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AMENDED AND RESTATED SIATE OF IDAHO

ARTICLES OF INCORPORATION
OF INTERMOUNTAIN COMMUNITY BANCORP

The name of the corporation, ay set forth in the Articles of Incorporation, is
INTERMOUNTAIN COMMUNITY BANCORP.

The corporation hereby adopts the Amended and Restated Articles of
Incorporation, in the form attached here to as Appendix A.

The attached Amended and Resteted Articles of Incorporation consolidate the
amendments to the Articles of Incorporation previously filed by the corporation with the
Ideho Secretary of State,

" The Amended and Restated Articles of Incorporation were approved and
autherized for filing with the Jlaho Secretary of State by the corporation’s board of
directors at a duly called meeting held on July 25, 2012,

Executed this 25 day of July 2012.

INTERMOUNTAIN COMMUNITY BANCORP

By:
Curt Hecker, President and CEO
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Appendix A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
INTERMOUNTAIN COMMUNITY BANCORP

ARTICLE X
Name Of The Corporation

The following Amended and Restated Amcles of Incorporation ars executed by the

undersigned, an ldaho corporation:
The name of this Corporation is “Intermountain Community Bancorp.”
ARTICLE NI
Authorized Shares

The total anthorized capital stock of the Cotporation is Four Hundred One Million (401,000,000)
shares, of which Thres Hundred Million (300,000,000) shares shail be voting common stack, with no par
value (*Voting Common Stock™), One Hundred Miflion (100,000,000} shares sha'l be non-voting
common stock, with no par value (“Non-Voting Coramon Stoek” and, together with the Veting Common
Stock, the “Commaon Stock™), and One Milfion {1,000,000) shares shzll be proferred stock, with no par
value,

Section 1. FREFERRED STOCK. The prefenrcd stock may be divided into and issued in
one or more se¢ries. The Board of Dirsctors i heraby authorized to cause the prefamed stock to be issved
from lime to time in one or more series, with such designations and such relalive voting, dividend,
liquidation, conversion and other righis, prefersnces and Hmitations a5 shall be stated and expressed in the
resolution or resolutions providing for the issue of such preferred stock adopled by the Board of
Directors. The Board of Directors by vote of a majority of the whole Boand is expressly authorized to
adopt such resolution or resolutions apd iswue such stock from time to time as it moy deem desirable.

Section 2, b, ; '

A, Thereis bmbycreatad om oftheauthonzad andm:ssued shms ofpmt‘a-md stoc.kofthecorpombon
a series of preferred stock degignatad as the “Fixed Rate Cumulative Perpetua) Preferred Stock, Series A™
(the “QQMEMM”}, which series ghall have n0 par value per share and shall bave such
rights, voting and other powers, preferences and relative, participating, optional or other rights, and the
qualifications, limitations aod restrictions thereof, of the sbares of such series as set forth on the
Certificate of Designations attached to thess Articles of Incorpocation and incorporated herein. The
suthorized sumber of shares of Designated Preferred Stock shall be 27,000,

Section 3.

PREEERRED STOCK, SERIES D. 'Ilme:shembycreatedoutofthe authorizedandu.nimedshmof
preferred stock of the corporation a series of preferred stock designated as the “Mandatocily Convertibie
Cumulative Participating Preferred Stock, Serjies B” (the “Series B Preferred Stack™), which serics shall
have a liquidation preferencs per share of $0.01 and shall havs such relative voting, dividend, liquidation,
conversion and other rights, preferentes and limitations as set forth on the Certificate of Designations
attached to these Asticles of Incorporation and incorpozated hersin. The authordzod number ofshams of
Seties B Preferred Stock shali be 864,600.
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Section 4, NON-VOTING COMMON STQCK: Except as set forth in Article XTI, the Non-
Voling Common Stock shall in all respects carry the same rights and privileges as Voting Common Stock
(including in respect of dividends and in respect of distributions upon any dissolution, liquidation or
winding up of the Coporation) and be treated the same as Voting Common Stock (iactudlog in any
merger, consolidation, share exchangs or other similar transaction); provided, that if the Corporation shal)
in any manner split, subdivide or combine (iaclnding by way of a dividend payable in shares of Voting
Common Stock or Non-Vating Commen Stock) the cutstanding shares of Voting Commaon Stook or Non-
Voting Common Stock, the outstanding shares of the other such class of stock shall likewise be split,
subdivided or comhined in the same manner proportionately and on the same basis por share, and
provided further that no dividend payable in Voting Common Stock shall bo declared on the Nou-Voting
Comumen Stock and no dividend payable in Non-Voting Coramon Stock shall be declared on the Vating
Common Stock, but instead, in the ease of a stock dividend, sach class of Common Stock shall receive

such dividend in like stock.
| ARTICLE ITI
Duration of Corporate Exjstence
The corporate existencs of this Corporation is perpetual.
ARTICLE YV
T as

