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Proposed
Maximum
Aggregate Maximum Proposed
Amount Offering Aggregate Amount of
Title of Securities Being Price Per Offering Registration
Being Registered Registered Share (1) Price (2) Fee
Shares of Common 100,000 9.76 976,000 $123.66

beneficial interest

(1)

PURSUANT TO SAID SECTION 8(A),

As calculated pursuant to Rule 457 (c)
as amended. Based on the average of the high and low sales

1933,

prices reported on the New York Stock Exchange on August 31,

under the Securities Act of

2004.

Estimated solely for the purpose of calculating the registration fee.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE
OR DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT
SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION
STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8 (A) OF
THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME
EFFECTIVE ON SUCH DATE AS THE SECURITIES AND EXCHANGE COMMISSION, ACTING

Notice to Canadian Residents:
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These Securities Have Not Been Approved or Disapproved by any Securities or

Regulatory Authority in Canada.
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PART C

Information required to be included in Part C is set forth under the
appropriate Item, so numbered, in Part C to this Registration Statement.

RIGHTS FOR SHARES

THE GABELLI
UTILITY TRUST
COMMON SHARES

The Gabelli Utility Trust (the "Fund") is issuing transferable rights
("Rights") to its common shareholders of common shares of beneficial interest,
par value $.001 per share (the "Common Shares"). These Rights will allow you to
subscribe for new Common Shares of the Fund. For every four Rights that you
receive, you may buy one new Common Share of the Fund plus, in certain
circumstances and only if you are a shareholder on the record date for the
rights offering, additional Common Shares pursuant to an over-subscription
privilege. You will receive one Right for each outstanding Common Share of the
Fund you own on October __, 2004 (the "Record Date") rounded up to the nearest
number of Rights evenly divisible by three. Fractional shares will not be
issued upon the exercise of the Rights. Accordingly, new Common Shares may be
purchased only pursuant to the exercise of Rights in integral multiples of
four.

The Rights are transferable and will be admitted for trading on the
New York Stock Exchange ("NYSE") under the symbol "GUT RT." The Common Shares
are presently listed on the NYSE under the symbol "GUT." The new Common Shares
issued in this Rights offering (the "Offer") will also be listed under the
symbol "GUT." On October __, 2004 (the last trading date prior to the Common
Shares trading ex-Rights), the last reported net asset value per share of the
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Common Shares was $ and the last reported sales price per Common Share on
the NYSE was $ . The purchase price per Common Share (the "Subscription
Price") will be $ . The offer will expire at 5:00 p.m., New York Time, on
November __, 2004, unless the Offer is extended as described in this Prospectus

(the "Expiration Date").

The Fund is a non-diversified, closed-end management investment
company registered under the Investment Company Act of 1940 (the "1940 Act").
The Fund's primary investment objective is long-term growth of capital and
income, which the Fund attempts to achieve by investing at least 80% of its
total assets in common stock and other debt or equity securities of foreign and
domestic companies involved to a substantial extent (e.g., at least 50% of the
assets, gross income or profits of such company is committed to or derived
from) in providing products, services or equipment for (i) the generation or
distribution of electricity, gas and water or (ii) telecommunications services
or infrastructure operations, such as airports, toll roads and municipal
services. Gabelli Funds, LLC (the "Investment Adviser") serves as investment
adviser to the Fund. An investment in the Fund is not appropriate for all
investors. We cannot assure you that the Fund's investment objective will be
achieved. FOR A DISCUSSION OF CERTAIN RISK FACTORS AND SPECIAL CONSIDERATIONS
WITH RESPECT TO OWNING COMMON SHARES OF THE FUND, SEE "RISK FACTORS AND SPECIAL
CONSIDERATIONS" ON PAGE __ OF THIS PROSPECTUS. The address of the Fund is One
Corporate Center, Rye, New York 10580-1422 and its telephone number is (914)
921-5070.

This Prospectus sets forth certain information about the Fund an
investor should know before investing. Accordingly, this Prospectus should be
retained for future reference.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED THESE SECURITIES OR DETERMINED IF THIS
PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A
CRIME.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY ANY SECURITIES
REGULATORY AUTHORITY IN CANADA. THIS OFFERING WILL NOT BE MADE IN ANY PROVINCE
OF CANADA WHERE IT IS NOT PERMITTED BY LAW.

SUBSCRIPTION PROCEEDS
PRICE SALES LOAD TO FUND (1)
Per Common Share......... $ None $
Total. e i it iiieennnn S None S (2)
(1) Before deduction of expenses incurred by the Fund, estimated at $
(2) shares representing $ of the proceeds can only be

issued if the Common Shares on the Expiration Date are trading at or
above their per share net asset value. In the event the Common Shares
on the Expiration Date are not trading at or above their per share net
asset value, then the maximum proceeds to the Fund will be $

SHAREHOLDERS WHO DO NOT EXERCISE THEIR RIGHTS MAY, AT THE COMPLETION
OF THE OFFER, OWN A SMALLER PROPORTIONAL INTEREST IN THE FUND THAN IF THEY
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EXERCISED THEIR RIGHTS. AS A RESULT OF THE OFFER YOU MAY EXPERIENCE DILUTION OR
ACCRETION OF THE AGGREGATE NET ASSET VALUE OF YOUR SHARES DEPENDING UPON
WHETHER THE FUND'S NET ASSET VALUE PER SHARE IS ABOVE OR BELOW THE SUBSCRIPTION
PRICE ON THE EXPIRATION DATE. The Fund cannot state precisely the extent of any
dilution or accretion at this time because the Fund does not know what the net
asset value per Common Share will be when the Offer expires or what proportion
of the Rights will be exercised. The Investment Adviser's parent company,
Gabelli Asset Management Inc. and its affiliates ("Affiliated Parties") may
purchase shares through the primary subscription and the over-subscription
privilege and Mr. Mario J. Gabelli, who may be deemed to control the Fund's
investment adviser, or his affiliated entities may also purchase additional
shares through the primary subscription and over-subscription privilege on the
same terms as other shareholders.

This Prospectus sets forth concisely certain information about the
Fund that a prospective investor should know before investing. Investors are
advised to read and retain it for future reference.

A Statement of Additional Information dated October _ , 2004 (the
"SAI") containing additional information about the Fund has been filed with the
SEC and is incorporated by reference in its entirety into this Prospectus. A
copy of the SAI, the table of contents of which appears on page __ of this
Prospectus, may be obtained without charge by contacting the Fund at (800)
GABELLI, (800) 422-3554 or (914) 921-5070. The SAI will be sent within two
Business Days (defined below) of receipt of a request. Investors may also
obtain the Statement of Additional Information, material incorporated by
reference, and other information about the Fund from the SEC's website
(http://www.sec.gov) . Shareholder inquiries should be directed to the
Subscription Agent, EquiServe, at (800) 336-6983 or (781) 575-2000.

October _ , 2004

NO DEALER, SALESPERSON OR OTHER PERSON HAS BEEN AUTHORIZED TO GIVE ANY
INFORMATION OR TO MAKE ANY REPRESENTATIONS NOT CONTAINED IN THIS PROSPECTUS. IF
GIVEN OR MADE, SUCH INFORMATION OR REPRESENTATION MUST NOT BE RELIED UPON AS
HAVING BEEN AUTHORIZED BY THE FUND OR THE FUND'S INVESTMENT ADVISER. THIS
PROSPECTUS DOES NOT CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF AN OFFER
TO BUY ANY SECURITY OTHER THAN THE COMMON SHARES OFFERED BY THIS PROSPECTUS,
NOR DOES IT CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF AN OFFER TO BUY
SHARES OF COMMON SHARES BY ANYONE IN ANY JURISDICTION WHICH SUCH OFFER OR
SOLICITATION WOULD BE UNLAWFUL.
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PROSPECTUS SUMMARY

This summary highlights some information that is described more fully
elsewhere in this Prospectus. It may not contain all of the information that is
important to you. To understand the Offer fully, you should read the entire
document carefully, including the risk factors which can be found on page __,
under the heading "Risk Factors and Special Considerations."

PURPOSE OF THE OFFER

The Board of Trustees of the Fund has determined that it would be in
the best interests of the Fund and its existing shareholders to increase the
assets of the Fund so that the Fund may be in a better position to take
advantage of investment opportunities that may arise. The Offer seeks to reward
existing shareholders by giving them the opportunity to purchase additional
shares at a price that may be below market and/or net asset value without
incurring any commission or charge. The distribution of the Rights, which
themselves may have intrinsic value, will also give non-participating
shareholders the potential of receiving a cash payment upon the sale of their
Rights, which may be viewed as partial compensation for the possible dilution
of their interests in the Fund as a result of the Offer.

The Board of Trustees believes that increasing the size of the Fund
may lower the Fund's expenses as a proportion of average net assets because the
Fund's fixed costs can be spread over a larger asset base. There can be no
assurance that by increasing the size of the Fund, the Fund's expense ratio
will be lowered. The Board of Trustees also believes that a larger number of
outstanding shares and a larger number of beneficial owners of shares could
increase the level of market interest in and visibility of the Fund and improve
the trading liquidity of the Fund's shares on the NYSE.

IMPORTANT TERMS OF THE OFFER

Total number of shares available for primary subscription.......... ... eennnnns
Number of Rights you will receive for each outstanding

share you own on the Record Date. ...ttt iiiiine et enneneennn One Right for every one share
Number of shares you may purchase with your Rights

at the Subscription Price per share......... ... One share for every four Right
SUD S CT AP d0N PraCe e v ittt et e ettt et et e e e e e e eeee et eeeeeeeeaeeeeeeeeeeeneeeeeeeeeenenneeeeenens S

* The number of Rights to be issued to a shareholder on the Record Date
will be rounded up to the nearest number of Rights evenly divisible by four.

** Holders of Rights on the Record Date will be able to acquire additional
Fund shares pursuant to an over-subscription privilege in certain
circumstances.

Shareholder inquiries should be directed to:
EquiServe
(800) 336-6983 or (781) 575-2000
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or Gabelli
(800) GABELLI (422-3554)

OVER-SUBSCRIPTION PRIVILEGE

Shareholders on the Record Date ("Record Date Shareholders") who fully
exercise all Rights initially issued to them are entitled to buy those Fund
shares, referred to as "primary over-subscription shares," that were not
purchased by other Rights holders. If enough primary over-subscription shares
are available, all such requests will be honored in full. If the requests for
primary over-subscription shares exceed the primary over-subscription shares
available, the available primary over-subscription shares will be allocated pro
rata among those fully exercising Record Date Shareholders who over-subscribe
based on the number of Rights originally issued to them by the Fund. Shares
acquired pursuant to the over- subscription privilege are subject to allotment,
which is more fully discussed under "The Offer —-- Over- Subscription
Privilege." Rights acquired in the secondary market may not participate in the
oversubscription privilege.

In addition, in the event that the Fund's per share net asset value on
the Expiration Date is equal to or less than the Subscription Price, the Fund,
in its sole discretion, may determine to issue up to additional Common
Shares, referred to as "secondary over-subscription shares," to satisfy
over—-subscription requests in excess of the new Fund shares available for
primary subscription. The Fund, in its sole discretion, would also be able to
issue additional Common Shares in an amount of up to 20% of the sum of shares
issued pursuant to the primary subscription and secondary over-subscription.
Any such new Common Shares will be allocated and issued in conjunction with the
secondary over- subscription shares to Record Date Shareholders who are
eligible to receive secondary over-subscription shares. Should the Fund
determine to issue some or all of the secondary over-subscription shares, they
will be allocated only among Record Date Shareholders who submitted
over-subscription requests. Secondary over-subscription shares will be
allocated pro rata among those fully exercising Record Date Shareholders who
over-subscribe based on the number of Rights originally issued to them by the
Fund. Rights acquired in the secondary market may not participate in the
oversubscription privilege.

Fund shares acquired pursuant to the over-subscription privilege are
subject to allotment, which is more fully discussed under "The Offer —--
Over-Subscription Privilege."

METHOD FOR EXERCISING RIGHTS

Except as described below, subscription certificates evidencing the
Rights ("Subscription Certificates") will be sent to Record Date Shareholders
or their nominees. If you wish to exercise your Rights, you may do so in the
following ways:

(1) Complete and sign the Subscription Certificate. Mail it in
the envelope provided or deliver it, together with payment in
full to EquiServe (the "Subscription Agent") at the address
indicated on the Subscription Certificate. Your completed and
signed Subscription Certificate and payment must be received
by the Expiration Date.

(2) Contact your broker, banker or trust company, which can
arrange, on your behalf, to guarantee delivery of payment and
delivery of a properly completed and executed Subscription
Certificate by the close of business on the third Business
Day after the Expiration Date pursuant to a notice of
guaranteed delivery. A fee may be charged for this service.
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The notice of guaranteed delivery must be received by the
Expiration Date.

Rights holders will have no right to rescind a purchase after the
Subscription Agent has received payment. See "The Offer —-- Method of Exercise
of Rights" and "The Offer -- Payment for Shares."

SALE OF RIGHTS

The Rights are transferable until the Expiration Date and have been
admitted for trading on the NYSE. Although no assurance can be given that a
market for the Rights will develop, trading in the Rights on the NYSE will
begin three Business Days prior to the Record Date and may be conducted until
the close of trading on the last NYSE trading day prior to the Expiration Date.
The value of the Rights, if any, will be reflected by the market price. Rights
may be sold by individual holders or may be submitted to the Subscription Agent
for sale. Any Rights submitted to the Subscription Agent for sale must be
received by the Subscription Agent on or before November _ , 2004, one Business
Day prior to the Expiration Date, due to normal settlement procedures. Rights
that are sold will not confer any right to acquire any Common Shares in the
primary or secondary oversubscription, and any Record Date shareholder who
sells any Rights will not be eligible to participate in the primary or
secondary oversubscription with respect to such Rights. Trading of the Rights
on the NYSE will be conducted on a when-issued basis until and including the
date on which the Subscription Certificates are mailed to Record Date
shareholders and thereafter will be conducted on a regular-way basis until and
including the last NYSE trading day prior to the Expiration Date. The shares
will begin trading ex—- Rights two Business Days prior to the Record Date. If
the Subscription Agent receives Rights for sale in a timely manner, it will use
its best efforts to sell the Rights on the NYSE. The Subscription Agent will
also attempt to sell any Rights (i) a Rights holder is unable to exercise
because the Rights represent the right to subscribe for less than one new Share
(defined herein) or (ii) attributable to shareholders whose record addresses
are outside the United States and Canada or who have an AFO or FPO address as
described below under "Restrictions on Foreign Shareholders." Any commissions
will be paid by the selling Rights holders. Neither the Fund nor the
Subscription Agent will be responsible if Rights cannot be sold and neither has
guaranteed any minimum sales price for the Rights. If the Rights can be sold,
sales of these Rights will be deemed to have been effected at the weighted
average price received by the Subscription Agent on the day such Rights are
sold, less any applicable brokerage commissions, taxes and other expenses. For
purposes of this Prospectus, a "Business Day" shall mean any day on which
trading is conducted on the NYSE.

Shareholders are urged to obtain a recent trading price for
the Rights on the New York Stock Exchange from their
broker, bank, financial advisor
or the financial press.

OFFERING FEES AND EXPENSES
Offering expenses incurred by the Fund are estimated to be $
RESTRICTIONS ON FOREIGN SHAREHOLDERS

The Fund will not mail Subscription Certificates to shareholders whose
record addresses are outside the United States and Canada or who have an APO or
FPO address. Shareholders whose addresses are outside the United States and
Canada or who have an APO or FPO address and who wish to subscribe to the Offer
either in part or in full should contact the Subscription Agent, EquiServe, by
written instruction or recorded telephone conversation no later than three
Business Days prior to the Expiration Date. The Fund will determine whether the
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offering may be made to any such shareholder. This offering will not be made in
any jurisdiction where it would be unlawful to do so. If the Subscription Agent
has received no instruction by the third Business Day prior to the Expiration
Date or the Fund has determined that the offering may not be made to a
particular shareholder, the Subscription Agent will attempt to sell all of such
shareholder's Rights and remit the net proceeds, if any, to such shareholder.
If the Rights can be sold, sales of these Rights will be deemed to have been
effected at the weighted average price received by the Subscription Agent on
the day the Rights are sold, less any applicable brokerage commissions, taxes
and other expenses.

USE OF PROCEEDS

We estimate the net proceeds of the Offer to be approximately

$ . This figure is based on the Subscription Price per share of $
and assumes all new Common Shares offered are sold and that the expenses
related to the Offer estimated at approximately $ are paid.

The Investment Adviser expects to invest such proceeds in accordance
with the Fund's investment objectives and policies within six months after
receipt of such proceeds, depending on market conditions for the types of
securities in which the Fund principally invests. Pending such investment, the
proceeds will be held in high quality short-term debt securities and
instruments.

IMPORTANT DATES TO REMEMBER

Please note that the dates in the table below may change if the Offer
is extended.

EVENT DATE
LYl NN D i October __, 2004
Subscription Period. .. ...ttt ittt eennneeennn October.__,.2004.through.November __, 2004*
Expiration of the Offer™ . ...ttt ittt et ettt ettt eaeeeaaenn November __ , 2004*
Payment for Guarantees Of Delivery DU . ... ..ttt ii it ettt eeeeeeeoneeeeenns November _ , 2004*
Confirmation to ParticCipants. ... i ittt ittt et ettt e eeeeeeeeeaeeeaeenen December _ , 2004*
* A shareholder exercising Rights must deliver by 5:00 New York time on

November __, 2004 either (a) a Subscription Certificate and payment

for shares or (b) a notice of guaranteed delivery.
*x Unless the offer is extended to a date no later than November _ , 2004.
INFORMATION REGARDING THE FUND

The Fund is a closed-end non-diversified management investment company
organized under the laws of the State of Delaware on February 25, 1999. The
Fund's primary investment objective is long- term growth of capital and income,
which the Fund attempts to achieve by investing at least 80% of its total
assets in common stock and other securities of foreign and domestic companies
involved to a substantial extent in providing (i) products, services or
equipment for the generation or distribution of electricity, gas and water or
(ii) telecommunications services or infrastructure operations, such as
airports, toll roads and municipal services (collectively, the "Utility
Industry"). No assurance can be given that the Fund's investment objectives
will be achieved. See "Investment Objectives and Policies." The Fund's
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outstanding Common Shares are listed and traded on the New York Stock Exchange
(the "NYSE"). The average weekly trading volume of the Fund's Common Shares on
the NYSE during the period from January 1, 2003 through December 31, 2003 was
shares. The Fund has outstanding 1,184,700 shares of 5.625% Series A
Cumulative Preferred Shares, liquidation preference $25 per share (the "Series

A Preferred Shares") and 1,000 shares of Series B Auction Market Preferred
Shares, liquidation preference $25,000 per share (the "Series B Preferred
Shares"). As of September __, 2004, the net assets of the Fund were

approximately $
INFORMATION REGARDING THE INVESTMENT ADVISER

The Investment Adviser has served as the investment adviser to the
Fund since its inception. The Investment Adviser also provides certain
administrative services to the Fund. The Investment Adviser and its affiliates
have been engaged in the business of providing investment advisory and
portfolio management services for over 25 years and as of September 30, 2004,
managed total assets of approximately $ billion. The Fund pays the
Investment Adviser a monthly fee at the annual rate of 1.00% of the Fund's
average weekly net assets. The Investment Adviser's fee is subject to a
voluntary fee waiver under certain circumstances. See "Management of the Fund
—— Investment Adviser." Since the Investment Adviser's fees are based on the
net assets of the Fund, the Investment Adviser will benefit from the Offer. In
addition, three Trustees who are "interested persons" of the Fund could benefit
indirectly from the Offer because of their interests in the Investment Adviser.
See "The Offer -- Purpose of the Offer."

RISK FACTORS AND SPECIAL CONSIDERATIONS

The following summarizes some of the matters that you should consider
before investing in the Fund through the Offer.

Dilution..

Leveraging

Shareholders who do not exercise their Rights may, at

the Offer, own a smaller proportional interest in the

exercise their Rights. As a result of the Offer you m
dilution in net asset value per share if the subscript
the net asset value per share on the Expiration Date.

Subscription Price per share is below the Fund's net a
share of the Fund's shares on the Expiration Date, you
immediate dilution of the aggregate net asset value of
do not participate in the Offer and you will experienc
the net asset value per share of your shares whether o
participate in the Offer. The Fund cannot state preci
this dilution (if any) if you do not exercise your Rig
Fund does not know what the net asset value per share

Offer expires or what proportion of the Rights will be
Assuming, for example that all Rights are exercised, t
Price is $ and the Fund's net asset value per sh
expiration of the Offer increases to $ , the Fund'
per share (after payment of estimated offering expense
by approximately $ ( %) per share. See "Risk
Special Considerations —-- Dilution." If you do not wis
Rights, you should consider selling them as set forth

Prospectus. The Fund cannot give any assurance, howev
for the Rights will develop or that the Rights will ha
value.

As provided in the 1940 Act and subject to certain exc

10



Edgar Filing: GABELLI UTILITY TRUST - Form N-2

Market LOSS...ceuveeene...

Trading Premium.........

Share Repurchases.......

Anti-takeover Provisions

may issue debt or preferred shares (such as the outsta
Series B Preferred Shares) so long as the Fund's total
after such issuance, less certain ordinary course liab
300% of the amount of the debt outstanding and exceed
the amount of preferred shares and debt outstanding.
preferred shares may be convertible in accordance with
guidelines which may permit the Fund to obtain leverag
attractive rates. Use of leverage may magnify the imp
of Common Shares of changes in net asset value and the
may exceed the return on the securities acquired with
leverage, thereby diminishing rather than enhancing th
shareholders and generally making the Fund's total ret
shareholders more volatile. In addition, the Fund may
sell investments in order to meet dividend or interest
debt or preferred shares when it may be disadvantageou
Leveraging through the issuance of preferred shares re
holders of the preferred shares have class voting righ
matters that could make it more difficult for the hold
Shares to change the investment objectives or fundamen
fund, to convert it to an open-end fund or make certai
See "Risk Factors and Special Considerations" and "Spe
Methods."

Shares of closed-end funds frequently trade at a marke
less than the value of the net assets attributable to
although for most of the Fund's life its shares have t
over net asset value per share. The possibility that
will trade at a discount from net asset value or at pr
unsustainable over the long term are risks separate an
risk that the Fund's net asset value will decrease. T
purchasing shares of a closed-end fund that might trad
unsustainable premium is more pronounced for investors
their shares in a relatively short period of time beca
investors, realization of a gain or loss on their inve
to be more dependent upon the existence of a premium o©
upon portfolio performance. See "Risk Factors and Spe
Considerations——- Market Value and Net Asset Value.

Historically, the Fund's Common Shares have traded at

net asset value per share. As of October ___, 2004, t
___%. There is no guarantee that this premium is sust
during the term of the Offer or over the long term. T
additional Common Shares pursuant to the Offer and the
over-subscription and secondary over- subscription pri
or eliminate any premium that common shareholders may

received for their Common Shares.

You will be free to sell your shares on the NYSE or ot
which the shares may trade, but, because the Fund is a
you do not have the right to redeem your Common Shares
authorized to repurchase its shares on the open market
are trading at a discount of 10% or more from net asse
repurchases are subject to the Fund maintaining asset
preferred shares and to certain notice and other requi
no assurance that any action undertaken to repurchase
in the shares trading at a price which approximates th
value. Share repurchases by the Fund would decrease t
Fund and could have the effect of increasing the Fund'

Certain provisions of the Fund's Declaration of Trust

"anti-takeover" provisions. Pursuant to these provisi
three classes of trustees is elected each year, and th

11
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Non-Diversified Status..

Foreign Securities......

Industry Risks..........

Key Personnel Dependence

of the holders of 75% of the outstanding voting shares
(together with a separate class vote by the holders of
shares outstanding) is necessary to authorize amendmen
Declaration of Trust that would be necessary to conver
closed-end to an open-end investment company. In addi
affirmative vote of the holders of 80% of the outstand
of each class of the Fund, voting as a class, 1s gener
authorize certain business transactions with the benef
than 5% of the outstanding shares of the Fund. In add
of the preferred shares have the authority to elect tw
times and would have separate class voting rights on s
including conversion of the Fund to open-end status an
reorganizations of the Fund. The overall effect of th
to render more difficult the accomplishment of a merge
assumption of control by, a principal shareholder, or

the Fund to open-end status. These provisions may hav
depriving Fund shareholders of an opportunity to sell
premium above the prevailing market price. See "Certa

the Declaration of Trust and By-laws."

As a non-diversified investment company under the 1940
not limited in the proportion of its assets that may b
securities of a single issuer. As a result of investi
portion of its assets in the securities of a smaller n
the Fund may be more vulnerable to events affecting a
therefore subject to greater volatility than a fund th
diversified. Accordingly, an investment in the Fund m
circumstances, present greater risk to an investor tha
a diversified company. See "Risk Factors and Special
Non-Diversified Status."

There is no limitation on the amount of foreign securi
Fund may invest. Investing in securities of foreign c
foreign governments, which generally are denominated i
currencies, may involve certain risk and opportunity c
typically associated with investing in domestic compan
the Fund to be affected favorably or unfavorably by ch
exchange rates and revaluations of currencies. See "I
Objectives and Policies" and "Risk Factors and Special

Under normal market conditions, the Fund will invest 8
total assets in companies in the Utility Industry and,
value of the Fund's shares will be more susceptible to
those particular types of companies, including governn
deregulation, inflationary and other cost increases in
operating expenses, technological innovations that may
products and equipment obsolete and increases in inter
in higher interest costs on borrowings needed for capi
programs, including costs associated with compliance w
and other regulations. As a consequence of its concen
Fund's investments may be subject to greater risk and
than a fund that has securities representing a broader
alternatives. See "Investment Objectives and Policies
and Special Considerations."

The Investment Adviser is dependent upon the expertise
Gabelli in providing advisory services with respect to
investments. If the Investment Adviser were to lose t
Gabelli, its ability to service the Fund could be adve
There can be no assurance that a suitable replacement

Mr. Gabelli in the event of his death, resignation, re
inability to act on behalf of the Investment Adviser.

12
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................... The Fund intends to continue to be treated and qualify

investment company, for U.S. federal income tax purpos
qualification requires, among other things, compliance
certain distribution requirements. The Fund is also,
certain statutory limitations on distributions on its
the Fund fails to satisfy the 1940 Act's asset coverag
which could jeopardize the Fund's ability to meet the
investment company distribution requirements. See "Ta

complete discussion.

TABLE OF FEES AND EXPENSES

SHAREHOLDER TRANSACTION EXPENSES

Voluntary Cash Purchase Plan Purchase Fees......iii it nnn. $0.75(1)
Automatic Dividend Reinvestment and Voluntary Cash Purchase
Plan SAlES F OO S it ittt ittt ettt et ettt ettt ettt e e e $2.50(1)
ANNUAL OPERATING EXPENSES (as a percentage of net assets

attributable to Common Shares)

Management F e S . i v ittt ittt ittt ettt e ettt e e e 1.2
(O ol o Xl 154 o1 o F= = 0.8
Total Annual Operating EXPeNSES . . v i ettt eeeeeeenneeeeeeens 2.0

(1)

EXAMPLE

Shareholders participating in the Fund's Automatic Dividend
Reinvestment and Voluntary Cash Purchase Plan would pay $0.75 per
transaction to purchase shares and $2.50 per transaction to sell
shares. See "Automatic Dividend Reinvestment and Voluntary Cash
Purchase Plan" in the SAT.

The Investment Adviser has voluntarily agreed to waive the portion of
its investment advisory fee attributable to an amount of assets of the
Fund equal to the aggregate stated value of its outstanding Series A
Preferred Shares and/or Series B Preferred Shares for any calendar
year in which the net asset value total return of the Fund allocable
to the common shares, including distributions and the advisory fee
subject to potential waiver, is less than (i) in the case of the
Series A Preferred Shares, the stated annual dividend rate of such
series and (ii) in the case of the Series B Preferred Shares, the net
cost of capital to the Fund with respect to the Series B Preferred
Shares for such year expressed as a percentage (including, without
duplication, dividends paid by the Fund on the Series B Preferred
Shares and the net cost to the Fund of any associated swap or cap
transaction if the Fund hedges its Series B Preferred Shares dividend
obligations). This waiver will apply separately to the portion of the
Fund's assets attributable to the Series A Preferred Shares and Series
B Preferred Shares for so long as any shares of such series remain
outstanding.

The following examples illustrate the projected dollar amount of

cumulative expenses that would be incurred over various periods with respect to
a hypothetical investment in the Fund. These amounts are based upon payment by
the Fund of expenses at levels set forth in the above table.

You would pay the following expenses on a $1,000 investment, assuming

a 5% annual return (3):

1

YEAR 3 YEARS 5 YEARS 10 YEARS

13
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The foregoing example is to assist you in understanding the wvarious
costs and expenses that an investor in the Fund will bear directly or
indirectly. The assumed 5% annual return is not a prediction of, and does not
represent, the projected or actual performance of the Fund's Common Shares.
ACTUAL EXPENSES AND ANNUAL RATES OF RETURN MAY BE MORE OR LESS THAN THOSE
ASSUMED FOR PURPOSES OF THE EXAMPLE.

(3) Amounts are exclusive of fees discussed in Note (1) above.

FINANCIAL HIGHLIGHTS

The table below sets forth selected financial data for a Common Share
outstanding throughout the periods presented. The per share operating
performance and ratios for the fiscal years ended December 31, 2003, December
31, 2002, December 31, 2001, December 31, 2000 and the period ended December
31, 1999 have been audited by PricewaterhouseCoopers LLP, the Fund's
independent registered public accounting firm, as stated in their report which
is incorporated by reference into the SAI. The following information should be
read in conjunction with the Financial Statements and Notes thereto, which are
incorporated by reference into the SAI.

SELECTED DATA FOR A UTILITY TRUST SHARE OF BENEFICIAL INTEREST
OUTSTANDING THROUGHOUT EACH PERIOD

Year Ended Year Ended Year Ended
December 31 December 31, December 31,
2003 2002 2001
OPERATING PERFORMANCE :
Net asset value, beginning of
Period. ittt et e e e e S 6.27 $ 7.32 S 8.21
Net investment income................. 0.10 0.11 0.12
Net realized and unrealized
gain(loss) on investments........... 1.17 (0.62) (0.32)
Total from investment operations 1.27 (0.51) (0.20)
DISTRIBUTIONS TO PREFERRED
SHAREHOLDERS: :
Net investment income................. (0.01) —= —=
Net realized gain on investment....... (0.04) —— ——
Total distributions to preferred
shareholdersS. ...ttt ittt i e e (0.05) —= —=
NET INCREASE (DECREASE) IN NET ASSETS
ATTRIBUTABLE TO COMMON STOCK
SHAREHOLDERS RESULTING FROM OPERATIONS: 1.22 (0.51) (0.20)

DISTRIBUTIONS TO COMMON STOCK

Year En
December
2000

14
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SHAREHOLDERS :
Net investment income.................
Net realized gain on investments......

Return of capital....... ...

Total distributions...................

CAPITAL SHARE TRANSACTIONS:

Increase in net asset value from
common stock share transactions.....

Increase in net asset value from
shares issued in rights offering....

Offering costs for preferred shares
charged to paid-in capital.........

TOTAL CAPITAL SHARE TRANSACTIONS

NET ASSET VALUE ATTRIBUTABLE TO COMMON
STOCK SHAREHOLDERS, END OF PERIOD:

Market wvalue, end of period...........
Net asset value total return +

Total Investment Return ++

RATIOS TO AVERAGE NET
ASSETS AND SUPPLEMENTAL DATA:

Net assets including liquidation

value of preferred shares, end

of period (in 000"'s) ...
Net assets attributable to common

shares, end of period (in thousands).
Ratio of net investment income

to average net assets attributable

to common Shares (C) «v v eeeenenennn
Ratio of operating expenses to

average net assets attributable to

common shares (c) (d) « v
Ratio of operating expenses to

average total net assets including

liquidation value of preferred

shares (d) vt ittt e e e e eieeenn
Portfolio turnover rate ...............

PREFERRED STOCK:

5.625% CUMULATIVE PREFERRED STOCK

Liquidation value, end of period (in
000" S) v vttt ettt e i i i e e e e

Total shares outstanding (in 000's)....

Liquidation preference per share.......

Average market value (€) ... eennn.

Asset coverage per share...............

AUCTION RATE CUMULATIVE

PREFERRED STOCK

Liquidation value, end of period (in

$

211,507

156,507

30,000
1,200
25.00
25.12
96.14

$ 95,111

$ 95,111

$

$

82,197

82,197
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000" S) v ettt e e e e e e e e e S 25,000 -—
Total shares outstanding (in 000's).... 1 —=
Liquidation preference per share....... S 25,000 -
Average market value (€) ... eennn. S 25,000 —=
Asset coverage per share............... S 96,140 -
ASSET COVERAGE (f) . vivi i 385% -

+ Based on net asset value per share, adjusted for reinvestment of

distribution, including the effect of shares issued pursuant to the
rights offering assuming full subscription by shareholder.

++ Based on market value per share, adjusted for reinvestment of
distributions including the effects of shares issued pursuant to
rights offering, assuming full subscription by shareholders.

(a) The Gabelli Utility Trust commenced investment operations on July 9,
1999.

(b) Annualized.

(c) During the period ended December 31, 1999, the Utility Trust's

administrator voluntarily reimbursed certain expenses. If such
reimbursement had not occurred, the annualized ratios of net
investment income and operating expenses to average net assets would
have been 1.85% and 2.17%, respectively.

(d) The ratios do not include a reduction of expenses for custodian fee
credits on cash balances maintained with the custodian. Including such
custodian fee credits for the year ended December 31, 2003, 2002, 2001
and 2000, the ratio of operating expenses to average net assets
attributable to common stock would be 2.04%, 1.93%, 2.00% and 1.93%,
respectively, and the ratios of operating expenses to average total
net assets including liquidation value of preferred shares would be

1.68%.
(e) Based on weekly prices.
(f) Asset coverage calculated by combining all series of preferred stock.

THE OFFER
TERMS OF THE OFFER

The Fund is issuing to Record Date Shareholders Rights to subscribe
for additional Common Shares. Each Record Date Shareholder is being issued one
transferable Right for each Common Share owned on the Record Date. The Right
entitles the holder to acquire at the Subscription Price one Share for each
four Rights held rounded up to the nearest number of Rights evenly divisible by
four. Fractional shares will not be issued upon the exercise of the Rights.
Accordingly, Shares may be purchased only pursuant to the exercise of Rights in
integral multiples of three. In the case of Common Shares held of record by
Cede & Co. ("Cede"), as nominee for the Depository Trust Company ("DTC"), or
any other depository or nominee, the number of Rights issued to Cede or such
other depository or nominee will be adjusted to permit rounding up (to the
nearest number of Rights evenly divisible by three) of the Rights to be
received by beneficial owners for whom it is the holder of record only if Cede
or such other depository or nominee provides to the Fund on or before the close
of business on October __, 2004 written representation of the number of Rights
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required for such rounding. Rights may be exercised at any time during the

period (the "Subscription Period"), which commences on October __, 2004, and
ends at 5:00 p.m., New York time, on November __, 2004 (the "Subscription
Period"), unless extended by the Fund to a date not later than November __,

2004, 5:00 p.m., New York time. See "Expiration of the Offer." The Right to
acquire one additional Share for each Right held during the Subscription Period
at the Subscription Price will be referred to in the remainder of this
Prospectus as the "Primary Subscription."

In addition, any Record Date Shareholder who fully exercises all
Rights initially issued to him is entitled to subscribe for Common Shares
available for Primary Subscription (the "Primary Subscription Shares") that
were not subscribed for by other Rights holders on Primary Subscription. In
addition, in the event that the Common Shares on the Expiration Date are
trading at or above its per share net asset value, the Fund may, in its sole
discretion, issue up to an additional shares (the "Secondary
Over-Subscription Shares") to satisfy over-subscription requests in excess of
the available Primary Subscription Shares. The Fund, in its sole discretion,
would also be able to issue additional Common Shares in an amount of up to 20%
of the sum of the Primary Subscription Shares and Secondary Over- Subscription
Shares. The entitlement to subscribe for un-subscribed Primary Subscription
Shares, any Secondary Over-Subscription Shares and any additional Common Shares
is available only to those Record Date shareholders who fully exercise all
Rights initially issued to them and only on the basis of their Record Date
holdings and will be referred to in the remainder of this Prospectus as the
"Over—-Subscription Privilege"). For purposes of determining the maximum number
of Common Shares a Record Date Shareholder may acquire pursuant to the Offer,
broker-dealers whose Common Shares are held of record by Cede, nominee for DTC,
or by any other depository or nominee, will be deemed to be the holders of the
Rights that are issued to Cede or such other depository or nominee on their
behalf. Common Shares acquired pursuant to the Over-Subscription Privilege are
subject to allotment, which is more fully discussed below under
"Over-Subscription Privilege."

Officers of the Investment Adviser have advised the Fund that the
Affiliated Parties, as Record Date Shareholders, have been authorized to
purchase Common Shares through the Primary Subscription and the
Over-Subscription Privilege to the extent Common Shares become available to it
in accordance with the Primary Subscription and the allotment provisions of the
Over-Subscription Privilege. In addition, Mario J. Gabelli individually or his
affiliated entities, as a Record Date Shareholder, may also purchase Common
Shares through the Primary Subscription and the Over-Subscription Privilege.
Such over-subscriptions by the Affiliated Parties and Mr. Gabelli may
disproportionately increase their already existing ownership resulting in a
higher percentage ownership of outstanding Common Shares if any Record Date
Shareholder fails to fully exercise its Rights. Any Common Shares acquired
whether by Primary Subscription or the Over-Subscription Privilege by the
Affiliated Parties or Mr. Gabelli, as "affiliates" of the Fund as that term is
defined under the Securities Act of 1933 (the "Securities Act"), may only be
sold in accordance with Rule 144 under the Securities Act or another applicable
exemption or pursuant to an effective registration statement under the
Securities Act. In general, under Rule 144, as currently in effect, an
"affiliate" of the Fund is entitled to sell, within any three-month period, a
number of Common Shares that does not exceed the greater of 1% of the then
outstanding Common Shares or the average weekly reported trading volume of the
Common Shares during the four calendar weeks preceding such sale. Sales under
Rule 144 are also subject to certain restrictions on the manner of sale, to
notice requirements and to the availability of current public information about
the Fund.

Rights will be evidenced by Subscription Certificates. The number of
Rights issued to each holder will be stated on the Subscription Certificate
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delivered to the holder. The method by which Rights may be exercised and shares
paid for is set forth below in "Method of Exercise of Rights" and "Payment for
Shares." A Rights holder will have no right to rescind a purchase after the
Subscription Agent has received payment. See "Payment for Shares" below. Common
Shares issued pursuant to an exercise of Rights will be listed on the NYSE.

