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FIRST:  The name of th tion is Idaho Power Company o
: e name o @ corporation 1s O Power Comp e
"Corporation*). an% %1

SECOND: The following resclution, establishing and designating
a series of shares and fixing and determining certain
of the relative rights and preferences thereocf, was
duly adopted 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
Directors by Article 6.C.3 of the Restated Articles of
Incorporation, as amended, of the Corporation, the third series
of the Corporation's Serial Preferred Stock, Without Par Value,
is hereby created and the Restated Articles of Incorporation, 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":

Without Par Value. Thara is hereby 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 (hereafter in 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

(i) 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
meaning or intent:

"Applicable 'AA' Composite Commercial Paper Rate”, as
of any date and with respect to any Long-Term Dividend
Period, shall mean (a) 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 Period having a term 70 days or more but less
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than 85 days, the arithmetic average of the interest
equivalent of the 60-day and 90-day rates, (¢) in the case
of any Long-Term Dividend Period having a term 85 days or
more but less than 120 days, the interest equivalent of the
90-day rate, (d) in the case of any Long-Term Dividend
Period having a term 120 days or more but less than 148
days, the arithmetic average of the interest eguivalent of
the 90-day 180+day rates, (e) in the case of any Long-
Term Dividend PeriLd having a term 148 days or more but less
than 210 days, the interest equivalent of the 180-day rate,
(£) in the case of any Long-Term Dividend Pericd having a
term 210 days or more but less than 238 days, the arithmetic
average of the interest 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
S&P or "Aa" by Moody's, or the equivalent of either or both
of such ratings by such agencies or such rating by another
rating agency, as made available on a discount basis or
otherwise, by the Pederal Reserve Bank of New York for the
Business Day immediately preceding such date or in the event
that the Federal 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 Commercial Paper Dealer does not quote a rate
required to determine the "AA" Composite Commercial Paper
Rate, the "AA" Composite Commercial Paper Rate shall be
determined on the basis of the quotation or gquotations
furnished by the remaining Commercial Paper Dealer and any
Substitute Commercial Paper Dealer or Substitute Commercial
Paper Dealers selected 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. For the
purpose of this definition, any arithmetic average shall be
rounded to the nearest one-thousandth (.00l) of one percent.

*"Applicable Rate" means the rate per annum in effect
from time to time at which dividends on the Auction
Preferred Stock are payable during Dividend Periods
subsequent 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 year or more, means the interest equivalent of
the rate for direct obligations of the United States
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Treasury having an!original maturity which is equal to, or
next lower than, the length of such Long-Term Dividend
Period, as published weekly by the Federal Reserve Board in
"Federal Reserve Statistical Release H.15(519) -Selected
Interest Ragol', or any successor publication by the Federal
Reserve Board within five Businese Days preceding such date.
In the event that the Federal Reserve Board does not publish
such weekly per annum interest rate, or if such release is
not yet available, the Applicable Treasury Rate will be the
arithmetic average of the secondary market bid rates as of
approximate%y 3:30 p.m., New York City time, on the Business
Day next preceding such date, of the U.S. Government
Securities Dealers obtained by the Trust Company (or, under
certain 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
remaining maturity equal to, or next lower than, the length
of such Long-Term Dividend Period. If any U.S. Government
Sacurities Dealer does not guote a rate required to
determine the Applicable Treasury Rate, the Applicable
Treasury Rate shall be determined on the basis of the
quotation or quotations furnished by the remaining U.S.
Government Securities Dealer or any Substitute U.S.
Government Securities Dealer or Substitute U.S. Government
Securities Dealers selected by the Corporation to provide
such rate or rates not being supplied by any U.S. Government
Securities Dealer or U.S. Government Securities Dealers, as
the case may be, or, if the Corporation does not select any
such Substitute U.8. Government Securities Dealer or
Substitute U.S. Government Securities Dealers, by the
remaining U.S. Government Securities Dealer; provided, that
in the event the Corporation is unable to cause such
quotations to be furnished to the Trust Company (or, if
applicable, the Corporation) by such sources, 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
Corporation in good faith deems to be reliable. For the
purpose of this definition, any arithmetic average shall be
rounded to the nearest one-thousandth (.001) of one percent.

rAuction” means each periodic implementation of the
Auction Procedures. :

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

"puction Procedures” means the procedures for
conducting Auctions set forth in Part II.
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"Business Day" means a day on which the New York Stock
Exchange is open for trading and which is not a day on which
banking institutions in New York City are authorized or
required by law or executive order to close.
‘ .

*Charter"” maa:s the Corporation's Restated Articles of
Incorporation, as amended.

'dee'imaans the Internal Revenue Code of 1986, as
amendead. 1

»Commercial Paper Dealers” means Goldman, Sachs & Co.
and Shearson Lehman Brothers Inc. or, in lieu thereof, their
respective successors or affiliates.

"Corporation" means Idaho Power Company, 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.

*Default Rate” has the meaning set forth in paragraph
(11) (B) below.

»pDividend Payment Date" has the meaning set forth in
paragraph (ii) (A) (6) below.

»pividend Period" has the meaning set forth in
paragraph (ii) (A} (7) below.

»pividend Period Days® has the meaning set forth in
paragraph {ii) (A) (5) below.

»pDividend 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.

"@xigting 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 .

ninitial Dividend Payment Date" means the date
specified in paragraph (ii) (A) (7) below.
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'initiﬁl Divi#end Period"” has the meaning set forth in
paragraph (ii) (A) (7) below.