The Corporation may ¢ngege in any and all activities authorized for a bank holding
company and its sobsidiaries under The Bank Holding Company Act of 1936, as amanded
(12 USC 1841 et. seg.), and regulstions promulgated thereumder by the Federal Reserve Board
and other regulstory suthorities which have jurisdiotion over the activities of bank holding
compmies and their subsidiarics. Subject to any liniitations imposed by the Bank Helding
Company Act of 1956, as amended, the Corporstion may also engage in any and all activities
anthorized for an Ideho corporation pursuant to The Act.

DIRECTORS: The Board of Dm:ctors shall comsist of not leas fhnn five (5) nor more than
fiftcen (15) members, the exact number to be fixed and dstermined from time-to-time by
resclution of the Board of Directors. BExcept as otherwise provided herein, ail directors shall
serve until the next annual meeting of sharcholders and until their successors are duly elected
and gualified.

It the event that the number of directors is fixed at nine (9) or wore, then the directors
shall be classified with respect to the time for which they severally hold office, into three classes:
Class 7, Class I, snd Class 111, which shall be a5 nearly equal in number as possible and shall ba
adjusted from time to time in the discretion of the Chair of the Board of Directors of the
Carpaoration or the Board of Directors in order to maintein such proportionality.

In the event that the number of directors is fixed at nine (%) or more directors, then the
directors shall be classified into classes by the Chair of the Board of Directors or the Botrd of
Directors of the Corporation. Each director in Class T shelt hold office for a term expiring at the

2
A29136-751557_5 doc



To: SOS-IDAHOC  Page § of 11 2012-08-01 17:18:04 (GMT) 12084456611 From: Sharon Yahraes

annvwal meeting of shareholders held one year after his or her classification; each director in
Class II shall hold office for a term expiring at the annual meeting of the shareholders held two
years after his or her classification, and each director in Clase III shall hold office for a term
expiring at the annuval meeting of sharsholders held thrze years after his or her classification.
Notwithstanding the foregoing provision of this Article V, cach djrector shall serve until his or
her successor shall be duly slected and qualified or until his or her eetdier death, resignation, or
removal, At each snnual meeting of sharcholders beginning with the annual meeting following
the classification of the Board of Directors, the successors to the class of directors whose terms
shall expirc at that meeting shall be elected to hold office for a term expiring at the snnual
meeting of sharcholders held in the third year foliowing the year of their election and until their
successors shall have been duly elected and qualified or until their sarlier death, resignation, or
removal. No decrease in the mamber of directors by amendment to thess Articles shall have the
effect of shortening the term of any incumbent director,

Directors shall be elected by 2 plurality of the votes cast by the shares entitled to vote in
the election at u sharcholders® meating at which a quorum is present, Shaveholders do not have
the right to cumulatz their votes when voting for the slection of directors.

Section 2. CERTAIN BOARD ACTIONS: When evaluating any offer of another
party for'a tender or exchange offer for any equity security of the Corporation, or any proposal to
merge or consolidate the Corporation with anather corporetion, or to purchase or otherwise
acquire all of substantially all of the properties and assets of the Corporation, the directors of the
Corpomzonmay,mdetermmmg what they believe to be in the best interssis of the Corporation
and its shareholders, give dus consideration to the social, Legal, and economic effects op
employees, customers, snd suppliers of the Corporation and its subsidiaries, and oo the
communities and geographical areas in which the Corpozation and its subsidiaries operate, the
economy of the state and the nation, the long-term as well as short-term intsrests of the
Corporation and its sharcholders, including the possibility that these interests maybe best sarved
by the continued independence of the Corporation and other relevant facts,

Section 3. REMOVAL FOR CAUSE: The shareholders of the Corporation may
remove one or more directors in the midst of the director’s term cnly for “canse.” A director may
be removed by the shareholders only at a meeting called for the purpose of removing the director
and the meeting notice must state that the purpose, or one of the purposes, of the meeting is
removal of the director. For the purposes of this Article V, “cause™ shal] be dafined as:

(1) receipt of z financial benefit to which he or she is not entitled;
2) an intentiona) infliction of harm to the Corporation or its shareholders;
) a violation of § 30-1-833, 1daho Code in effect as of the date these Acticles

are filed or as may be subsequmﬂy amended; or
“) an intentional viclation of criminal law.

