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,0gn@é;that the annexed 1s a true and correct copy of the Amended
Articles of Incorporation of THE WASHINGTON WATER POWER COMPANY,
as recelved and filed in this office on July 24, 1952; and I
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ing with all annual license fees pald to the end of the fiscal year,
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ARRRAYED

JUL 2.4 1952

RAIR QCE' Eri gt
BY i% nad *¥

THIE I8 TO CERTIFY that at a speciel meeting of the share-
holders of THE WASHINGTON WATER POWER COMPANY, = corporetion,
duly ealled and held on the 23pd dey of July, 1952, at 2 P,y

Paeiftic standard time, at which eil of the shereholders entitled
to vote thereat were present snd asll outstanding stoek having
voting power was repressanted, the hereinafter stated Amendmant

to the irticles of Incorporation wes unenimously sdopted:

"HEEQLVED THAT: fThe Articles of Incerporation of
the Corporstion be and the zene hereby sre amended by
striking out sll of the present Articles THIRD, FIFTH
send BEVENTH snd substituting in lieu therect new
Articles THIRD, FIFTH and SEVENTH which shell %»e eng
resd ns follows:

"THIRD: The smount of the totel suthorized capitel
stock of the Corporation shall consist of:

l. 5,000,000 sheares of Common Stock without nowinsl
or par wvalue;

2. 131,247 shares without nominal or per velue of
86 Preferred Stoek, which shell heve the preferances,
rights and privileges hereinafter provided.

The smount of capital with which the Corporstion will
begin to earry on business hereunder shall be FIVE MILLICN
FIVE YUNDRED LOLLARS (£5,000,500).

The %“olders of §6 Preferrsd vtock eshall be entitled
tc receive dividends, when and as declared by tha 2parprd
of Directors, out of the surplus or profits of the for-
poretion, at the rate of 36 per share per annus snd no
more, payeble on such dates &s the Boeprd of Directors
BRY from time to time determine. Sueh dividends shzll
b8 cumulative from and after the dete of issue of sueh

6 Prefarred 5tock unless the Corporetion shall heve then
establizhed regulsr dividend periods with resvect to {ts
sald $6 Preferred Stock in which event such dividends




[aM]

=} oo -1 & L . w

10
11
12

13

15
16
17
18
19
20
21
22

23

25
26
27
28
29
30
31

32

shall be cumulative from the first day of the

current dividend period within which such stock shall
heve been originelly issued, so that If dividends at

the rete of 32 per share per annum for =ll past

dividend periods shall not have been peid on the cut-
stsnding g& Preferrad Stock or declared end funds set
spert therefor and the dividends st srid rete for the
then current dividend reriod shell not heve heen peld

or declered snd funds set apart thersfor, the deficiancy
shall be fully peid or ceclered snd funds zet apsrt
therefor at snid rate hefore &ny dividends shell he paid
upon or set spart for the Common Stock, Dividends wey
be paid upon the Common Stoek only when dividends at the
rete of $6 per share per snnum upon the outetending 26
Preferred Stoek for 211 past dividend reri{cds mnd for the
current dividend period shall heve heen pzid in full or
declared and funds set epart therefor, hut vhenever
there shall have heen pald or funds shzll have heen get
aside for the psyment of sll such dividends upon the f£4
Preferred Ztock as eforesaid, then dividends upon the
Common &toeck may he declered payable then or theresfter
out of sny surplus or profits then rexcining, The
holders of the $6 Preferred Stoek shall not receive sny
dividends thereocn other than the aforeseaid dividends

5t the rote of $6 per share per snnum.,

In the avent of gny liquidation, dissoclution or
winding up of the affairs of the Corporstion or any
distribution of its capltal, whether voluntesry or
involuntery, hefore any distribution shail be made to
the holders of the Common Stock, esch holder of the £6
Preferred Stock shall be entitled to be patd on gach
shere of suoh stook held by hia the sum of %100 plus
the smount, if 2ny, by whieh $4 per annum from the date
after whieh dividends on 28id share became cumulstive to
the date of such distridbution exceeds thy Sividends
aetuelly peid thereon. After guch peyment, or the
setting aside of funds for such payment, to the holders
of the $6 Preferred Ytork, the rensining sesets snc
funde of the Corporation gsubject to the rights of nny
class of stock heresfter guthorized) shell be divided
and distributed among the holders of the Common “tock
tlone secording to their respective shsrss,

