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AGREEMENT OF MERGER

between

BOISE CASCADE CORPORATION
A Delaware Corporation
{The Surviving Corporation)

and
SULLIVAN HARDWOOD LUMBER COMPANY

A California Corporation
(The Merging Corporation)

AGREEMENT OF MERGER, dated October 14 _, 1988,

between BOISE CASCADE CORPORATION, a Delaware corporation,

'(hereinafter referred to as "Boise Cascade" and sometimes

referred to as the "Surviving Corporation"), and SULLIVAN
HARDWOOD LUMBER COMPANY, a California corporation (here-
inafter referred to és the "Merging Corpofation"), which .
two-corporétions'are hereinafter sometimes referred to
as the "Constituent Corporations®. i

Boise Cascade (which was forﬁed under the name of
Boise Payette Lumber Company of Delaware) is validly organ-
ized, existing and in good standing under the General
Corporation‘Law of the State of Delaware. The Merging
Corpdration is validly organized, existing and in good
standing under the General Corporation Law of the State
of California. !

Boise Cascade has an authorized capita’ of 50,000,000

shares of Common Stock with a par value of $2.50 each, of




which on the 15th day of September, 1969, 26,763,793
shares were issued and outstanding and 4,303 shares

were held in its treasury, and 392,597 shares were sub~-
ject to stock options held by officers and employees, and
10,000,000 shares of Preferred Stock without par Qalue,
issuable in series, of which on the 15th day of September,
1969, 85,485 shares of $3.00 Cumulative Convertible Pre-
ferred Stock, Series A, were issued and outstanding.

The Merging Corporation has an authorized capital

‘of 2,500 shares of Common Stock with a par value of $100,

of which on the 30th day of September, 1969, 2,500 shares
were issued and outstanding, and ho shares were held_in
1tsitreasury, and no shares were subject to stock options
held by officers and employees.

The Boards of Directors of the Constituent Corpora-
tions deeﬁ it advisable and in the beﬁt interests of their
respective corporations and stockholders that the Merging
Corporation merge with and into Boise Ca%cade in accord-
ance with the provisions of the applicabie statutes of
both the State of Delaware and the State of Californié,
and have entered into an Agreement of Merger of this date
in connection with the merger.

NOW, THEREFORE, the Constituent Corﬁorations agree,

each with the other, to merge into a sinéle corporation
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which shall be Boise Cascade, oné of the Constitutent

~ Corporations, pursuant to the laws of both the State of

Delaware and the State of California, and agree upon and
prescribe the terms and conditions of the statutory mérger,
the mode of carrying it into effeét and thé manner and
basis of converting the shares of the Constituteﬂt Cor-
porations into shares of the Surviving Corporation as

follows:

FIRST: On the effective date of the merger, the

‘Merging Corporation shall be merged with and into Boise

Cascade and the separate éxistence of the Meréing Corpora-
tion shall cease; the Constituent Corporations shall be-
come a single corporation named "Boise Cascade Corporation",
which shall be the Surviving Corporation.

SﬁCOND: The Restated Certificate of Incorporation
of Boise Cascade, as heretofore amended and restated,
shall continue to be the Restated Certificate of Incorpora-

tion of the Surviving Corporation until amended in accord-

ance with the General Corporation Law of the State of

Delaware.

| Such Restated Certificate of Incorporaticon, as thus
set forth, may be certified separately from this Agreement
of Merger as the Restated Certificate of Incorporation of

the Surviving Corporation.




THIRD: The Bylaws of Boise Cascade in effect imme-

diately prior to the effective date of the merger shall

continue to be the Bylaws of the Surviving Corporation,
until altered or repealed in the manner provided by law
and such Bylaws. | |

| FOURTH: The Directors of Boise Cascade immediately
prior to the effective date of the merger shall continue
to be Directors of the Surviving Corporation and shali
hold office for the terms specified in the Bylaws of Boise
Cascade and until their respective successors are duly
elected and qualified.

FIFTH: The officers of Boise Cascade immediately

prior to the effective date of the merger shall continue

to be officers of the Surviving Corporation until the
Board of Directors of the Surviving Corporation shall.
otherwise‘determine.