The Rights are transferable until the Expiration Date and will be
admitted for trading on the NYSE. Assuming a market exists for the Rights, the
Rights may be purchased and sold through usual brokerage channels and sold
through the Subscription Agent. Although no assurance can be given that a
market for the Rights will develop, trading in the Rights on the NYSE will
begin three Business Days before the Record Date and may be conducted until the
close of trading on the last NYSE trading day prior to the Expiration Date due
to normal settlement procedures. Rights that are sold will not confer any right
to acquire any Common Shares in the primary or secondary oversubscription, and
any Record Date shareholder who sells any Rights will not be eligible to
participate in the primary or secondary oversubscription. Trading of the Rights
on the NYSE will be conducted on a when-issued basis until and including the
date on which the Subscription Certificates are mailed to Record Date
Shareholders and thereafter will be conducted on a regular way basis until and
including the last NYSE trading day prior to the Expiration Date. The method by
which Rights may be transferred is set forth below under "Method of
Transferring Rights." The Common Shares will begin trading ex-Rights two
Business Days prior to the Record Date.

Nominees who hold the Fund's Common Shares for the account of others,
such as banks, brokers, trustees or depositories for securities, should notify
the respective beneficial owners of such shares as soon as possible to
ascertain such beneficial owners' intentions and to obtain instructions with
respect to the Rights. Nominees should also notify holders purchasing Rights in
the secondary market that such Rights may not participate in the
oversubscription privilege. If the beneficial owner so instructs, the nominee
will complete the Subscription Certificate and submit it to the Subscription
Agent with proper payment. In addition, beneficial owners of the Common Shares
or Rights held through such a nominee should contact the nominee and request
the nominee to effect transactions in accordance with such beneficial owner's
instructions.

PURPOSE OF THE OFFER

The Board of Trustees of the Fund has determined that it would be in
the best interests of the Fund and the shareholders to increase the assets of
the Fund available for investment thereby permitting the Fund to be in a better
position to more fully take advantage of investment opportunities that may
arise. The Offer seeks to reward existing shareholders by giving them the right
to purchase Shares at a price that may be below market and/or net asset value
without incurring any commission charge. The distribution to shareholders of
transferable Rights, which themselves may have intrinsic value, will also
afford non-subscribing shareholders the potential of receiving a cash payment
upon sale of such Rights, receipt of which may be viewed as partial
compensation for the possible dilution of their interests in the Fund.

The Fund's Investment Adviser will benefit from the Offer because the
Investment Adviser's fee is based on the average net assets of the Fund. See
"Management of the Fund." It is not possible to state precisely the amount of
additional compensation the Investment Adviser will receive as a result of the
Offer because the proceeds of the Offer will be invested in additional
portfolio securities which will fluctuate in value. However, assuming all
Rights are exercised and that the Fund receives the maximum proceeds of the
Offer, the annual compensation to be received by the Investment Adviser would
be increased by approximately $ net of offering expenses. Three of the
Fund's Trustees, including Mario J. Gabelli, who voted to authorize the Offer
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are "interested persons" of the Investment Adviser within the meaning of the
1940 Act and may benefit indirectly from the Offer because of their interest in
the Investment Adviser. See "Management of the Fund" in the SAI. In determining
that the Offer was in the best interest of shareholders, the Fund's Board of
Trustees was cognizant of this benefit as well as the possible participation of
the Affiliated Parties and Mr. Gabelli in the Offer as shareholders on the same
basis as other shareholders.

The Fund may, in the future and at its discretion, choose to make
additional rights offerings from time to time for a number of shares and on
terms which may or may not be similar to the Offer. Any such future rights
offering will be made in accordance with the 1940 Act. Under the laws of
Delaware, the state in which the Fund is organized, and the Trust's Declaration
of Trust, the Board of Trustees is authorized to make rights offerings without
obtaining shareholder approval. The staff of the Securities and Exchange
Commission ("SEC") has interpreted the 1940 Act as not requiring shareholder
approval of a rights offering at a price below the then current net asset value
so long as certain conditions are met, including a good faith determination by
the Fund's Board of Trustee's that such offering would result in a net benefit
to existing shareholders.

OVER-SUBSCRIPTION PRIVILEGE

If all of the Rights initially issued are not exercised, any Primary
Subscription Shares for which subscriptions have not been received will be
offered, by means of the Over-Subscription Privilege, to Record Date
Shareholders who have exercised all the Rights initially issued to them and who
wish to acquire additional Common Shares. Record Date Shareholders who exercise
all the Rights initially issued to them will have the opportunity to indicate
on the Subscription Certificate how many Shares they are willing to acquire
pursuant to the Over-Subscription Privilege. If sufficient Primary Subscription
Shares remain after the Primary Subscriptions have been exercised, all
over—-subscription requests will be honored in full. If sufficient Primary
Subscription Shares are not available to honor all subscription requests, the
available Common Shares will be allocated among those Record Date Shareholders
who over-subscribe based on the number of Rights originally issued to them by
the Fund. Rights acquired in the secondary market may not participate in the
oversubscription privilege.

In addition, the Board of Trustees of the Fund has established a
Pricing Committee which is authorized, in the event that the Fund's per share
net asset value on the Expiration Date is at or below the Subscription Price,
to direct the Fund to issue Secondary Over-Subscription Shares to satisfy over-—
subscription requests in excess of the available Primary Subscription Shares.
The Fund would also be able to issue additional Common Shares in an amount of
up to 20% of the sum of the Primary Subscription Shares and Secondary
Over-Subscription Shares to satisfy over-subscription requests in these
circumstances. Should the Pricing Committee determine to issue some or all of
these Secondary Over-Subscription Shares and any additional Common Shares, they
will be allocated only among Record Date Shareholders that submitted
over-subscription requests. Secondary Over-Subscription Shares and any
additional Common Shares will be allocated pro rata among those fully
exercising Record Date Shareholders who over-subscribe based on the number of
Rights originally issued to them by the Fund. Any Secondary Over-Subscription
Shares issued by the Fund, collectively with any Primary Subscription Shares
not subscribed for through the Primary Subscription, and any additional Common
Shares, will be referred to in this Prospectus as the "Excess Shares." Rights
acquired in the secondary market may not participate in the oversubscription
privilege.

The percentage of Excess Shares each over-subscribing Record Date
Shareholder may acquire will be rounded down to result in delivery of whole
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Common Shares; provided, however, that if a pro rata allocation results in any
holder being allocated a greater number of Excess Shares than the holder
subscribed for pursuant to the exercise of such holder's Over-Subscription
Privilege, then such holder will be allocated only such number of Excess Shares
as such holder subscribed for and the remaining Excess Shares will be allocated
among all other holders then entitled to receive Excess Shares whose
over-subscription requests have not been fully honored. The allocation process
may be iterative in order to assure that the total number of Excess Shares 1is
distributed in accordance with the method described above.

The formula to be used in allocating the Excess Shares is as follows:

Record Date Shareholder's Record Date Position x Excess Shares Remaining

Total Record Date Position of All Over-Subscribers

The Fund will not offer or sell any Common Shares which are not
subscribed for under the Primary Subscription or the Over-Subscription
Privilege.

THE SUBSCRIPTION PRICE

The Subscription Price for the Shares to be issued pursuant to the
Rights will be $ .

The Fund announced the Offer on August ____, 2004. The net asset value
per Common Share at the close of business on August __, 2004 (the last date
prior to the Fund's announcement of the Offer), was $ . The last reported
sale price of a Common Share on the NYSE on that date was $ , representing

a % premium in relation to the then current net asset value per share and
a premium in relation to the Subscription Price.

SALES BY SUBSCRIPTION AGENT

Holders of Rights who are unable or do not wish to exercise any or all
of their Rights may instruct the Subscription Agent to sell any unexercised
Rights. The Subscription Certificates representing the Rights to be sold by the
Subscription Agent must be received on or before November ___, 2004. Upon the
timely receipt of the appropriate instructions to sell Rights, the Subscription
Agent will use its best efforts to complete the sale and will remit the
proceeds of sale, net of commissions, to the holders. If the Rights can be
sold, sales of the Rights will be deemed to have been effected at the weighted
average price received by the Subscription Agent on the day such Rights are
sold. The selling Rights holder will pay all brokerage commissions incurred by
the Subscription Agent. These sales may be effected by the Subscription Agent
through Gabelli & Company, Inc., a registered broker-dealer and an affiliate of
the Investment Adviser, at a commission of up to $0.02 per Right, provided
that, if the Subscription Agent is able to negotiate a lower brokerage
commission with an independent broker, the Subscription Agent will execute
these sales through that independent broker. Gabelli & Company, Inc. may also
act on behalf of its clients to purchase or sell Rights in the open market and
be compensated for its services. The Subscription Agent will automatically
attempt to sell any unexercised Rights that remain unclaimed as a result of
Subscription Certificates being returned by the postal authorities as
undeliverable as of the fourth Business Day prior to the Expiration Date. These
sales will be made net of commissions on behalf of the nonclaiming holders of
Rights. Proceeds from those sales will be held by EquiServe, in its capacity as
the Fund's transfer agent, for the account of the nonclaiming holder of rights
until the proceeds are either claimed or escheated. There can be no assurance
that the Subscription Agent will be able to complete the sale of any of these
Rights and neither the Fund nor the Subscription Agent has guaranteed any
minimum sales price for the Rights. All of these Rights will be sold at the
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market price, if any, on the NYSE or through an unaffiliated market maker if no
market exists on the NYSE.

METHOD OF TRANSFERRING RIGHTS

The Rights evidenced by a single Subscription Certificate may be
transferred in whole by endorsing the Subscription Certificate for transfer in
accordance with the accompanying instructions. A portion of the Rights
evidenced by a single Subscription Certificate (but not fractional Rights) may
be transferred by delivering to the Subscription Agent a Subscription
Certificate properly endorsed for transfer, with instructions to register the
portion of the Rights evidenced thereby in the name of the transferee (and to
issue a new Subscription Certificate to the transferee evidencing the
transferred Rights). In this event, a new Subscription Certificate evidencing
the balance of the Rights will be issued to the Rights holder or, if the Rights
holder so instructs, to an additional transferee.

Holders wishing to transfer all or a portion of their Rights (but not
fractional Rights) should allow at least three Business Days prior to the
Expiration Date for (i) the transfer instructions to be received and processed
by the Subscription Agent, (ii) a new Subscription Certificate to be issued and
transmitted to the transferee or transferees with respect to transferred
Rights, and to the transferor with respect to retained rights, if any, and
(iii) the Rights evidenced by the new Subscription Certificates to be exercised
or sold by the recipients thereof. Neither the Fund nor the Subscription Agent
shall have any liability to a transferee or transferor of Rights if
Subscription Certificates are not received in time for exercise or sale prior
to the Expiration Date.

Except for the fees charged by the Subscription Agent (which will be
paid by the Fund as described below), all commissions, fees and other expenses
(including brokerage commissions and transfer taxes) incurred in connection
with the purchase, sale or exercise of Rights will be for the account of the
transferor of the Rights, and none of these commissions, fees or expenses will
be paid by the Fund or the Subscription Agent.

The Fund anticipates that the Rights will be eligible for transfer
through, and that the exercise of the Primary Subscription and
Over-Subscription may be effected through, the facilities of DTC (Rights
exercised through DTC are referred to as "DTC Exercised Rights").

EXPIRATION OF THE OFFER

The Offer will expire at 5:00 p.m., New York time, on November ___,
2004, unless extended by the Fund to a date not later than December ____, 2004,
5:00 p.m., New York time (the "Expiration Date"). Rights will expire on the
Expiration Date and thereafter may not be exercised.

SUBSCRIPTION AGENT

The Subscription Agent is EquiServe Attn: Corporate Actions, P.O. Box
859208, Braintree, MA 02185-9208. The Subscription Agent will receive from the
Fund an amount estimated to be $ comprised of the fee for its services
and the reimbursement for certain expenses related to the Offer. INQUIRIES BY
ALL HOLDERS OF RIGHTS SHOULD BE DIRECTED TO P.O. BOX 43025, PROVIDENCE, R.T.
02940-3025 (TELEPHONE (800) 336-6983 OR (781) 575-2000); HOLDERS MAY ALSO
CONSULT THEIR BROKERS OR NOMINEES.

METHOD OF EXERCISE OF RIGHTS

Rights may be exercised by filling in and signing the reverse side of
the Subscription Certificate and mailing it in the envelope provided, or
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otherwise delivering the completed and signed Subscription Certificate to the
Subscription Agent, together with payment for the Shares as described below
under "Payment for Shares." Rights may also be exercised through a Rights
holder's broker, who may charge the Rights holder a servicing fee in connection
with such exercise.

Completed Subscription Certificates must be received by the
Subscription Agent prior to 5:00 p.m., New York time, on the Expiration Date
(unless payment is effected by means of a notice of guaranteed delivery as
described below under "Payment for Shares"). The Subscription Certificate and
payment should be delivered to EquiServe at the following address:

If By Mail: Equiserve
Attn: Corporate Actions
P.0O. Box 859208
Braintree, MA 02185-9208

If By Hand: Securities Transfer and Reporting Services, Inc.
c/o EquiServe
100 Williams St. Galleria
New York, NY 10038

If By Overnight Courier: EquiServe
Attn: Corporate Actions
161 Bay State Drive
Braintree, MA 02184

PAYMENT FOR SHARES

Holders of Rights who acquire Shares on Primary Subscription or
pursuant to the Over- Subscription Privilege may choose between the following
methods of payment:

(1) A subscription will be accepted by the Subscription Agent if, prior to
5:00 p.m., New York time, on the Expiration Date, the Subscription
Agent has received a notice of guaranteed delivery by telegram or
otherwise from a bank, a trust company, or a NYSE member, guaranteeing
delivery of (i) payment of the full Subscription Price for the Common
Shares subscribed for on the Primary Subscription and any additional
Common Shares subscribed for pursuant to the Over-Subscription
Privilege and (ii) a properly completed and executed Subscription
Certificate. The Subscription Agent will not honor a notice of
guaranteed delivery if a properly completed and executed Subscription
Certificate and full payment 1is not received by the Subscription Agent
by the close of business on the third Business Day after the
Expiration Date. The notice of guaranteed delivery may be delivered to
the Subscription Agent in the same manner as Subscription Certificates
at the addresses set forth above, or may be transmitted to the
Subscription Agent by facsimile transmission (fax number (781)
380-3388; telephone number to confirm receipt (781) 843-1833,
extension 200) .

(2) Alternatively, a holder of Rights can send the Subscription
Certificate together with payment in the form of a check for the
Shares subscribed for on Primary Subscription and additional Common
Shares subscribed for pursuant to the Over-Subscription Privilege to
the Subscription Agent based on the Subscription Price of $ per
Share. To be accepted, the payment, together with the executed
Subscription Certificate, must be received by the Subscription Agent
at the addresses noted above prior to 5:00 p.m., New York time, on the
Expiration Date. The Subscription Agent will deposit all stock
purchase checks received by it prior to the final due date into a
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segregated interest-bearing account pending proration and distribution
of Common Shares. The Subscription Agent will not accept cash as a
means of payment for Common Shares. EXCEPT AS OTHERWISE SET FORTH
BELOW, A PAYMENT PURSUANT TO THIS METHOD MUST BE IN UNITED STATES
DOLLARS BY MONEY ORDER OR CHECK DRAWN ON A BANK LOCATED IN THE
CONTINENTAL UNITED STATES, MUST BE PAYABLE TO THE GABELLI UTILITY
TRUST, AND MUST ACCOMPANY AN EXECUTED SUBSCRIPTION CERTIFICATE TO BE
ACCEPTED. If the aggregate Subscription Price paid by a Record Date
Shareholder is insufficient to purchase the number of Common Shares
that the holder indicates are being subscribed for, or if a Record
Date Shareholder does not specify the number of Common Shares to be
purchased, then the Record Date Shareholder will be deemed to have
exercised first, the Primary Subscription Rights (if not already fully
exercised) and second, the Over-Subscription Privilege to the full
extent of the payment tendered. If the aggregate Subscription Price
paid by such holder is greater than the Common Shares he has indicated
an intention to subscribe, then the Rights holder will be deemed to
have exercised first, the Primary Subscription Rights (if not already
fully subscribed) and second, the Over-Subscription Privilege to the
full extent of the excess payment tendered.

Any payment required from a holder of Rights must be received by the
Subscription Agent on the Expiration Date, or if the Rights holder has elected
to make payment by means of a notice of guaranteed delivery, on the third
Business Day after the Expiration Date. All payments by a holder of Rights must
be in United States dollars by money order or check drawn on a bank located in
the continental United States of America and payable to The Gabelli Utility
Trust. Whichever of the two methods of payment described above is used,
issuance and delivery of certificates for the Shares purchased are subject to
collection of checks and actual payment pursuant to any notice of guaranteed
delivery.

Within ten Business Days following the Expiration Date (the
"Confirmation Date"), a confirmation will be sent by the Subscription Agent to
each holder of Rights (or, if the Common Shares are held by Cede or any other
depository or nominee, to Cede or such other depository or nominee), showing
(i) the number of Shares acquired pursuant to the Primary Subscription, (ii)
the number of Shares, if any, acquired pursuant to the Over-Subscription
Privilege, (iii) the per share and total purchase price for the Common Shares
and (iv) any excess to be refunded by the Fund to such holder as a result of
payment for Common Shares pursuant to the Over-Subscription Privilege which the
holder is not acquiring. Any payment required from a holder of Rights must be
received by the Subscription Agent on the Expiration Date, or if the Rights
holder has elected to make payment by means of a notice of guaranteed delivery,
on the third Business Day after the Expiration Date. Any excess payment to be
refunded by the Fund to a holder of Rights, or to be paid to a holder of Rights
as a result of sales of Rights on his behalf by the Subscription Agent or
exercises by Record Date Shareholders of their Over- Subscription Privileges,
and all interest accrued on the holder's excess payment will be mailed by the
Subscription Agent to the holder within fifteen Business Days after the
Expiration Date. Interest on the excess payment will accrue through the date
that is one Business Day prior to the mail date of the reimbursement check. All
payments by a holder of Rights must be in United States dollars by money order
or check drawn on a bank located in the continental United States of America
and payable to The Gabelli Utility Trust except that holders of Rights who are
residents of Canada may make payment in U.S. dollars by money order or check
drawn on a bank located in Canada.

Whichever of the two methods described above is used, issuance and
delivery of certificates for the Common Shares purchased are subject to
collection of checks and actual payment pursuant to any notice of guaranteed
delivery.
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A Rights holder will have no right to rescind a purchase after the
Subscription Agent has received payment either by means of a notice of
guaranteed delivery or a check.

If a holder of Rights who acquires Common Shares pursuant to the
Primary Subscription or the Over-Subscription Privilege does not make payment
of any amounts due, the Fund reserves the right to take any or all of the
following actions: (i) find other purchasers for such subscribed-for and
unpaid-for Common Shares; (ii) apply any payment actually received by it toward
the purchase of the greatest whole number of Common Shares which could be
acquired by such holder upon exercise of the Primary Subscription or the
Over-Subscription Privilege; (iii) sell all or a portion of the Common Shares
purchased by the holder, in the open market, and apply the proceeds to the
amounts owed; and (iv) exercise any and all other rights or remedies to which
it may be entitled, including, without limitation, the right to set off against
payments actually received by it with respect to such subscribed Common Shares
and to enforce the relevant guaranty of payment.

Holders who hold Common Shares for the account of others, such as
brokers, trustees or depositories for securities, should notify the respective
beneficial owners of the Common Shares as soon as possible to ascertain such
beneficial owners' intentions and to obtain instructions with respect to the
Rights. If the beneficial owner so instructs, the record holder of the Rights
should complete Subscription Certificates and submit them to the Subscription
Agent with the proper payment. In addition, beneficial owners of Common Shares
or Rights held through such a holder should contact the holder and request the
holder to effect transactions in accordance with the beneficial owner's
instructions.

The instructions accompanying the Subscription Certificates should be
read carefully and followed in detail. DO NOT SEND SUBSCRIPTION CERTIFICATES TO
THE FUND.

THE METHOD OF DELIVERY OF SUBSCRIPTION CERTIFICATES AND PAYMENT OF THE
SUBSCRIPTION PRICE TO THE SUBSCRIPTION AGENT WILL BE AT THE ELECTION AND RISK
OF THE RIGHTS HOLDERS, BUT IF SENT BY MAIL IT IS RECOMMENDED THAT THE
CERTIFICATES AND PAYMENTS BE SENT BY REGISTERED MAIL, PROPERLY INSURED, WITH
RETURN RECEIPT REQUESTED, AND THAT A SUFFICIENT NUMBER OF DAYS BE ALLOWED TO
ENSURE DELIVERY TO THE SUBSCRIPTION AGENT AND CLEARANCE OF PAYMENT PRIOR TO
5:00 P.M., NEW YORK TIME, ON THE EXPIRATION DATE. BECAUSE UNCERTIFIED PERSONAL
CHECKS MAY TAKE AT LEAST FIVE BUSINESS DAYS TO CLEAR, YOU ARE STRONGLY URGED TO
PAY, OR ARRANGE FOR PAYMENT, BY MEANS OF A CERTIFIED OR CASHIER'S CHECK OR
MONEY ORDER.

All questions concerning the timeliness, wvalidity, form and
eligibility of any exercise of Rights will be determined by the Fund, whose
determinations will be final and binding. The Fund in its sole discretion may
waive any defect or irregularity, or permit a defect or irregularity to be
corrected within such time as it may determine, or reject the purported
exercise of any Right. Subscriptions will not be deemed to have been received
or accepted until all irregularities have been waived or cured within such time
as the Fund determines in its sole discretion. Neither the Fund nor the
Subscription Agent will be under any duty to give notification of any defect or
irregularity in connection with the submission of Subscription Certificates or
incur any liability for failure to give such notification.

DELIVERY OF STOCK CERTIFICATES
Certificates representing Common Shares purchased pursuant to the

Primary Subscription will be delivered to subscribers as soon as practicable
after the corresponding Rights have been validly exercised and full payment for
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the Common Shares has been received and cleared. Certificates representing
Common Shares purchased pursuant to the Over-Subscription Privilege will be
delivered to subscribers as soon as practicable after the Expiration Date and
after all allocations have been effected. Participants in the Fund's Automatic
Dividend Reinvestment and Voluntary Cash Purchase Plan (the "Plan") will be
issued Rights for the Common Shares held in their accounts in the Plan.
Participants wishing to exercise these Rights must exercise the Rights in
accordance with the procedures set forth above in "Method of Exercise of
Rights" and "Payment for Shares." Rights will not be exercised automatically by
the Plan. Plan participants exercising their Rights will receive their Primary
and Over-Subscription Shares via an uncertificated credit to their existing
account. To request a stock certificate, participants in the Plan should check
the appropriate box on the Subscription Certificate. These Common Shares will
remain subject to the same investment option as previously selected by the Plan
participant.

FOREIGN RESTRICTIONS

Subscription Certificates will only be mailed to Record Date
Shareholders whose addresses are within the United States and Canada (other
than an APO or FPO address). Record Date Shareholders whose addresses are
outside the United States and Canada or who have an APO or FPO address and who
wish to subscribe to the Offer either in part or in full should contact the
Subscription Agent, EquiServe, by written instruction or recorded telephone
conversation no later than three Business Days prior to the Expiration Date.
The Fund will determine whether the offering may be made to any such
shareholder. If the Subscription Agent has received no instruction by the third
Business Day prior to the Expiration Date or the Fund has determined that the
Offering may not be made to a particular shareholder, the Subscription Agent
will attempt to sell all of such shareholder's Rights and remit the net
proceeds, if any, to such shareholders. If the Rights can be sold, sales of
these Rights will be deemed to have been effected at the weighted average price
received by the Subscription Agent on the day the Rights are sold, less any
applicable brokerage commissions, taxes and other expenses.

FEDERAL INCOME TAX CONSEQUENCES TO SHAREHOLDERS

For U.S. federal income tax purposes, neither the receipt nor the
exercise of the Rights will result in taxable income to you. Moreover, you will
not realize a loss if you do not exercise the Rights. The holding period for a
Common Share acquired upon exercise of a Right begins with the date of
exercise. The basis for determining gain or loss upon the sale of a share
acquired upon the exercise of a Right will be equal to the sum of:

o the subscription price per share,

o any servicing fee charged to you by your broker, bank or
trust company, and

o the basis, if any, in the Rights that you exercised.

A gain or loss recognized upon a sale of a Common Share acquired upon
the exercise of a Right will be a capital gain or loss assuming the Common
Share is held as a capital asset at the time of sale. This gain or loss will be
a long-term capital gain or loss if the Common Share has been held at the time
of sale for more than one year.

As noted above, your basis in Common Shares issued under the Offer
includes your basis in the Rights underlying those Shares. Assuming that, as
the Fund expects, the aggregate fair market value of the Rights at the time
they are distributed is less than 15% of the aggregate fair market value of the
Fund's Common Shares at such time, the basis of the Rights issued to you will
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be zero unless you elect to allocate your basis of previously owned Common
Shares to the Rights issued to you in the Offer. This allocation is based upon
the relative fair market value of such Common Shares and the Rights as of the
date of distribution of the Rights. Thus, if you make such an election and the
Rights are later exercised, the basis in the Common Shares you originally owned
will be reduced by an amount equal to the basis allocated to the Rights. This
election must be made in a statement attached to your federal income tax return
for the year in which the Rights are distributed. If the Rights expire without
exercise, you will realize no loss and you will not be permitted to allocate a
portion of your basis in the Common Shares to the unexercised Rights.

The foregoing is a general summary of the material United States
federal income tax consequences of the receipt and exercise of Rights. The
discussion is based upon applicable provisions of the Internal Revenue Code of
1986, as amended (the "Code"), U.S. Treasury regulations thereunder and other
authorities currently in effect, and does not address state, local or foreign
taxes. The Code and Treasury regulations thereunder are subject to change by
legislative or administrative action, possibly with retroactive effect. You
should consult your tax advisors regarding specific questions as to federal,
state, local or foreign taxes. You should also review the discussion of certain
tax considerations affecting yourself and the Fund set forth under "Taxation."

EMPLOYEE PLAN CONSIDERATIONS

Rights holders that are employee benefit plans subject to the Employee
Retirement Income Security Act of 1974, as amended ("ERISA"), including
corporate savings and 401 (k) plans, Keogh Plans of self-employed individuals
and Individual Retirement Accounts ("IRA") (each a "Benefit Plan" and
collectively, "Benefit Plans"), should be aware that additional contributions
of cash in order to exercise Rights may be treated as Benefit Plan
contributions and, when taken together with contributions previously made, may
subject a Benefit Plan to excise taxes for excess or nondeductible
contributions. In the case of Benefit Plans qualified under Section 401 (a) of
the Code, additional cash contributions could cause the maximum contribution
limitations of Section 415 of the Code or other qualification rules to be
violated. Benefit Plans contemplating making additional cash contributions to
exercise Rights should consult with their counsel prior to making such
contributions.

Benefit Plans and other tax exempt entities, including governmental
plans, should also be aware that if they borrow in order to finance their
exercise of Rights, they may become subject to the tax on unrelated business
taxable income ("UBTI") under Section 511 of the Code. If any portion of an IRA
is used as security for a loan, the portion so used is also treated as
distributed to the IRA depositor.

ERISA contains prudence and diversification requirements and ERISA and
the Code contain prohibited transaction rules that may impact the exercise of
Rights. Among the prohibited transaction exemptions issued by the Department of
Labor that may exempt a Benefit Plan's exercise of Rights are Prohibited
Transaction Exemption 84-24 (governing purchases of shares in investment
companies) and Prohibited Transaction Exemption 75-1 (covering sales of
securities) .

Due to the complexity of these rules and the penalties for
noncompliance, Benefit Plans should consult with their counsel regarding the
consequences of their exercise of Rights under ERISA and the Code.

USE OF PROCEEDS

The net proceeds of the Offer, assuming all Primary Subscription
Shares offered hereby are sold, are estimated to be approximately
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S , before deducting expenses payable by the Fund estimated at
approximately $ . The net proceeds of the Offer assuming all
Secondary Over- subscription Shares are sold in addition to all Primary
Subscription Shares, are estimated to be approximately $ , before
deducting expenses payable by the Fund estimated to be $ . The net
proceeds of the Offering assuming all Secondary Over-subscription Shares and
all additional Common Shares are sold in addition to all Primary Subscription
Shares are estimated to be $ before deducting expenses payable by
the Fund expected to be $ . The Investment Adviser anticipates
that investment of the proceeds, in accordance with the Fund's investment
objectives and policies, will be invested promptly as investment opportunities
are identified, depending on market conditions and the availability of
appropriate securities, and is anticipated to take not more than approximately
six months.

INVESTMENT OBJECTIVES AND POLICIES

The Fund is a closed-end non-diversified management investment company
organized under the laws of the State of Delaware on February 25, 1999.

The primary objective of the Fund is long-term growth of capital and
income, which the Fund attempts to achieve by investing at least 80% of its
total assets in common stock and other debt or equity securities of foreign and
domestic companies involved to a substantial extent (e.g., at least 50% of the
assets, gross income or net profits of a company is committed to or derived
from) in providing products, services or equipment for (i) the generation or
distribution of electricity, gas and water and (ii) telecommunications services
or infrastructure operations, such as airports, toll roads and municipal
services (collectively, the "Utility Industry"). The remaining 20% of its
assets may be invested in other securities including stocks, equity securities,
debt obligations and money market instruments, as well as certain derivative
instruments in the utility industry or other industries. Moreover, should
extraordinary conditions affecting such sectors or securities markets as a
whole warrant, the Fund may temporarily be primarily invested in money market
instruments. When the Fund is invested in these instruments for temporary or
defensive purposes it may not achieve its investment objective.

The investment policy of the Fund relating to the type of securities
in which 80% of the Fund's total assets must be invested may be changed by the
Board of Trustees without shareholder approval. Shareholders will, however,
receive at least 60 days prior notice of any change in this policy.

Although many companies in the Utility Industry traditionally pay
above average dividends, the Fund intends to focus on those companies whose
securities have the potential to increase in value. The Fund's performance 1is
expected to reflect conditions affecting public utility industries. These
industries are sensitive to factors such as interest rates, local and national
government regulations, the price and availability of fuel, environmental
protection or energy conservation regulations, weather, the level of demand for
services, and the risks associated with constructing and operating nuclear
power facilities. These factors may change rapidly. The Fund emphasizes quality
in selecting utility investments, and generally looks for companies that have
proven dividend records and sound financial structures. Believing that the
industry is under consolidation due to changes in regulation, the Fund intends
to position itself to take advantage of trends in consolidation.

Under normal circumstances the Fund will invest in securities of
issuers located in countries other than the United States and may invest in
such foreign securities without limitation. Investing in securities of foreign
issuers, which generally are denominated in foreign currencies, may involve
certain risk and opportunity considerations not typically associated with
investing in domestic companies and could cause the Fund to be affected
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favorably or unfavorably by changes in currency exchange rates and revaluations
of currencies.

INVESTMENT METHODOLOGY OF THE FUND

In selecting securities for the Fund, the Investment Adviser normally
will consider the following factors, among others:

o the Investment Adviser's own evaluations of the private market
value, cash flow, earnings per share and other fundamental
aspects of the underlying assets and business of the company;

o the potential for capital appreciation of the securities;

o the interest or dividend income generated by the securities;

o the prices of the securities relative to other comparable
securities;

o whether the securities are entitled to the benefits of call

protection or other protective covenants;

o the existence of any anti-dilution protections or guarantees of
the security; and

o the number of issuers in the Fund's portfolio.

The Investment Adviser's investment philosophy with respect to debt
and equity securities is to identify assets that are selling in the public
market at a discount to their private market value, which the Investment
Adviser defines as the value informed purchasers are willing to pay to acquire
assets with similar characteristics. The Investment Adviser also normally
evaluates the issuers' free cash flow and long-term earnings trends. Finally,
the Investment Adviser looks for a catalyst —-- something in the company's
industry or indigenous to the company or country itself that will surface
additional value.

TEMPORARY DEFENSIVE INVESTMENTS

During temporary defensive periods and during inopportune periods to
be fully invested, the Fund may invest in U.S. government securities and in
money market mutual funds not affiliated with the Investment Adviser that
invest in those securities. Obligations of certain agencies and
instrumentalities of the U.S. government, such as the Government National
Mortgage Association, are supported by the "full faith and credit" of the U.S.
government; others, such as those of the Export-Import Bank of the U.S., are
supported by the right of the issuer to borrow from the U.S. Treasury; others,
such as those of the Federal National Mortgage Association, are supported by
the discretionary authority of the U.S. government to purchase the agency's
obligations; and still others, such as those of the Student Loan Marketing
Association, are supported only by the credit of the instrumentality. No
assurance can be given that the U.S. government will provide financial support
to U.S. government-sponsored instrumentalities if it is not obligated to do so
by law. During temporary defensive periods, the Fund may not achieve its
investment objective.

OPTIONS

On behalf of the Fund, the Investment Adviser may, subject to the
guidelines of the Board of Trustees, purchase or sell, i.e., write, options on
securities, securities indices and foreign currencies which are listed on a
national securities exchange or in the U.S. over-the-counter ("OTC") markets as
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a means of achieving additional return or of hedging the value of the Fund's
portfolio. The Fund may write covered call options on common stocks that it
owns or has an immediate right to acquire through conversion or exchange of
other securities in an amount not to exceed 25% of total assets or invest up to
10% of its total assets in the purchase of put options on common stocks that
the Fund owns or may acquire through the conversion or exchange of other
securities that it owns.

A call option is a contract that gives the holder of the option the
right to buy from the writer (seller) of the call option, in return for a
premium paid, the security underlying the option at a specified exercise price
at any time during the term of the option. The writer of the call option has
the obligation upon exercise of the option to deliver the underlying security
upon payment of the exercise price during the option period.

A put option is a contract that gives the holder of the option the
right to sell to the writer (seller), in return for the premium, the underlying
security at a specified price during the term of the option. The writer of the
put, who receives the premium, has the obligation to buy the underlying
security upon exercise, at the exercise price during the option period.

If the Fund has written an option, it may terminate its obligation by
effecting a closing purchase transaction. This is accomplished by purchasing an
option of the same series as the option previously written. There can be no
assurance that a closing purchase transaction can be effected when the Fund so
desires.

An exchange-traded option may be closed out only on an exchange which
provides a secondary market for an option of the same series. Although the Fund
will generally purchase or write only those options for which there appears to
be an active secondary market, there is no assurance that a liquid secondary
market on an exchange will exist for any particular option.

FUTURES CONTRACTS AND OPTIONS THEREON

The Fund may purchase and sell financial futures contracts and options
thereon which are traded on a commodities exchange or board of trade for
certain hedging, yield enhancement and risk management purposes, in accordance
with regulations of the Commodity Futures Trading Commission ("CEFTC") and the
Fund's fundamental investment restrictions. These futures contracts and related
options may be on debt securities, financial indices, securities indices, U.S.
government securities and foreign currencies. A financial futures contract is
an agreement to purchase or sell an agreed amount of securities or currencies
at a set price for delivery in the future.

FORWARD CURRENCY EXCHANGE CONTRACTS

The Fund may enter into forward foreign currency exchange contracts to
protect the value of its portfolio against future changes in the level of
currency exchange rates. The Fund may enter into such contracts on a spot,
i.e., cash, basis at the rate then prevailing in the currency exchange market
or on a forward basis, by entering into a forward contract to purchase or sell
currency. A forward contract on foreign currency is an obligation to purchase
or sell a specific currency at a future date, which may be any fixed number of
days agreed upon by the parties from the date of the contract at a price set on
the date of the contract. The Fund's dealings in forward contracts will be
limited to hedging involving either specific transactions or portfolio
positions, and the amount the Fund may invest in forward currency contracts is
limited to the amount of its aggregate investments in foreign currencies. The
Fund will only enter into forward currency contracts with parties which it
believes to be creditworthy.
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LEVERAGING

As provided in the 1940 Act and subject to compliance with the Fund's
investment objectives, policies and restrictions, the Fund may issue debt or
preferred shares (such as the outstanding Series A or Series B Preferred
Shares) so long as the Fund's total assets immediately after such issuance,
less certain ordinary course liabilities, exceed 300% of the amount of the debt
outstanding and exceed 200% of the sum of the amount of preferred shares and
debt outstanding. Such debt or preferred shares may be convertible in
accordance with SEC staff guidelines which may permit the Fund to obtain
leverage at more attractive rates.

Further information on the investment objectives and policies of the
Fund are set forth in the SATI.

INVESTMENT RESTRICTIONS

The Fund has adopted certain investment restrictions as fundamental
policies of the Fund. Under the 1940 Act, a fundamental policy may not be
changed without the vote of a majority of the outstanding voting securities of
the Fund, as defined in the 1940 Act. The Fund's investment restrictions are
more fully discussed under "Investment Restrictions” in the SAI.

PORTFOLIO TURNOVER

The Fund buys and sells securities to accomplish its investment
objective. The investment policies of the Fund may lead to frequent changes in
investments, particularly in periods of rapidly fluctuating interest or
currency exchange rates. The portfolio turnover may be higher than that of
other investment companies.

Portfolio turnover generally involves some expense to the Fund,
including brokerage commissions or dealer mark-ups and other transaction costs
on the sale of securities and reinvestment in other securities and may result
in taxable gains being passed to shareholders. The portfolio turnover rate is
computed by dividing the lesser of the amount of the long-term securities
purchased or securities sold by the average monthly value of securities owned
during the year (excluding securities whose maturities at acquisition were one
year or less). Higher portfolio turnover may decrease the after-tax return to
individual investors to the extent it results in a decrease of the long term
capital gains portion of distributions to shareholders.

The portfolio turnover rates of the Fund for the fiscal years ended
December 31, 2003, December 31, 2002 and December 31, 2001 were 28%, 29% and
41% respectively.

OTHER INVESTMENTS

The Fund is permitted to invest in securities subject to
reorganization, lower rated securities and repurchase agreements and enter into
forward commitments for the purchase or sale of securities, including on a
"when issued" or "delayed delivery" basis and the Fund may make short sales of
securities. See "Investment Objectives and Policies"™ in the SAI for a
discussion of these investments and techniques and the risks associated with
them.

LONG-TERM OBJECTIVE
The Fund is intended for investors seeking long-term capital growth
and income. The Fund is not meant to provide a vehicle for those who wish to

play short-term swings in the stock market. An investment in shares of the Fund
should not be considered a complete investment program. Each shareholder should
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take into account the shareholder's investment objectives as well as the
shareholder's other investments when considering the Offering.

RISK FACTORS AND SPECIAL CONSIDERATIONS

There are a number of risks that an investor should consider in
evaluating the Fund. You should read this entire Prospectus and the SAI before
you decide whether to exercise your Rights. In addition, you should consider
the matters set forth below.