Execept for those purposes ounly for which the right
te vote is herein elsewhere expressly given to the
holders of $6 Prefarred stoek, the $6 Preferred -tock
shall not entitle any holder theraof to vote mt any
meeting of stoekholders or alection of the Corporation
or otherwxise to perticipate in eny setion teken hy the
Corporstion or the stockholders thereof. Upon the
voete of a mejority of the totel number of shares of the
issued and outstanding Common itock at BNy annual mweeting
Or &t eny special meeting called for that purpose, the
dentisl of voting rights 88 in this eragrarh conteined
may be removed with respect t- tha Prerferred Stoelk,
Thereafter sach holder of record of the $6 Preferrad
Etock shell he entitled to one vote for esch share of
such stock held by him,
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“agh holder of record of Common fteek shall be
entitled to vote. At every meeting of stockheolders,
esch holder of stook entitled to wote thereat shall be
entitled to one vote for esch share of such stoek held
by him and recorded in his neze on the record dete Tor
such meeting, and may vote and otherwlise act in parson
or by proxy, provided, however, thet in elactions for
directors there shsil be cumuletive voting so that eseh
such stockholder, in person or by proxy, shall heve rs
many votes as shall equsl the number of sheres of wsuech
stock recorded in hiv neme as set forth shove multipiied
by the number of directors to he alected, and such stoek-
holder may cast sll such votes for one candidste or
distribute sueh votes emong such cendidetes sc he shull
uesire,

Upon the written consent, or upon the sffirmstive
vote st any annusl meeting or at any specisl neeting
cslled for that purpose, of the holders of record of &
mafority of the sheres of the issued and outstanding
Common 5took, the $6 Preferred ttock REY he redsemed in
whole orin part ot eny time at Une hundred snd tan
dollars (§110) for esch shere of the $6 Preferred Stoek
redeemed, plus the amount, 1f eny, by which ix Tollers

per ennum upon such share from the date after whieh
dividendz thereon bLecsame cumiuletive to the deta of
redemption exceeds the dividends ecturlly paid thereon
or declared and set apart for peyment thereon from such
date to the date of redemption. If, pursusnt to said
written consent or affirmetive vote of the Cozmon :"tock,
less than all of the shzres of thae $¢ Preferred “toek sre
to be redesmed, the sheres of the $6 Freferred “toeck +o he
receemed shall be selactaed in such manner se the Bosrd of
Lireetors or the Executive Committee shell deterwmina,

The Joard of Tirectors by the vote or consent of EW O
thirds of sll the members thereat shell have the powar to
select for redemption eny particular shire or sheres of
the $6 Preferred Stock to be redeemed, designeting the
shere or shares of said %6 Preferred Ftock so selectad

by the number or numbers eppeering on the then outstanding
certificate or certificntes representing the shares so
selected, Notice of the intention of the Corporation to
redeer shures of the $6 Preferred “toek, or sny thereof,
and of the date and place of redenption shall be meiled
net less than thirty (30) days hefore the dete of redemp-
tion tc esch holder of recoréd of the sheres to he redeemed
at his last known postoffiee address ss shown by the
records of the Corporation. it #ny time zfter such notiee
hzs bheen mailed as sforesaid, the Corporetion mry deposit
the sggregate redemption Price (or the portion therecf not
already peid 1in the redemption of shares so to he redsemed)
with eny bhank or trust company in the State of Srshington,
having » cepital snd surplus of not less than £1,000,000,
nemed in such notice, peyable in the mmounts aroreaaid to
the respactive orders of the record holders of the zhsres
50 to he redeemed, on endorsament, ir required, asnd sur-
render of their certificetes, snd from and sftep the making
of such deposit seid holders shell cerze tc be stocwholders
*i*h respect to said sheres and sheall heve no interest in
or elaim agsinst the Corporstion with resrect to said
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shares, but shall be entitled only to receive saic

moneys from raid bank or trust company without interest.
The Corporstion shell be entiiled to recelive from eny