SIXTH: The treatment of the shares of Boise Cascade
and of the outstanding options to purchasg shares of Boise

Cascade, the manner of converting the shares of the Merg-

ing Corporation into shares of Common Stock of the Surviving

Corporation, and the treatment of outstanding options to
purchase shares of the Merging Corporation, if any, shall
be as follows:

1. Each share of Common Stock of Bbise Cascade

which is issued and outstanding or in its treasury



immediately prior to the effective date of the merger
shall continue to'be one: full paid and nonassessable
share of the Surviving Corporation's Common Stock with
a par value of $2.50 éach. |
2. Each share of Preferred Stock of Boise Cascade
which is issued and outstanding or in its treasury im-

mediately prior to the effective date of the merger shall

-continue to be one full paid and nonassessable share of

the Surviving Corporation's Preferred Stock, without
par value.

- 3. All options and rights to purchase 6: acquire
Common Stock or Preferred Stoék ofIBoisé Casc%de out-
standing immediately prior to the effective date of the
merger shall continue to be ocutstanding and effective
according to their terms.

4. All shares of the Merging Corporation's Common
Stock which are issued and outstanding immediately prior
to the effective date of the merger, shall by virtue of
the merger be converted into and become, without action
on the part of the holders of such Common Shares, 24,727
full paid and nonassessable shares of Common Stock of
the Surviving Corporation, adjusted by any stock split
or other similar change in the capitaliéétion of Boise
after the date hereof (sajd 24,727 shares has been
adjusted for the 2% stock dividend of the Surviving Cor-

poration payable to stockholders of record as of October
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20, 1969, and is not subject to further adjustment be-

!
cause of said dividend). Each outstanding certificate
for Common Stock of the Merging Corporation shall there-

upon be deemed for all purposes to evidence a proportionate

ownership of such 24,727 shares of Common Stock of the

Surviving Corporation as adjusted. As soon as practicable

after the effective date of the merger, the certificates
for the common stock tﬁeretofore issued by Sullivan
(except those certificates representing shares in respect
of which the holders shall be pursuing their remedy as
dissenting shareholders in accordance with the laws of the
State of California) shall be surrendered for cancellation
in the manner specified by Boise. Boise shall promptly
thereafter issue in the name of and deliver to the holders
who surrender such Sullivén certificates new certificates
representing 24,727 shares of the common stock of Boise.
Until the hqlder of a certificate in the Merging
Corporation shall have surrende;ed the same for exchange
as set forth hereinafter, no dividend payable to holders
of record of Common Stock of the Surviving Corporation
as of any date subsequent to the effective date of the
merger and nd payment, if any, in lieu of fractional

shares shall be paid to such holder with respect to the

Common Stock of the Surviving Corporation represented by

such certificate. However, upon surrender and exchange
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of such certificate as herein provided, there shall

be paid to the record holder of the certificate or
certificates of Common Stock of the Surviving Corporation
igssued in exchange therefor an amount with respect to-
such shares of Common Stock equal to all dividends, with-
out any interest thereon, which shall have been paid or
become payable to holders of record of Common Stock of
the Surviving Corﬁoration between the effective date of
the merger and the date of such exchange and the. payment,
- if any, to which he may be entitled in respect of a frac-
tional share interest, also without interest.

5. On the effective date of the merger, ahy sharés
of Common Stock of the Merging Corporation which are then
held in its treasury, in the treasury of any subsidiary,
or by Boise Cascade,'shall be cancelled and retired with-
out further action, and no shares of Common Stock of the
Surviving Corporation shall be issued in respect thereof.

6. The Surviving Corporation agreés that it will
promptly pay to the dissenting shareholders, if any, of
the Merging Corporation, the amount, if any, to which
they shall be entitled under the provisions of the General
Corporation Law of the State of California with respect
to the rights of dissenting shareholders.