PRINCIPAL RISKS ASSOCIATED WITH THE FUND
DILUTION

If you do not exercise all of your Rights, you may own a smaller
proportional interest in the Fund when the Offer is over. In addition, you will
experience an immediate dilution of the aggregate net asset value of your
shares if you do not participate in the Offer and will experience a reduction
in the net asset value per share of your shares whether or not you exercise
your Rights, if the Subscription Price is below the Fund's net asset value per
share on the Expiration Date because:

o the offered Common Shares are being sold at less than their
current net asset value.

o you will indirectly bear the expenses of the Offer.

o the number of Common Shares outstanding after the Offer will
have increased proportionately more than the increase in the
amount of the Fund's net assets.

On the other hand, if the Subscription Price is above the Fund's net
asset value per share on the Expiration Date (as it was on the date of this
Prospectus), you may experience an immediate accretion of the aggregate net
asset value per share of your shares even if you do not exercise your Rights
and an immediate increase in the net asset value per share of your shares
whether or not you participate in the Offer because:

o the offered Common Shares are being sold at more than their
current net asset value after deducting the expenses of the
Offer.

o the number of Common Shares outstanding after the Offer will

have increased proportionately less than the increase in the
amount of the Fund's net assets.

Furthermore, if you do not participate in the Over-Subscription
Privilege, your percentage ownership may also be diluted. The Fund cannot state
precisely the amount of any dilution because it is not known at this time what
the net asset value per share will be on the Expiration Date or what proportion
of the Rights will be exercised. The impact of the Offer on net asset value per

share is shown by the following examples, assuming a $ Subscription Price:
Scenario 1: (assumes net asset value

per share is above subscription price) (1) NAV. ... .ttt eeennn S
SUDSCTIPLION PriCe . ittt ettt et ettt et e eeeeeseeeenennaeeeeneens $
ReAUCEION IN NAV (S) (2) vttt ittt et ettt ettt ettt ettt ettt eaeennnn S

RedUCE 10N AN NAV (B) 4 i it ittt e e ettt et ettt ettt ettt ettt ettt eeseaeaeas %
Scenario 2: (assumes net asset value

per share is below subscription price) (1) NAV. ...ttt it eeennn S
SUDSCTIPLION PriCe . ittt et ettt ettt ettt eeaeeeeseeeenennaeeenneens $
INCrease IN NAV (S) (2) v v ittt ittt ettt ettt ettt et tee et S
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oe

INCTEEASE I NAV (&) vt i ittt ittt ettt et ettt ettt ettt te et

(1) Both examples assume full primary and primary over-subscription
privilege exercise. Actual amounts may vary due to rounding.

(2) Assumes $ in estimated offering expenses.

If you do not wish to exercise your Rights, you should consider
selling them as set forth in this Prospectus. Any cash you receive from selling
your Rights should serve as partial compensation for any possible dilution of
your interest in the Fund. The Fund cannot give assurance, however, that a
market for the Rights will develop or that the Rights will have any marketable
value.

INDUSTRY RISKS

Under normal market conditions, the Fund will invest at least 80% of
its total assets in foreign and domestic companies involved in the Utility
Industry and, as a result, the value of the Common Shares will be more
susceptible to factors affecting those particular types of companies, including
governmental regulation, inflation, cost increases in fuel and other operating
expenses, technological innovations that may render existing products and
equipment obsolete and increasing interest rates resulting in high interest
costs on borrowings needed for capital construction programs, including costs
associated with compliance with environmental and other regulations.

Sector Risk. The Fund concentrates its investments in the Utility
Industry. As a result, the Fund's investments may be subject to greater risk
and market fluctuation than a fund that had securities representing a broader
range of investment alternatives. The prices of securities issued by
traditional utility companies may change in response to interest rate changes.
Traditionally, when interest rates have gone up, the value of securities issued
by traditional utility companies have gone down. Conversely, when interest
rates have gone down, the value of securities issued by utility companies have
gone up. There is no guarantee that this relationship will continue.

Government Regulation. There are substantial differences between the
regulatory practices and policies in various jurisdictions, and any given
regulatory agency may make major shifts in policy from time to time. There is
no assurance that regulatory authorities will, in the future, permit rate
increases or that such increases will be adequate to permit the payment of
dividends on common stocks by companies subject to such regulatory provisions.
Additionally, existing and possible future regulatory legislation may make it
even more difficult for these utilities to obtain adequate relief.

Various regulatory regimes also impose limitations on the percentage
of the shares of a public utility held by a fund as an investment for its
clients. These limitations may unfavorably restrict the ability of the Fund to
make certain investments.

Deregulation. Changing regulation constitutes one of the
industry-specific risks for the Fund, especially with respect to its
investments in traditionally regulated public utilities and partially regulated
utility companies. Domestic and foreign regulators monitor and control utility
revenues and costs, and therefore may limit utility profits and dividends paid
to investors, which could result in reduced income to the Fund. Regulatory
authorities also may restrict a company's access to new markets, thereby
diminishing the company's long-term prospects. The deregulation of certain
utility companies may eliminate restrictions on profits and dividends, but may
also subject these companies to greater risks of loss. Deregulation of the
utility industry could have a positive or negative impact on the Fund. The
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Investment Adviser believes that certain utility companies' fundamentals should
continue to improve as the industry undergoes deregulation. Companies may seek
to strengthen their competitive positions through mergers and takeovers. The
loosening of the government regulation of utilities should encourage
convergence within the industry. Improving earnings prospects, strong cash
flows, share repurchases and takeovers from industry consolidation may tend to
boost share prices. However, as has occurred in California and elsewhere,
certain companies may be less able to meet the challenge of deregulation as
competition increases and investments in these companies would not be likely to
perform well. Individual sectors of the utility market are subject to
additional risks. These risks can apply to all utility companies - regulated or
fully or partially deregulated and unregulated. For example, telecommunications
companies have been affected by technological developments leading to increased
competition, as well as changing regulation of local and long-distance
telephone services and other telecommunications businesses. Certain
telecommunications companies have been adversely affected by the new
competitive climate.

Financing. Currently, companies in the Utility Industry have
encountered difficulties in obtaining financing for construction programs
during inflationary periods. Issuers experiencing difficulties in financing
construction programs may also experience lower profitability, which can result
in reduced income to the Fund. Historically, companies in the Utility Industry
have also encountered such financing difficulties during inflationary periods.

Equipment and Supplies. Traditional utility companies face the risk of
lengthy delays and increased costs associated with the design, construction,
licensing and operation of their facilities. Moreover, technological
innovations may render existing plants, equipment or products obsolete.
Increased costs and a reduction in the availability of fuel (such as oil, coal,
nuclear or natural gas) also may adversely affect the profitability of utility
companies.

Electric utilities may be burdened by unexpected increases in fuel and
other operating costs. They may also be negatively affected when long-term
interest rates rise. Long-term borrowings are used to finance most utility
investments, and rising interest rates lead to higher financing costs and
reduced earnings. There are also the considerable costs associated with
environmental compliance, nuclear waste clean-up, and safety regulation.
Increasingly, regulators are calling upon electric utilities to bear these
added costs, and there is a risk that these costs will not be fully recovered
through an increase in revenues.

Among gas companies, there has been a move to diversify into oil and
gas exploration and development, making investment returns more sensitive to
energy prices. In the case of the water utility sector, the industry is highly
fragmented, and most water supply companies find themselves in mature markets,
although upgrading of fresh water and waste water systems is an expanding
business.

RISKS TO HOLDERS OF COMMON SHARES OF LEVERAGING AND ISSUANCE OF SENIOR
SECURITIES

The Fund utilizes leverage through the issuance of preferred shares,
currently the Series A Preferred and Series B Preferred Shares. Leverage
entails two primary risks. The first risk is that the use of leverage magnifies
the impact on the common shareholders of changes in net asset value. For
example, a fund that uses 33% leverage (that is, $50 of leverage per $100 of
common equity) will show a 1.5% increase or decline in net asset value for each
1% increase or decline in the value of its total assets. The second risk is
that the cost of leverage will exceed the return on the securities acquired
with the proceeds of leverage, thereby diminishing rather than enhancing the
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return to common shareholders. These two risks generally make the Fund's total
return to common shareholders more volatile. In addition, the Fund might be
required to sell investments in order to meet dividend or interest payments on
the debt or preferred shares when it may be disadvantageous to do so.

As provided in the 1940 Act and subject to certain exceptions, the
Fund may issue debt or preferred shares so long as the Fund's total assets
immediately after such issuance, less certain ordinary course liabilities, are
at least 300% of the amount of the debt outstanding and are at least 200% of
the sum of the amount of the preferred shares and debt outstanding. Such debt
or preferred shares may be convertible in accordance with SEC guidelines which
may permit the registrant to obtain leverage at more attractive rates. A
leveraged capital structure creates certain special risks and potential
benefits not associated with unleveraged funds having similar investment
objectives and policies. Any investment income or gains from the capital
represented by preferred shares or debt which is in excess of the dividends
payable thereon will cause the total return of the common shares to be higher
than would otherwise be the case. Conversely, if the investment performance of
the capital represented by preferred shares or debt fails to cover the
dividends payable thereon, the total return of the common shares would be less
or, in the case of negative returns, would result in higher negative returns to
a greater extent than would otherwise be the case. The requirement under the
1940 Act tO66EEOA65B7B85581DBI9F98D2426">

2015 Highlights

We entered into an agreement to purchase Georgia-Pacific's engineered lumber business for $215 million. We expect
this acquisition to close in the first half of 2016, subject to receipt of regulatory approval.

We successfully transitioned the leadership roles at the CEO level and at the executive vice president level in our
Wood Products business.

We repurchased 722,911 shares of our stock and now have a total of 4,586,973 treasury shares as of December 31,
2015.

We grew sales to over $3.6 billion. Building Materials Distribution sales increased by over $100 million
year-over-year. Commodity price declines in lumber and plywood of 14% and 7% resulted in a 3% decline in Wood
Products' sales.

We earned net income of $52.2 million and EBITDAM of $158.5 million.

We ended 2015 with liquidity to support continued organic and acquisition growth in 2016.

We successfully transitioned in-house the human resources, information technology and accounting services that had
been a part of our outsourcing agreement with Packaging Corporation of America (PCA).

We accelerated our capital spending. Wood Products completed the Chester #2 dryer and the Elgin log utilization
center and started the Florien #5 dryer project. The Chester and Florien projects are expected to reduce manufacturing
costs and increase internal veneer production for both plywood and engineered wood products.

(1)EBITDA is defined as income before interest (interest expense and interest income), income tax provision
(benefit), and depreciation and amortization and is not required by or presented in accordance with generally
accepted accounting principles (GAAP) in the United States. Management uses EBITDA to evaluate ongoing
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operations and believes it is useful to investors because it enables them to perform meaningful comparisons of past
and present operating results. To reconcile this non-GAAP measure with the most directly comparable GAAP
measure (net income), please refer to page 24 of our 2015 annual report on Form 10-K, Item 6. Selected Financial
Data.

The following table sets forth the 2015 compensation for each of our named executive officers, as determined under
Securities and Exchange Commission (SEC) rules, and highlights that a significant portion (stock awards and
non-equity incentive plan compensation) is considered "at risk." The SEC's calculation of total compensation includes
several items driven by accounting and actuarial assumptions, which are not necessarily reflective of compensation
actually realized by our named executive officers in 2015. For a complete description of our named executive officers'
compensation (years 2013-2015), please refer to the Executive Compensation section in this proxy statement.

5
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Change in
. Pension
Non—E.qulty Value and
. Stock Incentive o All Other
Name and Earnings Bonus Nonqualified . Total
.. - Awards Plan Compensation
Principal Position  ($) $) . Deferred %
€)) Compensation )
$) Compensahon
( Earnings
&)
Thomas E. Carlile (1$190,385 $— $— $102,808 $5,463 $95,375 $394,031
Chief Executive
Officer
Thomas K. Comick ¢701 923 §1,200475 — 379,038 14,652 58,133 2,376,221
Chief Executive
Officer
& former Chief
Operating
Officer
Wayne M. Rancourt 452,308 366,772 — 183,185 5,940 47,513 1,055,718
Executive Vice
President
Chief Financial
Officer &
Treasurer
Nick Stokes 427,308 366,772 — 310,065 5,033 52,473 1,161,651
Executive Vice
President,
Building Materials
Distribution
Dan Hutchinson 357,692 366,772 48,288 36,216 14,839 32,225 856,032
Executive Vice
President
Wood Products
John T. Sahlberg 404,615 325,974 — 142,020 11,076 41,355 925,040
Senior Vice
President,
Human Resources,
General

Counsel & Secretary
(1)Mr. Carlile served as our CEO until March 6, 2015.
(2)Mr. Corrick became our CEO March 7, 2015, and prior to assuming that role served as chief operating officer.
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Auditors

As a matter of good corporate governance, we are asking our shareholders to ratify the appointment of KPMG LLP as
our independent auditor for 2016. Our board of directors recommends a FOR vote for the appointment of KPMG LLP.
INFORMATION ABOUT OUR ANNUAL SHAREHOLDERS' MEETING AND VOTING

Internet Availability of Proxy Materials, Annual Reports on Form 10-K, and Other Reports and Policies

You may view a complete copy of our proxy statement and 2015 annual report on Form 10-K by visiting our website
at www.bc.com and selecting Investors, and then Annual Shareholders' Meeting.

You may view complete copies of all of our SEC filings, including annual reports on Form 10-K, quarterly reports on
Form 10-Q, current reports on Form 8-K, and certain financial information, by visiting our website at www.bc.com

and selecting Investors and then SEC Filings.

6
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Record Date and Voting at Our 2016 Annual Shareholders' Meeting

Shareholders owning our common stock at the close of business on March 7, 2016, (the Record Date), may vote at the
Annual Meeting. On the Record Date, 38,750,173 shares of our common stock were outstanding. Each share is
entitled to one vote on each matter to be voted upon at the Annual Meeting.

All valid proxies properly executed and received by us prior to our Annual Meeting will be voted as you direct. If you
do not specify how you want your shares voted, they will be voted:

FOR the election of the three director nominees;

FOR the nonbinding advisory approval vote of our executive compensation program;

FOR the adoption of majority vote requirement for directors in unopposed elections;

FOR the adoption of the 2016 Omnibus Incentive Plan; and

FOR the ratification of the appointment of KPMG LLP as our independent registered public accounting firm for 2016.

Your shares will also be voted on any other matters presented for a vote at the Annual Meeting in accordance with the
judgment of the persons acting under the proxies. You may revoke your proxy and change your vote at any time
before the Annual Meeting by submitting a written notice to our corporate secretary, by mailing a later-dated and
properly executed proxy, or by voting in person at the Annual Meeting.

Independent Tabulator

We have appointed Wells Fargo Shareowner Services (Wells Fargo) as our independent tabulator to receive and
tabulate all votes cast at the Annual Meeting. Wells Fargo will determine whether a quorum is present.

Independent Inspector of Election

We have appointed Cydni J. Waldner, of Hawley Troxell Ennis & Hawley LLP, as our independent inspector of
election to certify the vote results.

A quorum is necessary to hold a valid meeting. A quorum will exist if shareholders holding a majority of the shares of
our common stock outstanding and entitled to vote at the Annual Meeting are present in person or by proxy.
Abstentions and broker nonvotes will be treated as shares of stock that are present and entitled to vote for purposes of
determining the presence of a quorum. A broker nonvote occurs when a broker does not have discretionary voting
power for that particular item and has not received voting instructions from the beneficial owner. The table set forth
on page 2 of this proxy statement illustrates how abstentions and broker nonvotes will be counted.

Proxy Solicitation

Our board of directors is soliciting your proxy. We do not intend to retain a proxy solicitor; however, our employees
and directors may solicit proxies by mail, telephone, email, or in person. Our employees and directors will not receive
additional compensation for these activities and the entire cost of this solicitation will be borne by us.

7
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Householding of Annual Meeting Materials

Some banks, brokers, and other record holders may be participating in the practice of “householding” proxy statements
and annual reports. This means that only one copy of our Proxy Statement and Annual Report may have been sent to
multiple shareholders in your household. We will promptly deliver a separate copy of these documents to you if you
contact the Broadridge Householding Department at the following address:

Broadridge Householding Department

51 Mercedes Way

Edgewood, NY 11717

Toll-Free Number: 1-800-542-1061

If you want to receive separate copies of our proxy statements and annual reports on Form 10-K in the future, or if you
are receiving multiple copies and would like to receive only one copy for your household, you should contact your
bank, broker, or other record holder, or you may contact the Broadridge Householding Department at the address and
phone number shown.

Shareholder Proposals for Inclusion in Next Year's Proxy Statement

According to SEC rules, to be considered for inclusion in next year's proxy statement, our corporate secretary must
receive shareholder proposals at the address shown below not later than December 28, 2016.

Boise Cascade Company

Attention: Corporate Secretary

1111 West Jefferson Street, Suite 300

Boise, ID 83702

Additionally, our bylaws require that our corporate secretary must receive notice of any nominations for director or
other business a shareholder proposes to bring before our next annual meeting no earlier than December 28, 2016, and
no later than January 27, 2017.

Please refer to Article II, Section 11 of our bylaws for an outline of the information a shareholders' notice must
include regarding director-nominees and other business to be brought before a shareholders' meeting.

You may view a complete copy of our bylaws by visiting our website at www.bc.com and selecting Investors,
Leadership and Governance and then Bylaws.

If You Plan to Attend

If you plan to attend the Annual Meeting in person, please bring photo identification, as well as your Notice of Annual
Meeting of Shareholders; your brokerage statement reflecting your Boise Cascade common stock; a copy of the voting
instruction card provided by your bank, broker, trustee, or nominee; or similar evidence of share ownership as of the
Record Date.
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PROPOSALS TO BE VOTED ON
Proposal No. 1 - Election of Three Directors

Our board of directors consists of three staggered classes of directors, designated as Class I, Class II, and Class III.
The director members of, and the term expiration dates for, each class are:
Class Director Members Term Expiration Date

I Duane C. McDougall 2017 annual shareholders' meeting
Thomas E. Carlile
Kristopher J. Matula

II Thomas K. Corrick 2018 annual shareholders' meeting
Richard H. Fleming
Mack L. Hogans
Christopher J. McGowan

I Karen E. Gowland 2016 annual shareholders' meeting
David H. Hannah
Steven C. Cooper

At each succeeding annual shareholders' meeting, successors to the class of directors whose term expires at that
annual meeting will be elected for a three-year term. Each director will hold office for the term to which he or she is
elected and until his or her successor is duly elected and qualified or until his or her earlier death, disqualification,
resignation, or removal.

Nominees

Three nominees, Ms. Gowland and Messrs. Cooper and Hannah, are standing for election as directors at the Annual
Meeting to hold office for three-year terms, expiring in 2019.

Your shares will be voted according to your instructions. If you do not provide voting instructions, your broker may
not vote on this matter. To be elected to our board of directors in 2016, the director-nominees must receive a plurality
of the votes cast by our shareholders present in person or by proxy and entitled to vote. (Proposal No. 3 would change
this standard to a majority of votes in unopposed elections starting in 2017.)

The three director-nominees have confirmed their availability for election. If any of the director-nominees become
unavailable to serve as a director for any reason prior to the Annual Meeting, our board of directors may substitute
another person as a director nominee. In that case, your shares will be voted FOR the substitute director nominee.

Additional information follows for the three director-nominees and the directors continuing in office, particularly
concerning their business experience and qualifications, as well as attributes and skills that led our board to conclude
that person should serve as a director of the Company. During the past ten years, none of our directors has been a
party to any legal or bankruptcy proceedings reportable under SEC rules.

Our board of directors unanimously recommends shareholders vote FOR Ms. Gowland and Messrs. Cooper and
Hannabh, our three director nominees.

9
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Nominee Directors
Steven C. Cooper, 53 - Nominee
Mr. Cooper became one of our directors in February 2015 and currently serves as a member of our audit committee.

Business Experience

Mr. Cooper is currently a director and chief executive officer of TrueBlue, Inc., a New York Stock Exchange-listed
company based in Tacoma, Washington. TrueBlue is a global supplier of specialized workforce solutions placing
750,000 people annually in more than 130,000 businesses. TrueBlue has been repeatedly recognized as one of Forbes
Magazine’s “Most Trustworthy Companies” for its solid corporate governance and accounting transparency. Prior to
joining TrueBlue in 1999, Mr. Cooper held various professional positions at Arthur Andersen, Albertsons, and
Deloitte.

Education
B.A. in business administration, Idaho State
University

Current public company or registered investment company directorships, other than Boise Cascade Company
TrueBlue, Inc.

Attributes and skills that led our board to conclude Mr. Cooper should serve as a director of the Company
Experience as a chief executive officer and director provides insight on strategic and operational issues and valuable
business knowledge. Also provides strong accounting and financial expertise and experience in workforce
management to our board.

Karen E. Gowland, 57 - Nominee

Ms. Gowland became one of our directors in January 2014 and currently serves as the chair of the compensation
committee and as a member of our corporate governance and nominating committee.

Business Experience

Before her retirement in March 2014, Ms. Gowland was the senior vice president, general counsel and corporate
secretary for Boise Inc. from August 2010 until its acquisition by Packaging Corporation of America in late 2013.
Boise Inc. was a manufacturer of a wide variety of packaging and paper products. From February 2008 to July 2010,
she served as Boise Inc.'s vice president, general counsel and secretary. From October 2004 to February 2008, Ms.
Gowland served as vice president, general counsel and corporate secretary of Boise Cascade, L.L..C. During her 30
years in the forest products industry, Ms. Gowland held various legal and compliance positions, which included over
15 years of experience as a corporate secretary for various public and private entities in the forest products industry.

10
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Education
B.S. in accounting, University of Idaho

J.D., University of Idaho
Attributes and skills that led our board to conclude Ms. Gowland should serve as a director of the Company

Has relevant industry and company experience and provides strong corporate governance and compliance skills to our
board of directors.

David H. Hannah, 64 - Nominee

Mr. Hannah became one of our directors in November 2014 and currently serves as a member of our compensation
and corporate governance and nominating committees.

Business Experience

Mr. Hannah is executive chairman of Reliance Steel & Aluminum Co., a New York Stock Exchange, Fortune 500
company, based in Los Angeles, California. Reliance is the largest operator of metals service centers in North
America, with over 300 locations in 39 states. Reliance also operates in 12 foreign countries. Prior to joining Reliance
in 1981, Mr. Hannah held various professional positions at Ernst & Whinney, a predecessor firm to Ernst & Young,
LLP. Mr. Hannah is a certified public accountant.

Education
B.S. in finance and accounting, University of Southern California

Current public company or registered investment company directorships, other than Boise Cascade Company
Reliance Steel & Aluminum Co.

Attributes and skills that led our board to conclude Mr. Hannah should serve as a director of the Company

Experience as a chief executive officer of a major products distribution company provides valuable insight on
operational and industry issues. Also provides strong accounting and financial expertise to our board.

11
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Directors Continuing in Office
Thomas E. Carlile, 64

Mr. Carlile began serving as board chairman in March 2015 and has been one of our directors since our initial public
offering in February 2013 and was a director of our former parent company from 2009-2013.

Business Experience

Before his retirement in 2015, Mr. Carlile served as the Company’s chief executive officer from 2009 to 2015, and as a
director of Boise Cascade Holdings, L.L.C. from August 2009 until its dissolution in September 2014. He became a
Boise Cascade Company director in February 2013, in connection with our initial public offering, and board chairman
in March 2015. Mr. Carlile previously served as our executive vice president and chief financial officer from February
2008 to August 2009, following the divestiture of our paper and packaging businesses. From October 2004 to January
2008, he served as our senior vice president and chief financial officer.

Education
B.S. in accounting, Boise State University

Stanford Executive Program

Current public company or registered investment company directorships, other than Boise Cascade Company
IDACORP, Inc.

Attributes and skills that led our board to conclude Mr. Carlile should serve as a director of the Company
Position as former chief executive officer with 42 years' experience with the Company and its predecessors allows
him to advise the board of directors on operational and industry matters affecting the Company.

Thomas K. Corrick, 60

Mr. Corrick became one of our directors in February 2016.

Business Experience

Mr. Corrick has served as our chief executive officer since March 7, 2015. Prior to that he served in various roles
including as our chief operating officer, our executive vice president of our Wood Products segment, senior vice
president of engineered wood products in our Wood Products segment, and various other management and financial
positions.

Education

B.B.A., Texas Christian University, Fort Worth, Texas

MBA, Texas Christian University, Fort Worth, Texas
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Attributes and skills that led our board to conclude Mr. Corrick should serve as a director of the Company
Over 32 years of experience with the Company and its predecessor enables Mr. Corrick to provide valuable insight on
the Company, its culture, and the governance and financial controls in the Company.

As chief executive officer, he is also able to provide operational and financial information important to board
discussions.

Richard H. Fleming, 68

Mr. Fleming became one of our directors in February 2013 in connection with our initial public offering and currently
serves as a member of our audit committee.

Business Experience

Mr. Fleming was the executive vice president and chief financial officer of USG Corporation from 1999 until his
retirement in 2012. USG is a leading manufacturer and distributor of high performance building systems for the
construction and remodeling industries. Prior to joining USG, Mr. Fleming was employed by Masonite Corporation,
which was acquired by USG in 1984. During his 39-year career with Masonite and USG, Mr. Fleming held various
operating and finance positions and was USG's chief financial officer for approximately 18 years.

Education
B.S. in economics, University of the Pacific, Stockton, CA

MBA with finance specialization, Tuck School of Business at Dartmouth College

Current public company or registered investment company directorships, other than Boise Cascade Company
Columbus McKinnon Corporation

Attributes and skills that led our board to conclude Mr. Fleming should serve as a director of the Company
Provides strong financial skills to our board of directors and has relevant industry experience.

13
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Mack L. Hogans, 67

Mr. Hogans became one of our directors in July 2014 and currently serves as the chair of our corporate governance
and nominating committee and as our lead independent director.

Business Experience

Mr. Hogans was senior vice president of corporate affairs with Weyerhaeuser Company until his retirement in 2004.
Weyerhaeuser is one of the world’s largest private owners of timberlands and one of the largest manufacturers of wood
and cellulose fibers products. Mr. Hogans currently operates a consulting services business. Prior to joining
Weyerhaeuser in 1979, Mr. Hogans was employed by the U.S. Forest Service, Maryland National Capital Parks &
Planning Commission, and the National Park Service.

Education

8.S. in forestry and natural resources, University of Michigan

ML.S. in forest resources, University of Washington

Graduate of Stanford University Graduate School of Business Executive Program (SEP)

Attributes and skills that led our board to conclude Mr. Hogans should serve as a director of the Company
Has relevant industry experience and provides strong corporate governance and compliance skills to our board of
directors.

Kristopher J. Matula, 53

Mr. Matula became one of our directors in July 2014 and currently serves as a member of our compensation
committee.

Business Experience

Mr. Matula retired from Buckeye Technologies Inc. in 2012, where he served as president and chief operating officer
and a director. He is currently a private consultant. Buckeye, a large, publicly traded producer of cellulose-based
specialty products, was acquired by Georgia-Pacific in 2013. During his career at Buckeye, Mr. Matula also served as
chief financial officer and head of Buckeye’s nonwovens business. Prior to joining Buckeye in 1994, Mr. Matula was
employed by Procter & Gamble Company.

Education

8.S. in mechanical engineering, Purdue University

ML.S. in aerospace engineering, University of Cincinnati

M.B.A. in finance and production, University of Chicago Graduate School of Business

Prior directorships held during past five years at any public company or registered investment company
Buckeye Technologies Inc.
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Attributes and skills that led our board to conclude Mr. Matula should serve as a director of the Company
Has relevant industry experience and provides strong corporate governance and compliance skills to our board of
directors.

Duane C. McDougall, 64
Mr. McDougall has been one of our directors since our February 2013 initial public offering. He served as board
chairman from February 2013 until March 2015. Prior to February 2013, he was a director of our former parent

company from 2005 until 2014.

Business Experience

Mr. McDougall was the board chairman of Boise Cascade Holdings, L.L.C. from December 2008, and also a director

of Boise Cascade Holdings, L.L.C. from 2005 until its dissolution in September 2014. He became a Boise Cascade

Company director and board chairman in February 2013 in connection with our initial public offering. Mr. McDougall
also served as chief executive officer of Boise Cascade, L.L.C. from December 2008 to August 2009. Prior to joining

our company, Mr. McDougall was president and chief executive officer of Willamette Industries, an international

paper and forest products company, until its sale in 2002. During his 23-year career with Willamette, Mr. McDougall

held numerous operating and finance positions before becoming president and chief executive officer.

Education
B.S. in accounting, Oregon State University

University of Virginia Darden Executive Program

Current public company or registered investment company directorships, other than Boise Cascade Company
The Greenbrier Companies, Inc.

Prior directorships held during past five years at any public company or registered investment company
Cascade Corporation

West Coast Bancorp
StanCorp Financial Group
Attributes and skills that led our board to conclude Mr. McDougall should serve as a director of the Company

Experience as a chief executive officer of a major forest products company provides our board of directors with

valuable insight on operational and industry issues. Also provides strong accounting and financial expertise to our
board.
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Christopher J. McGowan, 44

Mr. McGowan has been one of our directors since our February 2013 initial public offering and currently serves as the
chair of our audit committee. Prior to February 2013, he was a director of our former parent company from 2004 to
2013.

Business Experience

Mr. McGowan served as one of Boise Cascade Holdings, L.L.C.’s directors from October 2004 until its dissolution in
September 2014. He became a Boise Cascade Company director in February 2013 in connection with our initial
public offering. In August 2014, he became a general partner of CJIMV-GMC-AHSS, L.P. (d/b/a Autism Home
Support Services, Inc.). In 2012, Mr. McGowan served as a faculty adviser to The University of Chicago Booth
School of Business and currently serves as an Adjunct Assistant Professor, Entrepreneur in Residence, and Senior
Adpviser there. In September 2011, he became a general partner of CJM Ventures, L.L.C. and OPTO Holdings, L.P.
(d/b/a/ OPTO International, Inc.). From 1999 until 2011, he was employed by Madison Dearborn Partners, L.L..C. and
served as a managing director concentrating on investments in the basic industries sector. Prior to joining Madison
Dearborn, Mr. McGowan was with AEA Investors, Inc. and Morgan Stanley & Co. Incorporated.

Education
B.A., Columbia University, Theoretical Mathematics

M.B.A., Harvard Graduate School of Business

Current public company or registered investment company directorships, other than Boise Cascade Company
Cedar Capital, LLC (a registered investment adviser that operates registered investment companies)

Prior directorships held during past five years at any public company or registered investment company
Smurfit Kappa Group Ltd. (formerly known as Jefferson Smurfit Group)

Attributes and skills that led our board to conclude Mr. McGowan should serve as a director of the Company
Provides strong financial and governance skills to our board of directors.

Proposal No. 2 - Advisory Approval of Our Executive Compensation Program

We are providing our shareholders with the opportunity to cast a nonbinding advisory vote regarding the
compensation of our named executive officers. Our compensation philosophy is designed to emphasize a focus on
total compensation, with a large portion of our named executive officers' pay being performance-based and considered
variable, "at risk," and aligned with shareholder interests. We seek to pay for performance so that we can recruit and
retain the talented employees necessary to drive superior financial and operational results. We view our compensation
program as a strategic tool that supports the successful execution of our business strategy and reinforces a
performance-based culture.
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Shareholders are urged to read the Compensation Discussion and Analysis section in this proxy statement, which
discusses how our compensation policies and procedures implement our compensation philosophy. The compensation
committee and our board of directors believe these policies and procedures are effective in implementing our
compensation philosophy and in achieving its goals. Our board of directors has determined the best way to allow
shareholders to vote on our executive compensation program is through the following resolution:

RESOLVED, that the compensation paid to the Company's named executive officers, as disclosed in the
Compensation Discussion and Analysis, compensation tables, and narrative discussion in this proxy statement, is
hereby APPROVED.

Your vote is important to us. Although this advisory vote is nonbinding, the compensation committee and our board of
directors will review the results of the vote. The compensation committee will consider our shareholders' preferences
and take them into account in making future determinations concerning our executive compensation program.

Our board of directors unanimously recommends shareholders vote, on a nonbinding advisory basis, FOR the
approval of the resolution set forth above approving the overall executive compensation policies and procedures
employed by us for our named executive officers.

Proposal No. 3 - Majority Voting for Directors in Unopposed Elections

We are providing our shareholders with the opportunity to vote to amend our Certificate of Incorporation to change
the election standard for directors unopposed in an election from a plurality to a majority of shareholder votes. During
2015, our board engaged Morrow & Co., LLC (Morrow) to help the board evaluate a wide variety of governance
issues and determined to submit in this proxy statement this change to a majority vote of shareholders with a
recommendation to shareholders for its approval. During the year, we received inquiries from shareholders
representing the United Brotherhood of Carpenters Pension Fund and the California State Teachers' Pension Fund on
this matter. The board passed the following resolution regarding majority voting:

Resolved, that the Company submit for a shareholder vote a revision to the first sentence of Article Six, Section 4 of
the Company’s Certificate of Incorporation, as follows:

Section 4. Election and Term of Office. The directors in an uncontested election shall be elected by an affirmative
vote of the majority of the votes of the shares present in person or represented by proxy at the meeting of the
stockholders and entitled to vote in the election of directors. The directors in a contested election shall be elected by a
plurality of the votes of the shares present in person or represented by proxy at the meeting of the stockholders and
entitled to vote in the election of directors. (The remaining portion of Article Six, Section 4 to remain unchanged.)

This change to our Certificate of Incorporation requires a favorable vote of the majority of the shares outstanding.
Our board of directors unanimously recommends shareholders vote FOR the approval to change the election standard

for directors unopposed in an election from a plurality to a majority of shareholder votes in our Certificate of
Incorporation.
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Proposal No. 4 - Approval of the 2016 Boise Cascade Omnibus Incentive Plan

We are asking our shareholders to approve the 2016 Boise Cascade Omnibus Incentive Plan. Shortly before the
Company's initial public offering in February 2013, our board adopted the 2013 Omnibus Incentive Plan under which
the Company has been awarding cash and equity incentives. Since our initial public offering, the Company has been
relying on an exemption under Section 162(m) of the Internal Revenue Code (Section 162(m)) applicable to publicly
held companies during a transition period following their initial public offerings. During this transition period, the
Company was exempt from the limitations of Section 162(m) to the extent that compensation was paid or certain
compensation was granted pursuant to the 2013 Omnibus Incentive Plan. However, the transition period under Section
162(m) will expire at the Company’s 2017 annual meeting of stockholders.

While the 2013 Omnibus Incentive Plan still has over 2 million shares remaining available and the Company is still
within the three-year exemption for newly public companies, the board engaged Frederic W. Cook & Co., Inc. to help
structure a plan for adoption in 2016 to position the Company to be able to continue to utilize Section 162(m)’s
performance-based compensation exception and to enable our shareholders to evaluate and approve a plan that we
believe reflects best governance practices as discussed below. Stockholder approval of the 2016 Omnibus Incentive
Plan will enable us to grant awards under the 2016 Omnibus Incentive Plan that may qualify as “performance-based
compensation” within the meaning of Section 162(m). Section 162(m) disallows a deduction to any publicly held
corporation and its affiliates for certain compensation paid to “covered employees” in a taxable year to the extent that
compensation paid to a covered employee exceeds $1 million. However, qualified “performance-based compensation” is
not subject to this deduction limitation. Stockholder approval of the criteria for performance goals, eligible
participants, and maximum award amounts under the 2016 Omnibus Incentive Plan is required for the awards to
satisfy the requirements of Section 162(m). Approval of the 2016 Omnibus Incentive Plan will satisfy this stockholder
approval requirement.

The following discussion summarizes some of the key provisions of the plan. A full copy of the 2016 Omnibus
Incentive Plan can be found at the end of this proxy statement as Appendix A.

Purposes of the 2016 Omnibus Incentive Plan

As discussed in the Compensation Discussion and Analysis, our short- and long-term incentive plans implement an
important part of our compensation philosophy regarding paying for performance. The awards also help us remain
competitive in attracting and retaining the employees needed for the future growth and success of our Company. The
2016 Omnibus Incentive Plan was designed to maximize the alignment of interests shared by management and
shareholders and corporate governance best practices.

Highlights of 2016 Omnibus Incentive Plan and Key Corporate Governance Provisions

We believe the 2016 Omnibus Incentive Plan will promote the interests of our shareholders and is consistent with
good governance principles, including the following:

Awards under the 2016 Omnibus Incentive Plan will continue to be administered by our compensation committee
(Sectlon 4.2) which is comprised entirely of independent directors who meet SEC and NYSE independence standards.
Annual awards to non-employee directors are limited. The value of shares and cash awarded to a single,
non-employee director during a calendar year may not exceed $450,000 (Section 3.3).
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Repricing of options and stock appreciation rights is prohibited without shareholder approval (Section 5.3).
Dividends or dividend equivalents payable in connection with performance-based awards are subject to the same
restrictions and risk of forfeiture as the underlying award.

With respect to "covered employees" within the meaning of Section 162(m), the compensation committee may not
adjust performance-based awards intended to qualify under Section 162(m) upwards and may not waive the
achievement of the applicable performance goals except in the case of death, disability or special circumstances
(Section 10.3).

The plan limits grants to any participant during any 12-month period to no more than 500,000 shares with respect to
options or stock appreciation rights and 500,000 shares that can be earned pursuant to full value awards that are
intended to comply with the performance-based exemption under Section 162(m). In addition, during any calendar
year, no participant may be granted a qualified performance-based award that is denominated in cash under which
more than $5,000,000 may be earned for each 12 months in the performance period. The awards are doubled with
respect to awards that may be granted to a participant during the first year in which the participant commences
employment with the Company (Section 10.5).

Awards granted under the plan have a "double trigger" in the event of a change in control (Section 11.1).

Awards are subject to recoupment (being clawed back) under the Company's clawback policy and, as required by law,
including the Dodd Frank Act once the applicable SEC rules are in effect.

The 2016 Omnibus Incentive Plan also prohibits the liberal recycling of options and stock appreciation rights.
Shares Available for Issuance

The maximum number of shares that may be issued pursuant to awards granted under the 2016 Omnibus Incentive
Plan is 3,700,000 which amount shall be reduced by one (1) share for every one (1) share granted under the 2013
Omnibus Incentive Plan after December 31, 2015 and prior to the effective date of the 2016 Omnibus Incentive Plan.
The plan will become effective upon obtaining shareholder approval (Section 13.13). Each share issued under the
plan, regardless of the form of the share, will reduce the 3,700,000 share reserve by one share. After the effective date
of the 2016 Omnibus Incentive Plan, no awards may be granted under the 2013 Omnibus Incentive Plan.

