AGREEMENT OF MERGER

between

| ’ - I 'BOISE CASCADE conpomnqn
By ' ' A Delaware Corporation .
K | {The Surviving COrporaticn)

and Lt
|

. . WESTERN LUMBER COMPANY OF SAN DIEGO
| - - A Califofnia Corporation
| : @The Merging Corporation)

1 | mmmm OF MERGER, dated _October 14 , 1989,

between BOISE. CASCADE CORPORATION, a Delaware corp%ration,

(hereinafter referred to as “Boise Cascade” and sohetimes

referred to as the "Surviving Corporation"}, and WESTERN

LUMBER COMPAN¥_OF SAN DIEGO, a California;corporation
(hereinafter referreg'to as the "Merging Corporation"),
which two‘corporations are hereinafter soﬁetimeé rgferred
tp as the "Constituent COrporations . -; _ -
| Boiae Cascade (which was formed undeﬁ the name of
Boise Payette Lumber Company of Delaware) 'is validly organ-
i?ed, eristipg and in good standing underéthe General
. Cbrporarion Law of the!State of Delaware.; The Merging
- o Cprporation is validly organized, existing -and in good
standing under the General Corporation Law of the State
ot California. ’
Bolse Cascade has an authorized capiﬁal of 50,000,000

shares of Common Stock with a par value oﬁ $2.50 each, of
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which on jéa 15th dﬁy of September, 1969, 26 7&3 793

sh@res

nhares wa e innuad qnd outstanding ahd 4,30?
were held in 1tq txeaaury, and 392, 597 shaﬁea ware sub-
ject #o aFock options held by officars and qmployees, and

10 oo¢,oo? shares of Freferred stock: withQut par yalue,
issuahle 1n series, of which on. the l5th dqy of S#ptember,
1965, 85, 435 shares of $3.00 Cumulative Convar{ible Pre~
ferred Stock, Series A, were issued and outstanding.

The Merging Corporation has an authorized cayital

of 2,500 shares of Common Stock with a par valua ¢f $100,
of which on the 30th day of September, 1953,- *765 shares

vwere issued and outstanding, and no shares ﬂeré held in

its treasuiy, and no shares were subject tbist&ck options

held by officers and employees.

The Boards of Directors of the Constituen; Corpora-
tions deem it advisable and in the best interests of their
respective corporations and stockholders that the Merging

- |
Corporation merge with and into Boise CasFade in accord-

ance with the provisions of the applicablé statutes of

both the State of Delaware and the State bf California,

and-have entered into an Agreement of Merger of this date
in connection with the merger. :
NOW, THEREFORE, the Constituent Corp;ratlons agree,

each with the other, to merge into a 51ng1e corporation



fOllWB: ' : \

?IRST: On the effective datejcfxthéNwi#ger, the

Hsrqing COrporation shall be merged with 1‘&‘into Boise

Cnsqade and the separate existence of théﬂnerging Corpora-
tion shall cease; the Constituent COrporhions shall be-
coméla single corporatxon named "Boise Cagca&e dorporat;on ’
“which shall be the Surviving cOrporation.ﬁ‘ -

SECOND- The Restated Certificate of\Info oratlon
of Boise Cascade, as heretofore amended aﬁd restated,
shall continue to be the Restated Certif£¢até of Incor-
poration of the Surviving Corporation until ameﬁded in
accordance with the General Corporation Law bf the State
of Delaware. ;

such Restated Certificate of Incorboration; as thus
set forth, may be certified separately krom this Agreement
of Merger as ﬁheéngstated Certificate Sf Incorporation of

the‘Survivingchrpcration.
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THIRD: The Bylaws of Boise Cascade in effect imme-
diately prior to theietfectiVe date'of the moxge: shall
continue to be the Bylaws of the Surviving Corpoiaﬁion,
until altered or repealed in the manner provided by law

and suph aylaws.