SEVENTH: On the effective date of.the merger, the
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Surviving Corporation shall possess all the rights, priv-
ileges, powers, and franchises of a public as Qell as a
private nature of each of the C;nstituent Corporations,
and shall become subject to all the restrictions, dis-
abilities and duties of each of the Constituent Corpo?a—
tions and all of the singular rights, privileges, ﬁowers
and franchises of each of the Constituent Corporations.
All property, real, personal and mixed, and all debts

due to each of the Constituent Corporations on whatever
account including stock'subscriptions as well as all other
| things in ac£ion or belonging to each of the Constituent
‘Corporations shall be vested in the Surviving Corporation;
and all property, assets; rights, privilgges, powers,
franchises and immunities, and all and every other interest
gshall be thereafter as effectually the property of the
Surviving Corporation as they were of the respective Con-
stituent Corporatlons, and the title to any real estate
vested by deed or otherwise, in either of the Constituent
Corporations, shall not revert or be in any way impaired
by reason of the merger; provided, however, that all of
the creditors and liens upon any property of either of |
the Constituent Corporations shall be preserved unimpaired,
and all debts, liabilities, obligations and duties of the
respective Constituent Corporations shall thenceforth

attach to the Surviving Corporation, and may be enforced
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against it to the same extent as if said debts, liabilities,
obligations and duties had been incurred or contracted

by it.

EIGHTH: This Agreement of-herger has been approvéd
by the Board of Directors of each of the Constituent
Corporations andlshall be submitted for consideration
and vote by the stockholders of the Merging Corporation -
at a meeting duly called for that purpose. This Agree-
ment of Mergef shail be certified by the Secretary or
any assistant secretary of Boise Cascade, under the seal
thereof, that it has been adopted pursuant to-Section
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
Boise Cascade were such as to reﬁder'said Section 251 (f)
applicable. This Agreement of Merger whéh duly adopted
by fhe stockholders of the Merging Corporation, shall be
certified by the Secretarf Or any assistant secretary
of the Merging Corporation, under the seal thereof;_that
it has been adopted by the stockholders of the Merging
Corporation. This Agreement of Merger so adopted and cer-
tified by each Constituent Corporation shall then be signed
by the President or any vice president and attested to

by the Secretary or any assistant'secretary of each of




Corporation. This Agréement of Merger so adopted and cer-
tified by each Constituent Corporation shall then be signed
by the President or any vice president énd attested to
by the Secretary or aﬂy assistant secretary of each 6f'
the Constituent Corporations, und%r the corporate seals
thereof and acknowledged oﬁ behalf of each of the cor-
porations; and this Agreement of Merger so adopted, cer-
tified, signed and acknowledged shall be filed for record
in the office of the Secretary of State of Delaware and
recorded in the office of the Récorder of New Castle
County, Delaware; all in accordance with the‘applicable
provisions of the General Corporatibn Law of the State
of Delaware; and shall be filed for record with the Sec-
retary of State of the State of California and in the
recorder's office of the appropriate counties, all in
accordance with the applicable provisions of the General
Corporation Law of California; and the bfficers of each
of the Constituent Corporations shall execute all such
other documents and shall take all such other further
action as may be necessary to make this Agreement of Merger
effective,

Notwithstanding the foregoing, this Agreement of
Merger and the merger provided for herein may, at any time
before the mérger becomes effective, beiterminated and

abandoned pursuant to any agreement then in effect .between

. =10-



CORPORATE SEAL
DELAVARE

SULLIVAN HARDWOOD LUMBER COMPARSULLIVAN HARDWOOD LUMBER COM]’/‘\NY‘
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t:}‘xu Constituent Corporations. ' -
NiR1:  The effective date of the merger providaed
for Iy th 5 Agrecnent is intended to be Novemboer ']., 1969;
provided that the merger shall dn fact boecone cifeolive
an to cach off the (2r_n'xr.:'.,n'1urznt-. Corporitions in accordence
with tho taws of Lholir rospoctive stalon of dncorporation,
IN WIGRESS Wismor, his rgreonent of Derger hoes
heon exceutoed by Lhe c'ixﬂ},*. authorised officers of Boirsco
CCascade aud Lhe Morging Corporation and the respeetive
coyrporate scals of the Constituent Corporations have
bbe;m affixed hereto all as of the day and year first
‘above written, | r
"BOISE CASCADE CORPORATLON BOISE CASCADE CORPO}’\N.['ION
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wGersigrned, o Roltaony Public in and for said stalc por
sonally eppearcd Jemes W cnllivan, kpown to o Lo b (S

President, and ohn DL .‘“»ufl]_:i.\':zﬁ o , known Lo

: Ageistant Scoyeiavy nnd o .
me to be the vice President of Sullivan
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Nardwood Lumber Company that executed the forcgoing rgroee-

- ment of Mcrgor, known to me to be the persons who cxecuted

such Agrcement of Mergexr on behalf of Sullivan Hardwood

Lumber Company and acknow]cdgcd to me that Sullivan nardwood

Lumber Company oyccutcd such Agroomoni of Merger puz antl.
to its bylawg or a resolution of its board of directors.

