Revenue Code of 1954 as amended).

AF
AGREEMENT AND PLAN OF MEHGER

~ Between , y
| BOISE CASCADE CORPORATION
A Delaware Corporation L; j
(The Surviving COrporaﬁion)“':. :

| : | : and o

 WEST TACOMA NEWSPRINT CO.

| A Washihgton Corporation
(The Merging éorporation)

AGREEMENT AND PLAN OF MERGER, dated the 2"-P day

~of (XWBER , 1969, between BOISE CASCADE cBRPOMTIorJ a
- Delaware corporation {(hereinafter sometimes called "Boise
- Cascade" and aometimes called the "Surviving Corporation"),

' and WEST_TACOMA NEWSPRINT_CO., a Washington oorporation (here-

inafter sometimes called "West Tacoma" and sometimes called
the "Merging Corporation') (which two corporétions are herelin-
after sometimes called the "Constituent Corp#rations" and each

of which two corporations shall be deemed togbe "a'party to

- a reorganizaﬁion" as defined 1n Section 368(5) of the Internal

. i
Bolse Cascade was organized under and is now

existing under the Genersl Corporation Law of the State of
Delaware., West Tacoma was organized under t@e laws of the
State of Washington and 1s now subject to the Washington

Business Corporation Act.
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altered or repealed in the manner provided by law and such

“of the Constitucnt Corporations into shares of the Surviving

corporatipn, ss rollows°‘" .
PIR&T. On the effective date or the merger, West
Tacoma shhll pe ‘merged with and into Boise Cascsde and the
separate existence of West Tacoma shall cease, the Constituent
Corporations shell become a single corporation n&med "Boise
Cascade Corporatipn“; Boise Cascade shall be the $urviving

Corporation.

8ECOND° The Restated Certificate of Incorporation

of Boise Cascade’ es heretofore amended and restated shall eontinue

to be the Restated Certificate or Incorporation of Boise Cascade
until amended in accordance with the General Corporation Law .
of the State of Delaware.

THIRD: The By-Laws of Boise Cascade in effect
immediately prior to the effective date of the merger shall
continue to be the By-Laws of the Surviving quporationluntil
By-Laws. i

| 'FOUKTH: The Directors of Boise Casciade immediately
prior to the effective date of the merger shall continue to B

be the Directors of the Sorviving Corporationéend shall continue

. ) |
Cascade. f
: I

FIFTH: The officers of Boise Cascadb immediately

to hold office for the term specified in the Bb-Laws of Boise

prior to the effective date of the merger shal; continue to

-3




SImTH. The treatment of the shares ¢r Boise Cascade

‘and of the oqxtstanding options and rights to purchase its

shares and tde manner of converting shares of WEat Taboma

| into shares of common stock of Boise Cascade shall be as

!- _ follows: o

l : 1; . Each share of common stock of Boise Cas?ade

“which is 1saued and outstanding or held in its treasury
immediately prior to the effective date of the merker shall
continue to be one full pald and nonassessable share of
common stock of the par value of $2.50 of Boiﬁe Cascade.

2. Each share of preferred stock of Boilse Cascade
which is issued and outstanding immediately prior to the
effective date of the merger shall continue tp be one full
pald and nonassessable share of preferred stoﬁk without par
value.- i

3. All options and rights to purch%se.shafes of

common stock of Bolse Cascade outstanding 1mméd1ate1y pnior to the

effective date of the merger shall continue to be outstanding

and effective according to thelr terms.
4. Each share of common stocklof w%st Tacoma which

- 1s issued and outstanding immediately prior t+ the effective

date of the merger shall by virtue of thelmeréer be converted

-l




- of- commop BU

]-market Vi 1ue'af such fractional share on thea

. No-fract cnah shares shall ‘be isaued bue 1, eufthereof
. cash sha 1 be paia to the holder therecf, ‘ba on the

effective date

of the mergen. ) ' S o _'-E ﬁ?'
- On the efrective date of the. merger, eaeh out-

standing certificate for common stock of Weet Tacema|she11

.. be. deemed for all corporate purposes to: evidence ewnerehip

of the number of full shares of common stock of Beise
Cascade into which the same shall have been conve#ted on the
basis set forth:above. As soon as practlcable efter-the-

effective date df the merger, the certificates for the common

‘stock theretofore issued by West Tacoma (exceptrfhcse certif-

t

lcates representing shares in respect of whikh the holders

- shall be pursuing their remedy as dissenting shareholders in

accordance wiﬁh the laws ‘of the State of Washington) shall be
i
surrendered for cancellation 1n the manner specifled by Boise.