rbunmh: The Directors of Boise Cascade immediately
prior to the effective date of the merger ahall continue
to be Directors of the Surviving CQrporation and shall
hold offioe for the terms specified in the Bylaws of Boise
Cascade and until their respective successors are duly
elected and qualified. | o

FIFTH. The officers of Boise Cascade immediately
prior to the effective date of the merger shgll-contxnue
to be officers of the Surviuing Corporation un;il 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 purchase%shares of Boise
Cascade, the manner of converting the sharés of the Merg-

ing Corporation into shares of Common Stock of the Surviving

Corporation, and the treatment of outstanding options to

- purchase shareo of the Merging Corporation, if any, shall

be as follows:

1. Each share of Common Stock of Boise Cascade
|

which is issued and cutstanding or in its #reasury
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t.he effeotj_w : f o

a par vuluo‘oﬂ,gz 50 eaoh.
: naohsha?;
whiah is 11 sued and outstanding or in its traasury im-

of Preferred Stock of Boise Cascade

mediately rior to the effective date of the merger shall
conﬂinuo to bé one’ full paid and nonasseaéable share of
the Surviv ng Corporation's Preferred Stook, without

par value.;

. 3. All options‘and rights to purcﬁase or'acquire
COmmon Stook or Preferred Stock of Boise casoade out-
atanFing immediately prior to the effective date of the
merger shall aontinua to be outstanding an& effective
according to their terms.

4. All shares of the Merging Corporation s Common
Stock which are issued and outstanding immgdiately 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 $ha£es, 118,227
full paid and nonqssessable shares of chmon sto¢k of
the Surviving Qorpbratioo, adjusted by ahy stock split or
other similar change in the capitalizatipn of Boise after
the date hereof (said 118,227 shares has been adjusted for
the 2% stock dividhnd of the Surviving Corporation payable




to:stockholders of record qs of 0ctober 20 1969, and

'is not subject to ﬁuqther adjustment because of said

divi&end) Eaah aﬁtﬂtahding certifiaate ﬂor Common

Stock of the Mnrging'Corporation.shall théreupon be

deemed f;_ all purposes to evidence propoftionate

ownershif of such 118 227 shares of COmmon St¢ck of

the $urviyipg_€orporation as adjusted. Asfsoqn as
practicable after the effective date of the merger, the
¢ertif1c§tes§£or the common stock theretqforefissued by

Western #except those certificates representing shares

'in respect of which the holders shall be pursying their

repedy 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 Western certificates, new cer-
tificates representing 102, 227 shares of the common stock
of Boise. Concurrently therewith Boise shall issue in the

]

name of such holders certiflcates represqnt;ag 16,000 shares

. 0f the common stock of Boise, and shall deliver such certif-

dcates to the Bank of America National Trust and Savings

Association to be held in escrow under tﬁe instructions of

- Boise, which instructions have been heretofore communicated

to the holders of the Western share certﬂficates. The escrow

. . |
shall provide that the interests of the holders in the

-6




certificaﬂes.andnthq qharesfrepresented thereby are not
assignablq-ar tranafeﬂable by the holders &nring the es-

crow peribd, and no jngment, writ of court order pur-

o

porting t trnnsfer, uermznate, encumber or otherﬁise

.affect thair rights during such period will be valid or

effaclive (provided that this shall not apply to or im-

pair the'validity or effectiveness of any assignment,

transfer, judgment, writ or court order made after the

cxpiratiun of such period, or apply to or impair the

.vulidzty-pr effectiveness of a foreclosure aft@r the

expiration of such period of a pledge or other hypoth-
ecation of.such rights and interests voluntariiy ¢reated
hf the hpider during such period), and that the holders
are entitled to and shall~nave all dividends,,distributions
and votinglrighnn attributable to the shares represented
by the cnrtificate. .

