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S Eugene Bunting, Soonetary of Sate of the Sats of Dolausare,
on herehy ttmfy%a(%emmdﬁwad?damm%}%ygf

Certificate of Agreement of MerZer of tfie "ORANGE COA
COMPANY", a corporation organized and existing under the laws of
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 received and filed in this office the elghtecnth
day of December, A,D, 1970, at 11 o'clock AM.

And 1 do hereby further certify that the aforeseaid shall be
governed by the laws of the State of Delaware.

In estimony Whereof, Shavehoncunts sl myhand
“’”dWMZa( gﬁ e thirty-firs

embe .
a,./ Decenber vndeyeamg/m.%m{
one lhavsand nine hundredand. seventy.

Em 12,

Secretary of Stare

AN Edb el

Ass't Secretary of State

FORM 121




AGREEMENT OF MERGER
Between
BOISE CASCADE CORPORATION
. ‘ a Delaware Corporation
{the Surviving Corporation)
and

ORANGE COAST LUMBER COMPANY
a California Corporctilon

AGREEP&ENT AND PLAN OUF MERGER, dated 7)@< r,/ b,
19 %0, between BOISE CASCADE CORPORATION, a Delaware
corporation (hereinafter referred to as "Boise" and some-
times called the "surviving corporation), and ORANGE COAST
LUMBER COMPANY, a California corporation (hereinafter referred
to as "Company"), which two cérporations are hereinafter some-
times referred to as the "constituent corporations.™

Boise was organized under and 1is now ¢xisting under
the General Corporation Law of the State of Delaware. Com-
prany was organized and is now existing under the General
Corporation Law of tpe State of California;

Boise has an authorized capital of 50,000,000 shares of
common stock with a par value of $2.50 each, of thch on
the 16th day of November, 1970, 29,688,671 shares were

1ssued and outstanding and 3,629 shares were held in its
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treasury, and 581,111 shares were subject to stock optlons
held by officers and employees, and 10,000,000 shares of

$3.00 Series "A" .cumulative convertible preferred stock with-

. out par value, of which on the 16th day of November, 1970,

85,285 shares were issued and outstanding, 0 shares were held
in its treasury, and O shares were subject to stock options
held by officers and employces.

Company has an authorized capital of 6,000 shares of com-
mon stock, par value $10, of which on the 16th day of November,
1970, 6,000 shares were issued and outstanding, 0 shares were
held in its treasury, and 0 shares were subject to stock oﬁtions
held by officers and employees.

The Boards of Directors of the constituent corpora-
tions deem 1t advisable and in the best interests of their
respective corporations and stockholders thaf Company merge
with and into Boilse Cascade in accordance with the provili-
éions of the applicaﬁle statutes of both ﬁhe state of
Delaware and the State of California, and have entered into
an agreement in connection with tne statutory merger.

NOW, THEREFORE, the two corporations agree, each with
the other, to merge into a single corporation, which shall
be called Boise Cascade Corporation, one of thé constituent

corporations, pursuant to the laws of both the Staté of




Delaware and the State of California, and agree upon and
prescribe the terms and conditions of the statutory merger,

the mode of carrying it into effect and the manner and basis

“of converting the shares of the constituent corporations

into shares of thé surviving corporation, as follows:

FIRST: On the effective date of the merger (as hereafter

defined), the Company shall be merged with and into Boilse and
thé separate exlstence of the.Company shall cease; the con-
stituent cofporations shall become a single corporation
named "Bolse Cascade Corporation," which shall be the
surviving corporatilon.

SECOND: The Restated Certificate of Incorporation
ol Bolse, a3 heretofore amended and restated, shall continue
to be the Restated Certificate of Incorporation of the Sur-
viving Corporation untll amended in accordance with the
General Corporation Laﬁ of the State of Delawaré.

Such Restated Certificate of Incorporation, as thus
set forth, may be certified separateiy from this Agreement
of Merger as the Respated Certificate of Incorporation of
the Surviving Corporétion.

