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DOV oL N

RiSTATESD el
ARTICLES OF INCORPORATION OF “THE WASHINGTON WATER POWER COMPANY”

Know all men by these presents that, we, have this day voluntarily associated ourselves to-
gether for the purpose of forming, and we do hereby form and agree to become a Corporation, under
and by virtue of the laws of the Territory of Washington, and for such purpose we do hereby
certify: — "

FIRST, That the name of said Corporation is “The Washington Water Power Company.”

SECOND, The objects and purposes for which the Corporation is formed are:

To acquire, buy, hoid, own, sell, lease, exchange, dispose of, finance, deal in, construct, build,
equip, improve, use, operate, maintain and work upon:

{a) Any and all kinds of plants and systems for the manufacture, production, storage, utilization,
purchase, sale, supply, transmission, distribution or disposition of electric energy, natural or
artificial gas, water or stcam, or power produced thereby, or of ice and refrigeration of any
and every kind;

(b} Any and all kinds of telephone, telegraph, radio, wireless and other systems, factlities and
devices for the receipt and transmission of sounds and signals, any and all kinds of interur-
ban, city and street railways and bus lines for the transportation of passengers and/or freight,
transmission lines, systems, appliances, equipment and devices and tracks, stations, buildings
and other structures and facilities;

{c) Any and ail kinds of works, power plants, manufactories, structures, substations, systems,
tracks, machinery, generators, motors, lamps, poles, pipes, wires, cables, conduits, apparatus,
devices, equipment, supplies, articles and merchandise of every kind pertaining to or in
anywise connected with the construction, operation or maintenance of telephone, telegraph,
radio, wireless and other systems, facilities and devices for the receipt and transmission of
sounds and signals, or of interurban, city and street railways and bus lines, or in anywise con-
nected with or pertaining to the manufacture, production, purchase, use, sale, supply, trans-
mission, distribution, regulation, control or application of electric energy, natural or artifictal
gas, water, steam, ice, refrigeration and power or any other purposes;

To acquire, buy, hold, own, sell, lease, exchange, dispose of, transmul, distribute, deal in, use,
manufacture, produce, furnish and supply street and interurban railway and bus service, electric
energy. natural or artificial gas, light, heat, ice, refrigeration, water and steam in any form and for any
purposes whatsoever; and any power or force or energy in any form and for any purposes whatsoever;

To manufacture, produce, buy orin any other munner acquire, and to sell, furnish, dispose of and
disiribute steam for heating or other purposes, and to purchase, lease or otherwise acquire, build,
construct, erect, hold, own, improve, enlarge, maintain, operate, control, supervise and manage and
to sell, lease or otherwise dispose of plants, works and facilities, including distribution systems,
mains, pipes, conduits and meters, and all other necessary apparatus and appliances used or useful or
convenient for use in the business of manufacturing, producing, selling, furnishing, disposing of and
distrtbuting steam lor heating or for any other purposes;

To acquire, organize, assemble, develop, build up and operate constructing and operating and
other organizations and systems, and to hire, sell, lcase, exchange, turn over, deliver and dispose of
such organizations and systems in whole or in part and as going organizations and systems and
otherwise, and to enter into and perform contracts, agreements and undertakings of any kind in con-
nection with any or all of the foregoing powers;

To do a general contracting business;

To purchase, acquire, develop, mine, explore, drill, hold, own, sell and dispose of lands, interests
in and rights with respect to lands and waters and fixed and movable property;
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To plan, desirn, conttruer | alter, rep it 1emove o atherwise engage in any work upon hridees,
dams, canals, piers, duchs, wharves, buildings, structures, foundations, mines, shaf(s, tunnels, wells,
waterworks and all kinds of structural excavations and subterranean work and generally to carry on
the business of contractors and engineers;

To manufacture, improve and work upon and to deal in, purchase, hold, sell and convey
minerals, metals, wood, oils and other liquids, gases, chemicals, animal and plant producits or any of
the products and by-products thereof or any article or thing into the manufacture of which any of the
foregoing may enter;

To manufacture, improve, repair and work upon and to deal in, purchase, hold, sell and convey
any and all kinds of machines, instruments, tools, implements, mechanical devices, engines, boilers,
motors, dynamos, rails, cars, ships, boats, launches, automobiles, trucks, tractors, airships,
aeroplanes, articles used in structural work, building materials, hardware, textiles, clothing, cloth,
leather goods, furs and any other goods, wares and merchandise of whatsoever kind;

To construct, erect and sell buildings and structures in and on any lands for any use or purpose;
to equip and operate warehouses, office buildings, hotels, apartment houses, apartment hotels and
restaurants, or any other buildings and structures of whatsoever kind;

To guarantee, purchase, hold, sell, assign, transfer, mortgage, piedge or otherwise dispose of the
shares of the capital stock of, or any bonds, securities or evidences of indebtedness created by any
other corporation or corporations of the State of Washington or of any other state or government,
and, while the owner of such stock. to exercise all the rights, powers and privileges of individual
ownership with respect thereto, including the right to vote thereon, and to consent and otherwise act
with respect thereto;

