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Fiting Dare. 0671401

Item 5. Other Events.

1, Gecrgia-Pacific Corporation
k Timber Company ("Plum Creek" announced
Morth American Timber ro., MPI Timber,

d
*.85 rper share ("7 *mb :ock"), Wil oor_l
Creek common stock, par value $.01 per shars

Cormmon Stocx"), Zor each share of Timber 3tcock.
The Mergers are j , among ot
the stcc: ~I flum Treek zan iders of th .
Timber 3tock, - :d to the receipt by each of Plum Creek and GQLF3_~ Dacxflc of
an opinion fro: its respective tax counsel that the redemptizn Timber

Stock, folleowec py the consummation of the Mergers, will be tea:
Georgia-Pacifi  and the holders of Timber Stock. It is also a
2ach of Plum C: .ex's and Georgia-rPacific's obligation to cons.: T
Mergers that a: 1nsurance policy be in place providing $500 millizrn o
insurance against the risk that Georgia-Pacific would be subiect o t
the redemption of Timber Stock. The transaction is also subject =c¢ th
satisfaction of customary closing conditions.

ion to

£
ax on
e

In connection with the execution of the Merger Agreement
Amendment, Plum Creek, Georgia-Pacific, PC Advisory Partners I L. P. and PC
Intermediate Holdings, L.P. (together, the "Securityholders") and the
individuals listed on the signature pages thereto (such individuais referred
to as the "Principals") have entered into Amendment No. 1 to the J/cting
Agreement and Consent, dated as of June 12, 2001 (the "Voting Agreement
Amendment"), which amends the Voting Agreement and Consent, d ted as of July
18, 2000 (as amended, the "Voting Agreement"). The Securityholiders
collectively own 16,498,709 shares of Plum Creek Common Stock arnd 634,566
shares of Plum Creek special voting stock, par value $.01 per share (the
"Plum Creek Special Voting Common Stock"), representing, in the aggregate,
approximately 24.99% of the outstanding Plum Creek Common Stock (assuming
each share of Plum Creek Special Voting Common Stock is convertaed into Plum
Creek Common Stock). Pursuant to the Voting Agreement and subiject to the
terms and condi=zions contained therein, (i) the Securityholders have agreed
to vote to app:r sve the Merger Agreement, the Mergers and the transactions
contemplated thereby, (ii) the Securityholders have agreed to zonvert each
share of Plum Creek Special Voting Common Stock into one share Plum Creek
Common Stock Immediately prior tc the Mergers and (iii) the 3e vholders
and the Principals nave agreed “c waive, simultanecusly with =re Zonsummation
of the Mergers, tneir rights to designate any nominees to the zcard of

directors of Pium Creek.

The Merger Agreement Amendment, the
Amendment and the Soint press release are incorporated
Item 5, and the foregoing descripticn of such documents &
contemplated therein are qualified in their entirety by r
exnibits.

ze into this
ran SdCtlonS
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Item 7. Financial Statements, Pro Forma Financial Information and Exhibits.
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Frlmg Date. Ut i1

.

Amendment No. 1 to Agreement and Plan of Merger, dated as of
June 12, 2001, by and among Plum Creek Timber Company, Inc., a
Delaware corporation, Georgia-Pacific Corporaticn, a Georgila
mber Corgp., Timber, Inc.,
and NE2T Inc., each
11y cwned of

}as

corporatior and North IFmerican
GNN Timber,

Amendmernt

Nio. L ¢ Joting Agreement
Ti

1z, 2001, by and among Plum Creek
Delaware corporation, Georgia-racifi
corporation and each of signatories

Joint Press Release, dated June 12, 2001.

Disclosure Page 5
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Filing Dare: 00:14:01

SIGNATURES

GECORGIA-PACIEIC CORPORATICN

By: /s/ Kenneth F. Khoury

¥enneth F. Khcury
Vice Presidert, Deputy Gernerz. I:iunsel
and Secretary

Disclosure Page 6
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EXHIBIT INDEX

CYZHIBIT
ESICNATION MATURE OF EXHIBIT
2.1 zn
Plu a
Georgia-raci
American ,
Timber,
ard
9.1 fo.endment No. 1 to Voting Agreement and Consern: Zazed as of
July 12, 2001, by and among Plum Creek Timber Z:omzany, Inc., a
Delaware ccrporation, Georgia-Pacific Corpcrazti:r, a Georgia
corporation and each of the signatories therato.
9g¢.1 Toint Press Release, dated June 12, 2001.
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AMENDMENT NO. 2
TO AGRELEMENT AND PLAN OF MERGER
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This Amendment No. 1 to Agreement and Plan of Merger {(this "Amendment

No. 1"), dated as of June 12, 2001, is made by and among Plum Creek Timber
Company, Inc., a Delaware corporaticn ("Plum Creek"), Georgia-Paclfic
Corporation, a Gecryla corporation ("G-P"), and Ncrth American

Timker, In
Timber, I

(each a

., GMN Timker, Inc., GPW Timber, Inc., LRFP
= Delaware ccrpcraticn and wholly-own

a
zrna, ccllsczaively, <rne "Spinzos').
1

ot de nave the meanings azsoribed

i
Agreement.

nd each of the Spincos zres cerzlissz o the

?ium Creex, G-F a
ted as of Juiy 18, 2000 iche "Mer:

N !
hAgreement and r:ran <f Merger, aca
Agreement"; .