such bank or trust compeny the interest, 1if eny, allowed
by such bank or trust company on any moneys daposited ax
in this paragraph provided, znd the holders of eny

shares so redeemed shall have no claim to &ny such
intsrest, Any wmoney sc deposited anad reseining unclsimes
8t the end of six (6) yesrs from the dete fixed for
redemption shall, If theresafter requested by resclution

of the Boord of Iirsctors, be rereld to the Corporstion,
tnd in the event of such repryrent te the Corporstion such
holders of recorc cf the sharas so redeezed, ss shsll

not have msde clain sgsinst such moneys prior to sueh
repaywent tc the Corporstion, shell be deemed to be
unsacured ereditors of the Corporation for sn amount
sculvalent to the amcunt depepited ns rbove stated for +the
redenption of such shares ané so repeid to the Corporation
but shell in no event be entitled to any interest,

Upon the writtaen conzent, or upon the saffirmetive
vote given et & meeting of the holders of the Comron “toek
called and held s provided hy tha By-Lews, of the holders
of record of e melJority of the shares of the Common “took
outstanding, the Joard of Dirsctors of the Corporstion, in
additicn to the power conferred hy the preced ng PRragTEph
hereof, msy at any time suthorize the conversion of sny
of the outstanding Prefaerred Stock of &0y elags with the
consent of the holder thereof into eny other cless or
“referred ftock then euthorized but unisgued, end mey fix
the terss snd conditions upon which such conversion shell
he made, all upon compliznce with gny stziute which mav
govern such conversion,

A consolidation, merger or zmplgexation of the
Corporstion with or into any other corporstion or corrora-
tions shall not be deemed & distrihution of sesety of the
“orporstion within the weuning of sny proviszions of thege
irticles of Incorporation.

Upon the vote of & malority of nll cof the dirsectors
ef the Corporation eznd of the holders of record of twe-
thirds of the tot:l number of shsres of the Corporstion
then issued and cutstancing snd entitled to vote (or, 1f
the vote of & larger number or diffsrent proportion of
shares 1is reculred by the laws of the Stutg of “rshington,
potwithstending the above agraenent of the stockheldars
of the Corporation tu the contrery, then mpon thes vote
of the holders of record of the larger number or 44ffsrent
proportion of sheres so reguired) the Corporstion may
from time to time create or zuthorize tne or wmora other
clesses of atock with such prelerences, desipnetions,
rights, privileges, powers, restrictions, limitstions and
cuslifications #s mey be determined Ly saild vote, which
mey be the ssme or different from the preferences, desnig-
nations, rights, privileges, powers, restrictions,
limitations and cuslificstions of the Clesser of stock of
the Corporation then suthorized end/or the Corporetion ney
incresse or decresse the number of shares of One or more
of the clesses of stock then suthorized, provided, howaver,

-4n
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that no new ¢lass of stock shall hereaftar be creatsd
which 15 entitled to divicdends or shares in distridvution
of sssets in priority to the $6 Preferred Ztock unless

the stockholders voting for the creation of sueh new

cless of stock shell include the holder: of record oF

10t leses thsn two-thirds of the number of zhares of the

36 Preferred Stock then outstznding, or unless the holders
of record of not lese than two~thirds of the number of
shares of the $6 Preferred Stock tien cutstending shall
consent thereto in writing, Any sueh vote suthoriging
the creation of a new elass of gtoek BEY provide that ail
noneys payeble by the Corporation with respect to mny
class of stook thereby suthorized shnll or may he nraid in
the 2oney of mny foreign country named therein or desig-
neted by the Nosrd of Directors pursusnt teo sutherity
therein srantad 2t g fixed rxte of exchange with tha money
of the United Ztstes of Americe therein steted or vrovided
for, and ell zuch payments shell be moce accordinely. Any
such vote may authorize any sharas of any clesg than
suthorized btut unissued to be i1ssued 58 "haresg of such

new class or classen.

All stock of tha Corporation without nesinel or per
value whether authorized herein or upon subseruent
ineoresses of capital stock or pursusnt to any awmandment
hereof mey be 1ssued, sold end d1zposed of by the Corpora-
tien from time %o time for such consideration in lsher,
services, money or property &3 may be flxed fror time to
time by the Bosrd of Direetors and antherity te the Jcnpd
el Idrectors 20 to fix such considerstion is hereby
granted by the stockholders. The eonsideration recaivad
by the Corporstion frem the issusnee anc sele of new or
edditional sheres cf Capitsl Stoek #ithout par value shell
be entered in the capitsl stook gccount,

Ho holder of sny stock of the Uorporation shall ha
entitled xs of right to purchasze or subzcribe for any pert
of any stock of the Corporetion auvthorired harein or of
any additionel stock of rny clegs to be isz2ued bv reszson
of sny {ncresse of the suthorized copltel stoek of the
Corporation or of any bonds, certificates of Indebtedness,
dehentures or other gecurities convertihle into stoek of
the Corpecretion “ut any stoek suthorired herein or any
such pdditionsl suthorized {zsue of any stoek opr of
securities convertible into stoek may Ye Igsued and
dizposed of by the Teard of Directors te suenh parsons,
firme, corporstions or rsrociations upon sueh torme end
conditions e the Soerd of Directors in thelr disoretion
may determine without offering sny therec! on the seme
terzs or sny terms to the sztockholders then of racord or
to any e¢lzss of stockholders; providec, however, that® if
the Boerd of Directors shell deterwine to offer any new
or additional shsres of coaron stock or any securitios
convertible intc such stock, for money, other than by
publie coffering of o1l of such shares, or sn offering
of 211 of such shares to or through underwriters or
investment bankers who shsll hrve egreed promptly to
wake & publie offering of such shares, the ssme shall
first be offered pro rete to the holderes of the then

-5a
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cutztending shares of Common Stoock of the Corporation
upon terms not less fpvorsble to thew than the terms on
which the Scard of Directors suthorizes the 1ssue ang
disposal of surh Common itoek or securities to othar
then such holders of the Common Stoek of the Corporstion,
provided that resscneble underwriting compense+ion may
bn paid for the wnderwriting of eny sueh issue of surh
stock; an¢ providaed, further, thet the time within which
such preemptive righte srall be exercised may he limited
by tha Board of Direetors to such time r s wey naom pronar
"0 spld Board, not lees, however, than twenty deys after
melling of notice to such holrers thet sueh stock rights
gre avellahle and mry be exarcisad by them,

"FIFTH: The number of directors of the Corporstion
shall he nine. The directors shail be elected snnuslly,
by hallot, by the holders of stoeck sntitlad to vote for
the election of direetors, to hold offiee for one year .
&nc until the!r successors are elected and cualifind;
rrovided, however, thst not more *hsn two of sueh nine
directors shall at any time he persons who ere then, or
#ho have Tormerly been, officers or smployees of or dounsel
for the Corporstion.

PEEVENTH: For the managemant of the proyerty and the
regulantion of the affeirs of the Corporation, provision
1s mede 88 follows:

The eorporate powers shall be exercised by the Tioerd
of Lirectors, except as otherwise provided by statute or
by these Articlas of Incorporstion. By-Laws may he made
5y the loard of Liracters, sxcept rs otherwise rrovided
by law, end way be sltered in sueh mENNAr 6s msy he therein
provided, The Board of DPirectors shsil have rower to
authorize the peyment of compennetion t¢ the directors for
services to the Corporation, ineiuding fees for ettendance
at meetings of the 3caré of Rirectors and other weetings,
and to determine the swount cof suech compensetion and fees,

An Executive Committee uey be appointed by and Trom
the Bosrd of Directors in Such manner and subject to such
reguleticns ag mey be rrovided in the dy-~Lawe, whieh
comnitteo shell heve anc méy exarcise, when the Jomrd is

‘not in sessicn, sll the powers of seld Bosrd which pey

be lawfully delegated subJect to such limitations Rg may
be provided in ths dy-Laewg or by resclutions of the Poard,
ke fect that the Executive Committee has gcted zhall he
cenclusive evidence thet the Feard wse not in session ot
the time of such gction,

2 director of the Corporetion shall not be disqualified

by his office from cesling cr contracting with thts
orperation elther sy & venc¢or, purchsser or othervisae,

ner shall sny transsction or contraet of the Corporation
be void or voidedble by resson of the fset thet sny ciractor,
or eny firm of which sny director is & member, or znv cor-
poration of whieh sny director 1s e shareholder or direector,
1z in 2ny wey interevted in ‘such transasetion or eontract,
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provided that such transaction or contreot is or shall

be suthorized, ratified, or approved, efther (1) hy vote
of a majority of & cuorum of the Bosrd of Iirectors or

of the Executive Corwittee without counting in sueh

mé jority or cuorum sny direetor so interested, or a pemper
of & firm so Interected, or g stoekholder or ¢irector ot

& corporation o Interasted; or (2) nhy the written consent
or hy vote st » stockhclders! maating of the holders of
record of & majority in number of rll the outstanding
shares of ceplirl stoek of the Corporation entitled to
vote; nor shall any director be lisblae to account to the
Corporation for eny profits reslized by and from or throurh
&ny such transscticn or contrmet of the Corporation gsuthor-
1zed, retified, or spproved ms aforeseid by resgon of the
fact that ha, or any firm of whieh he iy ¢ memher, or any
corporstion of which he 12 ¢ shereholder or a diregtor,
%28 Intsrested in such trensection or contract, Nothing
herein conteined shill ereate eny lisbility in the events
ghove deserihed or pravent the ruthorizaetion, ratifiecation
or eapprovel of such transsetion or contrect in sny othey
Bennear appreved Ly law,

Stockholders shell heve no rights, except ag conferred
by statute or by the Cy-Laws, to insneet &ny book, psper
or acecount of the Corporation.

Any nroperty of the Corporatien not essentisl to the
conduet of 1ts eorporste husinass mry he scid, lessed,
axchanged, or otherwice digposed of, hy euthorlty of {+ge
Hosréd of Lirectors and the Corporetion may sell, leuse,
exchange or otherwise dlepcse of, all of ity property and
franchises, or snv of ite property, frenchises, corporste
Pights, or privilepges, essenticl to the conduet of itg
aorporate business nnd purtoses upon the consent of snd
for such eonsiders-icn ingd upon ruch terms &s may he
sutherized by & majority of s11 of the directors snd the
holders of two-thirds of the 1s2ued sad outstending shares
of the lcrporztien himving veting power (or, 1f the consent
or vote of & larger number or different proportion of the
directors snd/or sheves 15 recuired by the laws of the
~tate of Neshingtcn, notwithstanding the chove agreamant
of the stockholisrs of the Corporation to the contrary,
then upon the ecnzent or vote of the lsrgzer number or
Aifferent. proportion of the directors and/or shares so
recuired) axprasgod in writing, or by vote at s meeting
of holders of tha shkres of the Corporation having voting
power duly held ns provided by lLew, or in the msnner Pro-
vided hy the Jy-Lows of the Corporstion, if not inconststent
therewitsa,

Jpon the effiruntive vote of the hcluers of two-thirds
of the issued and outstanding shares of the Corporstion
having voting powsr given st & waeting of the holders of
the sheres of the Corporation heving voting powar duly
called for thet purpose or when suthorized by the written
consent of the holders of two-thirds of the fzgued ana
cutstsnding shares o the Corporetion hedng voting nower
and upon the vote of » meiority of the BRosrd of Directors,
¢ll of the property, frenchises, rights end sassets of the
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Corporation may be sold, conveyed, assigned ané trans-
ferred &5 an entirety to & new company to be organlzed
under the laws of the United Stetes, the Stete of

uaghington or sny other steate of the United “tsves, for

the purpcse of s0 teaking over &ll the property, frenchlres,
righte and¢ issete of the Corporetion, with the zame OT @
different suthorized number of shares of stock snd with

the ssme prelerences, vohing powere, regtrictions snd
guelifications thereol #E may then &ttach to the clesses