To aid in any manner any corpotation or association, domestic or foreign, or any firm or in-
dividual, any shares of stock in which or any bonds, debentures, notes, securities, evidence of in-
debtedness, contracts or obligations of which are held by or for the Corporation or in which or in the
welfare of which the Corporation shall have any interest, and to do any acts destgned to protect,
preserve, improve or enhance the value of any property at any time held or controlled by the Cor-
poration, or in which it may be interested at any time: and 1o organize or promote or facilitate the
organization of subsidiary companies;

To purchase from time to time any of its stock outstanding (so far as may be permitted by law) at
such price as may be fixed by its Board of Trustees or Executive Committee and accepted by the
holders of the stock purchased, and to resell any stock so purchased at such price as may be fixed by
its suid Board of Trustees or Executive Commitiee;

In any manner to acquire, enjoy, utilize and to sell or otherwise dispose of patents, copyrights and
trademarks and any licenses or other rights or interests therein and thereunder;

To purchase, acquire, hold, own and sell or otherwise dispose of franchises, concessions, con-
sents, privileges and licenses:

To borrow moncy and contract debts, 1o issue bonds, promissory notes, billsof exchange, deben-
tures and other obligations and evidences of indebtedness payable at a specified time or times or
payable upon the happening of a specified event or events, whether secured by mortgage, pledge or
otherwise or unsecured, for money borrowed or in payment for property purchased or acquired or
any other lawful objects; all as may be determined from time to time by the Board of Trustees or Ex-
ecutive Committee of the Corporation, pursuant to the authority hereby conferred:

To create mortgages or deeds of trust which shall cover and create a len upon all or any part of
the property of the Corporation of whatsoever kind and wheresoever situated, then owned or
thereafter acquired, and to provide in any such mortgage or deed of trust that the amount of bonds or
other evidences of indebtedness to be issued thereunder and to be secured thereby shall be limited to a
definite amount or limited only by the conditions therein specified and to issue or cause (o be issued
by the Corporation the bonds or other evidences of indebtedness 1o be secured thereby; atl as may be
determined {rom time to time by the Board of Trustees or Executjve Committee of the Corporation
pursuant to the authority hereby conferred;
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Todoalland ¢oorvefimg ne, essary anc i eoper for the accomplishment of the objects enumerated
in these Articles ol lu. crporation or any amendment thercof or necessary or incidental 10 Lhe
protection and benefit of the Corporation, and in general to carry on any lawful business necessary or
incidental to the attainment of the objects of the Corporation whether or not such business is similar
in nature to the objects set forth in these Articles of Incorporation or any amendment thereof;

To do any or all things herein set forth, to the sume extentand as fully as natural persons might or
could do, and in any part of the world, and as principal, agent, contractor or otherwise, and either
alone or in conjunction with any other persons, firms, associations or corporations;

To conduct its business in any or all its branches in the Stute of Washington, other states, the
District of Columbia, the territories and colonies of the United States, and any foreign countries, and
to have one or more offices out of the State of Washington.

THIRD:
(a) The amount of capital with which the Corporation will begin to carry on business hereunder
shall be FIVE MILLION FIVE HUNDRED DOLLARS ($5,000,500).

(b) The aggregate number of shares of capital stock which the Corporation shall have authority
to issue is 30,000,000 shares, divided into 10,000,000 shares of Preferred Stock without
nominal or par value, issuable in series us hercinafter provided, and 20,000,000 shares of
Common Stock without nominal or par value,

(c) A statement of the preferences, limitations and relative rights of each class of capital stock of
the Corporation, namely, the Preferred Stock without nominal or par value and the Common
Stock without nominal or par value, of the variations in the relative rights and preferences as
between series of the Preferred Stock insofur as the same are fixed by these Articles of Incor-
poration, and of the authority vested in the Board of Directors of the Corporation to es-
tablish series of Preferred Stock and to fix and delermine the variations in the relative rights
and preferences as between series insofar as the same are not fixed by these Articles of Incor-
poration and as {o which there may be variations between series is as follows.

(d) The shares of the Preferred Stock may be divided into and issued in series. Each series shall be
5o designated as to distinguish the shares thereof from the shares of all other series of the
Preferred Stock and all other classes of capital stock of the Corporation. To the extent that
these Articles of Incorporation shall not have established series of the Preferred Stock and
fixed and determined the variations in the relative rights and preferences as between series,
the Board of Directors shall have authority, and is hereby expressly vested with authority, to
divide the Preferred Stock into series and, within the limitations set forth in these Articles of
Incorporation and such limitations as may be provided by law, to fix and determine the
relative rights and preferences of any series of the Preferred Stock so established. Such action
by the Board of Directors shall be expressed in a resolution or resolutions adopted by it prior
to theissuance of shares of each series, which resolution or resolutions shall also set forth the
distinguishing designation of the particulur serics of the Preferred Stock estublished thereby.
Without limiting the generality of the foregoing, authority is hereby expressly vested in the
Board of Dircctors so to fix and determine, with respect to any series of the Preferred Stock:

(1) the rate of dividend;

(2) whether shares may be redeemed and, if so, the redemption price and the terms and con-
ditions of redemplion;

(3) the amount payable upon shares in event of voluntary and involuntary liquidation:
(4) sinking fund provisions, if any, for the redemption or purchase of shares: and

(5) the terms and conditions, if any, on which shares may be converted.