WHEREAS, Plum Creek, G-P and each of the Spinces des:re 7~ amend the
Merger Agreement on the terms provided herein.

WHEFERS, each cof the Board of Directors c¢f Plum -7 and each <f
rthe Spinccs nas approved and declared advisable this Amendment > ard the
tranrsactions contemplated hereby.

WHEREAS, in connection with the execution of this Amerdm- 1t No. 1, SPO
and certain individuals have entered into Amendment No. 1 to Voti : Agreement
and Ccnsent with Plum Creek z-d G-P, dated as cof the date her=cf.

NOW THEREFORE, in consideration of the premises and cthe: 3Jood and

< 4
valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties hereto, intending to be legally bound hereby, agree as
follows:

1. AMENDMENT TO THE SEVENTH RECITAL OF THE MERGER AGREEMENT. The
seventh recital of the Merger Agreement is hereby amended to insert the words ",
as amended by Amendment No. 1 to Voting Agreement and Consent, dated as of June
12, 2001" after the word "hereof" in the third line thereto.

2. AMENDMENT TO SECTICN 1.01 OF THE MERGER AGREEMENT. Section 1.01 of
the Merger Agreement is hereby amended to:

I

{a) insert the following defined terms tc read as follows
in their entirety:

"G-P Tax Matters Officers' Certificate" shall mean the G-P Tax Matters
Officers' Certificate substantially in the form attached hereto as Exhibit I.

"Insurance Binder" shiall mean one or more binders of 1ns -fance; 1ssued
by one or more insurance carriers reasonably acceptable to G-P ana Plum Creek,
binding such insurance carriers unconditionally, except as respec s non-payment

5
of premium, tc issue one or more insurance policies (1) providing a minimum of
$500 million of tax opinion

U,

@D

guarantes insuran

c 7
(ii) contailning terms and

"Plum CTreek Tax Matter
Creek Tax Mart:ters Officers' Cer
hereto as Exhibit J.

(b} delete the defined term "Iort Zragy
entirety;

O
-0
®

raing Date: 4o (4 U1

Disclosure Page 9
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(d) amend and restate the defined term "Tax Matters
Agreement" to read as follows in its entirety:

"Tax M
in the Iform atzached to

t fy

ters Agreement” shall mean the agreement substantially
s Agreement as Exhipit C; and

s

"Timber Group
ntinee T2 guall

tne word '"recessary

Z. AMENDMENT TO SECTICN 2.J1fa) OF THE MERGER AGREEMEN
2.0.la; of the Merger Rgreement is hereby amended to insert
amended and restated on June 12, 2001" after the word "hereo:
line thereto.

'u&T

4, AMENDMENT TO SECTION 4.24 CF THE MERGER AGREEMENT.
the Merger Agreement is hereby amended and restated to read as f:h_gws in its
entirety:

Redemption,
med all of the

Section 4.24 REDEMPTION. Upon completion cof =t
the Spincos col.=2ctively will hold all of the assets and have assum
liabilities (wh -her accrued, absolute, contingent or otherwise! a

ttributed to
the Timkber Greou: . As of June 2, 2901, <he aggregate outstanding i.dob“ .dness
attributed to t© e Timber Group was $6325.4 million. Between June ., IZ00l and the

date of Amendment MNo. 1, G-P and its Subsidiaries have incurred rc indebtedness
for borrowed money attributable to the Timber Group other than borrowings in the
ordinary course of business.

5. AMENDMENT TO SECTION 4.29 OF THE MERGER AGREEMENT. Section 4.29 of
the Merger Agreement 1s hereby deleted in its entirety.