Cascade. Boise Cascade shall promptly thereafter issue in

. the name of and deliver to the_holder who'sufrendered'such

" West Tacoma certificate new certificates repreeenting 25 per

cent (to the nearest whole share) of the number of shares of

7 comman stqck of Boise Cascade exchangeable fﬁr such sur-

- . | :
rendered shares in accordance wlth the terms and provisions

hereof. Concurrently therewith Bolse Cascade shall issue

...5,.. o
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_ Cascade oxchanzen_=offor'zuch surrendered sharas and shall
" deliver ﬁucheertificates to the Bank of Amarica National

interests voluntarily created by the holder dﬁring such

I N o I 'i’.?{[f’_' R

balance of t'e numbar df\mhares of comman stoch of Boise. .. .. !

Trust & 3avings Association to be held 1n encraw ﬂar.a

period of oné year from the effective date of hhe meﬂger

unless the escrow is sooner terminated by Boiae Cascade.

~ The escrow shall provide that the interests of the holder in
- the certificates .and the shares. rgpresented therer are not . .l

: assignable ox- transferable by the holder during the e'scrow

period, and no Judgment, wrlt or court order purporting to
transfer, terminate, encumber or otherwise affect their

rights during such period will be valid or effeetiwe

- (provided that this shall not apply to or impair the

validlty or effectiveness of any assignment, transfer,

Judgment writ or court order made after the expiration of

such period, or qpply to or impalr the validfty or effective- !
ness of a foreclosure after the explration oﬁ such perlod |

of a pledge or other hypothecation of such rﬂghts-and

period), and that the holder is entitled to and shall have -
all dividends, distributions and voting rightF attributable

to the shares represented by the certificate., Until the

~ holder of such West Tacoma certificate shall have surreridered

~the same for exchange, no dividend payable to holders of

record of common stock of Bolse Cascade as ofiany date

o R L ' '




subsequent tt the erre¢§$ve datu of the merger shall be paid
to such hold r'with reapéct to the ccmmon stock of Boise |
Cascade represenbad by such certiricates, buﬁ upon surrender

and'exchahg#'thereor as’ herein provided, there shgll be

N paild to thelrecord holder of such certiricatqu an am¢unt

- wlth rempect 'to such shares of common stock equal to’ all

dividends (without interest thereon) which ahall have ‘been

- thus withheld. In the event that during the'perigd of the

eacrow referred to above, Bolse Cascade-shailaﬁayéa'stock-
divi#énd‘dr split its common stock, the additibha% certif-
icates representing the shares issuable with respéct to
the certificates held in escrow shall also be delivered

to the above named Escrow Agent, to be held under the same

~ terms and conditions.

5. On the effective date of the merger, any shares

- of common stock of West Tacoma which are theﬁ'held in its

treasury shall be cancelled and retired, and no shares of

common: stock of Boise Cascade shall be issued in respect

. thereof.

6. The Surviving Corporation agrees that it will
promptly pay to the dissenting shareholders, if any, of West
Tacoma, the amount, if any, to which they shall be entitled

‘under the provisions of the Washington Businéss Corporation

Act with respect to the rights of dissentingishareholders.
SEVENTH: ' On the effective date of the merger, the

-7




Surviving Corporation shall poaeees all the vighte privileges,
powers and ftanchiues bf a public as well as er a private
nature, of eaeh of the Cmnetituent Corpor&t1¢na and all
and . sin#ulan the righta, privileges, powers amd rrenchises ;
of each\or daid corporations, and all property, real personal
- and miqu and all debts due to each of the .Constituent Cor-
- porations on.whatever account, including stock subscriptions
as all otﬁer;things in action or belonging to each ef such
eorporaﬁ;onefshall,be,veeted:inIthe_surviv;ng‘Corpqra;ion; N
- and allgproﬁerty, aeeete, righte,_privilege55 powers, fran-
chises and immunifies, and all and every'other interest shall
be thereafter as effectually the property of the Sur?iving
Corporation as they were of the respective Constituent Cor-
porations, and the title to any real estate vested by deed
or otherwise, in either of the Constituent Corporations, .
ahell not revert or be in any way impaired by reason of the
merger; provided, however, that all rights o} credltors and
all liens upon any property of either of said Constituent
Corporations shall henceforth attach to the Surviving Cor—
'poration, and may be enforced against 1t to the. same extent
as if sald debts, liabilities, obligations apd duties had
been incurred or contracted by it. | |

EIGHTH: This Agreement and Plan of Merger has been
approved by the Board of Directors of each of the Constituent
Corporations and shall be submitted for consideration and

the requisite vote by the stockholders of West Tacoma at a

- . -




" meeting of sth etoekholders duly called ror this purpose.