THIRD: The bylaws of Boise in effect immediately
prior to the effective date of the merger shall continue
to be the bylaws of thé surviving corporation, until altered

or renealed in the manner provided hy law and sueh hylaws.



FOURTH: The Directors of Bolse immediately prior to

- the effective date of the merger shall continue to hold

office for the terms specified in the bylaws of Boise.
' FIFTHQ The officers of Bolse immédiately prior to

the effective date of the mérger shall continue to be
officers of the surviving corporation until the Board of
Directors of the surviving corporation shall otherwise
defermine.

SIXTH: The treatment of the shares of Boise and of
the outstanding options to purchase shares of Bolse, the
manner of converting the shareé of Company. into shareé
of common stock of Boisé, and the treatment of outstand-
ing opticns to purchase shares of the Company shall be
as follows:

1. Each share of common stock of Bolse which is issued
and outstanding or in its treasury immediatély prior to
the effective date of the merger shall continue to be one
fully pald and nonassessable share of common stock of the
par value of $2.50 of Boise.

2. All opt;ons,and rights to purchase or acquire
stock of Boisé oqéstanding immediately prlor to thé effective
date of éhé merger'shall continue to be outstanding.

3, Each share of preferréd stock of Boisé which is

1ssued and outstanding or héld by Bolse in 1ts treasury
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immediately prior tolthe effective date of the merger shall
continue to be one fully pald and nonassessable share of
preferred stock, wlthout par value, of Boise.

4. FEach common share of the Company which 1s issued
and outstanding 1mméd1ately prior to the effective date
of the merger shall by virtue of the merger be converted
into and becone, ﬁithout action on the part of the holder
of such common share, 4,83333 fully paid and nonassessable
shares of common stock of Boilse; provided, however,
that no fractlional shares shall be 1ssued, but, in lieu
thereof, cash shall be paid to the holder thereof, based
upon the closing prlce of the common stock of Bolse on the
New York Stock Exchange on the effectlve date of the i
merger. Fach outstanding ceftificate for common stock of '
Company shall théreupon be deemed for all purposes to
evidence ownership of‘thé number of full shares of common
stock of Bolse into which the same shall have been converted
at the rate set forth above; provided,‘howevér, that until
the holder of sﬁch certificaté shall havé surréndered the
samé for exchange as'set forth héreinafter, no dividend pay-
able to holders of record of such common stock of Boise, as
of any date subsequent to the effective date of the merger,
shall bé‘paid‘to such holder with respect to the common
stock of Boise représénted by sﬁch certificate. However,

upon sﬁrrender and exchange théréof as herein provided,



there shall be paid to the record holder of such cer-
tificate or certificates of common stock of Bolse
i1ssued in exchange therefor an amouﬁt with respect to
such sﬁare:of common stock eéual to all dividends which
shall have been paid or become payable to holders of
record of common stock of Bolse between the effectivé
ldate of the merger and the date of such exchange. |

5. On the effective date of the merger, any shares
of common stock of Company which are then held in its
treasury or in the treasury of any subsidiary shall be
cancelled and retired, and no shares of stock of Bolse
shall be issued in respect thereof.

6. 'The surviving corporation agrees that it will

Sm o —— e am

promptly pay to the dissenting shareholders, 1f any of Company,
the amount, 1f any, to which they shall be entitled under the
provisions of the General Corporation Law of the Staté of
California with respéct to the rights of dissenting share-
holders.