All shares of the Preferred Stock of the same series shall be identical except that shares of the
same series issued at different times may vary as to the dates from which dividends thereon
shall be cumulative: and all shares of the Preferred Stock, irrespective of series, shall con-
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(e)

(f)

(g)

SUBHe a0 e e Shedble g vk, and shodl be identicn s
to the desig: = i dhereod, the date op dates frone which dividends on shares thereal shail be
cumulative, and the relative right<and preferences set forth nbove i cliuses (1) through (5)
of this subdivision (d}, a4« to whivh there mas he variations between different series. Except as
may be otherwise provided by Biw. by wuhdivision iy of this Article THIRD, of by the
resofutions establishing any series of Picferred Stock in accordance with (he foregoing
provisions of this subdivision (d), whenever the written consent, affirmative vote, or other
action on the part of the holders of the Preferred Stock may be rtyuired for any purpose, such
consent, vote or other action shall be {aken by the holders of the Preferred Stock as a single
class irrespective of series and not by different series.

Out of any funds legally available for the payment of dividends, the holders of the Preferred
Stock of each series shalt he entitied, in preference o the holders of the Common Stock, to
receive, but only when und as declared by 1he Board of Dhirectors, dividends at the annual rate
fixed and determined with respect to each series in accordunce with these Articles of Incor-
poration, and ne more, payable quarterly in cach year as hereinafter provided. Such
dividends shall be cumulative so that if tor all past dividend periods and the then current
dividend period dividends shall not have been paid or declared and set apart for puyment on
all outstanding shares of ench series of the Preferred Stock. at the annual dividend rates fixed
and determined for the respective series, ihe deficiency shall be fully paid or dectared and set
apart for payment before any dividends on the Common Stock shall be patd or declared and
setapart for payment: provided, however that nothing in this subdivision (e) or elsewhere
these Articles of Incorporamtion shall prevent the simultaneous declaration and payment of
dividends on hoth the Preferred Stock and the Common Stock if there are sufficient funds
legally available 1o pay all dividends concurrently. Dividends on all shares of the Preferred
Stock of each series shall be cumulative from the date of issuance of shares of such series, [T
more than one series of the Preferred Stock shall be outstanding. dividends shall not be paid
or declared and set apart for payment on the Preferred Stack of any series for any dividend
period unless dividends have heen or are vontemparancously paid or declared and set apairt
for payment on the Preferred Stock of all senies for all dividend periods terminating on the
samie or an carlier date. As to all serics of Preferred Stock, the dividend pavment dates for
regular quarterly dividends shall be the ifteenth day of Magch, June, September and
December tn cach vear, and the dividend period in respect of which cach regular quarterly
dividend shall be payuble shall be the period cammenving on the next preceding dividend
payment date and ending on the day next preceding the dividend payiment date for such
dividend, excepl that the dividend peried in respeet of which a dividend shalt be payable on
June 15, 1979 shali be the period commencing | chruary 1, 1979 and ending June 14, 1979, No
interest, or sum of money in lieu of interest, shall he payable in respect of any dividend
payment or payments which mnav be in arrears,

Subject to the imit:tions set forth in paragraph (e) or elsewhere in these Articles of Incor-
poration (and subject 1o the rights of any class of stock hereafter authorized), dividends may
be paid on the Cominon Stock when and as declared by the Board of Directors out of any
funds legally available for the payment ol dividends, and no holder of shares of any series of
the Preferred Stock as such shall be entitled to share therein.

In the event of any voluntury dissolution, ltqurdation or winding up of the Corporation,
belore uny distribution or payment shall e made to the holders of the Contmon Stock, the
holders of the Preferred Stock of ciach series then outstanding shall be entitled 10 receive out
of the net assets of the Corporation available for distribution Lo ils stock holders the respec-
tive amounts per share fixed and determined in accordance with (hese Articles of Incor-
poration to be payable on the shares of such series in the event of voluntary liquidation, and
no more, and in the event of any involuntary dissolution, ltquidation or winding up of the
Corporation, before any distribution or paviment shall be inade (o the holders of the
Common Stock, the holders of the Preferred Stock of each series then outstanding shall be
entitled to receive out of the net assets of the Corporation available for distribution 1o its
stockholders the respective amounts per share fixed and determined in accordance with these
Articles of Incorporation to be payable on the shares of such series in the event of involuntary
liquidation, and no more. If upon any dissolution, liquidation or winding up of the Cor-
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(h)

(1}

paration, +hether ~olnatary or p-tuntary, e net assets of the Corporation availahie tor
distribution i 1ty stockholders shall be insufficient to pay the holders of all outstanding
shares of Preferred Stock of all series the full umounts to which they shall be respectively en-
titled as aforesaid, the entire net assets of the Corporation available for distribution shall be
distributed ratably to the holders of all outstanding shares of Preferred Stock of all serigs in
proportion to the amounts to which they shall be respectively so entitled. For the purposes of
this and the next succeeding subdivision, and without limiting the right of the Corporation to
distribute its assets or to dissolve, liquidate or wind up in connection with any sale, merger or
consolidation, the sale of all or substantially all of the property of the Corporation, or the
merger or consolidation of the Corporation into or with any other corporation or cor-
porations, shall not be deemed to be a distribution of assets or a dissolution, liquidation or
winding up of the Corporation, whether voluntary or involuntary.