This Asraomahk nnd ?1an or Merger shall be cer#iried by the

aecretary ordaaaintant sepretary of Boise calnhde, unher the

|
seal the eor; as to the fact that a vote of the atockholders

of Boiae|0aa¢ade is not required and this Agreement and Plan
- of Merge# when duly adopted by the stockholders of Hebt Tacoma
‘'shall be cert;ried as to this fact by the secretary or

assistant secretary of West Tacoma, under the seal thereof,
and shall be Bcknowledged on behalf of each of the Constituent
Corporations by the respective president or vice ppgsideht_
and Qecreﬁary or assistant secretary thereof. This Agreement

and Plan of Merger when so adopted, certified and acknowledged

shall be filed for record in the office of the  Secretary of

State of Delaware and recorded in the office of the Recorder
of Deeds of New Castle County, Delaware, 2l1l 1n accordance
with the applicable provisions of the General Corporation Law
of the State of Delaware; and shall be filed;with the Secretary
of State of the State of Washington in accordance with the:
applicable provisions of the Washington Busiﬁess Corporation
Act; and the officers of each of the Constituent Corporafions
shall execute all such other documents and shall take all
such other action as may be necessary or adv#sable to make
this Agreement and Plan of Merger effecﬁive.; Notwithstanding
the foregoing, this Agreement and Plan of Meﬂger and the

merger herein provided for may at any time before it becomes

effective be terminated and abandoned pursuant to any

g-
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| Csurviving Corporation.
| Yhe Secerctery of State of VWeshinglon is horoby
|

irrevocehly appointed as the asent of the Surviving Corpare

tion to accopt'sgfvice of process in any such procecdings.
| . TTENTH} The'effective détc of the mcfgéb provided
:%‘ 4""f6r by, this Agr5ement and Plah Nor'ﬂr shall be the date

| on vh'ch the la,u act rﬂqu PLd to comp]ote Lhc mgrger uhdcf

thc PC»pCCuiVG lavws of thc 5 ate of DulaWdTE and the State

- of, Wasnin ton 1s performed. '-\i?
IN WITRESS VSEREOR, tﬁiéjﬁgreemen “has been exdeuted
;by'Boise Cascade and by West‘Técoﬁé and the reséectiﬁe
T cdrpéfat- calq of the Cons uwtuonu Corpo rations have”ﬂeen

_affixed hercto, all as of the day and year first above

written.

BOTSE CASCADE CORPORATION  BOISE CASCADY CORFORAVION
CORPORATYE SEAL ‘ _ . {Surviving Corpdration)

DELAVUARE .
By /\J\ ( VAN

1931
ATRIST “Fxecugive \/.1 ¢ President’
L .'n."‘_“:

A S

Ass1atani”

\
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STATE OF WASHINGTON )
‘COUNTY OFF PIERCI

K I, the uhdc—:rsigne
State;, do hereby certily

"NEWSPRINT CO,, a Washington corporation,

be the Secretary of said
scribed to the foregoing

~ and acknowledged that he signed said Ce
tary act and deed and as
ation authorized and approved by its
‘gtated therein are true; and that the seal
corporate seal of said corporation.

soato Carparation a i)

do hereby cortify that T am a duly clected and

TACOMA REWSPRINY CO., & Washington cor-
cortifigate for and on hehalf of said corporation.

grocment and Plan ol Merger, enterad
woeen West Tacome Newsprint (o, anl
pecre covporation, has haen approvoed
of e igeuod and outstanding shives of

g th
rantt

wer {hil vds

Vear acans Newsprin e

REIOT, 3 horounto sey Brand and the corporate
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/“"“i:'i'l. Cloirdon, SEGTERY
| WEST TACOMA NEWSPRINT CO.

) 8s,

)

d Notary Public,
that J. H. Gordon,

in and for the said County and
Secretary of WEST TACOMA
personally known to me to
corporation and the person whose name is sub-
Certificate appeared before me this date in person
rtificate as his own free and volun-
the free and voluntary act and deed of said corpor-
Donrd of Dircctors; that the facts
affixcd thercto is the ¢common or

IN WITNESS WHERKOT, 1have set my hand and placed my Notary

Seal this ¥ “day of _p/ayieanlaas 1969.