"interest equivalent" means the eguivalent yield on a
360-day basis of a ‘discount-basis security to an interest-
bearing security.

|

"Late Cﬁazgu" has the meaning set forth in paragraph
(1) (B} below.

*Long-Term Dividend Period" means any Dividend Period
designated by the Corporation pursuant to paragraph
(11) (A) (8) below which may be any period greater than 49
days and consisting of a number of days evenly divisible by
seven {or such number of days as shall result from the
adjustment set forth in paragraph (iil) (A) (5) below} but not
exceeding 25 years.

“Magter Purchaser's Letter"” means a letter from a
prospective purchaser of Auction Preferred Stock in which
such prospective purchaser agrees to certain conditions.

*Maximum Applicable Rate” means (a) in the case of a
Short-Term Dividend Period, 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 Period, a per
annum rate equal to the Rate Multiple multiplied by the
Reference Rate in effect on the related Auction Date, but,
in either case, such rate shall not exceed 16% per annum.

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

sMoody's" means Moody's Investors Service, Inc., or its
successor, 8¢ long as such agency (or successor) is in the
business of rating securities of the type of the Auction
Preferred 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
Auction Preferred Stock on an Auction Date, means the
percentage, 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 business on the Business Day immediately

preceding such Auction Date:
| Rate
¥ultiple
AA/aa or Above . . . . . . . o« . o« . 120%
A/8 o (v v 4 4 e e e e e e e e e e e 175%
BER/baa . . . . .« « + s o e s e s e s 200%
Below‘BBB baa . . . . . . . . . . . 250%

For purposes of this definition, the "prevailing
rating” of Auction Preferred Stock shall be (a) AA/aa or
Above, if the Auction Preferred Stock has a rating of AA- or
better by S&P and aa3 or better by Moody's, or the equiva-
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 selected 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 both of such ratings by such agencies or a
substitute rating agency or substitute rating agencies
selected as 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
Stock will be based upon the lower of two ratings provided
by S&P and Moody's or a substitute rating agency or
agencies. The Corporation shall take all reasonable action
necessary to 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 used in the rules and
requlations 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.

#Reference Rate" means, as of any date and with respect
to any Long-Term Dividend Period having a term of (a) SO
days or more and less than 270 days, the Applicable "AA"
Composite Commercial Paper Rate, (b) 270 days or more and
less 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 oOr more, the
Applicable Treasury Rate.
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*S&P" means Standard & Poor's Corporation, or its
guccessor, 80 long as such agency (or successor) is in the
business of rating securities of the type of the Auction
Preferred Stock.

*gecurities Depository” means The Depository Trust
Company, together with any successor securities depository
selected by the Corporation which agrees to follow the
procedures required to be followed by such securities
depository in connection with shares of Auction Preferred
Stock.

*Seven-Day Dividend Period" means a Dividend Period
arigsing 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 S&P or "Aa" by Moody's or the
equivalent of either or both of such ratings by such
agencies or another rating agency, as such 60-day rate is
made available on a discount basis or otherwise by the
Federal Reserve Bank of New York for the Business Day
immediately preceding such date, or (b) in the event 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
otherwise by the Commercial Paper Dealers to the Trust
Company for the close of business on the Business Day
immediately 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
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 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
Directors of the Corporation, however, shall 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

i
i




paper, (b) if the Dividend Period Days shall be 70 or more
days but fewer than 85 days, such rate shall be the
arithmetic average of the interest equivalent of the 60-day
and 950-day rates such commercial paper and (c) if the
Dividend Period Days shall be 85 or more days but fewer than
99 days, such rate shall be the interest equivalent of the
90-day rate on such commercial paper. For the purpose of
this definition, apy arithmetic average shall be rounded to
the nearest one-thousandth (.001) of one percent.

interest e ival::§ of the 60-day rate on such commercial

"Substitutefcammercial Paper Dealer" means any
commercial paper dealer, the principal office of which is
located in New York City, that is a nationally recognized
leading 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 Securities Dealer" means
any dealer in United States Treasury obligations, the
principal office of which is located in New York City, that
is a nationally 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
Corporation.

*Trugt Company" means Bankers Trust Company, together
with any successor bank or trust company or other entity
entering into an agreement similar to that between Bankers

Trust Company and the Corporation.

"g.S. Government Securities Dealer" means Goldman,
Sachs & Co. and Shearson Lehman Brothers Inc., or, in lieu
thereof, their respective affiliates or successors.

(11) Dividends. (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
gseventh Thursday following the preceding Dividend Payment
pate. Dividends in respect of a Seven-Day Dividend Period,
occurring in connection with an Auction (whether or not
held) pursuant to clause (93) 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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respect of a Long-Term Dividend Period shall be payable,
except as provided in clause (3) below, on the day following
the last day of such Long-Term Dividend Period and, if
occurring prior thereto, on the first day of the fourth
month after the commencement of such Long-Term Dividend
Period and guarterly thereafter on the first day of each
succeeding third month. Each day on which dividends on
shares of ction Preferred Stock would be payable as
determined as set forth in this clause (1) but for
adjustments set forth below in this paragraph (ii) (A) is
referred to herein as a *"Normal Dividend Payment Date”.