Section 4. YACANCIES: Subject to applicable statutes and regulations regarding
dircctor approval by regulatory anthorities baving jurisdiction over the activities of the
Corporation and its subsidiaries, any vacancy occmring in the Board of Directors mey be fillad
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only by the affirmative vote of 2 majority of the remaining directors although less than a qunorum
of the Board of Directors. A director elected to £ill a vacancy shall hold office for the unexpired
portion of the term of the director whose position shali be vacant and until his or her successor
shall be elected and qualified.

Section 5.  ARTICLE AMPENDMENT OR _REPEAL: Notwithstanding any other
provisions of the Articles or the Bylaws of the Corporation, the provisions of this Article V mey
not be amended or repealed, and no provisions inconsistent herewith may be adapted by the
Corporation, without the affirmative vote of two-thirds (2/3) of &il votes entitled to be cast on the
matter,

ARTICLE V1
tion org

Sectionl.  ELIMINATION OF LIABILITY: Mo diroctor of the Corporation shall be
pewsonally liable to the Corporation or fis shareholders, for monetary damages for conduct ag a
director, provided, however, that this Article VI sball not climinate or limit the liability of a

director for;
(4} the mmovnt of a financial ben&ﬁtreoeivedhyaduuctmtowhichheorshe
) is not entitled;
(2) an intentional infliction of harm on the Corporation or the shareholders;
3 # vivlation of § 30-1-833, Idaho Code in sffect ag of the date these Articles
are filed or a3 may be subsequently amended; or
4 an intentional viclation of criminal law,
Section 2. If Tdaho law is

amended to authorize the further ehmmahcm or hmwsmn of the hahlhty.ofd:rMDrs, then: the
liability of a director of the Corporation shall be eliminated or limited to the fullest extent
permitted by Idaho lew as 50 amended.

Section 3. ARTICLE AMENDMENT OR REPEAL: Notwithstanding any other
provisions of the Articles or the Bylaws of the Corporation, the provisions of this Article VI may
not be amended or repealed, and no provisions inconsistent herewith may be adopted by the
Corporation, without the affinmative vote of two-thirds (2/3) of all votes entitled to be cast on the
matter. Further, no amendment to or repeal of this Article VI shali apply to or have sny offect
upon the liability or alleged liability of any director of the Corporetion for or with respect to sny
acts or omigsions which occurred prior to such amendment or repeal,

ARTICLE VII
Ny Preemptive Rights

All shares of stack of this Corporation shall be without preemptive rights.
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ARTICLE VIII
cation and Adv ent of anyey

Scetion 1. INDEMNIFICATION: To the fullest extent permitted by The Act, the
Corporation shall indemnify any director or officer of the Corposation mede a party to a
proceeding because the person is a diresctor or officer of the Corporation against lisbility incurred
in that proceoding; provided, however, no indemnification pursuant to this Section 1 shall
indemnify any director from or an account of;

(1) receipt of a financial benefit to which he or dx-o is not entitled;

) an intentional infliction of harm on the Corporation or its shareholders;

3 a violstion of § 30-1-833, 1daho Cade in effeot ez of the date these Articles
are filed or as maybe subsequently amended; or

4 an intentional violation of criminal law.

Section 2,

be required to, pay for or reunm the reasonable empmses incurred by a director or officer who
is a panty to a procesding in advance of the final disposition of the proceeding to the fullest
extent penmitted by The Act, and in particular § 30-1-853, Idaho Code in effect as of the date
these Articles are filed or a5 may be subsequently amended.

