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1. Attached heretc as Exhibit A and made a part hereof is
the Agreement and Plan of Exchange (“Plan of Exchange”}, dated as
of February 2, 1998, between Idaho Power Cocmpany iIdahc Power],
an Idahec corporation, and IDACORP, Inc., an Idahe corporation.
The Plan of Exchange sets forth the information required by
Sectien 30-1-1102.

5. The Board of Directors of Idahc Power submitted the Flan
of Exchange tc those shareholders entitled to vote on the matter
at its annual sharehclders meeting on May 6, 1998. Idahc Power
duly nctified each shareholder, whether cr not entitled to vote,
of the annual shareholders meeting and provided each shareholder
with notice of the Plan of Exchange. The sharehclders voted in i
favor of the Plan of Exchange, as set forth helow. ‘

Number cof Number of H
Name of Designation Cutstanding Votes Entitled
Corporation of Class Shares to be Cast » W
. e
TIdahc Power Common Stock 37,612,351 27,612,381
Company
8
4% Preferred 166,407 3,328,140
Stock
7.68% Preferred 150,000 150,000
Stock
Number Number Voted Broker
voted For Against Number Abstain MNon-Votes
22,486,080 403,789 376,847 8,744,328
1,674,620 84,660 62,600 302,820 .
24,251,832 489,117 440,486 o, . |
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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 EXCHANGE

This ACREEMENT AND PLAN OF EXCHANGE (this "Agreement”),
dated as of February 2, 1998, is between IDAHO POWER COMPANY, an
Idaho corperation {(the "Company™"), the company whose shares will
be acquired pursuant to the Exchange described herein, and IDAHO
PCWER HOLDING COMPANY, an Idaho ccrporation ("IPHC"), the
acquiring company. The Company and IPHC are hereinafter referred
to, 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
outstanding, (¢) 150,000 shares of Serial Preferred Stock, $S100
par value, of which 150,000 shares are issued and outstanding and
(@) 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 r
increase to the extent that shares reserved for issuancq are N\
issued prior tc the Effective Time, as hereinafter defined. )

WHEREAS, IPHC is a wholly-owned subsidiary of the Ccmpany
with authorized capital stock consisting of (al 120,000,000
ghares of Commeon Stock, without par value ("IPHC Common Stock") .,
of which 100 shares are issued and outstanding and owned of
record by the Company arnd {(b) 2,000,000 shares cf Preferred
Stock, without par value ("IPHEC Preferred Stock"), none cf which
shares are issued and outstanding;

WHEREAS, 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 hclder cf Company
Common Stock beccmes the cwner of an equal number of shares of
IPEC Common Stock, all on the terms and conditions hereinaitcer
set forth; and

WHEREAS, the Bocards of Directors of the Companies have
each approved and adepted this Agreement and the Board of
Directors of the Company has reccmmended that its sharenclders.
approve this Agreement pursuant tc the Idaho Business
Corperation Act (the "Act":;
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NOW, THEREFORE, in consideration of the premises, and of
the agreements, covenants and conditions hereafter contained, the
parties hereto agree with respect to the exchange provided for
herein (the "Exchange") that at the Effective Time (as
hereinafter defined) each share of Company Commcn Stock issued
and ocutstanding immediately prior to the Effective Time will be
exchanged for cne 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 to the ghareholders of
the Company entitled to vote with respect thereto for approval as
provided by the Act.

ARTICLE II

Subject to the satisfaction of the terms and conditions
set 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 Exchange shall ¢ '
take effect upon the effective date as specified in thetArticles &y
(the "Effective Time"). : |

Ww \

< ARTICLE III

A. At thé Effective Time:

(1) each share of Company Common Stock issued and
outstanding immediately prior to the Effective Time shall be
automatically exchanged for one share of IPEC 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 Commen Stock SO
exchanged;

(3} each share of IPHC Common Stock issued and
cutstanding immediately pricr to the Effective Time shall be
canceled and shall thereupon constitute an authorized and
unissued share of IPHC Commeon Stock;

