
BUCKEYE TECHNOLOGIES INC
Form SC TO-T/A
May 20, 2013

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE TO
(Rule 14d-100)

TENDER OFFER STATEMENT UNDER SECTION 14(D)(1) OR 13(E)(1)

OF THE SECURITIES EXCHANGE ACT OF 1934

(Amendment No. 2)

BUCKEYE TECHNOLOGIES INC.
(Name of Subject Company (Issuer))

GP Cellulose Group LLC
an indirect wholly-owned subsidiary of

Georgia-Pacific LLC
(Names of Filing Persons (Offerors))

Common Stock, $0.01 par value per share

(Title of Class of Securities)

118255108

(CUSIP Number of Class of Securities)
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Tye Darland

Senior Vice President � General Counsel

Georgia-Pacific LLC

133 Peachtree St. NE

Atlanta, GA 30303

(404) 652-4000

(Name, Address, and Telephone Number of Person Authorized to Receive Notices and Communications on Behalf of Filing Person)

Copies to:

Mark D. Gerstein

Bradley C. Faris

Latham & Watkins LLP

233 S. Wacker Drive, Suite 5800

Chicago, Illinois, 60606

(312) 876-7600

CALCULATION OF FILING FEE

Transaction Valuation* Amount of Filing Fee**
$1,504,790,925.00 $205,253.48

* Estimated for purposes of calculating the filing fee only. This amount assumes the purchase of up to 40,127,758 shares of common stock,
par value $0.01 per share, of Buckeye Technologies Inc. at a purchase price of $37.50 per share. Such number of shares consists of
(i) 39,528,015 shares of common stock issued and outstanding as of May 1, 2013, including 640,425 shares subject to forfeiture
restrictions, repurchase rights, or other restrictions, and (ii) 599,743 shares of common stock that are expected to be issuable before the
expiration of the Offer under vested options and other rights to acquire shares of common stock.

** The amount of the filing fee, calculated in accordance with Rule 0-11 of the Securities Exchange Act of 1934, as amended (the �Exchange
Act�), equals 0.00013640 of the transaction valuation.

x Check the box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the offsetting fee was
previously paid. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.
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Amount Previously Paid: $205,253.48 Filing Party: GP Cellulose Group LLC
Form or Registration No. Schedule TO Date Filed: May 7, 2013

¨ Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.
Check the appropriate boxes below to designate any transactions to which the statement relates:

x third-party tender offer subject to Rule 14d-1.
¨ issuer tender offer subject to Rule 13e-4.
¨ going-private transaction subject to Rule 13e-3.
¨ amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final amendment reporting the results of the tender offer:  ¨
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This Amendment No. 2 (this �Amendment�) amends and supplements the Tender Offer Statement filed on Schedule TO, originally filed with the
Securities and Exchange Commission (the �SEC�) on May 7, 2013 (together with any amendments and supplements thereto, including
Amendment No. 1 filed with the SEC on May 15, 2013 and this Amendment, the �Schedule TO�), which relates to the offer by GP Cellulose
Group LLC, a Delaware limited liability company (the �Purchaser�) and an indirect wholly-owned subsidiary of Georgia-Pacific LLC, a Delaware
limited liability company (�Georgia-Pacific�), to purchase all of the issued and outstanding shares of common stock (including Restricted Shares
(as defined in the Offer to Purchase)), par value $0.01 per share, of Buckeye Technologies Inc., a Delaware corporation (�Buckeye�), at a purchase
price of $37.50 per share, net to the seller in cash, without interest, subject to any withholding of taxes required by applicable law, upon the
terms and subject to the conditions set forth in the Offer to Purchase, dated May 7, 2013 (as amended, the �Offer to Purchase�), and in the related
Letter of Transmittal for Shares and Letter of Transmittal for Employee Restricted Shares, copies of which are filed with the Schedule TO as
Exhibits (a)(1)(A), (a)(1)(B) and (a)(1)(C), respectively. This Amendment is being filed on behalf of Georgia-Pacific and the Purchaser.
Capitalized terms used and not otherwise defined in this Amendment shall have the meanings assigned to such terms in the Offer to Purchase.

Amendment to the Offer to Purchase

The information set forth in the Offer to Purchase under the caption �Section 15. Certain Legal Matters�Antitrust Matters� and Items 1 through 11
of the Schedule TO, to the extent such Items incorporate by reference the information contained in the Offer to Purchase, is hereby amended and
supplemented by amending and restating the second paragraph under such caption on pages 68 and 69 of the Offer to Purchase as set forth
below.

�Pursuant to the Merger Agreement, on May 7, 2013, Georgia-Pacific and Buckeye each filed with the FTC and the DOJ a Notification and
Report Form for Certain Mergers and Acquisitions under the HSR Act (each, an �HSR Filing�) in connection with the purchase of the Shares in
the Offer and the Merger. Under the provisions of the HSR Act applicable to the Offer and the Merger, the waiting period under the HSR Act
applicable to the Offer and the Merger expires at 11:59 p.m., New York City time, on the 15th day following such filings, unless early
termination of the waiting period is granted. By notice to the FTC and the DOJ, Georgia-Pacific withdrew its HSR Filing effective as of May 22,
2013 and stated its intention to refile its HSR Filing on May 24, 2013. Georgia-Pacific took this procedural step to provide the FTC and the DOJ
additional time to review the Offer and the Merger. As a result of the withdrawal and refiling by Georgia-Pacific, the waiting period applicable
to the purchase of Shares in the Offer is expected to expire at 11:59 p.m., New York City time, on June 10, 2013, unless early termination of the
waiting period is granted. However, the FTC or the DOJ may extend the waiting period by requesting additional information or documentary
material from Georgia-Pacific. If such a request is made, such waiting period will expire at 11:59 p.m., New York City time, on the 10th day
after substantial compliance by Georgia-Pacific with such request. If the waiting periods noted above would expire on a Saturday, Sunday or
legal public holiday, the waiting period will instead expire at 11:59 p.m., New York City time, on the next business day. Such waiting period
may be extended only with the
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consent of Georgia-Pacific. In practice, complying with a request for additional information or material can take a significant amount of time. In
addition, if the FTC or the DOJ raises substantive issues in connection with a proposed transaction, the parties frequently engage in negotiations
with the relevant governmental agency concerning possible means of addressing those issues and may agree to delay the transaction while such
negotiations continue. The Purchaser is not required to accept for payment Shares tendered in the Offer unless and until the waiting period
requirements imposed by the HSR Act with respect to the Offer have expired or been terminated. See Section 14��Conditions of the Offer.�
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SIGNATURES

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and
correct.

GP Cellulose Group LLC

By: /s/ David G. Park
Name: David G. Park
Title:   President

Georgia-Pacific LLC

By: /s/ David G. Park
Name: David G. Park
Title:   Senior Vice President of Strategy and
             Business Development

Date: May 20, 2013
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