DANIEL R, BATY
NOTARY PUBLIC

MY COMUISSION BXPIRES
JUTY 28, 1973 |
STATE OF WASHINGTON

'“‘“-D AN \ i/F L(\') P‘* .’\,"\('"ff s

Notary Public 7 and for the Siate of
Washington, residing at Tacoma,
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CSPATE OF IDAHO ) 0

" County of

el i\ 36me» President of WEST TACOMA NEWSPRINT TO.

County of A

T, im . maﬁmj certily that onpthis 10th
day of Oat i s nilly dnnedped-hefora me, a Notawy
Publie xn 1ndﬁfof the COUU{ and Statoe afopresalf, o :

R RY ), Executive Vicoe Prealdent of no!%r GrRodrnr
COHPOIAT LG, a corporation of Lhe State of Delawara, and he
c'iu]y ereedted Haid Certificate hoeflfore me and a(knou}r Geed
saild Aprceomentiand Plan of Herpoer Lo be 3ty act: rmd deicd
and Lhe acl and deed of said Corporatlion aud the facts
staled thorein are {rue; and that Lhe seal affixed Lo said
Aprecment and Plan of Merper and attested by the Assistant
seercltury of s&id Corporaticn is Lhe corporate seal of
saild Curpuration !

i :
“IH UITNhSS VHEREOYF, I have hereunto sct my bhand and
scal of oifloo’tne day anﬁ year aloresald.

‘CAROL, DAWN MCKAY | <511/L¢%7£ZLLL&AMQ V%7 /bﬂxf\

-NOTﬁﬁY PUBLTC Notary Public Tor ldaho Cj\
STATE OF IDAHO Residing al Boise, Idaho

My Commission Expires: FER 241973

STATIS OF WASHINGTON )

BS.

{}1‘\P_ ( ? T;t ( v, ecertify that on this 16th

day - of Octobor 1969, pcrsonqlly appeared before me, a Notary
‘I

P?b le, in dﬂd for the County and State aforesald, ¢ ;ﬁ /-

.L ——— e

OIpOJdLJOH  of the State of Was hington, and he duly oyecuted
sald Certlificate before me and acknowledged sald Agreement
and Plan of Merger to be 1its aclt and deed and the act and
déed of said Corporation and the facts stated therein are
true; and that the scal affixed to said Agrecement and Plan
of Merger and attested by the Secretaury of sald Corporation
is the corporate scal' of said Corporation.

IN WITNESS WHEREOH, I have hereunto sel my hand and
scal of offlce the day and year aforesald. .

DANIVL R, BATY : . \> AR :2 [
NOTARY PUBLIC Notar ”plsb‘j'u, D G
MY COMTSSTION FWXPIRAY ary ' BTG

Kesiding at
JULY 28, 1973 . : i
! r'1 0o sEDIYres:
STATH OF WASHINGTON My Cuun. ‘JOH‘I%pJIC




.pouﬁty of Ada

LR

CERTTFLCATE

1, John K. Clute, do hereby certify that I am a duly
electedand amcting Assistant Secrctary of BOISE CASCADE
CORPORATION, a Delaware corporation, end that: I muke this
Coertifidate’ for and on bohall of said Corporation.

1 fuﬁbfcrjcertify that the Apreoment and Plan of ooy
entered asVJf Ootabbr 2,0 1969, by and Belwowiiysatd Goi gy

..... PAGURA NEWEPRTEY GO, hos beon wdopbed Hy (o
ol Lhoe fleard.
NVierde ol e

ol Dirociors of catd Corporstionmwilthowt
N .ﬁﬁLCGkhﬁ]dcrd, In accordanen wity Scctﬂun 2H108)
of Lhe Gimaval Corporalicn Low of Lhe State of Delaveare,

IR WITRiss WHERRGE, 1 have herscunto seb wy hand and the
corporite seal of said Corporaiion this ong day of Ocloboer,
1969, '

BOTSH CASCADE CORFORATTON j Z R
CORPORATH SEAT, St ¢ ,2@4_»:_{:&._
y

DELAVARTE . stant Secrctary
1931 BOTAY. CASCADE CORPORATION

ACKNOWLEDGEMIENT

STATE OF IDAHO )
SS.