Until the holder of a certificate in the Merging
Corporation shall have surrendered the sane for exchange
as set forth hereinafter, no dividend pay@ble to holders

of record of Common Stock of the Surviving Corporation as

. .of any date subsequent to the effective date of the ne;ger

" and no 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 #uch certificate.




chcver, pcn eurrender and exchange cf euch certificate
as herein provided, there -hell be paid t0|the record holder
of the certificate or certificates of Common Stock of the
Surviring Cerpcration issued in exchange therefor an amount

with csppct to such ehares of Common Stocn equal to all div-

idends, without any interest thereon, which shell have been

_paid or become payable to holders of record of COmmon Stock

of the Surviving Corporation 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.
IS. On the effective date of the merger, any shares
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-agrees that it will
promptly pay to the dissenting sharehoiders, 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 Hhe merger, the

. 8urviving Corporation shall possess all the rights, privileges,




eh o :n:porq 1on§, and shall
becomo sﬁbjeat to alﬂ the restrictions, diuabilities and
dutiIs of each of the Constituent CQrporaqionq aﬂd all of
the inghlar rights, privileges, powers anh fran¢hises of

each of &he Constituent Corporations., All pr¢penty, real,

pers¢nal and mixed, and all debts due to each of the Con-
stituent Corporations on whatever account including stock

sublcriptions as well as all other things 1n qction or bel-

. onging to each of the Constituent Corpo:at;onq shall be

vested in the Surviving Corporation; ﬁnd all éroéerty, assets,
rights, privileges, powers, franchises and imﬁunfties, and

all and eﬁery other interest shall be thereafter as effectually
the pr0pe£ty of the Surviving Corporation as Ehey were of

the resﬁeqtive cOnstiéueBt Corporations,;and the title to

any real estate vested by deed or otherwise, in either of

the Constituent Corporations, shall not ﬁevert 6r be in any
way impaired by reason of the mexger; provided, howéver, that
all of the creditors and liens upon any ﬁroperty of either of

the Constituent Corporations shall be preserved unimpaired,

~and all debts, liabilities, obligations and duties of the

respective Constituent Corporations éhali thenceforth
attach to the Surviving Corporation, andimay be enforced

against it to the same extent as if said /debts, liabilities,




) af tha ﬁanamal ¢orporation Law of .

hmluwnrm by action of . ﬂoiﬂe Caacaae 8 Bo
and without any vote qf its atnckholder | ; as of
the date of nuch cmrt;fiaata, the outstan res of

ction 251 (f)

moiaa cuscada were suah as tp rendex aaiq
ppplﬂuabla. T™is Agreement of Merger whqn ul& adopted
by thu|ntockholdars of the Merging Corpoﬁation, shall be
¢axti£1md by tha Sacrqtary ur any assistant secxetary
of tha'Marging Corporation, under the sedl theraof, that
it has baen udayt&d hg the stockholders df the Merging
¢¢rpamationg This Agremment of Merger sd adopted and cer-
?1£inﬂ;by each Constituent Cprporation sﬂall then be signed
#y-hhﬁiﬁteﬁ#dgnt or any vice president and attested to

' jxy of each of

ﬁy~thﬁiﬁacxﬁtary or any assistant secret

.10~ |




the Consti uent Corp

thereof and ecknowledged on behalf of eacggof the cor-

porationu: and this Agreement of Merger so adopted, cer-

|
tified, s;gned and acknowledged shall be filed |for record

in the ofgice of the Secretary of State of melawaxe and

reccrded an the office of the Recorder of New ¢ast1e
5 County, De:taware; all in accordance with the appucable
provisions of: the General Corporation 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' 5 office of the appropriate countles,!all in
i | accordance with the applicable provisions of tﬁe General
Corporation Law of California; and the cfficers of each
of the Constituent Corgorations shall execute all such
other dccuments and shall take all such ocher further
action as may be necessary to make this Agreeﬁent of Merger
effective, . ' o .
Notwithstanding the foregoing, .this égreement of
Merger and the merger provided for hefein;may, at any time
before the merger becomes effective, be terminated and'
abandoned pursuant to any agreement then in effect between
the Constituent Corporations. |
NINTH: The effective date of the me&ger provided
for by this Agreement is intended to be vaember 1, 1969;

provided that the merger shall in fact: become effective as
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“to cach of tha{@3 