SEVENTH: On the effective date of the statutory
merger, the surviving corporation shall possess all the
rights, privileges, powers and franchises of a public
as well as a private nature of each of the respective
corporations, and shall become subject to all the re-
strictions, disabilities and dutles of each of the

respective corporations and all or the singular rights,
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privileges, powers and franchises of each of sald corpo-
rations. 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 actlon or belonging to each
of salid corporations shall be vested in the surviving
corporation; and all property, assets, rights, privileées,
pdwers, franchises and immunities, and all and every other
interest shall be thereafter as effectually the property
of the surviving corporation as they were of the respective
constituent corporations, and fhe title to any real estate
vested by deed or otherwise, in elther Bolse or the Com-
pany, shall not revert or be in any way impalired by reason
of the statutory merger; provided, however, that all of
the creditors and liens upon any property of either Boisé
or the Company shall be preserved unimpalred, and all
~ debts, liabillities, obligatioﬁs and duties of the respec-
tive corporations shall thenceforth attach to the sur-
viving corporation, and may be enforced against it to
the same extent as if sald debts, liabllities, obligations
and duties had been incurred or contracted by it;

The surviving corporation agrees that it may bé served
with process in the State of California and irrevocably
appoints the Secretary of State of California as 1ts agent
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upon any cause of action against Company arising in California
prior to the effective date of the merger, and in any pro-
ceeding for the enforcement of the right of a dissenting
Sharéholder of Company agalnst the surviving corporation.
EIGHTH: Thils Agreement of Merger has been approved
by the Board of Directors of éach of the Constituent Corpo~
rations and shall be submltted for consideration and vote
bj the stockholders of the Company at a meeting duly'called
for that purpose. This Agreement of Merger shall bé certl-
fied by the Secretary or any assistant secretary of Boise,
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 Bolse's Board of Directors
and without any vote of its stockholders and that, as of

the date of such certificate, the outstanding shares of

~ Bolse were such as to render said Section 251(f) applicable.

This Agreement of Merger when duly adoptéd by thé stockholders
of Company, shall be certified by the Secretary or any |
asslistant secretary of Company, under the seal thereof;

that it has been adépted by the stockholders of Company:

This Agreement of Merger so adopted and certifiéd by each
Constituent Corporation shall then be signed by the Presie
dent or any assistant secretary of each of thé Constitﬁent
Corporations, under the corporate seals thereof and acknow-

ledged on behalf of each of the Constituent Corporations;
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and this Agreement of Merger éo adopted, éertified, sligned
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 New Castle County, Delaware; all
in accordan;e with the applicable provisions of the General
Corporation Law of the State of Delaware; and shall be flled
for record with the Secretary of State of the Staté 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 thé officers
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 merger becomes effective, be terminated and abandoned
pursuant to any agreement then in effect between the Con-
stituent Corporations.

NINTH: The effective date of the merger provided for
by this Agreement shall bé the date on which the last act
required to complete the merger under the respective laws
of the States of Delaware and California is performed.

IN WITNESS WHEREOF, this Agreement of Merger has been

executed by the duly authorized offlcers of Boise and Company



lATTESTii;74:::> ' . J President |

- and the respective corporate seals of the corporations have

- been affixed'hereto alljas:dfﬁthe‘day,and year first above

written. J fﬂ;;flf}:g§E§=f5“?.yjq;

- BOISE CASCADE CORPORATION
(the surviving corporation)

APTEST: L
By ‘l// /, ,Q/f /2NN
— GTWL ., Vice Fresident
fumbeied Secretary r£U¢V¢(A'#
(Corporate Seal) ‘ ~ ORANGE COAST I
R .- (the mergi

(Corporate Seal)
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SYATE OF TDAHO )
) 83,
)

County of Ada

On this __ day of December, in the year 1970,
before me, Nancy M. Haddocl, a Notary Public,
personally appearcd W. M. Apgee and 1. W. Harris, Jr.
known to me to be the vice president and secretary, rcspect-
ively, of Bolise Cascade Corporation that executed the above
instrument and asckrnowledped to me that such corporation
execuled the same and that the facls stated therein are true.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my officlal seal the day and year 1n this certifi-
cate first above written.