(4) each share of Company Common Stock held under the
Dividend Reinvestment and Stock Purchase Plan, the Empioyee
Savings Plan and the 1994 Restricted Stock Plan {including
fractional and uncertificated shares) immediately prior te the
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Bffective Time shall be automatically exchanged for a like number
of shares {including fracticnal and uncertificated shares) of
IPHC Common Stock, which shares shall be held under the Dividend
Reinvestment and Stock Purchase Plan, the Employee Savings Plan
and the 1994 Restricted Stock Plan, as the case may be; and

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

B. Subject to dissenters' rights as set forth in Part 13
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 outstanding immediately
prior to the Effective Time, shall continue to be issued and
outstanding following the Exchange as shares of the Company of
the applicable series desigration.

C. BAs of the Effective Time, IPHC shall succeed to the
Dividend Reinvestment and Stock Purchase Plan as in effect J
immediately prior to the Effective Time, and the Dividend F
Reinvestment and Stock Purchase Plan shall be apvropriately P
amended to provide for the issuance and delivery of IPHC, Common - ' 4y
Stock on and after the Effective Time. ‘ ‘ B

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

ARTICLE IV

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

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

{2) the apprcval for listing, upen official nctice of
issuance, by the New York Stock Exchange, of IPHC Commecn Stock to
be issued and reserved for issuance pursuant to the Exchange;

(3) the receipt cof such orders, authorizatiocns,
approvals or waivers from the Idaho Public Utilities Commissicn
and all other regulatory bodies, boards or agencies as are
required in connecticn with the Exchange, which orders,
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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

(4) the receipt by the Company of a tax opinicn of
LeBoeuf, Lamb, Greene & MacRae L.L.P. satisfactory tc the Board
of Directors of the Company to the effect that {(a] common
shareholders of the Company (i) will recognize nc gain or loss in
connection with the Exchange, (ii) will have the same bagis in
their IPHC Cocmmen Stock after the Exchange as they had in their
Company Cemmon Stock before the Exchange and (iii} will be
entirled to include any period that they held Company Common
Stock before the Exchange when determining any holding pericd
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 s
cutstanding certificate or certificates theretofore representing
shares cf Company Common Stock may, but shall not be required teo,
surrender the same to IPHC for cancellaticon and reissuance cf a -
new certificate or certificates in such holder's name Or Ear ¢
cancellation and transfer, and each holder or transfereg will be ' Ay
entitled to receive a certificate or certificates representing o
the same number of shares of IPHEC Common Stock as the shares of
Company Common Stock previcusly represented by the certificate or
certificates surrenderad. Until so surrendered cor presencédd for
transfer, each outstanding certificate which, immediately prior
ro the Effective Time, represented Company Common Stock snall be
deemed and treated for all corperate purposes Lo represent the
ownership of the same number of shares of IFHC Common Steck as
though such surrender or transfer and exchange had taken place.

The nolders 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
purpose at the Effective Time.

¥

ARTICLE VI

This Agreement may be amended, mcdified or supplemented,
or compliance with any provision or conditicn herscf may be
waived, at any time, by the mutual cconsent cf the Boards of
Directors of the Company and of IPHC; provided, however, that nc
such amendment, medification, supplement cr walwver shall be made
or effactad, if such amendment, modification, supplement or ‘
waiver would, in the judgment cf the Board of Directors of the
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Company, materially and adversely affect the shareholders of the
Company .

Notwithstanding shareholder approval of this Agreement,
this Agreement may be terminated and the Exchange and related
rransactions abandened at any time prior to the time the Articles
are filed with the Secretary of State, if the Board cf Directors
of the Company determines, in its sole discretion, that
consummation of the Exchange wculd be inadvisable or not in the
best interests of the Company or its shareholders.

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

IDAHO POWER COMPANY

By:/a/ Jan B, Packwood ‘
Name: Jan B. Packwood Pt
Title: President . S

IDAHO POWER HOLDING CQMPAN?W

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