the laws of th&i ye IV \corperation,

IN hlerﬂﬁfvﬂw hl. Agrcomcni oﬂ‘

boen v'ccuLud bj Lhc du]y uthorizod off1¢,¥

Cascade nnd ;ho hmng:ng Cozpoz&t:on and ihc 1‘“

corporule seai% of the Conntxiuonl C01pulup1ﬁn$ huvc

been affmxad h¢rcto all aw of the dcy anﬂ yoar f:rsi

ahovc wrmttan.‘
| BOTLSE CASCADE COLPORATIQw
(The Surviving Corporation)
| 0 °'“""‘DD -
| 1 C ACES A e L diardanans mf
’ T S itk Pﬂt\ibiﬁi E

ATTEST:

QN -

"”h/‘yT'\ . r\;{; """ _ .
Assistant Secretar : ;
_BOISE CASCADE CORPGAAIION o
(CORPORATE SEAL) | SR
DELAVARE ' o

S 1931

WES'J.‘}:.RN LUHIBER COMPA’NY OF SAN DIEGO
(The Merging Corporatlﬁn)

3

© ATTEST:

v—-—'-'-w-".-\....__—

ﬁﬂ(a%¥71 ARFV T e VR TULBER COLPARY 03 SAE DIRGO
IULOnPORA”LD APRIT, 25th, 190!

Cag-




ACKNOWLEDGMENT - L |
: L2 . o

SUATE pr ﬂDAHO)
- }  ss.
COUJ?']Y O MJJ\ ).

———

BY X0 IRBMEMBERED Phat on this l4th day of Octobor,
1969, personally appearced before me, a Notary Public in
and for the County and State dfOIdeld CHARLES C.,
VELLIRGHASY, Vice Pregident of Bolisc Cafcudc Corporalion,
a corporation of the State of Delavare, and he duly ex-
eculed said Agrecnent of Merger, and acknowlgdgco the
same to be the act and deed of sajd corporation and the
facts statoed thercin to be true; and that the seal af-
fixed to said Agrecment of Merger and attested by the

- Assistant Sccretary of said corporatlon 1s Lhe corporate
seal of ﬂa;d co;porat1on.

IN WITNESS VIIEREOF, I havc hercunto set ny hdnd and
-seal of office the day and ycar aforeqald

Notary Public: for the StaLc
of Xdaho :
R951dlng at Blee, Iddho

NANCY M, HADDOCK - . |
NOTARY PUBLIC * . My Commission: 91p1res- ,3/$///J

STATE OF IDAHO

N // e

L



STATE.

OF CALIFORNI

COUNTY OF SAN DIEGO)

’ " : ; Pt RS i
o1 oo . before e, the

wdder s n;mﬁ a ‘Nol:m'y* public in and for said stoate pore
aona]iy hlp(dxvd John D. Sullivan, knowh ta me Lo boe the

memxdent, dud _,‘Jam&. W ,uil{van_w;;" ¢ known to

me to Be the Au&3$taht Secretary | of Mestern

gt e - b 1 B 8 e

J
Lumber Compauy of San Diego thalt executed the foregoing

.

'Agrecment of Mergcr, known to me to be the persons who

executed such Agreement of Mcrger on behalf of VWestern

Lumbe# Company of San Diego, and acknowledgad to me that

T Wcutcrn‘Lumber Company of san DngO cxecuted such Rgreement

,.of Merger pursuanL to ite bylaws or a resolution of its

board of directors.

WITNESS my hand and o£f1c1al seal.

s

_._,//.(//{?f/zz://// 1 (! ﬁ—@/

Notary public for thc 54 qte ci
California e

WANDA F. WOLFE
NOTARY PUBLIC = oo

PRINCIPAL OXFICH, SAN DLIGO CO., CAle.

e
e
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. C}’-;RTIFICM‘E

I,‘ . 't Pohulif‘ i, do hmroby corLlfy

_that t am dmﬁu]y eiected and_ncllng rPssistant Sccretary .

