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Pursuant to the Idaho Business Corporation Act, § Ml*-l-ml et seq., Ldaho Code (“leM -

Act”), the undersigned Incorporator adopts the following Articles of Incorporation:
ARTICLE I
Name Of The Corporation

The name of this Corporation is “Panhandle Bancorp.” '

ARTICLE II

Office and nt i

The address of the initial registered office of the Corporation is Third and Oak,
Sandpoint, Idahe 83864, and the name of the initial registered agent of the Corporation at such
address is Curt Hecker.

ARTICLE III

The mailing address of the Corporation to which notices may be mailed until an
address has been designated by the Corporation in its Annual Report is Third and Galﬁ, P. 0.
Box 967, Sandpoint, Idaho 83864. o

ARTICLE IV

nthorized S|

The total number of shares of stock which the Corporation shall have awtthm'i'rtj;tm issue’

is Three Million Two Hundred Twenty Thousand (3,220,000) shares of Common Stock wﬂh

a par value of $7.50 per share.
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ARTICLE V -

The name and address of the Incorporator is Curt Hecker, Third and Oak, S‘auﬂpuim,
Idaho 83864.

ARTICLE V1

The corporate existence of this Corporation is perpetual.

ARTICLE VII . ¥
Corporate Purposes

The Corporation may engage in any and all activities suthorized for a bank holding
company and its subsidiaries under The Bank Holding Company Act of 1956, as amendled (12
USC 1841 et. seq.), and regulations promulgated thereunder by the Federal Reserve Board and
other regulatory authorities which have jurisdiction over the activities of hank holding
companies and their subsidiaries. Subject to any limitations imposed by the Bank Holding
Company Act of 1956, as amended, the Corporation may also engage in any and all activities
authorized for an Idaho corporation pursuant to The Act.

ARTICLE VIII
Board of Directors

Section 1. INITIAYL DIRECTQORS: The initial directors of the Corporation are as fqﬂnws‘:
C. L. Bauer 1200 Westwood Dr. #37, P. O, Box 2964 L
Sandpoint, 1T 83864 :

o ww

James T. Diehl 8366 Sunnyside Rd.
Sandpoint, II¥ 83864

Ford Elsaesser P. O. Box 1049 it
Sandpeint, I 83864 "

/i
Robert W. Farmin 510 S. 1st Ave. : f
Sandpoint, TD 83864 ' | @



Wray D. Farmin, Jr. §28 U. S. Bank Bldg. a
Spokane, WA 99201 %

James Fenton P. O. Box 505 .
Dover, ID 83825 :

Curt Hecker 480 Gypsy Bay Rd.
fy Ssndpeins, ID 83861 ok

Pierre Huguenin 605 % Lakeview Blvd. ‘
Sandpoint, ID 83864 f

Terry L. Merwin P. Q. Box 428
Sandpoint, ID 83864 : ¥

John B. Parker P. Q. Box 580
Sandpoint, ID 83864

Michael J. Romine P. Q. Box 2964 ‘ §
Spokane, WA 99220 ' '

Douglas P. Ward P. O. Box 844 .
Bayview, I} 83803

These initial directors shall serve as directors until their successors are duly elected and
qualified.

Section 2. ER A CATIO - ‘
Board of Directors shall wmsmr ﬂf nmr less tlmm ﬁm: (5)1 nor more ﬂmn fifteen (15) memhem,
the exact number to be fixed and determined from time-to-time by resolution of the Board of
Directors. The initial directors identified in Section 1 herein shall serve until the first
shareholders’ meeting after these Articles have been filed and until their successors are duly
elected and qualified. Except as otherwise provided herein, all directors shall serve inmtil the
next annual meeting of shareholders and until their successors are duly elected and qualified.

In the event that the number of directors is fixed at nine (9) or more, then the directors shall

be classified with respect to the time for which they severally hold office, into three classes: !

Class I, Class I, and Class IIL, which shall be as nearly equal in number as possible and shall
be adjusted from time to time in the discretion of the Chair of the Board of Directors of the
Corporation or the Board of Directors in order to maintain such proportionality. :‘ i

In the event that the number of directors is fixed at nine (9} or more directors, ‘tlﬂmn the
directors shall be classified into classes by the Chair of the Board of Directors or the Board of G‘
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Directors of the Corporation. Each director in Class I shall hold office for a term expmqg at
the annual meeting of shareholders held one year after his or her classification; each difector
in Class II shall hold office for a term expiring at the annual meeting of the slmrehmldets held
two years after his or her classification, and each director in Class III shall held office for a
term expiring at the annual meeting of shareholders held three years after his or her
classification. Notwithstanding the foregoing provision of this Article VI, each director shall
serve until his or her successor shall be duly elected and qualified or until his or her earlier
death, resignation, or removal. At each annual meeting of shareholders beginning with the
annual meeting following the classification of the Board of Directors, the successors to the class
of directors whose terms shall expire at that meeting shall be elected to hold office for a term
expiring at the annual meeting of shareholders held in the third year following the year of their
election and until their successors shall have been duly elected and qualified or until their
earlier death, resignation, or removal. No decrease in the number of directors by amendment
to these Articles shall have the effect of shortening the term of any incumbent director.  »
¥

