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Idaho Code (the “Act”), the following Amended and Restated Articlgs ot Incorporation (the

“Articles of Incorporation”) of Idaho First Bank (the “Corporation”) have been adopted
by the Corporation.

ARTICLE 1.
Name

The name of the corporation is IDAHO FIRST BANK.

ARTICLE II.
Registered Office and Address for Notices

The address of the Corporation’s registered office in the State of Idaho and its
address for notices is 1555 W Shoreline Drive, Suite 100, Boise, Idaho 83702. The name of
the Corporation’s registered agent is Paracorp Incorporated.

ARTICLE III.
Purpose and Powers

The purpose of the Corporation is to transact the business of banking and all other
business not forbidden by law for which corporations may be formed under the Idaho
Business Corporation Act and the Idaho Bank Act, including specific authorization for
insurance sales.

ARTICLEIV.
Authorized Shares

SECTION 1. Authorized Shares. The total number of shares of capital stock which
the Corporation shall have the authority to issue is 9,010,000 shares, divided into 9,000,000
shares of common stock, no par value per share (the “Common Stock™) and 10,000 shares
of preferred stock, $1,000 par value per share (the “Preferred Stock™).

SECTION 2. Rights of Holders of Common Stock. Each holder of Common
Stock shall be entitled to one vote for each share of Common Stock held of record on all
matters on which shareholders generally are entitled to vote. Dividends may be paid on
the Common Stock at such times and in such amounts as the Board of Directors of the
Corporation (the “Board of Directors”) may determine, provided payment is authorized
under applicable law. Upon the dissolution, liquidation or winding up of the
Corporation, the holders of the Common Stock shall be entitled to receive all the
remaining assets of the Corporation available for distribution to its shareholders ratably
in proportion to the number of shares held by them, respectively, after the holders of
any class of stock having preference over the Common Stock have been paid in full any
sums to which they may be entitled. Every share of Common Stock shall have the same
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relative rights as, and be identical in all respects with, all the other shares of Common
Stock.

SECTION 3. Authority of Board to Fix Terms of Preferred Stock. The Board of
Directors shall have the full authority permitted by law to divide the authorized and
unissued shares of Preferred Stock into series and to fix by resolution full, limited,
multiple or fractional, or no voting rights, and such designations, preferences, qualifications,
privileges, limitations, restrictions, options, conversion rights, and other spectal or relative
rights of the Preferred Stock or any series thereof that may be desired.

SECTION 4. Preemptive Rights. Except as may be provided in a resolution of the
Board of Directors providing for the issuance of any series of Preferred Stock, no holder of
shares of capital stock of the Corporation shall have any preemptive or preferential right to
purchase or subscribe to any part of any new or additional issue of capital stock of any class
whatsoever of the Corporation, or of any securities convertible into capital stock of any class
whatsoever, whether now or hereafter authorized or issued.

SECTION 5. No Cumulative Voting. Shareholders of the Corporation shall not be
permitted to cumulate their votes for the election of directors or for any other purpose.

ARTICLE V.
Board of Directors

SECTION 1. Number. The business and affairs of the Corporation shall be managed
under the direction of the Board of Directors which shall consist of not less than five (5) nor
more than fifteen (15) persons. The exact number of directors within the minimum and
maximum limitations specified in the preceding sentence shall be fixed from time to time by
the Board of Directors pursuant to a resolution adopted by a majority of the entire Board of
Directors.

SECTION 2. Terms. Beginning with the first annual meeting of shareholders held
after the filing of these Articles of Incorporation, the full Board of Directors shall be elected
annually for terms of one (1) year each. The terms of the directors shall end as of the date of
election and qualification to serve of their successors, or the date of their earlier resignation,
death or removal.

SECTION 3. Shareholder Nomination of Director Candidates. Nominations for
the election of directors shall be made in the manner provided in the Bylaws of the
Corporation.

SECTION 4. Newly Created Directorships and Vacancies. Directors serving in
newly created directorships resulting from any increase in the authorized number of
directors shall serve until the next annual meeting of shareholders. Vacancies on the
Board of Directors resulting from death, resignation, retirement, disqualification,
removal from office, or other cause shall be filled by a majority vote of the directors
then in office, although less than a quorum of directors, and directors so chosen shall
hold office for a term expiring at the next annual meeting of shareholders. No decrease
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in the number of directors constituting the Board of Directors shall shorten the term of
any incumbent director.

