Edgar Filing: BOISE CASCADE CORP - Form 424B5

BOISE CASCADE CORP
Form 424B5
September 13, 2004

Quicklinks -- Click here to rapidly navigate through this document

Filed Pursuant to Rule 424(b)(5)
Registration No. 333-74981
333-74450

Prospectus Supplement to Prospectus Dated May 16, 2000.

$144,500,000

Boise Cascade Corporation
Senior Floating Rate Debentures Due December 16, 2006

This prospectus supplement relates to the remarketing of $144,500,000 aggregate principal amount of senior floating rate debentures, due
December 16, 2006, of Boise Cascade Corporation. We issued the debentures to Boise Cascade Trust I, or the Trust, in December 2001 in
connection with our issuance and sale to the public of equity security units. Each equity security unit initially consisted of (a) a contract to
purchase, for $50, shares of our common stock on December 16, 2004, and (b) a preferred security of the Trust, with a stated liquidation amount
of $50. The preferred securities represented undivided beneficial ownership interests in the assets of the Trust, which consisted solely of the
debentures we issued to the Trust. The terms of the debentures described in this prospectus supplement will apply to all $172,500,000 aggregate
principal amount of outstanding debentures.

In accordance with the terms of the preferred securities, on September 16, 2004, we will dissolve the Trust and distribute the debentures to
the holders of the preferred securities in exchange for their preferred securities.

We will pay interest on the debentures quarterly on March 16, June 16, September 16 and December 16 of each year. Interest on the
debentures will accrue at a floating rate per annum, determined in advance for each quarter. The rate for each quarter will be 2.75% over the
average of the interbank offered rates for three-month United States dollar deposits in the London market (LIBOR) as published in The Wall
Street Journal on the third business day before the prior quarter's interest payment date. The 2.75% over LIBOR rate will be decreased (or
increased) by 0.25% if at any time Standard and Poor's Corporation's and Moody's Investor Service, Inc.'s rating agencies have both raised (or
lowered) their ratings of the debentures as described under "Prospectus Supplement Summary The Remarketing Interest Rates and Payment
Dates" in this prospectus supplement. The first such interest payment on the debentures will be made on December 16, 2004 at a rate of 4.62%
per annum (subject to changes for ratings changes).

We may not redeem the debentures prior to their maturity on December 16, 2006, except in a Tax Event Redemption.

The debentures are being remarketed through Goldman, Sachs & Co., as remarketing agent, pursuant to a remarketing agreement with us.
We will not receive any of the proceeds from the remarketing. See "Relationship of the Equity Security Units to the Remarketing" in this
prospectus supplement.

See "Risk Factors' beginning on page S-10 of this prospectus supplement to read about some of the factors you should consider before
buying the debentures.

Per Debenture Total
Price to the public(1) 102.01% $ 147,404,450
Remarketing fee to remarketing agent 0.25% $ 368,511
Net proceeds to participating unit holders(2) 101.76% $ 147,035,939
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Plus accrued interest from September 16, 2004, if any, if settlement occurs after that date.

@

Includes amounts used to purchase the treasury portfolio on behalf of unit holders.

Delivery of the debentures, in book-entry form only, will be made on or about September 16, 2004.

None of the Securities and Exchange Commission, any state securities commission, or any other regulatory body has approved or
disapproved of these securities or passed upon the accuracy or adequacy of this prospectus supplement or the accompanying
prospectus. Any representation to the contrary is a criminal offense.

Remarketing Agent

Goldman, Sachs & Co.

Prospectus Supplement dated September 10, 2004.
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PROSPECTUS SUPPLEMENT SUMMARY

The debentures are offered for sale in those jurisdictions where it is lawful to make such offers. The distribution of this prospectus
supplement and the accompanying prospectus and the offering or sale of the debentures in some jurisdictions may be restricted by law. Persons
into whose possession this prospectus supplement and the accompanying prospectus come are required by us and the remarketing agent to
inform themselves about and to observe any applicable restrictions. This prospectus supplement and the accompanying prospectus may not be
used for or in connection with an offer or solicitation by any person in any jurisdiction in which that offer or solicitation is not authorized or to
any person to whom it is unlawful to make that offer or solicitation.

About This Prospectus Supplement

This prospectus supplement contains the terms of this remarketing of debentures. This prospectus supplement may add, update or change
information in the accompanying prospectus. In addition, the information incorporated by reference in the accompanying prospectus may have
added, updated or changed information in the accompanying prospectus. If information in this prospectus supplement is inconsistent with any
information in the accompanying prospectus (or any information incorporated therein by reference), this prospectus supplement will apply and
will supersede such information.

It is important for you to read and consider all information contained in this prospectus supplement and the accompanying prospectus in
making your investment decision. You should also read and consider the additional information under the caption "Where You Can Find More
Information" in this prospectus supplement.

Our Company

As used in this prospectus supplement, the terms "Boise" and "we" include Boise Cascade Corporation and its consolidated subsidiaries and
predecessors. Our Securities and Exchange Commission (SEC) filings, which include annual reports on Form 10-K, quarterly reports on
Form 10-Q, current reports on Form 8-K, and all related amendments, and our proxy statements are available, free of charge, on our website at
www.bc.com, Investor Relations, SEC filings. These reports are available soon after they are filed electronically with the SEC.