."') ,
' _.d,../ .
BOTARL 2L s S ikl
ml P !f:_.v_,-." 2o s )/7 (4(( 4.<. f* AP
Notary Public
Residing at Bolse, = ' 0

My Commisslon expires: £L11/72

STATE 0¥ CALIFORNIA )
. 33.
County of )
On this day of | , in the year 1970,
before me, , a Notary Public of sald

State, duly commissioned and sworn, personally appeared

s

and , known to me to be the persons
whose names are subscribed to the within instrument, and
acknowledged that they executed the same and that the facts
stated tlLiereln are true.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed ny official seal the day and year in this certifi-
cate flrst above written.

Notary Public in and for said State



STATE OF IDAHO ).

Ss.
County of Ada ) _
On this ° day of ' ' ", in the year 1970,
before me, o » @ Notary Public,
personally_appeared‘ — o and

known to me to be the
president and asslstant scceretary, respectively, of Boilse
Caccade Corporatlon that executed the above Instrument
and acknowledged Lo me that such corporation executed the
same and that the facts stated therein are true.

IN WITNESS WHEREOF, I have hereunto set my hand and |
affixed my official seal the day and year in this certirfi- i
cate flrst above written. ' -

Notary Public
ReSlQLng af e
My Commission eprrcs."

STATE OF CALIFORNTA )
") ss.
County of  ORANGE )
On this 9th day or ~December - in the year 1970,

before me, ~ 'Patsy L. Davis =~~~ , a Notary Public
of sald State duly commissioned and sworn, personally
appeared ' William H. Hormuth' Tt e and

T Leon Lauderbach L known to me to bc'

the President and Secretary, respectively of Ordnge Coas
Lumber Company that executed the within instrument, and

acknowledgﬁd to me that such corporation executed the sane
and that e facts stated therein are true.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my officlal seal the day and year in this certifi-
cate first above.

" ek L e A T
ﬂrrr( JAL SEAL a

PATSY L. DAVIS
NOTARY PUIILIC — CALIFORNIA
PRINCIPAL OFFIGE IN

CRANGE GOUNTY

mmMyMCfmfnfs gn Expires Au"u*rr"& 1373
. )
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corporate seal of sald Corporation this /A day of

CERTIFICATE OF APPROVAIL
OoF
BOISE CASCADE CORPORATION

, LW HARRIS, R, . ... ‘

I, -~ o ,» do hereby certify
that T am a duly elected and acting veminsdwewss Sccretary
of BOISE CASCADE CORPORATION, a Delaware corporation, and
that I make this Certificate for and on behalf of said
Corporation.

I furthér_certify that the Agreémént of Merger dated

A ke o,

s Qe s 1970, by and between said Corporation

and ORANGE COAST LUMBER COMPANY has been adopted by the

action of the Board of Directors of said Corporation with-

out any vote of its stockholders, in accordance with Section
251(f) of the General Corporation Law of the State of Delaware.
As of this date, the outstandlng shares of Bolse Cascade
Corporatlon were such as to render saild Section 251(f) ap-
plicable.

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

WY occacder s 1970.

o, JEﬁHﬁHﬂﬁé;Seoretan#’
'“\JmBOISE CASCADE CORPORATION

(Swmi>)

-

CORPORATH St

-t e -
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. . CERTIFICATE OF APPROVAL
S OF L
" ORANGE COAST LUMBER COMPANY

We, the und rsigned;'"KZLQfﬁfg;"/%“"/9%:4@@”%2 ' >
and hecrr Fanderbce & 0, do certify that we are and at all
times herein mentioncd nhave been, respectively, the President
and Secretary of ORANGE COAST LUMBER COMPANY, a California
corporatlion, and do further certify and state:

1. That at a meeting of the Board of Directors of ORANGE
COAST LUMBER COMPANY duly held on the ¢ /A day of rceurder,
19, at _ g7~ |, California, and at which a guorum
was present, the resolution attached at Schedule "I hereto was
unanimously adopted by the Board of Dircctors approving the
merger of ORANGE COAST LUMBER COMPANY with and into Boise
Cascade Corporation. '