‘BOI&Z SAQCHHL CO?“OTHTlO“; a Delaware . corpoadtion,

-anq that I make this CGrLlfJCdLG fmr and:ou behal f of

;saﬂd Cnrpmrwtion. 'r

- dn{cd  Octobor,

ol inr‘hex corcbfy LhdL thh Agroomnn{ of Mbroor

: ;1969 , by and between said
Cor I)CJI“FI‘LJ on anfl ‘.’ {2 SR TT I M HR 1; 'R COMPANY .OF SAN DIRGO,

has been adopltod by the action of the RBoard of Directors
of said Corpnrdtwon without any vote of its!stockholders,
in accordance with ¥ octlon 251(f) of tho General Corpora~
tion Law of the stdto of belaware. of this:date, the
outslanding shares of Boise Cascade CorpOLatlnn were such

as to rondor said Sactlon ZJJ(fJ anpllrdhlc.

BOTSE CASCADE CORBORATION
- CORPORATE SEAL . .
. DELAWARE « e

-'1931

IN WITNESS WHEREOY, I have hereunto seL and and
the ‘y -ate seal of saJd Corporation thls lﬂg day of
(EZ'/ ', 1969 . :

S . @ W/(/Af\{l/(—t " Z\

Assmstaﬂt SecreLaryéA '
OISE CASCADE CORPO TION




...............................

Acmmu .L])t,,\u NE Y
. N
SIAYE OF b.'nm;o 3
" COUNTY OF! ADA )

; S BYE YT REUMEMBEREGD That on this 4th day of
Octoley, (1969, personally appeered before me, & Notary
Public i and for the County and State aforesaild,

E. . SWAIN, JR., Assistant .)(,(‘J.(.Lul'}’ of Boise Cascadeo
Corporaltion, a corporation of the State of Delavarce,

and he auny exccuted soid Ceriificutq, and achnuxlcqyoa
sald Certificate to be the act and deed of suild corpora-
tion, and the facte stated thercein to be true; and

that the secal affixed Lo said Coriificate is the corpor-
ate geal of sa1d corpordtwon.

ot IN HITNLSS WH\hLOP I have hercunto set my hand
and scal of office the day and ycar afore sald,

T o il
Notary Publ;c for the SLQLQ of
Jdaho ' . -
Ber;dlng at Bolse, Idaho

NANGY M. HADDOCK | |
NOTARY PUBLIC . My-Commlu ion expires: 8-13-72

STATE - OF IDAdO




R Q L CERTIFICATE Or
Col 10 'um%m C‘cxv:ﬂnu,,m' : u'o, "\’JTO\%
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The above Agreement of ]\-’Eer{;‘cr having been execu{ced on behalf of

'each corporal¢ party ithereto and having 'bt.f:lcn adopted separately by cach

cor-uorate sarty therelo in sccordance with {he )févisziorm of the Genoral
i }

Co:'par"tmn Law of the Staie of Delaware and t}n, Coz po clions Ceode of

the S{a;'.;c: OI'-C.':lifcwnis'z, the Vice President of T:cn_:—-:z_e-: Cés;c::-:-c!c: Corporaiion,

a Dol ..mrﬂ' cmpm. i, and dhe Pregident of Westorn Iuember C orprny

or Han ])Jc"qr a Cm:‘o“mf. corporat 'b;z, do now hereby exceute the neid

i C ‘ Agreernent c_r:f ;\’Icrﬂo*‘, and, the Asgistant Scérf:iarg; of J_igjisc Cazeude

| Co;-,-porz-."cfo*x '-md the Assistant Scerclary of Western Lumbor Company of
Sen Diego now hereby "ttu,t the s .,aJdJ\'freme-nt of Merger under the

. 'corporate seals of the respectivc corpbratioﬁ;by auth@rify of 1he directors

and stockholders thereof as the res pective act, deed and agreerent of

, each of a.aad corporat:ons on th:s 16th day of October 1969,

P e L 'BOISE CASCADE CORPORATION

SR SRALD Yo I \‘kggqj*&)hf

Lo . ATTEST: L " Vice President Q

. . | CE/)‘/) /(l,n---:“’l,t'.'q.\,.\ J\' .