6. AMENDMENT TO ARTICLE VI OF THE MERGER AGREEMENT. A
Merger Agreement is hereby amended to insert Section €.21 to r
its entirety:

e VI of the
s follows in

-

8]

Section 6.21 INSURANCE BINDER. G-P agrees tc .se commercially
reasonable efforts to obtain prior to the Closing Date the Insurance Binder. One
or more Spincos shall be responsible for all obligations relating to any
premiums or other costs and expenses incurred in obtaining such Insurance Binder
or the insurance policy issued pursuant to such binder; provided, however, that
the Spincos shall not be required to pay more than $24.25 million for such
obligations.

ion 6.01 of

7. AMENDMENT TO SECTION 6.01 OF THE MERGER AGREEMENT. 3ect
<o read as

the Merger Agreement is hereby amended to insert subsection (ej
follows in i1ts entirety:

(e) Each cof G-P and Plum Creek agrees to provide the G-P Tax
cers' Certificate and the Plum Creek Tax Matters Officers'

Matters O
ca the DEC

Cerzifi
declares Merger Registraticn Statement effective, (ii; No
Date and i) Clcsing Date, in each case as requested by spec:

£fi

te, respectively, on or pricr to each cf the (i) aats
che

(iii

and Plum Creek.

unsel to G-P

8. AMENDMENT TO SECTION €.03(d
6.02(d) {x) of the Merger Agreement is =
follows 1n 1ts entirety:

T. Section
to read as

“hat i1s intended <r may xeascnably De
ble <o make any cf the representations and
‘ztcers Tificers' Cer=Tillcate or o cause

Disclosure Page [0
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any of such representations and warranties to become untrue in any material
respect.

». zake zany acticn trnat ls Intended or may

2lum Preek not celng aCle TO make any
tne Fium Creex

;:rations and war

foregeoing actiorn.

L. EMEMNDMENT TO SECTION €.56:rp) 2F THE MERGER AGREZMINT. Zection
6.06(b) of the Merger Agreement is hereby amended to inserzt "or _17L" after
"2000" in the seccnd ine thereto.

1. AMENDMEN"™ TO SECTION 6.07(a) OF THE MERGER AGREEMINT. Section

6.07(a, oI the Merge_. igreement is hereb amerded tc delete :nhe words "promptly
following rhe receipt of the Private Letter Ruling" and insert: :n their stead
the words "as promptly as practicable after the Merger Registrztizn Statement
shall have become effective" in the second line thereto.

Section
~words "promptly
tinz in their stead
raticn Statement

12. AMENDMENT TO SECTION 6.07(b) OF THE MERGER AGREEM
6.07(b) of the Merger Agreement is hereby amended to delete th
following the receipt of the Private Letter Ruling” and inser
the words "as promptly as practicable after the Merger Regist
shall have become effective" in the second line thereto.

5 {
¥ i

13. AMENDMENT TO SECTION 6.08 (a) OF THE MERGER AGREEZMENT. 3Section
6.08(a) of the Merger Agreement is hereby amended to delete the words "but in no
event prior to the receipt of the Private Letter Ruling,” 1n the seventeenth

line thereto.

14. AMENDMENT TO SECTION 6.20 OF THE MERGER AGREEMENT. Zfection 6.20 of
the Merger Agreement is hereby amended to insert the words "or that would not
allow Plum Creek to c-atinue to qualify as a Real Estate Investment Trust under
the Code" after the w zd "Code" in the fourth line thereto.

5. AMENDMENT TO SECTION 7.01 OF THE MERGER AGREEMENT. Zection 7.01 of
the Merger ARgreement is hereby amended to (a; delete the word "anz" in ”he
second line cof Secticn 7.01(g); (L) delere the period at
7.04h; and Inmsert in its stead "; ard"; and ‘c; insert
as follows in its entirety:

[

follows in its entirety:

{e) Plum Creex shall rave recei > xadden,
Arps, Slate Meagher § Flom LLP?, special counsel tc Plum C o £ shall
have recelved the cpinion of McDermozt Wil “mer spec 3 <o G-2,
each dated 33 of the liotice <f Redempt reasonabply
satisfaczory <2 =ach 2f Plum Treex zand acrts,

Disclosure Page [ 1



GEURGEA P IC CORE - S5-A Fuing Date, G0, 1401

representations and assumptions set forth in such opinion which are consistent
with the state of facts existing at the Notice of Redemption Date, to the effect
“hat the Dedompt on will qualify as a distribution described in secticns 355(a)

and ;ection 3€l{c) of the Code and that The consummation
of i N K o j.ter su conciusicny
OMINT TO SECTION 7.01(h) OF THE MERGER AGRE“‘ T. feccion
ssment is ne:c“/ amended £/ : zrds "and
Plum CTreek Common 3tock received crgers" aiter
“ne third line theretc.

