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ACREEMENT OF MERCER
or
POTLATCH YARDS, INC.
WITH AND INTO
BOISE CASCADE CORPORATION
Bolse Casoade Corporatiom contimuing as the surviving corporation
ACREEMENT OF MERGER entered into this 28th day of May, 1957 (hereinafter called
"this agresment"), by and between BOISE CASCADE CORPORATION, a corporation of the
State of Delaware (hereinafter sometimes called "Boise Uascads"), and POTLATCH YARDS,
INC., ’ corporation of the State of Delaware (hereinafter sometimes ealled "“Potlatch
Yards"), and their respective boards of directors (which two corporations are herein-
after sometimes oalled the "constituent carporations"),
WITNESSETH:
The authorised shares of Bolse Cascade consist of 1,500,000 common shares of the

par value of $10.00 each and 36,800 preferred shares of the par value of $50,00 each,
of which, as of Jume 3, 1957, 1,235,970 common shares were outstanding and 1,250

common shares were held in the tresasury of Boise Cascade, and 36,800 preferred shares

were outstanding,

The authorised shares of Potlateh Yards consist of 100,000 shares of common
stock of the par value of $5.00 each, 99,360 shares of which, at the date hereof,
were outstanding,

The sonstituent corporations and their respective boards of directors deem it to
be advisable and for the best interest of each of said corporations and its share-
holders that Potlateh Yards be merged with and into Boise Cascade as authorized by
ard pursuant to the laws of the State of Delaware (said merger being hereinafter re-
ferred to as "the merger"),

NOW, THEREFCRE, in consideration of the premises and the mutual agreements and
provisions herein oontained, and in order to preseribe the terms and conditions of
the merger, the mode of carrying the same into effeot and the manner of converting
the shares of the constituent corporations into shares of the corporation surviving
such merger, and to state suoh other provisions with respect to the merger as are
deemed necessary or desirable, the parties hereto AGREE as follows:

ARTICLE ONE

Potlateh Yards, Inc. shall be merged with and into Boise Caseade Corporation to
form a single sorporation on the effective date of the merger as hereinafter defined.
Boise Caseade Corporation shall continue in existence as the corporation surviving
the merger, and as sueh is hereimafter sometimes called the "surviving corporation,
The surviving corporation shall be governed by the laws of the State of Delaware.
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ARTICLE TWO

The ocertificate of incorporation of Boise Cascade ag heretofore amended shall
upon the effestive date of the merger be and it hereby is amended to read as follows:

FIRST: The name of this corporation is BOISE CASCADE CORPORATION

SECOND: Its prineipal office in the State of Delaware is located at No. 100
West Tenth Street, in the City of Wilmington, County of New Castle, The name and
address of 1ts resident agent is The Corporation Trust Company, No. 100 West Tenth
Street, Wilmington, Delaware.

THIRD: The nature of the business, or objects or purposes to be transacted,
pramoted or carried on are:

(&) To engage in and carry on the business of acquiring, owning, buying, sell-
ing, leasing, mortgaging and axechanging timber and timber lands, and in manufaetur- _
ing, distributing, marketing or otherwise dealing in timber and lumber and all of
the various products thereof, and to carry on in any capacity any business pertain-
ing to, or which in the judgment of the company may at amy time be convenient and
lawfully conducted in econjunotion with, any of the matters aforesaid.

(b) To asquire, own, lease, oocupy, use or develop any lands containing timber
or containing coal, iron, manganese, stone or any other ores or minerals of any
nature, or oil or any wood lands or any other landes for any purposes.

(e¢) To erect, install and operate lumber mills, saw mills, paper mills, smelters
or any other mills or manufacturing plants of any nature, To construet, operate and
equip private logging railroads to be used and operated only for the purpose of carry-
ing on the business of this eorporation and not as a publie carrier.

(d) To manufacture, purchuo or otherwise acquire, invest in, own, mortgage,
pledge, sell, assign and transfer or ctherwise dispose of, trade, desl in and deal
with goods, wares and merchandise and personal property of every class and deseription.