Sectiond.  CERTAIN DEFINITIONS: For purposes of this Article VII, the tenns
“corporation, director, disinterssted director, expenses, liability, official capacity, party and
procesding” shall have the mesning given to them in § 3-1-850, Idahoe Code a3 in effect as of the
date thess Articles of Ingorporation ave filed or a5 maybe subsequently amended.,

Scction 4. INSURANCE: The Corporation may purchase and maintain insorance on
behalf of any pexson who is a director or officer of the Corporation or one of its subsidiaries or is
serving at the reguest of the Corporation as a director, officer, partner, irustee, employee or agent
of another foreign or domestic corporation, partnership, joint venture, trust, employee benefit
plan or other entity against liability agserted against or incurred by that person in soch capacity or
arising out of his stalus as such, whether or not the Corporation wounld have the power to
indempify that persor against the same liability under the provisiony of this Article VIl or undex
applicable Idaho law.

Section 5.  PURPQSE AND EXCLUSIVITY: The indemnification refemred to in the
various subsections of this Article VIII ghall be deemed to be in addition to and not in lieu of any
other rights to which those indemnified may be entitled under any statute, specifically but
without limitation § 30-1-850 through 30-1-859, ldaho Code in effect ss of the date these
Articles are filed, or as may be subsequently emended, rule of law or squity, agreement, vote of
the sharcholders or Board of Directors or otherwise. The Corporation is authorized to enter into
agresments of indemnification. The purpose of this Article V1] is to augment the provisions of
applicabie Idaho law dealing with indemnification.
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Section 6. SEVERABILITY: If any of the provisions of this Article VIII are found,
in any action, suit or proceeding, to be iuvalid or inedffective, the validity and the effect of the
remaining provisions shall not be affected.

Section 7. AT ] PEAL: Notwithstanding any other
provisions of the Articles or the Bylaws of the Corporatmn, the provisions of this Article VIII
may not be amended or repealed, and no provisions inconsisteat herewith may be adopted by the
Corporation, without the affirmative vote of two-thirds (2/3) of all votes entitled to be cast on the

matter.
ARTICLE IX
Merger Vote
Sestion 1. REQUIRED SHAREHOIDER VOTE: In order for a Plan of Metger or

Share Exchange that would result in a Change in Control (as defined below) of the Corporation
to be aporoved, the holders of two-thirds (2/3) of the Corporation®s shares entitled to voie must
vote in favor of the plan,

“Change in Control” means any transaction im which the Corporation merges into or
consolidates with another entity, or merges another entity into the Corporstion, and as a result
less than, 50% of the combined voting power of the resulting corporation immediately after the
merger or consolidation is hald by persons who were the holders of the Corporation®s voting
securities immediately before the merger or consolidation,

Section2.  ARTICLE AMENDMENT OR REFEAL: Notwithstanding any other
provisions of the Articles or the Bylaws of the Corporation, the provisions of this Article IX may
oot be emended or repealed, and no provisions inconsistent herewith may be adopted by the
Corporation, without the affirmative vole of two-thirds (2/3) of all of the voles entitled to be cast
on the matler.

ARTICLE X
Shareholder Meeting Provisiops

Any action required or permitted to he taken by the shareholders of this Corporation must
be effected at a duly called annual or special meeting of such shareholders and may not be
effected by any conseat in writing by such shareholders. At any annuval meeting or special
meeting of shareholders of this Corporation, only such business shall be conducted as ghall have
been brought before such meeting in the manner provided by the Bylaws of this Corporation.

AME] RS: Eccept as
otherwise prmnded by The Act or by these Arbcles. no mmdment, addltmn, altemﬁon, change
or repeal of these Articles shall be made, unless such is first proposed by the Board of Directors
of the Corporation and thereafter approved by the sharcholders by 8 majority of the total votes
eligible to be cast at a Jegal meeting. Any emendment, addition, alteration, change or repeal 50
acted upon, shall be effective upon filing in accordance with statutory and regulatory procedures.
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Section 2, AMENDMENTS TO ARTICLES BY BOARD OF DIRECTORS: To the
extent permitted by The Act, the Board of Directors may amend the Articles by resolution

adopted by a majority of the directors, so long as its Asticles, as amended, contain only such
provisions as might lawfully be contained in original Articles at the time of making such

amendment.
ARTICLE X1
ertain V. Provision
Section 1. VOTING COMMON STOCK: Each holder of Voting Common Stock, e such,

shall be entitled one vote for each share of Voting Commen Stock held of record by such holder on
all matters on which shareholders gemerally are entitled (o vote; provided, however, thar except as
otherwise requirad by law, holders of Voting Common Stock, as such, shall not bs entifled to vote on
any amendment to these Second Amended and Restated Articles of Incorporation {(including any
Certificate of Designation relating to any series of prefarred stock) that relates solely o the terms of
one or more ovtstanding series of preferred stock if the holders of such affected series are entitled,
cither separately or together with the holders of gne or more other such zeries, to vote thercon
pursnant to this Second Amended and Restated Articles of Incorporation {including any Certificate of
Designation of any preferred stock) or under the Act.