Our annual report on Form 10-K for the year ended December 31, 2003 is referred to as our 2003 10-K, and our quarterly report on
Form 10-Q for the quarter ended June 30, 2004 is referred to as our 2004 June 30 10-Q. Much of the information under "Our Company" is
derived from, and discussed in greater detail, in our 2003 10-K and 2004 June 30 10-Q.

Boise is a multinational contract and retail distributor of office supplies and paper, technology products, and office furniture. Boise is also a
major distributor of building materials and an integrated manufacturer and distributor of paper, packaging, and wood products. We are
headquartered in Boise, Idaho, with domestic and international operations. We own or control approximately 2.3 million acres of timberland in
the United States. We were incorporated under the laws of Delaware in 1931 under the name Boise Payette Lumber Company of Delaware, as a
successor to an Idaho corporation formed in 1913. In 1957, our name was changed to Boise Cascade Corporation.

Our Business

We have historically reported our business results using four reportable segments: Boise Office Solutions; Boise Building Solutions; Boise
Paper Solutions; and Corporate and Other (support staff
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services). In December 2003, we acquired OfficeMax, Inc. After that acquisition, we began reporting Boise Office Solutions as two separate
segments, Boise Office Solutions, Contract, and Boise Office Solutions, Retail. All of our segments, except Boise Office Solutions, Retail, have
a December 31 year-end. Our Boise Office Solutions, Retail, segment maintains a fiscal year that ends on the last Saturday in December, which
in 2003 was December 27. We consolidate the fiscal-year results of Boise Office Solutions, Retail, with the calendar-year results of our other
segments. We present information pertaining to each of our five segments and the geographic areas in which they operate in our 2003 10-K and
2004 June 30 10-Q.

OfficeMax Acquisition. Our acquisition of OfficeMax significantly changed our business mix and was in keeping with our long-term
strategy of growing our distribution business. The acquisition more than doubled the size of Boise Office Solutions, and this part of our business
generated approximately 66% of total company sales (including intersegment sales) for the six months ended June 30, 2004. For more
information about our acquisition of OfficeMax, see "OfficeMax Acquisition" under Item 2 of the 2004 June 30 10-Q.

Paper, Forest Products and Timberland Assets Disposition. In connection with the OfficeMax acquisition, we announced in July 2003
that we would undertake a review of the direction of the company as a whole by exploring strategic alternatives for our other businesses.
Following the consideration of various alternatives, we announced in July 2004 that we had agreed to sell our paper, forest products and
timberland assets for approximately $3.7 billion to affiliates of Boise Cascade, L.L.C., which we refer to as New Boise, a new company formed
by Madison Dearborn Partners LLC, which we refer to as Madison Dearborn, a leading private equity firm located in Chicago, Illinois. We
expect the transaction, which we refer to as the Proposed Asset Disposition, to close in the last quarter of 2004. The assets being sold constitute
essentially all of our Boise Building Solutions and Boise Paper Solutions assets, and generated approximately 42% of total company sales
(including intersegment sales) for the six months ended June 30, 2004. We expect the remaining businesses to operate under the trade name
OfficeMax after closing.

Capital Structure Changes. In connection with the OfficeMax acquisition, we incurred additional debt, and our outstanding debt as of
June 30, 2004 was $2.3 billion. In addition, Standard and Poor's Corporation's and Moody's Investor Services, Inc.'s rating agencies lowered our
credit ratings to BB and Ba2, respectively, which are below investment grade.

In anticipation of the asset disposition, in the third quarter of 2004, we expect to enter into approximately $200 million to $400 million of
short-term borrowings to fund incremental contributions to our pension plans and to decrease our accounts receivable financing. We expect to
use approximately $2.2 billion to $2.3 billion of the net proceeds from the asset disposition to repay such short-term borrowings and to retire or
repurchase other debt. We expect to return $800 million to $1.0 billion of the remaining net proceeds to shareholders through common and/or
preferred stock buybacks, cash dividends or a combination. These planned debt retirements and equity repurchases or dividends will begin after
the asset disposition is completed. Standard and Poor's and Moody's Investors Services have not indicated what our credit ratings might be
following these transactions.

Boise Office Solutions, Contract

Boise distributes a broad line of items for the office, including office supplies and paper, technology products, and office furniture, through
our Boise Office Solutions, Contract, segment. This segment markets and sells through field salespeople, catalogs, the Internet, and stores in
Canada, Hawaii, Australia, and New Zealand. It also includes sales generated by OfficeMax's field salespeople, catalogs, and E-commerce
business after December 9, 2003. Substantially all products sold by this segment are purchased from outside manufacturers or from industry
wholesalers,
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except office papers, which are sourced primarily from our paper operations. Boise Office Solutions, Contract, sells these office products
directly to large corporate, government, and small and medium sized offices in the United States, Canada, Australia, New Zealand, and Mexico.