WITNESS my hand and off1c:a1 scal.
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STATE 01 IDhaN0 )
County of nda )
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For said Couniy Slato, Ao herehy cortify
t.}]t” I (:E:.n..n:u:.\/.:. ‘li:-“,ih.'ﬁl‘f‘u“] . v:]' e }’J‘(""i (] eyt (j:!'
BOIGLE CAGCALR CORCORTPYGN, 5 Da ) e o Corporaiion, and
£ SEERL B , hnsistant Seoeretary of

;?-E{u.'i.(]—“(‘:'(‘?‘.’i}-";"E).f-"r'flll“_].H."), POVsSOon G Y Khowa fo e Lo be o vige
Prosident and an assistoant Scoretary respoolively of ooeid
Coxporation and the PErsons whoss names aro svheerihed
. to the foregoing hgreorment of Heroer appeared boforae me
this dute in person and acxnowledqed that they respect -
ively signed and attested said Agreement-.of Merger as
theix own free ang voluntary act and deed and as the
fyxce and voluntary act and dacd of said Corporation .
-authorized anag approved by its Board of Dircctors; that
the facts stated therein arc true; and that the seal
affixed thereto is the COMmON or’ corporate sesl of said
. Corporation. ' '
IN WITNESS WIIEREO}%” I have set my hand and placed
ny Notary Seal this éé[_i“day of ﬁ,)_ﬁ’g/g,p ¢ 18069,

o -~
- k e A AL 11 ?77__57/_//

) ° .7 Naotary -Pubisc ior
) ‘ Residing at Boise, ldaho

.

’ L - My Conmission Expires; AUG 138 1677

.

NANCY M. 1ADDOCK
NOTARY PUDLS,TC
STATE OF IhAHO
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L N [‘(“‘_1' T e gt Go hps ol corbify
that. T am & duly celoeain ind acting nesistod CReeralery
of BON&H CASCADY CORPOREION, a helavare Cro P w1

[
ond Lhat & mnke this Cor Lifieare for and on baotodd
said Corpagration. '

1 further certify that the agrecaent of Mergex
- dated ﬁ'(fﬁ?@.-{_'u L e 1808, by and botwoon saad
COrpurHFYHH“dﬁﬁ GULLIVAR BARDIOOL LUHBER COATERY hes
peen adopted by the action of the Board of pircotors of
said Corporation without any vote of jts stockholdors,
in accordance with gection 251(f) of the Geneyal Corporas-
tion Law of the State of pelavarc. As of this date,
the outstanding shaxes of Boise Cascade Corporation vere
puch as to render said Section 251(f) applicablec.

' IN WIITNESS WHEREOF, I have hereunto sct m'y han_d!
and the gorporate seal of said Corporation this s 8"

day of (yALLILAL ., 1969.

-

t | ' heoletant scorclary f \
BOISE CASCApr CORPORNTION

BOISE CASCADE CORPORATION

. CORPORATE SEAL _ R .

DELAVARE - : ' i
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NANCY M, HADDOCK: )
NOTARY PUHLIC
STATE OF IDAHO
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COUNTY 01 ADA
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: By TW ]{'l"mu]".r"u That. on thia 'I/‘th tt:r" Of
Octobe:, 1QGQ, personal ty appeared beforc Lz, a Tiotary
Public in. dud for the County and State uforoam1d |
| IR A :Nu!ﬂ, dQ., Aseislant ,ocwotory of }Olho ca‘cznv
Corporation; & corporation of tho Htate of Dedaware,
and he duly; o>ocutcd sald Certificale, and dPLHO\TﬁuUGd
said (crLlficute to be the act and dced of said covpora-
tion, and the facts stated therein to be true; and
that the seal afifixed to said Certificate in th¢ COrpox-

ato &oal of sald corpanilon

IN Wi TNHSS WHhRLOF, I have hercunto-seﬁ my hand

~and scal of office the day and ycar aforesaid,

Notdry Pubch for Lhe State of
Idaho -
Residing at Boise, Idaho "

hy Comm:ss;on expiresty 8-13<72
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and the Assistant qc:crceta-zry of Sullivan Hardwood Lamber Cornpany now