Recycling Share Rules (Section 3.1(a))

Shares subject to:

(1)an award that is forfeited,

(2)an award that expires or otherwise terminates without issuance of shares, or

(3) an award settled for cash (in whole or in part) or that otherwise does not result in the issuance of all or a portion
of the shares subject to the award are added to the shares available for grant under the 2016 Omnibus Incentive Plan.
In addition, after December 31, 2015, if shares subject to an award are forfeited, an award under the 2013 Omnibus
Incentive Plan expires or otherwise terminates without issuance of such shares, or an award under that plan is settled
for cash (in whole or in part), or otherwise does not result in the issuance of all or a portion of the shares subject to
such
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award, then the shares subject to the award or awards under the 2013 Omnibus Incentive Plan shall, to the extent of
such forfeiture, expiration, termination, cash settlement or non-issuance, be added to the shares available for grant
under the 2016 Omnibus Incentive Plan on a one-for-one basis.

In the event that any withholding tax liabilities arising from an award other than an option or stock appreciation right
are satisfied by the tendering or withholding of shares, then in each such case the shares so tendered or withheld will
be added to the shares available for grant on a one-for-one basis. In the event that after December 31, 2015, any
withholding tax liabilities arising from awards other than options or stock appreciation rights granted under the 2013
Omnibus Incentive Plan are satisfied by the tendering or withholding of shares, then in each such case the shares so
tendered or withheld will be added to the shares available for grant on a one-for-one basis. Notwithstanding anything
to the contrary contained herein, the following shares will not be added to the shares authorized for grant under the
plan: (i) shares tendered or withheld in payment of the purchase price or to satisfy any tax withholding obligation with
respect to an option or stock appreciation right, or after December 31, 2015, an option or stock appreciation right
under the 2013 Omnibus Incentive Plan; (ii) shares subject to a stock appreciation right or, after December 31, 2015, a
stock appreciation right under the 2013 Omnibus Incentive Plan that are not issued in connection with its stock
settlement on exercise thereof; and (iii) shares reacquired by the Company on the open market or otherwise using cash
proceeds from the exercise of options or, after December 31, 2015, options under the 2013 Omnibus Incentive Plan.

Section 162(m) and Performance Measures

Certain performance awards under the 2016 Omnibus Incentive Plan may constitute performance-based compensation
and, as such, would be exempt from Section 162(m)'s $1 million limitation on deductible compensation. Pursuant to
Section 162(m), the Company ordinarily may not deduct compensation of more than $1 million that is paid to certain
“covered employees.” Generally, a "covered employee" is any individual who, on the last day of the taxable year, is our
principal executive officer or an employee whose total compensation for the tax year, is required to be reported to
shareholders because he or she is among the three highest compensated officers for the tax year, other than the
principal executive officer or principal financial officer. The limitation on deductions does not apply, however, to
qualified “performance-based compensation.” One of the requirements of performance-based compensation for purposes
of Section 162(m) is that the material items of the performance goals under which compensation may be paid be
disclosed to and approved by shareholders. For purposes of Section 162(m), the material terms include the employees
eligible to receive compensation, a description of the business criteria on which the performance goal is based, and the
maximum amount of compensation that can be paid to than employee under the performance goal. The compensation
committee may not adjust Section 162(m) qualified, performance-based awards upwards but retains the discretion to
adjust them downwards. Nothing in the 2016 Omnibus Incentive Plan, however, prohibits the compensation

committee from granting awards that do not qualify for the tax deductibility under Section 162(m) and the ultimate
determiner of tax deductibility under Section 162(m) is the Internal Revenue Service. The compensation committee
considers Section 162(m) when making compensation decisions, but other considerations, such as providing the
Company’s named executive officers with competitive and adequate incentives to remain with and increase the
Company’s business operations, financial performance and prospects, as well as rewarding extraordinary contributions,
also significantly factor into the compensation committee’s decisions. The compensation committee may from time to
time pay compensation to our executive officers that may not be deductible for federal income tax purposes if
consistent with our executive compensation philosophy and objectives.

Under the 2016 Omnibus Incentive Plan, any performance goals applicable to awards, other than options and Stock
Appreciation Rights (SARs), intended to qualify as “performance-based compensation” under Section 162(m) will be
based on one or more of the following measures set out in more detail in Section 10.2:
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Sales (including comparable sales), net sales, or return on sales;
Revenue, net revenue, product revenue or system-wide revenue (including growth of such revenue measures);
Operating income (before or after taxes), pre- or after-tax income or loss (before or after allocation of corporate
overhead and bonus), earnings or loss per share, or net income or loss (before or after taxes);
Return on equity, total stockholder return, return on assets or net assets;
Appreciation in and/or maintenance of the price of the shares or any other publicly traded securities of the Company;
Market share;

Gross profits, gross or net profit margin, gross profit growth, net operating profit (before or after taxes),
. operating earnings, or earnings or losses or net earnings or losses (including earnings or losses before taxes,

before interest and taxes, or before interest, taxes, depreciation and amortization);
€conomic value-added models or equivalent metrics;
€Comparisons with various stock market indices;
Reductions in costs, cash flow (including operating cash flow and free cash flow) or cash flow per share (before or
after dividends);
Return on capital (including return on total capital, pre-tax return on net working capital, or return on invested
capital), cash flow return on investment, or cash flow return on capital;
Improvement in or attainment of expense levels or working capital levels, including cash, inventory and accounts
receivable, general and administrative expense savings, inventory control, operating margin, or gross margin;
Year-end cash, cash margin, debt reduction, stockholders equity, operating efficiencies, or cost reductions or savings;
Market share, customer satisfaction, customer growth, employee satisfaction, productivity or productivity ratios,
regulatory achievements (including submitting or filing applications or other documents with regulatory authorities or
receiving approval of any such applications or other documents and passing pre-approval inspections (whether of the
Company or the Company’s third-party manufacturer) and validation of manufacturing processes (whether the
Company’s or the Company’s third-party manufacturer’s)), strategic partnerships or transactions (including in-licensing
and out-licensing of intellectual property; establishing relationships with commercial entities with respect to the
marketing, distribution and sale of the Company’s products (including with group purchasing organizations,
distributors and other vendors), supply chain achievements (including establishing relationships with manufacturers or
suppliers of component materials and manufacturers of the Company’s products), or co-development, co-marketing,
profit sharing, joint venture or other similar arrangements);
Financial ratios, including those measuring liquidity, activity, profitability or leverage; cost of capital or assets under
management; financing and other capital raising transactions (including sales of the Company’s equity or debt
.securities; debt level year-end cash position, book value, factoring transactions, competitive market metrics, timely
completion of new product roll-outs, timely launch of new facilities (such as new operational openings, gross or net),
sales or licenses of the Company’s assets, including its intellectual property, whether in a particular jurisdiction or
territory or globally; or through partnering transactions), or royalty income; or
Implementation, completion or attainment of measurable objectives with respect to research, development,
manufacturing, commercialization, products or projects, production volume levels, acquisitions and divestitures,
succession and hiring projects, reorganization and other corporate transactions, expansions of specific business
operations and meeting divisional or project budgets; factoring transactions; and recruiting and maintaining personnel.
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The compensation committee may provide for exclusion of the impact of an event or occurrence which the
compensation committee determines should appropriately be excluded, including (a) restructurings, discontinued
operations, extraordinary items, and other unusual, infrequent or non-recurring charges or events, (b) asset
write-downs, (c) significant litigation or claim judgments or settlements, (d) acquisitions or divestitures, (e) any
reorganization or change in the corporate structure or capital structure of the Company, (f) an event either not directly
related to the operations of the Company, Subsidiary, division, business segment or business unit or not within the
reasonable control of management, (g) foreign exchange gains and losses, (h) a change in the fiscal year of the
Company, (i) the cumulative effects of tax or accounting changes in accordance with U.S. generally accepted
accounting principles (GAAP), or (j) the effect of changes in other laws or regulatory rules affecting reporting results.
Such performance goals (and any exclusions) will be set by the compensation committee prior to the earlier of (a) 90
days after the commencement of the applicable Performance Period and the expiration of 25% of the Performance
Period; and (b) otherwise comply with the requirements of, Section 162(m) and the regulations under Section 162(m)
that otherwise limit the deductible compensation to $1 million.

Subject to certain equitable adjustments as provided in the plan, no participant may be granted (i) options or SARs
during any 12-month period with respect to more than 500,000 shares; and (ii) awards other than options or SARs
during any calendar year that are intended to comply with the performance-based exception under Section 162(m) and
are denominated in shares under which more than 500,000 shares may be earned for each 12 months in the vesting
period or performance period. During any calendar year no participant may be granted performance awards that are
intended to comply with the performance-based exception under Section 162(m) and are denominated in cash under
which more than $5,000,000 may be earned for each 12 months in the performance period. Each of these limitations
will be multiplied by two with respect to awards granted to a participant during the first calendar year in which the
participant commences employment with the Company and its subsidiaries. If an award is canceled, the canceled
award will continue to be counted toward the applicable limitation.

Director Limit

The aggregate amount of all compensation granted to any non-employee director during any calendar year of the
Company, including any awards (based on grant date fair value computed as of the date of grant in accordance with
applicable financial accounting rules) and any cash retainer or meeting fee paid or provided for service on the board or
any committee thereof, or any award granted in lieu of any such cash retainer or meeting fee, will not exceed
$450,000.

Change in Control and Double Trigger

In the event of a change in control (as defined in the 2016 Omnibus Incentive Plan) in Boise Cascade, there is
generally no trigger of the awards if the successor company continues, assumes or substitutes other grants for
outstanding awards. In the event of a change in control, the compensation committee has the right to cancel and/or
terminate without payment any out-of-the-money options and Stock Appreciation Rights (SARs) and pay out
performance awards considered to be earned under the terms of the plan. However, if within two years following the
change in control, the participant terminates employment then under the terms specified in the applicable award
agreement:

Options and SARs outstanding as of the date of the termination of employment will immediately vest, become fully
exercisable, and may thereafter be exercised for 24 months (or the period of time set forth in the award agreement);
The restrictions, limitations and other conditions applicable to restricted stock and restricted stock units outstanding as
of the date of such termination of employment will lapse and the restricted stock and restricted stock units shall
become free of all restrictions, limitations and conditions and become fully vested; and
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The restrictions, limitations and other conditions applicable to any other share-based awards shall lapse, and such
other share-based awards shall become free of all restrictions, limitations and conditions and become fully vested and
transferable to the full extent of the original grant.

Types of Awards and Class of Eligible Participants

The 2016 Omnibus Incentive Plan provides for the award to employees, directors, and consultants of the Company of
options, restricted stock, restricted stock units, SARs, performance awards (which may take the form of performance
cash, performance units or performance shares) and other awards. Subject to the terms of the plan, the compensation
committee has discretion to determine the form of the award, the amount of the award, and the terms and conditions
under which the award is granted. Under no circumstances may the compensation committee award options or grants
in excess of the share pool then available.

As of March 1, 2016, 9 non-employee directors, 12 company officers and 90 senior managers in our Company would
be eligible to participate in the 2016 Omnibus Incentive Plan.

Stock Options

Stock options may be either nonqualified stock options or incentive stock options. The option exercise price may not
be less than 100% of the Fair Market Value of a share on the date of the grant. The exercise term of a stock option
cannot exceed ten years. The terms and conditions of the option, including the number of shares to which the option
pertains, its exercise price, vesting, and expiration are determined by the compensation committee and set forth in an
award document.

Stock Appreciation Rights (SARs)

Freestanding and tandem SARsS, or a combination thereof may be granted to participants. An SAR may not have a
term greater than ten years. The terms and conditions (including exercise price), vesting, expiration, and exercisability
are determined by the compensation committee and set forth in an award document. The compensation committee also
determines whether payment on exercise of an SAR is made in cash, in whole shares, or in any combination thereof.

Restricted Stock and Restricted Stock Units (RSUs)

Restricted stock and RSUs may be granted to participants. The terms and conditions, including the period of
restriction and the number of shares or units granted, are determined by the compensation committee and set forth in
an award document. The restrictions may be based upon such factors as achievement of specific performance goals
and/or time-based restrictions on vesting. Restricted stock or RSUs will be forfeited to the extent that a participant
fails to satisfy the applicable conditions to lift the restrictions. Generally, but subject to the discretion of the
compensation committee, a participant holding restricted stock has, during the period of restriction, the right to vote
the shares and will be credited with dividends. Participants awarded RSUs are not entitled to voting rights but are
entitled to dividends. Dividends payable on restricted stock or RSUs will be subject to the restrictions and risk of
forfeiture to the same extent of the underlying award and will not be paid until the restrictions and risk of forfeiture
lapse.

Other Share-Based Awards

The compensation committee has discretion to grant other awards of shares or other awards valued in whole or in part
by reference to shares or other property. That discretion includes granting deferred stock units. The terms and
conditions, including exercise price, vesting, and expiration are determined by the compensation committee and set
forth in an award document.
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Performance Awards

The compensation committee has discretion to grant performance awards in the form of performance cash,
performance shares or performance units. The performance goals to be achieved for each Performance Period shall be
conclusively determined by the compensation committee as described under “Section 162(m) and Performance
Measures.” Performance awards will be distributed only after the end of the relevant Performance Period. The terms
and conditions, including dividend equivalents, are determined by the compensation committee and set forth in an
award document.

Dilution Under the 2013 and 2016 Omnibus Plans

The following includes aggregated information regarding the overhang and dilution associated with the 2013 Omnibus
Incentive Plan and the potential shareholder dilution that would result if the 2016 Omnibus Incentive Plan is
approved. This information is as of December 31, 2015. As of that date, there were approximately 38,825,687 shares
of common stock outstanding:

Outstandmg full-value awards (restricted stock units and performance stock units): 351,719 shares (0.8% of our
fully diluted shares outstanding);

Outstanding stock options: 117,282 shares (0.3% of our fully-diluted shares outstanding) (outstanding stock options
have a weighted average exercise price of $27.19 and a weighted average remaining term of 6.3 years);

Total shares of common stock subject to outstanding awards, as described above (restricted stock units, performance
stock units and stock options): 469,001 shares (1.1% of our fully-diluted shares outstanding);

:Fotal shares of common stock available for future awards under the 2013 Omnibus Incentive Plan: 2,426,903 shares
(5.8% of our fully-diluted shares outstanding);

The total number of shares of common stock subject to outstanding awards (469,001 shares), plus the total number of
shares available for future awards under the 2013 Omnibus Incentive Plan (2,426,903 shares), represents a current
fully diluted overhang percentage of 6.9% (in other words, the potential dilution of our stockholders represented by
the 2013 Omnibus Incentive Plan); and

If the 2016 Omnibus Incentive Plan is approved, the total shares of common stock subject to outstanding awards as of
December 31, 2015 (469,001 shares), plus the proposed shares available for issuance under the 2016 Omnibus
Incentlve Plan (3,700,000 shares), represent a total fully-diluted overhang of 4,169,001 shares (9.7%) under the 2016
Omnibus Incentive Plan.

Based on the closing price on the New York Stock Exchange for our common stock on March 7, 2016, of $17.26 per

share, the aggregate market value as of that date of the 3,700,000 shares of common stock proposed under the 2016
Omnibus Incentive Plan was $63.9 million.
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In 2013 through 2015, we granted awards under the 2013 Omnibus Incentive Plan as follows:

Equity Compensation Usage

2015 2014 2013 3-Year Avg.
Options — — 161,257 53,752
RSUs & target PSUs 256,803 229,189 104,285 196,759
Gross Grants 256,803 229,189 265,542 250,511
Gross Usage (% Outstanding) 0.65 %0.58 % 0.66 %0.63 %
Weighted Average Shares Outstanding 39,239,000 39,412,000 40,203,000 39,618,000

In determining the number of shares to request for approval under the 2016 Omnibus Incentive Plan, our management
team worked with Frederic Cook, the compensation committee's independent compensation consultant, and the
compensation committee to evaluate a number of factors including criteria expected to be utilized by proxy advisory
firms in evaluating our proposal for the 2016 Omnibus Incentive Plan.

If the 2016 Omnibus Incentive Plan is approved, we intend to utilize the shares authorized under the 2016 Omnibus
Incentive Plan to continue our practice of incenting key individuals through annual equity grants. Our compensation
committee would retain full discretion under the 2016 Omnibus Incentive Plan to determine the number and amount
of awards to be granted under the 2016 Omnibus Incentive Plan, subject to the terms of the 2016 Omnibus Incentive
Plan, and future benefits that may be received by participants under the 2016 Omnibus Incentive Plan are not
determinable at this time.

We believe that we have demonstrated a commitment to sound equity compensation practices since our initial public

offering. We recognize that equity compensation awards dilute stockholder equity, so we have carefully managed our
equity incentive compensation. Our equity compensation practices are intended to be competitive and consistent with
market practices, and we believe our historical share usage has been responsible and mindful of stockholder interests,
as described above.

Clawback of Awards

At its February 2016 meeting, our board adopted a clawback policy whereby any participant in our incentive plans is
subject to having all or part of any future incentive clawed back if the participant was involved in intentional
misconduct that led to a restatement of earnings that would also have resulted in a lower incentive payout for the
participant. Since becoming a public company in 2013, the Company's grants have contained a provision allowing for
a clawback either adopted by the Company or a regulatory body so this policy applies to all current, outstanding
grants.

Federal Income Tax Consequences

The rules concerning the federal income tax consequences with respect to awards made pursuant to our 2016 Omnibus
Incentive Plan are technical and reasonable persons may differ on the proper interpretation of the rules. The applicable
statutory and regulatory provisions are subject to change, as are their interpretations and applications, which may also
vary in individual circumstances. The following discussion is designed to provide only a brief, general summary
description of the federal income tax consequences associated with the awards, based on a good faith interpretation of
the current federal income tax laws.

Nonqualified Stock Options (NQSOs). An optionee does not recognize taxable income upon the grant of an NQSO.
Upon the exercise of such a stock option, the optionee recognizes ordinary income
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to the extent the Fair Market Value of the shares received upon exercise of the NQSO on the date of exercise exceeds
the exercise price. We will receive an income tax deduction in an amount equal to the ordinary income that the
optionee recognizes upon the exercise of the stock option.

Restricted Stock. A participant who receives an award of restricted stock does not generally recognize taxable income
at the time of the award. Instead, the participant recognizes ordinary income in the first taxable year in which his or
her interest in the shares becomes either: (a) freely transferable; or (b) no longer subject to substantial risk of
forfeiture. The amount of taxable income is equal to the Fair Market Value of the shares less the cash, if any, paid for
the shares. A participant may elect to recognize income at the time of grant of restricted stock in an amount equal to
the Fair Market Value of the restricted stock (less any cash paid for the shares) on the date of the award. We will
receive a compensation expense deduction in an amount equal to the ordinary income recognized by the participant in
the taxable year in which restrictions lapse (or in the taxable year of the award if, at that time, the participant had filed
a timely election to accelerate recognition of income).

SARs. A participant who exercises a SAR will recognize ordinary income upon the exercise equal to the amount of
cash and the Fair Market Value of any shares received on as a result of the exercise. We will receive an income tax
deduction in an amount equal to the ordinary income that the participant recognizes upon the exercise of the SAR.
Other Awards. In the case of an award of restricted stock units (RSUs), performance share units (PSUs), or cash, the
participant would generally recognize ordinary income in an amount equal to any cash received and the Fair Market
Value of any shares received on the date of payment. In that taxable year, we would receive a federal income tax
deduction in an amount equal to the ordinary income that the participant has recognized.

Section 409A. Section 409A of the Internal Revenue Code provides special tax rules applicable to programs that
provide for a deferral of compensation. Failure to comply with those requirements will result in accelerated
recognition of income for tax purposes along with an additional tax equal to 20% of the amount included in income,
and interest on deemed underpayments in certain circumstances. While certain awards under the 2016 Omnibus
Incentive Plan could be subject to Section 409A, the 2016 Omnibus Incentive Plan has been drafted to comply with
the requirements of Section 409A, where applicable.

Administration

The 2016 Omnibus Incentive Plan is administered by the compensation committee. The compensation committee
generally may delegate its power, authority and duties under the 2016 Omnibus Incentive Plan, except as prohibited
by law. The compensation committee determines who among those eligible to participate in the 2016 Omnibus
Incentive Plan will be granted awards, determines the amounts and types of awards to be granted, determines the
terms and conditions of all awards, and construes and interprets the terms of the 2016 Omnibus Incentive Plan.
Determinations of the compensation committee are final, binding, and conclusive.

Term of 2016 Omnibus Incentive Plan

The 2016 Omnibus Incentive Plan will be effective on the date of the approval of the plan by the shareholders. The
plan will be null and void and of no effect if the shareholders do not approve the plan. Awards may be granted under
the plan at any time and from time to time on or prior to the tenth anniversary of the effective date of the plan, on
which date the plan will expire except as to awards then outstanding under the plan. In no event may an incentive
stock option be granted more than ten (10) years after the earlier of (i) the date of the adoption of the plan by the
board, or (ii) the effective date of the plan. Such outstanding awards shall remain in effect until they have been
exercised or terminated, or have expired.
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Transferability of Awards

No award and no shares that have not been issued or as to which any applicable restriction, performance or deferral
period has not lapsed, may be sold, assigned, transferred, pledged or otherwise encumbered, other than by will or the
laws of descent and distribution. Awards under the plan may be exercised during the life of the participant only by the
participant or the participant’s guardian or legal representative. However, the compensation committee may choose to
allow a participant to assign or transfer an award without consideration ((i) to the participant’s spouse, children or
grandchildren (including any adopted and step children or grandchildren), parents, grandparents or siblings; (ii) to a
trust for the benefit of one or more of the participant or the persons referred to in clause (i); (iii) to a partnership,
limited liability company or corporation in which the participant or the persons referred to in clause (i) are the only
partners, members or shareholders; or (iv) for charitable donations; provided that such assignee is bound by and
subject to all of the terms and conditions of the plan and the award agreement relating to the transferred award and
executes an agreement satisfactory to the Company evidencing the obligations. Under all transfers, the participants
remain bound by the terms and conditions of the 2016 Omnibus Incentive Plan.

Repricing Prohibition and Allowable Equitable Adjustments

Other than pursuant to an equitable adjustment as provided for in the plan, the Committee may not without the
approval of the Company’s stockholders (a) lower the option price per share of an option or stock appreciation right
after it is granted, (b) cancel an option or stock appreciation right when the option or base price per share exceeds the
Fair Market Value of one share in exchange for cash or another award (other than in connection with a change in
control), or (c) take any other action with respect to an option or stock appreciation right that would be treated as a
repricing under the rules and regulations of the principal U.S. national securities exchange on which the shares are
traded.

In the event of a merger, reorganization, consolidation, recapitalization, dividend or distribution (whether in cash,
shares or other property, other than a regular cash dividend), stock split, reverse stock split, spin-off, or similar
transaction or other change in corporate structure affecting the shares or the value thereof, our compensation
committee will make appropriate adjustments and other substitutions to the 2016 Omnibus Incentive Plan and to the
awards under the plan in a manner the compensation committee deems equitable or appropriate. The compensation
committee will take into consideration the accounting and tax consequences, including such adjustments in the
aggregate number, class and kind of securities that may be delivered under the plan, the limitations grant to individual
participants under Section 10.5 of the plan (other than to awards denominated in cash), the maximum number of
shares that may be issued pursuant to incentive stock options and, in the aggregate or to any participant, in the
number, class, kind and option or exercise price of securities subject to outstanding awards granted under the plan
(including, if the compensation committee deems appropriate, the substitution of similar options to purchase the
shares of, or other awards denominated in the shares of, another company); provided, however, that the number of
shares subject to any award shall always be a whole number.

Plan Benefits

No awards have been granted, and no specific plans have been made for the grant of future awards, under the 2016
Omnibus Incentive Plan. The amount and timing of all awards under the 2016 Omnibus Incentive Plan will be
determined in the sole discretion of our compensation committee and therefore cannot be determined in advance. It is
not possible to determine the amount or form of any award that will be granted to any individual in the future as there
are many variables the compensation committee considers in granting equity awards. Although future grants under the
2016 Omnibus Incentive Plan are not determinable at this time, for illustrative purposes and not necessarily indicative
of the shares that might be awarded under the 2016 Omnibus Incentive Plan, the table below sets forth the awards that
were granted under the 2013 Omnibus Plan during 2015 to the current named
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executive officers, all executive officers as a group, all non-employee directors as a group and all non-executive
officer employees as a group. The size of past awards is not necessarily indicative of the size of future awards but is
illustrative to show potential dilution and share usage.

’(Il‘;elrget Dollar Value Number of RSUs Number of PSUs

Thomas E. Carlile — — _
Chief Executive Officer (»

Name and Position

Thomas K. Corrick $1,500,000 20,735 20,735
Chief Executive Officer and
Former Chief Operating Officer

Wayne M. Rancourt $450,000 6,221 6,221
Executive Vice President,

Chief Financial Officer and

Treasurer

Nick Stokes $450,000 6,221 6,221
Executive Vice President,
Building Materials Distribution

Dan Hutchinson $450,000 6,221 6,221
Executive Vice President
Wood Products

John T. Sahlberg $400,000 5,529 5,529
Senior Vice President

Human Resources, General

Counsel and Secretary

All Other Executive Officers $700,000 9,676 9,676

All Non-Employee Directors $745,000 20,599 —

All Non-Officer Employees $4,665,000 67,251 G 61,722

(I)The closing price of our common stock on the NYSE on February 25, 2015 was $36.17 per common share. The
award units are divided evenly between PSUs and RSUs.

(2)Mr. Carlile's retirement was scheduled for March 6, 2015, and he was not awarded any LTI for 2015.

(3)New Hires and promoted employees who come into the plan mid-year were granted pro rata share of RSUs but no
PSUs.

Our board of directors unanimously recommends shareholders vote FOR the approval of the 2016 Boise Cascade
Omnibus Incentive Plan.

Proposal No. 5 - Ratification of Independent Accountant
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The audit committee of our board of directors is responsible for the engagement of our independent auditor and has
appointed KPMG LLP (KPMG) in that capacity, effective February 23, 2016.
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Although ratification is not required by our bylaws or otherwise, our board of directors is submitting the selection of
KPMG to our shareholders for ratification because we value our shareholders' views on our independent registered
public accounting firm and as a matter of good corporate practice. If the appointment of KPMG is not ratified, the
audit committee will evaluate the basis for the shareholders’ vote when determining whether to continue the firm’s
engagement, but may ultimately determine to continue the engagement of the firm or another audit firm without
resubmitting the matter to shareholders. Even if the selection of KPMG is ratified, the audit committee may, in its sole
discretion, change the appointment at any time during the year if it determines a change would be in the best interests
of the Company and our shareholders.

It is expected that one or more representatives of KPMG will be present at our Annual Meeting to answer questions.
They will also have the opportunity to make a statement if they desire to do so.

For information on the services KPMG has provided for us, please refer to the following table:

2015

Audit Fees $ 1,930,000
Audit-Related Fees 8,000

Tax Fees 63,005

All Other Fees —

Total $ 2,001,005

Our board of directors unanimously recommends shareholders vote FOR the ratification of the appointment of KPMG
as our independent registered public accounting firm for 2016.

CORPORATE GOVERNANCE

Code of Ethics for Our Board of Directors

We have adopted a Boise Cascade Company Code of Ethics (Code of Ethics) that applies to our directors and all of
our employees. We have a toll-free reporting service available that permits employees to confidentially report
violations of our Code of Ethics or other issues of significant concern. We have a direct email link to our board on our
website by selecting Contact at the top of the page and then Board of Directors in the drop down box.

If we amend or grant a waiver of one or more of the provisions of our Code of Ethics, we intend to satisfy the
requirements under Item 5.05 of Item 8-K regarding the disclosure of amendments to or waivers from provisions of
our Code of Ethics by posting the required information on our website.

You may view a copy of our Code of Ethics by visiting our website at www.bc.com and selecting Investors at the
bottom of the page, then Code of Ethics.
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Corporate Governance Guidelines

Our board of directors has adopted Corporate Governance Guidelines (the Guidelines) to assist the board in exercising
its responsibilities. The Guidelines reflect our board's commitment to monitor the effectiveness of policy and decision
making, both at the board and management levels. Our board of directors believes the Guidelines will enhance our
ability to achieve our goals and long-term success and will assist us in increasing shareholder value. The Guidelines
are in addition to and are not intended to change or interpret any federal or state law or regulation, including the
Delaware General Corporation Law, our Certificate of Incorporation or bylaws, or the rules of the New York Stock
Exchange (the NYSE). Our board of directors may modify the Guidelines from time to time on the recommendation
of the corporate governance and nominating committee and as deemed appropriate by our board of directors.

You may view a complete copy of the Guidelines by visiting our website at www.bc.com and selecting Investors, then
Leadership and Governance, and then Corporate Governance Guidelines.

Director Independence

Our directors believe board independence is important and is key for the board to function properly, allowing it to
provide appropriate oversight and maintain managerial accountability.

We list our common stock on the NYSE. The NYSE rules require that a majority of our directors be independent from
management and all members of our board committees be independent. For a director to be independent under the
NYSE's rules, our board must determine affirmatively that he or she has no material relationship with us.
Additionally, he or she cannot violate any of the bright line independence tests set forth in the NYSE listing rules that
would prevent our board of directors from determining that he or she was independent. These rules contain heightened
independence tests for members of our audit and compensation committees. Our board of directors will broadly
consider all relevant facts and circumstances to determine the independence of any director, in accordance with the
NYSE listing rules.

To assist in making this determination, our board adopted the NYSE's independence standards, including the NYSE
listing rules and Rules 10A-3 and 10C-1 under the Exchange Act. For purposes of these standards, we include Boise
Cascade Company and our consolidated subsidiaries.

Our board has determined that Ms. Gowland and Messrs. Cooper, Fleming, Hannah, Hogans, Matula, McDougall and
McGowan are independent directors as defined under the NYSE's listing standards. These directors constitute a
majority of our board of directors and represent all of our committee members. In making their determination, our
board considered the relationships disclosed in the Related-Person/Party Transactions section below.

Additionally, our board of directors has determined that (i) each member of the audit committee meets the heightened
independence standards for audit committee service under the NYSE listing rules and Rule 10A-3 under the Exchange
Act; and (ii) each member of the compensation committee meets the heightened independence standards for
compensation committee service under the NYSE listing rules and Rule 10C-1 under the Exchange Act.

Our board of directors and its committees can retain, at their sole discretion and at our expense, independent financial,
legal, compensation, or other advisors to represent the independent interests of our board of directors or its
committees.
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Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our officers, directors, and persons who beneficially own more than ten
percent of our common stock to file reports of securities ownership and changes in such ownership with the SEC.
Officers, directors, and greater than ten percent beneficial owners also are required by rules promulgated by the SEC
to furnish us with copies of all Section 16(a) forms they file.

Based on a review of such reports, we believe that during our last fiscal year, all Section 16(a) filing requirements
were complied with, as applicable to our officers, directors and greater than ten percent beneficial owners.

Related-Person/Party Transactions

Family Relationships

No family relationships exist between any of our directors and executive officers.

Affiliated-Company Transactions

Mr. Cooper, one of our directors, is the president and chief executive officer of TrueBlue, Inc. (TrueBlue), an
industrial staffing company. In 2015, the Company had commercial relationships with TrueBlue and its subsidiaries
that amounted to approximately $282,000.

Policies and Procedures for Related-Person/Party Transactions

Our written policy regarding transactions with related persons requires that a "related person” (as defined in paragraph
(a) of Item 404 of Regulation S-K) must promptly disclose to our general counsel any "related person transaction"
(defined as any transaction that is reportable by us under Item 404(a) of Regulation S-K in which we are or will be a
participant and the amount involved exceeds $120,000 and in which any related person has or will have a direct or
indirect material interest) in which such related person has or will have a direct or indirect material interest and all
material facts with respect thereto. The general counsel will promptly communicate such information to our audit
committee or another independent body of our board of directors. No related-person transaction will be entered into
without the approval or ratification of our audit committee or another independent body of our board of directors. It is
our policy that directors recuse themselves from any discussion or decision affecting their personal, business or
professional interests. Our policy does not specify the standards to be applied by our audit committee or another
independent body of our board of directors in determining whether to approve or ratify a related-person transaction,
and we accordingly anticipate that these determinations will be made in accordance with Delaware law.

Role of Compensation Consultant

The compensation committee has retained Frederic Cook as its independent, compensation consultant to assist the
committee in discharging its responsibilities. Prior to retaining Frederic Cook, the compensation committee
considered that Frederic Cook does not provide any other services to the Company or its executive officers and
determined that there was no conflict of interest according to the factors the compensation committee determined to be
relevant including the independence factors enumerated by the NYSE.

31

65



Edgar Filing: GABELLI UTILITY TRUST - Form N-2

Role of Board of Directors in Our Risk Management Processes

Our board of directors oversees the risk management activities designed and implemented by our management. The
board of directors executes its oversight responsibility for risk management both directly and through its committees.
The full board of directors also considers specific risk topics, including risks associated with our strategic plan,
business operations, and capital structure. In addition, the board of directors receives detailed regular reports from
members of our senior management and other personnel that include assessments and potential mitigation of the risks
and exposures involved with their respective areas of responsibility.

Our board of directors delegates to the audit committee oversight of our risk management process. Our other board
committees also consider and address risk as they perform their respective committee responsibilities. All committees
report to the full board of directors as appropriate, including when a matter rises to the level of a material- or
enterprise-level risk.

Our internal audit department annually develops a risk-based audit plan that is reviewed with the audit committee,
along with the results of internal audit reviews and activities. The internal audit department maintains a high level
assessment of risks and controls for key operations, functions, processes, applications, and systems within the
Company. The audit committee meets a number of times each year with our director of internal audit, our chief
financial officer, and our controller.

We also have in place a number of independent assurance activities responsible for assessing whether our risk
response activities are in place and working effectively. These assurance activities include, but are not limited to,
corporate legal audits, corporate security, environmental audits, and safety audits.

Risk Analysis of Employee Compensation Policies and Practices

We reviewed our compensation policies and practices for our employees and determined these policies and practices
do not induce our employees to take unacceptable levels of business risk for the purpose of increasing their incentive
plan awards at the expense of shareholder interests. Some of the considerations in making this determination were:
None of our businesses presents a high risk profile in that a very large percentage of our revenues and income is
derived from commodity products;

Our incentive pay structure rewards performance in both the short and long term (i.e., short-term incentives are not
paid out at the expense of long-term shareholder value);

Our incentive pay program has both minimum and maximum caps designed to take into account short- and long-term
affordability measures;

The compensation committee reserves the right to reduce or eliminate any awards, in its discretion, with respect to our
short-term incentive pay program;

We have adopted a clawback for our equity-based Long Term Incentive Plan (LTIP) and our cash-based Short Term
Incentive Plan (STIP) that enables our board to clawback any or all of any award predicated on restated financial
results where the employee engaged in intentional misconduct leading to the restatement and could have received a

lower payment under the restatement; and

Our executive compensation program does not encourage our management to take unreasonable risks relating to the
business.
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Director Selection Process
Our corporate governance and nominating committee is responsible for, among other matters:

identifying individuals qualified to become members of our board of directors, consistent with criteria approved by
our board of directors;

recommending to our board a slate of director nominees for election or reelection at the annual meeting of
shareholders; and

recommending to our board of directors persons to fill board and committee
vacancies.

Through this process, members of the corporate governance and nominating committee consult with our board chair
and accept nominee recommendations from other directors and/or shareholders in accordance with the terms of our
Certificate of Incorporation and our bylaws. The invitation to join our board of directors is extended by our board of
directors through our board chair. Our lead independent director is also the chair of our corporate governance and
nominating committee.

Suitability of Candidates

In evaluating the suitability of candidates, our board of directors and corporate governance and nominating committee
consider many factors, including a candidate's:

experience as a senior officer in a public or substantial private company or other comparable experience;

breadth of knowledge about issues affecting the Company and/or its industry;

.expertise in finance, logistics, manufacturing, law, human resources or marketing or other areas that our board
determines are important areas of needed expertise; and

personal attributes that include integrity and sound ethical character, absence of legal or regulatory impediments,
absence of conflicts of interest, demonstrated track record of achievement, ability to act in an oversight capacity,
appreciation for the issues confronting a public company, adequate time to devote to our board of directors and its
committees, and willingness to assume broad/fiduciary responsibilities on behalf of all stockholders. The corporate
governance and nominating committee is committed to nondiscrimination in its selection practices and makes
decisions primarily on the basis of skills, qualifications, and experience.

Candidates for nomination have been recommended by other directors and/or shareholders and considered by the
corporate governance and nominating committee and our board of directors.

Consideration of Diversity in Nomination Process

Our current board has a rich mixture of educational, professional, and experiential diversity. As opportunities to
appoint new directors become available in the future, in addition to the factors set forth above, our board of directors
will consider gender, racial, ethnic, and global diversity for director recruitment.

Shareholder Nominations for Directors

The corporate governance and nominating committee has not adopted a formal policy regarding shareholder
nominations for directors because the corporate governance and nominating committee
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does not believe such a policy is necessary for the equitable treatment of shareholder nominations. In accordance with
our bylaws, however, the corporate governance and nominating committee will consider shareholder nominations for

directors (please refer to the Shareholder Proposals for Inclusion in Next Year's Proxy Statement section in this proxy
statement for related instructions). We did not receive any shareholder nomination or recommendation for director in

connection with the Annual Meeting.

Board and Committee Self-Evaluations

Our directors conduct annual self-evaluations of our board of directors and its committees. These evaluations assess
the overall effectiveness of our board of directors. The chairman of the board reviews the directors' responses and
provides the individual board members, the corporate governance and nominating committee, and full board with an
assessment of the performance of the board and its committees. The purpose of the evaluation is to increase the
effectiveness of our board, its committees, and its directors.

Board Governance

The board believes that wider perspective and best practices learned by board members serving in other public
directorships must be balanced against the time commitment that service on boards entails. Therefore in 2015, we
amended the Corporate Governance Guidelines to adopt an overboarding policy whereby our non-employee directors
are limited to no more than three public boards, in addition to ours, and our CEO to one additional public board. You
can view this change by visiting our website at www.bc.com and selecting Investors, then Leadership and Governance
and then Corporate Governance Guidelines.

Communications with Our Board of Directors

You may contact our board of directors by writing to the chairman of the corporate governance and nominating
committee, in care of the chief financial officer at the address or email address shown below. All correspondence will
be referred to the chairman of the board, who is not a member of management. Copies of all complaints or concerns
are forwarded to our general counsel and corporate secretary.

Boise Cascade Company

Attention: Chairman of the Corporate Governance and Nominating Committee

c/o Chief Financial Officer

1111 West Jefferson Street, Suite 300

Boise, ID 83702

Email: legaldepartment@bc.com

You may also contact our board of directors by email by going to our website, www.bc.com, and selecting Contact at
the top of the page, then selecting Board of Directors in the drop down box.

BOARD STRUCTURE
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Board Leadership Structure

Currently the positions of chairman and chief executive officer are filled separately. Our board of directors believes
that this structure is appropriate for the Company at this time. Mr. Carlile’s (our chairman of the board) experience as
our former chief executive officer provides our board of directors with valuable insight on operational and industry
issues.

