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CTRATIFICATE OF QHNAVIZATION OF A COAPORATIOY
URNTTR THT CTWER:AL LAW,

STATE OF UAIXF,

The undersirned, officers of a corporaiion
organized at 243 Wantar 8Stroet, Aupugta, VWaine, at a *ﬁ
moating of the gignerg of the articles of agreemant |
tharefor, duly called and beld at the office cf Wil
lismaor, Burleigh % Nclean, in the City of Aurusia,
¥2in2, o Thursday, the gixth day of Yay, A. 1, 1915,

hereby coriify as follows! ‘ !

The name of said corporation ia : aé
IDAHO POWER COMNPANY. !

The purpoaes of aaid corporaticn are to “uy,
zall, lesss nnd use wmashinery, renerntors, motors, lanps,
apparatus, de¥ices, supplise and articlag of overy kind g
pertaining to or in nrny wise connected wiih the produce ;
tion, use, distridution, repulation, control or applie %
cntion of slectricisy or slectrical apparatus for liems,
nsat, power, Lelepraph, telephone, railwny,manufaciur-
ing and any and 111 other purpnsas; Lo construct, ace
quire, purchase, use, sell or lense any wrks, con-
siructicn or plants or parts thereof cornected with ar
involvirg tha production, uee, diatribution, rspulation,
contrsl or aptlication of =zlectricity o:- elogctrical ap-
prratus for sny of wulh purposcs; L0 buy sequira, lanse,

uae, praduce, fumisn and supvly electricity or wny



other powsr or farce, ia any form =nd for oy PUIpORE
whatsoover,

Yo soquire, build, conutruct, oun, lease, ard
eparate milway properties of all kindw and descriptions
(fncludinz parka, places of amusecrent sand 9iher usunl
or usoaful adjuncte to said railwsy proporty and busie
nesa} and with any kind of motive powar, nnd to goll
and lease the samre;

To manufacture, purchass, gell and distribuie,
for light, host and power snd nll otres purpaaes, nnturalé
grd artificial zas, and o ncquire, consiruct, purchanes,
own, majntaln, operate, 3ell and lumas all necessary and
convenilant worka, conduits, plants, spparatug and cone
rnegtions Yor halding, receiving, purifyins, EﬁﬂUfﬂ&@M?iﬁB;
welling, utilizing and digtributing asucal or artificiali
ga8; to manufacture and sell or asharwise dliancas of
chemicals or other preducts derived wholly ar in nart
Trom ga3 or ges dorko,

To manufaciure, purchnase, sall and diatribute
staam and Mot walter for heeiling and oirap Purnnses, ana
to aoquire, construdl, purshaws, own, maintnin, eperate,
3ell xnd lenase all necessary znd convenient wrve, planta,
apparatus and connecslons for wanufasturing, solline nnd
distriduting ntemm and hot watar;

To construct and ncquire by purchage, lenge or
othereiss, resesvoirs, davs, corals, ditchas, flumey,
pips lines and such ather works, planta, aquipments,
appliances and sppurtsnances as may e necessary, uaafulf
or apprepriats for impounding, storing, conve,ying, dige
triduting and uliliizing eatar for power, irripation,

fire, sanitary, comeatic, manufaciuring and other upes,




and to usa, spply, sell and otherwise dizpose oF wrier
fer such d;aa; 20 consiruct and $o acquirs hy purcrase,
laasa or otherwiss, and %o eperate hydraulde ard sikar
works, tranamissior plants, transmisaion lines, ilrans-
forming and 4isiributing siations and distributing cire
guite nnd any and 11l rlwhte of way coﬁnectcu ahééem
with or useful therefor; to iransforz the powar'pﬁnerated;
by rydraulic or other planta into elactrical or oither ;
snergy, and iLranenit, use ar othorwiss digposs of Lhe 1
sald slectrical or osher anerpy for any nnd il purpoges;
ta nsoyulre any and nll rimhie or other proncsrly nicade-
sary cor usoiful In ceonnscliion «izh acquaring, owWning,

and operating any nr 2ll of anld plants)

To acquire, buy, epaeratae, lense and aell los
ard pafripavating slanta) and o acquire, leass, hold,
uss and otherwiags avail of ench real and person-d satata,
propaerty, rights, privilepes, grants, conaenis ana
franchissgs, {ncluding inventisns, patenis, procagasad,
stocks, bands and athar avidences of indebtednses of
varsons, firms oo corporaiilona, and franchises or apece
{al prants or privileges from cities, ‘owma or other
municipalities, as the compny shall dsem roquisite or
advantageous in pursuance of any of itw corparais pure
vosas shova sinted; nad Lo morigaps, nledge, sell, cone-
vey or astherwiae dispsse of any 9y nll of the farapsing;
and to undertake, contracl for ar carry ¢n sny businsas
or operation desmed by the company inclidontal Lo, or in
aid of, or adyanliagoous in pursunnce of, =y of 1ia

goporale purposes,




wothing hereln shiall bYe doemed to limit or
axcluds any powar, ripnt ar privilepe given to the
company bty law.