Directors shall be elected by a plurality of the votes cast by the shares entitled to vote
in the election at a shareholders’ meeting at which a quorum is present. Sharcholders do not
have the right to camulate their votes when voting for the election of directors.

i

TIONS: When evaluating any offer of another party for a
tender or exchamge uﬁer for any equity security of the Corporation, or any proposal to merge
or conselidate the Corporation with another corporation, or te purchase or otherwise acquire
all of substantially all of the properties and assets of the Corporation, the directors of the
Corporation may, in determining what they believe to be in the best interests of the
Corporation and its shareholders, give due consideration to the social, legal, and economic
effects on employees, customers, and suppliers of the Corporation and its subsidiaries, and on
the communities and geographical areas in which the Corperation and its subsidiaries operate,
the economy of the state and the nation, the long-term as well as short-term interests of the
Corporation and its sharcholders, including the possibility that these interests may be best
served by the continued independence of the Corporation and other relevant facts. |
Sectlon 4, REMOVAL FOR CAUSE: The shareholders of the Corporation may mmmt'e one
or more directors in the midst of the director’s term only for “cause.” A dlmctm: may be
removed by the shareholders only at a meeting called for the purpose of removing thé 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 VIII, “cause” shall be defined as:

p

(1} receipt of a financial benefit to which he or she is not entitled; "

(2} an intentional infliction of harm to the Corporation or its shareholders; ! ¢

(3)  a violation of § 30-1-833, Idaho Code in effect as of the date thele
Articles are filed or as may be subsequently amended; or :1\
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4) an intentional violation of criminal law. f

Section 5. VACANCIES: Subject to applicable statutes and regulations regarding,director
approval by regulatory authorities having jurisdiction over the activities of the Corporation
and its subsidiaries, any vacancy occurring in the Board of Directors may be filled only by the
affirmative vote of a majority of the remaining directors although less than a quorlfm of the
Board of Directors. A director elected to fill a vacancy shall hold office for the unexpired
portion of the term of the director whose position shall be vacant and until his or her successor
shall be elected and qualified.

Section 6. ARTICLE AMENDMENT OR REPEAL: Notwithstanding any other prdwsmns
of the Articles or the Bylaws of the Corporation, the provisions of this Article VIII mdy not be
amended or repealed, and no provisions inconsistent herewith may be adopted by the
Corporation, without the affirmative vote of two-thirds (2/3) of all votes entitled to be cast oh
the matter.

ARTICLE IX
ion From P iabili ‘ A
Section 1. ELIMINATION OF LIABILITY: No director of the Corporation shall be

personally liable to the Corporation or its shareholders, for monetary damages for conduct.as
a director, provided, however, that this Article IX shall not eliminate or limit the llablllty of
a director for:

(1) the amount of a financial benefit received by a director to which he or
she is not entitled;

(2) an intentional infliction of harm on the Corporation or the sharcholders;
i
3 a violation of § 30-1-833, Idaho Code in effect as of the date theSe 2R

Articles are filed or as may be subsequently amended; or
b
(4)  an intentional violation of criminal law. ’

Section 2, SUBSEQUENT STATUTORY AMENDMENTS: If Idaho law is amended to

authorize the further elimination or limitation of the liability of directors, then the liability of
a director of the Corporation shall be eliminated or limited to the fullest extent permitted by
Idaho law as so amended. :

f
Section 3. ARTICLE AMENDMENT OR REPEAL: Notwithstanding any other prov;san
of the Articles or the Bylaws of the Corporation, the provisions of this Article IX may not beT
amended or repealed, and no provisions inconsistent herewith may be adopted by the!
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Corporation, without the affirmative vote of twe-thirds (2/3) of all votes entitled to be r’mﬁt on
the matter. Further, no amendment to or repeal of this Article IX shall apply to or MMW any
effect upon the liability or alleged liability of any director of the Corporation for or with
respect to any acts or omissions which occurred prior to such amendment or repeal. :

ARTICLE X

All shares of stock of this Corporation shall be without preemptive rights.

