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ACRONYMS AND ABBREVIATIONS

Amended Project First Amended Project Order, Regarding Statutes, Administrative Rules

Order and Other Requirements Applicable to the Proposed Boardman to
Hemingway Transmission Line (December 22, 2014)

ASC Application for Site Certificate

EFSC or Council Energy Facility Siting Council

IPC Idaho Power Company

OAR Oregon Administrative Rules

ORS Oregon Revised Statutes

pASC Preliminary Application for Site Certificate

Project Boardman to Hemingway Transmission Line Project
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Exhibit A
Applicant Information

1.0 INTRODUCTION

Exhibit A provides information about the applicant, Idaho Power Company (IPC), which is
seeking a site certificate from the Energy Facility Siting Council (EFSC or Council) for the
Boardman to Hemingway Transmission Line Project (Project).

2.0 APPLICABLE STATUTES, RULES, AND AMENDED PROJECT
ORDER PROVISIONS

2.1 Site Certificate Application Requirements

Oregon Administrative Rule (OAR) 345-021-0010(1)(a) provides Exhibit A must include the
following information about the applicant:

(A) The name and address of the applicant including all co-owners of the proposed
facility, the name, mailing address, email address and telephone number of the contact
person for the application, and if there is a contact person other than the applicant, the
name, title, mailing address, email address and telephone number of that person.

(B) The contact name, mailing address, email address and telephone number of all
participating persons, other than individuals, including but not limited to any parent
corporation of the applicant, persons upon whom the applicant will rely for third-party
permits or approvals related to the facility, and, if known, other persons upon whom the
applicant will rely in meeting any facility standard adopted by the Council.

(C) If the applicant is a corporation, it shall give:

() The full name, official designation, mailing address, email address and
telephone number of the officer responsible for submitting the application;

(i) The date and place of its incorporation;

(iii) A copy of its articles of incorporation and its authorization for submitting the
application; and

(iv) In the case of a corporation not incorporated in Oregon, the name and
address of the resident attorney-in-fact in this state and proof of registration to do
business in Oregon.

(D) If the applicant is a wholly owned subsidiary of a company, corporation or other
business entity, in addition to the information required by paragraph (C), it shall give the
full name and business address of each of the applicant’s full or partial owners.

1

1 Paragraphs (E) through (H) of OAR 345-021-0010(1)(a) apply to associations of citizens, joint ventures or
partnerships, public or governmental entities, individuals, or limited liability companies. Because IPC is a corporation
and does not fall within any of these entity categories, paragraphs (E) through (H) do not apply to the Project.
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2.2 Amended Project Order Provisions

The Amended Project Order provides paragraphs (A) through (D), and not paragraphs (E)
through (H), of OAR 345-021-0010(1)(a) apply to the Project. The Amended Project Order also
includes the following discussion:

Note that paragraph (B) calls for a list of “participating persons, other than individuals.”
Please note the definition of “Person” in ORS 469.300(21).

(Amended Project Order, Section lli(a)).
Oregon Revised Statutes (ORS) 469.300(21) defines the term “person” as follows:

“Person” means an individual, partnership, joint venture, private or public corporation,
association, firm, public service company, political subdivision, municipal corporation,
government agency, people's utility district, or any other entity, public or private, however
organized.

3.0 ANALYSIS

3.1 Applicant Contact Information

OAR 345-021-0010(1)(a)(A): The name and address of the applicant including all co-owners
of the proposed facility, the name, mailing address, email address and telephone number of
the contact person for the application, and if there is a contact person other than the
applicant, the name, title, mailing address, email address and telephone number of that
person.

Name: Idaho Power Company

Mailing Address: 1221 W. Idaho Street
Boise, ID 83702-5627

Primary Contacts for the Mark Stokes

Application for Site Certificate: Project Leader

(ASC) Idaho Power Company

1221 W. Idaho Street
Boise, ID 83702-5627
(208) 388-2483
mstokes@idahopower.com

Zach Funkhouser

Biologist

Idaho Power Company

1221 W. Idaho Street

Boise, ID 83702-5627

(208) 388-5375
zfunkhouser@idahopower.com
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3.2 Other Participating Persons

OAR 345-021-0010(1)(a)(B): The contact name, mailing address, email address and
telephone number of all participating persons, other than individuals, including but not limited
to any parent corporation of the applicant, persons upon whom the applicant will rely for
third-party permits or approvals related to the facility, and, if known, other persons upon
whom the applicant will rely in meeting any facility standard adopted by the Council.

IPC will construct and operate communication stations as part of the Project (see Exhibit B).
Table A-1 identifies the local service providers that will be responsible for installing the electric
distribution lines serving the communication stations:

Table A-1. Communication Station Electric Distribution Line Service Providers

Communication Station County Service Provider

Station MO-01 Morrow Steve Meyer, Member Services Administrator
Umatilla Electric Co-op
P.O. Box 1148

Hermiston, OR 97838
(541) 567-6414
steve.meyers@umatillaelectric.com

Station UM-01 Umatilla Bill Clemens, Customer Representative
Station UM-02 Pacific Power

825 NE Multnomah

Portland, OR 97232

(866) 808-0194
bill.clemens@pacificorp.com

Station UN-01 Union Claude Morgan, Manager
Station UN-02 Oregon Trail Electric Cooperative
Station UN-02 Alternate P.O. Box 790

La Grande, OR 97850
(541) 663-2100
cmorgan@otecc.com

Station BA-01 Baker Claude Morgan, Manager
Station BA-02 Oregon Trail Electric Cooperative
P.O. Box 790

La Grande, OR 97850
(541) 663-2100
cmorgan@otecc.com

Station MA-01 Malheur Idaho Power Company
Station MA-02
Station MA-02 Alternate
Station MA-03

Installation of the communication station distribution lines may require certain permits or
approvals (see Exhibit E). Because IPC will rely on the following local service providers to
obtain such permits or approvals, if any, such entities may be considered “other participating
persons” pursuant to OAR 345-021-0010(1)(a)(B): Umatilla Electric Co-op, Pacific Power, and
Oregon Trail Electric Cooperative. At this time, IPC does not anticipate the need for third-party
permits other than those related to the communication station distribution lines, and therefore,
the three local service providers identified here are the only “other participating persons” related
to the Project.
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3.3 Corporate Information

OAR 345-021-0010(1)(a)(C): If the applicant is a corporation, it shall give: (i) The full name,
official designation, mailing address, email address and telephone number of the officer
responsible for submitting the application; (ii) The date and place of its incorporation; (iii) A
copy of its articles of incorporation and its authorization for submitting the application; and
(iv) In the case of a corporation not incorporated in Oregon, the name and address of the
resident attorney-in-fact in this state and proof of registration to do business in Oregon.

Officer Responsible:

Vern Porter

Vice President of Transmission and Design Engineering
and Construction, and Chief Safety Officer

Idaho Power Company

1221 W. Idaho Street

Boise, ID 83702-5627

(208) 388-2850

vporter@idahopower.com

Date and Location of Incorporation: IPC was incorporated in Idaho on June 30, 1989, and was
incorporated prior to that in Maine on May 6, 1915.

Copy of Articles of Incorporation: A copy of IPC’s Restated Articles of Incorporation is attached

to Exhibit A as Attachment A-1.

Authorization for Submitting the Application: As explained by letter dated May 1, 2017, Mr. Vern
Porter is authorized to submit this Amended Preliminary Application for Site Certificate (pASC)
on IPC’s behalf pursuant to the IPC Board Resolution dated July 13, 1995. The letter and Board
Resolution are attached to Exhibit A as Attachment A-2.

Non-Oregon Corporations
Registered Agent for Idaho Power:

Idaho Power’s resident
attorney-in-fact in the State of
Oregon for the ASC:

CT Corporation System
388 State Street, Suite 420
Salem, OR 97301-3581

Lisa F. Rackner

Jocelyn C. Pease

McDowell Rackner & Gibson PC
419 SW 11th Avenue, Suite 400
Portland, OR 97205-2605

(503) 595-3925

IPC’s proof of registration to do business in Oregon: IPC’s proof of registration to do business
in Oregon is attached to Exhibit A as Attachment A-3.

AMENDED PRELIMINARY APPLICATION FOR SITE CERTIFICATE Page A-4



a b~ wiN

ol
R OO~

13

14

15
16

17

Boardman to Hemingway Transmission Line Project

Exhibit A

3.4 Owner Information if Subsidiary

owners.

OAR 345-021-0010(1)(a)(D): If the applicant is a wholly owned subsidiary of a company,
corporation or other business entity, in addition to the information required by paragraph (C),
it shall give the full name and business address of each of the applicant’s full or partial

IPC is a wholly owned subsidiary of IDACORP, Inc.

IDACORP, Inc.
1221 W. Idaho St.
Boise, ID 83702-5627
(208) 388-2200

Full name and business address
of applicant's full owner:

4.0 CONCLUSION

Exhibit A contains the applicant information required under OAR 345-021-0010(1)(a).

5.0 SUBMITTAL AND APPROVAL COMPLIANCE MATRIX

Table A-2 identifies the location within the ASC of the information responsive to the application

submittal requirements in OAR 345-021-0010(1)(a).
Table A-2. Submittal Requirements Matrix

Requirement

| Location

OAR 345-021-0010(1)

(a) Exhibit A. Information about the applicant and participating persons,
including:

(A) The name and address of the applicant including all co-owners of
the proposed facility, the name, mailing address, email address and
telephone number of the contact person for the application, and if there
is a contact person other than the applicant, the name, title, mailing
address, email address and telephone number of that person.

Exhibit A,
Section 3.1

(B) The contact name, mailing address, email address and telephone
number of all participating persons, other than individuals, including but
not limited to any parent corporation of the applicant, persons upon
whom the applicant will rely for third-party permits or approvals related
to the facility, and, if known, other persons upon whom the applicant will
rely in meeting any facility standard adopted by the Council.

Exhibit A,
Section 3.2

(C) If the applicant is a corporation, it shall give:

(i) The full name, official designation, mailing address, email address
and telephone number of the officer responsible for submitting the
application;

(i) The date and place of its incorporation;

(iii) A copy of its articles of incorporation and its authorization for
submitting the application; and

(iv) In the case of a corporation not incorporated in Oregon, the name
and address of the resident attorney-in-fact in this state and proof of

registration to do business in Oregon.

Exhibit A,
Section 3.3,
Attachment A-1,
Attachment A-2,
and

Attachment A-3

AMENDED PRELIMINARY APPLICATION FOR SITE CERTIFICATE
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Requirement Location
(D) If the applicant is a wholly owned subsidiary of a company, Exhibit A,
corporation or other business entity, in addition to the information Section 3.4

required by paragraph (C), it shall give the full name and business
address of each of the applicant’s full or partial owners.

Amended Project Order

Note that paragraph (B) calls for a list of “participating persons, other Exhibit A,

than individuals.” Please note the definition of “Person” in ORS Section 3.2
469.300(21).
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1 ATTACHMENT A-1
2 RESTATED ARTICLES OF INCORPORATION FOR IDAHO POWER
COMPANY
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I ljepartment of State. IP

CERTIFICATE OF INCORPORATION
OF

IDANO POWER MIGRATING CORPORATION

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho, hcreby- certify that

~ duplicate originals of Articles of Incorporation for the incorporation of the above named

corporation, duly signed pursuant to the provisions of the Idaho Business Cotporation Act, have
been received in this office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law, I issue this Certificate of

Incorporation and attach hereto a duplicate original of the Articles of Incorporation,

Dated: Januvary 30, 1989

SECRETARY OF STATE

ol R R R T S

1]

Ity

IIIIIIIHI!lHIIEIHHIIHHHIHllllll!lHIIIIII!IIHillllllmIIIIII|IEHIIIIIll!!llIIIIIHHI'IHH'H[HHHI?HHRUHHI||HIIHﬂliIll{lII|III|IIl[lmllﬂﬂlIHHIIHHHHﬂilﬁ!ﬂlIlltIﬂﬂhlﬂiIﬂlﬂilﬂﬂﬂﬂlﬂiHIIHlﬂHHHIIHfﬂlllﬂﬂl’rﬂiﬂmiHmIlmmﬁﬁlimlﬂﬂimﬂﬂiﬂﬂmﬂﬂﬂﬁﬂlIIHIIIHHHHII

lie

g




-t
AT

L

~m 11 41
ARTICLES OF INCORPORATION%a% $ﬂﬂ an Lo
of
. IDAMO POWER MIGRATING CORPORATION

The undersigned natural person of the age of 18 years or more, acting
as fincorporator under ihe Idaho Business Corporation Act, adopts the following
Articles of Incorporation:

ARTICLE 1

Idaho Power Migrating Corporation is the name of the corporation and
its duration shall be perpetual.

ARTICLE 11

The corporation is being organized to engage in any and all lawful
activities for which corporations may be organized under the Idaho Business
Corporation Act.

ARTICLE 1II

The aggregate number of shares which the corporation shall have

authority to issue §s 500 shares, $2.50 par value.
ARTICLE IV

The preemptive right to acquire additional or treasury shares of the.

corporation is hereby denied to the shareholders.
ARTICLE V
The right of shareholders to cumulate votes in the election of

Directors is hereby denied.
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: * ARTICLE VI
The address af the initia] registered office of this corporation is
PO Box 70, 1220 West Idaho Street, Boise, Idaho 83707, and the name of the
initial registered ageét at this address is Ronald i. Williams.
: .ARTICLE VII
The number of directors of the corporation shall be fixed by the
By-laws of the corporation. The number of directors constituting the initial
Board of Directors of the corporation is two and the names and addresses of the

persons whoe are to serve as directors until the first annual meeting of the

shareholders or until their successors are elected and shall qualify are:

Name ' Address
Robert J 0'Connor ' 1220 West Idaho Street

Boise, ldaho 83702

Wayne A Anderson 1220 West Idaho Street
Boise, Idaho 83702

ARTICLE VIII
The {ncorporator of this corporation is Ronald L Williams, whose
address is P O Box 70, 1220 Qest 1daho Street, Boise, Idgho 83707.
 ARTICLE IX
The corporation may purchase, ejther directly or indirectly, shares
of capital stock as evidence of indebtedness issued or created by the
corporation, to the extent of unreserved or unrestricted capital or earned
surplus available tharefor. The directors may reissue such purchased shares or

may provide that such shares not be reissued.

Page 2 - ARTICLES OF INCORPORATION OF IDAHO POWER MIGRATING CORPORATION
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ARTICLE X

The Board of Directors may, from time to time, deciare and pay
dividends on the corporation'sgoutstanding shares in cash, property, or its own
shares, to the extent legally ;vailabie therefor.

ARTICLE XI _

The Board oirf Directors may, from time to time, distribute to the
corporation's sharehoﬁdars, in partial liguidation, out of capital surplus of
the corporation, to the extent legally available therefor, a portion of the
corporation's assets 1n cash or property.

ARTICLE XII

The Company shall indemnify to the fullest extent not prohibited by
law any person who is made, or threatened to be made, a party to an action,
sult or proceeding, whether civil, criminal, administrative, investigative, or
otherwise (including an action, suit or proceeding by or in the right of the
Company) by reason of the fact that the person is or was a director, officer,
employee or agent of the Company or a fiduciary within the meaning of the
Employee Retirement Income Security Act of 1974 with respect to any employee
benefit plan of the 06npany. or serves or served at the request of the Company
as a director, officer, employee or agent, or as a fiduciary of an employee
benefit plan, of another corporation, partnership, joint venture, trust or
other enterprise. The Company shall pay for or reimburse the reasonable
axpenses incurred by any such person in any such proceeding in advance of the
final disposition of the proceeding to the fullest extent not prohibited by
law. This Article shall not be deemed exclusive of any other provisions for
indemnification or advancement of expenses of_directofs. officers, employees,

agents and fiduciarfes that may be included in any statute, by-law, agreement,

Page 3 - ARTICLES OF INCORPORATION OF IDAHO POWER MIGRATING CORPORATION
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general or specific a%t{an ¢of the Board of Directoﬁs, vote of shareholders or
otherwise, | o
' ARTICLE XIXI _

No Director :of the Company shall be personally 1iable to the Company
or its shareholders fbr monetary damages for conduct as a Director; provided
that this Article ){Illlshaﬂ not eliminate the liability of a Director for any
act or omi~ssion for which such elimination of liability is not permitted under
the Idahe Business Corporation Act. No amendment to the Idahc Business
Corporation Act that further Yimits the acts or omissions for which elimination
of liability is permitted shall affect the liability of a Director for any act
or omission which occurs prior to the effective date of such amendment.

ARTICLE XIV

The Company's By-laws may be altered or amended (a) by a majority
vote of the outstanding stock entitled to vote at any annual meeting or upon
notice at any special meeting of stockholders entitled to vote, or (b) at any
meeting of the Board of Directors by a majority of the entire Board then in
office.

I, Ronald L Williams, the {incorporator of this corporation, declare
under penalties of perjury that I have examined the foregoing and to the best
of my knowledge and beHef, it is true, correct and compIete

DATED this 27 day of I“““’a'“,l , 1989.

N 4.4 W

RONALD L WILLIAMS
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. I
1503 SUBSCRIBED AND SWORN To before me this<3fA day OM'
. i .

(ROTARIAL SEAL) : Notary Public for Idaho
: Residing at: Boise, Idaho
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SNAKE RIVER

IDAHO POWER COMPANY

. {

S S HEG. . BOX 70 ® BOISE, IDAHO 83707
HYDRO POWER SEC U Janvary 27, 1989

ROBERT 1. O'CONNOR 89 JN 30 fifn 11 41

Chauman and

Chiet Exscutive Offiose

Pete T Cenarrusa
Secretary of State
Statehouse

Boise, Idaho 83720

Dear Mr Cenarrusa:

Idaho Power Company, a Maine corporation, authorizes and consents to
the use of "Idaho Power Migrating Corporation as the name of a hew
corporation incorporated in the State of Idaho. By way of explanation, Idaho
Power Migrating Corporation is a wholly-owned subsidiary of Idaho Power
Company and 1s incorporated for the purpose of moving Idaho Power's state of
incorporation from Maine to Idaho. This "migration” will be the merger of
Idaho Power Company into Idaho Power Migrating Corporation sometime later this
year,

Sincerely,

£ / O loreror—
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CERTIFICATE OF MERGER OR CONSOLIDATION

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho hereby certify that

duplicate originals of Articles of Margar of

into IDAHO POWE

._changi ts .

it

A

e L R M

H
|

duly signed and verified pursuant to the provisions of the Idaho Business Corporation Act, have
( been received in this office and are found to conform te law,
ACCORDINGLY and by virtue, of the authority vested in me by faw, 1 issue this certificate of
—_— RsIgex . and attach hereto a duplicate original of the Articles of
i] Merqer
June 30 1o 89
G2 o Comorae
SECRETARY OF STATE
;-:E:: M;{l \'/7’ (jf’f _/f
=i # Corporation Clerk
({ CHC 779
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ARTICLES OF MERGER SEERETARY 0 syaqg
oF
IDAHO POWER COMPANY
&

IDAHO POWER MIGRATING CORPORATION

We the undersigned, on behaif of Idaho Power Company and Idaho Power
Migrating Corporation (collectively referred to as the "Parties"), hereby adopt
the following Articles of Merger:
ARTICLE I
At the close of business on June 30, 1989, Idaho Power Company shall
merge with and into Idaho Power Migrating Corporation and Idaho Power Migrating
Corporation shall immediately changé its name to Idaho Power Company in
accordance with the Agreement and Plan of Merger entered into between the
Parties, dated March 10, 1989. A copy of this Agreement and Plan of Merger‘is
attached as Exhibit A to these Articles of Merger and fully sets forth the
terms, conditions and transfer of obligations between the Parties.
ARTICLE II
Idaho Power Company shareholder class designations, as well as the
number of shares outstanding and number of shares voting for and against the
merger, are shown on attached Exhibit B.
ARTICLE III
Idaho Power Migrating Corporation shareholder class designations, as
wzll as the number of shares outstanding and'number of shares voting for and

against the merger are shown on the attached Exhibit C.
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ARTICLE VI
As out.Hned_ in the: Agreement and Plan of Merger (Exhibit A), the
100 shares of Idaho Power Migrating Corporation stock held by Idaho Powar
Company shall be cancelled on June 30, 1989 and resume the status of authorized
and unissued shares o& stock. At the same time, each share of Idaho Power
Company common stock and preferred stock jssued and outstanding shall be
changed and converted into one fully paid share of the surviving corporation’s
common and preferred stock.
ARTICLE V
The Articles of Incorporation of Idaho Power Migrating Coerporation
shall be amended and restated and are filed simultaneously with these Articles
of Merger.

DATED this 30th day of June, 1989,

IDAHO POWER COMPANY

ayne W Anderson
President & Chief Operating Officer

T

Robert W Stahman
Secretary

IDAHO POWER MIGRATING CORPORATION

/(iLdﬁlwﬁ;;igg_gzgikmauﬂr*—‘
Robe annor

ATTEST: Chairman and President

W) 114 Sl

Ronald L Williams
Assistant Secretary

-2~
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CERTIFICATION
Pursuant to the requirements of Idaho! Code § 30-1-74, ROBERT W

STAHMAN, upon oath, heraby qertifies that he supirvised the preparation of

Idaho Power Company and Idaho: Power Migrating Corporation's Articles of Merger
|

and that the informatipn contained therefn are true and accurate to the best of

his knowledge and b011Lf.

Secretary
IDAHO POWER COMPANY

Sﬁbscribed and sworn to before me this 30th day of June, 1989,

(NOTARIAL SEAL) N‘Mﬁ%@%
otary Fub 0 aho

Residfng at Boise, Idaho

CERTIFICATION

Pursuant  to  the requirements of Idaho Code § 30-1-74,
RONALD L WILLIAMS, wupon oath, hereby certifies that he suparvised the
preparation of Idaho Power Company and Idaho Power Migrating Corporation's
Articles of Merger and that the information contained therein are true and
accurate to the best of his knowledge and belief.
Dl 11 hbive
Rz;a]d L Wwiliiams

Assistant Secretary
IDAHO POWER MIGRATING CORPORATION

Subscribed and sworn to before me this 30th day of June, 1989,

{NOTARIAL SEAL)

Notary Public for Ida
Residing at Boise, ldaho
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AGREENENT AND PLAN OF MERGER

AGREEMENT AND PLAN |OF MERGER (the "Merger Agreement’) made and
entered into as of thje 10th day of March, 1988, by and between IDAHO POWER
MIGRATING CORPORATION,; an Idaho Corporation ("IPMC"), and _IDAHO POWER COMPANY,
a8 Maine Corporation ("{daho Maine").

WHEREAS, IPMC is a corporation duly organized and existing under the
laws of the State of Idaho; and

WHEREAS, Idaho Maine is a corporation duly organized and existing
under the laws of the State of Maine; and

WHEREAS, after the Effective Time of Merger IPMC [as the Surviving
Lorporation] will have authority to issue Fifty Million (50,000,000) shares of
Common Stock, par value Two and One-Half Dollars ($2.50) per share (the “IPMC
Common Stock”), Two Hundred Fifteen Thousand (215,000) shares of 4X Preferred
Stock, par value One Hundred Dollars ($100) per share, One Hundred Fifty
Thousand (150,000) shares of Serial Preferred Stock, par value One Hundred
Dollars ($100) per share, and Three Million (3,000,000} shares of Serial
Preferred Stock, without par value (the 4% Preferred Stock, Serial Preferred
Stock $100 par value, and Serial Preferred Stock without Par Value collectively
referred to as the "IPMC Preferred Stock"); and .

WHEREAS, on the date of this Merger Agreement, Idaho Maine has
authority to issue Fifty Mi11ion (50,000,000) shares of Common Stock, par value
Two and One-Half Dollars ($2.50) per share {(the "Idaho Maine Common Stock"), of

-1_
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which Thirty~Thrge H1hlion. Jine Hundred Seventy-Seven Thousand (33,977,000)

shares are 1{ssued add autsthndinq, Two Hundred Fifteen Thousand (215,000)

. shares of 4% Preferre¢ Stock.lpar value One Hundred Dollars ($100) per share,

of which One Hundreq Ninety? Thousand Three Hundred Four (190,304) shares
are fssued and outst?nding, One Hundred Fifty Theusand (150,000) shares of
Serial Preferred Stoc&, par value One Hundred Dollars ($100) per share, of
which One Hundred Fifty Thousand (150,000} shares are issued and outstanﬁing.
and Three Mitlion (3,000,000) shares of Serial Preferred Stock without par
value, of which Two Hundred Fifty Thousand (250,000) shares are issued and
autstanding; and

WHEREAS, the respective Boards of Directors of IPMC and Idaho Maine
have determined that, for tﬁé purpose of effecting the refncorporation of Idaho
Maine in the State of Idaho, 1t §s advisable and to the advantage of the two
corporations that Idaho Maine merge into IPMC upon the terms and conditions
herein provided; and

wHEREAS, the respective Boards of Directors of IPMC and Idaho Maine
have approved this Merger Agreement; and

WHEREAS, the Board of Directors of Idaho Maine has directed that this
Merger Agreement be submitted to a vote of its shareholders at a meeting of
shareholders, and the Board of Director§ of IPMC has directed that the Merger
Agreement be submitted to fts sole shareholder, Idaho Maine.