On February 4, 2013, our corporate governance and nominating committee and our board of directors adopted the
Guidelines to serve as a flexible framework within which the board conducts business. This framework includes at
least two meetings per year with only the independent directors to discuss matters as they deem appropriate, with the
chairman of the corporate governance and nominating committee presiding. On October 28, 2015, our board
formalized our practice that the chair of the governance and nominating committee serves as the lead independent
director. Our lead independent director presides over all meetings of the independent directors and works
collaboratively with our chairman and chief executive officer regarding board governance, process, and establishing
meeting agendas for our board.

Executive Sessions and Independent Director Sessions

Our board of directors and each of our committees routinely meet in executive sessions outside the presence of
management. Mr. Carlile, our chairman of the board, presides over the executive sessions of our board of directors,
and each committee chair presides over the executive sessions of each respective committee. Mr. Hogans, the chair of
our corporate governance and nominating committee and our lead independent director, presides over the executive
sessions of our independent board members.

2015 Overall Meeting Attendance Rates

During 2015, our board of directors met four times in person and four times by telephone conference. In addition to
meetings of the full board, our board committees met a total of 15 times. As a group, our directors had an overall
attendance rate of 98%.

Under the Guidelines, our directors are expected to attend our Annual Meeting to be held on April 27, 2016. All of the
directors on the board attended the 2015 annual meeting of shareholders.

Committees

Our board of directors has established the following three standing committees:

Audit Committee

Compensation Committee

Corporate Governance and Nominating Committee

The composition, duties, and responsibilities of these committees are outlined in written charters adopted by our board
of directors. Each committee charter is reviewed annually by its respective committee to ensure ongoing compliance
with applicable laws and sound governance practices. Each committee submits any recommended changes to its
charter coming out of such review to our board of directors.

You may view copies of our committee charters by visiting our website at www.bc.com and selecting Investors at the
bottom of the page and then Leadership and Governance. You are then able to select any of the committee charters.
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Audit Committee
2015 Committee Meeting

Committee Members (D
Attendance Rate @

Christopher J. McGowan, committee chair ) 100%
Steven C. Cooper 100%
Richard H. Fleming & 100%
1) All members of the audit committee are independent as defined under the applicable NYSE listing standards

and in accordance with Rule 10A-3 under the Exchange Act, as determined by our board of directors.
(2) The audit committee met two times in person and four times telephonically during 2015.

Our board of directors has determined that Messrs. McGowan, Cooper, and Fleming are audit committee financial

(3)experts, as defined in Item 407(d)(5) of Regulation S-K under the Securities Act.

The audit committee of our board of directors is responsible for matters including the following:
Reviewing and discussing with management and the independent auditors:

the Company’s annual audited financial statements and quarterly unaudited financial statements;

major issues regarding accounting principles, financial statement presentations, and the adequacy and effectiveness of
the Company’s internal controls;

significant financial reporting issues and judgments including the effects of alternative GAAP methods on the
financial statements; and

the effect of regulatory and accounting initiatives on the Company’s financial statements.

Discussing with management our overall risk assessment and risk management policies;

Reviewing disclosures made by our chief executive officer and chief financial officer regarding any significant
deficiencies or material weakness in the design or operation of the Company’s internal control over financial reporting

and any fraud involving management or employees who have a significant role over financial reporting;

Establishing procedures for the receipt, retention, and treatment of complaints or confidential submissions regarding
accounting, internal accounting controls, or auditing matters;

Overseeing such portions of the Code of Ethics as our board of directors may designate from time to time;

Discussing with management and/or our general counsel any legal matters that may have a material impact on our
financial statements;

Selecting, overseeing, and determining the compensation of the Company’s independent auditors;
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Approving audit fees paid to independent auditors, preapproving all audit services (and non-audit services to be
performed for the Company by the independent auditors) and considering whether the provision of non-audit services
is compatible with maintaining the auditor’s independence;

Annually evaluating the qualifications, performance, and independence of the independent auditors;

Annually preparing a report to be included in our proxy statement and submitting such report to our board of directors
for approval;

Reviewing the scope and staffing of the independent auditors annual audit, discussing all matters required by PCAOB
auditing Standard No. 16, and discussing any audit problems or difficulties and management’s response;

Reviewing internal audit department activities and approving the internal audit department projects and annual
budget; and

Reviewing with the senior internal auditing executive the significant reports to management prepared by the
internal auditing department and management's responses.

For a complete description of our audit committee's responsibilities, you may view a copy of our audit committee
charter by visiting our website at www.bc.com and selecting Investors at the bottom of the page and then Leadership
and Governance. You are then able to select the audit committee charter.

Compensation Committee

2015 Committee Meeting

Committee Members (D
Attendance Rate @

Karen E. Gowland, committee chair 100%
David H. Hannah 100%
Kristopher J. Matula 100%

(I)All members of the compensation committee are independent as defined under the applicable NYSE's listing
standards, as determined by our board of directors.

(2) The compensation committee of our board of directors met in person four times and two times telephonically.

The compensation committee of our board of directors is responsible for matters including the following:

Assisting our board of directors in discharging its responsibilities relating to compensation of our board

members, chief executive officer, and other executive officers;

Reviewing and approving employment agreements and other similar arrangements between the Company and our
chief executive officer and other executive officers;

Reviewing and evaluating the Company's overall compensation philosophy and overseeing the Company's equity,
incentive, and other compensation and benefits plans; and

Preparing the compensation committee report on executive officer compensation required by the SEC for inclusion in
the Company’s annual proxy statement or Annual Report on Form 10-K.
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For a complete description of our compensation committee's responsibilities, you may view a copy of our
compensation committee charter by visiting our website at www.bc.com and selecting Investors at the bottom of the
page and then Leadership and Governance. You are then able to select the compensation committee charter.

Corporate Governance and Nominating Committee

2015 Committee Meeting

Committee Members (D
Attendance Rate @

Mack L. Hogans, committee chair 100%
Karen E. Gowland 100%
David H. Hannah 100%

All members of the corporate governance and nominating committee are independent as defined under the

(l)applicable NYSE's listing standards, as determined by our board of directors.

(2)The corporate governance and nominating committee of our board of directors met in person three times during
2015.

The corporate governance and nominating committee of our board of directors is responsible for matters including the
following:
Identifying and assessing persons qualified to become board members, consistent with the qualification standards and

criteria approved by the board;

Recommending to the board a slate of director nominees for election or reelection at the annual meeting of
stockholders;

Recommending to the board the structure and membership of board committees;

Recommending to the board persons to fill board and committee vacancies;

Overseeing annual evaluations of the board and committees of the board;

Reviewing periodically the Guidelines applicable; and

Making other recommendations to the board relative to corporate governance issues.

For a complete description of our corporate governance and nominating committee's responsibilities, you may view a
copy of our corporate governance and nominating committee charter by visiting our website at www.bc.com and
selecting Investors at the bottom of the page and then Leadership and Governance. You are then able to select the
corporate governance and nominating committee charter.

BOARD COMPENSATION

Employee board members do not receive compensation for their service on our board of directors. Mr. Corrick is
currently our only employee board member. Nonemployee board members in 2015 were entitled to receive the

compensation described below under "2015 Director Fees."
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Director Compensation Table

The following table presents compensation information for each of our current and former nonemployee directors for
the fiscal year ended December 31, 2015:
Change in Pension

Fees Value/

Ea.rne'd or Stock Nonqualified All Other Total
Name Paid in Awards Deferred Compensation ($) $)

Cash $ @ Compensation p

($) ™ Earnings

$®

Thomas E. Carlile $131,111 $105,002 — — $236,113
Steven C. Cooper 59,306 80,008 273 139,587
Richard H. Fleming 70,000 80,008 — — 150,008
Karen E. Gowland 80,000 80,008 331 — 160,339
David H. Hannah 70,000 80,008 — — 150,008
Mack L. Hogans 77,500 80,008 — — 157,508
Kristopher J. Matula 70,000 80,008 580 — 150,588
Duane C. McDougall 86,250 80,008 — — 166,258
Christopher J. McGowan 85,000 80,008 — — 165,008
Matthew W. Norton 4 11,278 — — — 11,278

Mr. Cooper joined the board of directors on February 25, 2015. Mr. Carlile joined the board of directors in
(1)February 2013 and became chairman on March 7, 2015. Mr. McDougall served as chairman through March 6,
2015. Their cash payments were pro-rated for 2015.

On February 25, 2015, and effective March 7, 2015, our chairman of the board was awarded 2,903 time-vested
(2)restricted stock units with a grant date fair value of $105,002. Our other board members were awarded 2,212
time-vested restricted stock units with a grant date fair value of $80,008.

We do not provide our directors with pension benefits. Our director-deferred compensation plan was open for
(3)contributions in 2015, and Messrs. Cooper and Matula, and Ms. Gowland participated. The amounts reported in the

third column reflect the above-market portions of interest earned on compensation deferred in 2015.

Mr. Norton resigned from our board effective February 27, 2015. Mr. Norton's cash payment was prorated for

@) 2015, and he did not receive a 2015 stock award.
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Compensation Committee Interlocks and Insider Participation

During fiscal year 2015, the compensation committee consisted of Ms. Gowland, and Messrs. Hannah and Matula.
None of our executive officers currently serves, or in the past year has served, as a member of the board of directors or
compensation committee of any entity that has one or more executive officers serving on our board of directors or
compensation committee.

2015 Director Fees
Beginning in January 2015, our fee schedule for nonemployee directors was:
Director Fees 2015

Director Fees (Annual):

Cash Retainer (D $ 70,000
Equity Award @ $ 80,008
Committee Chair Fees (Annual):
Audit $ 15,000
Compensation $ 10,000
Corporate Governance and Nominating $ 7,500
Chairman
Additional Cash Retainer $ 90,000
Additional Equity Award $ 25,000

(1) The actual cash retainers were pro-rated for Messrs. Carlile, Cooper, McDougall, and Norton.

On February 25, 2015, the chairman of the board received 2,903 time-vested restricted stock units with a grant date
fair value of $105,002, and each nonemployee director received 2,212 time-vested restricted stock units with a
grant date fair value of $80,008 per award. See note (2) to the Director Compensation Table for additional
information regarding such grants.

2)

2015 Director Restricted Stock Unit Awards

Upon recommendation of the compensation committee, our board of directors approved the granting of a target of
approximately $80,000 in RSUs (or 2,212 units) to each of our nonemployee directors. These 2015 RSU awards are
service-condition vesting awards that vested in full on February 25, 2016, but will not be distributed until six months
and one day following the director’s termination from the board of directors.

2016 Director Fees
The compensation committee and the board engaged Frederic Cook to review compensation for our directors. As a
result of that review, beginning in 2016, the compensation committee and board adopted the following fee schedule

for nonemployee directors for the fiscal year ending December 31, 2016:
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Director Fees 2016

Director Fees (Annual):

Cash Retainer $ 70,000
Equity Award (D $ 90,000
Committee Chair Fees (Annual):
Audit $ 15,000
Compensation $ 10,000
Corporate Governance and Nominating $ 7,500
Lead Independent Director $ 20,000
Chairman
Additional Cash Retainer $ 90,000
Additional Equity Award @ $ 25,000

(I)On February 24, 2016, each director received 5,435 time-vested restricted stock units with a grant date fair value of
$16.56 per award.

@) As Chairman, Mr. Carlile received an additional $25,000 of time-vested restricted stock units or an additional
1,509 units.

Directors Deferred Compensation Plan

We maintain a "nonqualified" deferred compensation plan offered to our nonemployee directors. The plan is an
unfunded plan intended to help participants supplement their retirement income while providing them an opportunity
to invest a portion of their cash compensation. Under the plan, each director who receives cash compensation for
board service may elect to defer all or a portion of his or her cash compensation in a calendar year. Amounts deferred
are credited with imputed interest at a rate equal to 130% of Moody's Composite Average of Yields on Corporate
Bonds. Participants elect the form and timing of distributions of their deferred compensation balances. Participants
may receive payment in cash in a lump sum or in annual installments following their service on our board of directors.
The plan was closed for contributions in 2013 but was reopened for participation effective January 1, 2014. None of
our directors elected to defer their cash compensation in 2014 under this plan, but Ms. Gowland and Messrs. Matula
and Cooper have elected to defer cash compensation in 2015 under this plan. We do not anticipate making any
changes to this plan in 2016.

STOCK OWNERSHIP

Stock Ownership Guidelines for Our Directors

In February 2014, our board of directors established Company stock ownership guidelines for our directors which are
intended to ensure that our directors acquire and maintain an equity stake in the Company and more closely align their
interests with those of our shareholders.

Our director stock ownership guidelines provide that, within five years from becoming a director, each director should
acquire and maintain stock ownership in the Company equal to five times his or her annual cash retainer. Because the
equity granted to our directors is not actually distributed to them until after they have terminated their service as
directors, each director is required to continue holding all of the RSUs granted to him or her.
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Stock Ownership Guidelines for Our Officers

Our board established officer stock ownership guidelines in February 2014. The ownership targets within the
guidelines vary by officer level with the chief executive officer’s target at three times salary, executive vice presidents’
and senior vice presidents’ target at one-and-one half times salary, and vice presidents’ target at one times salary.
Officers are expected to achieve their respective target within five years of the later of the board’s adoption of the
guidelines or of becoming an officer.

Security Ownership of Certain Beneficial Owners and Management

Except as otherwise noted, the following table sets forth certain information with respect to the beneficial ownership
of our common stock as of March 7, 2016 by: (1) each of the named executive officers in the Summary Compensation
Table; (2) each of our directors and director nominees; (3) all directors and executive officers as a group; and (4) each
person or entity known to us to be the beneficial owner of more than five percent of our outstanding shares of
common stock. All information with respect to beneficial ownership has been furnished to us by the respective
director, director nominee, executive officer or five percent beneficial owner, as the case may be. Unless otherwise
noted below, the address of each beneficial owner is c/o Boise Cascade Company, 1111 West Jefferson Street, Suite
300, Boise, ID 83702. Unless otherwise indicated, each person or entity named below has sole voting and investment
power with respect to the number of shares set forth opposite his, her or its name.
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Column
A B C
.. Shares ) .

Name and Address of Beneficial Owner Owned Right to Acquire Percent
and Nature of Beneficial Ownership Within 60 Days of

as of

3/7/16 of 3/7/16 Class

o oy ()
Persons Owning Greater Than 5% of Our Outstanding Common
Stock:
BlackRock, Inc. ® 4,135,847 — 10.6%
Wellington Management Group LLP 4 3,407,790 — 8.8%
The Vanguard Group ©) 2,908,373 — 7.5%
Westwood Management Corporation (©) 2,033,857 — 5.2%
Nonemployee Directors:
Thomas E. Carlile 45,944 20,455 7 %
Steven C. Cooper — 2,212 ® =
Richard H. Fleming 5,000 6,874 ©® =
Karen E. Gowland — 4.851 ® =
David H. Hannah — 3,044 ® =
Mack L. Hogans 75 3,752 ® =
Kristopher J. Matula 1,400 3,752 ® =
Duane C. McDougall 19,962 6,874 (CO
Christopher J. McGowan 22,213 6,874 (COR
Named Executive Officers:
Thomas K. Corrick 22,485 5,923 1o =
Wayne M. Rancourt 15,175 9,872 10 =
Daniel Hutchinson 7,319 9,721 (I =
Nick Stokes 13,759 5,923 10 =
John T. Sahlberg 12,162 12,590 (I
All Directors and Executive Officers as a Group (15 Persons) 171,576 106,831 *

* Less than 1%

Under SEC rules, a person is considered to beneficially own any shares over which they exercise sole or shared
(1) voting and/or investment power (Column A) plus any shares they have the right to acquire within 60 days of March
7,2016 (Column B).

Percent of class (Column C) is calculated by dividing the number of shares beneficially owned (Column A plus
(2)Column B) by the Company's total number of outstanding shares on March 7, 2016 (38,750,173 shares) plus the
number of shares such person has the right to acquire within 60 days of March 7, 2016 (Column B).

Pursuant to Schedule 13G/A, Amendment No. 2, dated December 31, 2015, and filed with the SEC on January 8,

(3)2016, by BlackRock, Inc. (BlackRock). BlackRock's principal business is at 55 East 52nd Street, New York, NY
10055.
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Pursuant to Schedule 13G dated December 31, 2015, and filed with the SEC on February 11, 2016 by Wellington
(4)Management Group LLP (Wellington). Wellington's principal business is at 280 Congress Street, Boston, MA
02210.

Pursuant to Schedule 13G/A, Amendment No. 1, dated December 31, 2015, and filed with the SEC on February
(5)10, 2016, by The Vanguard Group (Vanguard). Vanguard's principal business is at 100 Vanguard Blvd., Malvern,
PA 19355.

Pursuant to Schedule 13G/A dated December 31, 2015, and filed with the SEC on February 16, 2016, by

©) Westwood
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Management Corporation (Westwood). Westwood's principal business is at 200 Crescent Court, Suite 1200, Dallas,
TX 75201.

Mr. Carlile retired March 6, 2015, and was elected board chairman effective March 7, 2015. Reported amount
includes 17,552 shares issuable upon exercise of options that are currently exercisable or will become exercisable

(7)within 60 days after March 7, 2016, as well as 2,903 restricted stock units which vested on February 25, 2016;
provided, that vested shares will be delivered to the subject director six months and one day after his termination as
a director (or other employee) of the Company.

Reported amount includes 2,639, 832, 1,540, and 1,540 restricted stock units which vested on February 27, 2015,
for Ms. Gowland and Messrs. Hannah, Hogans, and Matula, respectively, and 2,212 restricted stock units which

(8)vested on February 25, 2016; provided, that vested shares will be delivered to the subject director six months and
one day after his/her termination as a director (or other employee) of the Company. Mr. Cooper received 2,212
restricted stock units which vested on February 25, 2016.

Reported amount includes 2,023, 2,639, and 2,212 restricted stock units which vested on February 26, 2014,
(9)February 27, 2015, and February 25, 2016, respectively; provided, that vested shares will be delivered to the
subject director six months and one day after his/her termination as a director (or other employee) of the Company.

a 0)Represents shares issuable upon exercise of options that are currently exercisable or will become exercisable
within 60 days after March 7, 2016.

Reported amount includes 2,962 and 6,582 shares issuable upon exercise of options that are currently exercisable
or will become exercisable within 60 days after March 7, 2016, for Messrs. Hutchinson and Sahlberg,

(1TD)respectively, as well as 6,759 and 6,008 restricted stock units which vested on March 1, 2016, for Messrs.
Hutchinson and Sahlberg, respectively; provided, that vested shares will be delivered to the subject named
executive officer in two equal tranches on March 1, 2017 and March 1, 2018.

AUDIT COMMITTEE REPORT

Dear Fellow Shareholders:

The following is the report of the audit committee with respect to the Company's audited financial statements for the
fiscal year ended December 31, 2015.

Audit Committee Charter and Responsibilities

The audit committee assists the board of directors in its oversight of the quality and integrity of the Company's
financial statements and its accounting and financial reporting practices. The audit committee's responsibilities are
more fully set forth in its charter, which you can view by visiting our website at www.bc.com and selecting Investors
at the bottom of the page, then Leadership and Governance and then Committee Charters. Then select the audit
committee charter.

In fulfilling its oversight responsibilities, the audit committee reviewed and discussed the Company's annual audited
and quarterly consolidated financial statements for the 2015 calendar year with management and KPMG, the
Company's independent auditor. The audit committee has discussed with KPMG the matters required to be discussed
by the Statement on Auditing Standards No. 61, as amended (AICPA, Professional Standards, Vol. 1, AU section
380), as adopted by the Public Company Accounting Oversight Board (PCAOB) in Rule 3200T and as approved by
the SEC. The audit committee has also received the written disclosures and the letter from KPMG required by
PCAOB regarding KPMG's communications with the audit committee concerning independence, and has discussed
with KPMG its independence from the Company and its management.
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Audit Committee Financial Experts

The board of directors has determined that the audit committee chair, Christopher J. McGowan, and both audit
committee members, Richard H. Fleming and Steven C. Cooper, are audit committee financial experts, as defined in
Item 407(d)(5) of Regulation S-K under the Securities Act. Our board of directors has also determined that

Mr. McGowan, as well as the other members of the audit committee, are independent in accordance with the
applicable NYSE listing rules.

Recommendation of Financial Statements

Based on the review and discussions with management and KPMG, the audit committee recommended to the
Company's board of directors that the Company's audited financial statements be included in the Company's annual
report on Form 10-K for the fiscal year ended December 31, 2015, for filing with the SEC.

Respectfully submitted,

The Audit Committee

Christopher J. McGowan, committee chair

Steven C. Cooper

Richard H. Fleming

Fees Paid to KPMG
The following table presents the aggregate fees billed by KPMG to us for services rendered for the fiscal years ended
December 31, 2015 and 2014, as approved by the audit committee:

2014 2015
$) 3
Audit Fees (D $1,900,000 $1,930,000
Audit-Related Fees (2 8,000 8,000
Tax Fees 3 141,357 63,005
All Other Fees — —
Total $2,049,357 $2,001,005

KPMG's Audit Fees consisted of fees for the audit of our 2014 and 2015 year-end financial statements included in
(1)the Company's Form 10-K, the 2014 and 2015 audits of our internal control over financial reporting, reviews of our
interim financial statements included in our quarterly reports on Form 10-Q, and other filings with the SEC.

(2)KPMG's Audit-Related Fees consisted of fees in connection with the issuance of financial assurance letters.

KPMG's tax fees in 2014 and 2015 consisted of support services in connection with the Company's eligibility for
federal and state research and development credits.

3)

Policies and Procedures for Preapproval of Audit and Non-audit Services

The audit committee's charter provides that all audit and non-audit services to be performed for us by KPMG be
preapproved. Our controller monitors services provided by KPMG and overall compliance with the preapproval policy
and reports periodically to the audit committee on the status of outstanding engagements, including actual services
provided and associated fees. Our controller must promptly report any noncompliance with the preapproval policy to
the chair of the audit committee.
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During 2015, all services by our independent registered public accounting firm were preapproved by the audit
committee in accordance with this policy.

EQUITY COMPENSATION PLAN INFORMATION

Boise Cascade became a public company on February 6, 2013. Our board of directors adopted the 2013 Incentive Plan
on February 4, 2013, in anticipation of the consummation of our initial public offering. In 2013, 2014, 2015, and
2016, our compensation committee approved all equity grants made under the 2013 Incentive Plan. The table does not
include issuances in 2016 nor give effect to the adoption of the 2016 Omnibus Incentive Plan.

Number of Securities

Number of . . .
o . Remaining Available
Securities Weighted Average
. . for Future Issuance
to Be Issued Upon Exercise Price .
. . Under Equity
Plan Category Exercise of of Outstanding .
. . Compensation Plans
Outstanding Options, Warrants, . .\
. . (Excluding Securities
Options, Warrants, and Rights X .
. Reflected in the First
and Rights
Column)
Equity compensaltlon plans approved 469,001 @ $27.19 3) 2.426.903 @
by stockholders ()
Equity compensation plans not
approved by stockholders
Total 469,001 $27.19 2,426,903

Boise Cascade became a publicly traded company upon its February 6, 2013, initial public offering and,
therefore, falls within the three-year exemption from Section 162(m) of the Internal Revenue Code which is
in place until the 2017 Annual Meeting. The Company is holding a shareholder vote on its 2016 Omnibus
Incentive Plan at the 2016 Annual Meeting.

ey

As of December 31, 2015, the number of securities to be issued upon exercise of outstanding options, warrants, and
rights consists of 117,282 nonqualified stock options, 177,846 performance stock units (2013 and 2014 PSUs at
actual, 2015 PSUs at target), and 173,873 restricted stock units awarded under the 2013 Incentive Plan. Please see
footnote (4) regarding the actual shares awarded.

2

Applicable only to nonqualified stock options granted in 2013 as the unvested PSUs and RSUs do not have an
exercise price.

3)

The reported amount assumes the 2015 PSUs would be issued at the target amount of grant. The actual 2015 PSUs

“) awarded at the February 24, 2016, meeting was .63 times target.

EXECUTIVE COMPENSATION
Compensation Committee Report
Dear Fellow Shareholders:

As the compensation committee of the board of directors of Boise Cascade Company (Company), we have reviewed
and discussed the following Compensation Discussion and Analysis (CD&A) required by Item 402(B) of Regulation
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S-K with the Company’s management. Based on this review and discussion, the compensation committee recommends
to the Company’s board of directors that the CD&A be included in this proxy statement and referenced in the
Company’s annual report on Form 10-K for the fiscal year ended December 31, 2015.
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Respectfully submitted,

The Compensation Committee
Karen E. Gowland, committee chair
David H. Hannah

Kristopher J. Matula

Compensation Discussion and Analysis

This CD&A describes the 2015 compensation program for our executive officers, particularly our Named Executive
Officers who are listed below along with the positions they held with the Company as of December 31, 2015:

Thomas E. Carlile - Chief Executive Officer (January 1, 2015 to March 6, 2015) *
Thomas K. Corrick - Chief Executive Officer (from March 7, 2015)

Wayne M. Rancourt - Executive Vice President, Chief Financial Officer, and Treasurer
Daniel Hutchinson - Executive Vice President, Wood Products

Nick Stokes - Executive Vice President, Building Materials Distribution

John T. Sahlberg - Senior Vice President, Human Resources, General Counsel

and Secretary

*Effective as of March 7, 2015, Mr. Corrick became our chief executive officer.

In this CD&A, we use a number of abbreviations or definitions to describe components of the compensation packages.
While each component is defined again and described in more detail in the following discussions, we are providing
this abbreviation or definition summary to aid in reading our CD&A:

Abbreviation or Definition Full Name

BCPPThe Boise Cascade Pension Plan

Compensation Committee Refers to the Company’s Compensation Committee

BMDThe Company’s Building Materials Distribution business

CD&A Compensation Discussion and Analysis

Company Boise Cascade Company

Forest Products The 2004 purchase by affiliates of Madison Dearborn of the forest products and paper assets

Acquisition from OfficeMax

Frederic Cook Frederic W. Cook & Co., Inc., the Compensation Committee’s consultant

EBITDA Earnings Before Interest (income and expenses), Taxes, Depreciation and
Amortization

LTIPLong-Term Incentive Plans

MEPThe 2004 Management Equity Plan

Named Executive Officers The six officers identified in the first paragraph of the CD&A

Officers Executive officers of the Company

PRONWCPre-tax Return On Net Working Capital

PSUsPerformance Stock Units granted under the 2013 Incentive Plan

ROICReturn on Invested Capital

RSUsRestricted Stock Units granted under the 2013 Incentive Plan

STIPThe Short-Term Incentive Plan

Cash-Based LTIP The cash-based, Long-Term Incentive Plan in effect through 2012
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SERPThe frozen, non-qualified Supplemental Early Retirement Plan
SPP Salaried Pension Plan
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SUPPThe frozen, non-qualified Supplemental Pension Plan

Wood Products The Company’s Wood Products manufacturing business

2013 Incentive  Boise Cascade Company 2013 Incentive Compensation Plan, adopted in connection with the
Plan Company’s initial public offering

2016 Incentive ~ The 2016 Boise Cascade Omnibus Incentive Plan proposed for shareholder approval at the 2016
Plan Annual Meeting

Our Compensation Objectives and Philosophy

We want to attract, retain, and incent the management talent we believe is essential to achieving the Company’s
strategic objectives, which are to grow the Company prudently and to increase long-term shareholder value. As a
guiding philosophy, we target all forms of compensation at the 50t percentile of comparable market compensation
data, taking into account each person’s performance, contributions to the Company’s success, level of experience, and
other distinguishing characteristics. In some instances and for the purpose of internal equity, we have established
similar compensation ranges for officer positions with similar scopes of responsibility and other similar characteristics
even if such ranges may differ from comparable positions in other companies.

As a newly public company, 2014 was the first year that we had nonbinding advisory shareholder votes on executive
compensation. The first vote was on the frequency of holding an advisory approval of our executive compensation,
and the shareholders advised a preference for an annual vote. At the July 2014 board meeting, the board agreed to an
annual vote on "say-on-pay." The Board also submitted a second advisory vote on whether to approve our executive
compensation as set out in the 2015 proxy. In 2015, shareholders approved our executive compensation with over
98% voting in favor. The Compensation Committee and the board intend to continue to take these advisory votes into
account regarding future compensation decisions. For 2016, shareholders will again vote on whether to approve our
executive compensation as set out in this document.

Use of Market Data to Determine Amount and Allocation of Compensation

The Compensation Committee believes that an important criterion for the determination of the aggregate value of the
Company's compensation program and the allocation of the value among the various elements of its compensation
plans is market data, where available, on the amounts, allocations, and structures utilized by similarly situated peer
companies for positions of comparable responsibility.

Management and the Compensation Committee have utilized compensation and benefits surveys to ascertain market
levels of aggregate compensation and the allocation of that compensation among specific compensation elements for
its Named Executive Officers. Aggregate compensation and compensation for each of the major elements (base salary,
short-term incentive compensation, and long-term incentive compensation) for the Company's Named Executive
Officers has generally been targeted at the 50th percentile of the surveyed companies. However, the specific aggregate
compensation (and the allocation among the elements of the total compensation) paid to any of our Named Executive
Officers may be below or above the 50t percentile target levels, depending on subjective judgments made by the
Compensation Committee based on factors such as the specific officer's tenure with the Company and in his position,
responsibilities that vary from the benchmark position, historical performance in the job, and other distinguishing
characteristics.

Since 2011, the Compensation Committee has retained periodically the services of Frederic Cook, a compensation
consultant, to prepare a comprehensive analysis of the compensation packages for our Named Executive Officers and
to compare the specific elements of compensation and the aggregate value with a group of peer companies
recommended by the consultant.
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When the Company became a public company in February 2013, the Compensation Committee asked Frederic Cook
to recommend a structure for a new, equity-based, long-term incentive plan and to recommend appropriate incentive
levels under the plan for our Named Executive Officers. Frederic Cook recommended peer companies for comparison
which the Compensation Committee approved.

In 2014, the Compensation Committee asked Frederic Cook to prepare an independent, comprehensive analysis for
our Named Executive Officers' compensation, and to compare the specific elements of compensation and the
aggregate value with a group of peer companies recommended by the consultant. The Compensation Committee also
asked Frederic Cook to consider whether the Canadian companies in the prior peer group were appropriate given the
significant difference in executive compensation, particularly long-term incentives.

In November 2014, Frederic Cook recommended modifying the peer group by removing the Canadian-based
companies (Ainsworth Lumber Company, CanWel Building Materials Group Ltd., Canfor Corporation, International
Forest Products Corporation, Norbord Ltd., Tembec Inc. and West Fraser Timber Co. Ltd.) and one U.S.-based
company that did not appear to be as strong of a match (Associated Materials Incorporated). Frederic Cook suggested
adding Armstrong World Industries Inc.; Gibraltar Industries; Lennox International; NCI Building Systems, Inc.;
Quanex Building Products Corporation; A.O. Smith Corporation, and USG Corporation. Thus, the peer group,
approved by the Compensation Committee in 2014, consisted of:

Armstrong World Industries, Inc. NCI Building Systems, Inc.

Beacon Roofing Supply, Inc. Nortek, Inc.

BlueLinx, Inc. Quanex Building Products Corporation
Builders FirstSource, Inc. Simpson Manufacturing Company, Inc.
Eagle Materials, Inc. A.O. Smith Corporation

Gibraltar Industries Universal Forest Products, Inc.

Lennox International USG Corporation

Louisiana-Pacific Corporation

Frederic Cook concluded that material increases had occurred in the median competitive benchmarks and that the
Company lagged its targeted 50th percentile pay philosophy. While part of the change was due to dropping the
Canadian companies from the peer group, Frederic Cook found material year-over-year compensation increases at
many Company peers that were in the group both years. The Compensation Committee considered Frederic Cook's
findings when adjusting Named Executive Officer salaries in November 2014 and in adjusting incentive targets in
February 2015. Based on both, the Compensation Committee adopted an approach to move our Named Executive
Officers toward the 50th percentile over a two-year period.

In July 2015, Frederic Cook reviewed the peer companies with our Compensation Committee and recommended no
change to the peer group. The Compensation Committee agreed with the recommendation and asked Frederic Cook:

to structure an Omnibus Incentive Plan for potential shareholder adoption at the 2016 or 2017 Annual Meeting due
to the IRS' recent interpretation of Section 162(m) regarding the tax deductibility of RSUs and PSUs for companies,
like us, that have an approximately three-year window from our initial public offering to obtain shareholder
approval of the incentive plan;

to design a new long-term incentive plan for our executive officers with a different performance metric than
EBITDA (the performance metric used in our short-term incentive plans and long-term incentive plans); and

1y

2)
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3)to determine how Company executive officer pay compared to that of similar positions in the peer companies.
Changes in 2016

In 2015, Frederic Cook introduced a long-term incentive concept for executive officers using annual return on
invested capital (ROIC) as its performance metric and moving to three-year, cliff vesting for earned performance units
rather than pro rata vesting over three years. Frederic Cook noted that the vesting change would create two transition
years in which targeted PSU payments would significantly decrease due to the new design and at the Compensation
Committee's request designed a transition plan to keep officers whole through the transition. Specific salary increases
for each executive officer were also effective in November 2015. The Compensation Committee approved the concept
for the new long-term incentive design and the salary increases for executive officers.

In January 2016, Frederic Cook presented a new long-term incentive plan design. The recommended design allocates
50% of the value of the long-term incentive to time-vested RSUs that vest 33% each year over three years and 50% of
the value to PSUs that are based on one-year ROIC performance that cliff vest after three years to tie the delivered
PSU value to long-term share performance and to align participants' interests with those of shareholders. The
Compensation Committee chose ROIC as the performance metric to differentiate from the EBITDA measure used in
the STIP and because it believed that ROIC would put a focus on short-term and long-term investments and reinforce
the importance of investor returns.

The Compensation Committee also determined to grant a transitional award to the executive officers because moving
from a one-third annual payout to a full payout after three years would create a shortfall in target-delivered PSU value
of 33% in 2017 and 67% in 2018. The Compensation Committee's objective was to keep executive officers whole
during the transition and, therefore, awarded an additional PSU transitional award of approximately one year of PSU
target grant date fair value payable, if earned, 33% in 2017 and 67% in 2018. The transition PSUs use the same goals
as the 2016 PSUs.

Frederic Cook also presented a 2016 Omnibus Incentive Plan at the request of the Compensation Committee. The
Compensation Committee adopted and recommended the plan for shareholders' approval. A full copy of the 2016
Omnibus Incentive Plan is at the end of this proxy as Appendix A.

At its January 2016 meeting, the Compensation Committee also adopted a hedging policy to prohibit all participants
in our LTIP from using any financial instruments to hedge against a drop in our stock price. The Compensation
Committee also approved and recommended to the board the adoption of a clawback policy whereby any participant
in our incentive plans is subject to having all or part of any future incentive clawed back if the participant was
involved in intentional misconduct that led to a restatement of earnings that would also have resulted in a lower
incentive payout for the participant. Since becoming a public company in 2013, the Company's LTI grants have
contained a provision allowing for a clawback either adopted by the Company or a regulatory body so this policy
applies to all current, outstanding grants. The board adopted the new policy at its February 24, 2016 meeting.

Summary of Key Events Affecting our Named Executive Officers in 2015

2015 was a year of transitional leadership for the Company with a new chief executive officer and with a new
executive vice president in our Wood Products business and, consequently, a change in one of our Named Executive
Officers from 2014.

In February 2015, the Compensation Committee, in consultation with Frederic Cook, chose to again grant 50% of the
2015 long-term incentive grant value in RSUs and 50% in PSUs. The Compensation Committee also increased the
target awards to be closer to the peer group median. Those target awards
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are discussed under the section LTIPs at page 54. At that same time, the Compensation Committee increased Mr.
Corrick's salary to reflect his promotion to chief executive officer and increased Mr. Hutchinson's salary to reflect his
promotion to executive vice president. At the July 2015 meeting, the Compensation Committee reviewed the advisory
vote on Named Executive Officer compensation and decided to engage Frederic Cook to undertake a review of
comparative executive compensation for the Company’s management team.

Executive Compensation Program Elements

The five elements of the Company's executive compensation program are:
Base salary;

STIP;

Ad hoc discretionary bonus awards;

LTIPs (the 2013 Incentive Plan and the proposed 2016 Incentive Plan); and
Other compensation and benefit plans.

Role of Management in Setting Executive and Director Compensation

As described below, the Compensation Committee increased the compensation of certain executives in 2015.
Management did not participate in that decision. The Company's chief executive officer makes recommendations to
the Compensation Committee with respect to base salaries and performance targets for the Company's STIP and LTIP.
The Compensation Committee makes all decisions regarding each Named Executive Officer’s base salary, LTIP and
STIP targets, the overall performance targets of the plans, and the potential and actual payouts under each plan.
Management does not participate in setting director compensation.

Base Salary

Our Compensation Committee has historically reviewed base salaries for our Named Executive Officers on an annual
basis and at the time of promotions or other changes in responsibilities. In November 2014, the Compensation
Committee approved a general wage increase for our Named Executive Officers based upon Frederic Cook's 2014
study. Mr. Corrick's salary increase at this time was also in recognition of his being named chief operating officer in
November 2014. In February 2015, the Compensation Committee approved increases for Mr. Corrick for his
promotion to chief executive officer and to Mr. Hutchinson for his promotion to executive vice president Wood
Products. In November 2015, the Compensation Committee approved general wage increases for the Named
Executive Officers to continue to move them, as determined appropriate, toward the 50th percentile. All of the 2014
and 2015 changes in executive salaries were in line with market data provided by Frederic Cook. The salaries for our
Named Executive Officers over the last three years can be found in the Summary Compensation Table.

STIP

The STIP is designed to recognize and reward the contributions that Named Executive Officers and other participants
make to the Company's annual performance. For 2014, 2015, and 2016, the STIP fell under Article IX of the 2013
Incentive Plan discussed below on page 54. For 2017, the STIP will fall under the 2016 Omnibus Incentive Plan if
approved. Payout of the STIP is based on achievement of performance measures that are tied to the Company's annual
financial performance. We offer this plan to encourage and reward conduct that will lead to better performance of our
businesses as measured by the performance criteria. Each Named Executive Officer’s participation in the plan, along
with the criteria for
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calculation of the payout, is established annually by action of our Compensation Committee and communicated to the
participants in an STIP award notice. A determination of the amount payable under the plan based on actual
performance is made by the Compensation Committee generally in February of the following year, and resulting
payments or awards are made to participants.