SECTION 5. Removal of Directors. At a meeting of shareholders called at any time
for which the meeting notice states that the purpose or one of the purposes of the meeting is
removal of a director or directors and at which shares constituting a quorum are present, any
director, or the entire Board of Directors, may be removed from office, with or without
cause, if the number of votes cast to remove the director exceeds the number of votes cast
not to remove the director.

ARTICLE VL
Shareholder Action

Any action required or permitted to be taken by the shareholders of the
Corporation may be effected at a duly called annual or special meeting of shareholders
of the Corporation or may be effected without a meeting, and without prior notice, if
consents in writing setting forth the action so taken are signed and delivered to the
Corporation by shareholders having not less than the minimum number of votes that
would be required to authorize or take the action at a meeting at which all shares
entitled to vote on the action were present and voted. Except as otherwise required by
law, special meetings of the shareholders for any purpose or purposes, may be called at
any time by the Chairman, the Chief Executive Officer, or the Board of Directors or if
the holders of at least thirty-three and one-third percent (33 1/3%) of all the votes
entitled to be cast on any issue proposed to be considered at the proposed special
meeting sign, date and deliver to the Bank one (1) or more written demands for the
meeting describing the purpose or purposes for which it is to be held.

ARTICLE VIIL
Bylaw Amendments

The Board of Directors shall have power to make, alter, amend, and repeal the
Bylaws of the Corporation (except so far as the Bylaws of the Corporation adopted by
the shareholders shall otherwise provide). Any Bylaws made by the Board of Directors
under the powers conferred hereby may be altered, amended or repealed by the Board of
Directors or by the shareholders.

Page 3 of 6

I3e38 FOo AJde3ad238 OUepI 3U3 FO IDTIFO Ad paaTalayd Hd 85:2T1 EZAZA-QE/TT ZV8r-9r28A4g



ARTICLE VIIIL.
Director Liability

No director acting in the capacity of a director or performing duties as a director shall
be personally liable to the Corporation or any shareholder for monetary damages for any
action taken or failed to be taken as a director, provided that this Article VIII shall not
eliminate or limit liability of a director for (i) the amount of a financial benefit received to
which such director was not entitled; (ii) an intentional infliction of harm on the Corporation
or its shareholders; (iii) a violation of § 30-29-832, Idaho Code, in effect as of the date these
Articles of Incorporation are filed or as they may be subsequently amended; (iv) an
intentional violation of criminal law; or (v) participation in any violation of the laws of
Idaho relative to banks or banking. Neither the amendment nor repeal of this Article, nor the
adoption of any provision of the Articles of Incorporation inconsistent with this Article
VIII, shall eliminate or reduce the effect of this Article VIII in respect of any matter
occurring, or any cause of action, suit or claim, that, but for this Article VIII, would accrue
or arise, prior to such amendment, repeal or adoption of an inconsistent provision.

ARTICLE IX.
Amendments to Articles of Incorporation

SECTION 1. Amendment by Affirmative Vote. These Articles of Incorporation may
be amended only by the directors with the affirmative vote of a majority of shareholders.

SECTION 2. Subsequent Statutory Amendments. If Idaho law is amended to
authorize the further elimination or limitation of the liability of directors, then the
liability of a director of the Corporation shall be eliminated or limited to the fullest
extent permitted by Idaho law as so amended.

ARTICLE X.
Indemnification and Advancement of Expenses

SECTION 1. Indemnification. To the fullest extent permitted by the Act and the
Corporation’s Bylaws, the Corporation shall indemnify any director or officer of the
Corporation made a party to a proceeding, because the person is a director or officer of
the Corporation, against liability incurred in that proceeding; provided, however, no
indemnification pursuant to this Article X shall indemnify any director from or on
account of:

(1) receipt of a financial benefit to which he or she is not entitled;
(2)  an intentional infliction of harm on the Corporation or its shareholders;

(3) a violation of § 30-29-832, Idaho Code, in effect as of the date these
Articles of Incorporation are filed or as may be subsequently amended,;

(4) an intentional violation of criminal law; or

(5) participation in any violation of the oath of office or any laws of Idaho
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relative to banks or banking.