NOW THEREFORE, in consideration of the mutual agreements and cove-
nants set forth herein, IPMC and Idaho Maine hereby agree to merge as follows:

1. Merger. Subject to the terms and conditions of this Merger
Agreement, Idaho Maine shall be merged with and into IPMC, and IPMC shall

-2-




survive the merger ("ﬁergar")i effective at the Effective Time of Merger, as
hereinafter defined. :

2. Effectiﬁe Time o? Merger. Subject to the provisions of this
Merger Agreement, Artic}ts of'Herger ("Idaho Articles of Merger") shall be
gxecuted and ffled wi#h the Secretary of State of the State of Idaho, and
Articles of Merger ("ﬂainc Articles of Merger") shall be executed and filed
with the Secretary of State of the State of Maine. The Merger shall become
affective upon the filing of the Idaho Articles of Merger and the Maine Arti-
cles of Merger. The date and time when the Merger shall become effective is

referred to as the "Effective Time."

3. 3urviving Corporation. At the Effective Time, the separate
corporate existence of Idaho Maine shall be terminated and shall cease and
IPMC, as the surviving corporation ("Surviving Cofporation"). shall change its
name to Idaho Power Company and continue its corporate existence under the laws
of the State of Idaho.

4, Charter Documents, Directors and Officers.

a. Articles of Incorporation. At the Effective Time, the

articles of incorporation of IPMC then in effect shall be amended and restated
to provide in their entirety as set forth in the attached Exhibit A, and as
amended shall be the articles of incorporation of the Surviving Corporation
until further amended or repealed.

b. By-laws. At the Effective Time, the by-laws of IPMC then
in effect shall be amended to provide in their entirety as set forth in the
attached 'Exhibit B, and as amended shall be the by-laws of the Surviving
Corporation until further amended in accordance with governing by-law provi-

sions and applicable law.
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c. Directors. The directors of Idaho Maine immediately
preceding the Effective Time shall be the directors of the Surviving
Corporatioh on and &fter thp Effective Time and shall serve until the
gxpiration of their teﬁms and until their successors are aslected and qualified.

d. Ofﬁicers. The officers of Idaho Maine immediately preced-
ing the Effective Time shall be the officers of the Surviving Corporation on '
and after the Effective Time and shall serve at the pleasure of its Board of
Directors.

5. Further Assurances. From time te time, as and when required by

the Surviving Corporatfon or by fts successors and assigns, there shall be
executed - and delivered on behalf of Idaho Maine such deeds and other instru-
ments, and there shall be taken or caused to be taken by it such further and
other actions, as shall be appropriate or necessary in order to vest, perfect
or confirm, of record or otherwise, in the Surviving Corporation the title to
and possassion of all property, interests, assets, rights, privileges, immuni-
ties, powers, franchises and authority of Idaho Maine, and otherwise to carry
out the purposes of this Merger Agreement. The officers and directors of the
Surviving Corporation are fully authorized fn the name and on behalf of Idaho
Maine or otherw%se to take any and all such action and to execute and deliver
any and alil such deeds and other 1nstruments.

6. Stock of Idaho Maine and IPMC. At the Effective Time, the One

Hundred (100) shares of IPMC Common Stock presently issued and outstanding in

the name of Idaho Mafne shall be cancelled and retired and resume the status of
authorized and unissued shares of IPMC Common Stock. At the Effective Time, by

virtue of the Merger and without any action on the part of the holder thersof:
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of ldaho Maine Common Stock {ssued and outstand-
ing immediately prior to the Efffective Time shall be changed and converted into
one fully paid and n&nasussable share of the Surviving Corporaticn's Common
Stock; : .

b. Ea'}‘.h share of Idaho Maine 4% Preferred Stock $100 par
value, issued and out#ltanding immediately prior to the Effective Time shall be
changed and converted into one fully paid and nonassessable share of the
Surviving Corporation's 4% Preferred Stock, $100 par value;

€.  Each share of Idaho Maine Serial Preferred Stock $100 par
value, issued and outstanding immediately prior to the Effective Time shall be
changed and converted into one fully paid and nonassessable share of the
Surviving Corporation's Serfal Preferred Stock, $100 par value; and |

| d. Each share of the Idaho Maine Serial Preferred Stock,
without par value, {ssued and outstanding immediately prior to the Effective
Time shall be changed ahd converted into one fully paid and nonassessable share
of the Surviving Corporation's Serfal Preferred Stock, without par value.

7. Stock Certificates. From and after the Effective Time, all of

the outstanding certificates that prior to that time represented shares of
Idaho Maine Common Stock and Preferred Stock shall be deemed for all purposes
to evidence ownership of and to represent an equal number of shares of the
Surviving Corporation's Common Stock and Preferred Stock and shall so be

registered in the books and records of the Surviving Corporation or its

transfer agent. The registered owner on the books and recards of the Surviving -

Corporation or its transfer agent of any such outstanding stock certificate
shall, until such certificate shall have been surrendered for transfer or

otherwise accounted for to the Surviving Corporation or {ts transfer agent,
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kave and be entitled +o nxurcLse any voting and other rights with respect to
and to receive any di%idond Jnd other distributions upon the shares of the
Surviving Corporation !Common ‘Stock and Preferred Stock evidenced by such
outstanding certificatg as above provided. After the Effective Time, whenever
certificates which forlerly represented shares of Idaho Maine Common Stock and
Preferred Stock - are pfesentad for exchange or registration of transfer, the
Surviving Corporation will cause to be issued in respect thereof certificates
representing the shares of the Surviving Corporation into which the shares of
Idaho Maine were converted.

8. Employee Benefit, Shareholder and Customer Plans. As of the

Effective Time, the Surviving Corporation hereby assumes all obligations of
Idahe Maina under any and all employee benefit or shareholder or customer plans
in effect as of said date or with respect tc which employee or shareholder or
customer rights or accrued benefits are outstanding as of said date, provided,
however, that the Surviying Corporation Common Stock shall be substituted for
Idaho Maine Common Stock thereunder.

9. Successfon. At the Effective Time, the rights, privileges,
powers, certificates and franchises, both of a piblic as well as a private
nature, of each of Idaho Maine and IPMC shall be vested in and possessed by the
Surviving Corporation, subject to all the disabilities, duties and restrictions
of or upon each of Idaho Maine and IPMC; and all property, real, personal and
mixed, of each of Idaho Maine and IPMC, and all debts due to each of Idaho
Maine and IPMC, if any, on whatever account, and all thirgs in action or
belonging- to each of Idaho Maine and IPMC shall be transferred to and vested in

the Surviving Corporation; and all property rights, privileges, power and
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franchisas, and all aéd tvehy!other interest, shall be thereafter as effectu-
ally the property of @he Surviving Corporation as tﬁey were of Idaho Mafne and
IPMC, and the title to any real estate vested by deed or otherwise in either of
" Idaho Maine or IPMC sh+11 not revert or be in any way impaired by reason of the
Merger; provided, howdver, that the labilities of Idsho Maine and IPMC and
their shareholders, officcrs and directors shall not be affected and all rights
of creditors and al) 1iens upon any property of either of Idaho Maine or IPMC
shall attach to the Surviving Corporation, and may be enforced against it to
the same extent as if such debts, 1iabilities and duties had been incurred or
contracted by Idaho Maine or IPMC, and any claim existing or action or proceed-
1nq pending by or against either of Idaho Maine or IPMC may be prosecuted to
Judgment as if the Merger has not taken place except as such claim, action or
ﬁroceeding may be modified with the consent of such creditors.

10. Conditions to Merger. The obligation of IPMC and Idaho Maine to

affect the transactions contemplated hereby is subject to satisfaction of the
following conditions (any or all of which may be waived to the extent permitted
by law in the sole discretion of the Boards of Directors of IPMC and ldaho
Haine): (i) the Merger shall have been approved by the shareholders of Idaho
Maine in accordance with the Maine Business Corporation Act; (if) Idaho Maine,
as sole shareholder of IPMC, shall have approved the Merger in accordance with
the Idaho Business Corporation Act; (iii) any and all non-governmental con-
sents, permits, authoriiations, approvals and orders deemed, in the sole
discretion of the Board of Directors of Idaho Maine to be material to consumma-
tion of the Merger, shall have been obtained; and (iv) the parties shall have

made all filings and recefved all approvals of any governmental or regulatory
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agency or agencies oficompate%t jurisdiction necesshﬁy in order to consummate
the Merger, and each of such approvals shall be In full force and effect.
bandoggen . AL any time before the Effective Time, this Merger
Agreement may be teraﬁnated qnd the Merger may be abandoned by the Board of
Directors of efthar I?MC or Idaho Mafne or both, notwithstanding approval of
this Merger Agreement! by the shareholders of IPMC or Idaho Maine or both.
12. Countegﬁarts. In order to facilitate the filing and recording
of this Merger Agreement the same may be executed in any number of counter-
parts, each of wh1ch shall be deemed to be an original.

13. Descriptive Headings. The descriptive headings herein are

inserted for convanfence of reference only and are not jintended to be part of
or to affect the meaning or interpretation of this Merger Agreement.

IN WITNESS WHEREOF, this Merger Agreement, having been first duly
approved by the Boards of Directors of IPMC and Idaho Maine, is hereby executed
on behalf of each of safd two corporations by their respective officers there-

under duly authorized.

IDAHO POWER MIGRATING CORPORATION
An Idaho Corporation

By, /ﬁf’

Connoy
Chairnan and President

ATTEST:

Doeh 14 bbcion

Ronald T Wiliiams
Secretary




IDAHO POWER COMPANY
A Maine. Corporation

By (W AX-%d ¥
onnor
Chairman and C.£.0.
ATTEST
(Ao,
cher ahman
Secretary




P

P

EXHIBIT B



Tabul;

Ann

IDAHO POWER COMPANY

Total Votes

tion Of Proxies and Ballots
a1 Meeting - May 3, 1

9
Vote By Class

Proposal to Migrate Company's State
of Incorporation From Maine to Idaho

Total
£lass OF Stock Avajlable For Against Abstain
Comnon 33,977,000 - 23,098,648 224,255 3,729,567 27,052,470
4% Preferred 3,806,080 2,607,320 31,260 217,000 2,855,580
7.68% Serial Preferred 150,000 120,374 9,105 8,056 137,535
9.50% Sarial Preferred 250,000 173,537 465 25,472 - 199,474
Total 38,183,080 25,999,879 265,085 3,980,095 30,245,059

M 1;-;;::-5:*_'":"’.1

e K SRR i &%r 3
! ! T g P SRR R
| ﬂEE% ishat b AR AL e o




EXHIBIT €



: |
10AHO quOER MIGRATING CORPORATION
ISHAREHOLDER VOTE
SPECIAL SHAREHOLDER MEETING
~ APRIL 20, 1989

Proposal tc merge with. Idahe Power Company in altowing Idaho. Power to migrate
from Maine to Idaho

Total Votes

Class of Stock Available Against For
Common 100 -0~ 100
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 CERTIFICATE OF AMENDMENT
OF

IDAHQ POWRR COMPANY

I PETE T. CENARRUSA. Secretary of State of the State of Idaho hereby. certify that

duplicate originals of Articles of Amendment to the Articles of Incorporation of
IDAHO POWER COMPANY

duly signed and verified pursuant to the provisions of the Idaho Business Corporation Act, have
been received in this office and are found to conform to Jaw.

ACCORDINGLY and by virtue of the authority vested in me by law, | issue this Certificate of
Amendment to the Articles of Incorporation and attach hereto a duplicate original of the Articles

of Amendment.

Dated June 30 .19 89

G 7 Comrenen

SECRETARY OF STATE l

o ——————

.
wt’
N N (L Fr

Lorporation Clerk
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ART&CLES OF INCORPORATION
OF
| IDAHO POWER COMPANY

ARTICLE 1. HKAME. The name of the Corporation i1s Idaho Power Company and its
duration shalT be perpetual, ' _

ARTICLE 2. PURPOSES. The purposes of the Corporation are to:

i. buy, sell, Tease and use machinery, generators, moters, lamps,
apparatus, devices, supplies and articles of every kind pertaining to or in any
wise connected with the production, use, distribution, regulation, control or
application of electricity or electrical apparatus for 1ight, heat, power,
telegraph, telephone, railway, manufacturing and any and all other purposes; to
construct, acquire, purchase, use, sell or lease any works, construction or
plants or parts thereof connected with or involving the production, use,
distribution, regulation, control or application of electricity or electrical
apparatus for any of such purposes; to buy, acquire, lease, use, produce,
furnish and supply electricity or any other power or force, in any form and for
any purpose whatsosver;

2. acquire, butld, construct, own, lease and operate railway
properties of all kinds and descriptions (including parks, places of amusement
and other usual or useful adjuncts to said railway property and business) and
with any kind of motive power, and to sell and lease the same;

3. manufacture, purchase, sell and distribute, for light, heat and
power and all other purposes, natural and artificial gas, and to acquire,
construct, purchase, own, mafntain, operate, sell and lease all necessary and
convenient works, conduits, plants, apparatus and connections for holding,
receiving, purifying, manufacturing, selling, utilizing and distributing
natural or artificial gas; to manufacture and sell or otherwise dispose of
chemicals or other products derived wholly or in part from gas or gas works;

4, manufacture, purchase, sell and distribute steam and hot water
for heating and other purposes, and to acquire, construct, purchase, own,
maintain, operate, sell and lease all necessary and convenient works, plants,
;pparatus and connections for manufacturing, selling and distributing steam and

ot watery

5. construct and acquire by purchase, lease or otherwise,
raservoirs, dams, canals, ditches, flumes, pipe lines and such other works,
plants, equipments, appliances and appurtenances as may be necessary, useful or
appropriate for impounding, storing, conveying, distributing and utilizing
water for power, frrigation, fire, sanitary, domestic, manufacturing and other
uses, and to use, apply, sell and otherwise dispose of water for such uses; to
construct and to acquire by purchase, Tlease or otherwise, and to operate
hydraulic and other works, transmission plants, transmission lines,
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transforming and d15t¢1but1ng!stations and distribyting circufts and any and
all rights of way connected 'therewith or useful therefor; to transform the
power generated by hydraulic dr other plants into electrical or other energy,
and transmit, use or otherwise dispose of the said electrical or other energy
for any and all puré}ses; to acquire any and all rights or other property
necessary or useful in connection with acquiring, owning and operating any or
alil of said plants; anf '

6. acquire, buy, operate, lease and sell ice and refrigerating
piants; and to acquire, lease, hold, use and otherwise avail of such real and
personal estate, property, rights, privileges, grants, consents and franchises,
including inventions, patents, processes, stocks, bonds and other evidences of
indebtedness of persans, firms or corporations, and franchises or special
grants or privileges from cities, towns or other municipalities, as the company
shall deem requisite 'or advantageous in pursuance of any of its corporate
purposes above stated; and to mortgage, pledge, sell, convey or otherwise
dispose of any or all of the foregoing; and to undertake, contract for or carry
on any business or operation deemed by the Company incidental to, or in aid of,
or advantageous in pursuance of, any of its corporate purposes.

Hothing herein shall be deemed to limit or exclude any power, right
or privilege given to the Corperation by law, and 1t is not intended that the
Corporation shall exercise in any state any powers not permitted to 1t under
the law of such state.

ARTICLE 3. LOCATION AND REGISTERED AGENT. The address of the registered

oitice of this Corporation 1s P U Box /0, 1220 West Idaho Street, Boise, Idaho

83707, and the name of the registered agent at this address j§s Robert W
Stahman. The incorporator of this Corporation is Robert W Stahman, whose
address is P Q Box 70, 1220 West Idaho Street, Boise, Idaho 83707.

ARTICLE 4. DIRECTORS. (a) The number of directors constituting the Board of

Directors of the Corporation shall be fixed from time to time exclusively by
the Board of Divectors pursuant to a resolution adopted by affirmative vote of
two-thirds of the Continuing Directors (as defined in Article 8 of the Restated
Articles of Incorporation), but the number of directors shall be no less than 9
and no greater than 15, The number of directors may be increased or decreased,
beyond the Timits set forth above, only by an amendment to the Restated
Articles of Incorporation of the Corporation pursuant to Article 10 of the
Restated Articles of Incorporation of the Corporation,

The Board of Directors shall be divided into three classes as nearly equal
{n number as may be. The initfal term of office of each director in the first
class shall expire at the annual meeting of shareholders in 1990; the initial
term of office of each director in the second class shall expire at the annuat
meeting of shareholders in 1991; and the initial term of office of each
director in the third class shal) expire at the annual meeting of shareholders
in 1992. At each annual election commencing at the annual meeting of
shareholders in 1990, the successors to the class of directors whose term
expires at that time shall be elected to hold office for a term of three years
to succeed those whose term expires, so that the term of one class of directors
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shall expire each year, Each Hdirector shall hold office for the term for which
he 1s elected or appointed !and until his successor shall be elected and
gualified or until his death, pr until he shall resign or be removed; provided,
however, that no persgn who will be seventy (70) years of age or more on or
before the annual weetiing shall be nominated to the Board of Directors, and any
directors who reach the age of seventy {70) shall be automatically retired from
the Board. 5

In the event ofi any increase or decrease in the authorized number of
directors, (1) each director then serving as such shall nevertheless continue
as a director of the c¢lass of which he is a member until the expiration of his
¢urrent term, or his earlier resignation,. removal from office or death, and
(11} the newly created or eliminated directorships resulting from such increase
or decrease shall be apportioned by the Board of Directors among the three
c]assesbof directors $o as to maintain such classes as nearly equal in number
as may be, : :

(b) tewly created directorships resulting from any increase 1in the
suthorized number of directors or any vacancies in the Board of Directors
rasulting from death, resi%nation. retirement, disquaiification, removal from
office or other cause shall be filled by a two-thirds vote of the directors
then in office, or a sole remaining director, aithough less than a quorum, and
directors so chosen shall hold office for a term expiring at the annual meeting
of shareholders at which the term of the class to which they have been elected
expires. If one or more directors shall resign from the Board effective as of
a future date, such vacancy or vacancies shall be filled pursuant to the
provisions hereof, and such new directorship(s) shall become effective when
such resignation or resignations shall become effective, and each director so
chosen shall hoeld office as herein provided in the filling of other vacancies.

{c) At a special meeting of shareholders called expressly for that
purpose, the entire Board of Directors or any individual directors may be
removed (i) without cause, by the unanimous vote of the outstanding shares
entitled to vote for directors, and (i) for cause, by the affirmative vote of
two-thirds of the outstanding shares entitled to vote for directors. Except as
may otherwise be provided by law, cause for removal shall be construed to exist
only if: ({x) the director whose removal {s proposed has been convicted, or
granted immunity to testify where another has been convicted, of a felony by a
court of competent Jurisdiction and such conviction is no longer subject to
appeal; (y) such director has been grossly negligent in the performance of his
duties to the Corporation; or (z) such director has been adjudicated by a court
af competent jurisdiction to be mentally incompetent, which mental incompetency
directly affects his ability as a director of the Corporation, and such
adjudication s no longer subject to appeal.

. {d)} Any directors elected pursuant to special voting rights of the 4%
Preferred Stock or Serial Preferred Stock, without par value, voting as a
separate class, shall be excluded from, and for no purpose be counted in, the
scope and operation of the foregoing provisions. _
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ARTICLE 5.  MEETINGS IOF SHAR#HOLDERS. Meetings of the shareholders of the
{orporation may be eld w or without the State of Idaho.

ARTICLE 6. AUTHORIZED STOCK.
|

A. The authori?ed stock of the Corporation is divided into four classes

which are designated {i) 4% Preferred Stock, {ii) Serial Preferred Stock, $100
par value, (iii) Serial Preferred Stock, without par value, and (iv) Common
Stock. The Corporafiion has the authority to issue 215,000 shares of 4%
Preferred Stock; 150,000 shares of Serial Preferred Stock, $100 par value;
3,000,000 shares of Serfal Preferred Stock, without par value; and 50,000,000
shares of Common Stock. Each share of 4% Preferred Stock and each share of
Serial Preferred Stock, $100 par value, has a par value of one hundred dollars
£$100). Each share of Common Stock has a par value of two and one-half dollars
$2.50). The aggregate par value of all shares of stock having a par value
which the Corporation has authority to fssue 1s $161,500,000. The total number
gf i?a;es without par value which the Corporation has authority to 1issue is
900 » 000

B. No shareholder of the corporation shall have any preemptive rights.

€. The relative rights, preferences and limitations of each class are as
- follows: -

1. 4% Preferred Stock

The 4% Preferred Stock, pari passu with the Serial Preferred Stock,
$100 par value, and the Serial Pre erreé Stock, without par value, is entitled
to the payment of dividends and to the distribution of assets in liquidation,
and has the following relative rights and preferences:

(a) Dividend. The 4% Preferred Stock is entitled in preference
to the Common Stock to dividends at the rate of four per cent (4%) per annum,
payable quarterly, semi-annually or annually, as the Board of Directors may
determine, and such dividends are cumulative from and after August 1, 1944, or
from the date of fssue §if issued after August 1, 1944, The 4% Preferred Stock
shall not receive any dividends from profits in excess of its stated dividend
rate of four per cent (4%) per annum.

(b} Redemption.

(1) The 4% Preferred Stock is subject to redemption at the
option of the Corporation in whole or in part at any time at one hundred and
four per cent (104%) of par plus any dividends unpaid to the date of
redemption, upon the vote of not less than a majority in interest of the
outstanding shares of the Common Stock at any corporate meeting or any meeting
of the holders of the Common Stock called for such purpose,

' (2} Notice of the intention of the Corporation to redeem
the 4% Preferred Stock shall be mailed 30 days before the date of redemption to

-
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each holder of the 4% Preferred Stock of record at his last known post office
address. From and after any such call for redemption of the 4% Preferred Stock
and deposit by the Corporation of the moneys required for such purpose, the
shares so to be r@depmed shal1l ne longer be considered as outstanding, and
shall not be entitled to vote pr to be included in determining the total voting
power of the issued and outstanding shares of stock of the Corporation.

|

(¢) Liquidation. The 4% Preferred Stock shall have a
preference over the Commo ock in any distribution of assets, other than
profits, urtil the full par value thereof and the stated dividend rate per
annum thereon from Auqust 1, 1944, or from the date of issue thereof if issued
after August 1, 1944, shall have been paid by dividends or distribution. The
4% Preferred Stock shall not receive any share in the distribution of assets in
excess of said par value and the amount of such accumulated dividends.

2. Serial Preferred Stock, $1OO par value.

(a) The Serial Preferred Stock, $100 par value, in preference
to the Common Stock and pari passu with the 4% Preferred Stock and the Serial
Preferred Stock, without par value, is entitled to the payment of dividends and
to the distributifon of assets in liquidation. Shares of the Serifal Preferred
Stock, $100 par value, may be divided into and issued in series. Each series
shall be so designated as to distinguish the shares thereof from the shares of
a1l other series and classes. All shares of the same serfes shall be identical
and all shares of the Serfal Preferred Stock, $100 par value, shall be
identical except as to the following relative rights and preferences, as to
which there may be varfations between different series:

{1) Dividends. The rate of dividend and whether it is to
be cumulative, non-cumulative or partially-cumulative;

(2) Redemption. Whether shares may be redeemed and, if
s0, the redemption prices an e terms and conditions of redemption;

(3) Lfquidation. The amount payable upon shares in the
event of voluntary quuidafion;

(4) Sinking Fund. Sinking fund provisions, if any, for
the redemption or purchase of sﬁares;

(5) Conversion. The terms and conditions, if any, on
which shares may be converted info shares of any other class or into shares of
any series of the same or any other class, except a class having prior or
supericr rights and preferences as to the .payment of dividends or the
distribution of assets in liquidation; and

{6) Voting Rights. The voting rights, if any.

The Board of Directors hereby is expressiy vested with authority to divide any
er all of the Serial Preferred Stock, $100 par value (other than the 7.68%
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Series, the designatipn and relative rights and prefevences of which are set
forth belew), into series, to establish and designate each such series, and
within the 1imits set forth: above and in accordance with law, to fix and
dege;T:ng ;he re1at1v9 rights and preferences of the shares of any series so
established.