2015 STIP Compensation

For 2015, each of our Named Executive Officers participated in the STIP. The plan provided for awards to be
determined based on the extent to which the financial goals and performance objectives were met during the year, and
on the exercise of the Compensation Committee's discretion. The 2015 annual incentive award targets for our Named

Executive Officers were as follows:

Target Award as a Percentage

Officer of Base Salary
Thomas E. Carlile 100%
Thomas K. Corrick 100%

Wayne M. Rancourt 75%

Nick Stokes 75%

Daniel Hutchinson 75%

John T. Sahlberg 65%

The actual awards may be less than or greater than the target incentive amounts depending on the achievement of
pre-determined financial goals and performance objectives and the exercise of the Compensation Committee's
discretion. For 2015, the Compensation Committee set a threshold of 25% of the target award as the minimum award
to be granted under the program. The Compensation Committee also set a maximum of 225% of the target award
based on financial goals for 2015 and approved a payout graph with a payout line whereby once the level of
performance is determined the award multiplier can be determined. The dollar amount of the threshold, target, and
maximum award payable to each of our Named Executive Officers is set out in the table found under "Grants of
Plan-Based Awards" in this section of this proxy statement. For 2015, EBITDA for Wood Products, when taking into
account the amount needed to pay at the minimum, fell short of the board-set minimum ($110 million) due to a large
drop in the commodity prices of plywood and lumber and strategic curtailments of company manufacturing facilities
to balance orders and supply. If the amount reserved for the minimum STIP payout was removed, the performance
threshold for the minimum payout was achieved. The Compensation Committee determined that with the EBITDA
numbers falling into the gap that not awarding an incentive under these unusual circumstances was not in the best
interest of shareholders because the Wood Products management team had performed strongly which was not
reflected in results due to the commodity price drops caused by a strong dollar and the sharp increase in commodity
imports. Consequently, the Compensation Committee chose to award a short-term incentive award at .24 times target,
just below the plan minimum for Wood Products STIP participants, except for Mr. Hutchinson. Instead, the
Compensation Committee awarded Mr. Hutchinson a discretionary cash bonus equivalent to what a .24 STIP payout
to him would have been ($48,288). That bonus is reflected under the "Bonus" column of the Summary Compensation
Table.
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The annual financial goals required for each of our Named Executive Officers under our 2015 STIP increased over
2014 and were as follows:
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Requirement Requirement Requirement
Officer For For For Maximum
Financial Threshold Payment Target Payment Payment
Criteria ) @) $or % $or % $or %
(in millions, except PRONWC)
Thomas E. Carlile 100% Corporate EBITDA $125 $215 $310
Thomas K. Corrick 100% Corporate EBITDA $125 $215 $310
Wayne M. Rancourt  100% Corporate EBITDA $125 $215 $310
Nick Stokes 25% Corporate EBITDA $125 $215 $310
37.5% BMD EBITDA $40 $75 $110
37.5% BMD PRONWC 11.0 9%24.3 %37.0 %
Daniel Hutchinson 25% Corporate EBITDA $125 $215 $310
75% Wood Products EBITDA $110 $168 $230
John T. Sahlberg 100% Corporate EBITDA $125 $215 $310

(I)EBITDA may be adjusted in each case for special items. For 2015, $1.6 million in acquisition costs for Wood
Products were excluded.
Pre-tax Return On Net Working Capital (PRONWC) is calculated by dividing Building Materials Distribution’s
(BMD’s) net operating income by the average net working capital reported as of each month-end during a 13-month
period running from December 2014 through December 2015, adjusted in each case for special items. The
Compensation Committee believes that EBITDA adjusted for special items is an appropriate measure because it
represents a financial measure that closely approximates the value delivered by management to the Company's
(2)shareholders and is a key measure of performance frequently used by the Company's debt holders. The
Compensation Committee includes PRONWC as a portion of Mr. Stokes' performance criteria because it reflects
BMD’s control of working capital, which is a critical financial measure in our distribution business. In 2015, the
Corporate EBITDA, BMD EBITDA, and Wood Products EBITDA were $160 million ($158.5 million plus $1.5
million in disregarded transaction expenses), $73 million, and $109 million, respectively, resulting in aggregate
payments to each of our Named Executive Officers ranging from .14 to .97 times target under the STIP for 2015.

At the board meeting in February 2016, our Compensation Committee confirmed the payment to each of our Named
Executive Officers of an STIP award for 2015 that was calculated in accordance with the plan's metrics. The specific

amounts approved by the committee for payment to each of the Named Executive Officers pursuant to the 2015 plan
are reported in the column titled Non-Equity Incentive Plan Compensation in the Summary Compensation Table.

2016 STIP Compensation
At the board meeting in February 2016, both the board and the Compensation Committee approved details of the
Company's 2016 STIP. No changes were made to the plan document or the methods for calculating the financial

criteria to be used in determining each Named Executive Officer's award under the plan.

2015 Ad Hoc Discretionary Bonus Awards
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From time to time, the Compensation Committee may elect to grant a discretionary bonus to one or more of the
Named Executive Officers or to other employees to recognize and reward exemplary performance providing value to
the Company beyond what is recognized by the structure of the Company's STIP. These bonus payments are not
governed by any formal plan, and no Named Executive Officer has any contractual entitlement or expectation of any
such payment. The amount and timing of the grant of any such bonus to Named Executive Officers are determined by
the Compensation Committee at its sole
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discretion. Mr. Hutchinson received an ad hoc discretionary bonus in 2015 of $48,288 as described above and which
is reflected in the "Bonus" column of the Summary Compensation Table.

LTIPs (2013 Incentive Plan)

The Boise Cascade Company board of directors approved the 2013 Incentive Plan in connection with our initial public
offering as further discussed under "2013 Incentive Plan" in "Executive Compensation.” The plan was designed to
align executive and shareholder or owner interests and to drive long-term business results.

The 2013 Incentive Plan
We made equity grants to certain of our directors and executive officers in 2013, 2014, and 2015. This section first
discusses the 2013 Incentive Plan generally and then discusses the related 2015 equity grants.

The 2013 Incentive Plan provides for grants of stock options, stock appreciation rights, restricted stock, other
stock-based awards, other cash-based compensation, and performance awards. Directors, officers, and other
employees, as well as others performing consulting or advisory services are eligible for grants under the 2013
Incentive Plan. The purpose of the 2013 Incentive Plan is to provide incentives that will attract, retain, and motivate
high-performing officers, directors, employees, and consultants by providing them a proprietary interest in our
long-term success or compensation based on their performance in fulfilling their responsibilities to our Company.

The 2013 Incentive Plan is administered by our Compensation Committee as designated by our board of directors.
Among the Compensation Committee's powers are to (i) determine the form, amount, and other terms and conditions
of short-term and long-term awards; (ii) construe or interpret any provision of the 2013 Incentive Plan or any award
agreement; (iii) amend the terms of outstanding awards; and (iv) adopt such rules, guidelines, and practices for
administering the 2013 Incentive Plan as it deems advisable. The Compensation Committee has full authority to
administer and interpret the 2013 Incentive Plan, to grant discretionary awards under the 2013 Incentive Plan, to
determine the persons to whom awards will be granted, to determine the types of awards to be granted, to determine
the terms and conditions of each award, to determine the number of shares of common stock to be covered by each
award, to make all other determinations in connection with the 2013 Incentive Plan and the awards thereunder as the
Compensation Committee deems necessary or desirable, and to delegate authority under the 2013 Incentive Plan to
our executive officers. The aggregate number of shares of Company common stock which may be issued or used for
reference purposes under the 2013 Incentive Plan or with respect to which awards may be granted may not exceed 3.1
million shares and as of the end of 2015, approximately 2.4 million shares remained available.

The 2013 Incentive Plan provides that awards granted under the Plan are subject to any recoupment policy we may
have, including the clawback of "incentive-based compensation" under the Exchange Act or under any applicable
rules and regulations promulgated by the SEC. This summary does not include all of the provisions of the 2013
Incentive Plan. For further information about the 2013 Incentive Plan, we refer you to the complete copy of the 2013
Incentive Plan, which we incorporated by reference as an exhibit in "Item 15. Exhibits and Financial Statement
Schedules" to our 2015 Form 10-K.

At the February 2015 board meeting, both the Compensation Committee and the board of directors approved equity
grants under the 2013 Incentive Plan. The amount and structure of the grants were based on a study conducted by
Frederic Cook and the recommendations Frederic Cook made as a result of the study. Officer participants under the
plan received two types of grants: RSUs and PSUs.

For 2015, Frederic Cook recommended and the Compensation Committee continued to set a dollar target rather than a
percentage-of-salary target to facilitate the calculation of the RSU and PSU grants on the
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day of the award after market close. The following targets for the combined grants were set for our Named Executive

Officers:

. Dollar Value of
Officer Target Award
Thomas E. Carlile (D —

Thomas K. Corrick $1,500,000
Wayne M. Rancourt $450,000
Nick Stokes $450,000
Daniel Hutchinson $450,000
John T. Sahlberg $400,000

(1)Mr. Carlile's retirement was scheduled for March 6, 2015, and he was not awarded any LTL

Half of the value of the target award was granted in RSUs with a grant date fair value of $36.17, the closing price of
our publicly traded stock on February 25, 2015. The RSUs awarded vest over a three-year period with one-third
vesting on March 1 for 2016, 2017, and 2018, with share distribution the following day.

Officer RSU Shares
Thomas E. Carlile (D —

Thomas K. Corrick 20,735
Wayne M. Rancourt 6,221

Nick Stokes 6,221
Daniel Hutchinson 6,221

John T. Sahlberg 5,529

(1)Mr. Carlile's retirement was scheduled for March 6, 2015, and he was not awarded any LTL

The other half of the target award was made in target PSUs with a grant date fair value of $36.17, the closing price of

our publicly traded stock on February 25, 2015.

Officer PSU Target Shares
Thomas E. Carlile (D —

Thomas K. Corrick 20,735

Wayne M. Rancourt 6,221

Nick Stokes 6,221

Daniel Hutchinson 6,221

John T. Sahlberg 5,529

(1)Mr. Carlile's retirement was scheduled for March 6, 2015, and he was not awarded any LTL

The PSUs awarded are earned based on a one-year EBITDA performance established in the same manner as for our
2014 PSU awards. If EBITDA is below the threshold noted below, no PSUs are earned. At the threshold, 50% of the
PSUs are earned and at the maximum 200% of the PSUs are earned. The Compensation Committee approved an
award graph so that at any level between the threshold and maximum the Compensation Committee can determine the
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actual PSUs to be awarded. The actual
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amount of each award, based on the Company’s EBITDA for fiscal year 2015, was determined by our board of
directors on February 24, 2016.

The annual financial goals required for each of our Named Executive Officers with respect to their 2015 PSU grants
under our 2013 Incentive Plan were as follows:

Requirement Requirement
. Financial d For Requirement
Officer o For .
Criteria Threshold PSUs Target PSUs For Maximum
(in millions) PSU
Thomas E. Carlile () — — — —
Thomas K. Corrick ~ 100% Corporate EBITDA $140 $220 $300
Wayne M. Rancourt 100% Corporate EBITDA 140 220 300
Nick Stokes 100% Corporate EBITDA 140 220 300
Daniel Hutchinson 100% Corporate EBITDA 140 220 300
John T. Sahlberg 100% Corporate EBITDA 140 220 300

(1)Mr. Carlile's retirement was scheduled for March 6, 2015, and he was not awarded any LTL
Other Compensation and Benefit Plans

The Company's Named Executive Officers receive additional compensation under various other compensation and
benefit plans. These plans and benefits, except those that are frozen, are provided to ensure that we are providing an
aggregate compensation and benefits package that is competitive in the marketplace, thereby ensuring that we can
attract and retain the management talent needed to achieve the Company's strategic objectives.

Boise Cascade Pension Plan

Effective December 31, 2009, the Compensation Committee froze the pension benefit for all of our salaried
employees including our Named Executive Officers. The frozen benefit is now in the Boise Cascade Pension Plan
(BCPP). On December 31, 2009, the Compensation Committee also froze our supplemental pension plans in which all
of our Named Executive Officers participate. Since December 31, 2009, none of our Named Executive Officers has
earned any additional pension benefit.

The BCPP entitles each vested employee to receive an annual pension benefit at normal retirement age as determined
by a formula involving the average of the highest five consecutive years of the employee’s compensation out of the last
10 years of employment through December 31, 2009 (Average High Five) times an annual factor for each year of
service. Under the BCPP, "compensation" is defined as the employee's taxable base salary plus any taxable amounts
earned under our annual variable incentive compensation programs. For each year of service prior to December 31,
2003, the annual factor is equal to 1.25%, and for each year of service from January 1, 2004 through December 31,
2009, the annual factor is equal to 1%. The value of the pension benefit is determined by adding the products of: 1)

the Average High Five times the number of years of service prior to December 31, 2003, times 1.25% and; 2) the
Average High Five times the number of years of service between January 1, 2004 and December 31, 2009, times 1%.
Under this formula, benefits are computed on a straight line annuity basis and are not offset by Social Security or other
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retirement benefits. An employee is 100% vested in the pension benefit after five years of unbroken service. As noted
previously, the Compensation Committee froze the
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Company's salaried pension plans effective December 31, 2009, and no further benefits have been earned by salaried
employees including our Named Executive Offices since that date.

The Supplemental Pension Plan

While the pension plan was in effect, if an employee earned income in excess of the limits provided under the Internal
Revenue Code for qualified plans, or if income was deferred under the Company's deferred compensation plan and not
taxed (and, therefore, not counted for purposes of the benefit amount calculation under the qualified BCPP), the
additional benefits were accrued and will be paid from the Company's general assets under our unfunded, nonqualified
Supplemental Pension Plan (SUPP). Because the benefit definition in the SUPP is derivative of that contained in the
BCPP described above, the benefit freeze adopted for the qualified plan at year—end 2009 effected a similar freeze in
further benefit accruals under the SUPP as of the same date. All of our Named Executive Officers have a benefit under
the SUPP.

The Supplemental Early Retirement Plan

Under our unfunded, non-qualified Supplemental Early Retirement Plan (SERP), an officer is eligible for benefits
under the plan if the officer: (i) was an officer of OfficeMax immediately prior to the 2004 Forest Products
Acquisition; (ii) is 55 years old or older (or 58 years old or older for officers elected on or after June 1, 2004, and
before October 29, 2004); (iii) has ten or more years of service; (iv) has served as an officer for at least five full years;
and (v) retires before the age of 65 (or in certain cases age 62). Eligible officers retiring prior to age 65 receive an
early retirement benefit from the SERP which, in combination with their benefit under the BCPP and the SUPP,
equals the benefit calculated under the BCPP and the SUPP without reduction due to the officer's early retirement.
Because the benefit definition in the SERP is derivative of that contained in the BCPP described above, the benefit
freeze adopted for the pension at year-end 2009 effected a similar freeze in further benefit accruals under the SERP.
Benefits payable under the SERP are offset in part by benefits payable under a similar plan maintained by OfficeMax.
Mr. Rancourt will become eligible for benefits under the SERP when he reaches age 58 and Mr. Stokes is now eligible
under the SERP. Messrs. Corrick, Hutchinson, and Sahlberg do not participate in the SERP.

The Present Value of Pension Benefits

The aggregate, present value of pension defined benefits as of December 31, 2015, for each of our Named Executive
Officers under each plan are disclosed in the table found under the heading "Pension Benefits" of this CD&A.
Changes in the present value for the pension benefits for each Named Executive Officer are disclosed in footnote 6 to
the "Summary Compensation Table."

The Boise Cascade Company Savings Plan

The Company maintains a 401(k) defined-contribution savings plan for all of its U.S. salaried employees, including its
Named Executive Officers. Under the plan, eligible employees electing to participate may contribute up to 50% of
their pretax income, subject to Internal Revenue Service (IRS) rules limiting an individual's total contributions and the
application of IRS tests designed to ensure that the plan does not discriminate in favor of highly compensated
employees.

Since January 2013, the Company has provided a contribution to each salaried employee's 401(k) account for each
pay period in an amount equal to 4% of the employee's eligible wages (base salary and short—term incentive
compensation) for the period. If the Company's EBITDA met or exceeded targets specified by the Compensation
Committee and the board of directors, the Company could make additional discretionary contributions in an amount
equal to up to 2%, 3%, or 4% of the employee's wages, depending on the affected employee's number of years of
service. For 2015, the Compensation Committee and the board divided the discretionary contribution percentages
evenly between two EBITDA
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targets ($175 million and $230 million). The Company did not achieve either target and, consequently, in January
2016 no payout occurred. Amounts in excess of IRS annual limitations on the amount of income on which Company
contributions may be made to qualified defined contribution retirement plans are paid to participants as taxable cash
compensation. All of our Named Executive Officers participate in the plan.

Amounts deferred under this plan by Named Executive Officers are included in the salary disclosure in the "Summary
Compensation Table," and amounts contributed by the Company to the account of a Named Executive Officer under
the plan are included in the "All Other Compensation" disclosure in the "Summary Compensation Table."

Nonqualified Deferred Compensation Plan

Our Deferred Compensation Plan is an unfunded, nonqualified, defined contribution plan that was reopened for
participation effective January 1, 2014. Under the deferred compensation plan, participating employees irrevocably
elect each year to defer receipt of a portion of their base salary and incentive compensation. A participant's account is
credited with an amount equal to what the Company's 401(k) contribution would have been if the money had not been
deferred and with imputed interest at a rate equal to 130% of Moody's Composite Average of Yields on Corporate
Bonds. Participants may receive payment of their deferred compensation plan balance in a lump sum or in monthly
installments over a specified period of years following the termination of their employment with the Company. Each
of our Named Executive Officers is a participant in our Deferred Compensation Plan. Amounts deferred under this
plan in any relevant year or contributed to the account under the plan by any of our Named Executive Officers are
disclosed in the "Summary Compensation Table."

Agreements with Named Executive Officers

The Company does not have employment agreements with any of its Named Executive Officers other than the limited
agreements described in this section. Upon Mr. Carlile's March 6, 2015 retirement, his severance agreement expired.

Severance Agreements with Messrs. Corrick, Rancourt, Stokes, Hutchinson, and Sahlberg

The Company entered into severance agreements with each of the Named Executive Officers (except Mr. Hutchinson)
in February 2008 to maintain operating continuity in the event of a change of control. The severance agreements are
effective for three years, but unless the Company gives notice 60 days prior to the second anniversary or each
anniversary thereafter, the term of each severance agreement will be automatically extended for an additional year.
Notice was not given prior to the anniversary date in February 2016. Accordingly, the term of such agreements has
now been extended to February 22, 2018. The Company entered into revised severance agreements with each of its
Named Executive Officers in December 2012 solely to bring the agreements into technical compliance with Internal
Revenue Code Section 409A and into an agreement in 2014 with Mr. Hutchinson due to his promotion.

The severance agreements provide that in the event of a "qualifying termination" (meaning any termination with the
exception of a termination (i) by the Company for cause or disability; (ii) by the employee other than for good reason
(as described in the severance agreement); or (iii) as a result of the employee's death), an employee will be entitled to
receive (a) his or her full base salary through the date of termination, a STIP payment for the year of termination based
on the plan's actual payout for the year and pro-rated to reflect the portion of the year expired, and all other
compensation to which he or she is then entitled; (b) a lump—sum severance payment equal to two times the sum of the
employee's annual base salary plus target STIP for the year in which the termination occurs; and (c) a lump—sum
amount equal to the value of such employee's unused and accrued time off, less any advanced time off, in accordance
with the applicable time-off policy in effect on the termination date. Additionally, the
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severance agreements provide, in the event of a qualifying termination, for full maintenance of healthcare and
insurance benefits for a period of 12 or 18 months following the termination date (subject to payment of required
contributions), payment of the premium under the Company's Supplemental Life Plan for 12 or 24 months following
the termination date, and if applicable, receipt of the monthly benefit that such employee would have been entitled to
receive under the SERP as if such employee had satisfied the age and service requirements under the SERP as of his
or her termination date. The higher levels of severance benefits are generally reserved for those officers at the level of
senior vice president and higher, which includes all of our Named Executive Officers.

The severance agreements provide that in the event of a non-qualifying termination, the employee will be entitled to
receive his or her full base salary through the date of termination, plus all other compensation to which he is then
entitled. In the event of a failure to perform duties as a result of incapacity due to physical or mental illness or injury,
the employee will be entitled to continue to receive the full base salary until such time as employment is terminated
due to disability. No severance payments or continuation of healthcare benefits beyond the date of termination are
provided for under such circumstances.

In consideration of the severance payments described above, each severance agreement contains confidentiality and
non-solicitation provisions, and a general release of all claims against the Company and its affiliates, as a condition of
payment of benefits under the severance agreement.

Salaried Employee Life Insurance Plan and Officers' Supplemental Life Plan

The Company maintains two plans under which Company-paid life insurance is made available to its officers. Under
its Salaried Employee Life Insurance Plan, the Company provides, at its expense during each salaried employee's
period of employment, life insurance in an amount equal to the employee's base salary. Messrs. Corrick, Hutchinson,
Rancourt, and Sahlberg participate in this plan.

Mr. Stokes participates in our Officers' Supplemental Life Plan, under which a Company—paid life insurance benefit
during employment is provided in an amount equal to two times the Officer's base salary.

Amounts paid by the Company for the coverage provided to each of our Named Executive Officers is reported in the
column titled "All Other Compensation” in the "Summary Compensation Table."

Summary Compensation Table

The following table presents compensation information for Messrs. Carlile, Corrick, Rancourt, Stokes, Hutchinson,

and Sahlberg for 2015, 2014, and 2013:
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Name and
Principal Position

Salary
ear $)2

Thomas E. Carlile 2015 $190,385
Chief Executive 2014 850,000
Officer 2013 807,000

Thomas K. Corrick
(D

Chief Executive
Officer and former
Chief Operating
Officer

2015 701,923
2014 407,000

Wayne M. Rancourt2015 452,308
Executive Vice 2014 438,000
President, Chief
Financial

Officer & Treasurer

2013 419,000

Nick Stokes (D
Executive Vice
President, Building
Materials
Distribution

2015 427,308
2014 394,000

Daniel Hutchinson
1

Executive Vice
President, Wood
Products

2015 357,692

John T. Sahlberg
Senior Vice
President, Human
Resources, General
Counsel &
Secretary

2015 404,615
2014 356,000

2013 323,000

Stock  Option
Awards Awards

®H ($HP

Bonus
$H@

$— $—
1,030,516—
439,085 391,482 —

$—

1,222,475—
286,251

366,772
343,465

164,670 146,797

366,772
343,465

366,772 48,288

325,974
286,251

109,771 97,874

Non-Equity
Incentive
Plan
Compensatio

$®

$102,808
1,600,000
1,594,000

379,038
459,513

183,185
424,725

430,650

310,065
359,791

36,216

142,020
374,400

336,325

Change in

Pension

Valueand sy opper

Nonqualified Compensation
Deferred ($)(7E) ($)

Compensation

Earnings

($)©

$5,463 $95,375 $394,031

303,149 1,888,558 5,672,223

9,629 153,564 3,394,760

14,652 58,133 2,376,221

272,690 42,374 1,467,828

5,940 47,513 1,055,718

251,184 46,185 1,503,559

5,191 47,594 1,213,902

5,033 52,473 1,161,651

256,864 42,286 1,396,406

14,839 32,225 856,032

11,076 41,355 925,040

219,016 38,163 1,273,830

7,390 37,232 911,592

(1)Messrs. Corrick and Stokes became Named Executive Officers in 2014. They were not Named Executive Officers
in 2013. Mr. Corrick became our chief operating officer in November 2014 and became our chief executive officer
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effective March 7, 2015, in connection with Mr. Carlile's retirement from the same position. Mr. Hutchinson
became a Named Executive Officer in 2015.

(2)Includes amounts deferred under our savings plan. See "Boise Cascade Company Savings Plan" under "Other
Compensation and Benefit Plans" in the "CD&A" in this proxy.
Includes the total value of the RSU and PSU awards granted in 2014 and 2015, and for 2013 includes the total
value of the nonqualified stock option and PSU awards granted in 2013 (although for all years the grants generally
vest ratably over three years). The grant date value for the 2014 RSU awards is $30.32 and for the 2015 RSU is
$36.17, and for each option share granted in 2013 is $14.87, using the Black Scholes Option Valuation Model. The
(3)PSUs are valued at their grant date fair value times the actual number of PSUs earned based on the Company's
EBITDA performance for each year. The 2013 PSUs are valued at $26.65 grant date fair value at 1.12 times target.
The 2014 PSUs are valued at $30.32 grant date fair value at 1.29 times target. The 2015 PSUs are valued at $36.17
grant date fair value. With EBITDA of $160 million, the 2015 PSUs were awarded by the Compensation
Committee on February 24, 2016 at .63 times target.

( 4)This column represents discretionary bonuses made by the Compensation Committee. As explained previously in
the CD&A, the Compensation Committee awarded Mr. Hutchinson a discretionary bonus.

Represents total of payment of awards under our STIP for each year reported on. The specific financial goals and

performance objectives at corporate and business unit levels of the STIP are described under "STIP" in the

(5)"CD&A." The amounts reported in this column include amounts deferred under our savings plan. See "Boise

Cascade Company Savings Plan" under "Other Compensation and Benefit Plans" in the "CD&A" in this proxy

statement for a description of this plan.

The total non-equity incentive plan compensation for each Named Executive Officer for 2015, 2014, and 2013 is
comprised of the following:
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2015

Thomas E. Carlile
Thomas K. Corrick
Wayne M. Rancourt
Nick Stokes

Daniel Hutchinson
John T. Sahlberg

2014

Thomas E. Carlile
Thomas K. Corrick
Wayne M. Rancourt
Nick Stokes

John T. Sahlberg

2013
Thomas E. Carlile
Wayne M. Rancourt

John T. Sahlberg
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1/3 2011 LTIP

$126,000
31,500
21,600

1/3 2012 LTIP

$376,000
75,200
88,125
75,200
75,200

1/3 2012 LTIP
$376,000

88,125
75,200

2015 STIP

$102,808
379,038
183,185
310,065
36,216
142,020

2014 STIP

$1,224,000
384,313
336,600
284,591
299,200

2013 STIP
$1,092,000

311,025
239,525

Total

$102,808
379,038
183,185
310,065
36,216
142,020

Total

$1,600,000
459,513
424,725
359,791
374,400

Total
$1,594,000

430,650
336,325
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(6)  Amounts disclosed in this column include the following:

Name Year Change in Nonqualified Deferred
Pension Value® Compensation Earnings®
Thomas E. Carlile 2015 $(38,697 ) $5,463
2014 294,928 8,221
2013 (80,732 ) 9,629
Thomas K. Corrick 2015 (11,469 ) $14,652
2014 265,688 7,002
Wayne M. Rancourt 2015 (25,667 ) $5,940
2014 246,752 4,432
2013 (119,541 ) 5,191
Nick Stokes 2015 (23,332 ) $5,033
2014 253,108 3,756
Daniel Hutchinson 2015 (53,836 )  $14,839
John T. Sahlberg 2015 (67,299 )  $11,076
2014 206,823 12,193
2013 (60,991 ) 7,390

Pension benefits for officers have been frozen since December 31, 2009, and no additional benefits are being
earned. The changes reported in this column reflect the changes in actuarial assumptions that increase or decrease
the present value of their benefits under all pension plans established by the Company using interest rate and
mortality rate assumptions consistent with those used in the Company's financial statements. The 2013 change in
pension value is negative because of an increase in the discount rate assumption and because several officers

(a)worked past their retirement eligibility under one of the pension plans. Years with decreases in the present value of
pension amounts are treated as $0 so only the nonqualified deferred compensation earnings appear in the Summary
Compensation Table. The 2014 changes are positive due to lower discount rates and the 2015 changes are negative
due to a higher discount rate and due to Messrs. Hutchinson, Sahlberg, and Stokes being eligible to retire under one
or more plans. Where the change in pension value is negative, only the amount of the nonqualified deferred
compensation earnings is reported in the column.

(b)The amounts reported in this column reflect the above-market portion of the interest earned on deferred
compensation for our Named Executive Officers.

For more information concerning the pension plans and deferred compensation plans in which our Named Executive

Officers participate, see "Boise Cascade Pension Plan" and "Nonqualified Deferred Compensation" under "Other

Compensation and Benefit Plans" in this proxy statement.

62

117



Edgar Filing: GABELLI UTILITY TRUST - Form N-2

(7) Amounts disclosed in this column include the following:

Company-Paid

Company Portion of Tax
Contributions on Reportable Reimbursements,
Name Year . Executive ..
to Savings . . Perquisites Gross-Ups, and
Officer Life
Plans® Other
Insurance®
Thomas E. Carlile 2015 $95,354 $21 $— —
Thomas K. Corrick 2015 56,099 2,034 — —
Wayne M. Rancourt 2015 46,511 1,002 — —
Nick Stokes 2015 40,239 12,234 — —
Daniel Hutchinson 2015 30,191 2,034 — —
John T. Sahlberg 2015 39,321 2,034 — —

See "Boise Cascade Company Savings Plan" under "Other Compensation and Benefit Plans" in "CD&A" in this
proxy statement for a description of this plan. Amounts included in the contributions reported in this column that
exceeded IRS annual limitations on Company contributions to qualified defined contribution retirement plans were
paid to the Named Executive Officer as taxable cash compensation.

(a)

See "Salaried Employee Life Insurance Plan and Officers' Supplemental Life Plan" under "Agreements with
(b)Named Executive Officers" in this proxy statement for a description of the Company-paid life insurance plans
under which these costs were incurred.
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Grants of Plan-Based Awards

The following table presents information concerning each grant of a non-equity and equity award made to our Named
Executive Officers in 2015 under our STIP and 2013 Incentive Plan.

Named Executive Officer Grant

and Award Type

Thomas E. Carlile
Non-Equity Award ()
Equity Award -
Performance Units
Equity Award -
Restricted Units

Thomas K. Corrick
Non-Equity Award ()
Equity Award -
Performance Units
Equity Award -
Restricted Units

Wayne M. Rancourt
Non-Equity Award ()
Equity Award -
Performance Units @
Equity Award -
Restricted Units

Nick Stokes
Non-Equity Award ()
Equity Award -
Performance Units
Equity Award -
Restricted Units

Daniel Hutchinson
Non-Equity Award ()
Equity Award -
Performance Units
Equity Award -
Restricted Units

Date

2/25/15
2/25/15

2/25/15

2/25/15
2/25/15

2/25/15

2/25/15
2/25/15

2/25/15

2/25/15
2/25/15

2/25/15

2/25/15
2/25/15

2/25/15

Estimated Future Payouts
Under Non-Equity
Incentive Plan Awards

Threshold
&)

$47,596

175,481

84,808

80,120

67,067

Target
$)

$190,385

250,250 701,923

239,250 339,231

320,481

268,269

Maximum

$)

$428,366

1,579,327

763,270

721,082

603,605

Estimated Future Payouts Grant

Under Equity
Incentive Plan Awards

Threshold'arget Maximum

#) CONNC)
$—  $—  $—
10,368 20,735 41,470
— 20,735 —
3,111 6221 12,442
— 6,221 —
3,111 6221 12,442
— 6,221 —
3,111 6221 12,442
— 6,221 —

Date

Fair
Value

of Stock
or Option
Awards

$ @

$—

749,985

749,985

225,014

225,014

225,014

225,014

225,014

225,014
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John T. Sahlberg

Non-Equity Award ) 2/25/15 65,750 263,000 591,750 — @ — @ — —
Bquity Award - o psis — — 2,765 5529 11,058 199,984
Performance Units (2

Equity Award -

Restriood Unite 2/25/15 — — — — 5529 — 199,984

Reflects the potential threshold, target, and maximum incentive awards for the Named Executive Officers possible
for 2015 under our STIP as described above in "STIP" in this proxy statement. The Named Executive Officers'

(1)actual incentive awards earned in 2015 are disclosed in footnote 5 to the "Non-equity Incentive Plan
Compensation" column of the "Summary Compensation Table." All awards earned under this plan were paid in
February 2016 calculated on the actual base salary earned in 2015.

Reflects the potential total threshold, target, and maximum incentive awards for the Named Executive Officers
possible for 2015 PSUs under the 2013 Incentive Plan. One-third of the total PSUs time-vested on March 1, 2016,
one-third will vest on March 1, 2017, and one-third will vest on March 1, 2018. For further information on the
terms of these incentive awards (which were awarded in 2015), refer to "2013 Incentive Plan" in this proxy
statement. The Named Executive Officers' actual PSU awards earned in 2015 under the 2013 Incentive Plan are
disclosed in footnote 3 to the "Stock Awards" column of the "Summary Compensation Table."

2

The values listed in this column represent the accounting grant date fair value of the target RSUs and the target

(3)PSUS (at $36.17) at the time of award.
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Outstanding Equity Awards at Fiscal Year-End

The following table presents information concerning the 2013, 2014, and 2015 awards made to our Named Executive
Officers under the 2013 Incentive Plan that had not vested as of December 31, 2015.

Option Awards Stock Awards
Number of
Securities Number of Market Value of
. . Underlying Option Option Shares or Units Shares or Units of
S;mg;iu]i);e;;gze Officer Unexercised Exercise PriceExpiration of Stock That ~ Stock That Have
Options % Date Have Not Vested Not Vested
(#) (#) $H®
Unexercisable
Thomas E. Carlile ®)
Thomas K. Corrick
2015 PSUs () — $— — 13,063 $333,498
2015 RSUs @ — — — 20,735 529,365
2014 RSUs @ — — — 1,374 35,078
2014 PSUs ® — — — 1,772 45,239
2013 Options 1,974 27.19 2/26/2023 — —
Wayne M. Rancourt
2015 PSUs () — — — 3,919 100,052
2015 RSUs @ — — — 6,221 158,822
2014 RSUs @ — — — 1,649 42,099
2014 PSUs ® — — — 2,127 54,302
2013 Options 3,290 27.19 2/26/2023 — —
Nick Stokes
2015 PSUs () — — — 3,919 100,052
2015 RSUs @ — — — 6,221 158,822
2014 RSUs @ — — — 1,649 42,099
2014 PSUs ® — — — 2,127 54,302
2013 Options 1,974 27.19 2/26/2023 — —
Daniel Hutchinson
2015 PSUs ) — — — 3,919 100,052
2015 RSUs @ — — — 6,221 158,822
2014 RSUs @ — — — — —
2014 PSUs ® — — — — —
2013 Options 987 27.19 2/26/2023 — —
John T. Sahlberg
2015 PSUs () — — — 3,483 88,921
2015 RSUs @ — — — 5,529 141,155
2014 RSUs @ — — — — —
2014 PSUs ® — — — — —
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2013 Options 2,194 27.19 2/26/2023 — —
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On February 24, 2016, our board of directors awarded our Named Executive Officers the 2015 PSUs listed above
which are presented at the actual earned amount of .63 times target and include the unvested portion of this award.
The first third vested March 1, 2016, a second third will vest on March 1, 2017, and the remaining third will vest
on

March 1, 2018.

ey

On February 27, 2014, our board of directors awarded our Named Executive Officers the 2014 RSUs listed above.
For purposes of this table, 100% of the award was deemed vested for Mr. Sahlberg as of June 22, 2015 and for Mr.
Hutchinson in 2014 based on having reached a retirement-eligible age. For the other Named Executive Officers,

(2)the first third vested on December 31, 2014, the second third vested on December 31, 2015, and the final third
vests on December 31, 2016. In February 2015, our board of directors awarded our Named Executive Officers the
2015 RSUs above. One third vests on March 1, 2016, the second third vests on March 1, 2017, and the final third
vests on March 1, 2018.

On February 27, 2014, our board of directors awarded our Named Executive Officers the 2014 PSUs listed above
which are presented at the actual accrued amount of 1.29 times target and include the unvested portions of this
award. For purposes of this table, the first third was deemed vested on February 25, 2015, the second third vested
on December 31, 2015, and the final third is scheduled to vest on December 31, 2016.

3)

Market value based on the closing price for Boise Cascade Company stock on December 31, 2015, of $25.53 per
share.

“)

(5)Mr. Carlile retired effective March 6, 2015.

Options Exercised and Stock Vested Table

Option Awards Stock Awards
Numl?er of Shares Value Realized Numl?er of Shares Value Realized
Name Acquired on Acquired

on Exercise ($) on Vesting ($)()

Exercise (#) on Vesting (#)
Thomas E. Carlile () 0 0 19,146 $692,511
Thomas K. Corrick (D 0 0 6,155 176,013
Wayne M. Rancourt (D 0 0 7,963 225,927
Nick Stokes (1) 0 0 7,138 204,864
Daniel Hutchinson (U 0 0 2,659 96,176
John T. Sahlberg @ 0 0 9,439 362,641

Calculated using the closing price on the respective vest dates of February 25, 2015 ($36.17) and December 31,
(1)2015 ($25.53).

2
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Calculated using the closing price on the respective vest dates of February 25, 2015 ($36.17) and June 22, 2015
($38.94).

Pension Benefits

Pension benefits for officers are frozen, and no additional benefits are being earned. The following table reflects the
present value of accumulated benefits payable to Messrs. Carlile, Corrick, Rancourt, Stokes, Hutchinson, and
Sahlberg, including the number of years of service credited to each of them under our defined benefit pension plans.
No amounts were distributed to any of them (except Mr. Carlile who retired on March 6, 2015) during 2015 under the
BCPP, the SUPP, or the SERP. Messrs. Carlile, Corrick, Hutchinson, and Sahlberg do not participate in the SERP. For
more information concerning our pension plans, see "Boise Cascade Pension Plan" under "Other Compensation and
Benefit Plans" above in this
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proxy statement.

Number of Years Present Value of
Name Plan Name Credited Service Accumulated Benefit
#HWm ($)@
Thomas E. Carlile SPP 37 $1,949,384
SUPP 37 1,758,814
Thomas K. Corrick SPP 29 1,105,675
SUPP 29 451,860
Wayne M. Rancourt SPP 25 590,129
SUPP 25 180,946
SERP 25 313,029
Nick Stokes SPP 31 915,294
SUPP 31 468,410
SERP 31 380,776
Daniel Hutchinson SPP 29 792,653
SUPP 29 156,755
John T. Sahlberg SPP 27 1,005,979
SUPP 27 187,644

1) Number of years credited service for Messrs. Carlile, Corrick, Rancourt, Stokes, Hutchinson, and Sahlberg

include amounts attributable to employment with OfficeMax prior to the Forest Products Acquisition.
These values were calculated on the same basis and using the same assumptions used in the Company's financial
(2) statements, except that the assumed retirement age for Messrs. Rancourt and Stokes were the later of their current
age or the earliest age at which they could qualify for retirement under the SERP.