SECTION 2. Advancement of Expenses. The Corporation may, but shall not be
required to, pay for or reimburse the reasonable expenses incurred by a director or officer
who is a party to a proceeding in advance of the final disposition of the proceeding to the
fullest extent permitted by the Act, and in particular § 30-29-853, Idaho Code, in effect as of
the date these Articles of Incorporation are filed or as may be subsequently amended.

SECTION 3. Certain Definitions. For purposes of this Article X, the terms
“corporation”, “director”, “liability”, “official capacity”, “party” and “proceeding” shall
have the meaning given to them in § 30-29-850, Idaho Code, as in effect as of the date these

Articles of Incorporation are filed or as may be subsequently amended.

SECTION 4. Insurance. The Corporation may purchase and maintain insurance on
behalf of any person who is a director or officer of the Corporation or one of its subsidiaries
or is serving at the request of the Corporation as a director, officer, partner, trustee,
employee or agent of another foreign or domestic corporation, partnership, joint venture,
trust, employee benefit plan, or other entity against liability asserted against or incurred
by that person in such capacity or arising out of his status as such, whether or not the
Corporation would have the power to indemnify that person against the same liability under
the provisions of this Article X or under applicable Idaho law.

SECTION 5. Purpose and Exclusivity. The indemnification referred to in this Article
X shall be deemed to be in addition to and not in lieu of any other rights to which those
indemnified may be entitled under any statute, specifically but without limitation §§ 30-29-
850 through 30-29-859, Idaho Code, in effect as of the date these Articles of Incorporation
are filed, or as may be subsequently amended, or rule of law or equity, agreement, vote of
the shareholders or Board of Directors or otherwise. The Corporation is authorized to enter
into agreements of indemnification. The purpose of this Article X is to augment the
provisions of applicable Idaho law dealing with indemnification.

SECTION 6. Indemnification Limitations. The Corporation shall not indemnify its
directors and officers in any amount or by any means or manner which contravenes or
exceeds the director and officer indemnification limitations set forth in Section 18(k) of the
Federal Deposit Insurance Act (12 USC § 1811, et seq.), Part 359 of the FDIC’s Rules and
Regulations (12 CFR § 301, et seq.), Section 26-203 of the Idaho Bank Act (Idaho Code § 26-
101, er seq.), Section 30-29-850 of the Idaho Business Corporation Act (Idaho Code § 30-
29-101, er seq.), or any other federal or state laws, rules or regulations pertaining to the
indemnification of officers and directors by a corporation or bank.

SECTION 7. Severability. If any of the provisions of this Article X are found, in
any action, suit or proceeding, to be invalid or ineffective, the validity and the effect of the
remaining provisions shall not be affected.
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IN WITNESS WHEREOF, the Corporation has caused this Amended and
Restated Articles of Incorporation to be executed this 22 day of November (23,

IDAHO FIRST BANK

By: @

M%ephen Speidel
Title: Secretary

EZRZ/BEATT SVEV-9r284d

Z1
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,, BRAD LITTLE
lD O Governor

DEPARTMENT OF FINANCE PATRICIA R. PERKINS

Director

CERTIFICATE OF APPROVAL

Secretary of State
State of Idaho
Statehouse
Boise, Idaho

~ This is to certify that I, the undersigned, Director of the Department of Finance, State of
Idaho, do hereby approve for filing the attached Articles of Incorporation of Idaho First Bank dated
the 22nd day of November 2023.

DATED This 27th day of November 2023.

Patricia R. Perkins
Director, Department of Finance

EREPPPRTNCN

DIRECTOR'S QOFFICE
Patricia R. Perkins
11341 W, Chinden Blvd., Ste. A300, Boise, ID 83714
Mail To: P.O. Box 83720, Boise, ID 837200031
Phone: (208) 332-8010 Fax: (208) 3328099

PROTECTING THE INTEGRITY OF IDAHO FINANCIAL MARKETS SINCE 1905
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