(2) Ih the case of dividends payable in respect of a
Short-Term Dividend Period or a Seven-Day 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 preceding such Normal Dividend Payment
Date that is next succeeded by a Business Day; or

{II) (x) the Securities Depository shall make
avallable to its 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
Long-Term Dividend Period, if:

(I) (x) the Securicies 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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(I} (x} . the Securities Depository shall make
available to its members and participants the amounts
due as dividends on shares of Auction Preferred Stock
in diately available funds on the dates on which
such divide are payable (and the Securities
Depository 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
Dlt&. '

{4) Notwithstanding clauses (1), (2) and (3) above, if
the date on which dividends on shares of Auction Preferred
Stock would be payable as determined as set forth in clause
(1), (2) or (3) above is a day that would result in the
number of days between 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 period (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 subclause {I) of either of clause (2) or (3) would be
applicable, on the first 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 clause
(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 egqual 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 Periocd, the Board of Directors of the Corporation
may adjust the period of time between Dividend Payment Dates
80 as 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
Period Days") in Dividend Periods commencing after the date
of such change in law to equal or exceed the then current
Minimum Holding Period, provided that the number of Dividend
Periocd Days shall not exceed by more than nine days the
length of such then current Minimum Holding Period and shall
be evenly divisible by seven, and the maximum number of
Dividend Period Days, as adjusted pursuant to this clause
(5), in no event shall exceed 58 days. This clause (5)
shall not apply to a Seven-Day Dividend Period except to the
extent that the Minimum Holding Period, as altered, exceeds




-11-

the aggregate number of Dividend Period Days in such Seven-
Day Dividend Period and the next preceding Dividend Period.
Upon any such change in the number of Dividend Period Days
as a result of a change in law, the Corporation will give
notice t gh the Trust Company of such change to all
Existing Holders of Auction Preferred Stock.

(6) Bach date on which dividends on Auction Preferred
Stock shall be payable as determined as set forth above
shall be referred to herein as a "Dividend Payment Date”.
If applicable, the period from the preceding Dividend
Payment Date to the next Dividend Payment Date during a
Long-Term Dividend Pericd is herein referred 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
adjustments, each succeeding Dividend Payment Date shall be,
subject to such adjustments, the date determined as set
forth in clause (1) above as if each preceding Dividend
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
shall have a number of Dividend Period Days equal to the
number of days from (and including) the Date of Original
Issue 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 49-day period, subject to any
adjustment as a result of a change in law lengthening the
Minimum Holding Period as described in clause (5) above,
being herein referred to as a "Short-Term Dividend Period”),
unless as described in clause (8) below, the Corporation
exercises its right to specify that any such subsequent
Dividend Periocd will be a Long-Term Dividend Period and
unless, as provided in clause (9) below, any Dividend Period
shall be a Seven-Day Dividend Period (each such Short-Term
Dividend Period, Long-Term Dividend Period and Seven-Day
Dividend Pericd, together with the initial Dividend Period,
being referred to herein as a "Dividend Period"). After the
initial Dividend 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 Period, on
the last day of the Long-Term Dividend Period specified by
thengrporation 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 Auyction Date, the Corporation may, at its
gole option, by telephonic and written notice (a "Notice of
Long-Term Dividend Period”) to the Trust Company and the
Securities :ibnit ry, designate any Dividend Period as a
Long-Term Dividend [Period. Any Notice of Long-Term Dividend
Period may be revoked by the Corporation in its scle
discretion on or prior to the third Business Day prior to
the related Auction Date by telephonic and written notice (a
"Notice of Revocation") tc the Trust Company and the
Securities Depesitory. If the Corporation does not give a
Notice of Long-Term Dividend Period with respect to the next
succeeding Dividend Period, or gives a Notice of Revocation
with respect thereto, such next succeeding Dividend Period
(subject to the exception stated in clause (9) (II) below)
ghall be a Short-Term Dividend Period.

(9) In the event that (I) the Corporation has given a
Notice of Lgng-Term Dividend Period with respect to the next
succeeding Dividend Period, but Sufficient Clearing Bids are
not made in the related Auction, such next succeeding
Dividend Period will, notwithstanding euch Notice of Long-
Term Dividend Period, commence on the Dividend Payment Date
next succeeding the relevant Auction Date and end on the day
preceding the next succeeding 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 held 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
be 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
ghall not have been cured within three Business Days
thereafter, the next succeeding Dividend Period shall be a
Seven-Ddy Dividend Period. The Dividend Period next
succeeding a Seven-Day Dividend Period shall be a Short-Term
Dividend Period unless an Auction is not held on the Auction
pate 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 Period.

(10) Dividends on the Auction Preferred Stock, if any '

and to the extent declared, shall 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
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to the Trust Company to make such payment to the holder or
holders of ‘ecord.f

(11} ch dividend shall be payable to the holder or
holders of record of the Auction Preferred Stock as of the
close of business on the Business Day immediately preceding
the applicable Dividend Payment Date. 8o long as the shares
of Auction Preferred Stock are held of record by the nominee
of the Securities Depository, dividends will be paid to the
nominee of the Securities Depository on each Dividend
Payment Date.