Customers with more than one location are often served under the terms of one national contract that provides consistent products, prices,
and service to multiple locations. If the customer desires, we also provide summary billings, usage reporting, and other special services. On
June 30, 2004, Boise Office Solutions, Contract, operated 77 distribution centers, six customer service centers and outbound sales centers, and
five wholesale/manufacturing facilities. Boise Office Solutions, Contract, also operated 102 stores in Canada, Hawaii, Australia, and New
Zealand.

Boise Office Solutions, Contract, sales for 2003, 2002, 2001, 2000, and 1999 were $3.7 billion, $3.5 billion, $3.5 billion, $3.7 billion, and
$3.4 billion, respectively, and for the six months ended June 30, 2004 and 2003 were $2.2 billion and $1.8 billion, respectively.

Boise Office Solutions, Retail

Boise Office Solutions, Retail, which operates under the trade name OfficeMax, is a retail distributor of office supplies and paper,
technology products, and office furniture. Its superstores feature CopyMax® and FurnitureMax® in-store modules devoted to print-for-pay
services and office furniture. Our retail segment has operations in the United States, Puerto Rico, and the U.S. Virgin Islands and a 51%-owned
joint venture in Mexico. In 2003, all products sold by this segment were purchased from outside manufacturers or from industry wholesalers.
The retail office products segment began purchasing office paper from Boise during 2004. The combined Boise Office Solutions, which
comprises our contract and retail segments, expects to sell approximately 650,000 tons of Boise office paper in 2004, compared with 568,000
tons in 2003.

This segment includes the operating results of our office supply superstores. On June 30, 2004, our retail office products segment operated
931 superstores, three large distribution centers that support the superstores, one small-format store, and one distribution center in Mexico. Boise
Office Solutions, Retail, sales from December 10 to December 27, 2003, were $0.3 billion, and for the six months ended June 30, 2004 were
$2.2 billion.

Other Segments
The following is a brief description of the segments of our business that we are selling as part of our asset disposition.

Boise Building Solutions. We are a major producer of engineered wood products (laminated veneer lumber and wood I-joists), lumber,
and particleboard through this segment. Boise Building Solutions sales for 2003, 2002, 2001, 2000, and 1999 were $2.9 billion, $2.5 billion,
$2.4 billion, $2.5 billion, and $2.2 billion, respectively, and for the six months ended June 30, 2004 and 2003 were $1.9 billion and $1.3 billion,
respectively.

Boise Paper Solutions. We manufacture and sell uncoated free sheet papers (office papers, printing grades, forms bond, envelope papers
and value added papers), containerboard, corrugated containers, newsprint and market pulp through this segment. Approximately 41% of our
uncoated free sheet paper, including about 77% of our office papers, was sold through Boise Office Solutions during 2003. These percentages
were 45% and 81% during the six months ended June 30, 2004. Boise Paper Solutions sales for 2003, 2002, 2001, 2000, and 1999 were
$1.9 billion, $1.9 billion, $1.9 billion, $2.0 billion, and $1.9 billion, respectively, and for the six months ended June 30, 2004 and 2003 were
$970 million and $928 million, respectively.
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Timber Resources. We own or control approximately 2.3 million acres of timberland in the United States, and manage these resources as
part of our Boise Building Solutions and Boise Paper Solutions segments. During 2003, these segments met 47% of their fiber needs through our
timber and wood fiber resources, 42% through private sources and 11% through government sources. During 2002, these percentages were 49%,
39% and 12%, and during 2001, they were 44%, 47% and 9%.

Risk Factors

You should consider carefully prior to investing in the debentures all of the information set forth in this prospectus supplement and, in
particular, the information under the heading "Risk Factors" in this prospectus supplement.
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The Remarketing

The following summary of the terms of the debentures is not complete. For a more detailed description, see "Description of the Remarketed
Debentures." Capitalized terms used in this summary are defined under "Description of the Remarketed Debentures  Definitions."

Issuer Boise Cascade Corporation

Securities Offered $144,500,000 aggregate principal amount of floating rate debentures due December
16, 2006.

Interest Rate and Payment Dates We will pay interest on the debentures quarterly on March 16, June 16, September 16,

and December 16 of each year. Interest on the debentures will accrue at a floating rate
per annum, determined in advance for each quarter. The initial quarterly rate will be
2.75% over the average of the interbank offered rates for three-month United States

dollar deposits in the London market (LIBOR) as published in The Wall Street Journal
on the third business day before the prior quarter's interest payment date. The first
such interest payment on the debentures will be made on December 16, 2004 at a rate
of 4.62% (subject to changes for ratings changes).

Standard & Poor's Corporation (S&P) and Moody's Investors Service, Inc. (Moody's)
rating agencies are expected to assign a long-term issue credit rating to the debentures
of BB (S&P) and Ba2 (Moody's). The 2.75% over LIBOR rate will be decreased (or
increased) by 0.25% if both S&P and Moody's have raised (or lowered) their rating of
the debentures by one or more levels. The table below shows the percentage over
LIBOR annual rate of interest for the ratings expected at issuance and ratings at one
level above and below.

