shall be separately considered and
separately valued, provided that in the event of fermination or can-
cellation of the contract as & whole, including termination and cancel-
lation of all vight to veeeive repayment of such advances, the fofal
Joss sustained by the Corporation shall in no event be less than the
wnpaid face amount 6f such advances. Any such determination ghall
be conelusive and binding on the Committee, the Corporation.and all
holders of Certificates.

4. /A committee, herein referred to as the ““Committee’’; composed
of the following persons, who have been designated by the Boards of
Directors of Long-Bell (Maryland) and Long-Bell (Missouri): Jesse
Andrews, Isperson Building, Iouston, Texas; Leslie G. Hveritt, R. A.
Long Building, Kansas City, Missouri; J. D. Leland, Longview,
Washington; T1. Maleolm Lovett, Bsperson Building, Iouston, Texas
and Joseph C. Williams, ¢/o Commerce Trust Company, Kansas City,
Missouri, and their suecessors, shall have power to act on behall of
all holders of Certificates as provided for herein. The Committec
<hall e self  erpetualing and vacaneles arising from any cause shall
be filled by the remaining members.  Action by the Committee shall be
by the favorable vote of not less than four members takeu at a meeting,
reasouable notice of the time and place of which has been given to the
merther< by auy member, The Committee way adopt such rules for
the conduct of its proceedings as it may determine.

3. Neither Counsel nor any member of the Committee shall be
linble for any mistake of judgment or for any action or other matter
except for wilful neglect or defauit.

6. Counsel and Committee members shall be cntitled to veceive
teasonable compensation for their services and reimbursement of their
espenses.  The amonnt of compensation of Counsel shall be fixed by
the General Solicitor of the Corporation and the amouunt of compen-
sation of the Committee members shall be fixed by Couunsel.
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31, 1955 and prior to the effective date of the merger shall, for the
purposes of paragraph 8 hereof, be deemed to have been paid by the
Corporation on the effective date of the merger.

8. Within 20 days after the close of each calendar month following

the effective date of the merges; the Corporation shall compute the pay- -

ments made by it (or deeméd to have been made by it) during such
month pursuant to paragraph 2,6 or 7 hereof and shall deduct from the
Reserved Shares a number thiereof equal in value to the aggregate of
the amounts so paid; provided, that no such deduction shall he made
with respect to payments of Federal Taxes until within 20 days after
the close of the calendar month in which determination of all Federal
MTaxes became final. For the purpose of such deductions each share to

be deducted from the Reserved Shares shall be deemed to represent

a value equal to the average of the closing prices for sales, regular

way, oil the New Yoik Stock Exchange of the Corporation’s Common

Stock (as then econstituted) during the particnlar calendar month.

Tn addition to any Reserved Shares deducted pursuant to "the
foregoing provisions of thisparagraph 8, if the Tarbor Lawsuit is dis-
posed of in whole or inpart by final judgment, compromisge or settle-
ment ferminating or modifying the contraet dated September 6, 1950
between Long-Bell (Missouri) and Harbor Plywood Corporation, there
sliall e deducted from the Reserved Shares a number of shares equal
in value to the value assigned, in accordance with the provisions of
paragraph 3 hereof, to the Gontractual or other rights of Long-Bell
(Missouri) or of the Corporation adversely affected by such termina-
tion or modification. For such purpose each share to be deducted from
the Reserved Shares shall be deemed to represent a value equal to the
average of the closing prices for sales, regular way, on the New York
Stock Bxchange of the Corporation’s Common Stock (as then con-
stituted) during the calendar month in which such disposition of the
Harbor Lawsuit 1s made.

9. In the event that prior to any distribution of Reserved Shares
(i) there are any changes in the Common Stock of the Corporation
through subdivision of shares, stock dividends, or combhinations or
reclassifications or changes in or elimination of par value of shaves, or
(i1) a= a result of auy other recapitalization, merger or consolidation
said Comuion Stock is converted into or exchangeable for any other
shaves, theu i cach sueh case the Reserved Shares then remaining,
alter all previous deductions made pursuant to paragraph 8 hereof,
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will be proportionately adjusted, changed, converied or exchanged, as
thie case may he. :

10. Holders of Cartificates will have no rights, by reason of their
ownership thereof, as stockhiolders of the (‘orporation. including, with-
out limitation, no right to rec¢eive notices of any meetings of <stork-
holders of the Corporation and no right to vole at any such meefings in
respeet of the Reserved Shaves or otherwise. '

11. Distribution of such of the Reserved Shares as remit after all
deductions made pursuant to parvagraph 8 horeof <hall be made by the
latest of the following: (a) 12 months after judgment tiv the Harbor
Lawsuit hocomes final or after such Lawsuit is compromized o -ettled
(h) 60 days after the detormination of value of contractaal or other
rights pursuant to the provisions of paragraph 3 hereof, ar ey B
days after the final disposition of the Federal Taxes. Notiee will be
given to registered holders of Cortifieates of the time, place and may
ner of fhe distribuiion, nol more than 60 nor less thaw 20 dave priov
to the date fixed Tor such distribution, by mailing such notige to the
last address of cach registered holder on the hooks fo be mainfained
for such purvose and hy publication of such nofiee at least onee in a
daily newspaper published and of weneral eivenlationdn the Borough of
Manhattan, The City of New York. ¢

12. Suhicet to the further provisions of this paragraph. {he dis-
tribution provided for in paragraph il hereof shall hennade pro rata
to the registered holders of all ontstanding Certificates upon surrender
thercof. TUpon such distribution cadli registered holder will he entitled
{0 recoive the number of ‘wholeishares distrilutable in respeet of the
Certificate or Certificates surrendeved by him. No fractional shares
will be issued on such distribution. Tn licu thereof the Corporatfion
will pay a sam in cash-equal to the value of the fractional share, deters
mined by multiplying such fraction by the.average of the closing prices
for sales, regular way, on the New York Stock Exchangeof the Corpo-
ration’s Common Stock (as then constituted) during the five trading
days next/preceding the date ol the notice of distribution.