2. That there is issued end outstanding _(@¢‘ shares
of ORANGE COAST LUMBER COMPANY, that William H. Hormuth,

oy b e

Leon Lauderbach and Merlyn B. Timmerman each own . .-

shares of such outstanding stock and that on the T /A day of

Ay ouk# , 1970, each shareholder filed wilth the Sec-
retary of ORANGE COAST LUMBER COMPANY, his wrltten consent
approving the Agreement of Merger between Boise Cascade Corpo-
ration.-and ORANGE COAST LUMBER COMPANY, dated thé‘ﬁ?{g day

of MR éhern _, 1970,

3. That the name of the sﬁrviving corporation 1is Boilse
Cascade Corporation.

4. That the Agreement of Merger between Boilse Cascade
Corporation and. ORANGE COAST LUMBER COMPANY, dated the 7 7%
day of"ngaﬁgdé::, 1970, filed concurrently with this certili-~
cate, pursuant to Section 4113 of the Callfornia Corporations
Code is the Agreement hereinabove referred to and sets forth
the terms and conditions approved by sald resolution of di-
rectors and written consent of shareholders,

ORANGE COAST LYMBER COMPAﬁ,

CORPORATE SEAX

TR T T T T e ot o e A T L AL R Ut ROl e I ki B AR




STATE OF CALIFORNIA )
ORANGE ) ss.
County of Rxmxikaxm D EEE

On ;;_;Dﬁgemhén;q' 1970 R pefore me, the under-

signed, a Notary Public in and for sald Coﬁnty and Staté,

personally appearéd‘ ' William H, Hormuth , __

and Leon Lauderbach -~ | and each, after belng duly sworn,

~stated to me that Lhe foregoing certificate was true of his

own knowledge.-

WITNESS my hand and official seal.

Notary Pub ic in and for said
County and)State

U R AT Rt AL AT A ALY

.i-r-..J)\ DFFICIAL SEAL
ST

d ,,[4'. 3

AL o

PATSY L. DAVIS

NOTARY PUBLIC — CALIFORNIA

fi PRINGIPAL OFFICE 1N :
s SR " ORANGE COUNTY K
£

M (}o"umss on Expires Auzust | 22 1973 g
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SCHEDULE “"I"

RESOLVED, that the proposed Agreement and Plan of Merger and
the Agreement of Merger (collectively, the "Merger Agreements")
between this Corporation and Boise Cascade Corporation (the
"Surviving Corporation"), as presented to this meeting and
ordered filed with the records of the Corporation, providing
for the merger of this Corporaticn into the Surviving Corpo-
ration pursuant to the applicable laws of the States of
Delaware and California, is hereby in all respects adopted

and approved, subject to such changes therein and additions
thereto, if any, as the officers of this Corporation herein-
after authorized to execute said Agreement may approve, such
approval to be conclusively evidenced by their execution there-
of; and further

RESOLVED, that the President of this Corporation be, and he
hereby is, authorized and directed to execute and deliver the
Merger Agreements under the corporate seal of this Corporation,
which the Secretary or any Assistant Secretary of this Corpo-
ration is hereby authorized and directed to affix and attest;
and further

RESOLVED, that the Merger Agreements, be submitted for the approval
of the Stockholders of this Corporation on or about the 9th
day of December , 1970; and further

RESOLVED, that subject to the requisite approval of the stock-
holders of this Corporation, the proper officers of this Corpo-
ration are hereby authorized, at such time or times as they
deem advisable, to take any and all action and to execute and
deliver any and all documents as they deem advisable, in order
to carry out and effectuate the Merger Agreements approved at
this meeting and the officers of this Corporation are hereby
authorized to take all such action and to execute, deliver and
file all such documents as they deem advisable, in order to
comply with the requirements with respect to such merger in
the States of Delaware and California and in any Jjurisdictioun
in which this Corporation or the Surviving Corporation trans-
acts business, or in which either of said Corporations owns

or holds any property and to take such other action as they
may deem advisable, in order to carry out the foregoing reso-
lutions and the transactions contemplated thereby.