S&P Moody's % over LIBOR
Ratings at or above BB+ Bal 2.50
Ratings at BB Ba2 2.75
Ratings at or below BB- Ba3 3.00

If the rating agencies' changes are not simultaneous, any change in the percentage rate
over LIBOR will be made as of the announcement of a change by the second agency,
and such percentage rate will remain in effect until both agencies have changed their
rate to another level reflected in the table above.
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The ratings set forth above are not a recommendation to purchase, hold or sell the
remarketed debentures, inasmuch as the ratings do not comment as to market price or
suitability for a particular investor. The ratings are based on current information we
have furnished to the rating agencies and information obtained by the rating agencies
from other sources. The ratings are only accurate as of their date and may be changed,
superseded or withdrawn as a result of changes in, or unavailability of, such
information.

We issued the debentures in December 2001 to the Trust, in connection with our
issuance and sale to the public of equity security units. Each equity security unit
initially consisted of a stock purchase contract and a preferred security of the Trust.
The preferred securities represented undivided beneficial ownership interests in the
assets of the Trust, which consisted solely of the debentures. In order to secure their
obligations under the stock purchase contracts, investors in the preferred securities
pledged their preferred securities in our favor. We will dissolve the Trust and distribute
the debentures to the holders of the preferred securities on or about September 16,
2004. Under the terms of the equity security units, we are required to engage one or
more nationally recognized investment banks to remarket the debentures on behalf of
the holders (other than those holders who have elected not to participate in the
remarketing) pursuant to a remarketing agreement between us and the remarketing
agent. We have appointed Goldman, Sachs & Co. to act as exclusive remarketing
agent.

The debentures are unsecured senior obligations of Boise Cascade Corporation and
rank senior in right of payment to all existing and future senior subordinated
indebtedness and equally in right of payment with all of our existing and future senior
unsecured and unsubordinated indebtedness.

By supplemental indenture, we have added covenants for the benefit of debenture
holders, as described below.

Unless and until (i) the debentures receive an investment grade rating from two or
more nationally recognized statistical rating organizations and other conditions are
satisfied, or (ii) we close on a tender offer to all holders of debentures to purchase their
debentures at a premium (each a fall away event) the indenture will, among other
things, limit our ability and the ability of our restricted subsidiaries to:

pay dividends on stock or repurchase our stock;

make investments;

borrow money and issue preferred stock;

S-6




Redemption

Use of Proceeds

Clearance and Settlement

Governing Law

Edgar Filing: BOISE CASCADE CORP - Form 424B5

create liens;

restrict the ability of our restricted subsidiaries to pay dividends or make other
transfers to us;

consolidate or merge with another person or sell all or substantially all of our
assets and our restricted subsidiaries' assets to another person;

engage in certain transactions with affiliates;
enter into sale and leaseback transactions; and

expand into unrelated businesses.

After a fall away event, some of the above limitations will no longer apply. The
indenture will, however, among other things, limit our ability to:

borrow money by restricted subsidiaries;
create liens on principal properties held by us or our restricted subsidiaries;

consolidate or merge with another person or sell all or substantially all of our
assets and our restricted subsidiaries' assets to another person; and

enter into sale and leaseback transactions affecting principal properties held by
us or our restricted subsidiaries.

These covenants are subject to important exceptions. For more detail, see "Description
of the Remarketed Debentures Debenture Covenants."

We may not redeem the debentures at any time prior to the date of their maturity,
except in a Tax Event Redemption.

We will not receive any of the proceeds from the remarketing. See "Relationship of the
Equity Security Units to the Remarketing."

The debentures will be cleared through The Depository Trust Company.

State of New York.
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Summary Historical Financial Data

The following is a summary of consolidated financial data of Boise for the year ended December 31, 2003 and the six months ended
June 30, 2003 and 2004. The information with respect to the year ended December 31, 2003 is derived from the audited financial statements of
Boise contained in our 2003 10-K. The information with respect to the six months ended June 30, 2003 and 2004 is derived from the unaudited
consolidated financial statements of Boise contained in our 2004 June 30 10-Q. These unaudited financial statements, in the opinion of
management, have been prepared on the same basis as the audited financial statements and reflect all adjustments necessary for a fair
presentation of Boise's results of operations and financial position. Results for the six months ended June 30, 2004 are not necessarily indicative
of results that may be expected for the entire year. This summary should be read together with the consolidated financial statements, the
accompanying notes and management's discussion and analysis of the operating and financial condition of Boise contained in our reports
referred to above.