(s) To asquire, and pay for in ecash, stock or bonds of this eorporation or
othexrwise, the good will, rights, assets and property, and to undertake or assume the
whole or any part of the obligations or liabilities of any person, firm, association
or eorporation,

(f) To aequire, hold, use, 2ell, assign, leass, grant licenses in respest of,
nortgage or otherwlse disposs of letters patent of the United States or amy foreign
sountry, patent rights, licenses and privileges, inventions, improvements and pro-
cesses, oopyrights, trademarks and trade names,

(g) To aequire by purehase, subseription or otherwise, and to receive, hold,
own, guarantee, sell, assign, exchange, transfer, mortgage, pledge or otherwise dis-
pose of or deal in and with any of the shares of the sapital stoek, or any voting
trust oertificates in respect of the shares of capital stock, serip, warrants, rights,
bonds, debentures, notes, trust reeeipts, and other sesurities, obligations, choses
in sotion and evidences of indebtednees or interest issued or created by any corpora-
tions, joint stosk ocompanies, syndicates, associations, firms, trusts or persons,
public or private, or by the government of the United States of America, or by any
foreign government, or by any state, territory, province, municipality or other
politiecal subdivision or by any governmental agency, and as owner thereof to possess
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and exereise all the rights, powers and privileges of ownership, including the
right to exeoute comsents and vote thereon, and to do any and all aets and things
necessary or advisable for the preservation, protection, improvement and enhance-
ment in value thereof,

(h)} To enter into, make and perform sontracts of every kind and deseription
with any person, firm, assoelation, corporation, municipality, county, state, bedy
politie or government or eolony or dependenoy thereof.

(1) To borrow or raise moneye for any of the purposes of the corporation and,
from time to time without limit as to amount, to draw, make, accept, endorse, axe-
cute and issue promissory notes, drafts, bills of exohange, warrants, bonds, deben-
tures and other negotiable or non-negotiable instruments and evidences of indebted-
neas, and to seeure the payment of amy thereof and of the interest thereon by
mortgage upon or pledge, conveyance or gasigmment in trust of the whole or any part
of the property of the ecorporation, whether at the time owned or thereafter asquired,
and to sell, pledge or otherwise dispose of such bonds or other obligations of the
ocorporation for its oorporate purposss.

(3) To loan to sy person, firm or corporation any of its surplus funds, either
with or without seeurity.

(k) Te purchase, hold, sell and transfer the sharss of its own oapital stoeck;
provided it shell not use its funds or property for the purchase of its own shares
of eapital stock when such use would cause amy impairment of 1ts capital except as
otherwise permitted by law, and provided further that shares of its own capital stock
belonging to it shall not be voted upon direetly or indireetly.

(1) To have one or more of fices and to carry on all or any of its operations
and business in any of the states, districts, territories or colonies of the United
States, and in any and all foreign countries, subjéct to the laws of such state, dis-
triet, territory, colony or country.

(m) Without restriction or limit as to amount to purchase or otherwise acquire,
hold, own, improve, convert, mortgage, sell, lease, convey or ctherwise dispose of
or deal in, as & real estate agent, builder, contractor or otherwise, real and per-
sonal property of every class and deseription in any of the states, distriets, terri-
tories or colonles of the United States, and in any and all foreign countries, sub-
Jeet to the laws of sueh state, district, territory, colony or country.

(n) In general, to ocarry on any other business in conneetion with the forego-
ing, and to have and exereise all the powers conferred by the laws of Delaware upon
corporations formed under the General Corporation Law of the State of Delaware, snd
to do ary or all of the things hereinbefore set forth to the same extent as natural
persons might or eould do.

The objeots and purposes specified in the foregoing clauses shall, except where
otherwise expressed, be in nowise limited or restricted by reference to, or inference
from, the terms of any other elause in this certificate of ineorporation, but the
objects and purposes specified in each of the foregoing clauses of this ariicle shall
be regarded as independent objeets and purposes.

“““““““““““““““““““““““““““““““““““““““““““““““““““““
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FOURTH: The totsl number of shares of all classes which the corporation shall
have authority to issue 1is 1,536,800, of which 1,500,000 shares of the par value of
Ten Dollars ($10) each, amounting in the aggregate to $15,000,000, shall be common
stock (hereinafter referred to as “oommon shares”), and 36,800 shares of the par
valus of Fifty Dollars ($50) each, amounting in the aggregate to $1,840,000 shall be
preferred stock (hereinafter referred to as "preferred shares"), ‘

The designations and the powers, preferences and rights, and the qualifications,
limitations and restristions thereof are as follows:

(a) The holders of preferred shares shall be entitled to reeeive, when and as
declared by the Board of Directors, from the surplus or net profits of the corpora-
tion, ecash dividends at the anmual rate of 5% of par value and no more, payable semi-
arnually on Juns lst and Decesmber lst, and such dividends shall be eumlative om and
after the date of issne, No dividend shall be deelared or be paid upon the common
shares unless dividends on 211 outstanding preferred shares for all past semianmal
dividend periods and for the surrent semiannual dividend pericd shall have been paid
or deelared and set aside for payment,

(b) The holders of preferred shares shall be entitled to receive, on volumtary
or involuntary liquidation or dissclution of the ecorporation, the par valus of their
shares plus all acewmlated and unpaid dividends before any distribution of the asaets
of the oorporation shall be made with respeect to the common shares., After such pay-
ment has been made with respect to the preferred shares, all remaining assets avail-
able for distribution to shareholders shall be distributed ratably to and only to the
holders of the eommon shares,

(¢) Eaeh preferred share shall be subject to redempiion at the option of the
corporation at any time, on not less than thirty (30) nor more than sixty (60) days'
written notice to the holder thereof, by the payment of its par value plus aceumu-
lated and unpaid dividends thereon. If the corporation shall then have deposited
the redemption price with a bank or trust company in the city of Yakima or Seattle,
Washingtorn or Boise, Idaho, the holder of such share shall cease to be a stockholder
with respect to such share after the redemption date stated in the notice, and his
rights thereafter shall be limited to the right to reeeive payment therefor upom the
surrender of the certifieate or certifisates representing such share, or the right,
if any thenm exists, to convert such shares into common shares as hereafter is pro-
vided. The Board of Directors shall have full power and authority, subjeet to the
provisions herein containred, to preseribe the mammer in which, and the terms and con-
ditions upom whieh, sueh preferred shares may be redeemed from time to time, The
preferred share or shares so redesmed shall be retired and eancelled and shall not
thereafter be reigssued, In the event of the redemption of less than all of such pre-
ferred shares, the determimation of the spesific shares to be redeemed shall be made
by lot.

(d) Eaeh preferred share shall be convertible, in the manner presoribed by the
Board of Directors subjeet to the provisions herein eontained, at any time until
July 1, 1972 into ecmmon shares at the option of its holder on the following basis:

(1) If the option is exercised on or prior to June 30, 1962, into
two common sharesj

(41) If the option is exercised after June 30, 1962 and on or prior
to Juns 30, 1967, into one and one-half eommon shares (no fractional
shares shall be issued but equitable provision shall be made therefor);

““““““““““““““““““““““““““““““““““““““““““““““““““““““



(413) I? the option is exercised after Juns 30, 1967 and on or
prior to June 30, 1972, into ocne ocommon share.

In the event of redemption, this option to convert must be exercised with res-
peot to the share or shares so to be redeemed by written notice to the corporation
delivered at its prineipal office in Boise, Idaho within thirty (30) days after the
date of the sending of the notice of redemption. In the event that the outstanding
common shares of the corporation are cshanged by any stock dividend, stoek split or
ecombination of shares, the Board of Direectors shall provide for an equitable adjust-
ment in the amount of eommon shares into which each preferred share is eonvertible.

(e} Eaeh holder of common shares of the corporation shall be entitled to one
vote for each common share held by him for all purposes at all meetings of the share~
holders and, exeept as hereinafter provided or otherwise made mandatory by law, all
voting power of the sharsholders shall be vested in the ecommon shares. In the event
the unpaid accumulated dividends on the preferred shares shall at any time equal or
exceed Five Dollars ($5) per share, each holder of preferred shares shall thereafter
be entitled to one vote for each preferred share held by him at all meetings of the
shareholders that may be held thereafter until all preferred dividendas for all past
semiarnual dividend periods and for the eurrent semianmual dividend period shall have
been paid or deelared and set aside for payment, in which event the preferred shares
shall cease to have any right to vote except as provided above.

(£) No holder of shares of any class of the corporation or holder of any
geourity or obligation convertible into shares of any class of the corporation
shall have any preemptive right whatever to subseribe for, purchase or otherwise
acquire shares of the corporation of any elass, now authorized.