Subject to the limitations set forth in subdivision {g} of this Article THIRD or elsewhere in
these Articles of Incorporation (and subject to the rights of any class of stock herealter
authorized) upon any dissolution, liquidation or winding up of the Corporation, whether
voluntary or involuntary, any net assets of the Corporation available for distribution to its
stockholders shall be distributed ratably to holders of the Common Stock.

The Preferred Stock may be redeemed in accordance with the following provisions of this sub-

division {i):

(1) Each series of the Preferred Stock which has been determined to be redeemabie as per-
mitted by subdivision (d) of this Article THIR D may be redeemed in whole or in part by
the Corporation, at its election expressed by resolution of the Board of Directors, at any
time or from time to time, at the then applicable redemption price fixed and determined
with respect 1o ecach series, subject however, to uny terms and conditions specified in
respect of any series of the Preferred Stock in accordance with subdivision (d) of this Arti-
cle THIRD. If less than all of the shares of any series are to be redeemed, the redemption
shall be made either pro rata or by lot in such manner as the Board of Directors shall
determine. :

(2) In the event the Corporation shall so elect to redeem shares of the Preferred Stock, notice
of the intention of the Corporation to do so and of the date and place fixed for
redemption shall be mailed not less than thirty nor more than nincty days before the date
fixed for redemption to each holder of shares of the Preferred Stock to be redeemed at his
address as it shall appear on the books of the Corporation, and on and after the date fixed
for redemption and specified in such notice (unless the Corporation shall default in nmuk-
ing payment of the redemption price), such holders shall cease to be shareholders of the
Corporation with respect 10 such shares and shall have no interest in or claim against the
Corporation with respect to such shares, excepting only the right to receive the
redemption price therefor from the Corporation on the date fixed for redemption,
without interest, upon endorsement, if required, and surrender of their certificates for
such shares,

(3) Contemporaneously with the mailing of notice of redemption of any shares of the
Preferred Stock as aforesaid or at any time thereafter on or before the daie fixed for
redemption, the Corporation may, if it so elects, deposit the aggregate redemption price
of the shares to be redeemed with any bank or trust company doing business in the City of
New York, New York, or Spokane, Washington, having a capital and surplus of at least
$5.000,000, named in such notice, payable on the date fixed for redemption in the proper
amounts to the respective holders of the shares 1o be redeemed, upon endorsement, if re-
quired, and surrender of their certificales for such shares, and on and after the making of
such deposit such holders shall cease o be stockholders of the Corporation with respect
to such shares and shall have no interest in or claim against the Corporation with respect
to such shares, excepting only the right to exercise such redemption or exchange rights, if
any, on or before the date fixed for redemption as may have been provided with respect to
such shares or the right to receive the redemption price of their shares from such bank or
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Ctrust company on the date fixe:! for redemption, without interest, upon endorsement, if
required. 1o currender of therr certificates for such shares,

(4) Hf the Corporation shall have so elected to deposit the redemption moneys with a bank or
trust company, any moneys so deposited which shall remain uncluimed at the end of six
years after the redemption date shall be repaid to the Corporation, and upon such
repayment holders of Preferred Stock who shall not have made claim against such moneys
prior to such repayment shall be deemed to be unsecured creditors of the Corporation
for an amount, without interest, equal to the amount they would theretofore have been
entitled 1o receive from such bank or trust company. Any redemption moneys so
deposited which shall not be required for such redemption because of the exercise, after
the date of such deposit, of any right of conversion or exchange or otherwise, shall be
returned to the Corporation forthwith. The Corporation shall be entitled 1o receive any
interest allowed by any bank or trust company on any moneys deposited with such bank
or trust company as herein provided, and the holders of any shares called for redemption
shall have no claim against any such interest.

(5) Nothing herein contained shall limit any legal right of the Corporation to purchase or
otherwise acquire any shares of the Preferred Stock.

()} The holders of the Preferred Stock shall not have any right to vote for the election of directors
or for any other purpose except as otherwise provided by law and as set forth below in this
subdivision of this Article THIRD or elsewhere in these Articles of Incorporation. Holders of
Preferred Stock shall be entitled to notice of each meeting of stockholders at which they shall
have any right to vote but except as may be otherwise provided by law shall not be entitled to
notice of any other meeting of stockholders.