{b) The following provisions shall apply to the Serial
Preferred Stock, Sloogpar value, of 211 series:

(1) Diwidends. The holders of shares of the Serial
Preferred Stock, $100 par vBIiUe, of each series, pari passu with the holders of
shares of the 4% Pre¥erred Stock and the Serial Preferred Stock, without par
value, shall be entitled to receive dividends, payable when and as declared by
the Board of Directors, on such dates and at such rates as shall be determined
for the respective serfes, from the first day of the dividend period for the
respective sertes within which such shares shall have been originally issued or
from such other date as the Board of Directors may have determined for such
shares, before any dividends shall be declared or paid upon or set apart for
the Common Stock or any other class of stock over which the Serial Preferred
Stock, $100 par value, shall have preference as to the payment of dividends.
Such dividends shall be cumulative so that if, for any dividend period or
periods, dividends shall not have been pajd or declared and set apart for
payment upon all of the then outstanding shares of Serial Preferred Stock, $100
par value, at the rates and from the dates determined f€or the respective
series, the deficiency shall be fully paid, or declared and set apart for
payment, before any dividends shall be declared or paid upon the Common Stock
or any other class of stock over which the Serial Preferred Stock, $100 par
value, shall have preference as to the payment of dividends. Dividends shall
be declared and set apart for payment, or pafd, on the Serial Preferred Stock,
$100 par value, for each dividend period during or for which dividends shall
have been declared and set apart for payment, or paid, on the 4% Preferred
Stock. Dividends shall not be declared and set apart for payment, or paid, on
the Serial Preferred Stock, $100 par value, of any one series for any dividend
period, unless dividends shall have been paid, or contemporaneously, shall have
been declared and set apart for payment, or paid, upon all of the then
outstanding shares of the Serial Preferred Stock, $100 par value, the Serial
Preferred Stock, without par value, and the 4% Preferred Stock for ail dividend
periods terminating on the same or an eariier date.

(2) Redemption,

(A) At the option of the its Board of Directors, the
Corporation may redeem any series of the Serial Preferred Stock, $100 par
value, and each such series may be redeemed, as a whole or in part, at any time
(subject to such restrictions, if any, as may be set forth in the resclution of
the Board of Directors establishing such series) at the redemption price
specified for such series; provided, however, that not less than thirty nor
more than sixty days prior to the date fixed for redemption, a notice of the
time and place thereof shall be given to the holders of record of the shares of
the Serial Preferred Stock, $100 par value, so to be redeemed, by mail or
publication, in such manner as may be prescribed by resolution of the Board of
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Directors; and provide# furtherr, that, in every case of redemption of less than
‘all of the outstanding shares pf any one series of Serial Preferred Stock, $100
par value, the shares of such| series to be redeemed shall be chosen by lot in
such manner as may be| prescribed by resolution by the Board of Directors. At
any time after notice iof redemption has been given, the Corporation may deposit
the aggregate redemptijon price with some bank or trust company in The City of
Rew York or in Boise, Idaho, .named in such notice, payable on the date fixed
for redemption as aforesald and in the amounts aforesaid to the respective
orders of the holders |of the shares so to be redeemed, upon endorsement to the
Corporation or as otherwisd may be required and surrender of the certificates
for such shares, Upoh the'deposit of such money as aforesaid, or, if no such
deposit is made, upon'such redemption date (uniess the Corporation defaults in
making payment of the redemption price as set forth in such notice), such
holders shall cease to be shareholders with respect to such shares, and from
and after the making of such deposit, or if no such deposit is made, after the
redemption date {the Corporation not having defaulted in making payment of the
redemption price as set forth in such notice), such holders shall have no
interest in or claim against the Corporation with respect to such shares, but
shall be entitled only to receive such moneys on the date fixed for redemption
25 aforesaid from such bank or trust company, or, if no such deposit is made,
from the Corporation, without interest thereon, upon endorsement and surrender
of the certificates as aforesaid. '

(8) In case the holder of any shares of the Serial
Preferred Stock, $100 par value, so redeemed shall not, within six years after
such deposit, claim the amount deposited as above stated for the redemption
thereof, the depositary shall upon demand pay over to the Corporation such
amounts so deposited, and the depositary, thereupon, shail be relieved from all
responsibility to the holder thereof. No interest on such deposit shall be
payable to any such holder.

(C) Shares of the Serial Preferred Stock, $100 par
vaiue, which have been redeemed by the Corporation shall be restored to the
status of authorized but unissued shares of the Serial Preferred Stock, $100
par value, without designation or relative rights, preferences or limitations
as to series. _

(D) Nothing herein contained shall Timit any legal
right of the Corporation to purchase or otherwise acquire any of the shares of
the Serial Preferred Stock, $100 par value,

(3) Liquidation. Upon any dissalution, liquidation or
winding up of the Corporation, whether voluntary or involuntary, the holders of
the then cutstanding shares of the Serfal Preferred Stock, $100 par value, of
sach series, pari passu with the holders of the then outstanding shares of all
other series o e Serial Preferred Stock, $100 par value, the Serial
Preferred Stock, without par value, and the 4% Preferred Stock, shall be
entitled to receive out of the assets of the Corporation, whether capital,
surplus or other, before any distribution of such assets shall be made to the
holders of shares of the Common Stock or of any other class of stock as to
which the Serial Preferred Stock, $100 par value, has preference as to the
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distribution of assets in liguidation, an amount per share (i) in the case of
voluntary liquidation, as specified in the resolution of the Board of Directors
fixing and determininﬁ the relative rights and preferences of the shares of
such series, or {i1) fin the case of fnvoluntary liquidation, equal to the par
value thereof. If the assets to be distributed in respect of the Serial
Preferred Stock, $100 par value, shall not be sufficient to pay the full
amounts that shall bejdetermined to be payable on ali the shares of the Serial
Preferved Stock, $100 par value, upon voluntary or involuntary liquidation,
such assets shall be distributed, to the extent avaiiable, as follows: first,
toe the. payment, pro /rata, of $100 per share on each share of the Serfal
Preferred Stock, giﬁb.par value, outstanding irrespective of series; second, to
the payment of the 1fcumu1ated dividends on such shares, such payment to be
made EEQ rata in accardance with the amount of accumulated dividends on each
such share; and, third, to the payment of any amounts in excess of $100 per
share plus accumulated dividends which may be payable on the shares of any
serfies 1n the event of voluntary liquidation, such payment also to be made pro
rata in accordance with the amounts, if any, so payable on each such share,
After full payment to the hoiders of the Serial Preferred Stock, $100 par
value, of such preferential amounts, the holders of the Serial Preferred Stock,
$100 par value, as -such, shall have no right or claim to any of the remaining
assets of the Corporation. Without limiting the right of the Corporation to
distribute its assets or to dissolve, liquidate or wind up in connection with
amy sale, merger or consolidation, the sale of all the property of the
Caorporation to, or the merger or consolidation of the Corporation into or with,
any other corporation shall not be deemed to be a distribution of assets or a
dissolution, iiquidation or winding up for the purposes of this paragraph.

(c) The 7.68% Series. The following provisions shall apply
only to the first s&ries of the serial Preferred Stock, $100 par value, which
is designated as the 7.68% Series and consists of 150,000 shares. The relative
rights and preferences of the shares of the 7.68% Series, 1n those respects as
te which there are varfations between different series of the Serial Preferred
Stock, $100 par value, are as follows: '

(1) Dividends. The rate of dividends on shares of the
7.68% Series shall be 7.68% of par value per annum. Dividends shall be
cumulative from September 27, 1972. The initial dividend will be payable on
February 15, 1973, for the period commencing with September 27, 1972, and
ending January 31, 1973, Thereafter, dividends shall be payable on the 15th
day of February, May, August and November of each year or otherwise as the
Board of Directors may determine.

(2) Redemption.  Shares of the 7.68% Series shall be
rédeemable at any time in wﬁoie gr in part at the per share redemption prices
of $102.97 plus unpaid accumulated dividends, if any, to the date of
raedemption,

(3) Liquidation. The amount payable upon shares of the
7.68% Series in the event of voluntary liquidation 1is $100 per share plus
accumulated dividends, if any, In the event of any preferential payments, the
7.58% Series shall be entitled pro rata to such preferential payments.
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(4) Sinking Fund, There is 'no sinking fund for the
redemption or purchase, of shares of the 7.68% Series.

' (5 Conversion. Shares of tha 7.68% Series are not, by
their terms, convertible or ex%ﬁangeabie.

(sP Voting Rights. At all meetings of the shareholders,
cach holder of sharesio e /. eries shall be entitled to one vote for
each share held by him|

3. Serial Preferred Stock, Without Par Value

- {a) The Serfal Preferred Stock, without par value, in
preference to the Common Stock and pari passu with the 4% Preferred Stock, and
the Serial Preferred :Stock, $100 par value, is entitled to the payment of
dividends and to the 'distribution of assets in liquidation. Shares of the
Serial Preferred Stock, without par value, may be divided into and issued in
series. FEach series shall be so designated as to distinguish the shares
thereof from the shares of all other series and classes. All shares of the
same series shall be identical and all shares of the Serial Preferred Stock,
without par value, shall be ijdentical except as to the following relative
Pig?ts and preferences, as to which there may be varfations between different
series:

(1) Dividends. The rate of dividend and whether it is to
be cumulative, non-cumulative or partially-cumulative;

(2) Redemption. Whether shares may be redeemed and; if
so, the redemption price an e terms and conditions of redemption;

(3} Liquidation. The amount payable upon shares in the
event of voluntary or involuntary Tiquidation;

{4) Sinking Fund. Sinking fund provisions, if any, for
the redemption or purchase of sﬁares;

(5} Conversion, The terms and conditions, if any, on
which shares may be converted into shares of any other class or into shares of
any series of the same or any other class, except a class having prior to
superior rights and preferences as to the payment of dividends or the
distribution of assets in 1iquidation; and

(6) Voting Rights. The voting rights, 1f any, in addition
to those specifically set for n subsection D.1. of this Article.

The Board of Directors hereby is expressly vested with authority to divide any
or all of the Serial Preferred Stock, without par value, into series, to
establish and designate each such series, and within the 1imits set forth above
and in accordance with law, to fix and determine the relative rights and

preferences of the shares of any series so established,
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(b) The following provisions shall apply to the Serial
Preferred Stock, without par value, of all serjes:

{1) D1viaends. The holders of shares of the Serial
Preferred Stock, withdut par value, of each series, par{ passu with the holders
of shares of the 4% Preferred Stock and the Serial Preferred Stock, $100 par
vaiue, shall be entitled to récefve dividends, payable when and as declared by
the Board of Directors, on suth dates and at such rates as shall be determined
for the respective series, from the first day of the dividend period for the
respective series within which such shares shall have been originally issued or
from such other date!as the Board of Directors may have determined for such
shares, bafore any dilvidends shall be declared or paid upon or set apart for
the Common Stock or any other class of stock over which the Serial Preferred
Stock, without par value, shall have preference as to the payment of dividends.
Such dividends shall: be cumulative so that if, for any dividend period or
periods, dividends sHall not have been paid or declared and set apart for
payment upon all of 'the then outstanding shares of Serial Preferred Stock,
without par value, at the rates and from the dates determined for the
respective serfes, the deficiency shall be fully paid, or declared and set
apart for payment, before any dividends shall be declared or paid upon the
Common Stock or any other class of stock over which the Serfal Preferred Stock,
without par value, shall have preference as to the payment of dividends,
Dividends chall be declared and set apart for payment, or paid, on the Serial
Preferred Stock, without par value, for each dividend period during or for
which dividends shall have been deciared and set apart for payment, or paid, on
the 4% Preferred Stock. Dividends shall not be declared and set apart for
payment, or pajid, on the Serfal Preferred Stock, without par value, of any one
series for any dividend period, unless dividends shall have been paid, or
contemporaneously, shall have been declared and set apart for payment, or paid,
upon all of the then outstanding shares of the Serial Preferred Stock, without
par vaiue, the Serial Preferred Stock, $100 par value, and the 4% Preferred
Stock for all dividend periods terminating on the same or an earlier date.

(2) Redemption,

) (A) At the option of its Board of Directors, the
Corporation may redeem any series of the Serial Preferred Stock, without par
value, and each such series may be redeemed, as a whole or in part, at any time
(subject to such restrictions, {f any, as may be set forth in the resolution of
the Board of ODirectors establishing such series) at the redemption price
specified for such series; provided, however, that not less than thirty nor
more than sixty days prior fo the date fixed for redemption, a notice of the
time and place thereof shall be given to the holders of record of the shares of
the Serfial Preferred Stock, without par value, so to be redeemed, by mail or
publicatian, in such manner as may be prescribed by resolution of the Board of
Directors; and provided further, that, in every case of redemption of less than
all of the outstanding shares of any one series of Serfal Preferred Stock,
without par value, the shares of such series to be redeemed shall be chosen by
ot in such manner as may be prescribed by resolution of the Board of
Directors. At any time after notice of redemption has been given, the
Corporation may deposit the aggregate redemption price with some bank or trust

-10-

% Tp e B TR RAT T
o &F . ERR (R X St e e




company in The City of New ork or in Boise, ldaho, named in such notice,
payable on the date . fixed for redemption as aforesajd and 4in the amounts
aforesaid to the respective orders of the holders of the shares so to be
redeemed, upon endorsement toi the Corporation or a3 otherwise may be required
and surrender of the |certifidates for such shares.’ Upon the deposit of such
money &s aforesaid, op, 1f no such deposit is made, upon such redemption date
(unless the Corporation defaults fin making payment of the redemption price as
set forth in such notfce}, such holders shall cease to be shareholders with
respect to such shares, and from and after the making of such deposit, or if no
such deposit 1s made; after the redemption date (the Corporation not having
defaulted fn making payment of the redemption price as set forth in such
notice}, such holders shall have no interest in or claim against the
Corporation with respect to such shares, but shall be entitled only to receive
such moneys on the date fixed for redemption as aforesafd from such bank or
trust company, or, if no such deposit is made, from the Corporation, without
i?teresgd thereon, upon endorsement and surrender of the certificates as
aforesaid, . :

(B) 1In case the holder of any shares of the Serial
Preferred Stock, without par value, so redeemed shall not, within six years
after such deposit, claim the amount deposited as above stated for the
redemption thereof, the depositary shall upon demand pay over to the
Corporation such amounts so deposited, and depositary, thereupon, shall be
relieved from all responsibility to the holder thereof, No fnterest on such
deposit shall be payable to any such holder,

(C) Shares of the Serial Preferred Stock, without par
value, which have been redeemed by the Corporation shall be restored to the
status of authorized but unissued shares of the Serial Preferved Stock, without
par value, without designation or relative rights, preferences or limitations
&% to serfes,

(D) Nothing herefn contained shall limit any legal
right of the Corporation te purchase or otherwise acquire any of the shares of
the Serial Preferred Stock, without par value.

(3) Liquidation. Upon any dissolution, 1iquidation or
winding up of the Corporation, whether voluntary or involuntary, the holders of

the then outstanding shares of the Serial Preferred Stock, without par value,
of each series, pard Eassu with the holders of the then outstanding shares of
all other series of the Serfal Preferred Stock, without par value, the Serial
Preferred Stock, $100 par value, and the 4% Preferred Stock, shall be entitled
to recelve out of the assets of the Corporation, whether capital, surplus or
ather, before any distribution of such assets shall be made to the holders of
the shares of the Common Stock or any other class of stock, as to which the
Serial Preferred Stock, without par value, has preference as to the
distribution of assets in liquidation, the amount per share in the case of

- voluntary 1liquidation and the amount per share in the case of involuntary

tiquidation as specified in the resolution of the Board of Directors fixing and
datermining the relative rights and preférences of the shares of such series,
I¥ the assets to be distributed in respect of the Serial Preferred Stock,
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without par value, shall not be sufficient to pay the full amounts that shall
be determined to be payable on all of the shares of the Serial Preferred Stock,
wWithout par value, upon voluntary or involuntary liquidation, such assets shall
pe distributed, to the extent available, as follows: first, to the payment,
_ggg rata on each share of the Serial Preferred Stock, without par value,

rrespective of serieg, of the amount (exclusive of accumulated dividends, if
any} specified by the Board of Directors fn its resolution establishing each
such series as payable on each such share 1in the event of involuntary
liguidation; second, to the payment of the accumulated dividends on each such
share, such payment to be made pro rata in accordance with the amount of such
gccumulated dividendsy and third, to the payment of any amounts, in excess of
the amount fixed by the Board of Directors to be payable on each such share in
the event of involuntary liquidation, which may be payable on the shares of any
series in the event of voluntary liquidation, such payments also to be made pro
rata in accordance with the amounts, if any, so payable on each such share,
AFfer full payment to the holders of the Serial Preferred Stock, without par
value, of such preferential amounts, the holders of the Serial Preferred Stock,
without per value, as such, shall have no right or claim to any of the
remaining assets of the Corporation. Without 1limiting the right of the
Corporation to distribute its assets or to dissolve, iiquidate or wind up in
connection with any sale, merger or consciidation, the sale of all the property
of the Corporation to, or the merger or consolidation of the Corporation into
or with, any other corporation shall not be deemed to be a distribution of
- assets or a dissolution, liquidation or winding up for the purposes of this
paragraph. .

(c) The 9,50% Series, Serial Preferred Stock, Without Par
Value. There is hereby created the firsi series of the Company's serijal
Preterred Stock, Without Par Value, which shall be designated as the 9.50%
Series, Serial Preferred Stock, Without Par Value, which consists of 250,000
shares. The rights and preferences of the shares of said series in those
respects in which the shares thereof may vary from shares of other serjes,
shall be as follows:

(1) Dividends. The rate of dividends on shares of the
9.50% Serfes, Serfal Preferred Stock, Without Par Value, shall be 9.50% of the
gmount payable per share in the event of voluntary liquidation excluding any
sccumulated dividends. Dividends shall be cumutative from July 8, 1976. The
initial dividend will be payabie on August 20, 1976, for the period commencing
with July 8, 1976, and ending July 31, 1976. Thereafter, dividends shall be
payable on the 20th day of November, February, May and August of each year or
otherwise as the Board of Directors may determine.

(2) Redemption.  Shares of the 9.50% Series, Serial
Preferred Stock, Without Par Value, shall be redeemable at any time in whole or
in part at the per share redemption price of $104.75 through August 20, 1991,
and $101.00 thereafter, plus in each case, unpaid accumulated dividends, if
any, to the date of redemption.

(3) Liguidation. - The amount payable upon shares of the
9.50% Series, Serial Preferred Stock, Without Par Value, in the event of
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voluntary or invo]untlry 1ig %dation is $100 per share (to be referred to as
the "Stated Yatue") plus accuﬁulated dividends, if any.

In the event of any &referenﬁiaT payments, the 9.50% Series, Serial Preferred
Stcck{twithout Par Flue, shall be entitled pro rata to such preferential
payments. !

(4) Sinking Fund.  There 1{s no sinking fund for the

redemption or purchase 0T shares of 9.50% Series, Serial Preferred Stock,
Without Par Value. |

(8) Conversion. Shares of the 9.50% Serifes, Serial
Preferred Stock, Without Par Value, are not, by their terms, convertible or
exchangeable.

(6} Yoting Rights. At all meetings of the shareholders,
g&éch holder of shares:of the 9. eries, Serial Preferred Stock, Without Par
Yalue, shall be entitled to one vote for each share held by the shareholder.

4, Common  Stock

nlieiiel——————

Each share of Common Stock is equal to every other share of Conmon
Stock 1n every respect. Subject to the rights of the holders of the 4%
Preferred Stock, the Serial Preferred Stock, $100 par value, the Serial
Preferred Stock, without par value, and any other class of stock of the
Corporation having preferential rights as to the payment of dividends or to the
distribution of assets in liquidation and in subordination thereto, the holders
of shares of the Common Stock alone shall receive all further dividends and
shares in distribution of assets.

D. Certain Voting Rights and Restrictions upon Corporation Action.

Subject to the requirements of law, the voting rights of the
shareholders are as follows:

1. At all meetin?s of the shareholders (a) each holder of shares of
the 4% Preferred Stock shall be entitled to 20 votes for each such share held
by him, (b) each holder of shares of the Serial Preferred Stock, $100 par.
valuye, and the Serial Preferred Stock, without par value, shall be entitled to
such vote, if any, for each such share held by him as shall have been granted
te the shareholders of the respective series by resolution of the Board of
Directors establishing that series, and {c) each holder of shares of the Common
Stock shall be entitled to one vote for each such share held by him, and each
such sharsholder may vote or otherwise act efther in person or by proxy;
provided, that (x) whenever and as often .as dividends payable on the 4%
Preferred Stock shall be accumulated and unpaid in an amount equivalent to or
exceeding four quarterly dividends, the holders of shares of the 4% Preferred
Stock shall be entitled thereafter at each succeeding annual meeting of the
shareholders to elect the smallest number of directors necessary to constitute
& majority of the Board of Directors, and the remaining directors, subject to
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the rights of the holders of Ihe Serial Preferred Stock, without par value, set
forth in clause (z) below, 'sha11 be elected, as usual, by the holders of shares
of the voting stock ¢f the Chrporatfon without distinction as to class, until
all such accumulated unpaid dividends shall have been eliminated, (y) if and
when the profits avaiflable for dividends are in excess of such accumulated and
unpaid dividends on the 4% Preferred Stock, the declaration and payment of such
dividends shall not be unreaspnably withheld, and {z) whenever and as often as
dividends payable on Ithe Serial Preferred Stock, without par value, shall be
accumutated and unpajid fn an amount equivalent to or exceeding six quarterly

dividends, the holders of the shares thereof shall be entitled thereafter, at

such succeeding annual meeting of the shareholders at which the holders of a

majority of the Serial Preferred Stock, without par value, are present and

veting 1n person or by proxy, to elect twe directors from among those directors

who would otherwise be elected by the holders of shares of the voting stock of

the Corporation without distinction as to class, and the remaining directors,

subject to the right% of the holders of the 4% Preferred Stock set forth in-
clause (x) above, shall be elected as usual by the holders of the voting shares

of the Corporation without distinction as to class, until all such accumulated

and unpaid dividends $ha11 have been eliminated.

: 2. The Corporation shall not mortgage any of its fixed assets

without the approval of the holders of a majority of the shares of the Common
Stock and the holders of a majority of the shares of the 4% Preferred Stock as
are present at an annual or special meeting of the shareholders at which a
quorum is present, the notice of which meeting shall have contained a statement
of such proposal; provided, that such approval shall not be required in
connection with anything required or permitted to be done under the
Corporation's Mortgage and Deed of Trust, dated as of October 1, 1937.

3. The authorized stock of the Corporation shall not be increased
except as follows: (1) the authorized Common Stock may be increased at any
time upon the affirmative vote of the hoiders of shares of the 4% Preferred
3tock and the Common Stock entitling them to exercise 2 majority of the voting
nower; (i1} the authorized 4% Preferred Stock may be {increased, and any
additional class of stock ranking pari passu with the 4% Preferred Stock may be
authorized, at any time, upon the affirmative vote of the holders of shares of
the 4% Preferred Stock and the Common Stock entitling them to exercise a
mejority of the voting power, provided, that such vote shall include the
affirmative vote of the holders of a majority of the voting power of the
cutstanding shares of the 4% Preferred Stock; (i§1} and any class of stock
having preference over the 4% Preferred Stock as to dividends or distribution
of assets may be authorized upon the affirmative vote of the holders of shares
of the 4% Preferred Stock and Common Stock entitling them to exercise a
majority of the voting power, provided that such vote shall finclude the
affirmative vote of the holders of two-thirds of the voting power of the
autstanding shares of the 4% Preferred Stock.

4. So long as any shares of the 4% Preferred Stock shall remain
outstanding, no shares of the 4% Preferred Stock in excess of 60,587 shares and
no shares of stock of any class having relative rights and preferences equal or
superior to the relative rights and preferences of the 4% Preferred Stock with
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respect to the payment of ' dividends or the distribution of assets in
Tiquidation shall be issued without the affirmative vote of the holders of a
majority of the voting power of the outstanding $hares of the 4% Preferred
Stock, unless the earnings of the Corporation, for any twelve consecutive
months within the fifteen calendar months next preceding any such proposed
transaction, available for payment of dinterest on the Corporation's
indebtedness (after deduction of depreciation and all taxes) shall equal or
exceed one and three-quarters {1-3/4) times the aggregate of the Corporation's
arnual 1interest and! preferred dividend requirements after the proposed
transaction. In makihg such calculations, there may be included the earnings
prior to the acquisition of any electric utility property to be acquired from
the proceeds of such shares to be {ssued.