(B) 'The dividend rate on the Auction Preferred Stock may
not under 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.
Notwithstanding the foregoing, (I) the Applicable Rate on the
Auction Preferred Stock during any Seven-Day Dividend Period
shall be {x) if such Seven-Day Dividend Period occurs pursuant to
paragraph (ii) (A) (9) (I) above, the greatest of (aa) the Maximum
Applicable Rate on the Auction Date for a Short-Term Dividend
Period, (bb) the Maximum Applicable Rate on the Auction Date for
a Long-Term Dividend Period having a term equal to the term
specified in the Notice of Long-Term Dividend Period given in
respect of such Auction Date and (cc) the Applicable Rate in
effect for the Dividend Period 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 lLate Charge for up to 5 days with
respect to each Dividend Payment Date or redemption date with
respect to which such failure occurred, as described in this
subparagraph (B) 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 respect of a Long-Term
Dividend Period, such Long-Term Dividend Period shall cease and a
Short-Term Dividend Period shall be deemed 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 Short-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

T
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Payment Date at least one Business Day prior to which the full
amount of any dividends/ payable on each Dividend Payment Date,
and the full t of any redemption price then due (including
in each case any Late Charge for up to five days with respect to
each Dividend Payment Date or redemption date in respect of which
such failure occurred, as described in the next succeeding
paragraph), shall have been paid to the Trust Company, and
thereupon Auctions shall resume on the terms stated herein for
the Dividend Periods commencing with such Dividend Payment Date.
With respect to any such failure, the "Default Rate"” shall be the
higher of 250% of the 60-day "AA" Composite Commercial 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 Period, a Long-Term Dividend Period or a
Seven-Day Dividend Period, the dividend rate in effect for the
Short -Term Dividend Period, Long-Term Dividend Period or Seven-
Day Dividend Period, as the case may be, in respect 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 failure referred to in this subparagraph (B} above
with respect to the shares of Auction Preferred 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 a 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 "AA" Composite Commercial Paper
Rate on the date of occurrence of such failure, (II) a fraction,
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 full amount of
the dividends originally required to be paid for the Dividend
Period as to which such failure occurred (a "Late 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 fractionm,
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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| |
value of the shares of #uction Preferred Stock called for
redemption. Upon any such cure, Auctions shall be resumed on the
Auction Date on or after the date such cure was effected on the
terms stated herein for Dividend Periods commencing after such
Auction Date. |

The t of dividends per share of the Auction
Preferred Stock payable for each Dividend Period (or for each
Dividend Quarter during any Long-Term Dividend Period) shall be
computed by multiplying the Applicable Rate for each Dividend
Period by a fraction, the numerator of which shall be the number
of days in the Dividend Period {or Dividend Quarter) (calculated
by counting the first day thereof and the last day thereof) such
share was ocutstanding and the denominator of which shall be 360
and multiplying the amount so obtained by $100,000.

(i1i1) Redemption. Shares of the Auction Preferred Stock
shall be redeemable at the option of the Corporation in whole or
in part on the last Dividend Payment Date in respect of any
Dividend Period at a redemption price of $100,000 per share,
plus, in each case, unpaid accumulated dividends, if any, to the
date of redemption.

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

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

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

payments.

(v) 8Sinking Pund. There is no sinking fund for the
redemption or purchase of shares of the Auction Preferred Stock.

(vi) Conversion. 8Shares of the Auction Preferred Stock are
not, by their terms, convertible or exchangeable.
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PART II

i
\
i
|
|
(a) Cartain Mnrbm. Capitalized terms not defined in this Part Il shail have the respective

meanings specified in Part | above. As used in this Part I, the following terms shall have the following
meanings, uniess the context otherwise requires:

() “Amiate” shall mean any Person known to the Trust Company to be controiled by, in
control of or under commaon control with the Corporation.

(ii) "Agent Member” shall mean the member of or participant in the Securities Depaository that
will act on behaif of a Bidder and is identified as such in such Bldder's Master Purchaser's Latter,

(i) “Auction” shall mean the pericdic implementation of the procedures sat forth in this Part
I, . .
(iv) “Auction Date” shail mean the Business Day next precading the first day of each Dividend
Period after the initlal Dividend Period.

(v) “Auction Praferrad” shall mean shares of Flexible Auction Series A, Serial Preferred Stock
of the Corporation subject to an Auction on any Auction Date.

(Vi) "Avaliable Auction Preferrad” shall have the meaning specified in section (d)(i) below.
(vii} “Big” shall have the meaning specified in section (b)() below.

(viil) “Bidder” shall have the meaning specified in section {b)({i) below.

(ix) “Bid Excess” shall have the meaning specified in section (c)(iv)(B)(1) below.

(x) “Broker-Dealer” shall méan any broker-cealer or other entity permitted by law to perform
the functions required of a Broker-Dealer in this Part Il that has been selected by the Corporation
1o perform such functions and has entered into a Broker-Dealer Agreement with the Trust
Company that remains effective,

(xi) "“Broker-Dealar Agreement” shall mean an agreement betwesen the Trust Company and
a Broker-Dealer pursuant to which such Broker-Dealer agrees to follow the proceduras specified
in this Part Il

(xil) "Existing Hoider” when used with respect t0 shares of Auction Preferred shall mean a
Person who has signed a Master Purchaser's Letter and is listed as the beneficial owner of such
shares of Auction Preferred in the records of the Trust Company.

(xil) “Hold Ordar” shall have the meaning specifisd in section (b)(l) below.

(xiv) “Mastar Purchaser's Letter" shail mean 2 letter addressed to the Corporation, the Trust
Company, a Broker-Dealer and others in which a Person agrees, among other things, to offer to
purchase, purchase, offer to sell and/or sell shares of Auction Preferred as set forth in this Part Il.

(xv) “Orgder” shall have the meaning specified in section (b)(1) below.

(xvi) “Outstanding” shall, for purposes of this Part Il, mean, as of any date, shares of Auction
Preferred therstofore lssued by the Corporation except, without duplication, (A) any shares of
Auction Preferred theretofore cancelled or delivered to the Trust Company for canceilation, or
redeemed by the Corporation, (B) any shares of Auction Preferred as to which the Corporation or
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any Aftiliate thereof {mherl than an Affiliate which is a Broker-Dealer) shall be an Existing Holder
shares of Auction Preferred represented by any certificate in lleu of which a new
een executed and delivered by the Corporation.