(1) Whenever and as often as dividends payable on any shares of the Preferred Stock shall be
tn arrears in an amount equal to six full quarterly dividends or more per share, the holders
of the Preferred Stock of all series, voting separately and as a single class, shall be entitled
to vote for and to elect a majority of the Board of Directors, and the holders of the
Common Stock, voting separately and as a single class, shall be entitled to vote for and to
elect the remaining directors of the Corporation, The right of the holders of the Preferred
Stock 1o elect a majority of the Board of Directors shall, however, cease when all defaults
in the payment of dividends on their stock shall have been cured and such dividends shall
be declared and paid out of any funds legally available therefor as soon as in the judgment
of the Board of Directors is reasonably practicable. The terms of office of all persons who
may be directors of the Corporation at the time the right to elect directors shall acerue to
the holders of the Preferred Stock as herein provided shall terminate upon the election of
their successors at a meeting of the stockholders of the Corporation then entitled to vote.
Such clection shali be held at the next Annual Meeting of Stockholders or may be held at
a special meeting of stockholders but shall be held upon notice as provided in the By
Laws of the Corporation for a spectal meeting of the stockholders. Any vacancy in the
Board of Directors occurring during any period when the Preferred Stock shall have
elected represcntatives on the Board shall be filled by a majority vote of the remaining
directors representing the class of stock theretofore represented by the director causing
the vacancy. At all meetings of the stockholders held for the purpose of electing directors
during such times as the holders of the Preferred Stock shall have the exclusive right to
clect a majority of the Board of Directors of the Corporation, the presence in person or by
proxy of the hoiders of a majority of the outstunding shares of Preferred Stock of all series
shall be required to constitute a quorum of such class for the election of directors, and the
presence in person or by proxy of the holders of a majority of the outstanding shares of
Common Stock shall be required to constitute a quorum of such class for the election of
directors; provided, however, that the absence of a quorum of the holders of stock of
etther class shall not prevent the election at any such meeting, or adjournment thereof, of
directors by the other class if the necessary quorum of the holders of stock of such class is
present in person or by proxy at such meeting; and provided further, that, in the absence
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of a guorum of the holders of = nok of either cluss, a majorily of those holders of =uch
stock whe -+ present in person or by proxy shall have the power to adjourn the election
of those directors to be clected by that class from time to time without notice, other than
announcement at the meeting, until the requisite amount of holders of stock of such class
shall be present in person or by proxy.

{2) So lang as any shares of the Preferred Stock shall be outstanding, the Corporation shall
not, without the affirmative vote of the holders of at least a majority of the shares of the
Preferred Stock at the time outstanding, adopt any amendment 1o these Articles of Incor-
poration if such amendment would:

(i) create or authorize any new class of stock ranking prior to or on a parity with the
Preferred Stock as to dividends or upon dissolution, liquidation or winding up;

(it} increase the authorized number of shares of the Preferred Stock; or
(il) change any of the rights or preferences of the Preferred Stock at the time cutstanding

provided, however, that if any proposed change of any of the rights or preferences of any
outstanding shares of the Preferred Stock would affect the holders of shares of one or
more, but not all, series of the Preferred Stock then outstanding, only the affirmative vote
of the holders of at least 2 majority of the total number of outstanding shares of all series
so affected shall be required; and provided further, that nothing herein shall authorize the
adoption of any amendment (o these Articles of Incorporation by the vote of the hoiders
of a lesser number of shares of the Preferred Stock, or of any other class of stock, or of all
classes of stock, than is required for such an amendment by the laws of the State of
Washington at the time applicable thereto.

(3) So long as any shares of the Preferred Stock shall be outstanding, the Corporation shall
not, without the affirmative vote of the holders of at least a majority of the shares of the
Preferred Stock at the time outstanding, issue any shares of the Preferred Stock, or of any
other class of stock ranking prior to or on a parity with the Preferred Stock as to
dividends or upon dissolution, liquidation or winding up, unless the net income of the
Corporation available for the payment of dividends for a period of twelve consecutive
calendar months within the fifteen calendar months immediately preceding the issuance
of such shares (including, in any case in which such shares are to be issued in connection
with the acquisition of new property, the net income of the property 50 to be acquired,
computed on the same basis as the net income of the Corporation) is at least equal to one
and one-half times the annual dividend requirements on all shares of the Preferred Stock,
and on all shares of all other clusses of stock ranking prior to or on a parity with the
Preferred Stock as to dividends or upon dissolution, liquidation or winding up, which will
be outstanding immediately after the issuance of such shares, including the shares proposed to
be issued. In any case where it would be appropriate, under generally accepted accounting
principles to combine or consolidate the financial statements of any parent or subsidiary
of the Corporation with those of the Corporation, the foregoing computation may be
made on the basis of such combined or consolidated financial statements.

(k) Subject to the limitations set forth in subdivision () of this Article THIRD (and subject to the
rights of any class of stock hereafter authorized), and except as may be otherwise provided by
law, the holders of the Common Stock shatl have the exclusive right to vote for the election of
directors and for ali other purposes. At each meeting of stockholders, each holder of stock
entitled to vote thereat shall be entitled to one vote for each share of such stock held by him
and recorded tn his name on the record date for such meeting, and may vote and otherwise
act in person or by proxy; provided, however, that at each election for directors every
stockholder entitled Lo vote at such election shall have the right to vote the number of shares
held by him for as many persons as there are directors to be elected and for whose election he
has the right to vote, or to cumulate his votes by giving one candidate as many votes as the
number of such directors multiplied by the number of his shares shall equal, or by dis-
tributing such votes on the same principle among any number of such candidates,
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(n)

(0)