“hereby attest the

‘of the respective corporations by authorily of the mrcccors

thercof as the respective act,

tions on this 16th day of October, 1960.

BOISE CASCADE CORFPCRATION
CORPORATE SEAL

4DELAVARE ~ 1931
: ATTREST:
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deed and

sgid Agrecment of Merger undey t e cc;rporc we senls

and stockhrolders
agreement of each of said corpora-

BOISE CAS(‘ADL CORPORATIO
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I T t'-!r“..':'g,,h.. e p‘." S "L

Vice Pr'wldent Q

Assistant ocrc,t'u*y gy

t | (CORPORSTRSKAD)

SUL],.IVAN HARDYOOD LUMBER C,O.&I"AI"Y SULLIVA\I II’\RD\"OOD LUMBER

_INCORPORALED .
DRCEMBER 3., 1922
SAN DIEO, (,!\._LLI-‘OR“‘EA

AT ngep: -

/ jOV IPANY
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Jamecs W. Sullivan, President
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STATE OF CALIFORNIY

- of said (Fo‘rporagtion._ o

 AGKNOWLEDGMENT

oy
Lo ] ) s,
COVRTY O SAN DINGO )

J, GRORCL B, OLMETEAD, & Notary Pubtic i and for suid
County and Stirg, do horeby certiiy ibal JA NS W, BULTAVAN,
Trresidott of SULLIVAN APV GOD LU MBIER COMPANY, & Californin
Corporation, and JOHNX D, HUL LIVAN, Assiciont Seersiary of said
Cou*;ac:;wr{ic;:‘r:, personally knowo to me o he 2 Presicent and en Assisinnt
Sccrclary respectively of said Corporation and the persons Whose ninos
are subsoribed to the foregoing Coriificate of Signatures by Constitvent
Corporations appeared hefore me this date in person and acknowicdred
that ihey respeciively signed and altested said Certificate of Signaturos
by Conatitnent Corporations as their own free and voluntary zct and decd
and as the free and voluntary act and deed of said Corporation authorized
and approved by its Board of Directoxrs; that the facts stated thercin are
true; and that the seal affixed thereto is the common or corporate scal

| WITNIESS WHEREOT, 1 have set my hand and placed my
Notary Secal this 23rd day of October, 1869, .
Iﬂ!m#ﬁ##nnxh.uv_;-m”‘*“:mmm:;mn g ( y
‘ GEOOPH:ML Sﬁm.mt.m /ém;' . = ¢ o
D) GEORGE E. OLKSTEAD § "N *%TEF?‘IT;ZL}%"IJ’:: for Celifornia
TP HOYARY RUSLIC & CALFORNIAL e . o i feywrys
‘ FRINCIPAL GFIICE 1N Residing at San Diego, California
) & SAN DIEGO, COUNIY My Commission Expires: Oclober 3, 16%3
My Conunission Explros Oc ' - -
: EREE L pP DR rwmz?j-f;? ,.gf,;.t;‘ ,E:.- Alﬁ?‘i“
- . ) % w
’; '.uf.f
. . .
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. Bl IT REMIAHBERED Yhal on this 26ih day of Octobor,
i ’ 1969, personally appeaved before e, & Notary public in
b and foxr tho County and Stzte aforesald, CHARLMS C.

PILLIRGIAST, Vice President of Roisc Cascade Corporation,
a corporation of thae Stalc of haeleware, and he duly oX-
ecuted the foregoing Cextificate of Signatwres by Con-

! . ptitutent Coxporations before ne and acknowledged the

! : same to he his act and deed and the act and deed of sald

H - corporation and the facts stated tharein are true; and
Lo that the scal affixed Lo said Certificate and attested
g - by the Assistant Secretary of said corporation is the
ST ' coxrporate seal of said corporation.