) ' |
I, (224457J;L4qx;]4?£f%34,3, Notary Publie in and for said
County and State, do hereby Wertify that John E. Clute, an
Assistant Secretary. of BOLSE CASCADE CORPORATION, a Delaware

‘eorporation, personally known to me to be an Asslstant Sec-

retary of saild Corporation and the person whose name is
subseribed to the forcgoing Certificate appeared before me
this date in person and acknowledged that he signed said

‘Certificale as his own frec and voluntary act and decd and

as the frec and voluntary act and deed of said Corporation
authorized and approved by its Board of Directors; that the
facts stated therein are true; and that the seal aflfixcd
thereto 1s the common or corporate scal of said Corporation.

IN WITNIISS WHEREQY, I have sct my'hand and ﬁlaced my
Notary Scal this 2nd day of October, 1969,

CAROT, DAY McKAY r),L/ w4 (0 Lona _[_445..?/’_(.(\

HOTARY PUBLIC Votary Fublic for Tduho Y=~
STARE OF IDAHO Residing at Boise, Tdaho

My Commission Expires: FEB:341973

Lion

aellon
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| Seeretary
o be @n Iixecutlive
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don and th pf'r,om vho 3¢ names ;ar*é sibscribed
Fo :.mg';-f':".rf LIy of!d r’l an of Terg appodred boefore
. ' i P“”f‘)l<~“ﬁ e 'hﬂigwﬂ o Uhey g et ively
.rJLI ¢ U gl atlested said ﬁr crocment and Plan of Mooy os

theldr own ree and \1(11 unbary acl and dood and as Lhe froee

and voluntary act and deod of sald Corporation aulior!sed

and approved by its Board of Dircctors; Lhat the focls stated
therein are true; and that the scal alflixcd thereto is Lhe
COMLION  or corporalio s_se:e-r_._ii_ ol sald Corporalion.

Viece Py

LO the|

IN WIPNESS UH}hIUP I have sct 1y hand and placed my
Notary Scal this 2nd ddy of Octobcr 1969,

CAROL DAWN McKAY : ()‘-”\ A/J// {(}CLHN\ : "Q / <//“ e

NOTARY PUBLIC Notary Public Tor ldaho
STATE OF IDAMHO Reslding at Boise, ldaho
_ My Commission Expires: FER 2 4

-4 1973

J‘

STATE OF WASHINGTON )

558,
County of PIERCE
I, uﬂﬁLl,y ,(’ ﬁ7 ‘ii L“_, Notdry Public jn and for said

County and State, do hercby certify that N¢il F. Roberison,
Priesident of WEST TACOMA NREWSPRINT CO., a Washington corpora-
tion, and J. H., Gordon, Secretary of sald Corporation,
personally knoun to me to be the President and Secrctary
respectively of sald Corporatlon and the persons whose names
are subscribed to the foregoing Agrecment and Plan of Merger
appcared before me this' date in person and;acknowlcdged

that they respectively signed. and aLLebted“sdjd Agrceement
and Plan of Merger as their own free and voluntary act and
decd and as the free and voluntary act and decd of said
Corporation authorized and approved by itsiBoard of Directors

. that the facts stated thereln are true; and that the secal

affixed thereto is the comaion or cor;olaue.saal of said
Corporation.

IN WITNESS WHEREOY, I have sct my han$ and placed my
Notary Scal this 2nd day of October, 1969.|

IR ) )R
DANIEIL R, BATY (. ,1.. Dy R

—_ N A .
NOTARY PUBLIC . Notary Public for Washiigton
MF{ COMMISSTON EXPIRES JULY 28RalX(Ming at
STATE OF WASHINGION - My Commission Explres:




S Engene Bunting, Seoretary of Sbate of the Hats of Dolassare,
dn hetehy certify dhaldhieaboveand, ﬁ@@zﬁdammm

Certificate of Agreement of Merger of the "WEST TACOMA NEWSPRINT CO.",
a corporation organized and existing under the laws of the State of
washington, merging with and into the "BOISE CASCADE CORPORATION", a
corporation organized and existing under the laws of the State of
Delaware, as received and filed in this office the third day of
Noverber, A.D. 1969, at 2:30 o'clock P.M.;

And I do hereby fuffher certify that the‘aforesaid Corporation
shall be governed by the laws of the State of Delawars.

3n Teatimony Whereof, Fhavetoreunto sot myhand

and offpcialseal at Dovor this—tuantystannth day
of~Novenber in bhe yearafour Lord
one thousand ninebundredand—_alxty-nine.

Eoopc Wiz

7

. Secrevary of State

R W bt e

Asr't Secretary of Siate
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