af stonkx of the Cerporaticn then ocutztandling so for as

the same ghall he consistent with suceh lswe of the Unitaed
Ctgtes or of Wsshingten or of such cther state (providad
shat the whole or zny pert of such stock or of #ny clerss
therec! may be stock with or without 2 noxipel or per value),
the conesiderstion for such rele end conveyance tc ha the
pzyunption by such naw compuny of #ll of the then outstond-
ing lishilities of the Corporstion end the izsusnce snd
delivery by the new cowpany of shares eof stock (eny or =il
therecl either with or without nominel or par value) of such
new compeny of the several clusses inte shiich the stoek

of the Corporstion s then dividec sgurl in number tc the
number of shares of ztoek of the lerporaticn of said several
riLrpses then cubstending. In *he event of such rale, erch
nolder of stock of the Corporetion &gre¢s L0 fer £8 he may
be permitted by the laws of YWeeghington forthwith to surrender
for cancelletion his certificete or cartificates for =tock
of the Corporetion ané to receive gend socert in exchange
tharefor, £ his full and final digtributive szhate of the
sroceedr of such scle snd conveyencs snd of thoe sssety of
the Corporation, & number of shsrgs ol tne stock of the

new company of the class eorresponding to the clasz of the
shares surrendsrsed ecusl in number to trhe gheres of ztook

of tre Corporetion s¢ surrendersd, and in such svent no
nelder of sny of the stoek of the lorporation shall have any
rightr or interests la or sguinst the Corporstion, except
the right upon surrencer of his certificete vz aforespid
properly endorseé, to recelve from the Corporation certifi-
estag Tor such shares of sald newx compeny of herein provided,
fuch new compeny mey have &ll or #ny of the powsrs of the
Corporstion snd the cartificete o incorrerstion snd hy-lsws
of such new compsny msy contsin all or eny of the provisions
contained in the irticles of Incorporstior and By-Laws of the
Corporation,

Upon the written ssseut, in person or Ty proxy, or
pursusnt to the effirsstiive vole, in perscn or by proxy, of
the holders of & mejopity in nuuber cf the shares then
outetanding and entitled to vote (or, if the sssent or
vote of & larrer number or different sroportion of shares
i¢ recuvired by the laws of the Stevte of Yeghington notwlthe-
stending the sbove sgreesent of the stoekneliers of the
Corporetion tc the contrery, then upun the susent or vote
of the lergey number or different proportion of *ha sheres
co resuirad) (1) any or every stetute of the ftate of
wpshington heresfter enacted, vhereby the rights, povwers
or privileges of the Corpcrstion rre or wmuy ha fneressed,
diminieshed, or in eny wey effected, or vherehy the rights,
powers c¢r privileges of the gtockhcldéers of corporations
organized under the lew under which the Corporation is
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organired are incressed, diminished or in sny way
affected or whereby effect is given to the action tesken
by any pert less then all of the stockholderz of any such
corporation ahall, notwithstanding any proviszion which
mey st the time be contzined in these Articles of Ineor-
poration or any law, apply to the Corporetion, snd shall
be binding not only upon the Corporation but upon evary
gtockholder thereof, to the same extent as If such stetute
had been Iin forece st the dote of the meking end filing
of thesme Articles of Incorporation and/or (2) amendments
to s2aid irticles authorizecd rt the time of the meking of
such amendments hy the laws of the ftate of %eshington msy

. be made; provided, however, that (s) the provisions of
Article THIRD hereof limiting the preemptive rights of
stockholders,requiring cumulative voting in the eleetion of
directors sand regarding entry in the capital stock sceount
of consideration received upon the sele of shares of cspitsl
stock without nominal or psr velue and all of the proviszions
of Article FIFTH hereof shall not be altered, amended,
repesled, waived or changed in any way unless the holders
of record of et least two-thirds of the number of sheres
entitled tc vote then outstanding shell consent thereto in
writing or affirmatively vote therefor in person or by proxy
at s meeting of stockholders rt which such change is duly
considered, except that, from end efter CUetober 1, 1953,
the written consent or zffircative vote of the holders of &
majority of the outstanding shares entitled to vots shall
be suffieient to chenge the provisc of irticle FIFTH which
limits to two the number of directcrs who st sny one time
zay be then or former officers or employees of or eounsal
for the Corporetion; (b) the smounts which the holders of
outstanding 36 Preferred Stock ere entitled to recelve ss
divicdends or in distribution of sssets in preference %o
the holders of the Common Stock, ell as set forth in Article
THIRD hereof, shall not be decreased unlesz the holders of
at lLeast 90% of the then outstending $6 Preferred “tock
consent in writing to or vote for such decreese; and (o) the
percentage of the shares of outstanding %6 Preferred Stoek
recuired in Article THIRD herecf to censent %o the crastion
of any new class of stock entitled to dividends or sharss
in distribution of sssets in priority to the $6 Preferred
Etock, shell not be reduced unless the stockholders cone-
senting in writing to, or voting for, said reduetion, shall
include, in the cese of & written consent, the holders of
&t least two-thirds of sll the szhares of the then outstanding
$6 Preferred Stock, or in the cese of a vote, the nolders
of not less thsn two-thirds of the number of gheres of the
%6 Preferred Ctock voted st the meeting a2t which saicd vote
is cnet,.”