Nonqualified Deferred Compensation

As noted previously, with the Company becoming a "C" corporation in February 2013, the 2004 Deferred
Compensation Plan was reopened for contributions effective January 1, 2014. Earnings on contributions and
preexisting plan balances continued to accrue during 2015 in accordance with the terms of the plan. Mr. Carlile
received a lump sum distribution of $461,293 on October 15, 2015. No other withdrawals or distributions were made
from the plan by any of our Named Executive Officers during 2015. In 2015, contributions to the deferred
compensation plan received from the Company included a 4% base contribution and applicable discretionary
contribution to simulate the base contribution and discretionary contribution in the 401(k) plan. Aggregate earnings
and year-end plan balances for each of our Named Executive Officers are disclosed in the table below:
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Aggregate Earnings Aggregate Balance
Name in Last FY at FYE
$m ($)
Thomas E Carlile $18,033 $—
Thomas K. Corrick 32,597 711,643
Wayne M. Rancourt 13,340 252,296
Nick Stokes 11,305 213,800
Daniel Hutchinson 33,063 704,287
John T. Sahlberg 24,744 505,477

(I)The above-market portion of these amounts is included in the 2015 "Change in Pension Value and Nonqualified
Deferred Compensation Earnings" column of the "Summary Compensation Table."

For more information concerning our nonqualified deferred compensation plan, see "Nonqualified Deferred

Compensation" under "Other Compensation and Benefit Plans" above in this proxy statement.

Potential Payments upon Termination or Change in Control

The following tables reflect an estimate of the compensation the Company would have been required to pay to each of
its Named Executive Officers under the compensation plans, contracts, agreements, and arrangements between each
such individual and the Company for:

Voluntary termination with good reason;

A change in control without adoption of a replacement plan or assumption of the existing obligations;
Involuntary termination without cause;

For-cause termination or voluntary termination without good reason;

Termination as a result of sale of a division; or

Death or disability.

The amounts shown assume that such termination or change in control was effective as of December 31, 2015. The
actual amounts the Company would have been required to pay on other dates may be determined only at the time of
separation from the Company or the change in control and will accordingly vary from those disclosed here, which are
based on a hypothetical December 31, 2015, termination. Our paid vacation is earned on a current basis ratably
throughout each payroll year. Earned and unused amounts at year-end are forfeited to the extent they exceed a
maximum permitted carry-over of 80 hours. The amounts disclosed here do not include amounts earned by the Named
Executive Officer through that time as base salary, any bonuses approved by the Compensation Committee prior to
that date, and payments earned prior to that date as 2015 awards earned pursuant to our STIP because neither their
amount nor the timing of the payment is affected by the fact or the nature of the termination of employment. In
addition, the disclosure does not include amounts payable pursuant to the 401(k), deferred compensation, or pension
plans, which are disclosed elsewhere in this CD&A. Disclosure of amounts earned during 2015 as base salary,
bonuses, and awards under the 2015 STIP may be found in the "Summary Compensation Table." Pension benefits and
deferred compensation arrangements are described in footnote 5 of the "Summary Compensation Table" and under
"Nonqualified Deferred Compensation” of this proxy statement, respectively.
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The availability of severance payments and continued healthcare and insurance benefits beyond termination of
employment is contractually conditioned for each of our Named Executive Officers on their provision to the Company
of a release of claims arising from their employment and the termination thereof and their performance of contractual
confidentiality, non-solicitation, and non-disparagement obligations contained in
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their employment or severance agreements with the Company, as well as payment of applicable contributions for
healthcare and insurance benefits. The payments described in the tables and textual materials that follow are provided
by severance agreements and the terms of the 2013 Incentive Plan. For a description of these contractual
arrangements, see "LTIPs (2013 Incentive Plan)" and "Agreements with Named Executive Officers" in CD&A. Mr.
Carlile retired on March 6, 2015 and, therefore, was not eligible to receive any payments.

Thomas K. Corrick

Benefit

Base salary
(2 x base salary of $775,000)

STIP

LTIP

Insurance - healthcare, disability, and
accident

(for 18 months)

Financial counseling (for 18 months)

Unused paid time off (80 hours)

TOTAL

69

Voluntary
Termination
With Good
Reason

$1,550,000

1,403,846
(2 x target)

23,665

15,000
29,808

$3,022,319

Change in
Control

For-Cause
Involuntar Termination
LY o Voluntary Death or
Termination

) Termination Disabilit
without Cause y

Without Good
Reason
$1,550,000 $— $—
1,403,846 o
(2 x target)
— — 1,139,046
23,665 — —
15,000 — —
29,808 29,808 29,808
$3,022,319 $29,808 $1,168,854
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Wayne M. Rancourt

For-Cause
Voluntary Involuntar Termination
. Termination  Change in ntary Voluntary Death or
Benefit . Termination .. I
With Good Control without CauseTermmatlon Disability
Reason Without Good
Reason
Dase salary $930,000  $— $930,000  $— $—
(2 x base salary of $465,000) ’ ’
678,462 678,462
STIP (2 x target) o (2 x target) o o
LTIP — — — — 414,046
Insurance - healthcare, disability, and
accident 21,563 — 21,563 — —
(for 18 months)
Financial counseling (for 18 months) 15,000 — 15,000 — —
Unused paid time off (80 hours) 17,885 — 17,885 17,885 17,885
TOTAL $1,662,910 $— $1,662910 $17,885 $431,931
Nick Stokes
Involuntar For-Cause
Voluntary Involuntary LY ermination
LN . . .7 Termination
. Termination Change in Termination . . __or Voluntary Death or
Benefit . . in Connection .. N
With Good  Control without . Termination Disability
with Sale of .
Reason Cause .. Without
Division

Good Reason

Base salary

(2 x base salary of $440,000) $880,000 $— $880,000  $880,000 $— $—
STIP 640,962 o 640,962 640,962 o .

(2 x target) (2 x target) (2 x target)
LTIP — — — 414,046 — 414,046
Insurance premiums - term life (for 24288 . 24.288 24288 o o
24 months)
Insurance - healthcare, disability, 20.195 . 20.195 20.195 o o

and accident (for 18 months)
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Financial counseling (for 18 months)10,315 — 10,315 10,315 — —
Unused paid time off (69 hours) 14,596 — 14,596 14,596 14,596 14,596
TOTAL $1,590,356 $— $1,590,356 2,004,402  $14,596 $428,642
70
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Daniel Hutchinson

For-Cause

Involuntary ..
. .7 Termination
Voluntary Involuntary Termination
.o . or Voluntary
. Termination . Termination in .. “Death or )
Benefit ) in ) ) Termination . | ... Retirement
With Good without Connection . Disability
Control ) Without
Reason Cause with Sale of
.. Good
Division
Reason

Base salary

(2 x base salary of $800,000 $— $800,000 $800,000 $— $— $—
$400,000)
STIP 536,538 . 536,538 536,538 o . )
(2 x target) (2 x target) (2 x target)
LTIP — — — 317,644 — 317,644 317,644

Insurance - healthcare,

disability, and accident (for 17,002 — 17,002 17,002 — —

18 months)

Financial counseling (for 15.000 o 15.000 15.000 . o

18 months)

Unused paid time off 80 5 3¢5 — 15,385 15,385 15,385 15,385 15,385
hours)

TOTAL $1,383,925 — $1,383,925 $1,701,569 $15,385 $333,029 $333,029

(I)Mr. Hutchinson would be entitled to the actual STI earned but the number is not determinable on December 31,
2015. His target was $268,269 for 2015.

John T. Sahlberg

For-Cause
Voluntary Involuntar Termination
. Termination Change in ALy o Voluntary Death or .
Benefit . Termination .. . . Retirement
With Good Control . Termination Disability
without Cause._ ..
Reason Without
Good Reason
Base salary $860,000 $— $860,000 $— $—
(2 x base salary of $430,000) ’ ’
526,000 526,000
9 _ 9 _ _ ( 1 )
STIP (2 x target) (2 x target)
LTIP — — — — 282,311 282,311
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Insurance - healthcare,

disability, and accident (for 17,045 — 17,045 — —

18 months)

Financial counseling (for 15.000 o 15.000 L .

18 months)

Unused paid time off (80 53¢ — 16,538 16,538 16,538 16,538
hours)

TOTAL $1,434583 $— $1,434,583 $16,538 $298,849 $298,849
(I)Mr. Sahlberg would be entitled to the actual STI earned but the number is not determinable on December 31, 2015.

His target was $263,000 for 2015.
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APPENDIX A

2016 BOISE CASCADE OMNIBUS INCENTIVE PLAN

Boise Cascade Company (the Company), a Delaware corporation, hereby establishes and adopts the following 2016
Omnibus Incentive Plan (the Plan).

1. PURPOSE OF THE PLAN

The purpose of the Plan is to assist the Company and its Subsidiaries in attracting and retaining selected individuals to
serve as employees, directors, consultants and/or advisors who are expected to contribute to the Company's success
and to achieve long-term objectives that will benefit stockholders of the Company through the additional incentives
inherent in the Awards hereunder.

2.DEFINITIONS

2.1. “Award” shall mean any Option, Stock Appreciation Right, Restricted Stock Award, Restricted Stock Unit
Award, Other Share-Based Award, Performance Award or any other right, interest or option relating to Shares or other
property (including cash) granted pursuant to the provisions of the Plan.

2.2. “Award Agreement” shall mean any agreement, contract or other instrument or document evidencing any Award
hereunder, whether in writing or through an electronic medium.

2.3. “Board” shall mean the board of directors of the Company.

2.4. “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time.

2.5. “Committee” shall mean the Compensation Committee of the Board or a subcommittee thereof formed by the
Compensation Committee to act as the Committee hereunder. The Committee shall consist of no fewer than two
Directors, each of whom is (i) a “non-employee director” within the meaning of Rule 16b-3 under the Exchange Act, (ii)
an “outside director” within the meaning of Section 162(m) of the Code, and (iii) an “independent director” for purpose of
the rules of the principal U.S. national securities exchange on which the Shares are traded, to the extent required by
such rules.

2.6. “Consultant” shall mean any consultant or advisor who is a natural person and who provides services to the
Company or any Subsidiary, so long as such person (i) renders bona fide services that are not in connection with the
offer and sale of the Company's securities in a capital-raising transaction, (ii) does not directly or indirectly promote or
maintain a market for the Company's securities and (iii) otherwise qualifies as a consultant under the applicable rules
of the SEC for registration of shares of stock on a Form S-8 registration statement.

2.7. “Covered Employee” shall mean an employee of the Company or its Subsidiaries who is a “covered employee”
within the meaning of Section 162(m) of the Code.

2.8. “Director” shall mean a member of the Board who is not an employee.

2.9. “Dividend Equivalents” shall have the meaning set forth in Section 12.6.

2.10. “Employee” shall mean any employee of the Company or any Subsidiary and any prospective employee
conditioned upon, and effective not earlier than, such person becoming an employee of the Company or any
Subsidiary.
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2.11. “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

2.12. “Fair Market Value” shall mean, with respect to Shares as of any date; (i) the closing price of the Shares as
reported on the principal U.S. national securities exchange on which the Shares are listed and traded on such date, or,
if there is no closing price on that date, then on the last preceding date on which such a closing price was reported; (ii)
if the Shares are not listed on any U.S. national securities exchange but are quoted in an inter-dealer quotation system
on a last sale basis, the final ask price of the Shares reported on the inter-dealer quotation system for such date, or, if
there is no such sale on such date, then on the last preceding date on which a sale was reported; or (iii) if the Shares
are neither listed on a U.S. national securities exchange nor quoted on an inter-dealer quotation system on a last sale
basis, the amount determined by the Committee to be the Fair Market Value of the Shares as determined by the
Committee in its sole discretion. The Fair Market Value of any property other than Shares shall mean the market value
of such property determined by such methods or procedures as shall be established from time to time by the
Committee.

2.13. “Incentive Stock Option” shall mean an Option which when granted is intended to qualify as an incentive stock
option for purposes of Section 422 of the Code.

2.14. “Option” shall mean any right granted to a Participant under the Plan allowing such Participant to purchase
Shares at such price or prices and during such period or periods as the Committee shall determine.

2.15. “Other Share-Based Award” shall have the meaning set forth in Section 8.1.

2.16. “Participant” shall mean an Employee, Director or Consultant who is selected by the Committee to receive an
Award under the Plan.

2.17. “Performance Award” shall mean any Award of Performance Cash, Performance Shares or Performance Units
granted pursuant to Article 9.

2.18. “Performance Cash” shall mean any cash incentives granted pursuant to Article 9 payable to the Participant upon
the achievement of such performance goals as the Committee shall establish.

2.19. “Performance Period” shall mean the period established by the Committee during which any performance goals
specified by the Committee with respect to a Performance Award are to be measured.

2.20. “Performance Share” shall mean any grant pursuant to Article 9 of a unit valued by reference to a designated
number of Shares, which value may be paid to the Participant upon achievement of such performance goals as the
Committee shall establish.

2.21. “Performance Unit” shall mean any grant pursuant to Article 9 of a unit valued by reference to a designated
amount of cash or property other than Shares, which value may be paid to the Participant upon achievement of such
performance goals during the Performance Period as the Committee shall establish.

2.22. “Permitted Assignee” shall have the meaning set forth in Section 12.3.

2.23. “Prior Plan” shall mean the Company’s 2013 Incentive Compensation Plan.

2.24. “Restricted Stock” shall mean any Share issued with the restriction that the holder may not sell, transfer, pledge
or assign such Share and with such other restrictions as the Committee, in its sole discretion, may impose, which
restrictions may lapse separately or in combination at such time or times, in installments or otherwise, as the
Committee may deem appropriate.
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2.25. “Restricted Stock Award” shall have the meaning set forth in Section 7.1.

2.26. “Restricted Stock Unit” means an Award that is valued by reference to a Share, which value may be paid to the
Participant in Shares or cash as determined by the Committee in its sole discretion upon the satisfaction of vesting
restrictions as the Committee may establish, which restrictions may lapse separately or in combination at such time or
times, in installments or otherwise, as the Committee may deem appropriate.

2.27. “Restricted Stock Unit Award” shall have the meaning set forth in Section 7.1.
2.28. “SEC” means the Securities and Exchange Commission.

2.29. “Shares” shall mean the shares of common stock of the Company, par value $0.01 per share.

2.30. “Stock Appreciation Right” shall mean the right granted to a Participant pursuant to Article 6.

2.31. “Subsidiary” shall mean any corporation (other than the Company) in an unbroken chain of corporations
beginning with the Company if, at the relevant time each of the corporations other than the last corporation in the
unbroken chain owns stock possessing 50% or more of the total combined voting power of all classes of stock in one
of the other corporations in the chain.

2.32. “Substitute Awards” shall mean Awards granted or Shares issued by the Company in assumption of, or in
substitution or exchange for, awards previously granted, or the right or obligation to make future awards, in each case
by a company acquired by the Company or any Subsidiary or with which the Company or any Subsidiary combines.
2.33. “Vesting Period” shall mean the period of time specified by the Committee during which vesting restrictions for
an Award are applicable.

3. SHARES SUBIJECT TO THE PLAN

3.1 Number of Shares.

(a)  Subject to adjustment as provided in Section 12.2, a total of 3,700,000 Shares shall be authorized for Awards
granted under the Plan less one (1) Share for every one (1) Share granted under the Prior Plan after December 31,
2015 and prior to the effective date of the Plan. After the effective date of the Plan (as provided in Section 13.13), no
awards may be granted under the Prior Plan.

(b) If (i) any Shares subject to an Award are forfeited, an Award expires or otherwise terminates without issuance of
Shares, or an Award is settled for cash (in whole or in part) or otherwise does not result in the issuance of all or a
portion of the Shares subject to such Award , such Shares shall, to the extent of such forfeiture, expiration,
termination, cash settlement or non-issuance, be added to the Shares available for grant under the Plan or (ii) after
December 31, 2015, any Shares subject to an award under the Prior Plan are forfeited, an award under the Prior Plan
expires or otherwise terminates without issuance of such Shares, or an award under the Prior Plan is settled for cash
(in whole or in part), or otherwise does not result in the issuance of all or a portion of the Shares subject to such
award, then in each such case the Shares subject to the Award or award under the Prior Plan shall, to the extent of
such forfeiture, expiration, termination, cash settlement or non-issuance, be added to the Shares available for grant
under the Plan on a one-for-one basis.

(c) Inthe event that any withholding tax liabilities arising from an Award other than an Option or Stock
Appreciation Right granted hereunder are satisfied by the tendering of Shares (either
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actually or by attestation) or by the withholding of Shares by the Company, then in each such case the Shares so
tendered or withheld shall be added to the Shares available for grant under the Plan on a one-for-one basis. In the
event that after December 31, 2015 any withholding tax liabilities arising from awards other than options or stock
appreciation rights granted under the Prior Plan are satisfied by the tendering of Shares (either actually or by
attestation) or by the withholding of Shares by the Company, then in each such case the Shares so tendered or
withheld shall be added to the Shares available for grant under the Plan on a one-for-one basis. Notwithstanding
anything to the contrary contained herein, the following Shares shall not be added to the Shares authorized for grant
under paragraph (a) of this Section: (i) Shares tendered by the Participant or withheld by the Company in payment of
the purchase price or to satisfy any tax withholding obligation with respect to an Option or Stock Appreciation Right,
or after December 31, 2015, an option or stock appreciation right under the Prior Plan; (ii) Shares subject to a Stock
Appreciation Right or, after December 31, 2015, a stock appreciation right under the Prior Plan that are not issued in
connection with its stock settlement on exercise thereof; and (iii) Shares reacquired by the Company on the open
market or otherwise using cash proceeds from the exercise of Options or, after December 31, 2015, options under the
Prior Plan.

(d) Substitute Awards shall not reduce the Shares authorized for grant under the Plan or the applicable limitations on
grants to a Participant under Section 10.5, nor shall Shares subject to a Substitute Award be added to the Shares
available for Awards under the Plan as provided in paragraphs (b) and (c) above. Additionally, in the event that a
company acquired by the Company or any Subsidiary or with which the Company or any Subsidiary combines has
shares available under a pre-existing plan approved by stockholders and not adopted in contemplation of such
acquisition or combination, the shares available for grant pursuant to the terms of such pre-existing plan (as adjusted,
to the extent appropriate, using the exchange ratio or other adjustment or valuation ratio or formula used in such
acquisition or combination to determine the consideration payable to the holders of common stock of the entities party
to such acquisition or combination) may be used for Awards under the Plan and shall not reduce the Shares authorized
for grant under the Plan (and Shares subject to such Awards shall not be added to the Shares available for Awards
under the Plan as provided in paragraphs (b) and (c) above); provided that Awards using such available shares shall
not be made after the date awards or grants could have been made under the terms of the pre-existing plan, absent the
acquisition or combination, and shall only be made to individuals who were not Employees or Directors prior to such
acquisition or combination.

3.2. Character of Shares. Any Shares issued hereunder may consist, in whole or in part, of authorized and unissued
shares, treasury shares or shares purchased in the open market or otherwise.

3.3. Limit on Awards to Directors. Notwithstanding any provision in the Plan to the contrary, the aggregate amount
of all compensation granted to any non-employee Director during any calendar year of the Company, including any
Awards (based on grant date fair value computed as of the date of grant in accordance with applicable financial
accounting rules) and any cash retainer or meeting fee paid or provided for service on the Board or any committee
thereof, or any Award granted in lieu of any such cash retainer or meeting fee, shall not exceed $450,000.

4.ELIGIBILITY AND ADMINISTRATION

4.1. Eligibility. Any Employee, Director or Consultant shall be eligible to be selected as a Participant.

4.2.  Administration.

(a) The Plan shall be administered by the Committee. The Committee shall have full power and authority, subject to
the provisions of the Plan and subject to such orders or resolutions not inconsistent with the provisions of the Plan as
may from time to time be adopted by the Board, to: (i) select the Employees, Directors and Consultants to whom
Awards may from time to time be granted
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hereunder; (ii) determine the type or types of Awards to be granted to each Participant hereunder; (iii) determine the
number of Shares (or dollar value) to be covered by each Award granted hereunder; (iv) determine the terms and
conditions, not inconsistent with the provisions of the Plan, of any Award granted hereunder; (v) determine whether,
to what extent and under what circumstances Awards may be settled in cash, Shares or other property; (vi) determine
whether, to what extent, and under what circumstances cash, Shares, other property and other amounts payable with
respect to an Award made under the Plan shall be deferred either automatically or at the election of the Participant;
(vii) determine whether, to what extent and under what circumstances any Award shall be canceled or suspended;
(viii) interpret and administer the Plan and any instrument or agreement entered into under or in connection with the
Plan, including any Award Agreement; (ix) correct any defect, supply any omission or reconcile any inconsistency in
the Plan or any Award in the manner and to the extent that the Committee shall deem desirable to carry it into effect;
(x) establish such rules and regulations and appoint such agents as it shall deem appropriate for the proper
administration of the Plan; (xi) determine whether any Award, other than an Option or Stock Appreciation Right, will
have Dividend Equivalents; (xii) waive the vesting restrictions and any other conditions set forth in any Award
Agreement under such terms and conditions as the Committee shall deem appropriate; and (xiii) make any other
determination and take any other action that the Committee deems necessary or desirable for the administration of the
Plan.

(b) Decisions of the Committee shall be final, conclusive and binding on all persons or entities, including the
Company, any Participant, and any Subsidiary. A majority of the members of the Committee may determine its
actions, including fixing the time and place of its meetings. Notwithstanding the foregoing, any action or
determination by the Committee specifically affecting or relating to an Award to a Director shall require the prior
approval of the Board.

(c) To the extent not inconsistent with applicable law, including Section 162(m) of the Code, with respect to Awards
intended to comply with the performance-based compensation exception under Section 162(m), or the rules and
regulations of the principal U.S. national securities exchange on which the Shares are traded, the Committee may (i)
delegate to a committee of one or more directors of the Company any of the authority of the Committee under the
Plan, including the right to grant, cancel or suspend Awards and (ii) authorize one or more executive officers to do
one or more of the following with respect to Employees who are not directors or executive officers of the Company
(A) designate Employees to be recipients of Awards, (B) determine the number of Shares subject to such Awards to
be received by such Employees and (C) cancel or suspend Awards to such Employees; provided that (x) any
resolution of the Committee authorizing such officer(s) must specify the total number of Shares subject to Awards that
such officer(s) may so award and (y) the Committee may not authorize any officer to designate himself or herself as
the recipient of an Award.

5. OPTIONS

5.1. Grant. Options may be granted hereunder to Participants either alone or in addition to other Awards granted
under the Plan. Any Option shall be subject to the terms and conditions of this Article and to such additional terms
and conditions, not inconsistent with the provisions of the Plan, as the Committee shall deem desirable.

5.2.  Award Agreements. All Options shall be evidenced by an Award Agreement in such form and containing such
terms and conditions as the Committee shall determine which are not inconsistent with the provisions of the Plan. The
terms and conditions of Options need not be the same with respect to each Participant. Granting an Option pursuant to
the Plan shall impose no obligation on the recipient to exercise such Option. Any individual who is granted an Option
pursuant to this Article may hold more than one Option granted pursuant to the Plan at the same time.

5.3.  Option Price. Other than in connection with Substitute Awards, the option price per each Share purchasable
under any Option granted pursuant to this Article shall not be less than 100% of the Fair Market Value of one Share
on the date of grant of such Option; provided, however, that in the case
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of an Incentive Stock Option granted to a Participant who, at the time of the grant, owns stock representing more than
10% of the voting power of all classes of stock of the Company or any Subsidiary, the option price per share shall be
no less than 110% of the Fair Market Value of one Share on the date of grant. Other than pursuant to Section 12.2, the
Committee shall not without the approval of the Company’s stockholders (a) lower the option price per Share of an
Option after it is granted, (b) cancel an Option when the option price per Share exceeds the Fair Market Value of one
Share in exchange for cash or another Award (other than in connection with a Change in Control as defined in Section
11.3), or (c) take any other action with respect to an Option that would be treated as a repricing under the rules and
regulations of the principal U.S. national securities exchange on which the Shares are listed.

5.4. Option Term. The term of each Option shall be fixed by the Committee in its sole discretion; provided that no
Option shall be exercisable after the expiration of ten (10) years from the date the Option is granted; provided,
however, that the term of the Option shall not exceed five (5) years from the date the Option is granted in the case of
an Incentive Stock Option granted to a Participant who, at the time of the grant, owns stock representing more than
10% of the voting power of all classes of stock of the Company or any Subsidiary. Notwithstanding the foregoing, in
the event that on the last business day of the term of an Option (other than an Incentive Stock Option) (i) the exercise
of the Option is prohibited by applicable law or (ii) Shares may not be purchased or sold by certain employees or
directors of the Company due to the “black-out period” of a Company policy or a “lock-up” agreement undertaken in
connection with an issuance of securities by the Company, the term of the Option shall be extended for a period of
thirty (30) days following the end of the legal prohibition, black-out period or lock-up agreement.

5.5. Exercise of Options.

(a) The Award Agreement shall specify when Options vest and become exercisable. Vested Options granted under
the Plan shall be exercised by the Participant (or by a Permitted Assignee thereof or the Participant’s executors,
administrators, guardian or legal representative, to the extent provided in an Award Agreement) as to all or part of the
Shares covered thereby, by giving notice of exercise to the Company or its designated agent, specifying the number of
Shares to be purchased. The notice of exercise shall be in such form, made in such manner, and shall comply with
such other requirements consistent with the provisions of the Plan as the Committee may prescribe from time to time.
(b) Unless otherwise provided in an Award Agreement, full payment of such purchase price shall be made at the
time of exercise and shall be made (i) in cash or cash equivalents (including certified check or bank check or wire
transfer of immediately available funds), (ii) by tendering previously acquired Shares (either actually or by attestation)
valued at their then Fair Market Value, (iii) with the consent of the Committee, by delivery of other consideration
having a Fair Market Value on the exercise date equal to the total purchase price, (iv) with the consent of the
Committee, by withholding Shares otherwise issuable in connection with the exercise of the Option, (v) through any
other method specified in an Award Agreement (including same-day sales through a broker), or (vi) any combination
of any of the foregoing; provided, however, to the extent required by applicable law, that the Participant must pay in
cash an amount not less than the aggregate par value (if any) of the Shares being acquired. The notice of exercise,
accompanied by such payment, shall be delivered to the Company at its principal business office or such other office
as the Committee may from time to time direct, and shall be in such form, containing such further provisions
consistent with the provisions of the Plan, as the Committee may from time to time prescribe. In no event may any
Option granted hereunder be exercised for a fraction of a Share.

(c) Notwithstanding the foregoing, an Award Agreement may provide that if on the last day of the term of an
Option the Fair Market Value of one Share exceeds the option price per Share, the Participant has not exercised the
Option (or a tandem Stock Appreciation Right, if applicable) and the
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Option has not expired, the Option shall be deemed to have been exercised by the Participant on such day with
payment made by withholding Shares otherwise issuable in connection with the exercise of the Option. In such event,
the Company shall deliver to the Participant the number of Shares for which the Option was deemed exercised, less
the number of Shares required to be withheld for the payment of the total purchase price and required withholding
taxes; provided, however, any fractional Share shall be settled in cash.

5.6. Form of Settlement. In its sole discretion, the Committee may provide that the Shares to be issued upon an
Option's exercise shall be in the form of Restricted Stock or other similar securities.

5.7. Incentive Stock Options. The Committee may grant Incentive Stock Options to any employee of the Company
or any Subsidiary, subject to the requirements of Section 422 of the Code. Solely for purposes of determining whether
Shares are available for the grant of Incentive Stock Options under the Plan, the maximum aggregate number of
Shares that may be issued pursuant to Incentive Stock Options granted under the Plan shall be 3,700,000 shares minus
all awards made after December 31, 2015 under the prior plan and prior to the effective date of the Plan.

6. STOCK APPRECIATION RIGHTS

6.1. Grant. The Committee may grant Stock Appreciation Rights (a) in tandem with all or part of any Option granted
under the Plan or at any subsequent time during the term of such Option, (b) in tandem with all or part of any Award
(other than an Option) granted under the Plan or at any subsequent time during the term of such Award, or (c) without
regard to any Option or other Award in each case upon such terms and conditions as the Committee may establish in
its sole discretion.

6.2. Terms and Conditions. Stock Appreciation Rights shall be subject to such terms and conditions, not inconsistent
with the provisions of the Plan, as shall be determined from time to time by the Committee, including the following:

(a)When Stock Appreciation Rights vest and become exercisable.

(b)Upon the exercise of a Stock Appreciation Right, the holder shall have the right to receive the excess of (i) the Fair
Market Value of one Share on the date of exercise (or such amount less than such Fair Market Value as the Committee
shall so determine at any time during a specified period before the date of exercise) over (ii) the grant price of the
Stock Appreciation Right.

(c)The Committee shall determine in its sole discretion whether payment on exercise of a Stock Appreciation Right
shall be made in cash, in whole Shares or other property, or any combination thereof.

(d)The terms and conditions of Stock Appreciation Rights need not be the same with respect to each recipient.

(e)The Committee may impose such other terms and conditions on the exercise of any Stock Appreciation Right, as it
shall deem appropriate. A Stock Appreciation Right shall (i) have a grant price per Share of not less than the Fair
Market Value of one Share on the date of grant or, if applicable, on the date of grant of an Option with respect to a
Stock Appreciation Right granted in exchange for or in tandem with, but subsequent to, the Option (subject to the
requirements of Section 409A of the Code) except in the case of Substitute Awards or in connection with an
adjustment provided in Section 12.2, and (ii) have a term not greater than ten (10) years. Notwithstanding clause (ii)
of the preceding sentence, in the event that on the last business day of the term of a Stock Appreciation Right (x) the
exercise of the Stock Appreciation Right is prohibited by applicable law or (y) Shares may not be purchased or sold
by certain employees or directors of the Company due to the “black-out period” of a Company policy or a “lock-up”
agreement undertaken in connection with an issuance of securities by the Company, the term shall be extended for a
period of thirty (30) days following the end of the legal prohibition, black-out period or lock-up agreement.

(f)An Award Agreement may provide that if on the last day of the term of a Stock Appreciation Right the Fair Market
Value of one Share exceeds the grant price per Share of the Stock
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Appreciation Right, the Participant has not exercised the Stock Appreciation Right or the tandem Option (if
applicable), and the Stock Appreciation Right has not otherwise expired, the Stock Appreciation Right shall be
deemed to have been exercised by the Participant on such day. In such event, the Company shall make payment to the
Participant in accordance with this Section, reduced by the number of Shares (or cash) required for withholding taxes;
any fractional Share shall be settled in cash.

(g)Without the approval of the Company’s stockholders, other than pursuant to Section 12.2, the Committee shall not
(1) reduce the grant price of any Stock Appreciation Right after the date of grant, (ii) cancel any Stock Appreciation
Right when the grant price per Share exceeds the Fair Market Value of one Share in exchange for cash or another
Award (other than in connection with a Change in Control as defined in Section 11.3), or (iii) take any other action
with respect to a Stock Appreciation Right that would be treated as a repricing under the rules and regulations of the
principal U.S. national securities exchange on which the Shares are listed.

7.RESTRICTED STOCK AND RESTRICTED STOCK UNITS

7.1. Grants. Awards of Restricted Stock and of Restricted Stock Units may be granted hereunder to Participants
either alone or in addition to other Awards granted under the Plan (a “Restricted Stock Award” or “Restricted Stock Unit
Award” respectively), and such Restricted Stock Awards and Restricted Stock Unit Awards shall also be available as a
form of payment of Performance Awards and other earned cash-based incentive compensation. The Committee has
absolute discretion to determine whether any consideration (other than services) is to be received by the Company or
any Subsidiary as a condition precedent to the grant of Restricted Stock or Restricted Stock Units, subject to such
minimum consideration as may be required by applicable law.

7.2.  Award Agreements. The terms of any Restricted Stock Award or Restricted Stock Unit Award granted under
the Plan shall be set forth in an Award Agreement which shall contain provisions determined by the Committee and
not inconsistent with the Plan. The terms of Restricted Stock Awards and Restricted Stock Unit Awards need not be
the same with respect to each Participant.

7.3. Rights of Holders of Restricted Stock and Restricted Stock Units. Unless otherwise provided in the Award
Agreement, beginning on the date of grant of the Restricted Stock Award and subject to execution of the Award
Agreement, the Participant shall become a stockholder of the Company with respect to all Shares subject to the Award
Agreement and shall have all of the rights of a stockholder, including the right to vote such Shares and the right to
receive distributions made with respect to such Shares, except as otherwise provided in this Section. A Participant
who holds a Restricted Stock Unit Award shall only have those rights specifically provided for in the Award
Agreement; provided, however, in no event shall the Participant have voting rights with respect to such Award.
Except as otherwise provided in an Award Agreement, any Shares or any other property distributed as a dividend or
otherwise with respect to any Restricted Stock Award or Restricted Stock Unit Award as to which the restrictions
have not yet lapsed shall be subject to the same restrictions as such Restricted Stock Award or Restricted Stock Unit
Award, and the Committee shall have the sole discretion to determine whether, if at all, any cash-denominated amount
that is subject to such restrictions shall earn interest and at what rate. Notwithstanding the provisions of this Section,
cash dividends, stock and any other property (other than cash) distributed as a dividend or otherwise with respect to
any Restricted Stock Award or Restricted Stock Unit Award that vests based on achievement of performance goals
shall either (i) not be paid or credited or (ii) be accumulated, shall be subject to restrictions and risk of forfeiture to the
same extent as the Restricted Stock or Restricted Stock Units with respect to which such cash, stock or other property
has been distributed and shall be paid at the time such restrictions and risk of forfeiture lapse.

7.4. Vesting Period. The Award Agreement shall specify the Vesting Period for the Restricted Stock or Restricted
Stock Units. The Committee may, in its sole discretion waive the vesting restrictions and any other conditions set
forth in any Award Agreement under such terms and conditions as the Committee shall deem appropriate, subject to
the limitations imposed under Section 162(m) of the Code
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and the regulations thereunder in the case of a Restricted Stock Award or Restricted Stock Unit Award intended to
comply with the performance-based exception under Code Section 162(m) except as otherwise determined by the
Committee to be appropriate under the circumstances.

7.5. Issuance of Shares. Any Restricted Stock granted under the Plan may be evidenced in such manner as the Board
may deem appropriate, including book-entry registration or issuance of a stock certificate or certificates, which
certificate or certificates shall be held by the Company. Any such certificate or certificates shall be registered in the
name of the Participant and shall bear an appropriate legend referring to the restrictions applicable to such Restricted
Stock.

8.OTHER SHARE-BASED AWARDS

8.1. Grants. Other Awards of Shares and other Awards that are valued in whole or in part by reference to, or are
otherwise based on, Shares or other property (“Other Share-Based Awards”), including deferred stock units, may be
granted hereunder to Participants either alone or in addition to other Awards granted under the Plan. Other
Share-Based Awards shall also be available as a form of payment of other Awards granted under the Plan and other
earned cash-based compensation.

8.2. Award Agreements. The terms of Other Share-Based Awards granted under the Plan shall be set forth in an
Award Agreement which shall contain provisions determined by the Committee and not inconsistent with the Plan.
The terms of such Awards need not be the same with respect to each Participant. Notwithstanding the provisions of
this Section, Dividend Equivalents with respect to the Shares covered by an Other Share-Based Award that vests
based on achievement of performance goals shall be subject to restrictions and risk of forfeiture to the same extent as
the Shares covered by an Other Share-Based Award with respect to which such Dividend Equivalents have been
credited.

8.3. Vesting. The Award Agreement shall specify the Vesting Period, if any, for Other Share-Based Awards. The
Committee may, in its sole discretion waive the vesting restrictions and any other conditions set forth in any Award
Agreement under such terms and conditions as the Committee shall deem appropriate, subject to the limitations
imposed under Section 162(m) of the Code and the regulations thereunder in the case of an Other Share-Based Award
intended to comply with the performance-based exception under Code Section 162(m) except as otherwise determined
by the Committee to be appropriate under the circumstances.

8.4. Payment. Except as may be provided in an award agreement, other Share-Based Awards may be paid in cash,
Shares, other property, or any combination thereof, in the sole discretion of the Compensation Committee. Other
Share-Based Awards may be paid in a lump sum or in installments or, in accordance with procedures established by
the Compensation Committee, on a deferred basis subject to the requirements of Section 409A of the Code.

8.5. Deferral of Director Fees. Directors shall, if determined by the Board, receive Other Share-Based Awards in the
form of deferred stock units in lieu of all or a portion of their annual retainer. In addition directors may elect to receive
Other Share-Based Awards in the form of deferred stock units in lieu of all or a portion of their annual and committee
retainers and annual meeting fees, provided that such election is made in accordance with the requirements of Section
409A of the Code. The Committee shall, in its absolute discretion, establish such rules and procedures as it deems
appropriate for such elections and for payment in deferred stock units.

9. PERFORMANCE AWARDS

9.1. Grants. Performance Awards in the form of Performance Cash, Performance Shares or Performance Units, as
determined by the Committee in its sole discretion, may be granted hereunder to Participants, for no consideration or
for such minimum consideration as may be required by applicable law, either alone or in addition to other Awards
granted under the Plan. The performance goals to be
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achieved for each Performance Period shall be conclusively determined by the Committee and may be based upon the
criteria set forth in Section 10.2 or such other criteria as determined by the Committee in its discretion.

9.2. Award Agreements. The terms of any Performance Award granted under the Plan shall be set forth in an Award
Agreement (or, if applicable, in a resolution duly adopted by the Committee) which shall contain provisions
determined by the Committee and not inconsistent with the Plan, including whether such Awards shall have Dividend
Equivalents. The terms of Performance Awards need not be the same with respect to each Participant.

9.3. Terms and Conditions. The performance criteria to be achieved during any Performance Period and the length
of the Performance Period shall be determined by the Committee upon the grant of each Performance Award. The
amount of the Award to be distributed shall be conclusively determined by the Committee.

9.4. Payment. Except as provided in Article 11, as provided by the Committee or as may be provided in an Award
Agreement, Performance Awards will be distributed only after the end of the relevant Performance Period.
Performance Awards may be paid in cash, Shares, other property, or any combination thereof, in the sole discretion of
the Committee. Performance Awards may be paid in a lump sum or in installments following the close of the
Performance Period or, in accordance with procedures established by the Committee, on a deferred basis subject to the
requirements of Section 409A of the Code.

10. CODE SECTION 162(m) PROVISIONS

10.1. Covered Employees. Notwithstanding any other provision of the Plan, if the Committee determines at the time
a Restricted Stock Award, a Restricted Stock Unit Award, a Performance Award or an Other Share-Based Award is
granted to a Participant who is or may be, as of the end of the tax year in which the Company would claim a tax
deduction in connection with such Award, a Covered Employee, then the Committee may provide that this Article 10
is applicable to such Award.