Six Months Six Months
Year Ended Ended Ended
December 31, June 30, June 30,
2003 2003 2004

(in millions)

Statements of income (loss) data:

Sales $ 8245 % 3,782  $ 6,931

Costs and expenses 8,097 3,758 6,669

Income from operations 148 24 262

Interest expense (133) (63) (81)
Other 4 3

Income (loss) before income taxes, minority interest, and

cumulative effect of accounting changes 19 (36) 181

Income tax (provision) benefit 2) 13 (66)
Minority interest, net of income tax (1
Income (loss) before cumulative effect of accounting changes 17 (23) 114

Cumulative effect of accounting changes, net of income tax ) ©)]

Net income (loss) $ 8 3 32) % 114

Balance sheet data:

Cash and cash equivalents $ 125 % 98 $ 180

Working capital 524 354 235

Property and equipment, net 2,825 2,531 2,779

Total assets 7,376 4,990 7,481

Total debt 2,280 1,784 2,309

Shareholders' equity 2,324 1,400 2,442
S-8
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Summary Unaudited Pro Forma Condensed Financial Data

The following summary unaudited pro forma condensed financial data are derived from the unaudited pro forma condensed financial
statements included in this prospectus supplement under "Unaudited Pro Forma Condensed Financial Information." The unaudited pro forma
financial information gives effect to the OfficeMax acquisition and the Proposed Asset Disposition. You should read the information below
together with such financial statements and accompanying notes.

Six Months
Year Ended Ended
December 31, June 30,
2003 2004
(in millions)
Statements of income (loss) data:
Sales $ 8,198 $ 4,004
Costs and expenses 8,106 3,955
Income from operations 92 49
Interest expense (101) (50)
Other 6 4
Income (loss) before income taxes, minority interest, and cumulative effect of
accounting changes 3) 3
Income tax benefit 1
Minority interest, net of income tax 3) @))
Income (loss) before cumulative effect of accounting changes (®)] 5
Cumulative effect of accounting changes, net of income tax ®))
Net income (loss) $ (10) $ 5
June 30,
2004

(in millions)

Balance sheet data:

Cash and cash equivalents $ 2,007

Working capital 2,153

Property and equipment, net 638

Total assets 6,392

Total debt 1,401

Shareholders' equity 2,433
S-9
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RISK FACTORS

You should read carefully this prospectus supplement and accompanying prospectus and the other documents attached to or incorporated by
reference in this prospectus supplement and accompanying prospectus. You should, in particular, read and consider the risk factors specified
below and elsewhere in this prospectus supplement. Additional risks and uncertainties not currently known to or deemed significant by us also
may adversely affect us.

Risks Relating to Our Operations
Intense competition in our markets could harm our ability to achieve or maintain profitability

All of the markets we serve are highly competitive, with a number of large companies operating in each. We compete in our markets
principally through price, service, quality and value-added products and services.

Office Solutions, Contract and Retail. The office products market is highly competitive. Purchasers of office products have many options
when purchasing office supplies and paper, technology products, and office furniture. We compete with worldwide contract stationers, large
retail office products suppliers, direct-mail distributors, discount retailers, drugstores, supermarkets, and thousands of local and regional contract
stationers, many of whom have long-standing customer relationships. Increased competition in the office products industry, together with
increased advertising, has heightened price awareness among end users. Such heightened price awareness has led to margin pressure on office
products. Besides price, competition is also based on customer service.

Our retail business may face increased competition from well-established mass merchant retailers who have the financial and distribution
abilities to compete effectively with us should they choose to (a) increase their presence in the office superstore, Internet office supply or
contract stationer business, or (b) substantially expand their office product offerings in their existing retail outlets. We may also encounter
significant competition in the areas of price and selection from merchants that are heavily focused on Internet sales, some of whom may operate
few, if any, stores and thereby limit their fixed costs. In particular, they may be formidable competitors with respect to customers who are
willing to look for the absolute lowest price without regard to the other attributes of our business, including advice and service. In addition,
increasing numbers of manufacturers of computer hardware, software, and peripherals, including certain of our suppliers, have expanded their
own direct marketing of products, particularly over the Internet. There is a possibility that any or all of these competitors could become more
aggressive in the future, thereby increasing the number and breadth of our competitors, potentially having a material adverse effect on our retail
business and results of our operations.

Building Solutions. The building products markets in which we compete are very large and highly fragmented, with fewer than ten
national producers but hundreds of local and regional manufacturers and distributors. Most of our competitors are located in the United States
and Canada, although we have seen increasing competition from outside North America. We compete not only with manufacturers and
distributors of similar building products but also with products made from alternative resources, such as steel and plastic. Many factors influence
competition in the building products markets, chiefly price, quality, and service.

Paper Solutions. Our major paper products are uncoated free sheet, containerboard, and newsprint, all of which are globally traded
commodities with numerous worldwide manufacturers and distributors. About a dozen major manufacturers compete in the North American
paper market. Price, quality, and service are important competitive determinants across paper markets. All of our paper manufacturing facilities
are located in the United States, and we compete largely in the
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domestic arena. We do, however, face competition from foreign producers. The level of this competition varies depending on the level of
demand abroad and the relative rates of currency exchange. Our paper products also compete with electronic transmission and document storage
alternatives. As trends toward these alternatives continue, we may see variances in the demand overall for paper products or shifts from one type
of paper to another. For example, demand for newsprint grades may decline, and demand for office papers may increase, as newspapers are
replaced with electronic media.

Some of our competitors in each business are larger than we are and have greater financial and other resources available to them, and there
can be no assurance that we can continue to compete successfully with them. Some of our competitors are also currently lower-cost producers
than we are and may be better able to withstand price declines. In addition, if we do not continue to provide excellent customer service and
quality products in each of our businesses, our profitability from each business and our overall profitability could be harmed.