IT I8 THEREFORE CERTIFIED that the Articles of Incorporation
of said Corporstion be and they are hereby smended to the extent
that Articles THIRD, FIFTH, end SEVERTH resd 2s sbove stated,
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iT 16 CERYIFIED FURTHER thet the smendment of Article
THIRD eliminstes the $6,.50 Preferred Stoeck of the per vilue of
$100 per share of which there were 351 shares sutherized anc
none outstanding, so thet the totzl number of sheres of stoo.
the Corporation will henceforth he authorized tc have is
5,000,000 shares of Common Htock without nowinel or per value
and 131,247 shares without nominsl or par vslue of 26.00 Preferred
Stock; that at the 30th daey of June, 1952, the latest svailehle
date, the Corporation's finsncial condition showed an earned
surplus of Ien liillion One Hundred Eighteen Thousand Une Hundred
Nineteen and 89/100 Lollars ($10,118,119.89), snd that after
giving effect to the elimination of the said $6.50 Preferred
Stoek, the fair value of the Corporation's sssets will still
excead the totsl amounts of its debts and liabilities, plus the
amount of the caplitsl stoek so reduced, by $10,1182,119.99,

ARD 1T 1I& FUHTHER CERTIFIED that st ssid meeting, st the
written request snd on the affirmetive vote therefor of Arerican
Power & Light Company, the zole holder sné owmner of #ll of the
2,541,800 shares of Common Stock without nominsl or pEr value
of the Corporation then cutstanding, being all of the ocuteteanding
shares having voting power, it was suthorized and directed that
the caid 2,541,800 sharee, heving an aggregete stated value of
$25,418,000, be changed into 2y342,411 shares without changing
the total suthorizetion for 5,000,000 shares of such Common
Stook, said 2,342,411 shares thereupon to constitute &ll of
the outstanding shares of such Cosmon Btoek and to have the
same kggregate stated value as the 2,541,800 shares previocusly
outstanding, and thst the aaid 2,541,800 shares of Common S“toek

without nominsl or par value have been so chenged into the said
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2,342,411 shares cf Common
heving en sggregate stated

and the suthorizstion of »

Stock without nominel or par value
value of $25,418,000, and canceled,
total of 5,000,000 shares of Common

Stoek without nominal or par value has not been chenged,

(SEAL)

THE WASHINGTOR WATER POVER COMPANY

3y J. E. E. ROYER

Vice-Preasident,

Attests B, J. LINDSAY

Seeretary,

-11-




N FOR

W

v e -1 e

10
11
12
13
14

15

6

17

18

19
20
21

BTATE OF WASHINGTON
COUNTY UF CPUKAKE

S5.

J, &. B. ROYFR snd 3., J, LINDSAY, being first duly sworn
on osth, depose snd say: That they sre respectively Vice-
President and Ceeretary of THE WASBHINGTON YATER PC¥ER COuUPANY,
and that the sahove and foregoing sxendment znd Certificste

thereto are true,

J. E. E. ROYER

Vipa-Praaident.,

B. J. LINDSAY

feeretary.

Subseribed sndé sworn to before me this 23 day of
July, 1952,

(SEAL) __.____,ﬂ___&.LA%\I G. PAINE
NOTARY PUBLIC for the Hteate of

tsshington, residing et Cpokene,
#reshington,