Subject to the limitntins set forth in <ubdivision (}) of this Article THIRD (and subject tothe
rights of any cJivs ol stock hereafter authorized), and except as may be otherwise provided by
law, upon the vote of a majority of all of the directors of the Corporation and of the holders
of record of two-thirds of the total number of shares of the Corporation then issued and out-
standing and entitled to vote (or, if the vote of a larger number or different proportion of
shares is required by the laws of the State of Washington, notwithstanding the above
agreement of the stockholders of the Corporation to the contrary, then upon the vote of the
holders of record of the larger number or different proportion of shares so required) the Cor-
poration may from time to time create or authorize one or more other classes of stock with
such preferences, designations, rights, privileges, powers, restrictions, limitations and
qualifications as may be determined by said vote, which may be the same or different from the
preferences, designations, rights, privileges, powers, restrictions, limitations and
qualifications of the classes of stock of the Corporation then authorized and/or the Cor-
poration may increase or decrease the number of shares of one or more of the classes of stock
then authorized.

All stock of the Corporation without nominal or par value whether authorized herein or
upon subsequent increases of capital stock or pursuant to any amendment hereof may be
issued, sold and disposed of by the Corporation from time to time for such consideration in
labor, services, money or property as may be fixed from time to time by the Board of Direc-
tors and authority to the Board of Directors so to fix such consideration is hereby granted by
the stockholders. The consideration received by the Corporation from the issuance and sale
of new or additional shares of capital stock without par value shall be entered in the capital
stock account.

No holder of any stock of the Corporation shall be entitled as of right to purchase or sub-
scribe for any part of any stock of the Corporation authorized herein or of any additional
stock of any class to be issued by reason of any increase of the authorized capital stock of the
Corporation or of any bonds, certificates of indebtedness, debentures or other securities con-
vertible into stock of the Corporation but any stock authorized herein or any such additional
authorized issue of any stock or of securilies convertible into stock may be issued and disposed of
by the Board of Directors to such persons, firms, corporations or associations upon such
terms and condittons as the Board of Directors in their discretion may determine without
offering any thereof on the same terms or any terms to the stockholders then of record or to
any class of stockholders.

(1) Series A, There is hereby established a first series of the Preferred Stock of the Corpora-
tion which shall:

{a) consist of 250,000 shares and be designated as “$9.00 Preferred Stock, Series A
(b) have a dividend rate of $9.00 per share per annum:

(¢} be redeemable at the price of $109.00 per share if redeemed on or before Muay I, 1983,
of $105.40 per share if redeemed after May 1, 1983 and on or before May 1, 1988, of
$102.70 per share if redeemed after May |, 1988 and on or before May 1, 1993, and of
$100.90 per share if redeemed after May [, 1993, in each case plus an amount
equivalent to accumulated and unpaid dividends thereon, if any, to the date fixed for
redemption; provided, however, that no share of said first series shall be redeemed
prior to May I, 1983 if such redemption is for the purpose or in anticipation of
refunding such share through the use, directly or indirectly, of borrowed funds or
funds derived through the issuance by the Corporation of stock runking prior to or on
a parity with the shares of said first series as to dividends or upon dissolution,
liquidation or winding up, if such borrowed funds have an effective interest cost to
the Corporation {computed in accordance with accepted financial practice) or such
stock has an effective dividend cost to the Corporation (so computed) of less than the
effective dividend cost to the Corporation of the shares of said first series;
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o v nvable wpon e shares s and dirst series in the event of invchantary
dissoinion, liguidation or winding up of the Corporation shall be $100 per share
plus an amonnt equivilent to the aceumulated and unpaid dividends thereon, if any,
to the dite of such involuntary dissolution, Hquidation or winding up, and the
amount payable upon shares of said first series in the event of voluntary dissolution,
liquidation or winding up of the Corporation shall be an amount equivalent to the
then redemption price (including an amount equivalegt to accumulated and unpaid
dividends thercon) of shares of swid first SUTIES,

(¢) there shall he no sinking Tund provisions {or the redemption or purchase of the shares
of satd first series: and

() the shares of said first series shall not, by their terms, be convertible,

(2) Series B. There is icreby established a second series of the Preferred Stock of the

Corporation which shall:

() consist of 300,000 shares and be designated as “$12.96 Preferred Stock, Series B™;

(b} have i dividend rate of $12.96 per share per arrnum:

(¢) be redeemable at the price of $112,96 per shareaf redeemed on or before February 1,
TORS, of $107.77 per share if redeemed after February 1, 1985 and on or before
February 1.1990, of $103.88% per share if redeemed aflter February 1, 1990 and
on or before February 1, 1995, and of $101.00 per share if redeemed after
Febroary 1, 1995, in cach case plus an amount equivalent to accumulated and unpaid
dividends thereon, i any, to the date fixed for redemptions: provided, however, that
no share of said second series shuil be redeemed prior to February 1, 1985 il such
redemption is for the purpose or m anticipation of refunding such share through the
use, directly or andirectly, of borrowed funds or funds derived through the issuance
by the Corporation of stock ranking prioy to or on a parity with the shares of suid
seconsd series as 1o dividends or upon dissolution, liguidation or winding up, if
such borrowed funds have an effective interest cost to the Corporation (computed
in wccordonce with generally aceepted financial practice) or such stock has an
effective dividend cost to the Corporation (so computed) of less than 12.96% per
annen;