Person” shail mean and include an individual, a partnership, a corporation, a trust, an
unincorporated association, a joint venture or other entity or a government or any agency or
ivision thereof.

Hafdpr" shalf mean any Person, Including any Existing Holder, (A} who shall

(or, In the case of an Existing Holder, additional shares of Auction Preferred).

 (xix) “Sec Depository’ shall mean The Depository Trust Company and its successors
and assigns, or any other securities depository selected by the Corporation which agrees to follow
the procedures required to be followed by such securities depository in connection with shares of

Auction Prefemed.
(xx) “Sefl Excess” shall have the meaning specified in section (¢)(v)(C)(i) beiow.
(xd) “Sef Order” shall have the meaning specified in section (b)(l) beiow.

(i) “Submission Deadline” shall mean 1:00 p.m., New York City time, on any Aucticn Date
or such other time on any Auction Date by which Broker-Dealers are required to submit Orders to
the Trust Company as specified by the Trust Company from time to time.

(odil) “Submiited Bid" shall have the meaning specified in section (d){l) below.

(xxiv) “Submitted Hold Order” shall have the n'iaaning specified in section (d)(i) below.
(oev) "Submitted Order” shall have the meaning specified in section (d)(i) below.

(oovi} “Submitted Sell Order” shall have the meaning specified in section (d)(i) below.
bowvii) “Suificient Claaring Bids” shall have the meaning specifiad in section (d)(i) below.
{xvil) “Winning Bid Rate”’ shall have the meaning specified in section (d)(i) below.

(b) Orders by Existing Holders and Potential Holders.
(i) Prior to the Submission Deadline on each Auction Date:
(A) each Existing Holder may submit to a Broker-Dealer information as to:

(1) the number of Outstanding shares, i any, of Aucticn Preferred held by such
Existing Holder which such Existing Holder desires to continue to hold without regard to
the Applicable Rate for the next succeeding Dividend Period;

{2) the number of Qutstanding shares, if any, of Auction Preferred that such Existing
Holder desires to aeil, provided that the Applicable Rate for the next succeading Dividend
Period shali be iess than the rate per annum specified by such Exsting Holder, and/or

(3) the number of Outstanding shares, if any, of Auction Preferred held by such
Exdsting Holder which such Existing Holder offers to sell without regard to the Applicable
Rate for the next succeeding Dividend Period; and

(B) each Broker-Dealer, using a list of Potential Holders that shall be maintained by such
Broker-Dealer in good faith for the purpose of conducting a competitive Auction, shall contact
Potential Hoiders, including Persons that are not Existing Holders, on such list to determine
the number of shares, Iif any, of Auction Preferred that each such Potential Hoider offers to
purchase, provided that the Applicable Rate for the naxt succeading Dividend Period shall
not be less than the rate per annum specified by such Potential Holder.

For the purposes hereof, the communication to a Broker-Dealer of the information referred to in

this section (b){l) is hereinafter referred to as an “Order”’ and each Existing Holder and each Potential
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Holder placing an Order is herei after referrad to as a “Sidder”; an Order containing the information
referred to in clause {(A)(1) of this section (b)(i) is hereinafter referred to as a "“Hold Order”, an Order
contalning the referred to in clause (A)(2) or (B) of this section (b)(i) is hereinafter referred
i0 as a “Sig"; and an Order containing the information refarrad to in clause (A)(3) of this section (b)(1}
is hersinafter referred to as 8 "Seff Order”.
() {A) A Bid by an Exisfing Holder shall constitute an irevocable offer to seil

e number of Outstanding shares of Auction Preferred specified in such Bid if
the App Rate determined on such Auction Date shail be iess than the rate per
annum specified in such Bid;
e number of Outstanding shares of Auction Preferred specified in such Bid or
a lesser number of Outstanding shares of Auction Preferred to be determined as set forth
in section (e){1}{D) # the Applicable Rate determined on such Auction Date shall be equal
1o the rate per annum specified in such Bid; or

(3) the number of Outstanding shares of Auction Preferred specified in such Bid or
a lesser number of OQutstanding shares of Auction Preferred to be determinad as set forth
in section (e)(ii)(C) If the rate per annum specified in such Bid shali be higher than the
Maximum Applicable Rate and Sufficient Clearing Bids do not exist.

(B) A Sell Order by an Existing Holder shall constitute an krrevocable offer to sell:

(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 to be determined
as set forth in section (e)(i)(C) it Sufficient Clearing Bids do not exist.

(C) A Bid by a Potentia! Holder shall constitute an irrevocable offer to purchase:

(1) the number of Outstanding shares of Auction Preferred specified in such Bid #
the Applicable Rate determined on such Auction Date shall be higher than the rate per
annum specified in such Bid; or

(2) the number of Outstanding shares of Auction Preferred specified in such Bid or a
jesser number of Outstanding shares of Auction Preferred to be determined as set forth
in section (e)()(E) If the Applicable Rate determined on such Auction Date shall be equal
1o the rate per annum specified in such Bld.

(i)} On each Auction Date, the Trust Company will determine the 60-day "AA" Composite
Commercial Paper Rate or the Reference Rate, as the case may be, and the Maximum Applicable
Rate and wil notify each Broker-Dealer of each such rate not later than 9:30 a.m., New York City
time on such Auction Date (or such other time on such Auction Date as specified by the Trust
Company).