18, RMEULDMENT TC SECTION 7.02!(a) OF THE MERGER AGRE 7. Jection
7.021a) cf tnhe Merger Agreemsnt 1s hereby amended by rds "and
the G-P Tax Matters Officers' Certificate” in the
second line there+to

NT TO SECTION 7.03(a) OF THE MERGER AGREEMINT. 3ection
Agreement 1s rereby amenaed by Insertinz -n2 «ords "and
fficers’ i after the word "Zzresement" In

20. AMENDMENT TO SECTION 7.04 OF THE MERGER AGREEMENT. 3Section 7.04 of
the Merger Agreement 1s hereby amended to (a) delete the word ”aw:" in the
second lire <f Seczicon T.04(f) (b) delete the period at the end :-f Section

ert in its stead "; and"; and (c) insert subsec-icns .h) and (i)

7.04(g, and Inser
to read as foilcws in their entirety:

(h) the Insurance Binder shall have been issued and be in full force
and effect; and

(i; Plum Creek shall have received the opinion of Skadder, Arps, Slate
Meagher & Flom LLP, special counsel to Plum Creek, and G-P shall %ave received
the opinion of McDermott Will & Emery, special counsel to G-P, =a:zih dated as of
the Closing Date, in form and substance reasonably satisfactory tc each of Plum
Creek and G-?, respectively, based upon facts, representations and assumptions
set forth in such opinion which are consistent with the state of facts existing
at the Closing Date, to the effect that the Redemption will gualiiy as a
distribution described in sections 355(a) and (c) and, if applicable, section
361(c) of the Code and that the consummation of the Mergers will not alter such
conclusion.

21. AMENDMENT TO SECTION 7.05 OF THE MERGER AGREEMENT. Section 7.05 of
the Merger Agreemgnt is hereby amended to (a) delete the word "and" in the
seventh line of Section 7.05(c):; (b) delete the periocd at the end of Section
7.05(d) and in sert in its stead "; and"; and {c) insert subseczicns ‘e} and (f)

to read as follows In their entirety:

‘e, the Insurance Binder shall have been Issued and ze 1 Zull force

=

and effect; and

Zreekx shall have received the cpini ate
LL?, specla: counsel to Pium Creek, ad
o cfermott Will & Emery, special counsei s Cf
‘ g = in form and substance reasonatly Plum
Creek and G-2, respectively, based upon facts, representacions ns
set forth in such opinion which are consistent with the state < isting
at the Closing Date, to the effect that the Redemption will gual a
distribution described in sections 3557&; and (c) and, Lif app“""aﬂ;e section
361{c) of the C»ode and that the consummation of the Mergers wiil not alter such

2Z. EMENDMENT TO SECTION 2.01!e) OF THE MERGER AGREEMEMT. Section

Disclosure Page 12
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Fiing Date. 1001401

3.01(ej of the Merger Agreement is hereby amended to (a) delete the words "the
twelve month anniversary of the execution of this Agreement" and insert in their
stead "April 8, 2002" in the second line thereto and (b) delete the words "that
if Section 7.01(e) has not been satisfied, this Agreement may ze =xtended not
more thar three menths by Plum Creex or G-? by written notics =: the other
party; arnd provided further, however," in the fifth line there

\’\!(

22. LUTHEORZIZATION, EXECUTION ANLD DELIVERY; NO CONZLI.

=3, executed

ng agreement
wNlth iTts terms,
colicable

aw

‘aj This Amendment No. 1 has peen duly auzi:
and delivered iy each party hereto and constitutes a valla :
of eacn such party, enicrceable against such party in accor
except to the extent that its enrforceability may be subject =:
bankruptcy, insolvency, reorganization, moratorium and similar

_aws affecting
the enforcement of creditors' rights generally and by general =zu.itable
principles.

(b} The execut®on and delivery of this Amerczm=snt No. 1 and
the consummation ¢f the transactions contemplated hereby do n: d will not (1)
violate or conflict with any provisions of the cocnstituent doc nents of each

party hereto; (ii) violate or corflict with any Laws or Orders I any
Governmental Authority epplicable to any party hereto or by wh 'n any of such
parties' properties or assets may be bound; (iii) require any -~ _.ing with, or
permit, consent or approval of, or the giving of any notice =: zarny Governmental
Authority; or (iv) result in a violation or breach of, conflict with, constitute
(with or without due notice or lapse of time or both) a default f{or give rise to
any right of termination, cancellation or acceleration) under, <r result in the
creation of any Lien upon any cf the properties or assets of any of Plum Creek,
the Timber Group, the Spincos or any of their Subsidiaries under, or give rise
to any obligation, right of termination, cancellation, acceleration or increase
of any obligation or a loss of a material benefit under, any <f the terms,
conditions or provisions of any Contracts to which Plum Creek cr its
Subsidiaries or, in each case on behalf of the Timber Group, 5-?, the Spincos or
any of their Subsidiaries is a party, or by which any such Person or any of its
properties or assets are bound, excluding from the foregoing ciauses (ii), (iii)
and (iv) conflicts, violations, breaches, defaults, rights or payment and
reimbursement, terminations, modifications, accelerations and creations and
impositions of Liens which would not reasonably be expected to, individually or
in the aggregate, have a Plum Creek Material Adverse Effect or a Timber Group
Material Adverse Effect, as the case may Dbe.