ARTICLE XI N

Section 1. INDEMNIFICATION: To the fullest extent permitted by The Act, the Corporation
shall indemnify any director or officer of the Corporation made a party to a proceeding
because the person is a director or officer of the Corporation against liability incurred in that
proceeding; provided, however, no indemnification pursuant to this Section 1 shall mdammfy

any director from or an account of:
. ¥

(1) receipt of a financial benefit to which he or she is not entitled; T

(2) an intentional infliction of harm on the Corporation or its sharcholders;

(3) a violation of § 30-1-833, Idaho Code in effect as of the date these
Articles are filed or as may be subsequently amended; or

(4) an intentional violation of criminal law.
;

‘ ‘ : The Corporation may, but shall net he
required to, pay for or mmhwme the reasunwlﬂe expenses incurred by a director @r officer
who is a party to a proceeding in advance of the final disposition of the proceeding to the
fullest extent permitted by The Act, and in particular § 30-1-853, Idahe Code in effect as of the
date these Articles are filed or as may be subsequently amended.

Section 3. CERTAIN DEFINITIONS: For purposes of this Article X1, the terms “corporation, ’
director, disinterested director, expenses, liability, official capacity, party and proceeding’
shall have the meaning given to them in § 3-1-850, 1daho Code as in effect as of the date these

Articles of Incorporation are filed or as may be subsequently amended. [
Section 4. INSURANCE: The Corporation may purchase and maintain insurance on behalfy

of any person who is a director or officer of the Corporation or one of its subsidiaries or md
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serving at the request of the Corporation as a director, officer, partner, trustee, employée or
agent of another foreign or domestic corporation, partnership, joint ventare, trust, en‘_ﬁiﬂoyee
benefit plan or other entity against liability asserted against or incurred by that person in such
capacity or arising out of his status as such, whether or not the Corporation would have the
power to indemmify that person against the same liability under the provisions of this Article
XI or under applicable Idaho law.

Section 5. PURP  AND EXCLUSIVITY: The indemnification referred to in the various
subsections of this Article X1 shall be deemed to be in addition to and not in lien 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, Idaho Code in effect as of the date these Arti¢les are
filed, or as may be subsequently amended, rule of law or equity, agreement, Vdﬁe of the
shareholders or Board of Directors or otherwise. The Corporation is authorized to enter into
agrecments of indemmification. The purpose of this Article XI is to augment the pmvmmns of
applicable Idaho law dealing with indemnification.

~ Section 6. SEVERABILITY: If any of the provisions of this Article XI are found, in any

action, suit or proceeding, to be invalid or ineffective, the validity and the effect uf the
remaining provisions shall not be affected. . i (

Section 7. ARTICLE AMENDMENT OR REPEAL: Notwithstanding any other provisidns
of the Articles or the Bylaws of the Corporation, the provisions of this Article XI may not be
amended or repealed, and no provisions inconsistent 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 XII

i

Section 1. ‘ ‘ ‘ ‘ E: In order for a Plan «E‘Merger‘dr Share
Exchange to be approved by the shareholders of the Corporation, two-thirds (2/3) of It!m shares
entitled to vote must vote in favor of the plan. ;

Section 2. ARTT ‘ ‘ NT lEPEAL: Notwithstanding any other

provigsions of the Articles or the Eyllaws uf the Camnmtmn, the provisions of this Artjcle XII
may not be amended or repealed, and no provisions inconsistent herewith may be adopted hgf
the Corporation, without the affirmative vete of two-thirds (2/3) of all of the votes entitled m
be cast on the matter.
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ARTICLE XITI =

§

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

ARTICLE XIV

DM [ - RS: Except as otherwise
pmmded hy The Act or hy these Amdm no ammdmmm, m&dntmm, allterartmm, changé 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 shareholders by a majority of the tnil] votes
eligible to be cast at a legal meeting. Any amendment, addition, alteration, change or repeal
so acted upon, shall be effective upon filing in accordance with statutory and regulatbry
procedures. '

Section 2. AMENDMENTS AR 1 RECTORS: To the extent
permitted by The Act, the Board of ]]lmreciurs may amemﬂ the Arhclm hy resolution adopted
by a majority of the directors, so long as its Articles, as amended, contain only such provisions
as might lawfully be contained in original Articles at the time of making such amendment.

oA P |
DATED this 227 “day of September, 1997. é i |

Curt Hecker
Incorporator
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Person Toe Contact About This Filing: K

Curt Hecker ; f
1-208-265-3300
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Secretary of State
State of ldaho _ |
Statehouse
Boise, 1daho

This is to certify that I, the undersigned, Director of Finance, State of l‘diahu, do

hereby approve for filing the attached Articles of Incorporation of Panhandle Bancorp,
Sandpoint, Idaho, dated the 22nd day of September, 1997. : v
DATED This 15th day of October, 1997.
"1 ‘ I
| '
W ‘ .
GAVIN M. GEE
Director of Finance
;
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