Assisiant Seerctary § © ;

BOISE CASCADZ CORPORAPION | .

"~ (CORPORATE .SIJAL S ' .
 CORROR - C | |
‘ 1931 : e |
e © . WESTERY LUMBER COMPANY OF

e _ S me

.'5'". : By‘ (_:;IC\..- PN f A

A T OATTES . &a’hn D, Sullivan, President

W /:’/ S f(/ ’t-f/ et ' ‘._' oty a _
‘.}}r.‘?ﬁl‘tant Sccrc‘ia"'y ' |
/Ul SR LUMIER COMBANY OF SAL DIRGO !
((40"{1'*()"?-.\' e 0 IJ) ' -
INCORPORATED APRIL 25th, 19004
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STATE OF CALIFOITNIA

COLXTY Of SAN DIBGO

1, GRORGE X, O1LMSTEAD, a Noiary Pullic
do hereby certily that JOEN 1),

Counly and State,

ACKNOWLEDGMENT

4]
LY
A
.

L)

ot for said

ST LIVAR, Presicoent

of WisSTENN LUMBER COMPANY O SAN DIfGO, « Cilifornia Corporation

and JAMES W, SULLIVA

sonally known to me 1o be & President
of said Corporation and the persons whose names arc It
going Certificate of Signatures
me thig date in person and acknowledg

-

g et e Movponn e P A PR e 4w
R, Assistani Secrelary of gaid Copporaion,

e ot S e el Ry ot Tars o
suistant heereiary resuecudving

4

and an A

attested said Certificate of Signatures by Const

deed of said Corporation

that the facts stated therein are true; and that the

‘ovmn free antt voluntery act and deed and as the :
approved by itd Board of Direciors;

authorized and

common or corporate -seal of said Corporation,

pors

hseribhed o the foro-

by Constituent Corporatinns appearcd before
ed that ihey respectively signed and

izuent Corporations as their
free and voluniary act and

seal affixed thereto is the

IN WITNESS WHEREOF, I have set my hand and placed my Notary

Seal this 23rd day of October, 1869,

OFFICIAL

"~ $AM 'DIEGO,

My"

sigmmumanvhwmb'
GEORGE E. OLMSTEAD

TNy | NOTARY EUBLIC - CALIFORNIA] -
e . PRINCIPAL OFFICE IN

BEAL

COUNTY

AR EAZETY

STEITPR B T

i
 Commisslon Explres Oct. 5, 1973

“Rotary Pioli¢ ior California
Residing at San Dicgo, California
My Commission Expires: October 5, 187:

. i

!
i

-
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"' GARLENE CHURCH

:ACKNOWLEhammnﬁ

STATE OF INANO )
S ) oss.
counwy oy Bbh ) :

: BE I REMEMBEAED That on this 25ih day of Ocloben,
(L9690, personally appoared before me, a Notary Public in
and for the Couniy and State aforesaid, CHARIES C.
VILLENGRART, Vice President of Boise Casecade Corporation,
a corporation of the State of Delaware, .and be duly ex-
ccuted Lhe foregoing Cortificate of Signatures by Con-
cstitutent Corporations hefore me and acknowledged the
same to be his act and deed and the act and deed of said

- corporation and the facts stated therein are frue; and

that the seal affixed to said Certificate iand atitested
by the Asbistant Secretary of said corparation is the

corporate: seal of said corporation, a L

.IN WITNESS WHERKOF, I have héreuntd éet'hy hand and
seal of office the day and year aforesaid. ’
-

iy

' -Notary Publijc for the State of
Idaho e
‘Residing at Boise, Idaho
My Commission expires: 6-1-72

NOTARY PUBLIC
STATE OF IDA:D
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C TIFICA.T OF APPROVAL o ”
~  MERGER BET' EB BOISE CASCAT
WES'I*ERN MBER COMPA \

We, the underaigned JOHN D SULLWAN p 3l ms W.