24. NO OTHER CONSENTS OR AMENDMENTS. Except as expressly amended
hereby, the provisions of the Merger Agreement are and shall r nein in full
force and effect.

25. APPLICABLE LAW. This Amendment No. 1 and the lega. rela
between the parties hereto shall ke governed by and construed :n accordance with
the laws of the State of Delaware, without regard to the ccocni izt I laws rules
therecft.

Y

z26. CCOUNTERPARTS. This Amendment Nc. . may ce execut=z:
couniterparts, each of which shall re deemed to be an original, z-
together shall be deemed to be one and the same instrument.

{SIGNATURE PAGES FOLLOW}

Disclosure Page 13
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IN WITNESS WHEREOF, Plum Creek, G-P and each of the Spincocs has caused
this Amendment No. 1 to be executed by their respective cfficers thereunto duly
autherized, all as of the date first above written.

PLUM CREEK TIMBER IZOMPANY, INC.

By: /s/ Rick R. Holley

Name: Rick R. Holley
Title: President and Chie:
Executive Officer

GEORGIA~PACIFIC CORPORATION

By: /s/ A.D. Correll

Name: A.D. Correll
Title: Chairman, Chief Executive
Officer and President

NORTH AMERICAN TIMBER CORP.

By: /s/ A.D. Correll

Name: A.D. Correll
Title: Chief Executive CIficer

NPI TIMBER, INC.

Name: A.D. Ccrrell
Title: Chief Executive Officer

Disclosure Page 14
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GNN TIMBER, INC.

B/: /s/ A.D. Ccrre:l

Name: A, Correrl

Title: Chief Executive ZIZI.rIzr
GPW TIMBER, INC.
By: /s/ A.D. Correll

Name: A.D. Correll

Title: Chief Executive CIZfirar

LRFP TIMBER, INC.

By: /s/ A.D. Correll

Name: A.D. Correll
Title: Chief Executive Officer

NPC TIMBER, INC.

Name: A.D. Correll
Title: Chief Executive CZIficzer

Disclosure Page 15
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AMENDMENT NO. 1
TO VOTING AGREEMENT AND CONSENT

Amendment No. 1 to VYoting Agreement ana

"Amendmer.z"', to the Voring Agreement,

~jreement",, £y and ameng Plium Zreek T
~

;
wne of

Qr

Tne sTacte B
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gia-Pacific Corporation, a corporation organized under the laws of the state
eorgia ("Georgia-Pacific"), and each other person set forth on the signature

5 hereof. Capitalized terms not otherwise defined herein shall have the
&nings zscribed to them in the Voting Agreement.

EAS, concurrently with the execuricn and
Company, Georgia-Pacific and the direz:t ¢
Georgila-Pacliiic f‘collectively, :
-f Merger, dated as of July i

—c wnich each <f the Spincos

Cempany being the surviving cor

WHEREAS, the Company, Georgia-Pacific and trns 3oins intend
concurrertly with the execution of this Amendment to execute 1 to
Zgreement in crder to provide for certain changes 71 tfhe <2rms and
~hereof (the "Merger Agreement Amendment";; and
WHEREAS, the parties to this Amendment <o amend and
< rovisicns of the Yoting Agreement in ac = with Section

NOW, THEREFORE, in consideration of the Icregoi: zand the
mutual covenants and agreements herein contained, and intending ¢ De legally
bound ..ereby, the parties here-c hereby agree as follows:

1. The first recital of the Voting Agreement I y amended

1623
o]
D
3
t— (D
= O

to delete such recital in its entirety and insert in its stead the following:
"WHEREAS, the Company, Georgia-Pacific and the direct or
indirect wholly owned subsidiaries of Georgia-Pacific party thereto
(collectively, the "Spincos") entered into an Agreement and Piran of Merger,
e

dated as of July 18, 2000, as amended by Amendment No. 1 to Agreement and Plan
of Merger, dated as of June 12, 2001, attached as Exhibit A hersto 'the "Merger
Agreement'"), pursuant to which each of the Spincos will be merjed witn and into
the Companv, with the Company being the surviving corporation In the merger (the
"Merger");".

2. The second recital of the Voting Agreement is hereby
amended to delete

the word "Triton" and insert in its stead the words "Timber Group" in the second
line thereto. .

3. Section 1 of the Voting Agreement 1is hereby amended to

insert the defined term "Principals" to read as follows in i:ts ent.rety:

Srincipals" shall mean Messrs. William E. OSberndorf, William
J. Patterscn and Jcochn H. Scully, collectively.