5. So long as any shares of the Serial Preferred Stock, $100 par
value, shall remain outstanding, no shares of the Serial Preferred Stock, $100
par value, or of any class of stock having relative rights and preferences
equal or superior to the relative rights and preferences of the Serial
Preferred Stock, $100 par value, with respect to the payment of dividends or
the distribution of assets in 1liquidation shall be 1ssued without the
affirmative vote of the holders of a majority of the then outstanding shares of
the Serial Preferred Stock, $100 par value, other than to refinance an equal
par amount or stated value of shares of the Serial Preferred Stock, $100 par
value, and any other class of stock having relative rights and preferences
equal or suyperior to the aforesajd relative rights and preferences of the
Serial Preferred Stock, $100 par value, unless the gross income of the
Corporation for a period of twelve (12) consecutive calendar months within the
fifteen (15} calendar months immediately preceding such issuance, determined in
accordance with generally accepted accounting practices (but in any event after
deducting all taxes and depreciation) shall have been at least at one and
one~half (1-4) times the sum of (i)} the annual interest charges on all interest
bearing indebtedness of the Corporation outstanding in the hands of the public,
and (11) the annual dividend requirements on al] outstanding shares of the
Serial Preferred Stock, $100 par value, and any other class of stock of the
Corporatfon having relative rights and preferences equal or superior to the
aforesald relative rights and preferences of the Serial Preferred Stock, $100
par value, including the shares proposed to be issued; provided, that there
shall be excluded from the foregoing computation interest charges on all
indebtedness and dividends on all shares of the Serial Preferred Stock, $100
par value, or any other class of stock of the Corporation having relative
rights and preferences equal or superior to the aforesaid relative rights and
preferences of the Serial Preferred Stock, $100 par value, which are to be
retired in connection with the issue of such additional shares; and provided
further, that in any case where such additional shares of the Serial Preferred
Stock, $100 par value, or any other class of stock of the Corporation having
relative rights and preferences equal or superior to the aforesaid relative
rights and preferences of the Serial Preferred Stock, $100 par value, are to be
issued in connection with the acquisition of additional public utility
property, the gross income of the property to be so acquired,. computed on the
same basis as the gross income of the Corporation, may be included on a pro
forma basis in making the foregoing computation.
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6. No amer‘dment of the provisions of subsections D.1. or 2. of this
Article shall be made without ‘the consent of the holders of at least two-thirds
of the outstanding s}lares of the 4% Preferred Stock, which consent may be
expressed by each such sharehalder either in writing or by vote at an annual or

special shareholders' meeting.

or (c), (ii) the second sentence of subsection C.4., or (iii) subsections D.3.
and 4., of this Article, which shall adversely affect the rights of the holders
of outstanding shares jof the 4% Preferred Stock or Common Stack as set forth in
such provisions, shall be made without the consent of the holders of all of the
putstanding shares of the 4% Preferred Stock and Common Stock outstanding at
the time of such amendment, which consent may be expressed by each shareholder
gither 1in writing or by vote at an annual or special shareholders’ meeting.

7. Mo amernent of the provisions of {i) subsections C.1. {a), (b)

8. The holders of shares of the Serial Preferred Stock, $100 par
value, or of the Serial Preferred Stock, without par value, are not entitled to
vote as such shareholders, on any matter, except (i) as expressly provided
herein, (11} as shall be provided by the Board of Directors in its resolutions
establishing each series thereof, and (iif) as expressly required by law.

9. The shareholders shall not have the right to cumulate votes in
the election of directors.

ARTICLE 7. CONVERTIBLE BONDS AND DEBENTURES., The Corporation may issue bonds

and debentures convertible into other bonds, other debentures or shares of
stock of the Corporation within such period and upon such terms and conditions
as shall be fixed by the Board of Directors,

ARTICLE 8. BUSINESS COMBINATIONS.

Part 1. For the purposes of this ARTICLE 8, the following terms shall
have the meanings hereinafter set forth:

(a) "Affiliate" or "Associate" shall have the respective meaning
ascribed to such terms in the General Rules and Regulations under the
Securities Exchange Act of 1934 as in effect on January 1, 1986.

{b) A person shall be a "Beneficial Owner" of any Voting Stock:

(4) which such person or any of its Affiliates or Associates
{as herein defined) beneficially owns, directiy or indirectly; or

(14) which such person or any of its Affiliates or Associates
has (A} the right to acquire (whether such right is exercisable immediately or
only after the passage of time), pursuant to -any agreement, arrangement or
understanding or upon the exercise of conversion rights, exchange rights,
warrants or options, or otherwise, or (B) the right to vote pursuant to any
agreement, arrangement or understanding; or
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(111) w hch ts beneficially owned, directly or {ndirectly, by any
other person with which such persen or any of its Affiliates or Associates has
any agreement, arrangement or understanding for the purpose of acquiring,
holding, voting or disposing of any shares of Voting Stock.

(c)‘ "Business Combination" shall mean any of the following:

(i) ang merger or consolidation of the Corporation or any
Subsidiary with (A) any Interested Shareholder, or (B) any other corporation
(whether or not jtself an Interested Shareholder) which 1s, or after such
merger or consolidatfon would be, an Affiliate of an Interested Shareholder; or

(i1) any sale, lease, exchange, mortgage, pledge, transfer or
other dispositfon (in one transaction or a series of transactions} to or with
gny Interested Sharehplder or any Affiliate of any Interested Shareholder of
any assets of the Corporation or any Subsidiary having an aggregate Fair Market
Yalue of $5,000,000 or more but shall not 1include transactions between the
Corporation and {ts Subsidiaries; or

(111) the issuance or transfer by the Corporation or any
Subsidiary (in one transaction or a series of transactions) of any securities
of the CLorporation or any Subsidiary to any Interested Shareholder or any
Affiliate of any Interested Shareholder in exchange for cash, securities or
other property (or a combination thereof) having an aggregate Fair Market Value
of $5,000,000 or more; or

(iv) the adoption of any plan or proposal for the 1iquidation or
dissolution of the Corporation proposed by or on behalf of an Interested
Shareholder or any Affitiate of any Interested Shareholder; or

(v} any raeclassification of securities (including any reverse
stock split), or recapitalization of the Corporatijon, statutory share exchange,
or any merger or consolidation of the Corporation with any of its Subsidiaries
or any other transaction (whether or not with or into or otherwise involving an
Interested shareholder) which has the effect, directly or {ndirectly, of
increasing the proportionate share of the outstanding shares of any class of
equity or convertibie securities of the Corporation or any Subsidiary which is
directly or indirectly owned by any Interested Shareholder or any Affiliate of
any Interested Shareholder.

(d) "“Continuing Director® shall mean any member of the Board of
Directors of the Corporation (the "Board")} who is unaffiliated with, and not a
nominee of, the Interested Shareholder (as such term is used in the context of
a Business Combination) and was a member of the Board prior to the time that
the Interested Shareholder became an Interested Shareholder and any successor
of a Continuing Director who is unaffiliated with, and not a nominee of, the
Interested Shareholder and is designated to succeed a Continuing Director by
two-thirds of Continuing Directors then on the Board.

{e) "Fair Market Value" means:



(1) 14 the c31? of stock, the highest closing sale price during
the thirty-day perdod, immediately preceding the date in question of 2 share of
such stock on the Cohmposite Tape for the New York Stock Exchange -« Listed
Stocks, or, if such stock is not quoted on the Composite Tape for the New York
Stock Exchange, or, Af such. stock is not listed on such Exchange, on the
principal United States securities exchange registered under the Securities
Exchange Act of 1934 jon which such stock {s listed, or, {f such stock is not
listed on any such exchange, 'the highest last bid quotation with respect to a
share of such stock during the thirty-day period preceding the date in question
on the National Assoc¢iation of Securities Dealers, Inc, Automated Quotations
System {“NASDAQ"} or |the NASDAQ National Market System or, if NASDAQ and the
NASDAQ National Market System are not then in use, any other system then in
use, or, if no such quotatfons are available, the fair market value on the date
in question of a share of such stock as determined by two-thirds of the
Continuing Directors in good faith; and

(1) im the case of property other than cash or stock, the fair
market value of such property on the date in question as determined by a
majority of the Contfnuing Directors in good faith.

(f) "Institutional Voting Stock” shall mean any class or series of
Voting Stock which was {ssued to and continues to be held solely by one or more
jnsurance companies, pension funds, commercial banks, savings banks and/or
similar financial institutions or institutional investors.

(g) “Interested Shareholder" shall mean any pefson (other than the
Corporation or any Subsidiary) who or which:

(i} 1s the Beneficial QOwner, directly or indirectly, of more
than 10 percent of the voting power of the then outstanding Voting Stock; or

(1} 1s an Affiliate of the Corporatfon and at any time within
the two-year period immediately prior to the date in gquestion became the
Beneficial Owner, directly or indirectly, of 10 percent or more of the voting
power of the then outstanding Voting Stock; or

(111) 1s an assignee of or has otherwise succeeded to any shares
of Voting Stock which were at any time within the two-year period irmediately
prior to the date in question beneficially owned by any Interested Shareholder,
if such assignment or succession shall have occurred in the course of a
transaction or series of transactions not involving a public offering within
the meaning of the Securities Act of 1933,

For the purpose of determining whether a person is an Interested
Shareholder pursuant to this paragraph (g), the number of shares of Voting
Stock deemed to be outstanding shall include shares deemed owned through

“application of paragraph (b) of this Part I but shall not include any other
shares of Voting Stock which may be {issuable pursuant to any agreement,
arrangement or understanding, or upon exercise of conversion rights, warrants
or options, or otherwise.
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(h) In the event] of any Business Combination 1in which the
Corporation survives, tha phrase "consideration other than cash to be received"
as used in Sections (g) and (B) of Part II of this ARTICLE 8 shall include the
shares of Common Stock and/or the shares of any other class of outstanding
Voting Stock retained Fy the holders of such shares.

(1) A "person* shall mean any individual, firm, partnership, trust,
corporation or other eptity. '

class of equity security is owned, directly or indirectly, by the Corparation;
provided, however, that for the purposes of the definition of Interestad
Shareholder set forth in paragraph (gg of this Part I, the term "Subsidiary"
shall mean only a corporation of which a majority of each class of equity
security is owned, directly or indirectly, by the Corporation.

(1) "Subshiiary",'means any corporation of which a majority of any

7 (k) - "Voting Stock" shall mean each share of stock of the Corporation
generally entitled to vote in elections of directors. .

A majority of the Continuing Directors of the Corporation shall have
the power and duty t¢ determine, for the purposes of this ARTICLE 8, on the
basis of informatfon known to them after reasonable inquiry, all facts
necessary to determine the applicability of the various provisions of this
ARTICLE 8. Any such determination made in good faith shall be binding and
conclusive on all parties,

Part II. Except as otherwise expressly provided in Part IIT of this
ARTICLE 8 and in addition to any other provision of law and as may otherwise be
set forth in these Restated Articles of Incorporation, the consummation of any
Eusingss Combination shall require that all of the following conditions shall

ave been met:

(2) The aggregate amount of the cash and the Fair Market Value as of
the date of the consummation of the Business Combination of consideration other
than cash to be recelved per share by holders of Common Stock in such Business
Combination shall be at least equal to the highest of the following:

(1) (if appiicable) the highest per share price (including any
brokerage commissions, transfer taxes and soliciting dealers' fees) paid by the
Interested Shareholder for any shares of Common Stock acquired by it (A) within
the two-year period immediately prior to the first public announcement of the
proposal of the Business Combination (the "Announcement Date") or (B) in the
transaction in which it became an Interested Shareholder, whichever is highest;

(i1} the Fair Market Value per share of Common Stock on the
Announcement Date or on the date on which the Interested Shareholder became an
Interested Shareholder Sfuch latter date is referred to in this ARTICLE 8 as
the "Determination Date"), whichever is higher; and

(111) (if applicable) the price per share equal to the Fair
Market Yalue per share of Common Stock determined pursuant to paragraph (i{)
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above, multiplied by #he rétic of (A) the highest per share price (including
any brokerage comm1ssiﬁns, transfer taxes and soliciting dealers' fees) paid by
the Interested Shareholder for any shares of Common Stock acquired by it within
the two-year period % diately prior to the Announcement Data to (B) the Fair
Harket VYaiue per share! of Commdbn Stock on the first day in such two-year period
upen which the Interested Shareholder acquired any shares of Common Stock.

{b) The aggregate amount of the cash and the Fair Market Value as of
the date of the consunhmt1on.of the Business Combination of consideration other
than cash to be recefved per share by halders o¢f shares of any class of

the following (it being intended that the requirements of this paragraph (b)
shall be required to be met with respect to every such class of outstanding
Voting Stock, whether o not the Interested Shareholder has previcusly acquired
any shares of a particular class of Voting Stock):

(1) (if applicable) the highest per share price {including any
brokerage commissions, transfer taxes and soliciting dealers® fees) paid by the
Interested Shareholder for any shares of such class of Voting Stock acquired by
it {A)} within the two~year period immediately prior to the Announcement Date,
or (B) 1in the transaction in which it became an Interested Shareholder,
whichever is higher;

(11) (if applicable) the highest preferential amount per share
to which the holders of shares of such class of VYoting Stock are entitled in
the event of any voluntary or Involuntary liquidation, dissolution or winding
up of the Corporation; '

(i11) the Fair Market Value per share of such class of Voting
Stock on the Announcement Date or on the Determination Date, whichever is
higher; and

(iv) (if applicable) the price per share equal to the Fafr
Market Value per share of such class of Voting Stock determined pursuant to
paragraph (1i1) above, multfplied by the ratio of (A) the highest per share
price Finc?uding any brokerage commissions, transfer taxes and soliciting
dealers' fees) paid by the Interested Shareholder for any shares of such class
of VYoting Stock acquired by it within the two-year period immediately prior to
the Announcement Date to (B) the Fair Market Value per share of such class of
Voting Stock on the first day 1n such two-year perfod upon which the Interested
Shareholder acquired any shares of such class of Voting Stock.

(c) The consideration to be received by holders of a particular
ctass of outstanding Voting Stock (1nc1ud1n? Common Stock) shall be in cash or
in the same form as the Interested Sharehoider has previously paid for shares
of such class of Voting Stock. If the Interested Shareholder has paid for
shares of any class of Voting Stock with varying forms of consideration, the
form of consideration for such class of Voting Stock shall be either cash or
the form used to acquire the largest number of shares of such class of Yoting
Stock previously acquired by it. ~ .

20~

. B, - . R S P TE L RV et m . Lo [ e e g )
. _%w ] T i A I o O S B AR T A
e A S T L L Wl 3. AR R e AN



| B
(d) After isuch Interested Shareholder has become an Interested
Shareholder and prior - to the donsummation of such Business Combination:

(1) except as approved by two-thirds of the Continuing
Directors, there shafﬁ have tieen no fatlure to declare and pay at the regular
date therefor any full quarterly dividends (whether or not cumulative) on the
outstanding 4% Preferred Stock, Serial Preferred Stock, $100 par value, or
Serfal Preferrad Stoc%, without par value; ‘

{11) there shall have been (A} no reduction in the annual rate
of dividends pafid on the Common Stock (except as necessary to reflect any
subdivision of the Common Stock), except as approved by two-thirds of the
Continuing Directors, and (B) an increase in such annual rate of dividends as
necessary to reflect any reclassification (including any reverse stock split),
recapitalization, reorganization or any similar transaction which has the
effect of reducing the number of outstanding shares of the Common Stock, unless
the failure so to increase such annual rate is approved by two~thirds of the
Continuing Directors; and

(i11) such Interested Shareholder shall have not become the
beneficial owner of any additional shares of Voting Stock except as part of the
ggansgctéan which results in such Interested Shareholder becoming an Interested

areholder, '

(e} After such Interested Shareholder has become an Interested
Shareholder, such Interested Shareholder shall not have received the benefit,
directly or indirectly (except proportionately as a shareholder), of any loans,
advances, guarantees, pledges or other financial ass{stance or any tax credits
or other tax advantages provided by the Corporation, whether in anticipation of
or in connection with such Business Combination or otherwise.

- (f) A proxy or information statement describing the proposed
Business Combination and containing the information specified for proxy or
information statements under the Securities Exchange Act of 1934 and the rules
snd regulations thereunder (or any subsequent provisions replacing such Act,
rules or regulations) shall be mailed to shareholders of the Corporation at
least thirty days prior to the consummation of such Business Combination
(whether or not such proxy or .information statement is required to be mafled
pursuant to such Act or subsequent provisions),

Part III. Unless the Business Combination shall have been approved by
two-thirds of the Continuing Directors, (a) the provisions of Part II of this
ARTICLE 8 shall be applicabie to each particular Business Combination, and (b}
any such Business Combination shall be approved by the affirmative vote of at
least four~-fifths of the voting power of all shares of Voting Stock (considered
for purposes of this ARTICLE 8 as one class, it being understood that for
purposes of this ARTICLE 8, each share of Voting Stock shall have the number of
voles granted to 1t pursuant to ARTICLE 6 of these Restated Articles of
Incorporation,
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Part IV. Nothtig .contdined in this ARTICLE 8 shall be construed to

¥e11eve any Interested Shareholder from any fiduciary obligation imposed by
aw. : )

ARTICLE 9. SPECIAL MEETINGS QF SHAREHOLDERS. Special meetings of shareholders
of the CLorporation may be called only the Chairman of the Board of
Directors, the President, a majority of the Board of Directors, or the holders
of not less than four-fifths of the shares entitled to vote at the meeting.

ARTICLE 10, AMENDMENTS. Notwithstanding anything to the contrary contained in
these Restated Articlds of Incorporation or the By-laws of the Corporation and
notwithstanding the fact that a lesser percentage may be specified by law,
these Restated Articles of Incorporation or the By-laws of the Corporation),
the affirmative vote of the holders or at least four-fifths of the voting power
of the then outstanding Yoting Stock shall be required to amend, alter, change
or vepeal, or to adopt any provision inconsistent with, ARTICLES 4, 8, 9 and 10
of these Restated Articles of Incorporation, provided that such four-fifths
vote shall not be required for any amendment, alteration, change or repeal
recommended to the shareholders by two-thirds of the Continuing Directors, as
defined in ARTICLE 8. '

ARTICLE 11. AMENDMENT OF BY-LAWS. The Corporation's By-laws may be amended or
repealed or new Dy-laws may be made: (2) by the affirmative vote of the
holders of record of a majority of the outstanding capital stock of the
Corporation entitled to vote thereon, irrespective of class, given at any
annual or special meet1n? of the shareholders; provided that notice of the
proposed amendment, repeal or new by-law or by-laws be included in the notice
of such meeting or waiver thereof; or (b) by the affirmative vote of a majority
of the entire Board of Directors given at any regular meeting of the Board, or
any special meeting thereof, :

ARTICLE 12. LIMITATION OR ELIMINATION OF DIRECTOR LIABILITY. MNo Director of
the Corporation shall be personally llable to the Corporation or . its
shareholders for monetary damages for breach of fiducfary duty as a Director;
provided that this Article shall not limit or eliminate the iiability of a
Director for any act or omissfon for which such limitation or elimination of
1{ability 1s not permitted under the Idaho Business Corporation Act. Ko
amendment to the Idahe Business Corporation Act that further limits or
giiminates the acts or omissions for which limitation or elimination of
1iab{lity is permitted shall affect the 1iability of a Director for any act or
omission which occurs prior to the effective date of such amendment.
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CERTIFICATION

THE FOREGOING RESTATED ARTICLES OF INCORPORATION of Idaho Power
Company constitute a fhll and complete amendment of each and every Article of
Incorporation of Idah@ Power Migrating Corporation, (a corporation created to
effect the migration of Idaho Power Company's state of incorporation from Maine
to Idaho which, following completion of the migration, shall be called Idaho
Power Company, an Idaho corporation), as approved by the sole shareholder,
Idaho Power Company, on June 22, 1989, and by the shareholders of Idaho Power
Company at its annual meeting on May 3, 1989. The undersigned does hereby
certify that the above constitutes a full, true and correct copy of the
Restated Articles of Incorporation of Idaho Power Company as of the date
indicated below, and that said Articles have not been amended or rescinded and
ave in full force and effect on the date hereof.

DATED this 30th day of June, 1989.

ﬁ % );ngers on

President & Chief Operating Officer
Idaho Power Company

ATTEST

Qs el

Hobert W Stahman
Secretary
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STATE OF IDAHO s '
1]
COUNTY OF ADA

Bafore me, #he undersigned, a Notary Public, personally appeared
W W ANDERSCN and ROBER+ W STAHMAN, who being duly sworn, did say that they are
the President and Chie& Operating Officer and the Secretary, respectively, of
IDAHC POWER COMPANY, and acknowledged to me that they freely executed the
foregoing document on behalf of IDAHO POWER COMPANY.

IN WITNESS WHEREGF, 1 have hereunto set my hand and affixed my
affictal seal, this 5th day of July, 1989,

(NOTARTAL SEAL) otary Publ{c for*Idaho
Residing at Boise, ldaho
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CERTIFICATE OF AMENDMENT
OF

IDANO POWER COMPANY

I PETE T. CENARRUSA, Secretary of State of the State of 1daho hereby. certify that

duplicaie originals of Articles of Amendment to the Articles of Incorporation of
XDAHO POWER COMPANY

duly signed and verified pursuant to the provisions of the 1daho Business Corporation Act, have

L e e

been received in this office and are found to conform to law,

ill

ACCORDINGLY and by virtue of the authority vested in me by law, I issue this Certificate of
Amendment to the Articles of Incorporation and attach hereto a duplicate original of the Articles

of Amendment. \

Dated September 23, 19 %Y l

G2 /7 Comranen

SECRETARY OF STATE

. - /
N g N é/f'/;,.

7~ Carporation Clerk
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FIRST: The nane of the corporation is Idaho Pewar Company (the
HCompany") .

SECOND: The following resolution, establishing and designating a
series of sharss and fixing and determining certain of
the relative rights and prefersnces thersof, was duly
adopted by the Board of Directors of the Company on
September 17, 1991. .

RESOLVED, That, pursuant to Section 30-1-16 of the Idahe
Business Corporation Act and to the power vested in the Board of
Directsrs by Articla €6.C.Y of the Restated Articles of
Incorporation of the Company, the second saries of the Company’s
Sarisl Preferred Stock, Without Par Value, is hereby created, and
the Restated Articlas of Incorporation of the Company are amended
by tha addition to the provisions of Article 6.C.3 of such
Restated Articles of Incorporation of the following subsection (d)
immedlately before the heading *4. Common Stock":

(4} The 8,375% Sexries, Serial Preferred Stock, Without

Par Valuve. There ls Y e
Company’s Serial Preferred Stock, Without Par Value, which shall
be dosignated as the B.375% Saries, Sarial Preferred Stock,
Without Par Value, which consists of 250,000 shares. The rights
and preferences of the shares of sald series, in those respects in
which the shares thaersof may vary from shares of other series,
ghall be as follovws:

(1) Dividends, The rate of dividends on shares of tha
8.,37%% Saries, Serial Preferred Stock, without Par Value, shall ba
3.37%% of the amount payable per share in the avent of voluntary
liguidation excluding any accumulated dividends. Dividends shall
be cumviative frem the date of original issuance of the shares.
The initial dividend will be payable on Novembar 20, 1591, for the
pariod commencing with the date of original issuance of the shares
and snding November 20, 1951. Thersafter, dividends if declarad
shall be payable on the 20th day of November, Yebruary, May and
August of sach year or otherwise as the Board of Directors may
datermina. :

(2) Redemption. Shares of the 8.375% Series, Sarial
Praferrad Stock, Without Par Valus, shall not be redesemable prior
to Octeber 1, 1996, but shall be redeemable at the option of the
company, in whele or in part, at any time on or after Octcber 1,
19946, at the per share redemption price of $105.58 through
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Ssptember 30, 19977 $105.21 thoreaftar through Ssptember 30, 19987
$104.84 thersafter through Septamber 30, 1993; $104.46 thersafter
through September' 30, 20007 $104.09 thereafter through September
30, 2091; $103.72 thereafter through September 30, 2002; $103.35
thaoreaftsr through Saptember 30, 2003 $102.98 thersafter through
Septambazxr 30, 20047 $103.60 thereafter through September 30, 2005;
$102.22 thereafter throygh Septamber 30, 2006; $101.86 thereafter
through Saptembar 30, 2007; $101.49% thersafter through Septenbar
3o, 2008; $101.12 thersafter through September 30, 2009; $100.74
thereafter through Septamber 30, 2010; $100.37 thereafter through
Septanber 30, 2011; and $100.00 thereaftaer; plus in aach case,
unpald accumulated dividends, if any, to the date of rademption.