. IN WITHESS WHEREOF, I have hereunto sc¢t my hand and
seal of office the day and yecar aforesaid. .

N A

} L .
: Ce e ' .- ' Notary Public for the State of
; ' o ' : Idaho
. : Residing at Boise, Idaho
: CARLENE CHURCH My Commission expires: 6-)-72
: ' " NOTARY PUHLIC ' :

STATE OF IDAIO
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DWOOD LUMBER COMPA
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We, thie undersigned, JAMES W. SULLIVAN and JOHN D,
BULLIVAN" do certify thnt we aﬁe a#:d at all tlme# herein ineﬂtibned have
been, respectively, the li’;:i-gea%ident and Assistant Sacretary of SULLIVAN
mnnwopnwrfméa COMPANY, a California corporation, and do further
certify and state: ‘ | |
| i.  That at a meeting of the Board of Directors of SULLIVAN
HARDWOOD LUMBER COMPANY duly held on October 16, 1969, at San
Diego, California, md at which a quorum was presént. tl';e‘fpllowfn,g-

resolution was uhmimoualy #dopt'ed by the Board of Directors approving
the merger of SULLIVAN HARDWOOD LUMBER COMPANY with and into
Boise Cascade Corporation: |

"WHEREAS, there has been presented to the Board of Directors

of Sullivan Hardwpod Lumber Company a Memorandum of Agreement
With Respect to the Merger of Sullivan Hardwood Lumber Company
With and Into Boigse Cascade Corporation, dated October 14, 1969,
and Agreement of Merger between Boise Cascade Corporation and

Sullivan Hardwood Lumber Company dated Qctober 14, 1969; and

WHEREAS, the directors each deem it to be aa.o:iw.ris:.-mi le and
in the best interest of the corporation and its shareholder that
the merger be approved; |

NOW, THEREFFORE, BE IT RESOLVED, that the Memorandum
of Agreement and Agreement of Merger above described be and
the same are hereby approved by the Board of Directors of this
corporation. : |

IT IS FURTHER RESOLVED, that the officers of this corporation
are hereby authorized to execute all documents and perform all
acts required to ¢onsummate the merger. '
2. That there is issued and outstanding 2, 500 shares of
SULLIVAN HARDWOOD LUMBER COMPANY, that JAMES W. SULLIVAN and
JOHN D, SULLIVAN each own 1, 250 shares of such outstanding stock, and that

on October 16, 1969, each shareholder filed with the Secretary of SULLIVAN

i o ; L



-C@ﬂPANY, his written consent approving the

| ':Hardwood Lu#ber Company, dated October 14, 1969.

3. ‘ That the Ag:neement of Merger betwe?: Boise Cascade
Corporation and Sullivan Ha.rdwood Lumber Co:mpany, dq.ted October 14,
1969, fmed c:oacurrently with this certificate, pursu#nt 0 Sdction 4113 of
the Cali‘tornja COrporatione Code is the agreement herei.habqwe referred
to and sets ﬂqrth the terms and conditions approved by sq.id resolution

of di.rectors and written consent of shareholders.

SULLIVAN HARDWOOD LUMBER
COMPANY

STATE OF CALIFORNIA )
COUNTY OF SAN DIEGO ;
On October 23, 19869, before me, the undersigned, a Notary Public
in and for said County and State, personally appea.t:'ed JAMES W,
SULLIVAN and JOHN D, SULLIVAN, and each, aft::er being duly sworn,
stated to me that the foregoing certificate was true of their own knowledge.

WITNESS my hand and official seal. ﬁ

~Notary Public In and for said
unty and State
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GOMPANY" a corporation organized and existing

the State of California, merging with and into the "BOISE CASCADE
CORPORATION", a _corporation organized and existing under the laws
of the State of Delaware, under the name of "BOISE CASCADE
CORPORATION", as recelved and filed in this office the twenty-ninth
day of Ootober, A.D., 1969, at 10 otclock A.M.;

And I 4o heredby furt:her certify that the aforesaid Corporation
shall be governed by the laws of the State of Delawars.

In EIrntiﬁmng Whereof, j&prmM myéama’
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