4., Section 2(a) of the Voting Agreement is nerery amended as
folicws

:a2, to add the words "and each Princiga. nersp, lrrevocally
consents to such electicn" to the end of the first sentencs

(b) to add the words "and Principal" after the words "Each
Securityholder" in the second sentence.

rds "and Principal" aiter the words
ce

2
o1
Q
L2,
D
b
D
ct
0]
ot
i
[l
"
o1
1
5
D
1
B
0]
b
i
ot
3
3
D
t
3
0]
ts
o0
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(e} to delete the words "and (ii) rights under Section 2 (b)
below" in the fourteenth line thereto.

5. Section 2(b) of the Voting Agreement is herer, amended to
£~

read in its entirety as 1lows
Y and

lrrevoca e 4y any and
all righ ses m Zompany
ander Sec R h ment and
rlan £ = zion, ten bl any, Plum
Creey Ti ompany, L.P. and Plum Creek Management ne
"Conversion Agreement"). Each Securityvholder and Principal unas:z st
ackncwledges that such waiver of rights under Section 3.5 oI
Agreement will pevmanently and irrevocably extinguish any rignts

cE =  under

Securityholders and Principals toc designate any directcrs <
on Agreement or Section C of Article Fifon

either the Conversi
of =<he Company.

of Incorporation

ection 2{c) cf the Voting Agreement is n=reby amended to

[l ey}

s follows:

v

=

D
=]
ct

read in its s

Each Securityholder and Principal hereby
irrevocable elections and consents shall survive such Secu

Principal's death, incapacity or incompetence or the trans rity.

7. Section 5(c) of the Voting Agreement is hersiy amended to
(a) add the words "and Principal" after each occurrence of the word
"Securityholder” and (b) add the words "and Principal's" after =ach
of the word "Securityholder's."

occurrence

8. Giving effect to the terms and conditions
Merger Agreement, as amended by the Merger Agreement Amendment, :
Securityholder affirms and agrees to be bound by each of its orligations under
the Voting Agreement as hereby amended.

forth in the

9. This Amendment may be signed in any number =IZ cocunterparts,
each of which shall be an original, with the same effect as if all signatures
were on the same instrument.

IN WITNESS WHEREOF, the parties have executed znz delivered
this Amendment s of the date first written above.

PLUM CREEK TIMBER COMPANY, Iu<T.

By: /s/ Rick R. Holley

Name: Rick R. Holley
Title: President and Chief ZIxecutive
Officer

Filing Daie: 0671401
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By: /s/ A.D. Correll

Name A.D. Correll
Title: Chairman, Chief Executle,
Cfficer and Presid=nz
S2OALVIECREY PARTNERS I, LT
By: ?C Advisory Cocrp. I
its general partre:x

By: /s/ William J.
Name: William .
Title: Vice Presz

2C INTERMEDIATE HOLDINGS, L.:.

By: PC Advisory Partrers I, L.P.
Its general partner
By: PC Advisory Corp. I

Its general partne

By: /s/ William J.

Name: William J. Patterson
Title: Vice Presiuent

WILLIAM E. OBERNDCRF
/s/ William E. Oberndorf

WILLIAM J. PATTERSON
/s/ William J. Patterscn

SEOUEAL COLSENT

Disclosure Page 19
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I, the undersigned, being the spouse of WILLIAM E. OBERNDCRF, hereby
represent that I have read and understand (i) the Voting Agreement and Consent,
dated as of

July 13, 2000, by and among Plum Creek Timber Company, Inc., a
corvoraticon <rganized under the laws cf the state of Delaware 're "”“mpan/ )y
: fiz C cration, a corperaticon organiced under the lzws I the state
Flade ciZiz"', and each cther cerscn ser forin ~ne signature
znd the foregoing Amendment No. 1 U2 Voting zement and
el sernT to the *“a'sac:lons contemplated v o

SPOUSAL CONSENT

I, the undersigned, being the spouse of WILLIAM J. PATTIRSON hereby
represent tnat I have read and understand (i) the Voting Agreement and Consent,

dated as <f July 13, 2000, by .~d among Plum Creek Timker Compzrny, Inc., a
corporation crganized under the laws of the state of Delaware =the "CZompany"),
Georgia-Pacific Corporation, a corporation organized under the laws of the state
of Georgia ("Georgia-Pacific"), and each other person set forth on the signature

pages thereto and (ii} the foregoing Amendment No. 1 to Voting ARgreement and
Consent, and hereby consent to the transactions contemplated by such agreements
and agree to be bound by the provisions thereof.