At the {ime of distribution of Reserved Sharves, the Corporation will
pay to each registeved holder of a Cerlifieate. upoi snrrender thereaf,
cash in an amount cqual to theeash dividends whieh would have been
paid in respect of the number of whole shares then distributed to him
had such shares been issued to him on the effective date of the mevger.
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Any Certificates issued (i) in respect of shares of stock of Long-
Bell (Maryland) Lield by Long-Bell (Missouri) on the effective date
of the merger or (ii) in respect of shares of stock of either Long-Bell
(Maryland) or Loug-Bell (Missouri) to the holders of which the
Corporatlion shall have paid in cash the value thereof determined in
appraisal proceedings under the applicable provisions of Maryvland law
or Missour: law, as the 'ease may be, shall, even though beld by the
Corporation, eutitle the Corporation to share in any distribution of
Reserved Shares pari passu with all the other outstanding Certificates.

13. All Certificates must be surrendered, for exchange for any
shares and cash distributable pursuant to the provisions of paragraph
12 hereof, within six years after the date of the notice of distribution.
At the expiration of such time, the Corporation will set aside
funds equal to the sum of (i) the market value of any undistributed
Reserved Shares and (i1) an amount equal to the cash dividends which
would have heen paid in respeet of such ghares hefore the expiration
of such period had such shares been issued on the effective date of the
merger. Such market value shall be the average of the closing prices
for sales, regular way, on the New York Stock Exehange of the Corpo-
ration’s Common Stock (as then constituted) during the five trading
days immediately preceding the expiration of said six-year period.
Tliereafter, upon surrender of their Certificates the registered holders
thercof will be entitled to receive their proper proportion of such
funds, hut without interest theréon, and said holders shall be entitled
to no other rights in respect of said Certificates. If all said Certificates
shall nol have heen surrendered within ten years after the date of the
aforesaid notice of distribution, the undistributed funds so set aside
will be returned to the general funds of the Corporation, free of any
and all claims whatsoever, and all outstanding Certificates shall there-
after he null and void.

14. The Board of Directors of the Corporation and the Committec
acting jointly shall have the sole power and discretion to determine
all matters relating to or arising out of the Certificates, except as
" otherwise provided herein, and any such determination shall be final
and binding on all holders of such Certificates.

15. The Certificates shall be governed by and be construed in
accordance with the laws of the State of New York.

[End of Annex 1 to Certificate of Consolidation and Articles of Merger.]
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State or NEW York |

. » lsss
Couxty or NEw Yorx {

On the ol day of N(}\‘(*]M)(‘:; 1996, before me personadly e
Rrerrann ) Dosxe and Winiaa AL Haxway, to me kniown and knovy
1o me to he the persons deseribed inand who excented the foregoie s
Ceriificate and Artieles on behalf of Ixvterxariovan Parrg Congpasy,
and they severally duly acknowledged that they exeented the simue.

. . L]
Frrosmer AL Averepaas s, e
Notary Publie
IFrederick AL Nutfereaun, e
Notary Publie, State of New York
No. 410124400
Qualificd in Queens County
Coertificate Filed I New York Coanty
Term Expives Mareli 50, 1005
(SEAL) '

.

STaTE OF MISSOURI
CoUuNTY OF JACKSON ’

Ou the 5th day of November, 1956, hefore ane personally cane
Joux D. Lenaxp and Rosurs A, 1 i, tome known and Kiown to me
to be the persons described i and who exeented the foregoing Certafi-
cate and Articles on hehalf of Tnw Loxe-Bern Liniser CoRbeRraTios,
and they severally dulyracknowledged that they exeented the =<ame.

Lre Hopnixs
Notary Public
My Commission Expires Mareh 15, 1958

(smav)









Stare or Missounr ]
. 8.t
CornTy OF JACKSON S

T hereby certify that on November 5, 1956, before e, the sub-
seriber, a Notary Public of the State of Missouri in and for the County
of Jackson, personally appeared Joms D. Liras, President of The
Long-Bell Lumber Corporation, a Maryland corporation, and in the

name and on hehalf of said corporation acknowledged the foregoing

Certificate of Consolidation and Articles of Merger to he the corporate
act of said corpotation: and at the same time personally appeared
Rosere A. L. Biirs and made oath in due form of law that he was
Secretary of the meeting of the stockholders of gaid eorporation at
which the mereer provided for in said Certificate of Consolidation and
Articles of Merger was finally approved, and that the mafters and
facls sl forth in said Certificate and Avticles are true to the best of
his knowledge, information and belief.

Wrrness my hand and notarial seal the day and year last above
written.
Lxe Horkixs
Notary Public

My Commission Expires March 15, 1998,
{41aT)
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