10.2. Performance Goals. If the Committee determines that a Restricted Stock Award, a Restricted Stock Unit, a
Performance Award or an Other Share-Based Award is intended to be subject to this Article 10, the lapsing of
restrictions thereon and the distribution of cash, Shares or other property pursuant thereto, as applicable, shall be
subject to the achievement of one or more objective performance goals established by the Committee, which shall be
based on the attainment of specified levels of one or any combination of the following: sales (including comparable
sales); net sales; return on sales; revenue, net revenue, product revenue or system-wide revenue (including growth of
such revenue measures); operating income (before or after taxes); pre- or after-tax income or loss (before or after
allocation of corporate overhead and bonus); earnings or loss per share; net income or loss (before or after taxes);
return on equity; total stockholder return; return on assets or net assets; appreciation in and/or maintenance of the
price of the Shares or any other publicly traded securities of the Company; market share; gross profits; gross or net
profit margin; gross profit growth; net operating profit (before or after taxes); operating earnings; earnings or losses or
net earnings or losses (including earnings or losses before taxes, before interest and taxes, or before interest, taxes,
depreciation and amortization); economic value-added models or equivalent metrics; comparisons with various stock
market indices; reductions in costs; cash flow (including operating cash flow and free cash flow) or cash flow per
share (before or after dividends); return on capital (including return on total capital, pre-tax return on net working
capital, or return on invested capital); cash flow return on investment; cash flow return on capital; improvement in or
attainment of expense levels or working capital levels, including cash, inventory and accounts receivable; general and
administrative expense savings; inventory control; operating margin; gross margin; year-end cash; cash margin; debt
reduction; stockholders equity; operating efficiencies; cost reductions or savings; market share; customer satisfaction;
customer growth; employee satisfaction; productivity or productivity ratios; regulatory achievements (including
submitting or filing applications or
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other documents with regulatory authorities or receiving approval of any such applications or other documents and
passing pre-approval inspections (whether of the Company or the Company’s third-party manufacturer) and validation
of manufacturing processes (whether the Company’s or the Company’s third-party manufacturer’s)); strategic
partnerships or transactions (including in-licensing and out-licensing of intellectual property; establishing
relationships with commercial entities with respect to the marketing, distribution and sale of the Company’s products
(including with group purchasing organizations, distributors and other vendors); supply chain achievements (including
establishing relationships with manufacturers or suppliers of component materials and manufacturers of the Company’s
products); co-development, co-marketing, profit sharing, joint venture or other similar arrangements); financial ratios,
including those measuring liquidity, activity, profitability or leverage; cost of capital or assets under management;
financing and other capital raising transactions (including sales of the Company’s equity or debt securities; debt level
year-end cash position; book value; factoring transactions; competitive market metrics; timely completion of new
product roll-outs; timely launch of new facilities (such as new store openings, gross or net); sales or licenses of the
Company’s assets, including its intellectual property, whether in a particular jurisdiction or territory or globally; or
through partnering transactions); royalty income; implementation, completion or attainment of measurable objectives
with respect to research, development, manufacturing, commercialization, products or projects, production volume
levels, acquisitions and divestitures, succession and hiring projects, reorganization and other corporate transactions,
expansions of specific business operations and meeting divisional or project budgets; factoring transactions; and
recruiting and maintaining personnel. Such performance goals may be measured on an absolute or relative basis, and
may be measured on a non-GAAP or adjusted basis. Performance goals also may be based solely by reference to the
Company’s performance or the performance of a Subsidiary, division, business segment or business unit of the
Company or a Subsidiary, or based upon performance relative to performance of other companies or upon
comparisons of any of the indicators of performance relative to performance of other companies. The Committee may
provide for exclusion of the impact of an event or occurrence which the Committee determines should appropriately
be excluded, including (a) restructurings, discontinued operations, extraordinary items, and other unusual, infrequent
or non-recurring charges or events, (b) asset write-downs, (c) significant litigation or claim judgments or settlements,
(d) acquisitions or divestitures, () any reorganization or change in the corporate structure or capital structure of the
Company, (f) an event either not directly related to the operations of the Company, Subsidiary, division, business
segment or business unit or not within the reasonable control of management, (g) foreign exchange gains and losses,
(h) a change in the fiscal year of the Company, (i) the cumulative effects of tax or accounting changes in accordance
with U.S. generally accepted accounting principles, or (j) the effect of changes in other laws or regulatory rules
affecting reporting results. Such performance goals (and any exclusions) shall (i) be set by the Committee prior to the
earlier of (i) 90 days after the commencement of the applicable Performance Period and the expiration of 25% of the
Performance Period, and (ii) otherwise comply with the requirements of Section 162(m) of the Code and the
regulations thereunder.

10.3. Adjustments; Certification. Notwithstanding any provision of the Plan (other than Article 11), with respect to
any Restricted Stock Award, Restricted Stock Unit Award, Performance Award or Other Share-Based Award that is
subject to this Section 10, the Committee may adjust downwards, but not upwards, the amount payable pursuant to
such Award, and the Committee may not waive the achievement of the applicable performance goals except in the
case of the death or disability of the Participant or as otherwise determined by the Committee in special
circumstances, subject to the requirements of Section 162(m) of the Code as may be applicable. The Committee must
certify, in writing the amount of the Award for each Participant for such Performance Period before payment of the
Award is made.

10.4. Restrictions. The Committee shall have the power to impose such other restrictions on Awards subject to this
Article as it may deem necessary or appropriate to ensure that such Awards satisfy all requirements for
“performance-based compensation” within the meaning of Section 162(m) of the Code.
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10.5. Limitations on Grants to Individual Participants. Subject to adjustment as provided in Section 12.2, no
Participant may be granted (i) Options or Stock Appreciation Rights during any 12-month period with respect to more
than 500,000 Shares and (ii) Restricted Stock Awards, Restricted Stock Unit Awards, Performance Awards and/or
Other Share-Based Awards during any calendar year that are intended to comply with the performance-based
exception under Code Section 162(m) and are denominated in Shares under which more than 500,000 Shares may be
earned for each twelve (12) months in the vesting period or Performance Period. During any calendar year no
Participant may be granted Performance Awards that are intended to comply with the performance-based exception
under Code Section 162(m) and are denominated in cash under which more than $5,000,000 may be earned for each
twelve (12) months in the Performance Period. Each of the limitations in this section shall be multiplied by two (2)
with respect to Awards granted to a Participant during the first calendar year in which the Participant commences
employment with the Company and its Subsidiaries. If an Award is canceled, the canceled Award shall continue to be
counted toward the applicable limitation in this Section.

11. CHANGE IN CONTROL PROVISIONS

11.1. Impact on Certain Awards. Unless otherwise provided in an Award Agreement, the Committee shall have the
right to provide that in the event of a Change in Control of the Company (as defined in Section 11.3): (i) Options and
Stock Appreciation Rights outstanding as of the date of the Change in Control shall be canceled and terminated
without payment if the Fair Market Value of one Share as of the date of the Change in Control is less than the per
Share Option exercise price or Stock Appreciation Right grant price, and (ii) all Performance Awards shall be (x)
considered to be earned and payable based on achievement of performance goals or based on target performance
(either in full or pro rata based on the portion of Performance Period completed as of the date of the Change in
Control), and any limitations or other restrictions shall lapse and such Performance Awards shall be immediately
settled or distributed or (y) converted into Restricted Stock or Restricted Stock Unit Awards based on achievement of
performance goals or based on target performance (either in full or pro rata based on the portion of Performance
Period completed as of the date of the Change in Control) that are subject to Section 11.2.

11.2.  Assumption or Substitution of Certain Awards.

(a) Unless otherwise provided in an Award Agreement, in the event of a Change in Control of the Company in
which the successor company assumes or substitutes for an Option, Stock Appreciation Right, Restricted Stock
Award, Restricted Stock Unit Award or Other Share-Based Award (or in which the Company is the ultimate parent
corporation and continues the Award), if a Participant’s employment with such successor company (or the Company)
or a subsidiary thereof terminates within 24 months following such Change in Control (or such other period set forth
in the Award Agreement, including prior thereto if applicable) and under the circumstances specified in the Award
Agreement: (i) Options and Stock Appreciation Rights outstanding as of the date of such termination of employment
will immediately vest, become fully exercisable, and may thereafter be exercised for 24 months (or the period of time
set forth in the Award Agreement), (ii) the restrictions, limitations and other conditions applicable to Restricted Stock
and Restricted Stock Units outstanding as of the date of such termination of employment shall lapse and the Restricted
Stock and Restricted Stock Units shall become free of all restrictions, limitations and conditions and become fully
vested, and (iii) the restrictions, limitations and other conditions applicable to any Other Share-Based Awards shall
lapse, and such Other Share-Based Awards shall become free of all restrictions, limitations and conditions and
become fully vested and transferable to the full extent of the original grant. For the purposes of this Section 11.2, an
Option, Stock Appreciation Right, Restricted Stock Award, Restricted Stock Unit Award or Other Share-Based Award
shall be considered assumed or substituted for if following the Change in Control the Award confers the right to
purchase or receive, for each Share subject to the Option, Stock Appreciation Right, Restricted Stock Award,
Restricted Stock Unit Award or Other Share-Based Award immediately prior to the Change in Control, the
consideration (whether stock, cash or other securities or property) received in the
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transaction constituting the Change in Control by holders of Shares for each Share held on the effective date of such
transaction (and if holders were offered a choice of consideration, the type of consideration chosen by the holders of a
majority of the outstanding Shares); provided, however, that if such consideration received in the transaction
constituting a Change in Control is not solely common stock of the successor company, the Committee may, with the
consent of the successor company, provide that the consideration to be received upon the exercise or vesting of an
Option, Stock Appreciation Right, Restricted Stock Award, Restricted Stock Unit Award or Other Share-Based
Award, for each Share subject thereto, will be solely common stock of the successor company with a Fair Market
Value substantially equal to the per Share consideration received by holders of Shares in the transaction constituting a
Change in Control. The determination of whether Fair Market Value is substantially equal shall be made by the
Committee in its sole discretion and its determination shall be conclusive and binding.

(b) Unless otherwise provided in an Award Agreement, in the event of a Change in Control of the Company to the
extent the successor company does not assume or substitute for an Option, Stock Appreciation Right, Restricted Stock
Award, Restricted Stock Unit Award or Other Share-Based Award (or in which the Company is the ultimate parent
corporation and does not continue the Award), then immediately prior to the Change in Control: (i) those Options and
Stock Appreciation Rights outstanding as of the date of the Change in Control that are not assumed or substituted for
(or continued) shall immediately vest and become fully exercisable, (ii) restrictions, limitations and other conditions
applicable to Restricted Stock and Restricted Stock Units that are not assumed or substituted for (or continued) shall
lapse and the Restricted Stock and Restricted Stock Units shall become free of all restrictions, limitations and
conditions and become fully vested, (iii) the restrictions, other limitations and other conditions applicable to any Other
Share-Based Awards that are not assumed or substituted for (or continued) shall lapse, and such Other Share-Based
Awards shall become free of all restrictions, limitations and conditions and become fully vested and transferable to the
full extent of the original grant, and (iv) any performance based Award shall be deemed fully earned at the target
amount as of the date on which the Change of Control occurs.

(c) The Committee, in its discretion, may determine that, upon the occurrence of a Change in Control, each Option
and Stock Appreciation Right outstanding shall terminate within a specified number of days after notice to the
Participant, and/or that each Participant shall receive, with respect to each Share subject to such Option or Stock
Appreciation Right, an amount equal to the excess of the Fair Market Value of such Share immediately prior to the
occurrence of such Change in Control over the exercise price per Share of such Option and/or Stock Appreciation
Right; such amount to be payable in cash, in one or more kinds of stock or property (including the stock or property, if
any, payable in the transaction) or in a combination thereof, as the Committee, in its discretion, shall determine.

11.3. Change in Control. For purposes of the Plan, unless otherwise provided in an Award Agreement, Change in
Control means the occurrence of any one of the following events (provided, however, that except with respect to
paragraph (d) below, any definition of Change in Control in an Award Agreement may not provide that a Change in
Control will occur prior to consummation or effectiveness of a change in control of the Company and may not provide
that a Change in Control will occur upon the announcement, commencement, stockholder approval or other potential
occurrence of any event or transaction that, if completed, would result in a change in control of the Company):

(a) During any twenty-four (24) month period, individuals who, as of the beginning of such period, constitute the
Board (the Incumbent Directors) cease for any reason to constitute at least a majority of the Board, provided that any
person becoming a director subsequent to the beginning of such period whose election or nomination for election was
approved by a vote of at least a majority of the Incumbent Directors then on the Board (either by a specific vote or by
approval of the proxy statement of the Company in which such person is named as a nominee for director, without
written objection to such nomination) shall be an Incumbent Director; provided, however, that no individual initially
elected or nominated as a director of the Company as a result of an actual or threatened election contest with
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respect to directors or as a result of any other actual or threatened solicitation of proxies by or on behalf of any person
other than the Board shall be deemed to be an Incumbent Director;

(b) Any “person” (as such term is defined in the Exchange Act and as used in Sections 13(d)(3) and 14(d)(2) of the
Exchange Act) is or becomes a “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly or
indirectly, of securities of the Company representing 30% or more of the combined voting power of the Company’s
then outstanding securities eligible to vote for the election of the Board (the Company Voting Securities); provided,
however, that the event described in this paragraph (b) shall not be deemed to be a Change in Control by virtue of any
of the following acquisitions: (i) by the Company or any Subsidiary, (ii) by any employee benefit plan (or related
trust) sponsored or maintained by the Company or any Subsidiary, (iii) by any underwriter temporarily holding
securities pursuant to an offering of such securities, (iv) pursuant to a Non-Qualifying Transaction, as defined in
paragraph (c), or (v) by any person of Company Voting Securities from the Company, if a majority of the Incumbent
Board approves in advance the acquisition of beneficial ownership of 30% or more of Company Voting Securities by
such person;

(c) The consummation of a merger, consolidation, statutory share exchange or similar form of corporate transaction
involving the Company or any of its Subsidiaries that requires the approval of the Company’s stockholders, whether
for such transaction or the issuance of securities in the transaction (a Business Combination), unless immediately
following such Business Combination: (i) more than 50% of the total voting power of (A) the corporation resulting
from such Business Combination (the Surviving Corporation), or (B) if applicable, the ultimate parent corporation that
directly or indirectly has beneficial ownership of 100% of the voting securities eligible to elect directors of the
Surviving Corporation (the Parent Corporation), is represented by Company Voting Securities that were outstanding
immediately prior to such Business Combination (or, if applicable, is represented by shares into which such Company
Voting Securities were converted pursuant to such Business Combination), and such voting power among the holders
thereof is in substantially the same proportion as the voting power of such Company Voting Securities among the
holders thereof immediately prior to the Business Combination, (ii) no person (other than any employee benefit plan
(or related trust) sponsored or maintained by the Surviving Corporation or the Parent Corporation), is or becomes the
beneficial owner, directly or indirectly, of 30% or more of the total voting power of the outstanding voting securities
eligible to elect directors of the Parent Corporation (or, if there is no Parent Corporation, the Surviving Corporation)
and (iii) at least a majority of the members of the board of directors of the Parent Corporation (or, if there is no Parent
Corporation, the Surviving Corporation) following the consummation of the Business Combination were Incumbent
Directors at the time of the Board’s approval of the execution of the initial agreement providing for such Business
Combination (any Business Combination which satisfies all of the criteria specified in (i), (ii) and (iii) above shall be
deemed to be a Non-Qualifying Transaction); or

(d) The stockholders of the Company approve a plan of complete liquidation or dissolution of the Company or the
consummation of a sale of all or substantially all of the Company’s assets.

Notwithstanding the foregoing, a Change in Control shall not be deemed to occur solely because any person acquires
beneficial ownership of more than 30% of the Company Voting Securities as a result of the acquisition of Company
Voting Securities by the Company which reduces the number of Company Voting Securities outstanding; provided,
that if after such acquisition by the Company such person becomes the beneficial owner of additional Company
Voting Securities that increases the percentage of outstanding Company Voting Securities beneficially owned by such
person, a Change in Control of the Company shall then occur.
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12.  GENERALLY APPLICABLE PROVISIONS

12.1.  Amendment and Termination of the Plan. The Board may, from time to time, alter, amend, suspend or
terminate the Plan as it shall deem advisable, subject to any requirement for stockholder approval imposed by
applicable law, including the rules and regulations of the principal U.S. national securities exchange on which the
Shares are traded; provided that the Board may not amend the Plan in any manner that would result in noncompliance
with Rule 16b-3 under the Exchange Act; and further provided that the Board may not, without the approval of the
Company's stockholders to the extent required by such applicable law, amend the Plan to (a) increase the number of
Shares that may be the subject of Awards under the Plan (except for adjustments pursuant to Section 12.2), (b) expand
the types of awards available under the Plan, (c) materially expand the class of persons eligible to participate in the
Plan, (d) amend Section 5.3 or Section 6.2(g) to eliminate the requirements relating to minimum exercise price,
minimum grant price and stockholder approval, (e) increase the maximum permissible term of any Option specified
by Section 5.4 or the maximum permissible term of a Stock Appreciation Right specified by Section 6.2(e), (f) add
performance goals to Section 10.2 or (g) increase any of the limitations in Section 10.5. The Board may not (except
pursuant to Section 12.2 or in connection with a Change in Control), without the approval of the Company’s
stockholders, cancel an Option or Stock Appreciation Right in exchange for cash when the exercise or grant price per
share exceeds the Fair Market Value of one Share or take any action with respect to an Option or Stock Appreciation
Right that would be treated as a repricing under the rules and regulations of the principal securities exchange on which
the Shares are traded, including a reduction of the exercise price of an Option or the grant price of a Stock
Appreciation Right or the exchange of an Option or Stock Appreciation Right for another Award. In addition, no
amendments to, or termination of, the Plan shall impair the rights of a Participant in any material respect under any
Award previously granted without such Participant's consent.

12.2. Adjustments. In the event of any merger, reorganization, consolidation, recapitalization, dividend or
distribution (whether in cash, shares or other property, other than a regular cash dividend), stock split, reverse stock
split, spin-off or similar transaction or other change in corporate structure affecting the Shares or the value thereof,
such adjustments and other substitutions shall be made to the Plan and to Awards in a manner the Committee deems
equitable or appropriate taking into consideration the accounting and tax consequences, including such adjustments in
the aggregate number, class and kind of securities that may be delivered under the Plan, the limitations in Section 10.5
(other than to Awards denominated in cash), the maximum number of Shares that may be issued pursuant to Incentive
Stock Options and, in the aggregate or to any Participant, in the number, class, kind and option or exercise price of
securities subject to outstanding Awards granted under the Plan (including, if the Committee deems appropriate, the
substitution of similar options to purchase the shares of, or other awards denominated in the shares of, another
company); provided, however, that the number of Shares subject to any Award shall always be a whole number.

12.3. Transferability of Awards. Except as provided below, no Award and no Shares that have not been issued or as
to which any applicable restriction, performance or deferral period has not lapsed, may be sold, assigned, transferred,
pledged or otherwise encumbered, other than by will or the laws of descent and distribution, and such Award may be
exercised during the life of the Participant only by the Participant or the Participant’s guardian or legal representative.
To the extent and under such terms and conditions as determined by the Committee, a Participant may assign or
transfer an Award without consideration (each transferee thereof, a Permitted Assignee) (i) to the Participant’s spouse,
children or grandchildren (including any adopted and step children or grandchildren), parents, grandparents or
siblings, (ii) to a trust for the benefit of one or more of the Participant or the persons referred to in clause (i), (iii) to a
partnership, limited liability company or corporation in which the Participant or the persons referred to in clause (i)
are the only partners, members or shareholders or (iv) for charitable donations; provided that such Permitted Assignee
shall be bound by and subject to all of the terms and conditions of the Plan and the Award Agreement relating to the
transferred Award and shall execute an agreement satisfactory to the Company evidencing such obligations; and
provided further that such Participant shall
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remain bound by the terms and conditions of the Plan. The Company shall cooperate with any Permitted Assignee and
the Company’s transfer agent in effectuating any transfer permitted under this Section.

12.4.  Termination of Employment or Services. The Committee shall determine and set forth in each Award
Agreement whether any Awards granted in such Award Agreement will continue to be exercisable, continue to vest or
be earned and the terms of such exercise, vesting or earning, on and after the date that a Participant ceases to be
employed by or to provide services to the Company or any Subsidiary (including as a Director), whether by reason of
death, disability, voluntary or involuntary termination of employment or services, or otherwise. The date of
termination of a Participant’s employment or services will be determined by the Committee, which determination will
be final.

12.5. Deferral. The Committee shall be authorized to establish procedures pursuant to which the payment of any
Award may be deferred.

12.6. Dividend Equivalents. Subject to the provisions of the Plan and any Award Agreement, the recipient of an
Award other than an Option or Stock Appreciation Right may, if so determined by the Committee, be entitled to
receive, currently or on a deferred basis, amounts equivalent to cash, stock or other property dividends on Shares
(“Dividend Equivalents™) with respect to the number of Shares covered by the Award, as determined by the Committee,
in its sole discretion. The Committee may provide that the Dividend Equivalents (if any) shall be deemed to have been
reinvested in additional Shares or otherwise reinvested and may provide that the Dividend Equivalents are subject to
the same vesting or performance conditions as the underlying Award. Notwithstanding the foregoing, Dividend
Equivalents credited in connection with an Award that vests based on the achievement of performance goals shall be
subject to restrictions and risk of forfeiture to the same extent as the Award with respect to which such Dividend
Equivalents have been credited.

13.  MISCELLANEOUS

13.1. Award Agreements. Each Award Agreement shall either be (a) in writing in a form approved by the
Committee and executed by the Company by an officer duly authorized to act on its behalf, or (b) an electronic notice
in a form approved by the Committee and recorded by the Company (or its designee) in an electronic recordkeeping
system used for the purpose of tracking one or more types of Awards as the Committee may provide; in each case and
if required by the Committee, the Award Agreement shall be executed or otherwise electronically accepted by the
recipient of the Award in such form and manner as the Committee may require. The Committee may authorize any
officer of the Company to execute any or all Award Agreements on behalf of the Company. The Award Agreement
shall set forth the material terms and conditions of the Award as established by the Committee consistent with the
provisions of the Plan.

13.2. Tax Withholding. The Company shall have the right to make all payments or distributions pursuant to the Plan
to a Participant (or a Permitted Assignee thereof) net of any applicable federal, state and local taxes required to be
paid or withheld as a result of (a) the grant of any Award, (b) the exercise of an Option or Stock Appreciation Right,
(c) the delivery of Shares or cash, (d) the lapse of any restrictions in connection with any Award or (e) any other event
occurring pursuant to the Plan. The Company or any Subsidiary shall have the right to withhold from wages or other
amounts otherwise payable to a Participant (or Permitted Assignee) such withholding taxes as may be required by law,
or to otherwise require the Participant (or Permitted Assignee) to pay such withholding taxes. If the Participant (or
Permitted Assignee) shall fail to make such tax payments as are required, the Company or its Subsidiaries shall, to the
extent permitted by law, have the right to deduct any such taxes from any payment of any kind otherwise due to such
Participant (or Permitted Assignee) or to take such other action as may be necessary to satisfy such withholding
obligations. The Committee shall be authorized to establish procedures for election by Participants (or Permitted
Assignee) to satisfy such obligation for the payment of such taxes by tendering previously acquired Shares (either
actually or by attestation, valued at their then Fair Market Value), or by directing the Company to retain Shares (up to
the minimum
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required tax withholding rate for the Participant (or Permitted Assignee) or such other rate that will not cause an
adverse accounting consequence or cost) otherwise deliverable in connection with the Award.

13.3. Right of Discharge Reserved; Claims to Awards. Nothing in the Plan nor the grant of an Award hereunder
shall confer upon any Employee, Director or Consultant the right to continue in the employment or service of the
Company or any Subsidiary or affect any right that the Company or any Subsidiary may have to terminate the
employment or service of (or to demote or to exclude from future Awards under the Plan) any such Employee,
Director or Consultant at any time for any reason. The Company shall not be liable for the loss of existing or potential
profit from an Award granted in the event of termination of an employment or other relationship. No Employee,
Director or Consultant shall have any claim to be granted any Award under the Plan, and there is no obligation for
uniformity of treatment of Employees, Directors or Consultants under the Plan.

13.4. Substitute Awards. Notwithstanding any other provision of the Plan, the terms of Substitute Awards may vary
from the terms set forth in the Plan to the extent the Committee deems appropriate to conform, in whole or in part, to
the provisions of the awards in substitution for which they are granted.

13.5. Cancellation of Award; Forfeiture of Gain. Notwithstanding anything to the contrary contained herein, an
Award Agreement may provide that:

(a) This provision applies to any policy adopted by the New York Stock Exchange (or any other exchange on which
the securities of the Company are listed) pursuant to Section 10D of the Securities Exchange Act of 1934. Section
10D provides for the recovery of incentive-based compensation that has been erroneously paid because of material
errors in financial statements of the Company. To the extent such policy requires the repayment of incentive-based
compensation received by an Employee, whether paid pursuant to this Plan or any other plan of incentive-based
compensation maintained in the past or adopted in the future by the Company, by accepting an Award under this Plan
Employee agrees to the repayment of such amounts to the extent required by such policy.

(b)  If the Participant, without the consent of the Company, while employed by or providing services to the
Company or any Subsidiary or after termination of such employment or service, violates a non-competition,
non-solicitation or non-disclosure covenant or agreement or otherwise engages in activity that is in conflict with or
adverse to the interest of the Company or any Subsidiary, as determined by the Committee in its sole discretion, then
(i) any outstanding, vested or unvested, earned or unearned portion of the Award may, at the Committee’s discretion,
be canceled and (ii) the Committee, in its discretion, may require the Participant or other person to whom any payment
has been made or Shares or other property have been transferred in connection with the Award to forfeit and pay over
to the Company, on demand, all or any portion of the gain (whether or not taxable) realized upon the exercise of any
Option or Stock Appreciation Right and the value realized (whether or not taxable) on the vesting or payment of any
other Award during the time period specified in the Award Agreement.

13.6. Stop Transfer Orders. All certificates for Shares delivered under the Plan pursuant to any Award shall be
subject to such stop-transfer orders and other restrictions as the Committee may deem advisable under the rules,
regulations and other requirements of the SEC, any stock exchange upon which the Shares are then listed, and any
applicable federal or state securities law, and the Committee may cause a legend or legends to be put on any such
certificates to make appropriate reference to such restrictions.

13.7. Nature of Payments. All Awards made pursuant to the Plan are in consideration of services performed or to be
performed for the Company or any Subsidiary, division or business unit of the Company or a Subsidiary. Any income
or gain realized pursuant to Awards under the Plan constitutes a special incentive payment to the Participant and shall
not be taken into account, to the extent permissible under applicable law, as compensation for purposes of any of the
employee benefit
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plans of the Company or any Subsidiary except as may be determined by the Committee or by the Board or board of
directors of the applicable Subsidiary (or as may be required by the terms of such plan).

13.8. Other Plans. Nothing contained in the Plan shall prevent the Board from adopting other or additional
compensation arrangements, subject to stockholder approval if such approval is required; and such arrangements may
be either generally applicable or applicable only in specific cases.

13.9. Severability. The provisions of the Plan shall be deemed severable. If any provision of the Plan shall be held
unlawful or otherwise invalid or unenforceable in whole or in part by a court of competent jurisdiction or by reason of
change in a law or regulation, such provision shall (a) be deemed limited to the extent that such court of competent
jurisdiction deems it lawful, valid and/or enforceable and as so limited shall remain in full force and effect, and (b) not
affect any other provision of the Plan or part thereof, each of which shall remain in full force and effect. If the making
of any payment or the provision of any other benefit required under the Plan shall be held unlawful or otherwise
invalid or unenforceable by a court of competent jurisdiction or any governmental regulatory agency, or
impermissible under the rules of any securities exchange on which the Shares are listed, such unlawfulness, invalidity,
unenforceability or impermissibility shall not prevent any other payment or benefit from being made or provided
under the Plan, and if the making of any payment in full or the provision of any other benefit required under the Plan
in full would be unlawful or otherwise invalid or impermissible, then such unlawfulness, invalidity or impermissibility
shall not prevent such payment or benefit from being made or provided in part, to the extent that it would not be
unlawful, invalid or impermissible and the maximum payment or benefit that would not be unlawful, invalid or
impermissible shall be made or provided under the Plan.

13.10. Construction. As used in the Plan, the words “include” and “including” and variations thereof, shall not be
deemed to be terms of limitation, but rather shall be deemed to be followed by the words “without limitation.”

13.11. Unfunded Status of the Plan. The Plan is intended to constitute an “unfunded” plan for incentive compensation.
With respect to any payments not yet made to a Participant by the Company, nothing contained herein shall give any
such Participant any rights that are greater than those of a general creditor of the Company. In its sole discretion, the
Committee may authorize the creation of trusts or other arrangements to meet the obligations created under the Plan to
deliver the Shares or payments in lieu of or with respect to Awards hereunder; provided, however, that the existence
of such trusts or other arrangements is consistent with the unfunded status of the Plan.

13.12. Governing Law. The Plan and all determinations made and actions taken thereunder, to the extent not
otherwise governed by the Code or the laws of the United States, shall be governed by the laws of the State of
Delaware, without reference to principles of conflict of laws, and construed accordingly.

13.13. Effective Date of Plan; Termination of Plan. The Plan shall be effective on the date of the approval of the
Plan by the holders of the shares entitled to vote at a duly constituted meeting of the stockholders of the Company.
The Plan shall be null and void and of no effect if the foregoing condition is not fulfilled and in such event each
Award shall, notwithstanding any of the preceding provisions of the Plan, be null and void and of no effect. Awards
may be granted under the Plan at any time and from time to time on or prior to the tenth anniversary of the effective
date of the Plan, on which date the Plan will expire except as to Awards then outstanding under the Plan; provided,
however, in no event may an Incentive Stock Option be granted more than ten (10) years after the earlier of (i) the
date of the adoption of the Plan by the Board or (ii) the effective date of the Plan as provided in the first sentence of
this Section. Such outstanding Awards shall remain in effect until they have been exercised or terminated, or have
expired.
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13.14. Foreign Employees and Consultants. Awards may be granted to Participants who are foreign nationals or
employed or providing services outside the United States, or both, on such terms and conditions different from those
applicable to Awards to Employees or Consultants providing services in the United States as may, in the judgment of
the Committee, be necessary or desirable in order to recognize differences in local law or tax policy. The Committee
also may impose conditions on the exercise or vesting of Awards in order to minimize the Company's obligation with
respect to tax equalization for Employees or Consultants on assignments outside their home country.

13.15. Compliance with Section 409A of the Code. This Plan is intended to comply and shall be administered in a
manner that is intended to comply with Section 409A of the Code and shall be construed and interpreted in accordance
with such intent. To the extent that an Award or the payment, settlement or deferral thereof is subject to Section 409A
of the Code, the Award shall be granted, paid, settled or deferred in a manner that will comply with Section 409A of
the Code, including regulations or other guidance issued with respect thereto, except as otherwise determined by the
Committee. Any provision of this Plan that would cause the grant of an Award or the payment, settlement or deferral
thereof to fail to satisfy Section 409A of the Code shall be amended to comply with Section 409A of the Code on a
timely basis, which may be made on a retroactive basis, in accordance with regulations and other guidance issued
under Section 409A of the Code. Notwithstanding any contrary provision in the Plan or Award Agreement, any
payment(s) of “nonqualified deferred compensation” (within the meaning of Section 409A of the Code) that are
otherwise required to be made under the Plan to a “specified employee” (as defined under Section 409A of the Code) as
a result of such employee’s separation from service (other than a payment that is not subject to Section 409A of the
Code), to the extent necessary to avoid the imposition of taxes thereunder, shall be delayed for the first six (6) months
following such separation from service (or, if earlier, the date of death of the specified employee) and shall instead be
paid (in a manner set forth in the Award Agreement) upon expiration of such delay period.

13.16. No Registration Rights; No Right to Settle in Cash. The Company has no obligation to register with any
governmental body or organization (including, without limitation, the SEC) any of (a) the offer or issuance of any
Award, (b) any Shares issuable upon the exercise of any Award, or (c) the sale of any Shares issued upon exercise of
any Award, regardless of whether the Company in fact undertakes to register any of the foregoing. In particular, in the
event that any of (x) any offer or issuance of any Award, (y) any Shares issuable upon exercise of any Award, or (z)
the sale of any Shares issued upon exercise of any Award are not registered with any governmental body or
organization (including, without limitation, the SEC), the Company will not under any circumstance be required to
settle its obligations, if any, under this Plan in cash.

13.17. Data Privacy. As a condition of acceptance of an Award, the Participant explicitly and unambiguously
consents to the collection, use and transfer, in electronic or other form, of personal data as described in this Section by
and among, as applicable, the Company and its Subsidiaries for the exclusive purpose of implementing, administering,
and managing the Participant’s participation in the Plan. The Participant understands that the Company and its
Subsidiaries hold certain personal information about the Participant, including the Participant’s name, home address,
and telephone number, date of birth, social insurance number or other identification number, salary, nationality, job
title, any shares of stock or directorships held in the Company or any Subsidiary, details of all Awards or any other
entitlement to Shares awarded, canceled, exercised, vested, unvested, or outstanding in the Participant’s favor, for the
purpose of implementing, managing, and administering the Plan (the “Data”). The Participant further understands that
the Company and its Subsidiaries may transfer the Data amongst themselves as necessary for the purpose of
implementation, management, and administration of the Participant’s participation in the Plan, and that the Company
and its Subsidiaries may each further transfer the Data to any third parties assisting the Company in the
implementation, management, and administration of the Plan. The Participant understands that these recipients may be
located in the Participant’s country, or elsewhere, and that the recipient’s country may have different data privacy laws
and protections than the Participant’s country. The Participant understands that he or she may request a
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list with the names and addresses of any potential recipients of the Data by contacting his or her local human
resources representative. The Participant, through participation in the Plan and acceptance of an Award under the
Plan, authorizes such recipients to receive, possess, use, retain, and transfer the Data, in electronic or other form, for
the purposes of implementing, administering and managing the Participant’s participation in the Plan, including any
requisite transfer of such Data as may be required to a broker or other third party with whom the Participant may elect
to deposit any Shares. The Participant understands that the Data will be held only as long as is necessary to
implement, manage, and administer the Participant’s participation in the Plan. The Participant understands that he or
she may, at any time, view the Data, request additional information about the storage and processing of the Data,
require any necessary amendments to the Data, or refuse or withdraw the consents herein in writing, in any case
without cost, by contacting his or her local human resources representative. The Participant understands that refusal or
withdrawal of consent may affect the Participant’s ability to participate in the Plan. For more information on the
consequences of refusal to consent or withdrawal of consent, the Participant understands that he or she may contact
his or her local human resources representative.

13.18. Indemnity. To the extent allowable pursuant to applicable law, each member of the Committee or of the Board
and any person to whom the Committee has delegated any of its authority under the Plan shall be indemnified and
held harmless by the Company from any loss, cost, liability, or expense that may be imposed upon or reasonably
incurred by such person in connection with or resulting from any claim, action, suit, or proceeding to which he or she
may be a party or in which he or she may be involved by reason of any action or failure to act pursuant to the Plan and
against and from any and all amounts paid by him or her in satisfaction of judgment in such action, suit, or proceeding
against him or her; provided he or she gives the Company an opportunity, at its own expense, to handle and defend the
same before he or she undertakes to handle and defend it on his or her own behalf. The foregoing right of
indemnification shall not be exclusive of any other rights of indemnification to which such persons may be entitled
pursuant to the Company’s Certificate of Incorporation or By-laws, as a matter of law, or otherwise, or any power that
the Company may have to indemnify them or hold them harmless.

13.19. Captions. The captions in the Plan are for convenience of reference only, and are not intended to narrow,
limit, or affect the substance or interpretation of the provisions contained herein.
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VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions
and for electronic delivery of information up until
11:59 P.M. Eastern Time the day before the cut-off
date or meeting date. Have your proxy card in hand
when you access the web site and follow the
instructions to obtain your records and to create an
electronic voting instruction form.

BOISE CASCADE
COMPANY
ELECTRONIC DELIVERY OF FUTURE PROXY
MATERIALS
1111 WEST If you w01.11d hlff to reduce the; cgslts incurred by ourt
JEFFERSON STREET company in mailing proxy materials, you can consen
SUITE 300 to receiving all future proxy statements, proxy cards

and annual reports electronically via e-mail or the
Internet. To sign up for electronic delivery, please
follow the instructions above to vote using the Internet
and, when prompted, indicate that you agree to receive
or access proxy materials electronically in future years.

BOISE, ID 83702-5389

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting
instructions up until 11:59

P.M. Eastern Time the day before the cut-off date or
meeting date. Have your proxy card in hand when you
call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the
postage-paid envelope we have provided or return it to
Vote Processing, c/o Broadridge, 51 Mercedes Way,
Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: KEEP THIS PORTION FOR
YOUR RECORDS
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DETACH AND RETURN THIS PORTION ONLY
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

The Board of Directors recommends you vote FOR
the following:

1. Election of Directors
Nominees For Against Abstain
1A. Karen E. Gowland - -

1B. David H. Hannah ~ - " For Against Abstain
4. To approve the Company's 2016 Omnibus Plan T
1C. Steven C. Cooper N

5. To ratify the appointment of KPMG as the

Company's external auditors for 2016.

For Against Abstain

NOTE: THIS PROXY WHEN PROPERLY EXECUTED

WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION

IS GIVEN, WILL BE VOTED AS THE BOARD RECOMMENDS
2. To provide a non-binding advisory vote approving the ’
Company's executive compensation program.

3. To amend the Certificate of Incorporation to provide for
majority voting for unopposed directors.

For address change/comments, mark here. (see
reverse for instructions)

Please sign exactly as your name(s)
appear(s) hereon. When signing as
attorney, executor, administrator, or other
fiduciary, please give full

title as such. Joint owners should each
sign personally. All holders must

sign. If a corporation or partnership,
please sign in full corporate or
partnership name by authorized officer.

Signature [PLEASE SIGN WITHIN

BOX] Date Signature [Joint Owners] Date
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Boise Cascade Company
ANNUAL MEETING OF STOCKHOLDERS

Wednesday, April 27, 2016
9:30 A.M. Mountain Daylight Time

Hampton Inn & Suites
Payette Meeting Room

495 South Capitol Boulevard
Boise, Idaho 83702

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy
Statement, Annual Report/
Form 10-K is/are available at www.proxyvote.com

Boise Cascade Company
1111 West Jefferson Street
Suite 300

Boise, ID 83702

This proxy is solicited by the board of directors for use at the Annual Meeting on April 27, 2016.

If no choice is specified, the proxy will be voted "FOR" Items 1, 2, 3, 4, and 5.
By Signing the proxy, you revoke all prior proxies and appoint John Sahlberg, Kelly Hibbs, and Wayne Rancourt, and

each of them with full power of substitution, to vote your shares on the matters shown on the reverse side and any
other matters which may come before the Annual Meeting and all adjournments.
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(If you noted any Address Changes and/or Comments above, please mark corresponding box on the reverse side.)
See reverse for voting instructions.
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