(d) the amount payable upon the shares of said second series in the event of involuntary
dissolution, Hquidation or winding up of the Corporation shail be $100 per share
plus an wmount equivalent to the aecumulated and unpard dividends thereon, if any,
to the date of such involuntary dissolutjon, liyuidation or winding up. and the
amount payable upon shares of said second series in the event ol voluntary
dissotution, tguidation or winding up of the Corporation shail be an amount
equivalent 1o the then redemption price (including an amount eguivalent to
accumulated and unpaid dividends thereon, if any) ol shares of said second serics:

{e} there shull be no sinking fund provisions for the redemption or purchase of the
shares of said second series: and

(N the shares of suid sccond series shall not, by their terms, be convertible.

FOURTIL The duration of the Corporation shall be perpetual.

FIFTH: The number of directors of the Corporation shull be such number as is specified from
time to time in the By 1w s The directors shall be elected annually, by hallot, by the holders of stock
entitled to vote for the election of directors, to hold office for one year and until their successors are
elected and qualified. The names and addresses of the directors in office at the time of the adoption of
these Restated Articles are:

W._J. Satre, West 39 Thirty-third Avenue, Spokane, Washington.
Rodney G. Aller, Rox 406, Lakeville. Connecticul.

A. L. Barncs, 2953 Riverview Terrace, Lewiston. ldaho,
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| Duane B. Hagad- ¥ oadone Buildinge, Coeur d'Alene, Idaho.

James B. McMonigle, 1414 Eighth Avenue, Lewiston, ldaho.

James A. Poore. Jr.. 1341 Harrison Avenue, Butte, Montana.

P. A. Redmond, West 2828 Weile Avenue, Spokane, Washington.
Margaret C. Ross, West 3202 Grandview Avenue, Spokane, Washi\:nglon.

Eugene Thompson, Route |, Box 56, Moscow, Idaho.

SIXTH, That the principal place of business of said Corporation shall be Spokane, Spokane
County, Washington.

SEVENTH: For the manugement of the property and the regulation: of the affairs of the Cor-
poration, provision is made as follows:

The corporate powers shall be exercised by the Board of Directors, except as otherwise provided
by statute or by these Articles of Incorporation. By-Laws may be made by the Board of Directors, ex-
cept us otherwise provided by law, and may be altered in such manner as ray be therein provided.
The Board of Directors shall have power to authorize the payment of compensation to the directors
for services to the Corporation, including fees for attendance at meetings of the Board of Directors
and other mectings, and to determine the amount of such compensation and fees.

An Executive Committee may be appointed by und from the Board of Directors in such manner
and subject to such regulations as may be provided in the By-Laws, which committee shall have and
may exercise, when the Board is not in session, all the powers of said Board which may be lawfully
delegated subject to such limitations as may be provided in the By-Laws or by resolutions of the
Board. The fact that the Executive Committee has acted shall be conclusive evidence that the Board
was not in s¢ssion at the time of such action,

A director of the Corporation shall not be disqualified by his office from dealing or contracting
. with this Corporation either as a vendor. purchaser or otherwise, nor shall any transaction or con-
tract of the Corporation be void or voidable by reason of the fact that any director, or any firm of
which any director is a member, or any corporation of which any director is a shareholder or director,
is in any way interested in such transaction or contract, provided that such transaction or contract is
or shall be authorized, ratified, or approved, either (1) by vote of a majority of a quorum of the Board
of Directors or of the Executive Committee without counting in such majority or quorum any direc-
tor so intercsted, or a member of a firm so interested, or a stockholder or director of a corporation so
interested: or (2) by the written consent or by vote at a stockholders’ mecting of the holders of record
of a majority in number of all the outstanding shares of capital stock of the Corporation entitled to
vote; nor shall any director be liable to account 1o the Corporation for any profits realized by and
from or through any such transaction or contract of the Corporation authorized, ratified, or approved as
aforesaid by reason of the fact that he, or any firm of which he is a member, or any corporation of
which he is a shareholder or a director, was interested in such transaction or contract. Nothing herein
contatned shall create any liability in the events above described or prevent the authorization,
ratification or approval of such transaction or contract in any other manner approved by law.

Stockholders shail have no rights, except as conferred by statute or by the By-Laws, to inspect
any book, paper or account of the Corporation.

Any property of the Corporation not essential to the conduct of its corporale business may be
sold, leased, exchanged, or otherwise disposed of, by authority of its Board of Directors and the
Corporation may sell, lease, exchange or otherwise dispose of, all of its property and franchises, or
any of its property, franchises, corporate rights, or privileges, essential to the conduct of its corporate
business and purposes upon the consent of and for such consideration and upon such terms as may be
authorized by a majority of all of the directors and the holders of two-thirds of the issued and
outstanding shares of the Corporation having voting power {(or, if the consent or vote of a larger
number or different proportion of the directors and/or shares is required by the laws of the State of
Washington, notwithstanding the above agreement of the stockholders of the Corporation to the




contrary, then upon the cor =it or vote »f *!v+ larger nivnber or different proportion of the dire-1ors
and/or shares so re.j 1l expressed in writing, or by vote at a meeting of holders of the shares of
the Corporation having voting power duly held as provided by law, or in the manner provided by the
By-Laws of the Corporation, if not inconsistent therewith.

Upon the affirmative vote of the holders of two-thirds of the issued and outstanding shares of the
Corporation having voting power given at 4 meeting of the holders of the shares of the Corporation
having voting power duly called for that purpose or when authorized by the written consent of the
holders of two-thirds of the issued and outstanding shares of the Corporation having voting power
and upon the vote of a majority of the Board of Directors. all of the property, franchises, rights and
assets of the Corporation may be sold, conveyed, assigned and transferred as an entirety to a new
company to be arganized under the laws of the United States, the State of Washington or any other
state of the United States, for the purpose of so taking over all the property, franchises, rights and
assets of the Corporation, with the same or a different authorized number of shares of stock and with
the same preferences, voting powers, restrictions and qualifications thercof as may then attach to the
classes of stock of the Corporation then outstanding so far as the same shall be consistent with such
laws of the United States or of Washington or of such other state (provided that the whole or any part
of such stock or of any class thereof may be stock with or without a nominal or par value), the con-
sideration for such sale and conveyance to be the assumption by such new company of all of the then
outstanding liabilities of the Corporation and the issuance and delivery by the new company of shares
of stock (any or all thereof either with or without nominal or par value) of such new company of the
several classes into which the stock of the Corporation is then divided equal in number to the number
of shares of stock of the Corporation of said several classes then outstanding. In the event of such
sale, each holder of stock of the Corporation agrees so far as he may he permitted by the laws of
Washingion forthwith to surrender for cancellation his certificate or certificates for stock of the Cor-
poration and to receive and accept in exchange thereforas his full and final distributive share of the
proceeds of such sale and conveyance and of the assets of the Corporation, a number of shares of the
stock of the new company of the class corresponding to the eluss of the shares surrendered equal in
number to the shares of stock of the Corporation so surrendered, and in such event no holder of any
of the stock of the Corporation shall have any rights or interests in or against the Corporation, except
the right upon surrender of his certificate as aforesaid properly endorsed, to receive from the Cor-
poration certificates for such shares of said new company as herein provided. Such new company may
have all or any of the powers of the Corporation and the certificate of incorporation and by-laws of
such new company may contain all or any of the provisions contained in the Articles of Incorporation
and By-Laws of the Corporation.

Upon the written assent, in person or by proxy, or pursuant to the affirmative vote, in person or
by proxy, of the holders of a majority in number of the shares then ouistanding and entitled to vote
(or, if the assent or vote of a larger number or different proportion of shares is required by the laws of
the State of Washington notwithstanding the above agreement of the stockholders of the Corporation
to the contrary, then upon the assent or vote of the larger number or different proportion of the
shares so required) (1) any or every statute of the State of Washington hereafter enacted, whereby the
rights, powers or privileges of the Corporation are or may be increased, diminished, or in any way
affected, or whereby the rights, powers or privileges of the stockholders of corporations organized un-
der the law under which the Corporation is organized are increased, diminished or in any way
affected or whereby effect is given to the action taken by any part less than all of the stockholders of
any such corporation shall, notwithstanding any provision which may at the time be contained in
these Articles of Incorporation or any law, apply to the Corporation, and shalt be binding not only
upon the Corporation but upon every stock holder thereof, to the sume extent as if such statute had
been in force at the date of the making and filing of these Articley of Incorporation and/or (2)
amendments to said Articles authorized at the time of the making of such amendments by the laws of
the State of Washington may be made; provided, however, that {a) the provisions of Article THIRD
hereof limiting the preemptive rights of stockholders, requiring cumulative voting in the election of
directors and regarding entry in the capital stock account of consideration received upon the saie of
shares of capital stock without nominal or par value and all of the provisions of Article FIFTH hereof
shall not be altered, amended, repealed, waived or changed in any way unless the holders of record of
at least two-thirds of the number of shares entitled to vote then outstanding shall consent thereto in
writing or affirmatively vote therefor in person or by proxy at a meeting of stockholders at which such
change is duly considered.
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IN WITNESS WHEREOL, we have sit our hands and seals under these presents, thisz;’ffﬁzday

of August, 1980,
7/@2%
W, %alre, President

-+

ATTEST:

DS p5ece fli

(SEAL) 4. p. Buckley, Secreta%

STATE OF WASHINGTON
County of Spokane

W. J. SATRE and J. P. BUCKLEY, being first duly sworn on oath depose and say:

(a) That they have been authorized to execute the within Restated Articles by Resolution of the
Board of Directors adopted on the Ist day of August, 1980,

(b} That the Restated Articles correctly set forth the text of the Articles of Incorporation as
amended and supplemented to the date of the Restated Articles and,

(¢) That the Restated Articles supersede and take the place of theretofore existing Articles of In-
corporation and amendments thereto.

' /\J’ Satre

) S Swo )l

J. P. Buckley

SUBSCRIBED AND SWORN to before me Lhis/ﬂday of August, 1980.

Vg X ol

(SEAL) ( Ngfary Public in and for the State
of Washington, County of Spokane
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