The remodeling of our stores and new store openings and the associated costs are expected to continue affecting store expenses

Our future plans include opening retail stores of different sizes and using different store formats and layouts than our traditional superstore
models. Our future plans also include efforts to remodel and reformat existing stores. The expenses associated with such activities could have an
impact on our net income in the future. We cannot determine with certainty whether we will derive the anticipated benefit from these newly
sized or formatted stores. We are also engaged in ongoing rationalization efforts to maintain an optimal portfolio of stores by closing stores that
no longer meet our investment requirements while opening new stores in other locations. Our new stores typically require an extended period of
time to reach the sales and profitability levels of our existing stores. In addition, our strategy sometimes includes opening new stores in markets
where we already have a presence and those new stores may cause a loss of sales in existing stores in nearby areas. The opening of new stores
does not ensure that those stores will be as profitable as existing stores. In particular, this is a risk when those stores are opened in proximity to
our existing stores, in highly competitive markets or markets in which other office supply superstores may have achieved "first mover"
advantage. In addition, our profitability would be adversely affected if our competitors were to attempt to capture market share by reducing
prices. Any or all of the circumstances described above could have a material adverse effect on our anticipated future revenues and profits.

There is no assurance that the sale of our paper, forest products and timberland assets to Boise Cascade L.L.C. will be completed

On July 26, 2004, we announced that we had reached a definitive agreement to sell our paper, forest products, and timberland assets for
approximately $3.7 billion to affiliates of Boise Cascade, L.L..C., a new company formed by Madison Dearborn Partners LL.C, a leading private
equity investment firm located in Chicago, Illinois. While we expect to complete the sale during the fourth quarter of 2004, there is no assurance
that we will be able to complete the sale at all or complete it on the terms and conditions that we have described here and in our other filings
with the SEC. The closing of the transaction depends upon a number of factors, some of which are outside of our control. If we cannot complete
the sale, we will not be able to repay debt or return proceeds to our shareholders at the same level or within the same time frames as we have
anticipated. In addition, intervening or unexpected events, changes in our debt structure, or unanticipated cash requirements could disrupt our
plans to repay debt and return proceeds to our shareholders.

The consummation of the sale is subject to a number of conditions which must either be satisfied or, in certain cases, waived. Among other
such conditions, no material adverse change in our businesses to be sold shall have occurred since the execution of the acquisition agreement,
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and no court order or other legal restraint shall be in effect which restrains or enjoins consummation of the transaction. We cannot assure that all
such conditions will be satisfied or waived on a timely basis or that the sale will be completed.

We cannot ensure that our integration with OfficeMax will be successful

Integrating and coordinating our operations and personnel with those of OfficeMax have involved and will continue to involve complex
operational and personnel-related challenges. This process is time-consuming and expensive, may disrupt the business of either or both
companies, and may not result in the full benefits we expect. The difficulties, costs, and delays that have been or could be encountered include:
unanticipated issues in integrating information, communications, and other systems; negative effects on employee morale and performance as a
result of job changes and reassignments; difficulties attracting and retaining key personnel; loss of customers, unanticipated incompatibility of
purchasing, logistics, marketing, paper sales, and administration methods; and unanticipated costs of terminating or relocating facilities and
operations. In addition, the integration may be made more difficult by disruptions which could be caused by the Proposed Asset Disposition,
which may include employee uncertainty and the inability of management to devote full attention to integration matters.

We will retain "legacy'’ liabilities not normally associated with the office products business

Under our agreement for the Proposed Asset Disposition, we will retain responsibility for any liabilities not directly associated with the
day-to-day operations of the forest products business, including but not limited to liabilities related to environmental, tax, and employee benefit
matters. Some of these retained liabilities could turn out to be significant, which could have a material adverse effect on our results of
operations. Our exposure to these liabilities could harm our ability to compete with other office products distributors, who would not typically be
subject to similar liabilities.

The prices for paper and building products are subject to cyclical market pressures

Paper and building products businesses are subject to cyclical market pressures. Historical prices for our products have been volatile, and
our direct influence over the timing and extent of price changes for our products is limited. The relationship between supply and demand in the
paper and building products industries significantly affects product pricing. Demand for building products is driven mainly by factors outside
our control, such as the construction, repair and remodeling, and industrial markets; interest rates; and weather. The supply of paper and building
products fluctuates based on available manufacturing capacity, and excess capacity in either industry, both domestically and abroad, can result in
significant declines in market prices for our products. Prolonged periods of weak demand or excess supply in any of our businesses could
negatively affect our market share, seriously reduce our margins, and harm our liquidity, financial condition, or results of operations.
Furthermore, upon completion of the Proposed Asset Disposition, we will not only have a continuing equity interest in New Boise, but also have
an ongoing obligation to purchase paper from New Boise, and as a result will continue to be affected by the market pressures described above.