(3) gig%i%ggégg. The amount payabla upon shares of the
8.375% Serles, Jeria efarred Stock, Without Par Value, in the

avent of wvoluntary or inveluntary licuidation is $100 per share
(to be raeferred to as the "Stated Value") plus accunulated
dividends, if any.

In the svent of any preferential payments, the 8.375% Series,
Sarial Preferred Stock, Without Par Value, shall ke antitled pro
rata to such prefsrsntial payments.

(4) ﬁiﬂﬁiﬁﬂ_fgﬁﬂ' There is no sinking fund for the
redemption or purchase of shares of 8.375% Saries, Serial
Prafarrad Stock, Without Par Valus.

- (%) Coavaﬁsggg. Sharss of the 8.375% Saries, Serial
FPrafarred Stock, out Par Value, are not, by their terms,
convartible or exchangeable.

Datad: September 23, 1591
IDAMQ POWER COMPAMY

ayz‘-é_df’{?r‘fﬂ)%wwd

, ‘Gunnoe, President

v
obert Stahman, Secretary
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; VERIZICATION
STAIE OF Imoi
) ss.
COUNTY OF ADA )
I, ' £ . " a notary public, do hereby
caztify that Qﬁon ' 1ay Sea Dinbta. =3, 1931 , personally
F art sfiﬁinn, vho, being

appeazed before me Larry R. ¢ i
by ma first duly 'sworn, declared that they are the President and

Sacratary of Idaho Power Company, that they signed the foregoing

document as President and Saecretary of tha corporation, and that
¢he statemants therein contained are tre.

a
Residing at Boise,
My Comnisaion ExXpires:
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CERTIFICATE OF AMENDMENT
OF l

IDAHO POWER COMPANY

! PETE T. CENARRUSA, Secretary of State of the State of ldaho hereby. certify that \

em——_—

RHHHT]

duplicate originais of Artitles of Amendment 1o the Articles of Ineorporation of
IDAHO POWER COMPANY

duly signed and verified pursuant to the provisions of the [daho Business Corporation Act. have

e ——

fIHEH

been received in this office and are found to conform to Jaw.
ACCORDINGLY and by virtue of the authority vested in me by law.  issue this Certificate of
Amendment to the Articles of Incorporation and attach hereto a duplicate original of the Articles

of Amendment.

Yovember 5 19 91

SECRETARY OF STATE
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Gﬂrpordtmn Clerk

Capd 779
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FIRST: The of the corporation is Idaho Power Comp
"Corporstion®),
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SECOND: The following resolution, establishing and designatin

a gseriesd of shares and fixing and determining certain

of the relative rights and preferences therecf, was

- duly addpted by the Board of Directors of the
Corporation on October 30, 1991,

RESOLVED, That pursuant to Section 30-1-16 of the Idaho
Business Corporation Act and to the power vested in the Board of
Pirectors by Artiacle 6.C.3 of the Restated Articles of
Incorporation, as amended, of the Corporation, the third series
of the Corporation’s Serial Praeferred Stock, Wichout Par Value,
is hereby created and the Restated Articles of Incorporaticn, as
amended, of the Corporation are further amended by the addition
to the provisions of Article 6.C.3 of such Restated Articles of
Incorporation, as amended, of the following paragraph (e)
immediately before the heading "4. Common Stock":

a.

' . There is hareby created the third series of
the Corporation's Serial Preferred Stock, Without Par Value,
which shall be designated as the Flexible Auction Series A,
Serial Preferred Stock, Without Par Value (hersafter im this
paragraph (e) referred to as the "Auction Preferred Stock"),
which consists of 500 shares. The rights and preferences of the
shares of sald series, in those respects in which the shares
thereof may vary from shares of other series, shall be as
follows:

PART I

(1) As used in this paragraph (e) the following terms shall
have the following meanings, whether used in the singular or
plural, unless the context or use indicates another or different
mganing or intent: ' ‘

"Applicable 'AA' Compogite Commercial Paper Rate”, as
of any date and with respect to any Long-Term Dividend
Period, shall mean (&) in the case of any Long-Term Dividend
Period having a term less than 70 days, the interest
equivalent of the 60-day rate, {(b) in the case of any Long-
Term Dividend Periocd having a term 70 days or more but lass
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than 85 days, the arithmatic average of the interest
equivalent of the §0-day and 90-day rates, (c) in the case
of any Long:Term Dividend Period having a term 85 days or
Incre but less than 130 days, the intersest equivalent of the
90-day rate; (d) in the case of any Long-Term Dividend
Pericd having a term 120 days or more but less than 148
days, the thmatic average of the interest eguivalent of
the 90-day 180+day rates, (e) in the case of any Long-
Term Dividend Pcri$d having a term 148 days or more but less
than 210 days, the interast equivalent of the 180-day rate,
{£) in the e of any Long-Term Divifdend Period having a
term 210 days or more but less than 238 days, the arithmetic
avarage of the ihterest equivalent of the 180-day and 270-
day rates, and (g) in the case of any Long-Term Dividend
Period having a term 238 or more days, the interest
equivalent of the 270-day rate, on commercial paper placed
on behalf of issuers whose corporate bonds are rated "AA" by
8&P or "Aa" by Moody's, or the equivalent of either or both
of auch ratings by such agencies or such rating by another
rating agency, as made available on a discount basis or
otherwise, by the Federal Reserve Bank of Naw York for the
Business Day immadiately preceding such date or in the event
that the Fsderal Reserve Bank of New York does not make
available any such rate, then the arithmetic average of such
rates, as quoted on a discount basis or otherwise by the
Commercial Paper Dealers, to the Trust Company for the close
of business on the Business Day next preceding such date.

If any Commarcial Paper Dealer does not quote a rate
required to determine the "AA" Composite Commercial Paper
Eate, the "AA" Compomite Commercial Paper Rate shall be
determined on the basis of the quotation or quotations
furnished by the remaining Commercial Paper Dealer and any
Substitute Commercial Paper Dealer or Substitute Commercial
Paper Dealers selected by the Corporation te provide such
rate or rates not being supplied by any Commercial Paper
Dealer or Commercial Paper Dealers, as the case may be, or,
if the Corporation does not select any such Substitute
Commercial Paper Dealer or Substitute Commercial Paper
Dealers, by the remaining Commercial Paper Dealer. For the
purpose Of this definition, any arithmetic average shall be
rounded to the nearest one-thousandth (.001) of one percent.

*Applicable Rate* means the rate per annum in effect
from time to time at which dividends on the Auction
Preferred BStock are payable during Dividend Pericds
subssquent to the initial Dividend Period, as provided in
paragraph (ii) (B} below.

*Applicable Treasury Rate” as of any date and with
respect to Auction Preferred Stock with a Long-Term Dividend
Period of one yesar or more, means the interest equivalent of
the rate for direct obligations of the United States
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Treasury having anloriginal maturity which is equal to, or
next lower than, the leangth of such Long-Term Dividend
Period, as lished weekly by the Federal Reserve Board in
"Federal Reserve Statistical Release H.15(519)-Selected
Interest Rates", or any successor publication by the Federal
Reserva Board within f£ive Business Days preceding such date.
In the event that the Federal Reserve Board does not publish
such weekly per annum interest rate, or if such ralease is
not yet available, the Applicable Treasury Rate will be the
arithmatic sverage of the secondary market bid rates as of
approximately 3:30 p.m., New York City time, on the Business
Day next preceding such date, of the U.8. Government
Securities Dealers obtained by the Trust Company {(or, under
cercain circumstances, the Corporation) for the issue of
direct obligations of the United States Treasury, in an
aggregate principal amount of at least $1,000,000, with a
ramaining maturity equal to, or next lower than, the length
of such Long-Term Dividend Period. If any U.S. Government
Securities Dealer does not gquote a rate required to
determine the Applicable Trsasury Rate, the Applicable
Treasury Rate shall be determined on the basis of the
guotation or quotations furnished by the remaining U.S.
Govarnment Securities Dealer or any Substitute U.S.
Government Securitiss Dealer or Substitute U.S. Government
S8scurities Dealers selected by the Corporation to provide
gsuch rate or rates not being supplied by any U.8. Government
Securities Dealer or U.8. Government Sacurities Dealers, as
the case may be, or, if the Corporation does not select any
such Substitute U.S. Government Securities Dealer or
Substitute U.S. Government Securities Dealers, by the ]
remaining U.S. Governmant Securities Dealer; provided, that
in the event the Corporation is unable to cause such
guotations to be furnished to the Trust Company (or, if
applicable, the Corporation) by such scurces, the
Corporation may cause the Applicable Treasury Rate to be

furnished to the Trust Company (or, if applicable, the

Corporation) by such alternative source or sources as the
Corxporation in good faith deems to be reliabls. For the
purpose of this definition, any arithmetic average shall be
rounded to the nearest one-thousandth (.001) of one percent.

*Auction” means each periodic implementation of the
Auectlion Procedures, ’

»Auction Date” means the Business Day next preceding
the first day of each Dividend Perlod after the initial
Dividend Pericd.

*Auction Procedures” means the procedures for
conducting Auctione set forth in Part II.
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"Business Day" means a day on which the New York Stock
Exchange is|cpen for trading and which is not a day on which
banking institutions in New York City are authorized or
required by|law or: exscutive order to close,

"Charter" me 'u the Corporation's Restated Articles of
Incorporation, as nded.

'Code'imm the Internal Revenue Code of 1586, as
amended. !

H

“Commercial Paper Dealers" means Goldman, Sachs & Co.
and sShearsont Lehman Brothers Inc. or, in lieu thereof, their
respective successors or affiliates.

*Cozporation® means Idaho Powex cgmbnny, a corporation
of the State of Idaho, or its successors, ‘

*Date of Original Issue" means the date on which the
Corporation originally issues the Auction Preferred Stock.

“Dafault Rate” has the meaning met forth in paragraph
{11) (B) below. "

*Dividend Fayment Date" has the meaning set forth in
paragraph (ii) (A) (6) below. . ‘

*Dividend Period" haé the meaning set forth in
paragraph (ii) (A) (7) below.

*pividend-Period Daj's" hags the meaning set torth in
paragraph (ii) (A) (5) below.

»pividend Quarter* has the meaning set forth in
paragraph (ii) (A) (6) below.

rdividend rate” means the rate per annum in effect from
time to time at which dividends on the Auction Preferred
Stock are payable as provided in paragraphs (ii} (A) and (B)
below.

pividends-Received Deduction” has the meaning set
forth in paragraph (ii) (A} (4) below.

*Bxigting Holder" of any shares of Auction Preferred
Stock means a person who has signed a Master Purchaser's
Letter and is listed as the beneficial owner of such shares
of Auction Preferred Stock in the records of the Trust

Company .

#initial Dividend Payment Date" meang the date
gpecified in paragraph (ii) () (7} below.
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| .
"initial Dividend Period” has the meaning set forth in
peragraph {14) (A} (7) below.

"intersst equfvalent' means the equivalent yield on a
360-day basis of a 'discount-basis security to an interest-
bearing security.

l .
' "Late ﬁgazga' has the meaning set forth in paragraph
{11} (B) below.

"Long-Term Dividend Period” means any Dividend Period
designated the Corporation pursuant to paragraph
(11) (A) (8) below which may be any period greater than 49
days and congisting of a pumber of days evenly divisible by
saven (or such number of days as shal rasult from the
adjustment set forth in paragraph (ii) (A) (5) below) but not
sxceeding 25 years.

*Magter Purchager's Letter* means a letter from a
progpective purchaser of Auction Preferred Stock in which
gsuch prospective purchaser agrees to certain conditions.

"Maximum Applicable Rate* means (a) in the case of a
Short-Term Dividend Pariod, a per annum rate equal to the
Rate Multiple multiplied by the 60-day "AA" Composite
Commercial Paper Rate in effect on the related Auction Date
and (b} in the case of a Long-Term Dividend Periocd, a per
annum rate egual to the Rate Multiple multiplied by the
Referance Rate in effect on the related Auction Date, but,
in sicher case, such rate shall not exceed 16% per annum,

"Minimum Holding Period" has the meaning set forth in
paragraph (ii) (A) (4) below. -

*Moody's” means Moody's Investors Service, Inc., or its
Successor, so long as such agency (or successor) is in the
business of rating securities of the type of the Auction
Praferred Stock.

*Normal Dividend Payment Date” has the meaning set
forth in paragraph (ii) (A) (1) below.

*Notice of Long-Term Dividend Period" has the meaning
set forth in paragraph (ii) (A) (8) below.

*Notice of Revocation” has the meaning set forth in
paragraph (ii) (A) (8) below. '

“Rate Multiple”, when used with respect to shares of
Auetion Preferred Stock on an Auction Date, means the
Parcentage, determined as set forth below, based on the
prevailing rating of the Auction Preferred Stock in effect
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at the clo#e of bﬁsiness on the Business Day immediately

preceding such Audtion Date:
’ Rate
Multiole
AR/aa jor Above . . . . . . ., . . .. 120%
‘ L ] . L . Ll - - - - . - LI 3 » a - 175*
B“/ ‘ - L] - » L] L) - - L] - - - L ] - 200*
B.low BBB/p - - - - - - - - - L] - 250*

For purposas of this definition, the *pravailing
rating® of Auction Preferred Stock shall be (a) AA/aa or
Above, if the Auction Preferred Stock has a rating of AA- or
bettar 8&p and aa3 or better by Moody's, or the egquiva-
lent of both of such ratings by such agencies or a
substitute rating agency or substitute rating agencies
selected as provided below, (b) if not AA/aa or Above, then
A/a, if the Auction Preferred Stock has a rating of A- or
better by S&P and a3 or better by Moody's or the equivalent
of both of ‘such ratings by such agencies or a substitute
rating agency or substitute rating agencies selacted as
provided below, (c) if not AA/aa or Above or A/a, then
BBB/baa, if the Auction Preferred Stock has a rating of BBB-
or better by S&P and baa3 or better by Moody's or the
equivalent of hoth of such ratings by such agencies or a
substitute rating agency or substitute rating agencies
#elected am provided below, and (d) if not AA/aa or Above,
A/a or BBB/baa, then Below BBB/baa. For purposes of the
foregoing, the *prevailing rating® of the Auction Preferred
8tock will be based upon the lower of two ratings provided
by S8&P and Moody's or a subgtitute rating agency or
agencies. The Corporation shall take all reasonable action
Recessary Lo enable S&P and Moody's to provide a rating for
the Auction Preferred Stock. ' If either or both of S&P or
Moody's shall not make such a rating available, the
Corporation shall select a nationally recognized statistical
rating organization (as that term is usad in the rules and
regulations of the Securities and Exchange Commission under
the Securities Exchange Act of 1934, as amended} or two
nationally recognized statistical rating organizations to
act as substitute rating agency or substitute rating
agencies, as the case may be. :

*Refersnce Rate” means, as of any date and with respact
to any Long-Term Dividend Period having a term of (a) 50
days or mora and less than 270 days, the Applicable *aa"
Composite Commercial Paper Rate, (b) 270 days or more and
lass than one year, the higher of the 270-day Applicable
"AA" Composite Commercial Paper Rate and the one-year
Applicable Treasury Rate and (c) one year or more, the
Applicable Treasury Rate.
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"ELP" my Btandard & Pocr's Corporation, or its
BUCCeNSOY, SO long; as such agency (or successor) is in the
business of rating securities of the type of the Auction
Praferred Stock. :

*Securities Depository" means The Depository Trust
Conpany, together with any successor securities depository

@alected by| the Corporation which agrees to follow the
procedures required to be followad by such securities
deposito R connection with shares of Auction Preferred

8tock. .

"Seven-Tay Dividend Period” means a bividend Period
arising under the circumstances set forth in paragraph
(11} (A) (9] below.

*Short-Term Dividend Period” has the meaning set forth
in paragraph (ii) (A) (7) below.

*60-day 'AA’' Composite Commercial Paper Rate”, as of
any date and with respect to any Short-Term Dividend Period,
means (a) the interest equivalent of the 60-day rate on
commercial paper placed on behalf of issuers whose corporate
bonds are rated *Aa" by 8&P or "Aa" by Moody's or the
squivalent of either or both of such ratings by such
agenciss or another rating agency, as such 60-day rate is
mada available on a discount basis or otherwise by the
Faderal Reserve Bank of New York for the Business Day
irmmediately preceding such date, or (b) in the avent that
the Federal Reserve Bank of New York does not make available
such a rate, then the arithmetic average of the interest
equivalent of the 60-day rate on commercial paper placed on
behalf of such issuers, as quoted on a discount basis or
othexwise by the Commercial Paper Dealers to the Trust
Ccmpany for the close of business on the Business Day
irmediately preceding such date. If any Commercial Paper
Dealer does not quote a rate required to determine the 60-
day “AA" Composite Commercial Paper Rate, the 60-day "AA"
Composite Commercial Paper Rate shall be determined on the
bapis of the quotation or quotations furnished by the
remaining Commercial Paper Dealer and any Substitute
Commercial Paper Dealer or Substitute Commercial Paper
Dealers selacted by the Corporation to provide such rate or
rates not being supplied by any Commercial Paper Dealer or
Commercial Paper Dealers, as the case may be, or, if the
Corporation does not select any such Substitute Commercial
Paper Dealer or Substitute Commercial Paper Dealers, by the
remaining Commercial Paper Dealer. If the Board of
Dirsctors of the Corporation, however, ghall adjust the
number of Dividend Period Days, in the event of a change in
the Minimum Holding Period, then (a) if the Dividend Period
Days shall be fewer than 70 days, such rate shall be the
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ivalent of the 60-day rate on such commercial

£ the Dividend Period Days shall be 70 or more
i 85 days, such rate shall be the

of the intereat equivalent of the 60-day
such commercial paper and (c) if the
shall bs 85 or more days but fewer than
59 days, such rate|shall be the intexest equivalent of the
90-day rate|on such commercial paper. For the purpose of
this definition, any arithmetic aversge shall be rounded to
the nearest|one-thousandth (.001) of one percent.

interest
paper, (b)
days but £
arithmetic

'subltJtutd Commercial Paper Dealer" maans any
coumercial paper dealer, the principal office of which is
located in New York City, that is a nationally racognized
laading dealer in the domestic commercial paper market,
provided that no such dealer may be the Corporation or an
affiliate of the Corporation.

"Substitute U.S. Government Securitieg Dealer’ means
any dealer in United States Treasury obligations, the
principal office of which is located in New York City, that
is a nationdlly recognized leading dealer in the market for
United States Treasury obligations, provided that no such
dealer may be the Corporation or an affiliate of the
Corporaticn. ‘

*Trust Company" means Bankers Trust Company, together
with any successor bank or trust company or other entity
entering intec an agreement similar to that between Bankers
Trust Company and the Corporation.

"U.S. Govarnment Securities Dealer* means Goldman,
Saches & Co. and Shearson Lehman Brothers Inc., or, in lieu
thereof, their respsctive affiliates or successors.

(i1) pividends. (A) The rate of dividend on shares of the
Auction Preferred Stock is hereby fixed and determined at the
dividend rate from time to time in effect as provided in
subparagraph (B) of this paragraph (ii).

(1} Dividends on the shares of Auction Preferred Stock
shall accumulate from the Date of Original Issue. Dividends
in respect of a Short-Term Dividend Period shall be payable
commencing on the initial Dividend Payment Date and
thereafter, except as provided in clause (2) below, on each
geventh Thursday following the preceding Dividend Payment
Date. Dividends in respect of a Seven-Day Dividend Period,
occurring in connection with an Auction (whether or not
held) pursuant to clause (9) below, shall be payable, except
as provided below in clause {2), on the seventh day
following the Business Day next succeeding the day on which
such Auction occurs (or was to have occurred). Dividends in
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ragpact of h Long-Term Dividend Period shall be payable,
except as provided in clause (3) beiow, on the day following
the last day of sych Long-Term Dividend Period and, if

acury prior ¢t
month :gg.rFtht c
Paricd and

exeto, on the first day of the fourth
cement of such Long-Term Dividend
terly thereafter on the first day of each

guar
succeeding third th. Bach day on.which dividends on
shaxes of Auction Preferred Stack would be payable as
determined set forth in this clause (1) but for
adjustments set forth below in this paragraph (11} {A) is
referred to hersin as a *Normal Dividend Payment Date".

Long-

(2) 1In the case of dividends payable in respect of a

Short-Texm Dividend Pericd or a Seven-Day Dividend Period,
2 '

(I) (x) the Securities Depository shall continue
to make available to its members and participants the
amounts due as dividends on shares of Auction Preaferred
Stock in next-day funds on the dates on which such
dividends are payable and (y) a Normal Dividend Payment
Date is not a Business Day, or the day next succeeding
such Normal Dividend Payment Date is not a Business
Day, then dividends shall be payable on the first
Business Day preceding such Normal Dividend Payment
Date that is next sucreeded by a Businesgs Day; or

(II) (x) the Securities Depository shall make
avallable to ite members and participants the amounts
due as dividends on shares of Auction Preferred Stock
in immediately available funds on the dates on which
such dividends are payable (and the Securities Depos -
itory shall have so advised the Trust Company) and (y)
a Normal Dividend Payment Date is not a Business Day,
then dividends shall be payable on the first Business
Day following such Normal Dividend Payment Date.

{3) In the case of dividends payable in respect of a
Texm Dividend Period, if:

(I) (x) the Securities Depository shall continue
to make available to its members and participants the
amounts due as dividends on shares of Auction Preferred
Stock in next-day funds on the dates on which such
dividends are payable and (y) a Normal Dividend Payment
Date is not a Business Day, or the day next succeeding
such Normal Dividend Payment Date is not a Business
Day, then dividends shall be payable on the first
Business Day following such Normal Dividend Payment
Date that is next succeeded by a Business Day: or
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{II) (x) .the Securities Depository shall make
le to its members and participants the amounts
due as dividends on shares of Auction Preferred Stock
in iastely available funds on the dates on which
such divide are payable (and the Securities
Depository 1 have so advised the Trust Company)} and
(y) a Normal Dividend Payment Date is not a Business
Day, then dividends shall ba payable on the first

Bus ® Day following such Normal Dividend Payment
Date.

(4) Notwithetanding clauses (1), (2) and (3) above, if
the date on which dividends on shares of Auction Preferred _
Stock would be payable ag determined as set forth in clausa
{1), (2) or (3) above is a day that would result in the
number of days betwaen successive Auction Dates (determined
by excluding the first Auction Date and including the second
Auction Date) not being at least equal to the then current
minimum holding periocd (currently set forth in Section
246(c) of the Code) (the "Minimum Holding Period”) required
for taxpayers to be entitled to the Dividends-Received
Deduction on preferred stock ("Dividends-Received
Deduction”}, then, except in the case of a Seven-Day
Dividend Period, dividends on such shares shall be payable,
if mubclause (I) of either of clause (2) or (3) would be
applicable, on the firat Business Day following such date on
which dividends would be so payable that is next succeeded
by a Business Day or, if subclause (II) of either of clauge
{2} or (3) would be applicable, on the first Business Day
following such day on which dividends would be so payable,
that in either case results in the number of days between
such successive Auction Dates (determined as set forth in
this clause (4)) being at least equal to the then current
Minimum Holding Period.

(5) Notwithstanding clauses (1), (2), (3) and (4)
above, in the event of a change in law altering the Minimum
Holding Period, the Board of Directors of the Corporation
may adjust the period of time between Dividend Payment Dates
80 ap to adjust uniformly the number of days (such number of
days without giving effect to the adjustments referred to in
clauses (2) and (3), being herein referred to as "Dividend
Pericd Days") in Dividend Periods commancing after the date
of such change in law to equal or exceed the then current
Minimum Holding Period, provided that the number of Dividend
Period Days shall not exceed by more than nine days the
leangth of such then current Minimum Holding Period and shall
be avenly divisible by seven, and tha maximum number of
Dividend Period Days, as adjusted pursuant to this clause
{5), in no event shall exceed 98 days. This clauge (5)
g8hzll not apply to a Seven-Day Dividend Period except to the
extent that the Minimum Holding Period, as altered, exceeds
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r of Dividend Peripd Days in such Seven-

the aggrega .

Day Divid Period and the next preceding Dividend Pariod.
Upen any change in the number of Dividend Period Days
88 a result of a ge in law, the Corporation wiil give
notice th 1 the Trust Company of such change to all

Existing Holders'of Auction Preferred Stock.