/s/ Elizabeth R. Patterson

Name: Elizabeth R. Patterscnh

SPOUSAL CONSENT

I, the undersigned, being the spouse of JOHN H. SCULLY hereby represent
that I have read and understand (i) the Voting Agreement and Consent, dated as
of July 18, 2000, by and among Plum Creek Timber Company, Inc., a corporaticn
organized under the laws of the state of Delaware (the "Company";,
Georgia-Pacific Corporaticn, a corporation organized under the laws of the state

of Georgia ("Gecrgia-Pacific"), and each other person set forth on the signature
pages theret“ and 11} the foregoing Amendment No. 1 to Voting ~greement and
Consent, and hereby consent 0 the transactions contemplated by . Zgreements

and agree to be bound by the vrovisions thereof.

Neme: Irene S. Scully
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{LOGO OF PLUM CREEF; {LOGO OF GEORGIA-PACIFIC} {LOGO OF THE TIMBER COMPANY}

Contaczt:
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Emilio Ruoccco Greg Guest

. Director, Investor Relations Director, External
N Plum Creek Timber Co. Communications
’ 12706) 467-3616 or 1-800-858-5347 Georgia-Pacific
h (404) 652-473%

Rich Good
Director, InveszTory Relations
Georglia-Pa z

104y e52-170 1

WWW. gp.Ccom

PLUM CREEK TIMBER COMPANY AND THE TIMBER CCMPANTY
TC PROCEEC WITH MERGER BASED ON OPINIONS FROM TAX TCUNIEL

COMPENIES SET PRELIMINARY DATES FOR SHAREHOLDERS MEEZTINGS

SEATTLE AND ATLANTA - JUNE 12, 2001- Plum Creek Timber Company, Inc. (NYSE: PCL)
and Georgia-T cific Corporation (NYSE: GP) have amended their mergsr agreement
and are proce .ding with the previously announced merger of Plum Creex and The
Timber Compar. - (NYSE: TGP).

The decisicon .2 move forward was made by the boards of directors 2I Plum Creek
and Georgia-Facific following confirmation that they will receive cpinions from
tax counsel that the spin-off of The Timber Company from Georgia-Pacific and the
subsequent merger with Plum Creek will be tax-free to both companies and their
shareholders. The outside legal opinions from independent tax ccunsel to each
company (Skadden, Arps, Slate, Meagher & Flom LLP, and McDermott, Will & Emery)
would replace a private letter ruling previously requested from tne Internal
Revenue Service.

ngs on August

Plum Creek and The Timber Company plan to hold shareholder meet
th nd of

15, 2001, to approve the transaction. Closing is expected by the
September 2001.

The IRS has notified the companies that it decided not to issue the private
letter ruling because its standard for proving the business purpcse for such a
ruling had ncot been met. This high burden of proof, which is more stringent than
applicable legal standards, pertains only to advance rulings. Based on
discussions with the IRS and the advice cf legal counsel, the companies believe
the transaction will not be taxable. As an added

measure to reduce uncertainty concerning any possible tax risks, the companies
will obtain up to $300 million In tax liability insurance.

"Plum Creek and Georgia-Pacific have taken action enabling us tc move into the
final phase of complieting this important strategic transaction,” sz2id Plum Creek
President and CEO Rick R. Holley. "We are highly confident of cur pcsition,
based on our discussions with the IRS and on the opinions we wi.l receive from
tax counsel, that the transaction will be tax-free to all rartiss. We have used
the past several months productively, and our initial work with Cur new partners
has reinforced our confidence that the new Plum Creek will have the scope of

resources, scale, structure and combined management capabilities o jenerate

increasing wvalue for the shareholders of the combined company.

ke thne second iarg

-
owner 1o the Urited Ztavtes, wWith more —rhan .2 millicn oa
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A.D. "Pete" Correll, Chairman and Chief Executive Officer of Georgia-Pacific,
said, "This transacticn creates significant value for both companies and their
shareholders. The opinions of our tax counsel are clear and unambiguous. We
believe the opinicns of our tax counsel carry sufficient weight Ztr s to move
icn, divesting

forward with our glans for delivering the value from this transa ,

cur timberland cwrership and continuing to reduce our c/erall = rzte debt."
The firancial zerms 2% the agreement remai Timber
Company snarehciders will recelve 1,27 sha each share
of The Timper Zcmpany stock. 3ased on Plum 2 -f $28.11
cn Cune .1, 25CY, the cverall transaction 1is M 33.8
billion, inclucing an =stimated 3730 miliicn of The Timber Com zzot chat
Plum Creek will re-Zinance at closing.

Both companies will
shareholders. Prcxy -tatements describing the transaction in de
mailed promptly to shareholders of The Timber Company and Plum

Plum Creek, & real estate investment trust, is one of the larges
the nation, with timberlands in the Northwest, Southern, and Nor
of the United 3tat- : and nine wood product mills in the Northwes

Headquartered at At .anta, The Timber Company is a separate operating group of
Georgia-Pacific an: its performance is reflected in one of the ccrporation's ' wo
common stocks. The imber Company manages 4.7 million acres of z:imgerliand in t..e
United States and =£=1ls timber and wood fiber to industrial wood users.