(c) Submission of Orders by Broker-Dealers to Trust Compary.

() Each Broker-Dealer shall submit in writing to the Trust Company prior to the Submission
Deadiine on each Auction Date ail Orders obtained by such Broker-Dealer and shall specify with
respect 10 each Order:

(A) the name of the Bidder placing such Order;

(8) the aggregate number of shares of Auction Preferred that are the subject 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 1o any Hotd Order
placed by such Existing Molder;
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(2) |the number of shares, if any, of Auction Preferred subject to any Bid placed by
such Existing Holder and the rate specified in such Bid: and

(3) the number of shares, if any, of Auction Preferred subject to any Sell Order
auch Exli ing Molder: and

{D) 10 the extent that such Bidder is a Potential Holder, the rate and the number of shares

of Auction P d spécified in such Potential Hoider's Bid.

(i) i any rate specifled in any Bid contains more than three figures to the right of the decimal
point, the Trust ‘ pany shall round such rate up to the next higher one-thousandth (.001) of
19%. :

(iii} if an Order or Orders covering all of the Outstanding shares of Auction Preferred heid by
an Existing Hoider is not submitted to the Trust Company prior to the Submission Deadline, the
Trust Company shall deem a Hold Order to have been submitted on behalf of such Existing Holder
covering the number of Outstanding shares of Auction Preferred held by such Existing Holder and
not subject to Crders submitted to the Trust Company.

{iv) if one or more Orders covering in the aggregate more than the number of Outstanding
shares of Auction Preferred held by an Existing Holder are submitted to the Trust Company, such
Orders shall be considered valid as foliows and in the following order of priority:

(A) any Hold Order submitted on behalf of such Existing Holder shall be considered valid
up to and including the number of Outstanding shares of Auction Preferred held by such
Existing Holder; provided that if more than one ‘Hoid Order is submitted on behaif of such
Existing Hoider and the number of shares of Auction Preferred subject to such Hold Orders
exceeds the number of Qutstanding shares of Auction Preferred held by such Existing Holder,
the number of shares of Auction Preferred subject to such Hold Orders shall be reduced pro
rata 3o that such Hold Orders shall cover the number of Qutstanding shares of Auction
Preferred held by such Existing Holder.

(B) (1) any Bld shal! be considered valid up to and including the excess (the "Blid
Excess”) of the number of Outstanding shares of Auction Preferred held by such Existing
Holder over the number of shares of Auction Preferred subject to Hold Orders referred to
in section (c)(iv)(A); and

() subject to clause (1) above, if more than one Bid with the same rate is submitted
on behalt of such Existing Holder and the number of Qutstanding shares of Auction
Preferred subject to such Bids is greater than the Bid Excess, the number of shares of
Auction Preferred subject to such Bids shall be reduced pro rata so that such Bids shall
cover the number of shares of Auction Preferred equal to the Bid Excess; and

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

(C) (1) any Sell Order shall be considered valid up to and including the excess (the "Seil
Excess") of the number of Qutstanding shares of Auction Preferred held by such Existing
Holder over the number of shares of Auction Preferred subject to Hold Orders referred to
in section (c)(iv)(A) and Bids referred to in section (c)(iv)(B); and

{2) subject to clause (1) above, if more than one Sall Order is submitted on behalf
of such Existing Hoider and the number of Outstanding shares of Auction Preferred
subject to such Sell Orders is greater than the Sell Excess, the number of shares of
Auction Preferred subject to such Sell Orders shall be reduced pro rata so that such Sell
Orders shall cover the number of shares of Auction Praferred equal to the Sell Excess.




-20

(v) # more than one Si is submitted on behaf of any Potential Holder, each Bid submitted
shall be a se s Bid with|the rate and number of shares of Auction Preferred therein specified.

ana/dlnr Clearing Bids, Winning Bid Rate and Applicable Rate.

than the Submission Deadilne on each Auction Date, the Trust Company shall
asssmbie all Orders sub or deemed submitted to it by the Broker-Dealers (each such Order
s submitted or deemed submitted by a Broker-Dealer being hersinafter referred to individually as
a “Submitted Ordar”, 8 “Submitted Bid" or a “Submitted Sell Order", as the case may be,

r

Order") nd shall determine:

of the total number of Outstanding shares of Auction Prefsrred over the
cing shares of Auction Preferred that are the subject of Submitted Hold
w being hersinafter referred to as the “Avaliable Auction Preferred");

(B) from the Submitted Orders whether the number of Outstanding shares of Auction
Preferred that are the subject of Submitted Bids by Potential Holders specifying one or more
rates equal 10 or lower than the Maximum Applicable Rate exceeds or is equal to the sum of:

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

{y) the number of Outstanding shares of Auction Preferred that are subject to
Submitted Sell Orders )

(if such excess or such equality exists (other than because the number of shares of

Auction Preferred in clauses (x) and (y) is each zero because all of the Outstanding

shares of Auction Preferred are the subject of Submitted Hold Orders), such Submitted

Bids by Potential Hoiders being hereinafter referred to collectively as “Sufficient Clearing

Bids"); and

(C) i Sufficient Clearing Bids exist, the lowest rate specifled In the Submitted Bids (the
"Winning Bid Rate") which if.