Increases in raw material costs may harm the results of our operations

Paper and buildings products businesses are significantly affected by the cost of our raw supplies, such as wood fiber, energy and
chemicals. Selling prices of our products have not always increased in response to increases in the prices of our raw materials. On occasion, our
results of operations have been, and in the future may be, harmed if we are unable to pass raw material price increases through to our customers.
Wood fiber is a significant raw material for our paper and
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building products businesses. The percentage of our wood fiber requirements obtained from our timberlands will fluctuate based on a variety of
factors, including changes in our timber harvest levels and changes in our manufacturing capacity. The cost of various types of wood fiber that
we purchase in the market has at times fluctuated greatly because of economic or industry conditions. The volume and value of timber that can
be harvested from our lands may be limited by natural disasters such as fire, insect infestation, disease, ice storms, windstorms, flooding, and
other weather conditions and causes. We do not maintain insurance for any loss to our standing timber from natural disasters or other causes.

Environmental regulation and environmental compliance expenditures affect our results

Our paper and building products businesses are subject to a wide range of general and industry-specific environmental laws and regulations,
particularly with respect to air emissions, wastewater discharges, solid and hazardous waste management, site remediation, forestry operations,
and endangered species. Compliance with these laws and regulations is a significant factor in our business. Our failure to comply with applicable
environmental laws and regulations, including permit requirements, could result in civil or criminal fines or penalties or in enforcement actions,
including regulatory or judicial orders enjoining or curtailing operations or requiring corrective measures, installation of pollution control
equipment, or remedial actions. As an owner and operator of real estate, we may be liable under environmental laws for cleanup and other costs
and damages, including tort liability, resulting from past or present spills or releases of hazardous or toxic substances on or from our properties.
Liability under these laws may be imposed without regard to whether we knew of, or were responsible for, the presence of such substances on
our property and, in some cases, may not be limited to the value of the property. Unanticipated situations could give rise to material
environmental liabilities. Enactment of new environmental laws or regulations or changes in existing laws or regulations might require
significant expenditures. We may be unable to generate funds or other sources of liquidity and capital to fund unforeseen environmental
liabilities or expenditures.

Risks Related to Our Indebtedness and the Debentures

We have more indebtedness since the OfficeMax merger, which could adversely affect our cash flows, business, and ability to fulfill our debt
obligations

We have a substantial amount of debt, some of which we incurred as part of our acquisition of OfficeMax. As of June 30, 2004, our
outstanding debt was $2.3 billion. The increased levels of debt could, among other things: require us to dedicate a substantial portion of our cash
flow from operations to payments on our debt, thereby reducing funds available for working capital, capital expenditures, acquisitions, and other
purposes; increase the cost and reduce the availability of funds from commercial lenders, debt financing transactions, and other sources; increase
our vulnerability to, and limit our flexibility in planning for, adverse economic and industry conditions; create competitive disadvantages
compared with other companies with lower debt levels; and cause further downgrading of our credit rating, which could limit our ability to
borrow money and increase the cost of doing so. While we anticipate repaying some of this debt with the proceeds from the Proposed Asset
Disposition, we cannot ensure that this transaction will be completed or that intervening events will not cause us to deploy proceeds for another
use.
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Restrictions imposed by the indenture governing the debentures, our revolving credit facility and our other outstanding indebtedness may
limit our ability to operate our business and to finance our future operations or capital needs or to engage in other business activities

The indenture governing the debentures will contain various covenants that limit, among other things, our ability and the ability of our
restricted subsidiaries to:

pay dividends on our stock or repurchase our stock;

make investments;

borrow money and issue preferred stock;

create liens;

restrict the ability of our restricted subsidiaries to pay dividends or make other transfers to us;

consolidate or merge with another person or sell all or substantially all of our assets or our restricted subsidiaries' assets to
another person;

engage in certain transactions with affiliates;

enter into sale and leaseback transactions; and

expand into unrelated businesses.

Some of the agreements governing our outstanding debt require us to maintain compliance with certain financial ratios. Our ability to
comply with such ratios may be affected by events beyond our control. In the event of a default under any of these agreements, the lenders could
elect to declare all amounts outstanding under the agreements to be immediately due and payable. If the debt under these agreements or the
debentures were to be accelerated, we cannot assure you that our assets would be sufficient to repay such debt in full. In particular,
debentureholders will be paid only if we have assets remaining after we pay amounts due on our secured debt.

Claims of creditors of our subsidiaries will have priority with respect to the assets and earnings of such subsidiaries over holders of the
debentures

None of our subsidiaries will guarantee the debentures, although our revolving credit facility is guaranteed by our domestic subsidiary,
Boise Cascade Office Products Corporation. In addition, as of June 30, 2004, Boise Cascade Office Products Corporation and OfficeMax, Inc.
have guaranteed approximately $60.0 million of our floating rate term loans. Claims of creditors of our subsidiaries, including trade creditors
and lenders under our revolving credit facility, generally will have priority with respect to the assets and earnings of such subsidiaries over our
claims or those of our creditors, including holders of the debentures. As of June 30, 2004, our subsidiaries would have had $163.7 million of
indebtedness and $1.8 billion of other liabilities outstanding, including trade payable and deferred income tax liabilities.