FIFTH: The smount of capital with which the corporation will commence business
is One Thousand Dollars ($1,000.00),

SIXTH: The names and places of residence of the incorporators are as follows:
Names Residences
C. S. Peabbles .

L. E, Oray P
H. H'm ” & & = @

e s+ o o Wilmington, Delaware
e « « » Wilmington, Delaware
e + o+ o Wilmington, Dslaware
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SEVENTH: The corporation is to have perpetual existence.

EIGHTH: The private property of the stoekholders shall not be subjeet to the
payment of corporate debts to any extent whatever.

NINTH: Im furtherance, and not in limitation of the powers conferred by statute,
the Beoard of Direetors is expressly authorized:

To make and alter the by-laws of the corporation.

To anthorize and cause to be executed mortgages and liens upon the real and per-
sonal property of the corporation.
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To set apart out of any of the funds of the corporation available for dividends
a reserve or reserves for any proper purpose or to abolish any such reserve in the
manner in which it was ereated.

By resolution or resclutions, passed by a majority of the whole board to desig-
nate one or more committess, each committee to consist of two or more of the directors
of the corporation, whiech, to the extent provided in said resolution or resolutions or
in the by-laws of the eorporation, shall have and may exereise the powers of the Board
of Directors in the management of the business and affairs of the ecorporation, and
may have power to authorize the seal of the eorporation to be affixed to all papers
whiech may require it. Such sommittees or ecommittees shall have sueh name or names as
nay be stated in the by-laws of the corporation or as may be determined from time to
time by resolution adopted by the Board of Directors.

When and as authorized by the affirmative vote of the holders of a majority of
the stock issusd and outstanding having voting power given at a stoekholders' meeting
duly ecalled for that purpcss, or when authorized by the written consent of the holders
of & majority of the voting stoek issued and outstanding, the Board of Directors shall
have power and authority to sell, lease or exchange all of the property and assets of
the corporation, inoluding its good will and its eorporats franshises, upon such terms
and conditions and for sush consideration which may be in whole or in part shares of
stoek in, and/or other sesurities of, any other corporation or sorporations, as its
Board of Directors shall deam expedient and for the best interests of the corporation.

The corporation may in its by-laws confer powers upon its Board of Directors in
addition to the foregoing, and in addition to the powers and authorities expressly
conferred upon it by statute.

TENTH: Whenever a sompromise or arrangement 1s proposed between this corporation
and 1ts ereditors or any olass of them, and/or between this eorporation and its stock-
holders or any elass of them, any Court of equitable jurisdietion within the State of
Dalaware may, on the application in a summary way of this corporation or of any
oerediter or stockholder thereof, or on the applieation of any reeeiver or receivers
appointed for this corporation under the provisions of Section 291 of Title 8 of the
Delaware Code or on the application of trustees in dissolution or of any receiver or
receolvers appeinted for this corporation umder the provisions of Sestion 279 of Title
8 of the Delawars Code, order a meeting of the creditors or elass of creditors, and/or
of the stoskholders or class of stoekholders of this eorporation, as the case may be,
to be summonsed in sush manner as the said Court directs. If & majority in number
representing three-fourths in value of the ereditors or class of creditors, and/or of
the stookholders or elass of stoekholders of this corporation, as the case may be,
agree to any oompromlse or arrangement and to any reorganization of this eorporation
as consequence of such compromise or arrangement, the said compramise or arrangement
and said reorganization shall, if sametioned by the Court to whiech the said applica-
tion has been made, be binding on all the creditors or class of oreditors, and/or on
all the stockholders or olass of stockholders of this eorporation, as the case may be,
and also on this eorporation.

ELEVENTH: Both stockholders and directors shall have power, if the by-laws so
provide, to hold their mestings, and to have one or more offices within or without
the State of Delaware, and to keep the books of this corporation (subject tc the pro-
viglons of the statutes), outside of the State of Delaware at such places as may be
from time to time designated Ly the Board of Directors.
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WELFTH: In all eleotions for direstors, each shareholder shall have the right
to east as many votes in the aggregate as shall equal the number of shares so held
by him, mltiplied by the mumber of direstors te be voted for, and he may distribute
the total of such votes as he may desire among directors to be elected. All elections
of directors shall be by voice vote, rather than by ballet, unless by resolution
adopted by the majority vote of the stockholdera represented at the meeting, the elee-
tion of directors by ballot is required.

THIRTEENTH: The corporation reserves the right to amend, alter, shange or repeal
any provision contained in this Certifiesate of Inecorporationm, in the manner now or
hersafter preseribed by statute, and all rights eonferred upon stockholders herein
are granted subjeet to this reservation.

The certifisate of ineorporation of Boise as so amended shall eontinue to be the
certificate of inecorporation of the surviving sorporation until further amended as
provided by law, and the sarviving corporation reserves the right to effeet further
amendments thereof in the manner now or hereafter preseribed by the laws of the State
of Delaware,

ARTICLE THREE

The by-laws of Boise Casoade in effect immediately prior to the effective date
of the merger shall esontirme in effect as the by-laws of the surviving corporation,
unless and until amended or repealed in the manner provided by law and said by-laws,

ARTICLE FOUR

Initially the Board of Direstors of the surviving corporation shall eonsist of
ths persons who are direetors of Boise Cascads immediately prior to the effective
date of the merger and they shall hold office until the amnual meeting of sharehclders
next sucoeeding the effestive date of the merger or until the eleotion and qualifieca-
tiocns of their respeetive sueccessors.

ARTICLE FIVE

The manner and basis of converting or otherwlse dealing with the shares of each
of the constituent eorporations are as follows:

(a) Each share of Boise Cascade which is issued snd outstanding or in the
treasury of Boise Caseade immediately prior to the effeetive date of the merger shall
contimie to be one fully paid and non-assessable share of the surviving eorporation,

(b) Eaeh two shares of ocommon stoeck of Potlateh Yards which are issued and out-
standing immediately prior to the effective date of the merger and all rights in
respect thereof shall be converted, by virtue of the merger and on the effective date
thereof and without any aetion on the part of the holder thereof, into one fully paid
ard non-assessable share of common stock of the par value of $10.00 each of the sur-
viving corporation, subjeet to the sondition that in lieu of the issuance of frae-
tional shares resulting fram such conversiom, the surviving eorporation shgll purchase
for cash eash frastiocnal share interest which any shareholder of Potlateh Yards would
otherwise be entitled to reseive at a pries squal to the same fraetiom of the fair
value per share of the surviving corporation on the effestive date of the merger,




(¢) After the effsotive date of the merger the holders of certificates repre-
senting shares of Potlateh Yards whish shall have been converted as aforesaid,
except holders who shall have objested to the merger and demanded the fair value of
their shares as provided by law, shall be entitled to receive, against the surrender
of theilr certificates for exchangs and in full satisfaction of all rights evidenced
thereby, eertificates representing the mumber of shares of common stock of the sur-
viving eorporation into which the shares evidenced by the surrendered certificates
shall have been converted as aforesald and any cash to which they may have besome
entitled for any fractional share. Until sc surrendered, eash certificate represent-
ing shares of common stock of Potlateh Yards which shall have been converted into
shares of the surviving corporation shall be deemed for all sorporate purposes to
evidence owmership of the number of shares of the surviving corporation into whieh
the same shall have been eonverted as set forth above; provided, however, that until
the holder of sueh certifisate shall have surrendered the same for exchange as afore-
said, no dividend payable to holders of resord of shares of the surviving eorporation
as of any date subsequent to the sffective date of the merger shall be paid to sueh
holder with respect to the shares of the surviving eorporation represented by sush
certificate, tut upon surrender of such certifisate for exchange as aforesaid there
shall be paid to the person inm whose name a certificate or certificates for shares
of the surviving corporation are issued therefor the amount of dividends which shall
have theretofors beeome payable with respest to the number of shares of the surviving
corporation represented by the certifieate or certificates so lssued.

ARTICLE SIX
On the effestive date of the merger,

(a) The eonstitusnt sorporations shall become one corporation, which shall be
Boise Caseads Corporation, the surviving corporation, and the separate existence of
Potlatch Yards shall cease, except insofar as continued by statute;

(b) the surviving sorporation shall thereupon and theresafter possess all the
rights, privileges, powers and franchises as well of a public as of a private
nature of both of the eonstituent corporations; and all property, real, personal and
mixed, of both of the constituent eorporations, and all debts due on whatever
asoount to elther of them, ineluding subseriptions, if any, for shares, and all
other things in aetion belonging to either of the econstituent corporations shall
be taken and be deemed to be transferred to and vested in, or shall continue to be
vested in, the surviving corporation, without further act or deed, and shall be
thereafter as effectually the property of the surviving sorporation as they were
of the respective constituent corporations; and the title to any real estate, or
any interest therein, vested in either of the constituent corporations, shall not
revert or be in any way impaired by reason of the merger;

(e} the surviving corporation shall thence forth be responsible for all the
liabilities and obligations of both of the constituent corporations In the same
manner as 1f the surviving corporation had itself incurred such liabilities and
obligations, but the liabilitiss of the constituent corporations or of thelr share-
holders, directors or officers shall not be affescted, nor shall the rights of the
ereditors thereof, or of any person dealing with any of the eonstituent eorpora-
tions, or any liens upon the property thereof (limited in lien to the property sub-
ject thereto immediately prior to the sffective date of the merger) be impaired by



the merger, and any c¢laim existing or action or proceeding pending by or against
elther of the eonstituent ecorporations may be prosesuted to Judgment as if the
merger had not taken place, or the surviving eorporation may be proceeded against
or substituted in its place, all &8s provided in the laws of the State of Delaware.

ARTICLE SEVEN

This agreement shall be submitted to the shareholders of both of the eonsti-
tuent ocorporations at meetings separately called for the purpose, and the merger
shall become effective upon the approval of this agreement and the merger herein
provided for by the requisite vote of the shareholders of eash of said corporations
and the signing, asknowledgment, filing and reeording of such documents as may be
required under the laws of the State of Delaware,

ARTICLE BIGHT

Anything herein or elssewhere to the eontrary notwithstanding, thls agreement
and the merger herein provided for may be terminated and abandoned at any time be-
fore it beeomes effestive az provided in Article Seven, without asction by share-
holders of either constituent ecrporation, (a) by mutual econsent of the Boards of
Direotors of both of the eonstituent corporations or (b) by aetion of the Board
of Directors of elther of the eonstituent corporations taken in accordance with
any agreement between the eonstituent corporations in existence at the time of
such action,



ARTICLE NINE

For the conveniense of the perties and to fasilitate the filing and record-
ing of this agreement, any number of counterparts may be executed, and each sueh
executed counterpart shall be deemed to be an original instrument.

IN WITNESS WHEREOF, the undersigned direstors, being a majority of the Board
of Direetors of each of the constituent corporations and having voted in favor of
entering into the foregoing merger agreement at director's meetings of the respee-
tive constituent eorporations duly ealled and regularly held for that purpose, have
signed their names hereto and have ecaused the respective corporate seals of the
constituent corporations to be affixed hereto, on the 28th day of May, 1957.

Gilbert H, Osgood A. Carl Helmholz
R. V. Hansberger Lester W, Lewls
E. R, Titeomb Glen A. Lloyd
Warren H. Bean Frank D. McCulloch
J. D. Bronson S. B. Moser

William D. Eberls

David E. Bronson

Constituting a maejority of the Board of Directors of Boise
Cascade Corporation

Bolse Casecade Corporation
1931
Corporste Seal
Delaware

Fred W, Davis Theeodore H. Smyth

Samuel H, Brown

John H. Hauberg, Jr,

John J. Pascos

George F, Jewett, Jr.

Constituting a majority of the Board of Directors of Potlatch
Yards, Ine.

Potlateh Yards, Inc.
Corporats Seal
Delawvare



I, E. A. AITCHIS(N, Assistant Secretary of Boise Cascade
Corporation, hereby eertify as such Assistant Seeretary anﬁ under the
seal of that corporation, that the foregoing Agreement of Merger, after
having been first duly signed by a majority of the directors of each of
the eonstituent corporations, was duly submitted to the shareholders of
Boise Caseade Corporation at a& special meeting of said shareholders
called separately by the Board of Direetors for the purpose of considering
and taking action upon sald Agreement of Merger, which meeting was regularly
held on the 26th day of June, 1957, pursuant to waiver of notice or notice
duly given to each shareholder; and the holders of more than two-thirds of
the total issued and outstanding shares of said corporation being duly
represented thereat, a vote was taken by ballot for the adoption or rejection
of said Agreement of Merger, and the holders of more than two-thirds of the
total number of shares of its capital stock voted by ballot in favor of the

adoption of aald Agreement of Merger.

IN WITNESS WHERECOF, I have hereunto set my hand as Assistant
Seeretary and affixed the eorporate seal of Boise Caseade Corporation this

29th day of June, 1957.

E. A. Altchison
Assistant Secretary
Boise Cascade Corporation

Boise Cascade Corporation
1931
Corporata Seal
Dalaware



I, w. E. EVENSON, Secretary of Potlateh Yards, Inc., hersby
certify as sueh Sesretary and under the seal of that eorporation, that
the foregoing Agreement of Merger, after having been first duly signed
by a majority of the directors of each of the conastituent corporations,
was duly submitted to the shareholders of Fotlatch Yards, Inc. at a
speeial meeting of said shareholders called separately by the Board of
Directors for the purpose of comsidering and taking astion upon said
Agresment of Merger, which meeting was regularly held on the 26th dey
of June, 1957, pursuant to notice duly given to each shareholder; and
the holders of more than two-thirds of the total issued and outstanding
shares of said eorporation being duly represented thereat, a vote was
taken by ballot for the adoption or rejestion of said Agreement of
Merger, and the holders of more than two-thirds of the total number of
shares of its eapital stock voted by ballot in favor of the adoption of

said Agrmt of Merger.

IN WITNESS WHEREOF, I have hereuntc set my hand as Secretary
and affixed the sorporate seal of Potlateh Yards, Inc., this 26th day of
June, 1957.

W. E. Evenson
Beeretary of Potlateh Yards, Inc,

Potlateh Yards, Ine,
Corporate Seal
Delaware



IN WITNESS WHEREOF, eaeh of the eonstituent eorporations has

caused its President or Vice President, and Seeretary or Assistant

Sesretary to sign their names hereto and to affix its eorporate seal

hereto as of the date of the foregoing certifisation by its Seeretary

or Assistant Seeretary.

Boise Casecade Corporation
1931
Corporate Seal
Delaware

Potlateh Yards, Inc.
Corporate Seal
Delaware

BOISE CASCADE CORPORATION

By R. V. Hansberger
President

By E. A, Altehison
Azsistant Secretary

POTLATCH YARDS, INC.

By _ George F. Jewett, Jr.
Vice-Prasident

By W. E, Evenson
Secretary




STATE OF IDAWO )
) 88
COUNTY OF ADA )

BE IT REMEMBERED, that on this 29th day of June, 1957, personally
came before me, a Notary Public in and for the County and State aforesaid,
R. V. HANSBERQGER, President of Boise Casecade Corporation, a corporatlon of
the State of Delaware, the eorporation described in and which exetuted the
foregoing instrument, known to me personally to be suech, and asknowsiedged
said instrument to be his act and deed and the act and deed of said corpor-
ation, and that the signatures of the said President and of the Assistant
Secretary of sald corporation to the foregoing instrument are in the hand-
writing of sald President and Assistant Seeretary, respectively, and that
the seal affixed to said instrument is the ecorporate seal of said corpora-
tion, and that his act of sealing, exeecuting, acknowledging, and delivering
the sald instrument wag duly authorized by the Board of Directors of said

corporation,

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my

official seal the day and year aforesaid,

I. A. Anderson

Notary Public

My commission expires November 20, 1957,

I. A. Anderson
Notary Public
State of ldaho




STATE OF IDAHO )
) 8s
COUNTY OF ADA )

BE IT REMEMBERED, that on ths 26th day of June, 1957, personally
came before me, a Notary Publie in and for the County and State aforesaid,
GEORGE F. JEWETT, JR., Viece President of Potlateh Yards, Inc., & corpora-
tion of the State of Delaware, the eorporation deseribed in and whieh
axeeuted the foregoing instrument, known to me personally to be sueh, and
acknowledged ssid instrument to be his aet and deed and the aot and deed
of said corporation, and that the signatures of the said Viee President and
of the Seerestary of sald corporation to the foregoing instrument are in the
handwriting of said Vice President and Seeretary, respectively, and that the
seal affixed to said instrument is the eorporate seal of said corporation,
and that his ast of sealing, exeouting, acknowledging, and delivering the
said instrument was duly authorized by the Board of Directors of said cor-

poration.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my
offieial seal the day mnd year aforesaid.

I, A. Anderson
Notary Publie

My commission expires November 20, 1958 .

I. A. Anderson
Notary Publie
Stats of Idaho