{6} ch dateé on which dividends on Auction Preferrad
Stock shall be payable as determined as set forth above
ghall be referred to herein as a "Dividend Payment Date",
If applicable, the pericd from the praceding Dividend
Payment Date to the next Dividend Payment Date during a
Long-Term Dividend Period is herein raferred to as a
*Dividend Quarter”. Although any particular Dividend
Payment Date may not occur on the originally scheduled
Normal Dividend Payment Date because of the foregoing
adjustmants, each succeeding Dividend Payment Date ghall be,
subject to such adjustments, the date determined as set
forth in clause (1) above ag if each praceding Dividena
Payment Date had occurred on the respective originally
scheduled Normal Dividend Payment Date.

(7) The initial Dividend Payment Date for the Auction
Preferred Stock shall be January 9, 1592 (the "initial
Dividend Payment Date") and the initial Dividend Period
ghall have a numbar of Dividend Period Days equal to the
nueber of days from (and including) the Datas of Original
Issua to (but excluding) the initial Dividend Payment Date
(the "initial Dividend Period")., After the initial Dividend
Period, each subsequent Dividend Period shall (except for
the adjustments described in clauses (2), (3) and (4) above)
be 49 days (each such 45-day period, subject to any -
adjustment as a rssult of a change in law lengthening the
Minimum Rolding Period as described in clause (5) above,
being herein referred to ag a "Short-Term Dividend Period”®),
unless as described in clause (8) belcw, the Corporation
exercises its right to specify that any such subsequent
Dividend Period will be a Long-Term Dividend Period and
unless, as provided in clause (9) below, any Dividend Period
8hall be a Seven-Day Dividend Period (each such Short-Term
Dividend Periocd, Long-Term Dividend Pariod and Seven-Day
Dividend Period, together with the initial Dividend Period,
being referred to herein as a *Dividend Period®). After the
initial Dividenda Period, each successive Dividend Period
shall commence on the Dividend Payment Date following the
preceding Dividend Period and shall end (I) in the case of a
Short-Term Dividend Period or a Seven-Day Dividend Period,
on and include the day preceding the next Dividend Payment
Date and (II) in the case of a Long-Term Dividend Periocd, on
the last day of the Long-Tezrm Dividend Period specified by
th@iCorporation in the related Notice of Long-Term Dividend
Period. :
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(8) or prior to the tenth day but not more than 45
days prior to an Auction Date, the Corpcration may, at its

sols option,| telaphonic and written notice (& *Notice of
Long-Tezm Dividand Period®) to the t Cosmpany and the
Securities Depository, designate any Dividend Period as a
Long-Term Dividand Period. Any Notice of Long-Term Dividend
Period may ravoked by the Corporation in its sole
discretion or prior to the third Business Day prior to

the relatsd Auction Date by telephonic and written notice {(a
*Notice of caticn®) to the Trust Company and the
Securities Depository. If the Corporation doss not give a
Notice of «Term Dividend Period with respect to the next
succeeding Dividend Period, or gives a Notice of Revocation
with respect thereto, such next succeading Dividend Period
(subject to the exception stated in clause (9) (IT) below)
ghall be a Short-Term Dividend Period.

{3) In the event that (I) the Corporation has given a
Kotice of Lgng-Torm Dividend Period with respect to the next
succeading Dividend Period, but Sufficient Clearing Bids are
not made in'the related Auction, such next succeeding
Dividend Period will, notwithstanding such Notice of Long-
Term Dividend Period, commence on the Dividend Payment Date
next succeeding the relevant Auction Date and end con the day
praceding the next succeaeding Dividend Payment Date, which,
subject to adjustment as provided above, will be the seventh
day thereafter (such seven day Dividend Period being herein
referred to as a "Seven-Day Dividend Period®) and (II) an
Auction is not hald on an Auction Date for any reason other
than the discontinuation of Auctions due to the failure of
the Corporation to pay the full amount of any dividends to
ba paid on any Dividend Payment Date or the full redemption
price for any share of Auction Preferred Stock called for
redemption on any redemption date, and any such failure
shall not have been cured within three Business Days
thereafter, the next succeeding Dividend Period shall be a
Seven-Ddy Dividend Period. The Dividend Periocd next
succeeding a Seven-Day Dividend Period shall be a Shorxt-Term
Dividend Period unless an Auction is not held on the Auction
Date included within such Seven-Day Dividend Period for the
reasons specified in clause (9) {II) above, in which case the
next succeeding Dividend Period shall be a Seven-Day
Dividend Pericd. .

(10) Dividends on the Auction Preferred Stock, if any
and to the extent declared, shzll be paid on each Dividend
Payment Date in funds legally available on such date. The
Corporation shall by the close of business on the Business
Day prior to each Dividend Payment Date deposit with the
Trust Company funds sufficient to pay dividends then payable
on such Dividend Payment Date with irrevocable instructions

PRERY
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Lo the Trust Company to make such payment to the holder or
holders of record.. '

¥

(11} ch diyidend shall be payable to the holder or
h§1dart=o£ ecord of the Auction Preferred Stock as of the
cloga O

dend Payment Date. 8o leng as the shares
ferred Stock are held of record by the nominee
ities Depository, dividends will be paid to the

Securities Depository on each Dividend

the appli
of Auction
of the Se
nominee of

intilvgn the Business Day immediately preceding

(B) The dividend rate on the Auction Preferred Stock may
not undsr any circumstances exceed 16% per annum. The dividend
rate on the Auction Preferred Stock (1) for the initial Dividend
Period shall be 4.60% per annum and (2) for each subsequent
Dividend Period shall be the Applicable Rate for such Dividend
Period. The "Applicable Rate* for each such Dividend Period
shall be the rate per annum determined pursuant to Part II below.
Notwithatanding the foregoing, (I) the Applicable Rate on the
Auction Preferred Stock during any Seven-Day Dividend period
8hall be (x) 1f much Seven-Day Dividend Period occurs pursuant to
parzgraph (ii) (A) (9) (I) above, the greatest of (aa) the Maximum
Applicable Rate on the Auction Date for a Short-Term Dividend
Pericd, (bb) the Maximum Applicable Rate on the Auction Date for
A Long-Term Dividend Period having a tezm equal to the term
specified in the Notice of Long-Term Dividend Period given in
reppect. of such Auction Date and (cc) the Applicable Rate in
effect for the Dividend Pericd during which such Auction Date
occurred, and (y) if such Seven-Day Dividend Period occurs
pursuant to paragraph (ii) (A) (9) (II) above, the Maximum
Applicable Rate for a Short-Term Dividend Period determined as of
the Auction Date next preceding such Seven-Day Dividend Period;
and (II) in the event and during the continuance of any failure
of the Corporation to pay the full amount of any dividends or the
full amount of any redemption price, (x)} until such time as the
full amount due (including any Late Charge for up to 5 days with
respect to each Dividend Payment Date or redemption date with
‘respect to which such failure occurreéd, as described in this
subparagraph (8) below) shall have been paid to the Trust
Company, Auctions shall be discontinued, (y) if such dividends or
redemption price were to be paid in réspect of a Long-Term
Dividend Period, such Long-Term Dividend Period shall cease and a
Short-Term Dividend Period shall be deeamed to have commenced on
the Dividend Payment Date or the redemption date, as the case may
be, in respect of which such failure occurred and (z) the
Applicable Rate for each Dividend Period (including without
limitation a S8hort-Term Dividend Period which occurs pursuant to
subclause (y) above) commencing on or after any such Dividend
Payment Date or redemption date, as the case may be, shall be
equal to the Default Rate for such Dividend Period. The
foregoing shall continue until there shall occur a Dividend
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Payment Date at least one Business Day prior to which the full
amount of any diyidends! payable on each Dividend Payment Date,
and the full t of any redemption price then due (including
in each case any| Late rge for up to five days with respect to
each Dividend Px t Date or redemption date in respect of which
such failure occurred, described in the next succeeding
paragraph), shall bave been paid to the Trust Company, and
theraupon Auctions shall resume on the terms stated herein for
the Dividend Periods coimencing with such Dividend Payment Date.
With reapect to any such failure, the "Dafault Rate® shall be the
higher of 250% of the 60-day "AA" Composite Commercia) Paper
Rate, determined as of the date of such failure, and (I) if the
Corporation has failed timely to pay dividends in respect of a
Short-Term Dividend Pericd, & Long-Term Dividend Periocd or a
Seven-Day Dividend Period, the dividend rate in effect for the
S8hort-Term Dividend Period, Long-Term Dividend Period or Seven-
Day Dividend Period, as the case may be, in respact of which such
failure occurred, or (II) if the Corporation has failed timely to
pay the redemption price of shares called for redemption, the
dividend rate in effect for the Dividend Period immediately
preceding the applicable redemption date.

' Any fallure referred to in this subparagraph (B) above
with respect to the shares of Auction Preferrad Stock shall be
deemed to be cured if as of 12:00 noon, New York City time, on
the third Business Day next succeeding any such failure, the
Corporation shall have paid to the Trust Company (1) in the case
of & failure to pay dividends, the full amount of the dividends
to be paid for the Dividend Period with respect to which such
failure occurred, plus a Late Charge in an amount equal to the
product of (I} 250% of the 60-day’ "AR" Composite Commercial Paper
Rate on the date of occurrence of such failure, (II) a fractionm,
the numerator of which shall be the number of days during which
such failure exists and is not cured in accordance with this
gentence (including the day such failure occurs and excluding the
day such faillure is cured) (but not to exceed 5 days) and the
denominator of which shall be 360, and (IIX) the full amount of
the dividends originally required to be paid for the Dividend
Period as to which such failure occurred (a "lLate Charge®), or
{2) in the case of a failure to pay the redemption price, the
full amount of the aggregate redemption price for the shares of
Auction Preferred Stock that have been called for redemption,
plus accumulated and unpaid dividends from the date of redemption
to the date of such cure, plus an amount equal to the product of
(I) 250% of the 60-day "AA' Composite Commercial Paper Rate on
the Business Day on which the Corporation was required to pay the
aggregate redemption price to the Trust Company, (II) a fractiom,
the numerator of which shall be the number of days during which
such failure exists and is not cured in accordance with this
sentence (including the day such failure occurs and excluding the
day such failure is cured) (but not to exceed 5 days) and the
denominator of which shall be 360, and (III) the aggregate stated
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valua of the shares of ction Preferred Stock called for
redemption. any' such cure, Auctions shall be resumed on the
Auction Date on ¢r after the date such cure was effected on the
terms stated herein for Dividend Periods commencing after such
Auction Date. P

I

t of dividends per share of the Auction

yable for each Dividend Period (or for each
auring any Long-Term Dividend Pericd) shall be
lying the Applicable Rate for sach Dividend
on, the numerator of which shall be the number

The
Preferrad Stock
Pividend Quarter
computed by mule
Period by a frac

-of days in the Dividend Paxriod (or Dividend Quarter) (calculatad

by counting the firse day thereof and the last day thereof) such
share was cutstanding and the denominator of which ahall be 360
and multiplying the amount sc obtained by $100,000.

(1id) ‘ . Bhares of the Auction Preferred Stock

plus, in each came, unpaid accumulated dividends, if any, to the
date of redemption.

If the Corporation calls shares of the Auction
Prefsrred Stock for redemption, such shares called for redemption
will not be included in the Auction that would normally take
Dlace on the Business Day preceding the redemption date.

(iv) Ligquidation. The amount payable upon shares of the
Auction Preferred Stock in the event of voluntary or involuntary
liquidation is $100,000 per share (to be referred to as the
"Stated Value") plus unpaid accumulated dividends, if any.

In the event of any preferential payments, the Auction
Preferred Stock shall be entitled bro rata to such preferential

payments.

(v) gioking Fund. There is no sinking fund for the
redemption or purchase of shares of the Auction Preferred Stock.

(vi) Conversion. Shares of the Auction Preferred Stock are
not, by their terms, convertible or exchangeable,
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| - PART II
|
{2) Cerain Capialized terms not defined In this Part | Shall have the respective
masnings specified in Part | shove. As used in this Pat ll, the following terms shall have the following
muanings, uniess the xt:otherwise requires: B :
() “Af%te” shell mean any Person known to the Trust Company 10 be controlied by, In
Gontrol of or under commion control with the Corporation.
(W) “Agent Member” shall mean the member of or Participant in the Securities Depositery that
will act on behalf of u Bidder and is identified as such In such Bidder's Master Purchasar's Latter,

(i} “Avction* shall mean the periodic implementation of the procedures set forth in this Part

(v} “Auction Date” shali mean the Business Dy next preceding the first day of sach Dividend
Feriod atter the initia! Diidend Period.

{v) "Auction Pmd"lhnll mean shares of Flexible Auction Series A, Setial Preferred Stock
of the Corporation subject to an Auction on any Auction Date,

(Vi) "Avalisbie Auction Freferrad” shail have the meaning specifled in section {d){l) below.

(Vil} "Big” shall have the meaning specified in section (D)D) below.

(vil) “Sictcrer” shall have the meaning specified in section (b)() below.

() “Sid Excess” shait hava the meaning specified in sectian (c){v}(B)( 1) below.

{x) “Brokereslsr” shal mean any broker-dealer or other entity permitted by law to parform
the functions required of a Broker-Deajer in this Part Il that has been selectad by the Carporation
to perform such functions and has entered intc a Broker-Desler Agreement with the Trust
Company that remaing eft X ‘

{xf} “M«M«Agrmvnt" shail mean an agreament bstwesn the Trust Company and
a Broker-Dealer Pusuant to which such Broker-Deajer agrees to follow the proceduras spacifiad
In this Part 1. '

shares of Auction Preferred In the records of the Tnj;t Company,
() “Mold Orcler” shall have the meaning specifiad in section ()7} beiow.

(xiv) “Master Furchaser's Lotter" shall mMean 2 jetter addressed to the Corporation, the Trust
Company, a Broker-Dealer and others in which a Person agrass, among other things, to offer to

() “Ordar” shall have the mesning specified in section (D)) beiow.

(evi) “Outstanding " shall, for PUrposes of this Part Il, mean, as of any date, shares of Auction
Praferrad theratofore Issued by the Corporation except, without dupiication, (A} any shares of
Auction Prefarred therstofore cancelied or deiivered to the Trust Comparny for canceitation, or
redeemed by tha Comoration, (B) any shares of Auction Praferred as ta which the Corporation or
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any Afilate thireof (othad than an Afliate which is a Broker-Deaier) shall be an Existing Holder

{

of Auction Preferred rapresenited by any cartificate in lleu of which a new
uchcq_ttd and delivered by the Corporation.

" shall maan and inciude an individual, & partnership, & corporation, a trust, an
%ﬂg.nﬂmmwm«mwaWMmewmu

and (C} any
cartiicate has

* shall mean any Person, Ingluding any Existing Holder, {A) who shal
fava executed & Master P) 8 Letter and (B) who may be interssted in acquiring shares of
(or, In the case of an Existing Hokier, additiona! shares of Auction Prefarred).

(xb)) “Sec: ﬂipMay"MmunTheanos&orminchdhssumm

(o) “Sed Excess” shall have the meaning specifed In section (c))(C)() beiow.
(1) “Se¥ Order” shall have the meaning specified in section {b){i) below.
(xodi) “Submission Deadiine” shall mean 1:00 p.m., New York City ime, on any Auction Date

or tuch other ime on any Auction Date by which Broker-Daalers are required to submit Orders to

the Trust Company as specified by the Trust Company from time to time.
bodll) “Subrmitted Sia” shall have the meaning specified In section (d)()) below.
bodv) “Suthmitted Hold Order” shall have the meaning specifisd In section (d)() below.
{xv) "Submitted Order’ shall have the meaning spacified in section (d){i) below.
(so0vl) “Submitted Sell Orclar” shall have the meaning specifiad in section ()i} below.
(oxvil) “Sufiiciant Cisaring Bids” shall have the meaning speciiad in section (d)(l) below,
(xvill) "Winning Bid Rate” shall hava the :rios,nlng specified in section (d)(7) below.

(b) Orders by Existing Hoidlers and Potantial Holders.
() Prior to the Submission Deadline on sach Auction Date:
(A) sach Existing Holder may submit to a Broker-Dealer information as to:
(1) the number of Outstanding shares, if any, of Auction Preferred held by such
Existing Holder which such Existing Hoider desires to continus 1o hoid without ragard 1o
tha Applicable Rate for the next succeeding Dividend Period:;
(2) the number of Outstanding shares, If any, of Auction Preferred that such Existing
Holder desires to seil, provided that the Appiicable Rate for the next succeading Dividend
Paricd shall be (ess than the rate per annum specifisd by such Existing Holder; and/or
(3) the number of Outstanding shares, If any, of Auction Prefarred held by such
Existing Holder which such Existing Hoider offers to sell without regard to the Applicabie
Rate for the next succeeding Dividend Period: and
(8) each Broker-Dealer, using a list of Potential Holders that sha!l be maintained by such
Broker-Dealer In good faith for the purpose of conducting a compsetitive Auction, shall contact
Potential Holders, including Persons that are not Existing Holders, on such list to determine
the number of shares, if any, of Auction Preferred that sach such Potential Holder offers to
purchase, provided that the Appiicable Rate for the next succeeding Dividend Pariod shall
not be iess than the rate per annum specified by such Fotential Holder.

For the purposes hersof, the communication 1c a Broker-Dealer of the information refared to in

his section (b){]) is hereinafter referred to as an “Order” and each Existing Holder and each Potential

e
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Heldar placing an

rafared to in clause (AX(1) :h this section (b)) is herainafter referred to as & “Hoid Order*" an Order

comaining the 10 in clause (A)(2) or (B} of this section {b){i} is hereinatter referred
1o 86 8 “S/o"; and an Order contalning the information referred to in clause (A)(3) of this section (1))
I8 heveinaiter relatred 1o &8 a "Saf Order” o A

) (A} A Bid by an Exisiing Holder shall constitute an irevocable offer to sel:
number: of Quistanding shares of Auction Preferred spacified in such Bid it
detesmined on such Auction Date shall be less than the rate per

L in such Bid:

@ nwmiber of Outstanding shares of Auction Preferred specified In such Bld or
lof Qutstanding shares of Auction Prefeired to be determined as sst forth
(9){1D) ¥ the Appiicable Rate determined on such Auction Date shall be squal
par annum specifled in such Bld: or
{3) the number of Outsianding shares of Auction Preferred specified in such Bid or
a lesser humber of Outstanding shares of Auction Preferred to be determined as ast forth
in section (s}(U}(C) if the rate per annum specified in such Bid shall be higher than the
Maximum Applicable Rate and Sufficient Clearing Bids do not axist.

{B) A Sell Order by an Existing Holder shail constitute an krrevocable offer to sall:

(1) the number of Qutstanding shares of Auction Preferred specified in such Sell
Order; or

(2) the number of Outstanding shares of Auction Preferred specified In such Sell
Order or a lesser number of Outstanding shares of Auction Preferred 10 be determined
as sst forth In section (#){i)(C) if Sufticient Clearing Bids do not exist,

{C} A Bid by a Potantial Hofder shall constitute an irrevocable offer to purchase:

(1) the number of Outstanding shares of Auction Preferred spacified [n such Bid If
the Appiicable Rate determined on such Auction Date shall bs higher than the rate per
&nnum specified in such Bid; or

: (2) the number of Outstanding shares of Auction Preferred specified in such Bid or &
lesser number of Outstanding shares of Auction Preferred to be determined as set forth
in section (8){i)(E] If the Applicable Rate determined on such Auction Date shall be equel
10 the rate per annum speciied in such 8id.

(i) On each Auction Date, the Trust Company will determine the 60-day "AA" Composite
Commercial Paper Rate or the Reference Rate, &3 the case may be, and the Maximum Applicable
Fate and will notify sach Broker-Detler of sach such rate not fater than 9:30 a.m., New York City
tme on such Auction Date (or such other ime on such Auction Date as specified by the Trust
Gompany). .

(e} Subrnission of Orders by Broker-Dealers to Trust Company.

{) Erch Broker-Dsaler shall submit in writing to the Trust Company prior to the Submission
sadiine on each Auction Date all Orders obtained by such Broker-Dealer and shall spacify with
tespact to emch Order: : .

(A) the name of the Biddsr placing such Order;
(B) the aggregate number of shares of Auction Praferred that are the sublect of such

Order; - ‘

{C) to the extent that such Bidder Is an Existing Holder:

(1) the number of shares, If any, of Auction Preferred subject to any Hold Order

placed by such Existing Holder: :

Is hn:'Llnn« referred 10 as a “Sidder”; an Order containing the information



(2) [the number of shares, if any, of Auction Preferred subject to any Bid piaéed by
ng Holder and the rate spacified in such Bid; and
{3) ithe number of shares, if any, of Auction Preferred subject to Sell Order
placed by such Existing Holder; and oy
{O) to the extent that such Bidder Is a Potential Holder, the rate and the number of shares
‘specified in such Potential Holder's Bid.

(I i any rats speciied In any Bid contains more than thres figures to the right of the decimal
polnt, the Trust pany shalf round such rate up to the next higher ons-thousandth (001} of
1%, '

(il Han or Orders covering all of the Outstanding shares of Auction Preferred hald by
an Existing Holder Is not submitted to the Trust Company prior to the Submission Deadline, the
Trust Company deetn & Hold Order to have been subymitted on behalf of such Existing Holder
covaring the number of Outstanding shares of Auction Preferred heid by such Existing Holder and
not aubject to0 Orders submitted to the Trust Company.

(iv) If one or more Orders covering in the aggregate more than the number of Outstanding
sharas of Auction Praferred held by an Exiating Holder are submitted 1o the Trust Company, such
Orders shall be considered valid as follows and in the following order of priority:

{A) any Hold Order submitted on bshalf of such Existing Holder shail be considered valid
up to and intluding the number of Outstanding shares of Auction Preferred hald by such
Existing Hoider; provided that if mare than ons ‘Hoid Order is submitted on behalf of such
Existing Holder and the number of shares of Auction Preferred subject to such Hold Ordars

(2) subject to clause (1) abovs, if mora than one Bid with the same rate is submitted
on behalf of such Existing Holder and the number of Outstanding shares of Auction
Preferred subject to such Bids is Qreater than the Bid Excess, the number of shares of
Auction Preferred subject to such Bids shall be reducad pro rata so that such Bids shai)
cover the number of shares of Auction Prefarrad equal ta the Bid Excass; and

{3) subject to clause (1) above, if more than one Bid with different rates Is submiited
on behaf of such Existing Holder, such Bids shail be consideced valid in the ascending
order of their respective rates up to and including the Bid Excess, and In any such evant
the number, fany, of such Outstanding shares subject to Bids not valld under this clause
{B) shall be treated as the subject of & Bid by a Potential Holder; and

(C) (1) any SeX Order shall be considered valid up to and Inciuding the excess (the “Sell
Excess") of the number of Outstanding shares of Auction Prefecred heid by such Existing
Hoider over the number of shares of Auction Preferrad subject to Hold Orders referred to
in saction (t)(iv}(A) and Bids referred to in section (c)(v)(B); and

(2) subject to clause (1) above, ¥ more than one Sell Order is submitted on behalf
of such Existing Hoider and the number of Outstanding sheres of Auction Preferred
subject to such Sell Orders is greater than the Sell Excess, the number of shares of
Auction Preferred subjact to such Sell Orders shall be reducad pro rata so that such Sell
Ordars shall cover the number of shares of Auction Preferred equal to the Sell Excess.
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n one ar {8 submiited on bsha¥f of ary Potential Holder, sach Bid submitted

te Bid with the rate and number of of Auction Praferred thersin spacified.