SULLIVAN ﬂo certi.'ty that we are and at all timea. _,iein| mentioned have

|
been, r spectively, the President and Asaistant Seadtar* of WESTERN
LUMBER COMPANY OF SAN DIEGO, a Calu'ernia corpoﬂation, and do

further certify thnt-

15. That at a meeting of the Board of Direetora of WESTERN
LUMBER COMPANY OF SAN DIEGO duly held on Octn:bber 16,\ 1969, at
!
San Diego, California and at which a gquorum was preuent the following

resolution was unanimously adopted by the Board of Directoré approving
the merger of WE‘STERN LUMBER COMPANY OF SAN D]EEGO with and
into Boise Cascade Corporation: |

"WI-IEREAS there has been presented to the Board of Directors
of Western Lumber Company of San Diego & Memorandum of Agree-
ment With Respect to the Merger of Western Lumber Company of
San Diego With and Into Boise Cascade Corplorat:lon, dated
October 14, 1969, and Agreement of Merger between Boise
‘Cascade Corporation and Western Lumber aompany of San Diego
dated October 14, 1969; and L ' !

WHEREAS, the directors each deem it tﬁ: advisable and in
the best interest of the corporation and its shareholder that the
merger be approved; !

NOW, THEREFORE, BE IT RESOLVED, that the Memorandum
of Agreement and Agreement of Merger aboye described be and
the same are hereby approved by the Board pf 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 consummate the merger, "

2. That there is issued and outstanding |1, 765 shares of WESTERN
. I
LUMBER COMPANY OF SAN DIEGO, and that Southern California First National
|
Bank, as Trustee, is owner of all such outstanding stock, and has on October 18,

1969, filed with the Secretary of WESTERN LUMBE:R COMPANY OF SAN DIEGO




Corporation ﬁnd Western Lumber Campany oi" sa \ ';ieted October 14 1969.

3. - That the Agreement of Merger betw __;-Boise Cascade

cOrporation e.nd Western Lumber Company of ﬁa.n Hl

;go. ﬂe.ted October 14,
1969 ﬂied cpncurrently with ‘this certificate, pursuin.nt tq Seition 4113 of

the Californ & Corporations Code is the agreement hqreirqabo e referred to

and sets| fort# the terms and conditions approved by aaid i'esélution of

directors and written consent of shareholder.

WESTERN LUMBER COMPANY OF
SAN DIEGO :

Q: ' : A
i : -9 ,é'a-»..,--,.
%E.IH Plre‘sident

By 012 ol P / ////z

Jaries w. Sullivan, Ass't. Secr'eta'.z'-y

s
v
STATE OF CALIFORNIA ;

COUNTY OF SAN DIEGO )

On October 23, 1869, before me, the underisigned, a Notary Public
in and for said County and State, personally appear‘ed'JOHN D, SULLIVAN
and JAMES W SULLIVAN and each, after being d!uly sworn, stated to me

|
that the foregoing certificate was true of their own hmowledge.

WITNESS my hand and official seal.

oL shAL o} / ,&/Iq {m
'GEOHGE E. OLMSTEAD ?‘ X
i,

PUBLIC ™Y CALIFOIN: f!: Notary pé,]_ic in and for said
" County and State




4 Eugvnv munﬁng. yam&wy f.%de % ' .%zkg/%m
an hereby rmtfdeeaJmemM sz

Certificate of Agreement of Merger of the ’WESTERN LILIMBER GOMPA@ OF
SAN DIEGO", a corporation organized and existing under the laws of
the State of California, merging with and into the "BOISE CASCADE
CORPORATION", a ecorporation organized and exilsting 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 October,
A.D. 1969, at 10 o'elock A.M.;

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

|
In Testimony Mhrrenf fMaWd&ﬁmyW
o mdg%aa/m[d%wdw—tmmrth day

Secrotary of Stare

Q/¢ é«%%

Asr't Secretary of Stare
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