(1) each Submitted Bid from Existing Hoiders specifying the Winning Bid Rats and
all other Submitted Bids from Existing Holders specifying lower rates were rejected, thus
entitiing such Existing Holders to continue to hold such shares of Auction Preferred that

are the subject of such Submitted Bids; and

(2) each Submitted Bid from Potential Holders specifying the Winning Bid Rate and
all other Submitted Bids from Potentia! Holders specifying lower rates were accepted,
thus requiring the Potential Molders to purchase the shares of Auction Preferred that are

the subject of such Submitted Bids,
would result in such Existing Hoiders continuing to hold an aggregate number of Outstanding
shares of Auction Preferred that, when added to the number of Outstanding shares of Auction
Preferred to be purchased by such Potential Holders, would equal not less than the Available
Auction Preferred.

(i) Promptly after the Trust Company has made the determinations pursuant to section (d) .
the Trust Company shall advise the Corporation of the Maximum Applicable Rate and, based on
such determinations, the Applicable Rate for the next succeeding Dividend Period as follows:

(A) It Sufficient Clearing Bids exist, that the Applicable Rate for the next succeeding
Dividend Period shail be equal to the Winning Bid Rate so determined;

(B) it Sufficient Clearing Bids do not exist (other than because all of the Outstanding
shares of Auction Preferred are the subject of Submitted Hold Orders), then (a} if the
Corporation has not given a Notice of Long-Term Dividend Period with respect to the next
succeeding Dividend Period or has given Notice of Revocation with respect thereto, then the




: -21-

I |

Applicable Rate for aucf next succeeding Dividend Period will be the Maximum Applicable
Rate on the Auction'Datg for a Short-Term Dividend Period and (b) i the Corporation has given
a Notice of Long-Term Dividend Period with respect to the next succeeding Dividend Period
and has not|given a Notice of Revocation with respect thereto, then such next succeeding
Dividend will,. standing such Notice of Long-Term Dividend Period, be a Seven-
Day Dividend Period, and the Applicable Rate for such next succeeding Dividend Period will
be the greatest of (1) the Maximum Applicable Rate on the Auction Date for a Short-Term
Dividend P , (2) the Maximum Applicabie Rate pn the Auction Date for a Long-Term
Dividend having |a number of Dividend Period Days equal to the number of Dividend
Period Days specified in such Notice of Long-Term Dividend Pariod, and (3) the dividend rate
in effect for thd;nd Period during which such Auction occurred; or

(C) Mall of the Outstanding shares of Auction Prefarred are the subject of Submitted Hold
Orders, then the Apgiicable Rate for the next succeeding Dividend Period shail (1) in the case
of a Short-Term Dividend Period, be equal to 59% of the 80-day “AA" Composite Commercial
Paper Rate in effect on such Auction Date; and (2) in the case of a Long-Term Dividend Period,
59% of the Referance Rate in effect on such Auction Date.

(e) Acceptance and Rejection of Submitted Bids and Submitted Self Orders and Allocation of
Shares. Existing W shall continue to hold shares of Auction Preferred that are the subject of
Submitted Hold Orders and, based on the determinations made pursuant to section (d)(i), the
Submitted Bids and Submitted Sell Orders shall be accepted or rejected and the Trust Company shall
take such other action as set forth below:

() If Suficient Clearing Bids have been made, subject to the provisions of section (e)(ii),
Submitted Bids and Submitted Sell Orders shall be accepted or rejected in the following order of
priority and all other Submitted Bids shall be rejected:

(A) the Submitted Sell Orders of Existing Holders shail be accepted and the Submitted
Bid of each of the Existing Holders specifying any rate that is higher than the Winning Bid
Rate shall be accepted, thus requiring each such Existing Holder to sell the shares of Auction
Preferred that are the subject of such Submitted Bid;

(B) 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 1o hold the shares of Auction Preferred that are the subject of such Submitted Bid;

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

(D) the Submitted Bid of each of the Existing Hoiders specifying a rate that is equal to
the Winning Bid Rate shall be rejected, thus entitling 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 all such Submitted Bids shall
be greater than the number of shares of Auction Preferred ("'remaining shares”) equal to the
excess of the Available Auction Preferred over the number of shares of Auction Preferred
subject to Submitted Bids described in sections (e)())(B) and (e)(I)(C}, In which event the
Submitted Bids of each such Existing Holder shall be accepted, and each such Existing
Holder shall be required to sell shares of Auction Preferred, but only in an amount equal to
the difference between (1) the number of Outstanding shares of Auction Preferred then hetd
by such Existing Holder subject to such submitted Bid and (2) the number of shares of Auction
Preferred obtained by muitiplying (x) the number of remaining shares by (y) a fraction, the
numerator of which shall be the number of Outstanding shares of Auction Preferred heid by
such Existing Hoider 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 Submitted
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Bids made bﬁr all such Existing Holders that specified a rate equal 1o the Winning Bid Rate;
and !

(E) the Submitted Bid of each of the Potential Holders specifying a rate that is equal t0

the Winning Bid Rate shall be accepted, but only in an. amount equal to the number of shares

of Auction Preferred obtained by multiplying the difference between the Available Auction

Praferred and the numbser of shares of Auction Prefarred subject to Submitted Bids described

in sections (e)(){B}. (8)(N(C) and (e)()(D) by a fraction, the numerator of which shall be the

number of ding shares of Auction Preferred subject to such Submittad Bid and the
denominator |of which shall be the sum of the number of Qutstanding shares of Auction

Preferred subject to such Submitted Bids made by ali such Potential Holders that specified

rates equal 10 the Winning Bid Rate.