CONFERENCE CALL TODAY: Plum Creek President and CEO, Rick R. Holley, will host a
conference call for analysts and investors Tuesday, June 12, at :300 PM EDT. The
call-in number is: 800 606-8940

ATTACHMENTS: Pro Forma Fact Sheet
Map of Plum Creek Timber Company and The Timber Ccmgany

combined ownership

INVESTORS AND SECURITY HOLDERS ARE ADVISED TO READ, WHEN IT BECOMES AVAILABLE,
THE AMENDED JOINT PROXY STATEMENT/PROSPECTUS AND RELATED DOCUMENTS REGARDING THE
BUSINESS COMBINATION TRANSACTION REFERENCED IN THE FOREGOING INFORMATION TO BE
FILED BY PLUM CREEK AND GEORGIA-PACIFIC WITH THE SECURITIES AND EXCHANGE
COMMISSION (THE "SEC") BECAUSE IT WILL CONTAIN IMPORTANT INFORMATICN. INVESTORS
AND SECURITY HOLDEF 5> MAY OBTAIN A FREE COPY OF THE AMENDED JOINT PROXY
STATEMENT/PROSPECTU = (WHEN AVAILABLE) AND RELATED DOCUMENTS FILED 5Y PLUM CREEX
AND GEORGIA-PACIFIC AT THE SEC'S WEB SITE AT WWW.SEC.GOV. THE AMENZED JOINT
PROXY STATEMENT/PROSPECTUS AND RELATED DOCUMENTS MAY ALSO BE OBTAILEL (WHEN
AVAILABLE) FROM PLUM CREEK BY DIRECTING SUCH REQUEST TO PLUM CFPE TIMBER
COMPANY, INC., ATTN: EMILIC RUCCCO, 99¢% THIRD AVENUE, SUITE 2300, ZSEATTLE, WA,
98104-40%6 OR FROM THE TIMBER COMPANY BY DIRECTING SUCH REQUEST TO
GEORGIA-PACIFIC CORPORATION THE TIMBER COMPANY, ATTN: RICH GOCD, _:2 PEACHTREE
STREET, N.Z., ATLANTA, GA, 30303.

FORWARE-LOOKING STATEMENTS

Tnis news release contains forward-looking statements within the meaning of the
Private Litigation Reform Act of 1995. The accuracy of such statements is

subject to a number of risks, uncertainties and assumptions including, but not
limited to, the effect of general ecornomic conditicons cn the demand Zor timber,
particularly the strength of the pulp and paper markets; the effect <f any

[
=
3o
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n
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are detailed from time to time in the filings of Plum Creek and Gecrgia-Pacific

with the Securities and Exchange Commission. Forward-looking statements speak

only as <f the date made, and neither Plum Creek, Georgia-Pacific ror their
urder :

vares zny obligation to update or revise any
that if ore or more of the risks and

orees, ceCrdla--

- TIMBER COMPANY ANE THE TiMBER TZOMEINY
PRO FORMA FACT SHEET

TIMBERLAND OWNER IN THE UNITED STATES

illion (2000)
MM Cunits (20690)

GECGREPHIC ZMND
o T million acres
million acres
million acres

million acres
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Northern Rocky Mts. Douglas-fir/pine/larch/forests
Mixed conifer/hardwood in Maine

Northwest Douglas-fir/hemlock

Mizxed pine/hardwcod forests in the Appalachian
and north central Region

€]
O
[

[ BECE RN S TN

O 0 00
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miilion acres

o

OTHER BUSINESS ACTIVITIES
o Continuous evaluation and sale or exchange of selected
have greater value as conservation, commercial, or rs
2000 revenue - $120 Million
o 8 Nurseries producing 147 million seedlings per year
o 3 Manufacturing Facilities in Montana and Idaho 2000 rsvenue - $375
Millicn

LEADERS IN ENVIRONMENTAL FORESTRY
le] The 7.8 million acres will be managed under Plum Creek's
"Environmental Principles" and the Sustainable Forestry Initiative
(SFI) Program.
o 13 innovative conservation agreements are in place or
covering over 2.3 million acres, and protecting 15 dif
threatened and endangered species.

in process,
arent

PRO FORMA FACTS

) Listed: NYSE, PSE: PCL

o 3tructure: Real Estate Investment Trust 'ZEITS
o Shares Outstanding: 180 million

o Market Zao: $5.0 Billion Q@ $28/share

o] Headquarters: Seattlie, WA
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