We and our subsidiaries may be able to incur substantially more debt, including secured debt

Subject to the restrictions in our revolving credit facility, the indenture governing the debentures and our other outstanding indebtedness,
we and our subsidiaries may incur significant additional debt, including secured debt that would be effectively senior to the debentures.
Although the terms of the facility and the indenture governing the debentures contain restrictions on the incurrence of additional debt, these
restrictions are subject to a number of important exceptions, and debt incurred in compliance with these restrictions could be substantial. If we
and our restricted subsidiaries incur significant additional debt, the related risks that we face could intensify.
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Our ability to generate cash depends on many factors beyond our control, and we may not be able to generate the cash required to service
our debt

Our ability to make payments on and refinance our indebtedness, including the debentures, and to fund our operations will depend on our
ability to generate cash in the future. Our historical financial results have been, and our future financial results are expected to be, subject to
substantial fluctuations, and will depend upon general economic conditions and financial, competitive, legislative, regulatory and other factors
that are beyond our control. If we are unable to meet our debt service obligations or fund our other liquidity needs, we may need to refinance all
or a portion of our debt, including the debentures, before maturity, seek additional equity capital or sell assets. We cannot assure you that we will
be able to pay our debt or refinance it on commercially reasonable terms, or at all, or to fund our liquidity needs.

If for any reason we are unable to meet our debt service obligations, we would be in default under the terms of our agreements governing
our outstanding debt. If such a default were to occur, the lenders could elect to declare all amounts outstanding under the facility immediately
due and payable, and the lenders would not be obligated to continue to advance funds under the revolving credit facility. If the amounts
outstanding under these agreements are accelerated, we cannot assure you that our assets will be sufficient to repay in full the money owed to the
banks or to our debt holders, including holders of debentures.
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FORWARD-LOOKING STATEMENTS

Certain statements and assumptions in this prospectus supplement or the accompanying prospectus contain or are based on "forward
looking" information and involve risks and uncertainties. We believe that such statements are "forward-looking statements" within the meaning
of the Private Securities Litigation Reform Act of 1995. These statements include those that may predict, forecast, indicate or imply future
results, performance or achievements. These statements are subject to numerous assumptions and uncertainties, many of which are outside of our
control, and involve risks and uncertainties that may cause actual results to differ materially from the results contained in the forward-looking
statements. Actual outcomes are dependent upon many factors. Important factors that could cause actual results to differ materially from those
suggested by the forward-looking statements include, among others, the "Risk Factors" set forth above as well as the following factors:

our ability to complete the Proposed Asset Disposition upon the agreed terms or otherwise;

our continued ability to execute our business strategy and achieve cost structure improvements;

market demand for products which may be tied to the relative strength of various business segments, the level of white collar
employment and the long-term effect of electronic media;

the activity of competitors and the impact of such activity on production capacity and customer demand across pulp, paper
and wood products markets and the office products market;

the activity of our competitors in the office products distribution arena and the effects of that activity on our pricing margins,
expansion plans and growth strategies;

changes in foreign economies and competition, which tend to affect the level of imports and exports of paper and wood
products;

changes in the price or availability of raw materials, including energy and wood fiber;

the performance of manufacturing operations and the amount of capital required to maintain these operations;

changes in general and economic conditions both domestically and abroad including, without limitation, the levels of interest
rates, which affect the level of housing starts, remodeling, and other building activity;

fluctuations in foreign currency exchange rates;

the effect of forestry, land use, environmental and other governmental laws and regulations, and the impact of these
regulations on cost structure;

the effect of various product liability, consumer, environmental and other litigation that arise from time to time in the
ordinary course of business;

the impact of increasing environmental activism on our business;

changes in the banking and capital markets, which can affect the cost of financing activities;
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the impact of weather and the occurrence of natural disasters such as fires, floods and other catastrophic events and natural
disasters; and

acts of war or terrorist activities.

non " "expects,” "intends,” " "o

Words such as "anticipates," "believes," "estimates,
identify forward-looking statements, which speak

plans," "hopes," "targets" or similar expressions are intended to
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only as of the date of this prospectus supplement, and in the case of documents incorporated by reference, as of the date of those documents. We
operate in an unpredictable and competitive environment. It is not possible for management to predict all risk factors or to estimate the impact of
these factors on our business. Accordingly, investors should not place undue reliance on forward-looking statements as a prediction of future
results. In addition, we disclaim any obligation to update any forward-looking statements to reflect events or circumstances that occur after the
date of this prospectus supplement.
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RATIO OF EARNINGS TO FIXED CHARGES

Six Months Ended
Year Ended December 31, June 30,

1999 2000 2001 2002 2003 2003 2004

Ratio of earnings to fixed charges(1) 2.95 2.59 1.04 2.24

€]

Earnings before fixed charges were inadequate to cover total fixed charges by $51,196,000 in 2001, $20,121,000 in 2002 and by
$38,428,000 for the six months ended June 30, 2003.

For further information on the Ratio of Earnings to Fixed Charges, please see Exhibit 12.