Pt R 8



. IN wrﬁwnss WHEREOF , ORANGE COAST LUMBER COMPANY and

~ BOISE CA&CADE CORPORATION hdve cauoed this Agreenent to be
signed in their reapective names by their rcupective prcsim'
dents or Vjce Presldents, and the¢r Tﬁupective corporato

seals to be herewith afflxed and aotested by thblr respective

Sceretaries or Assistant Sécretaries on thiS'szjL_day of
l/'p()(f.q- ‘?«Z‘Cf‘ 3 192{{‘. -

-~ BOISE CASCADE CORPORATION

////./...52{/{(,,...

Vice President .

K
N ' e f;M[MAJ#J
rnawonedy Secretary

¢SFAD)

CORPORATE SRay
ATPEST: _
President .

Secretary

(8845)




S1ATE OF TDANHO

o
[92]

gtounty of Ada

On this ___day of December, in the year 1970,
before me, Nancy M. laddock, a Notary Public,
personally appeared W. M. Apec and 1. W. Harris, Jr.
known to me to be the viee president and secretary, respecl-
ively, of Boise Cascade Corporatlon that executed the above
instrument and aclknowledped Lo me that such corporstion
cxecuted Lhe same and that the Tacts stated therein are true.

IN WITNESS WHERIOR, I have hereunto sct my hand and
aff'ixed my official seal the day and year in this certifi-
cate first above written.

7 £

-, L TR T—",' ! _/"4“'.‘;5 /
AR R e // : C/'{.Z-’f‘- A
NQTARIAL SBAL : Notazry Public h

Residinpg at Boise, Idaho
My Commission expires: 8/11/72

STATE OF CALIFORNIA )
} S8,
County of , )
Cn this day of , in the year 1970,
before me, , a Notary Public of sald

State, duly commissioned and sworn, personally appearcd

>
and , knowm to me to be the persons
whose names arc subscribed to the within instrument, and
acknowledged that they executed the same and that the facts
stated therein are true.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this certifi-
cate first above written.

Notary Public in and for sald State




County oflﬁda  ;'j,)

personally appecared

SUATE OF IDANO g

855.-

N e

On this

before n2, : 3 , & Netary Public,

- o and
Jknown to me to be the
prosident and asslstant secretary, respectively, of Boilsc
Cascade Corporation that executed the above instrument
and acknowledged-to me that such corporation exccutcd the
same and that the facts stated therein are true.

5fda§-Off7?*33”iiv57;.in'the”$éar 1970,

IN WITHNESS WHEREOF, T have hereunto set my hand and
affixed my official seal the day and year in this certiii-
cate {irst above written. : - : : :

Reslding at

My Cormmission explres:

STATE OF CALIFORNIA ;g :
, : Ss.
County of  ORANGE ) .
on this - 9th day or -~ December . in the year 1970,
before me, ' Patsy L. Davis ~ , a Notary Public
of salid State, duly commissioned and sworn, personally
appeared -~ William H. Hormuth ~ - " T . and

Leon Lauderbach Known to me to be
The President and Secretary, respectively of Orange Coast
Lumber Company that executed the within instrument, and

acknowled%ed to me that such corporation executed the sane.

and that the facts stated therein are true.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this certifi-
cate f{irst above.

o D)

P . - ,{ 3
Notary PuBﬁic‘in’aﬁﬁ’fEf said Sta

e e ot A RGO

ﬂfﬂ;;.; N

_;:"q "N PATSY'L. DAVIS

pres ’L"; ROTARY FLALIC = CALIFORNIA |
SHRY i

PRINCIPAL OFFICE I

% ORANGE GOUNTY

i Ny Commiss'on Exnires Aupust 22, 1973
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