() i Suficient Clearing Bids have not been made (other than because all of the Outstanding
shares of Auction Preferred are subject to Submitted Hold Orders), subject to the provisions of
sactions (e)(l) and {s)(iv), Submitted Orders shall be accepted or rejected as follows In the
following order of priarity and all other Submitted Bids shall be rejected:

(A) the Submitted Bid of each Existing Holder specilying any rate that is equal to or lower
than the Maximum Applicable Rate shall be rejected, thus entitling such Existing Holder 10
continue to hold the shares of Auction Preferred that are the subject of such Submitted Bid;

(B) the Submitted Bid of each Potential Holder specifying any rate that is equal to or lower
than the Maximum Applicable Rate shall be accepted, thus requiring such Potentia! Holder to
purchase the shares of Auction Preferrad that are the subject of such Submitted Bid; and

(C) the Submitted Bids of each Existing Holder specifying any rate that is higher than
the Maximum Applicable Rate shall be accepted and the Submitted Sell Orders of each
Existing Holder shall be accepted, in both cases only in an amount equal to the difference
between (1) the number of Outstanding shares of Auction Preferred then held by such
Existing Holder subject to such Submitted Bid or Submitted Selt Order and (2) the number of
shares of Auction Preferred obtained by muttiplying (x) the difference between the Available
Auction Preferred and the aggregate number of shares of Auction Preferred subject to
Submitted Bids described in sections (e)(ii)(A) and (e)(i}(B) by (y) a fraction, the numerator of
which shall be the number of Qutstanding shares of Auction Preferred held by such Existing
Holder subject to such Submitted Bid or Submitted Sell Order and the denominator of which
shali be the number of Outstanding shares of Auction Preferred subject to all such Submitted
Bids and Submitted Seit Orders.

(iii) i, as a result of the procedures described in section {e)(i) or (e)(ii), any Existing Holder
would be entitled or required to sell, or any Potential Holder would be entitied or required to
purchase, a fraction of a share of Auction Preferred on any Auction Date, the Trust Company shall,
in such manner as, in its sole discretion, it shall detarmine, 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 so that the number of shares purchased or sold by each Existing Holder or Potential
Holder on such Auction Date shall be whole shares of Auction Praferred.

(iv) i Sufficient Clearing Bids have not been made (other than because alt of the Outstanding
shares of Auction Preferred are subject to Submitted Hold Orders) in an Auction reiating to a Long-
Term Dividend Period, all Submitted Bids and all Submitted Sell Orders shall be rejected, thus
requiring each Existing Holder to continue to hoid the shares of Auction Preferred held by such
Existing Holder immediately prior to such Auction. -

(v) If all of the Outstanding shares of Auction Preferred are the subject of Submitted Hold
Orders, all Submitted Bids shall be rejected.

(vi) Based on the results of each Auction, the Trust Company shall determine the aggregate
number of shares of Auction Preferred to be purchased and the aggregate number of shares of
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Auction Preferred to be sold by Potential Holders and Existing Holders on whose behalf each
Broker-Dealer submitted Bids or Sell Orders, and, with respect to each Broker-Dealer, to the extent

that such ag number iof shares to be purchased and such aggregate number of shares to
be soid differ, determine to which other Broker-Dealer or Broker-Dealers acting for one or more
purchasers such Broker-Dealer shall defiver, or from which other Broker-Dealer or Broker-Dealers

acting for one or more sellers such Broker-Dealer shall receive, as the case may be, shares of
Auction Preferred, i

(N Miscelaneous. The Boatd of Directors may Interpret the provisions of this Part Il {o resoive
any inconsistency or ‘ambiguity which may arise or be reveaied In connection with the Auction
Procedures provided for herein and their interpretation shall be binding. An Existing Holder (A) may
sell, transfer or dispose of shares of Auction Prefarred only pursuant to a Bid or Sell Order in
accordance with the procedures described in this Part |l to or through a Broker-Dealer or to a Person
that has deilvered a signed copy of a Master Purchaser’s Letter to the Trust Company, provided that in
the case of all transisrs other than pursuant to Auctions such Existing Holder, its Broker-Dealer or its
Agent Member advises the Trust Company of such transfer, and (B) shall have the beneficial ownership
of the shares of Auction Preferred heid by it maintained in book-gntry form by the Securities Depository
In the account of its Agent Member, which in turn will maintain records of such Existing Holder's
beneficial ownership, The Company and its Affliiates shall not submit any Order in any Auction except
as set forth in the next sentence. Any Broker-Dealer that is an affiliate of the Company may submit
Orders in Auctions but only If such Qrders are not for its own account, except that if such affiliated
Broker-Dealer holds shares of Auction Prefaerred for ts own account, it must submit a Sell Order in the
next Auction with respect to such shares of Auction Preferred.

(g) Headings of Subdivisions. The headings of the various subdivisions of this Part Il are for
convenience of reference only and shall not affect the interpretation of any of the provisions hereof,

Dated: November S5, 1991

IDAHO POWER COMPANY

By: Wﬁ

ry R. Gunnce, President

By™
Robert Stahman, Secretary
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VERIFICATION

STATE OF IDAHO )}
)  s8.
COUNTY OF ADA )

I

. , @ notary public, do hereby
certify that on ¢

' O g, 1991, personally
appeared before Larry R. Gunnce and Robert Stahman, who, being
by me first duly sworn, declared that they are the President and
Secretary of Idaﬁ: Power Company, that they signed the foregoing

document as President and Secretary of the corporation, and that
the statements therein contained are true.

My Commission Expires:




