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S Eugene Bunting, Sooretamy of St of the Slats of Delooare,
Aplerehy iyl Beplosoard rorengihs Gotan usioeere ottt Fsen

organized and existing under the laws of the State of North Carolina, merging with
and into the "BOISE CASCADE CORPCRATION", a corporation organized and existing under
the laws of the State of Delaware, under the name of "BOISE CASCADE CORPORATION", as
recgived and filed in this office the twenty-ninth dey of Jammary, A.D. 1971, at 10
o'clock A.M.;

And I do hereby further certify that the aforesaid Corporation shall be governed
by the laws of the State of Delaware. :

In Tes tumany mhf re nf. Shanve hereunto sob myéa/,u{
and G/M seal ot Dpwer lhes_ ConW-ninth da/!/
Januar '
;o of- anuary ’““eymm/m_%m/
one bhevsand nine buundred and. éevanty-one .

Secretary of State

K ¥

Asf's Secretary of State
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AGREEMENT AND PLAN OF MERGER
Between
BOISE CASCADE CORPORATION
A Delaware Ccrpcration
(The Surviving Corporation)
and
J. E. ELROD LUMBER COMPANY

A North Carolina Corperation
(The Merging Corporation)

AGREEMENT AND PLAN OF MERGER, dated January 15,

'1971, between BOISE CASCADE CORPORATION, a Delaware corpo-

ration (hereinafter sometimes referred to as "Bolse Cascade"
and sometimes referred to as the "Surviving Corporation"),
and J. E. LELNGD LUMBER COMTARNY, a Noril Carolina corporation

(hereinafter referred to as the "Merging Corporation"),

whlch two corporations are hereinafter sometimes collectively

“referred to as the "Constituent Corporations" and each of

which said corporations is "a party to a reorganization" as

defined in Section 368(b) of the Internal Revenue Code of

1954, as amended to the date of this Agreement.
 WITNESSETH:

WHEREAS, Beise Cascade 1s valldly organized, existing
and 1n good standing under the General Corporation Law of
the State of Delaware;

WHERFAR = the Merpine Copporation fc v2lidls ongantcood,

exlsting and in good standing under the Business Corporation
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WHEREAS, Boise Cascade has an authorized capiéal of
50,000,000 shares of common stock with a par value of $2.50
each approximately 29,688,671 shares of which were igsued
and outstanding and approximately 3,629 shares of which were
held in 1tsg treasury on November 16, 1970, and 10,000,000
shares of preferred stock withgut par value lssuable in
series of which 85,285 shares: of $2.00 cumulative convertible
preferred stock, Series A, wére Issued and outstanding on
November 16, 1970;

WHEREAS, the Merging Corporation has an authorized
capltal of 5,000 shares of capital stock with a par value oﬁ
$100.00 each 2,500 shares of which were issued and out-
standing ard no shares were held in its treasury on January
15, 1971; and o

WHEREAS, the boards of directors of each of the Con-
stituent Corporations deem 1t advisable and 1n the best
interests of their respectlive corporations and stockholders
that the Merging Corporatlon merge with and into Bolse
Cascade 1n accordance with the provisions of the applicable
statutes of both thé’State of Delaware and the State of
North Carolina and Section 368(a)(1)(A) of the Internal Revénue

Code of 1954, as amended to the daté of this Agreement.
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‘NOW THEREFORE, the Constltuent Corporations agree

each with tﬁe‘other to merge Into a s;ngle corporation
which shall be Boise Cascadé, one of the Constituent Corpo-
rations, pursuant tec the laws of both the State of Delaware
and the State of North Carolina, and agree upon and prescribe
the terms and conditions of the statutory merger, the mode
of carrying 1t into effect and the manner and basis of con-
verting the shares of'the Constituent Corporations into shares
of the Surviving Corporation, as follows:

1. The effective date (hereinafter referred to
as "Effective Date") of the statutory merger contemplated by
this Agreement shall be the earlier of the last day of the
calendar month coinciding wlth or next following the date
on which the last act‘required to éomplete sald statutory
merger under the respective laws of the States of Delaware
and North Carolina is performed.

2. On the Effective Date the Merging Corporation
shall be merged with and into Boise Cascade and the separate
exlstence of the Meréing Corporation shall cease. The
Constltuent Corporatlons shall become a single corporation
named "Boise Cascade Corporation,” which shall be the Sur-
viving Corporation.

3. The restated certificate of incorporation of

Bolse Cascade, as heretofore amended and restated, and as
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previously furnished to the Merging Corporation shéll con-
tinue to be the restated certificate of incorporation of
the Surviving Corporation qptil amended'in accordance with
the General Corporation Law of the State of Delaware.

4. The bylaws of Bolse Cascade in effect immediately
prior to the Efféctive Date shall continue to be the bylaws
of the Surviving Corporation until altered or repealed 1in
the manner provided by law aﬁd such bylaws.

_ 5. The directors of Boise Cascade immediately prior
to the Effective Date shall continue to be directors of
the Surviving Corporation and shall hold oféice for the
terms specified in the bylaws of Boise Cascade and until
thelr respectilve successdrs are duly elected and qualified.

6. The officers of Bolse Cascade immediately prior
to the Effective Date shall continue to be officers of the
Surviving Corporatlon until the board of directors of the
Surviving Corporation shall otherwilse determine.

7. The treatment of Boise Cascade shares and of the
butstanding options and rights to purchase or acquire Boilse
Cascade shares_and t%e manner of convertling shares of the
Merging Corporation into shares of Boise Cascade common
stock shall be as follows:

(a) Each share of Boise Cascade common stock which

is issued and outstanding or held in its treasury immedi-

ately prior to the Effective Date shall continue to be

|




one full paid and nonassessable share of Bolse Cas;ade
common stock wilth a par value of $2.50 each.

(b) Each share of Bolse Cascade $3.00 cumulative
convertible preferred stock, Series A, which 1s 1ssued
and outstanding or held in its treasury immediately prior to
the Effective Date shall continue to be one fﬁll paid and
nonassessable share of Bolse Cascade preferred stock without
par value.

(e) All options and rights to purchase or acquire com-
mon stock or preferred stock of Bolse Cascade outstanding
immedlately prior to the Effective Date shall continue to
be outstanding and effective according to their terms.
| (d) All shares of all classes of the Merging Corpora-
tion's caﬁital stock whilch are 1ssued and outstanding immed-
iately prior to the Effective Date shall by reason of the
statutory merger contemplated by this Agreement as of that
date and without action on the part of the holders thereof
, be.converted into and become full paid andinonassessable
shares of Boisé Cascade common stock 1n accordance with the
following formula: khe holders of 1ssued and outstanding
capital stock of all classes of the Merging Corporation on
the Effectivé Date shall receive in the aggregate 9,575
shares of Bolse Cascade common stock; provided, however,
no fractional shares of Boise Cascade common stoeck shall

be’issued. Instead, fractions equal to or greater than
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1/2 shall be rounded off to the next whole share and
fractlions less than 1/2 shall be dropped.
(e) All issued and outstanding shares of capital

stock of all classes of the Merging Corporation shall as
of the Effective Date thereupdn be deemed for all corpo-
raté purposes to evidence ownership Qf the number of whole
shares of Bolse Cascade common stock into which the same
shall have been converted in accordance with the foregolng
formula.

(£) If prior to the Effective Date Boise Cascade
should fix a record date for the payment of a stock dividend
or stock split which would dilute the value of Bolse Cas-
cade common stock; approprlate adjustments shall be made
in the numbér of whole shares of Boise Cascade common
stock which the holders of all issued and outstanding
capltal stock of all classes of the Mérging Corporation

‘shall be.entitled to recelve by reason of the statutory
'mérger contemplated by this Agreement.

(g) Untilra holder of 1ssued and outstanding capital
8stock of any class of the Merging Corporation shall as
hEreinaftéP provided for in this Agreement have surrehdered
thé certificate or certificates representing the same
in exchange for a certificate or certificates representing
Boiée Cascade common stock, no dividend payable to stock-

holders of record of Boise Cascade common stock as of any




date subsequent to the Effective Date shall be paid to such
holder with respecﬁ to the Boise Cascade common stock repre-
sented thereby; but upon surrender therecf there shall be
pald to such holder 1n respect of Bolse Cascade common stock
issued 1in exchange therefor an amount with respect to such

shares of Bolse Cascade common stock equal to all dividends

without interest thereon which shall havé been thus withheld,

(h) As soon as practicable after the Effective Date
each holder of certificates representing issued and
outstanding capital stock of any class of the Merging Corpo-
ration (except for those certificates representing shares
in respect of which the holders shall be pursuing their
remedy as dissenting shareholders 1n accordance with the
laws of the State of North Carolina, and except for those
certificé%es, 1f any, representlng shares held by Bolse
Cascade on the Effective Date) shall be entitled upon
surrender thereof for cancellation as directed by Bolse

Cascade to receive in exchange therefor a certificate cr

.certificates representing the number of shares of Boilse

Cascade common stock to which such holder 1s entitled by
reason of the statutory merger contemplated by this
Agréement.

(1) On the Effective Date all shares of the capltal
stock of all classés of the Merging Corporation, if any,

which are then held in its treasury shall be cancelled and
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retired, and no shares of Boise Cascade common stock or
preferred stock shall be issued in respect thereof.

(J) The Surviving Corﬁoration sﬁall promptly pay to
each dissenting stockholder, i1f any, of the Merging Corpo-
ration the amount, if any, to which he shall be entitled
under the provisions of the applicable laws of the State
of North Carolina with respect to the rights of dissenting
;tockholders.

8. On the Effective Date the Surviving Corporation

shall possess all the rights, privileges, powers and

franchises of a public as well as a prlvate nature of

each of the Constituent Corporations, and shall become
subject to all the restrictions, disabilities and duties
of each of the Constituent Corporations and all of the
slngular }1ghts, privileges, powers and franchises of

each of the Constituent Corporations. All property, real,
personal and mixed, and all debts dué to each of the Con~
étituent Corporations on whatever account, including stock
subscriptions as well ‘as all other things 1n action or
belonging to each of the Constltuent Corporations shall be
vested in the Surviving Corporation; and alllproperty, assets,
rights, privileges, powers, franchises and immunities, and
all and every other interest of any kind or ﬁature whatso-
ever shall be thereafter as effectually the property of

the Surviving Corporation as they were of the respective




Constituent Corporations. The title to any real estate
vested by deed or otherwise, in ‘either of the Constituent
Corporationg, shall not revert or be in any way impaired

by reason of the statutory ﬁerger conﬁemplated by this
Agreement; provided, however, that all of the creditors and
liens upon any property of elther of the Constituent Corpora-
tions shall be preserved unimpaired, and all debts, liabil-
ities, obligations and dutles of the respective Constituent
Corporations shall thenceforth attach to the Surviving
Corporation and may be enforced agalnst it to the same
extent as 1f said debts, liabilities, obligatlons and duties
had been 1incurred or contracted by 1it.

9. The Surviving Corporation agrees that it may be
served with process in the State of North Carolina and ir- |
revocably appolnts the Secretary of State of North Carolina
as 1ts agent to accept service of process in any proceeding
baged upon any cause 6f acticon agalinst the Merging Corpora-
tion arising in the State of North Carolina prior to the
Effective Date and 1n any proceeding for the enforcement
of the right of a dissentlng shareholder of the Merging
Corporation against the Surviving Corporation.

10. Between the date of this .Agreement and the
Effective Date the Merging Corporation shaxl not 1ssue or ‘

cause to be 1ssued any addltional shares oﬂ its capital

stock of any class; and the number of sharés of the capital



stock of any class of the Merging Corporation issued and

outstanding ?n the Effective Date shall not exceed the
number of suéh shares of such class issued and outstanding
on the date of this Agreement.

11. This Agreement has been approved by the board
of directors of each of the Constituent Corporations and
ghall be submitted for consideration and the requisite vote
of the stockholders of the Merging Corporation at a meeting
duly called for that purpose. This Agreement shall be cer-
tifled by the secretary or any asslstant secretary of Boise
Cascade, under the seal thereof, that it has been adopted
pursuant to Seectlon 251(f) of the General Corporation Law
of the State of Delaware by action of Boise Cascade's board
of directors and without any vote of its stockholders; and
that as of the date of such certificate the outstanding
shares of ﬁoise Cascade were such as to render said Sectlon
251(f) applicable. This Agreement when duly adopted by the
stockholders of the Merging Corporation, shall be certified
by the secrefary or any asslstant secretary of the Merging
.Corporation, under th; seal thereof, that it has been adopted
by the stockholders of the Merging Corporation. This Agree-
ment so adopted and certified by each of the Constituent
Corporations shall then be signed by the president or any
vice president and attested to by the secretdry or any

asslistant secretary of each of the Constituent Corporations,
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under the corporate seals thefaof and acknowledged on be-

half of each of the Constituent Corporations} This Agreew
ment so adopted, certifled, signed and acknowledged shall

be filed for record in the office oflthe Secfetary of State of
Delawa%e and recorded in the office of the Recorder of New

Castle County, Delaware, and shall be filed for record in

" the office of the Secretary of State of North Caroclina and

recorded in the approprigte dounty or countlies of North
Carolina as required by the laws of that state; all in
accordance with the applicable provisions of the statutes of
both the State of Delaware and the State of North Caro-
lina;'and the officers of each of the Constltuent Corpora-
tions shall execute all such other documents and shall take
all such other further action as may be necessary to make
thls Agreement effective.

12. Notwilthstanding the foregoing, ;his Agreement

and the statutory merger herein contemplated may, at any

- time before the Effective Date, be terminated and abandoned

pursuant to any agreement then in effect between the Con-
stltuent Corporations or.among Bolse Cascade and the stock-
holders of the'Merging Corporation.

13. All notices and other comhunicaéions provided
for or required by this Agreement to be giﬁen by one
party to énother party shall be in writingéand delivered
personally or mailed by United States certﬂfied mall post~
age prepald addressed as follows: |

To the Surviving Corporation:

~11- g




! Bolse Cascade Corporation
| ' P. 0. Box 200
| - Boise, Idaho 83701
|
Attention: Legal Department
To the Merging Corporation:
| - J. E. Elrod Lumber Company
‘ P. 0. Box 5645 . -
Charlotte, North Carolina 28205
or to such other addresses or to the attention of such other
persons as elther party may by notlce from time to time desig-
nate,
IN WITNESS WHEREOF, this Agreement has ﬁeen executed
by the duly authorilzed officers of Bolse Cascade and the
Merging Corporation and the respective corporate seals of

the Constituent Corporations have been affixed hereto all

#s of the day and year first above wrltten.

AEEI | BOISE CASCADE CORPORATION |
DR (The Surviving Corporation) '
!

_4a464£Z¢‘?(?3

47 Vice President

By

(DLVICY
toSecretary

y
A

J. E. ELROD }UMBER COMPANY
(The Mergi Corporation)

~12- o |




i’ CERTIFICATE

I, Johh Morey Maurice, Assistant Secretary of Boise
Cascade Corporation, (hereinafter reférred to as "Surviving
Corporation”) a corporation organized and exlsting under
the laws of the State of Delaware, hereby certify, as such
Asslistant Secretary and under the seal of the Surviving
Corporation, that the Agreement and Plan of Merger to which
this Certificate 1s attached, after having been first duly
signed on behalf of the Surviving Corporation and having ‘ |

been signed on behalf of J. E. Elrod Lumber Company, a

~corporation of the State of North Caroclina, was duly adopted

pursuant to subsection (f) of section 251 of Title 8 of

the Delaware Code of 1953, without any vote of the stock-
holders of the Surviving Corporation; and that the Agree-
ment and Plan of Merger does not amend in any respect the

certificate of incorporation of the Surviving Corporation,

and each share of stock of the Surviving Corporation out-

standing immediately prior to the merger becoming effectlve
shall remain outstanding immediately after the merger as

an identlcal share of the Surviving Corporation, and either
no shares of common stock of the Surviving Corporation and
no shares, securities or obligations convertible into such
stock are to be issued or delivered under the Agreement and
Plan of Merger, or the authorized unissued shares or the

treasury shares of common stock of the Surviving Corporation

-13-



7 (CORPORATE SEAL)

v ¥ [

to be issued or delivered under the Agreement and flan of
Merger do not exceed 20 percent of the shares of common

stock of thé Surviving Corporation outstanding‘immediately
prior to the effective date of the merger; and that the
outstanding shares of the Surviving Corporation were such

as to render subséction (f) of section 251 of Title 8 of

the Delaware Code of 1953 applicable; and that the Agree-
ment and Plan of Merger was tﬁereby adopted by action of

the board of directors ef the Surviving Corvoration, and

1s the duly adopted agreement and act of the said corporatlion.

WITNESS my hand and the seal of said Boise Cascade
f

Corporation on this;ljf&}

. CoH .
Vo
W .

v [
L et

’

‘THE ABOVE AGREEMENT AND PLAN OF MERGER, having been
executed on behalf of each corporate party thereto, and
having been adopted separately by each corporate party
thereto, in accordance with the provisions of the General
Corporation Law of the State of Delaware and the Business
Corporation Act of the State of North Careclina, the presi-
dent or a vice president of each corporate party thereto |

does now hereby execute the sald Agreement and Plan of
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- (CORPORATE SEAL)

Merger and the secretary or an assistant secretary of each
corporate party thereto does now hereby attest the said
Agreement and Plan of Merger under the corporate seals of
their respective corporations, by authority of the board
of directors and stockholders thereof, as the respective

act, deed and agreement of each of said corporations, on

this [fﬂngay of January, 1971.

BOISE CASCADE CORPORATION

______ Vo Mt

Vice(ffbsident

-~y
-//5;éslden€//{/"

(CORPORATE SEAL)

ATTEST:

Secretary

STATE OF IDAHO )
s5.

Sl S

County of Ada

3
BE IT REMEMBERED that on this |5~ day of

~15-



" STATYE OF Y, ) a0 .,

1971, pefsonally came before me, a Notary Public in and for

the County and State aforesaid, G. C. RANDALL -

a Vice President of Bolse Cascade Corporation, a corporation

of the State of Delaware, and he duly executed said Agreement

and Plan of Merger before me and acknowledge the saild Agree-
ment and Plan of‘Merger to be his act and deed and the act
and deed of said corporation and the facts stated therein
are true; and that the seal éffixed to sald Agreement and

Plan of Merger and attested by JDHNRMMEYﬁmumpg s

an Assistant Secretary of said corporation, 1s the common or
corporate seal of said corporation.
IN WITNESS WHEREOF, I have hereunto set my hand and

seal of office the day and year aforesaid.

s ‘ s ’T\/ud-//-"
HOTARTAL SEAL Netars 1o

( B ) : My Commission Expires: Y€ -/2-73

7

3
585 .
COUNTY OF L@,g{_“’“,i% )

BE IT REMEMBERED that on this /4¥y{) day Of\;%ﬂ L s

1971, personally came before me,-a Notary Publie in and
for the County and State aforesaid,-gggll:ggzgfé;b/ > @
President of J. E. Elrod Lumber Company, a. corporation of the
State of North Carolina, and he duly execuﬁed said Agreement
and Plan of Merger before me and acknowledéed the gaid

Agreement and Plan of Merger to be his act and deed and
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the act and deed of said corporation and the facts stated

therein are true; and that the seal affixed to said Agree-

ment and Plan of Merger and attested by gﬁéaJ,f fﬁ,££%y4/

’ . Secretary of sald corporation,

is the common or corporate seal of said corporation.
IN WITNESS WHEREOF, I have hereunto set my hand angd

seal of offlce the day and year aforesaid.

¢ . /
\D/»f_/éa_;z. \4 ke, v L

Notary Public

HQTARIAY, SEAL
(SRAL)

-17-
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