M sl tharn the Submission Deedline on sach Auction Date, the Trust Company shall
aszambie all Orders submitied or desmed submitted to by the Broker-Dealers {sach such Order
2% submited or deertisg! by & Broker-Dealer being hereinafier referred to indhvidually as
& “Submitted Hofd Order”, & “Submitted Bid" or & "Subiitted Sedl Order”, as the case may be,
or 28 & “Submited Order”) and shall detsrmine:

cess of the totsl number of Outstanding shares of Auction Prefsrred over the
utstanding shares of Auction Prefermed that are the subject of Submitted Hold
) o3 being hareinafter refarred to as the "Avaliabie Auction Preferred');

om the. Submitted Orders whether the number of Outstanding shares of Auction
Freferred that are the subject of Submitted Bids by Potentiel Holders specifying one or more
rates squal 1 or lower than the Maximum Applicable Rate excesds or is squal to the sum of:

(x) the number of Ouistanding sharés of Auction Preferred that are the subject of
Submitted Bids by Exdsting Holders specifying one or more rates higher than the
Maximum Applicable Rate; and

(v} the number of Outstanding shares of Auction Preferred that are subject to
Submitted Selt Orders )
{f such excess or such equality exists (cther than because the number of shares of
Auction Freferred in clauses (x) and (y) is sach zero because all of the Outstanding
shares of Auction Preferred are the subject of Submitted Hold Orders), such Submitted
Bids by Potential Holders being hareinafter referrad to collectively as “Sufficient Clearing
Bids™); and
(C) ¥ Sufficlent Clearing Bida exist, the lowest rate specified In the Submitted Bids {the

“Winning Bid Rata") which If- ' ‘
(1) sach Submitted Bid from Existing Holders specifying the Winning Bid Rate and

all other Submitted Bids from Existing Holders apscitying lower rates wers rojected, thus
entitiing such Existing Hoiders to continus to hold such shares of Auction Preferred that

are the subject of stich Submitted Bids; and
(2) each Submitted Bid from Potential Holders specifying the Winning Bid Rate and
all other Submitted Bids from Potential Holders specifying lowsr rates were accepted,
thus requiring the Potential Holders to purchase the shares of Auction Prefarred that are
the subject of such Submitted Bidis, :
wolild result in such Existing Holders continuing to held an aggregate number of Outstanding
shares of Auction Preferad that, when added.to the number of Qutstanding shares of Auction
Preferred to ba purchased by such Potential Holders, would squal not less then the Avaliable
Auction Preferred. :
(i} Promptly sfter the Trust Company has made the detsrminations pursuant to section (d)i),
the Trust Company shall advise the Corporation of the Maximum Applicabla Rate and, based on
such determinations, the Appkcabls Rate for the naxt succesding Dividsnd Period as follows:

(A) # Sufficient Clearing Bids mdst, that the Applicable Rate for the next succeeding
Dividend Period shali be equal to the Winning Bid Rate 30 determined;

{B) ¥ Sufticient Clearing Bids do not exist {other than because all of the Outstanding
shares of Auction Prefested are the subject of Submitted Hoid Orders), then (a) If the
Corporation has not given a Notice of Long-Term Dividend Period with respect to the next
succaeding Oividend Period or has given Notice of Revocation with respect thereto, then the
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Applicatie next succseding Dividend Period wil be the Maximum Appiicabls
Rats onthe for & Shont-Term Dividend Petlod and (b) #the Corporation has given
& Notice of dand Period with respect to the next succeeding Dividend Period
and has not given & of Revocation with respect thereto, then such next succeeding
Dividend ; ding such Notice of Long-Term Dividend Period, be a Seven-
Cay Divi Peric the Appiicable Rate for such next succeading Dividend Period will
be the g ‘of (§) the Mmdmum Applicable Rate.on the Auction Date for & Short-Term
Dividend P {2) thp Maximum Applicable Rate b the Auction Date for & Long-Term
Dividend k & number of Dividend Pericd.Days squal 0 the number of Dividend
Parod in such Notice of Long-Term Diidend Period, and {3) the dividend rate

nd Period during which ‘such Auction occurred; or

(C) Hail ofﬂ:og;mmumg shares of Auction Preferred are the subject of Submitted Hold
Ordere, thenithe icable Rate for the next succaeding Oividend Period shall (1) in the case
of & Short-Term Dividend Period, be equal to 6% of the 60-day “AA" Composite Commercial
Paper Rate in effect on such Auction Date: and {2) in the caze of a Long-Term Dividend Pariod,
mummmmaﬁmwmnmmnnm. '

{e) Acceptance Rejoction of Submitted Bids and Submitted Sed! Ordars and Allocation of
Shares, Existing shail continus to hold shares of Auction Preferred that are the subject of
Submitied Hold Orders snd, based on the determinations made pursuant to section {d)(i}, the
Submitted Bids and Submitted Sefl Orders shail be acceptsd or rejected and the Trust Company shall
tala such other acﬁoﬂ a8 sot forth below:

() i Suficient Clearing Bids have besen mads, subject to the provisions of section (e)(il),
Submitted Bids and Submitted Sell Orders shall be accspted or refected in the following order of
priority and all other Submitted Bids shall be rajected:;

{A) the Submitted Sell Orders of Existing Holders shali be accepted and the Submitted
Bid of each of the Existing Holders' specifying any rate that is higher than the Winning Bid
Fate aha!l be accepted, thus requiring each such Existing Holder to safl the shares of Auction
Pretferred that are the subject of such Submitted Bid;

() the Submitted BId of each of the Existing Holders specifying any rate that Is lower
than the Winning Bid Rate shall be rejected, thus entiting each such Existing Holder to
continue to hold the shares of Auction Praferrad that are the subjact of such Submitted Bid;

(C) the Submitted Bid of each of the Potential Holders specifying any rate that is lowar
than the Winning Bid Rate shall be accepted:

(D) the Submitted Bid of each of the Existing Holders spacifying a rate that is equal to
the Winning Bid Rate shall be rejected, thus entitiing each such Existing Holder to continue to
hold the shares of Auction Preferred that are the subject of such Submitted Bid, unless the
number of Outstanding shares of Auction Preferred subject to aif such Submitted Bids shall
be greater than the number of shares of Auction Preferred {"remaining shares”) equal to the
excess of the Avallable Auction Prefarred over the number of shares of Auction Preferred
subject to Submitted Bids described in sactions {8)(H(B) and {8)()(C), in which event the
Submitted Bids of each such Existing Hoider shall be accepted, and each such Existing
Holder shall be required 1o sell shares of Auction Preferrsd, but only in an amount equal to -
the difference bstween (3} the number of Outstanding shares of Auction Preferred then held
by such Existing Holder subject to such submitted Bld and {2) the number of shares of Auction
Preferred obtained by multiplying {x) the number of remaining shares by (y) a fraction, the
numerator of which shall be the number of Qutstanding shares of Auction Preferred heid by
such Existing Holder subject to such Submitted Bid and the denominator of which shall be
the sum of the number of Outstanding shares of Auction Preferred subject to such Submittad
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Bids made b;f &l such édnlng Holders that ;poc!ﬂsdia rate equal o the Winning Bid Rate;
and ' :
| H .
(E) the Submitted Eid of each of the Potential Holders speciying a rate that is squai 10
tve Winning Bid Rate be accapted, but only in an.amount equal to the number of shares
thor d: ned by multiplying the difference between the Available Auction

't r of shares of Auction Preferred subject to Submitted Bids describad
in sections (s)(H}, (((C) and (e))(D) by

a fraction, the numerator of which shali ba the
number of Outstanding a8 of Auction Prefecred act to such Submitted! Bld and the
denominstor |of shall be the sum of the nu of Ouistanding sheres of Auction
Proferrsd sublectito puch Submitted Bids made by alf such Potential Holders that specified
rates equal to the Wihning Bid Rate. _ _

(i o Clearing Bids have not been made (other than because all of the Cutstanding
ahares of Auction Preferred are subject to Submitted Hold Orders), subject to the pravisions of
sactions (e)(l) and {8)(v), Submitted Orcers shall be accepted or rejectad as follows in the
follewing order of. priarity and all other Submitted Bids shall be rejected:

(A) the Submitted Bid of sach Existing Holder spacifying any rate that is equal {0 of lower
than the Maiimum Applicable Rate shali be rejectad, thus entiting such Existing Holder to
continue 10 kol the shares of Auction Preferred that are the subject of such Submitted Bid;

(B) the Submitted Bid of each Potential Hoider spacifying any rate that is equal to or lower
than the Maximum Applicable Rate shail be accepted, thus requiring such Potential Holder to
purchasa the shares of Auction Preferred that are the subjact of auch Submitted Bid; and

(C} the Submittad Bids of sach Existing Holder specifying any rate that is higher than
the Maximum Applicabie Rate shall be accepted and the Submitted Sell Orders of each
Existing Holder shall be acceptéd, In both cases only in sn amount equal to the differencs
betwsen (i) the number of Outstanding shares of Auction Prafsrred then held by such
Exiating Holder subject to such Submitted Bid or Submitted Sell Ordar and (2) the numbar of
shares of Auction Preferred obtained by multiplying {x} the diference between the Available
Auction Praferred and the aggregate number of shares of Auction Preferred subject 1o
Submitted Bids described in sections (8)(H)(A} and (e)(il)(B) by (y) a fraction, the numerator of
which shall bs the number of Outstanding shares of Auction Praferrad held by such Existing
Holder subject to such Submitted Bid or Submitted Sell Order and the denominator of which
shall be tha number of Quistanding shares of Auction Preferred subject to all such Submitted
Bids and Submitted Sell Orders.

() ¥, as a result of the procedures described in section (e){l) or (e)(H), any Existing Holder
would be entiled or required to sell, or any Potential Holder would ba entitied or required ta
purchase, a fraction of a share of Auction Preferred on any Auction Dete, the Trust Company shali,
in such manner as, In its sole discretion, it shall determine, round up or down the number of shares
of Auction Preferred to be purchased or sold by any Existing Holder or Potential Holder on such
Auction Date 3o that the number of shares purchased or soid by each Existing Holder or Potential
Holder on such Auction Date shall be whole shares of Auction Preferred.

(v) i Sufficient Clearing Bids have not been made (cther than because all of the Outstanding
shares of Auction Preferred are subject 1o Submitted Hold Orders) in an Auction relating 1o & Long-
Term Dividend Period, all Submitted Bids and all Submitted Sell Orders shall be rejectad, thus
requiring each Existing Holder to continue to hold the shares of Auction Preferred heid by such
Existing Holder Immediately prior to such Auction.- .

{v) If ali of the Outstanding shares of Auction Preferred are the subject of Submitted Hold
Orders, alf Submitted Bids shail ba rejected.

(vi) Based on the results of sach Auction, thjEe Trust Company shall determine the aggragaie
number of shares of Auction Preferred to be purchased and the aggregate number of shares of

e SR S e T P SR
AR T S S RRIY L o,

b oo e pr— i



-23-

Bidy or Sedl Orders, and, with respect to sach Broker-Daaler, to the adent
numbes of shares to be purchased and such aggregate number of sharex 1o

Auction Preferrsd| 1o be u:;ty Potential Hoiders and Exdsting Holders on whoss behalf each -

i .
() Miscelaneous. mmwmmlmmmpmﬁmofmmmummm

&ny inconsistency or which may arise or be revealed In connection with the Ayction
Procedures provided for hersin and theic interpretation shail ba binding. An Existing Holder (A) may
sall, wensfer or dispose of shares of Auction Preferred only pursuant to a Bid or Seft Order in
&ccordance with the deacribad in this Part il o or through a Broker-Dealer or 1o a Person

that has deiivared & signed copy of 8 Master Purchaser's Letter to the Trust Company, provided that in
the case of ak transfers other than pursuant to Auctions such Existing Holder, its Broker-Dealar or iis

In the account of s Agent Membar, which in turn will maintain records of such Existing Holder's
benaiicial ownership, The Company and ts Afiiates shali not submit any Order in any Auction except
2s ot {orth in the next sentencs. Any Broker-Deaier that is an affiiate of the Company may submit
Crders in Auctions but only If such Orders are not for its own account, except that it such affilated

{5) Haadings of Subdivisicns. The headings of the various subdivisions of this Part Il are for
convanience of refarence only and shall not affect the interpretation of any of the provisions hareof,

Datad: Novcmbqr 5, 1991

IDAHO POWER COMPANY

.. Gunnce, Fresident

Robart Stahman, Secretary
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: j VERIFICATION
STATE OF IDAHO } | ‘
COUNTY OF ADA ;If't B
I, | eadrere ’ # notary public, do hereby
certify that on of . &, 1991, personally

Larry R. Gunnoes and Robert Stahman, who, being
worn, declared that they are the President and
Power Company, that they signed the foregoing
ent and Secratary of the corporation, and that
rein contained are truae.

appearaed bafore
by ms firet duly
Secratazxy of X

decument as Pres
tha gtatemants t

¢ for Idaho
g at Boise, Idaho
My Commission Bxpires:

I
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CERTIFICATE OF AMENDMENT
OF

IDAHO POWER COMPANY

I, PETET. CENARRUSA, Secretary of Staté of the State of Idaho, hereby certify that
duplicate originals of Articles of Amendment to the Articles of Incorporation of
IDAHO POWER COMPANY duly signed and verified pursuant to the provisions of the
Idzho Business Corporation Act, have been received in this office and are found to
conform to law, '

ACCORDINGLY and by virtue of the authority vested in me by law, I issue this
Certificate of Amendment to the Articles of Incorporation and attach hereto a duplicate
original of the Articles of Amendment.

June 320, 1993

SECRETARY OF STATE
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STATEMENT OF RESOLUTION

EEI&EhIEHIMEJUﬂﬂﬁLIELBEﬂ_EBEEEBRED_&IQQK |

. i )
FIRST: The name of the corporation is IdahoJQbyLr‘,DGAH X

Company (the *Company"). SEGRETARY OF STATE

SECOND The following resolution, establishing and

designating a series of shares and fixing and
determining certain of the relative righte and
preferences thereof, was duly adopted by the
Boagd of Directors of the Company ¢n June 24,
1693, '

RESOLVED, That, pursuant to Section 30-1-15 of
the Idaho Business Corporation Act and to the power
vested in the Board of Directors by Article 6.C.3 of
the Restated Articles of Incorporation, as amended, of
the Company, the fourth series of the Company’s Serial
Prefexrred SBtock, Without Par Value, is hereby created,
and the Restated Articles of Incorporation, as
amendad, of the Company are further amended by the
addition to the provisions of Article 6.¢.3 of such
Restated Articles of Incorporation, as amended, of the
following paragraph (£f)" immediately before the heading
"4. (Common Stock!:

{(f)
; . There is hersby
created the fourth series of the Company‘s Serial
Preferred Stock, Without Par Value, which shall
be designated as the 7.07% Serien, Serial
Preferred SBtock, Without Par Value, which
consists of 250,000 shares. The .rights and
preferences of the shares of said series, in
those respects in which the shares thereof may
vary from shares of other series, shall be ag
follows: :

(L) Dividends. The rate per annum of

dividends on shares of the 7.07% Series, Serial
Preferred Stock, Without Par Value, shall be
7.07% of the amount payable per share in the
event of voluntary liquidation excluding any
accumulated dividends.

Dividends shall be cumulative from the date
of original issuance of the ghares. The initial
dividend if declared will bae payable on August
20, 1883, for the period commencing with and
including the date of original issuance of the
shares through and including August 19, 1993.
Thereafter, dividends if declared shall be
payable on the 20th day of February, May, August
and November of each Yeaxr or otherwise as the
Board of Directors may determine.
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(1) Bgdgmp:%gn. Shares of the 7.07%
Series, Berial Preferred Stock, Without Par
Value, shall not be redeemable prior to July 1,
2003, but shall be redeemable at the option of
the Company, in whole or in part, at any time on
or after July 1, 2003, at the per ghare
redemption price of $103.535
through June 30, 2004; '$103.182 thereafter
through June 30, 2005; $102.828 thereafter

June 30, 2006; $102.475 thereafter
through June 30, 2007; $102.121 thereafter

gh Tuna 30, 2008; $101.768 thereafter
} June 30, 2009; $101.414 thereafter
June 30, 2010; $101.061 thereafter

} June 30, 2011; $100.707 thereafter
through Jude 30, 2012; $100,354 thereafter
through June 30, 2013; and $100 thereafter;
flus, in pach case, unpaid accumulated dividends,

f any, to the date of redemption.

{111},_L1qui§2;ign. The amount payable upon
shares of the 7,07% Series, Serial Prefarred
Stock, Without Par Value, in the event of.
voluntary or involuntary liquidation is $100 per
share (to be refarred to as the "Stated Value®)
plus acgcumilated dividends, if any. :

In the avent of anX preferential payments,
the 7.07% Series, Serial Preferred Stock, Without

Paxr Value, shall be entitled pro rata to such
preferéntial payments. :

(iv) gipking Fund. There is no sinking
fund for the redemption or purchase of shares of
7.07% Beries, Serial Preferred Stock, Without Par
Value. - :

{v) Convergion. Shares of the 7.07%
Series, Serial. Preferred Stock, Without Par
Value, are not; by their terms, convertible or
exchangeable. o ,

Dated: June 30, 1993

IDAHO POWER CCMPANY

Robert Stahman,

Secretary




VERIFICATION \

STATE OF IDAHO )
) 88.
COUNTY OF ADA ) '

I, (!-éf[% L ( flﬁf{?_ﬁ!@(‘& , a notary public,
do hereby certify that on this SOT  day of Li1ng 1993,

persgonally appeared before me larry R. Gunnoe and RODeTE Stahman,
who, being by me first duly sworn, declared that they are the
President and Secretary of Idaho Power Company, that they signed
the foregoing document as President and Secretary of the Company,
and that the statements therein contained are true.

Notary%g;fc ;or Igaho

Residing at Boise, Idaho
My Commission Expires:/;.2/ GF
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Articles of Share Exchange ' e 79 8z, i o
" < Hi

1. Attached hereto as Exhibit A and made éﬁhéiﬁlhexeaf is
the Agreement and Plan of Exchange (“Plan of Exchange”j, .dated as
of February 2, 1998, between Idaho Power Company (Idaho Power),
an Idaho corporation, and IDACORP, Inc., an Idaho corporation.
The Plan of Exchange sets forth the information required by
Section 30-1-1102.

: 2. The Board of Directors of Idahoc Power submitted the Plan
of Exchange to those shareholders entitled to vote on the matter

at its annual shareholders meeting on May 6, 1998. Idaho Power
duly notified each shareholder, whether or not entitled to vote,

of the annual shareholders meeting and provided each shareholder
with notice of the Plan of Exchange. The shareholders voted in _ /
favor of the Plan of Exchange, as set forth below. g ?

Number of Number of , !
Name of Designation Outstanding Votes Entitled '
Corporation of Clasg . to be Cast » ‘.
f . B\
Idaho Power Common Stock 37,612,351 37,612,351
Company
P |
4% Preferred 166,407 3,328,140
Stock .
7.68% Preferred 150, 000 150,000
Stock
Number Number Voted Broker
¥Yoted For — Agajnst Number Abstain Non-Votes
22,488,080 403,789 376,847 5,749,328
1,674,620 84,660 62,600 302,820 ,
91,132 — 668 0 Ot
24,251,832 489,117 440,486 P A

ry mre—

ev/28/1998 a9: 88 |
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3. These Articles of Share Exchange shall become effective
at 12:01 a.m. on October 1, 1998.

Robert W, Stahman
Vice President, General
Counsel and Secretary

Date: September 29, 1998
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AGREEMENT AND PLAN OF EICHANGE

This AGREEMENT AND PLAN OF EXCHANGE (this "Agreement")},
dated as of February 2, 1998, is between IDAHO POWER COMPANY, an
Idaho corporation {the "Company"}, the company whose shares will
be acquired pursuant to the Exchange described herein, and IDAHO
POWER HOLDING COMPANY, an Idahoc corporation {("IPHC"), the
acquiring company. The Company and IPHC are hereinafter referred
Lo, collectively, as the "Companies”.

WITNESSETH:

WHEREAS, the authorized capital stock of the Company
consists of (a) 50,000,000 shares of Common Stock, $2.50 par
value ("Company Common Stock"), of which 37,612,351 shares are
issued and outstanding, (b) 215,000 shares of 4% Preferred Stock,
$100 par value, of which 166,972 shares are issued and
cutstanding, (¢} 150,000 shares of Serial Preferred Stock, $100
rar value, of which 150,000 shares are issued and outstanding and
(d) 3,000,000 shares of Serial Preferred Stock, without par
value, of which 500,500 shares are issued and cutstanding; the !
number of shares of Company Common Stock being subject to P,
increase to the extent that shares reserved for issuance are \N
issued prior to the Effective Time, as hereinafter defined. A

WHEREAS, IPHC is a wholly-owned subsidiary of the Company
with authorized capital stock consisting of (a) 120,000,068
shares of Common Stock, without par value ("IPHC Cowmon Stock™),
of which 100 shares are issued and outstanding and owned of
record by the Company and (b} 20,000,000 shares of DPreferred
Stock, without par value ("IPHC Preferred Stock"), none of which
ghares are issued and outstanding; )

WHERFAS, the Boards of Directors of the respective
Companies deem it desirable and in the best interests of the
Companies and the shareholders of the Company that each share of
Company Common Stock be exchanged for a share of IPHC Common
Stock with the result that IPHC becomes the owner of all
outstanding Company Common Stock and that each holder of Company
Common Stock becomes the cwner of an equal number of shares of
IPHC Common Stock, all on the terms and conditions hereinafter
set forth; and '

WHEREAS, the Boards of Directors of .the Companies have
each approved and adoptad this Agreement and the Board of
Directors of the Company has recommended that its shareholders. |
approve this Agreement pursuant to the Idaho Business
Corxporation Act (the "Act");

23 328334.1 317532 D0369
©OR/4739 384 M



S I I R W EEATI R SR L vl Pt S T =

NOW, THEREFORE, in consideration of the premises, and of
the agreements, covenants and conditions hereafter comtained, the
parties hereto agree with respect to the exchange provided for
herein (the "Exchange*) that at the Bffective Time {as
hereinafter defined) each share of Company Common Stock issued
and outstanding immediately prior to the Effective Time will be
exchanged for one share of IPHC Common Stock, and that the terms
and conditions of the Exchange and the method of carrying the
same into effect shall be as follows:

ARTICLE I

This Agreement shall be submitted te the shareholders of
the Company entitled to wvote with respect thereto for approval as
provided by the Act.

- ——

ARTICLE II .

Subrject to the satisfaction of the terms and conditions
sat forth in this Agreement and to the provisions of Article VI,
IPHC agrees to file with the Secretary of State of the State of -,
Idaho (the "Secretary of State") Articles of Share Exchange (the
"Articles") with respect to the Exchange, and the Bxchange shafi+™

take effect upon the effective date as specified in thefhrticles ~ 4%

{the "Effective Time").

= ARTICLE IXI

A. At thé Effective Time:

(1) each share of Company Common Steck issued and
outstanding immediately prior to the Effective Time shall be
automatically exchanged for one share of IPHC Common Stock, which
shares shall thereupon be fully paid and non-assessable:;

(2) IPHC shall acquire and become the owner and holder
of each issued and outstanding share of Company Common Stock so
exchanged;

(3) each share of IPHC Common Stock issued and
cutstanding immediately prior to the Effective Time shall be
canceled and shall thereupon constitute an authorized and '
unissued share of IPHC Common Stock:;

(4) each share of Company Common Stock held under the
Dividend Reinvestment and Stock Purchase Plan, the Employes
Savings Plan and the 1994 Restricted Stock Plan {including
fractional and uncertificated shares) immediately prior te¢ the .

B3 326234.1 7652 00369
374798 3:54 o 2
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Bffective Time shall be automatically exchanged for a like number
of shares (including fractional and unecertificated shaves) of
IPHC Common Stock, which shares shall be held under the Dividend
Eeinvestment and Stock Purchase Plan, the BEmployee Savings Plan
and the 1994 Restricted Stock Plan, as the case may be; and

(5) the former owners of Company Common Stock shall be
entitled cnly to receive shares of IPHC Common Stock as provided
herain.

B. Subject to dissenters' rights as set forth in Part I3
of the Act for the 4% Preferred Stock, $100 par value and the
Serial Preferred Stock, $100 par value, shares of the Company's
4% Preferred Stock, $100 par value, Serial Preferred Stock, $100
par value, and Serial Preferred Stock, without par value, shall
not be exchanged or otherwise affected in connection with the
Exchange and, to the extent issued and cutstanding immediately
Prior to the Effective Time, shall continue to be issued and ;
outstanding following the Exchange as shares of the Company of :
the applicable geries designation.

C. B&As of the Effective Time, IPHC shall succeed .to the
Dividend Reinvestment and Stock Purchase Plan as in effect .
immediately prior to the Effective Time, and the Dividend !
Feinvestment and Stock Purchase Plan shall be aporopriately rot )y,
amended to provide for the issuance and delivery of IPHq Common - - AN
Stock on and after the Bffective Time. . . W

D. As of the Effective Time, the Employee Savings Plan
and the 1994 Restricted Stock Plan shall be appropriately -amended
to provide for the issuance and delivery of IPHC Commen Steck on
and after the Effective Time.