Section 2. NON-VOTING COMMON STOCK: The holders of Non-Voting Common Stock,
as such, sball have no voting power and shall not be entitled to vote on any matter except as
otherwise required by law or as otherwise expressly provided for herein, Notwithstanding the
foregoing, and in addition to any other vote required by law, the affirmative vole of a majority of the
outstanding shares of Voting Common Stock or Non-Voting Commeon Stock, vating separately asg a
class, as the case may be, shall be required to amend, alter or repeal (including by menger,
consolidation or otherwise) smy provision of this Second Amended and Restated Articles of
Incorporation that adversely affects the powers, preferences or rights of the Voting Conmmon Stack or
Non-Voting Common Stock, respectively, contained herein in a manner that is materiglly adverse
from the effect of such amendment, alteration or repeal on the other class of Common Stock.

ARTICLE X1
Conversion

Any holder of Voting Common Stock may at any time and from time to time elect to convert
any mumber of shares of Voting Common Stock then held by such shareholder into an equal number
of shares of Non-Voting Common Stock with the prior approval of the Board of Directors acting in
its reasonable discretion, Any holder of Non-Voting Common Stock may convert any number of
shares of Non-Voting Commen Stack into an squal sumber of shares of Voting Common Stock, but
only if such conversion is simultancous with or following (i) a transfer that is part of a widely
distributed public offering of Voting Comrnon Stock, (ii) & transfer that is part of a private placement
of Voting Common Stock in which no one party acquires the rights 1o purchase in excess of 2% of
the Voting Comomon Stock then outstanding, (iff) a transfer of Voting Common Stock to en
wnderwriter for the purpose of conducting a widely distribited public offering, (iv) following a
widely distributed public offering, a transfer of Voting Common Stock not requiring registration
under the Securitics Act of 1933, as amended, in reliance on Rule 144 thereunder in which no one
party acquires in excess of 2% of the Voting Commion Stock then outstanding or (v) a transfer o s
person that would control more than 50% of the “voting securities™ of the Corporation as defined by
the Beard of Govemnors of the Federal Reserve System without giving effect to such wransfer

7
mI936-751597_S.400



Ta: SOS-IDAHO Page 11 of 11 2012-08-01 17:18:04 (GMT) 12084456611 From: Sharon Yahraes

{collactively, the “Conversion Conditions™). If the Corporation ceases to be a bank holding company
or ceases to contml any depository institution it had acquired, then the Conversion Conditions shall
fapse and smy holder of Non-Voting Common Stock may convert such shares of Non-Voting
Common Stock into Voting Common Stock withowt Hmitation as described herein. Until presented
and surrendered for cancellavion following such conversion, each certificate representing shares of
Voting Common Stock or Non-Voting Common Stock, as applicable, in respect of which a
conversion election has been made and, if required, approved in accordance wiih the previous
sentence shall be desmed to represant the mumber of shares of Voting Common Stock or Non-Voting
Common Stock, sz applicable, into which such shares have besn converted, and upon presentstion
and surrender of such certificate the holder thereof shall be entitled to receive a certificate for the
appropriatc nomber of shares of Voting Common Stock or Nen-Voting Common Stack, as
applicable. Upon a conversion pursuant to this Article XIIT, cach converted share of Voting Commeon
Stock or Non-Voting Commaon Stock, as applicable, shall be retired, The Corporation shall from time
ta time reserve for issaance the number of shares of Non-Voting Common Stock into which all
autstanding shares of Voting Common Stock may be converted, and shall reserve for issuance the
number of shares of Voting Common Stock inte which all outstanding shares of Non-Voting
Common Stock may be converted.

Executed this 25% day of July 2012.

By:
Curt er, Presiflent and CB
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