ARTICLE IV

: The filing of the Articles with the Secretary of State
and the consummation of the Exchange are subject to the
satisfaction of the following conditions precedent:

. (1} the approval by the shareholders of the Company, to
the extent required by the Act, of this Agreement ;

{2} the approval for listing, upon official notice of
issuance, by the New York Stock Exchange, of IPHC Common Stock to
be issued and reserved for issuance pursuant tc the Exchange;

(3} the receipt of such orders, authorizations,
apprevals or waivers from the Idaho Public Utilities Commission |
and all other regulatory bodies, boards or agencies as are '
required in connection with the Exchange, whick orders,

33 326534.1 37632 J0353 3
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authorizations, approvals or waivers remain in full force and
effect and do not include, in the sole judgment of the Board of
Directors of the Company, unacceptable conditions; and

(¢) the receipt by the Company of a tax opinion of
LeBoeuf, Lamb, Greene & MacRae L.L.PD. satisfactory to the Board
of Directors of the Company to the effect that {a) common
shareholders of the Company (i) will recogqmnize no gain or loss in
¢onnection with the Exchange, (ii) will have the same basis in
their IPHC Common Stock after the Exchange as they had in their
Company Common Stack before the Exchange and (iii} will be
entitled to include any period that they held Company Conmon
Stock before the Exchange when determining any holding period
with respect to IPHC Common Stock received in the Exchange and
{b) IPHC will recognize no gain or loss upon its receipt of
Company Common Stock in the Exchange.

ARTICLE V

Following the Effective Time, each holder of an ’
outstanding certificate or certificates theretofore representing
shares of Company Common Stock may, but shall not be required to,
gurrender the same to IPHC for cancellation and reissuance of & !
new certificate or certificates in such holder's name or for ¢ 4% .
cancellation and trangsfer, and each holder or transfereeg will be - &k"
entitled to receive a certificate or certificates representing
the same number of shares of IPHC Common Stock as the shares of
Company Common Stock previously represented by the certificate or
certificates surrendersd. Until so surrendered or presencdd for
transfer, each outstanding certificate which, immediately prior
Lo the Effective Vime, represented Company Common Stock shall be
desmed and treated for all corporate purposes to represent the
ownership of the same number of shares of IPHC Common Stock as
though such surrender or transfer and exchange had taken place.
The holders of Company Common Stock at the Effective Time shall
have no right to have their shares of Company Common Stock
transferred on the stock transfer books of the Company, and such
stock transfer books shall be deemed to be closed for this
burpose at the Effective Time.

ABRTICLE VI

This Agreement may be amended, medified or supplemented,
or compliance with any provision or condition hereof may be
wailved, at any time, by the mutual comsent of the Boards of
Directors of the Company and of IPHC; provided, however, that no
such amendment, modification, supplement or waiver shall be made |
or effacted, if such amendment, modification, supplement or )
waiver would, in the judgment of the Board of Directors of the ,

33 328334.1 37631 QQ363
IFA/e8 Z:5: o 4




:ﬁ,¢

Company, materially and adversely affect the shareholders of the
Company .

Notwithstanding shareholder approval of thisg Agreemant,
this Agreement may be terminated and the Exchange and related
transgactions abandcpned at any time prior to the time the Articles
are filed with the Secretary of State, if the Board of Directezrs
of the Company determines, in its sole discretiom, that
consummation of the Exchange would be inadvisable or not in the
bast interests of the Company or its sharehclders.

IN WITNESS WHEREOF, each of the Compary and IPHC,
parsuant to authorization and approval given by its Board of
Directors, has caused this Agreement to be executed as of the
date first above written.

IDAHCO POWER COMPANY

By:{s ' )
Name: Jan B. Packwood rohy

Title: President ', B\ N

IDAHO POWER HOLDING COHPANYW

1 By:
Name: Joseph W. Marshall
Title: Chairman and Chief
Executive Qfficer

B3 324534.1 37652 2036%
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ACTION BY SHAREHOLDERS FiL. B .
OF L &’Jg‘“ﬁ"m?.

IDAHO POWER companyl 15 2 31 py "0
June 9, 2000 SECRr =1,
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Pursuant to Section 30-1-1006, set forth below is the information required in this Articles of
Amendment to be filed with the Secretary of State. ’

1. Voting Securities

(1) the outstanding common shares of Idaho Power, (ii) the outstanding shares of 4% Preferred Stock,
and (iif} the outstanding shares of the 7.68% Series, Serial Preferred Stock, all voting as one group.,

2. Voting Results

curi Total Votes | ForVotes | % of Total Against / Abstain
Available i otes | Vofes
a. Common 37,612,351 37,612,351 100% -0- -0~
b. 4% Preferred 3,192.320 1,587,198 49.72%, 176,660 101,920
¢. 7.86% Preferred 150,000 76,408 50.94%% 300 520
TOTALS 40,954,671 39,275,957 95.9% 176,960 102,440
3. Statement

The securities voting together as a group approved the amendments of the Idaho Power
Company Restated Articles of Incorporation by a vote in excess of four-fifths of the shares entitled

to vote.

IN WITNESS WHEREOF, the undersigned has signed this Ar;i“cle of Amendment this 9th

~ day of June, 2000,

IDAH® POWER UL HREL8Y OF stare

U&/15/2880
& 8
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By: ‘

Robert W, Stahman, Secretary
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IDAHO POWER COMPANY
ARTICLES OF AMENDMENT

I. Idaho Power Company (Company) is hereby amending Articles 4, 9, 10, 11 and 12 of its
Restated Articles of Incorporation to read as follows:

ARTICLE 4 DIRECTORS. (a) The number of directors
. constituting the Board of Directors of the Corporation shall be fixed

from time to time exclusively by the Board of Directors pursuant to
aresolution adopted by affirmative vote of 2 majority of the directors,
but the number of directors shall be no less than 9 and no greater than
15, The number of directors may be increased or decreased, beyond
the limits set forth above, only by an amendment to the Restated
Articles of Incorporation of the Corporation pursuant to Article 10 of
the Restated Articles of Incorporation of the Corporation,

The Board of Directors shall be divided into three classes as
nearly equal in number as may be. The initial term of office of each
director in the first class shall expire at the annual meeting of
shareholders in 1990; the initial term of office of each director in the
second class shall expire at the annual meeting of shareholders in
1991; and the initial term of office of each director in the third class
shall expire at the annual meeting of shareholders in 1992. At each
annual election commencing at the annual meeting of shareholders in
1990, the successors to the class of directors whose term expires at
that time shall be elected to hold office for a term of three years to
succeed those whose term expires, so that the term of one class of
directors shall expire each year. Each director shall hold office for
the term for which he is elected or appointed and until his successor
shall be elected and qualified or until his death, or until he shall
resign or be removed; provided, however, that no person who will be
seventy (70) years of age or more on or before the annual meeting
shall be nominated to the Board of Directors, and any directors who -
reach the age of scventy (70) shall be automatically retired from the
Board.

In the event of any increase or decrease in the authorized
number of directors, (i) each director then serving as such shall
nevertheless continue as a director of the class of which he is a
member until the expiration of his current term, or his earlier
resignation, removal from office or death, (ii) the newly created or
eliminated directorships resulting from such increase or decrease shall
be apportioned by the Board of Directors among the three classes of
directors so as to maintain such classes as nearly equal in number as
may be,



(b) Newly created directorships resulting from any increase
in the authorized number of directors or any vacancies in the Board
of Directors resulting from death, resignation, retirement,
disqualification, removal from office or other cause shall be filled by

- a two-thirds vote of the directors then in office, or a sole remaining
director, although less than a quorum. Directors chosen to fll
vacancies resulting from an increase in the authorized number of
directors shall hold office until the next election of directors by the
shareholders; directors chosen to fill other vacancies shall hold office
for a term expiring at the annual meeting of shareholders at which the
term of the class to which they have been elected expires. If one or
more directors shall resign from the Board effective as of a future
date, such vacancy or vacancies shall be filled pursuant to the
provisions hereof, and such new directorship(s) shall become
effective when such resignation or resignations shall become
effective, and -each director so chosen shall hold office as herein
provided in the filling of other vacancies.

| The remaining sections of Article 4 are unchanged.
ARTICLE9. .
Special meetings of shareholders of the Corporation may be called
only by the Chairman of the Board of Directors, the President, a
majority of the Board of Directors, or the holders of not less than

twenty percent (20%) of all the shares entitled to vote on any issue
proposed to be considered at the proposed special meeting.

ARTICLE 10. AMENDMENTS. Notwithstanding anything
to the contrary contained in these Restated Articles of Incorporation
or the By-laws of the Corporation (and notwithstanding the fact that
a lesser percentage may be specified by law, these Restated Articles
of Incorporation or the By-laws of the Corporation), the affirmative
vote of the holders of at least four-fifths of the voting power of the
then outstanding Voting Stock shall be required to amend, alter,
change or repeal, or to adopt any provision inconsistent with,
ARTICLES 4, 8, 9 and 10 of these Restated Articles of
Incorporation, provided that such four-fifths vote shall not be
required for any amendment, alteration, change or repeal
recommended to the shareholders by two-thirds of the Continuing
Directors, as defined in ARTICLE 8.

The shareholders may adopt or amend a by-law that fixes a
greater quorum or voting requirement for shareholders, or voting
groups of shareholders, than is required by the Idaho Business
Corporation Act.



ARIICLE 11. AMENDMENT OF BY-LAWS. The
Corporation's By-laws may be amended or repealed or new by-laws
may be made: (a) by the affirmative vote of the holders of record of
a majority of the outstanding capital stock of the Corporation entitled
to vote thereon, irrespective of class, given at any annual or special
meeting of the shareholders except that amendments to or repeal of
Section 7.3, Section 2.9 or Article IIT of the By-laws by the
shareholders shall require the affirmative vote of two-thirds of all

-shares entitled to vote thereon; provided that notice of the proposed

amendment, repeal or new by-law or by-laws be included in the
notice of such meeting or waiver thereof: or {b) by the affirmative
vote of a majority of the entire Board of Directors given' at any
regular meeting of the Board, or any special meeting thereof,

ARTICLE 12. INDEMNIFICATION AND LIMITATION
OR ELIMINATION OF DIRECTOR LIABILITY. Capitalized terms
used in this Article 12 that are defined in Section 30-1-850 of the
Idaho Business Corporation Act shall have the meaning given to such
terms under Section 30-1-850 of the Act. The Corporation shall
indemnify its Directors and Officers against Liability and Expenses
and shall advance Expenses to its Directors and Officers in
connection with any Proceeding to the fullest extent permitted by the
Act, as now in effect or as it may be amended or substituted from
time to time. , ‘

No Director of the Corporation shall be personally liable to
the Corporation or its shareholders for monetary damages for breach
of fiduciary duty as a Director; provided that this Article shall not
limit or eliminate the liability of a Director for any act or omission for
which such limitation or elimination of liability is not permitted
under the Idaho Business Corporation Act. No amendment to the
Idaho Business Corporation Act that further limits or eliminates the
acts or omissions for which limitation or elimination of liability is
permitted shall affect the liability of a Director for any act or
omission which occurs prior to the effective date of such amendment.



IDAHO POWER COMPANY FILE
ARTICLES OF AMENDMENT [? _ 'IEF'F F ?::'l ;\gE

1. The name of the corporation is Idaho Power Company. .

S S SIATE
2, Idaho Power Company amended Article 4 of its Restated Articles of Inco%ﬁfé:tibia; 484HO
amended, to read as follows:

ARTICLE 4. DIRECTORS. (a) The number of directors
constituting the Board of Directors of the Corporation shail be
fixed from time to time exclusively by the Board of Directors
pursuant to 2 resolution adopted by affirmative vote of a majority
of the directors, but the number of directors shall be no less than 9
and no greater than 15. The number of directors may be increased
or decreased, beyond the limits set forth above, only by an
amendment to the Restated Articles of Incorporation of the
Corporation pursuant to Article 10 of the Restated Articles of
[ncorporation of the Corporation.

The Board of Directors shall be divided into three classes
as nearly equal in number as may be. The initial term of office of
each director in the first class shali expire at the annual meeting of
shareholders in 1990; the initial term. of office of each director in
the second class shall expire at the annual meeting of shareholders
in 1991; and the initial term of office of each director in the third
class shall expire at the annual meeting of shareholders in 1992,
At each annual election commencing at the annual meeting of
sharcholders in 1990, the successors to the class of directors whose
term expires at that time shall be elected to hoid office for a term
of three years to succeed those whose term expires, so that the term
of one class of directors shall expire each year. Each director shall
hold office for the term for which he is elected or appointed and
unti] his successor shali be elected and qualified or until his death,
or until he shall resign or be removed; provided, however, that no
person who will be seventy-two (72) years of age or more on or
before the annual meeting shall be nominated to the Board of
Directors, and any directors who reach the age of seventy-two (72)
shall be automatically retired from the Board,

In the event of any increase or decrease in the ‘authorized
number of directors, (i) each director then serving as such shall
nevertheless continue as a director of the class of which he is a
member until the expiration of his current term, or his earlier
resignation, removal from office or death, (ii) the newly created or
eliminated directorships resulting from such increase or decrease
shall be apportioned by the Board of Directors among the three
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classes of directors so as to maintain such classes as nearly equal in
number as may be.

(b) Newly created directorships resulting from any
increase in the authorized number of directors or any vacancies in
the Board of Directors resulting from death, resignation,
retirement, disqualification, removal from office or other cause
shall be filled by a two-thirds vote of the directors then in office, or
a sole remaining director, although less than a quorum. Directors
chosen to fill vacancies resulting from an increase in the authorized
number of directors shall hold office until the next election of
directors by the shareholders; directors chosen to fill other
vacancies shall hold office for a term expiring at the annual
meceting of shareholders at which the term of the class to which
they have been elected expires. If one or more directors shall
resign from the Board effective as of a future date, such vacancy or
vacancies shall be filled pursuant to the provisions hereof, and
such new directorship(s) shall become effective when such
resignation or resignations shall become effective, and each
director so chosen shall hold office as herein provided in the filling
of other vacancies,

The remaining sections of Article 4 are unchanged.

3. Not applicable.
4, The amendment was adopted on January 20, 2005.

5. The amendment was duly approved by the shareholder of Idaho Power Company in the
manner required by Chapter 1. General Business Corporations of the Idaho Code and by the
Idaho Power Company Restated Articles of Incorporation, as amended.

IN WITNESS WHEREOF, the undersigned has signed this Articles of Amendment this
21" day of January, 2005.

IDAHO POWER COMPANY

B)O/%,Zj/%

J. LaMont Keen
President & Chief Operating Officer

NYB 599657.1 37652 00308 1/21/2005 12:12pm




Boardman to Hemingway Transmission Line Project Exhibit A

1 ATTACHMENT A-2
2 LETTER OF AUTHORIZATION

AMENDED PRELIMINARY APPLICATION FOR SITE CERTIFICATE



o NIDAHO
POWER.

An IDACORP Company

(;

Vern Porter

Vice President, Transmission and Distribution Engineering and
Construction and Chief Safety Officer

Idaho Power Company

1221 W. Idaho Street

Boise, Idaho 83702

(208) 388-2850

VPorter@idahopower.com

June 23,2017

Oregon Department of Energy
550 Capitol St. NE, 1st Floor
Salem, Oregon 97301

Re:  Submittal of Amended Preliminary Application for Site Certificate
Boardman to Hemingway Transmission Line Project

To Whom It May Concern:
Idaho Power Company hereby submits this Amended Preliminary Application for Site
Certificate for the Boardman to Hemingway Transmission Line Project. As set forth in the
attached Board Resolutions, as the Vice President of Transmission and Distribution Engineering
and Construction, I am authorized to submit this application on Idaho Power’s behalf.

Sincerely,

Verd R

Vern Porter



STATE OF IDAHO )
COUNTY OF ADA ) ss.
CITY OF BOISE )

I, PATRICK A. HARRINGTON, the undersigned, Secretary of Idaho Power Company,
do hereby certify that the following constitutes a full, true and correct copy of the resolutions
adopted at a regular meeting of the Board of Directors of Idaho Power Company held July 13,
1995, authorizing certain Company officers to enter into transactions regarding real and personal
property, including the filing for and acquiring of easements, permits and licenses, and that said
resolutions have not been amended or rescinded and are in full force and effect on the date
hereof. I further certify that Vern Porter is currently the Vice President of Transmission and
Distribution Engineering and Construction and Chief Safety Officer of Idaho Power Company,
and is an authorized officer of the Company entitled to undertake the actions described in said
resolutions.

IN WITNESS WHEREOF, I have hereunto set my hand this 1* day of May, 2017.

Fll i

(CORPORATE SEAL) Patrick A. Harrington
Corporate Secretary

RESOLVED, That the Chairman of the Board, or the Chief Executive
Officer, or the President or any Vice President, and the Secretary or any Assistant
Secretary of Idaho Power Company, or such other employees or agents of the
Company as may be so designated by them in writing, are authorized on behalf of
the Company to purchase or otherwise acquire by bequest, gift, devise, or other
means, and to sell, convey, exchange, option or otherwise dispose of real and
personal property of every class and description and any estate or interest therein,
as may be necessary or convenient for the proper conduct of the affairs of the
Company without limitation as to amount or value, in any and all states, subject to
the laws of any such state; provided, however, that the Chairman of the Board, or
the Chief Executive Officer, or the President or any Vice President, and the
Secretary or any Assistant Secretary of Idaho Power Company, or such other
employees or agents of the Company as may be so designated by them in writing,
are authorized on behalf of the Company to acquire from others or to grant to
others easements, permits and licenses as may be necessary or convenient for the
proper conduct of the affairs of the Company without limitation as to the extent or
cost, in any and all states, subject to the laws of any such state; and be it

FURTHER RESOLVED, That the Chairman of the Board, or the Chief

Executive Officer, or the President or any Vice President, and the Secretary or
any Assistant Secretary of Idaho Power Company, or such other employees or

{00212502.DOC; 1}



agents of the Company as may be so designated by them in writing, are
authorized on behalf of the Company to lease real and personal property of the
Company or from others, as may be necessary or convenient for the proper
conduct of the affairs of the Company without limitation as to the extent or cost,
in any and all states, subject to the laws of any such state; and be it

FURTHER RESOLVED, That the Chairman of the Board, or the Chief
Executive Officer, or the President or any Vice President, and the Secretary or
any Assistant Secretary of Idaho Power Company, or such other employees or
agents of the Company as may be so designated by them in writing, are
authorized on behalf of the Company to lease real and personal property of the
Company or from others, as may be necessary or convenient for the proper
conduct of the affairs of the Company without limitation as to amount or value, in
any and all states, subject to the laws of any such state; and be it

FURTHER RESOLVED, That the Chairman of the Board, or the Chief
Executive Officer, or the President or any Vice President, and the Secretary or
any Assistant Secretary of Idaho Power Company, or such other employees or
agents of the Company as may be so designated by them in writing, are hereby
authorized on behalf of the Company to file for all permits, licenses or other
authorizations with state, federal or other entities owning or controlling lands as
may be necessary or convenient for the proper conduct of the affairs of the
Company without limitation with respect to the construction of power lines,
structures, buildings or other facilities.

{00212502.DOC; 1}



Boardman to Hemingway Transmission Line Project Exhibit A

1 ATTACHMENT A-3
PROOF OF REGISTRATION TO DO BUSINESS IN OREGON

AMENDED PRELIMINARY APPLICATION FOR SITE CERTIFICATE



May, 1. 2017 9:03AM No. 0222 P

State of Oregon

OFFICE OF THE SECRETARY OF STATE

Corporation Division

Certificate of Existence 711K742C9

I, DENNIS RICHARDSON, SECRETARY OF STATE , and Custodian cfthe Seal cf said
State, do hereby certify:

IDAHO POWER COMPANY
I8
Authorized to Transact Business
under the laws cf The State cf Oregon

and is active on the records cf the Corporation Division as cf the date cf this certificate.

In Testimony Wherecf, I have hereunto set
my hand and cjfixed hereto the Seal cf the
State cf Oregon.

A7 y o 4 7
f{;/Zmna.f"?;c«cﬁmrffé‘Jr~«

DENNIS RICHARDSON, SECRETARY OF STATE
5172017
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CERTIFICATE

State of Oregon

OFFICE OF THE SECRETARY OF STATE
Corporation Division

I, BILL BRADBURY, Secretary of State of Oregon, and Custodian of the Seal of
said State, do hereby certify:

That the attached Document File for:

IDAHO POWER COMPANY

is a true copy of the original documents
that have been filed with this office.

In Testimony Whereof, I have hereunto set
my hand and affixed hereto the Seal of the
State of Oregon.

BILL BRADBURY, Secretary of State

By\% M%(‘;Z(_

Marilyn R. Smith
July 11, 2008

Come visit us on the internet at http.//www.filinginoregon.com
FAX (503) 378-4381 1105



+ APPLICATION FOR AUTHORITY TO TRANSACT Business F<3 31983
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True Copy with an Original CORPORATION DIVISION -

Certificate of Existence 158 12th Street NE f FILED

I IN THE OFFICE OF 1
(831.115) $440.00 Salem, DR 97310 RN o s “Al': ;G!TMY
Oregon Registry Nusber: FOREIGN BUSINESS CORPORATION o

PLEASE TYPE OR PRINT LEGIBLY IN BLACK INK CORPORATION DIVISION |

1. Name of the corporstion: Idaho Power Company

3 m%nyﬂm«a ’ﬁ;h. el ]
ia.'iﬁsmﬂa’%ﬁ%ﬁ" L5 100150 (2 = SR T

Note: The name must contain the word "Corporation,” "Company," "Incorporated,” or

"Limited" or an abbreviation of one of such words.

2. State or country of incorporstion: Idaho

3. Date of incorporation: June 30, 1989

Duration, if not perpetual:

4. Name of Oregon registered agent: —Michael D Yoarquen

Address of Oregon registered office (This must be a street address in Oregon which is
igentical to the registered agent's business office):

585 Northwest First Street Ontario

4 OREGON 97914
Street and Number City Zip Code
(c/0:)
5. Address of the principal office of the business: (Attn:) Robert W Stahman
1220 West Idaho Boise Idaho 83702
Street and Number — City State Zip Code

6. Mailing address Corporation Division may use for notices (If different from the
principal office address):

P O Box 70

Soise Idaho 83707
Street and Number or PO Box City State Zip Code

7. Name and address of president and secretary:

W W Anderson 1220 West Idaho, Boise, Idaho 83702
President Address
Robert W Stahman 1220 West Idaho, Boise, Idaho 83702
Secretary Address
Vice President, Secretary
fxecution: . Robert W Stalman ard General Counsel
Signature Printed Name Title

Person to contact sbout this filing: Patrick A Harrington

Name

(208) 383-2878
Daytime Phone Number

Submit the original and a true copy to the Corporastion Division, 158 12th Street NE, Salem,
OR 97310, with the fee of $400.00 and the surcharge of $40.00 -- Total $440.00. Include an
ORIGINAL CERTIFICATE OF EXISTENCE, current within 60 days of delivery to this division,
authenticated by the official having custody of the corporste records in the jurisdiction of
incorporation. PLEASE DO NOT SEND CASH. If you have questions, call (503) 378-4166.

FBC-1 (5/88) 831.115 ($440.0M)
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CERTIFICATE OF CORPORATE STATUS
OF

IDAHO POWER COMPANY
1, PETE T. CENARRUSA, Secretary of State of the State of Idaho, hereby certify

that I am the custodian of the corporation records of this State.

1 FURTHER CERTIFY That the records of this office show that the above-named
corporation was incorporated under the laws of  Idaho and was issued a
certificate of Incorporation in Idaho on January 30, 1989.

IFURTHER CERTIFY That the corporation’s authority to do business has not been
forfeited.

Dated July 7, 1989

SECRETARY OF STATE
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Corporation Division AREG  $100:00
256 Capitol Street NE, Suite 151 Registry Number: 16521581
Salem, OR §7310-1327 Date of Authority: 08/03/1989
Type: FOREIGN BUSINESS CORPORATION
Phone:(503)986-2200
S ——
WWW.S08. - us/corporation/corphp. -
(52q-2I
11/28/2004
MARY GRAY
FAJ 0N SEEA830 FILED
RE: IDAHO POWER COMPANY DEC 0 2 294
REINSTATEMENT AMENDED OREGON
mmmummﬂug“mm letter and any enclosed documents for filing the requesied
reinstatement/reactivation.
Submit $100 for the required fees. -

The above entity hereby requests to be active on the records of the Corporation Division. The effective date of
administrative diasolution is 10-1-04.

The reason(s) for administ dissolution has been eliminated or did not exisl.
B e — Date: lllanoll

Y. -
(Authorized Signature)

Any fees submitted with this document are nonrefundable and will be held for 45 days. if the document is retumed for
filing within 45 days no additional fees will be due unless otherwise stated in this letter.

Business Registry
Carporation Division
(503) 966-2200

JOESEA
NONFILEABLE
$1,29/2004
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