But the duasiness of consiruction nnd operation
ef rallroads and alding in Lhe construgtion thereof,
the businass of telsgraph and teleghone comprinies, ond
thae business of pgas and eiﬁctric‘cnmpmnies are ﬁ; ke
earriad on only in states and Juriedictions othcé ‘ran
tha 3tate of Y“Mainoe, and only In such other states and
Jurledicitons #hen nnd where ard as permissidble undesr
the lrwe therooT; nnd 2t 1s nod intsnded tnot the
corporation ahall exarcise in any ostate any Powirs not

parmitted %o it undar the law of auch stats,

The omount of copital stock is ton million
dollara.,

Tha ammount of cammon siock 1 ten million dnle
lars,

The amount of prarer;cd stock ia nothing,

The amount of cnapital stack already paid in
is nothing.

The par valus of the srares i3 one hundred
doliara,

The namem and realdonces of the owncrsg of nald

gnaed are as followm!
Mo. 0f 3roras

Honas . Residencan. Carmon., Praf'd,
Charlas V, Granem, Now York, . Y. 2
srnest L, MeLean, Aurusta, lMalne, 2
‘raall L, 3cushard, Augusto, laine. o
e Lo Leavitt, wWirtaroyp, izine, o
.eullne Leovelil, dallowell, iliine. 2
Balance of stock unissued 33, 530

Total 100,600




»De

Sald corporation is located at Aupusin, Yaine,

in the County of Keanebeco,

The numbsr of Directors is five , and thair

nemes are Charles V., Grakem, zraest L., MelLoan, Frank o.

Southard, &. M. Leavitt and Fauline Lowell,

Ihe name of thne Clerk fs Lrnest . l'cLeen

and his reaidence 48 Aurunts, Yaina,

vy

The undorsigned Charles V. Seabania Pregicent:
¥

the undersigned Prank 3, Soustherdies Ireagurer; snd the

Pranz &, Southard snd .

2]

undersigned Cherlcs V, Grahen,

H.Leavitt are a MAJORITY f tho Direciors of sald cope

poration,

WITWES8 our hunds this sizth day of oy,
A. Do 1018,

Charles vV, Grohem President,
Fronk &. Southexd Trensurer,
(Revenuos stamp

104}

Charles V., Gralarn
Friank £, Southard Direcctors,
’.

KEIYYESRC, es. vay 8, A, D, 1315,

Then pessonally appeared Charlss V. Grahanm,
Frani: Z.Southard snd S,M Lenvitt nd severally make
eatr to ihs forsgoning certificate, that the snama i3 tiue,
Rafors re,

Lrnest L. MeLean
Jusatice of ire voace,




3TATL OF BALLLG
ADTORMEY GOUoRAL'S 0RFICL, Y 6, 1915,
I norsdy certify that I hovo oxmamined tho forepoing corti-
fio0ats, and the same 1o propeorly drawn and siganed, and is cone

farmablo b the Consitiintiosa =nd lawms of tha Ztata.

37ADE OF MAINS o I
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Kennobeo, 58, Roplatry of gegds.- e
o SR R
Hogoived ay 6, 1915, at // n.Jg.wmn’_m.ju. Pt
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Honcrable Secretary of the Sta%e of laine:

I, BERIS8T 1, HeLEAN, Clerk of IDATO POWER

COMPANY, herzby certify that at a legal meetingof t

&
5

. -

stockholders of said Company, neld at iis princijal

office in this City, this day, the follewing gesolutiéns

i

¥ere uranimously sdopted by voie of all the imsuved
capital stock of saild Company: o

oA ’ Y

N
IR - i "ro
y P T

BT S
WHEREAS, it appears that the anount of
capital stock of this corporation is Ingufficient
for the purpcse for whiich sald corporation'is
organized, o

TYEREFORE, BE IT

EVOLVED that the cariftal etoclk of this
corporation be inereased from $10,000,000
divided into 100,000 shares of the par value of
310C. each, to $17,000,000 divided into 170,000
ghares of the tar value of 31C0. sach, which
shares shall have such prefarencs ag may Me
atated in the by-laws.

RESOLED that the Clerk of the Company

be and he is hereby authorized and directed to
file the required certificate of wne forsgoing
insrease wiith the Secretary of the State of Hains.

Attest:
. —k ’7/9
R (Egatldff c{‘ ﬁ/?4éﬂe4t
WL Clerk,
SRS
o
.J“ t:-': R ",:‘\
R 3P4TZ OF LLLINE e
. . - p -y e &
Ci2is® ofyieceretary cof gtatgfw“
Awzugta, Juiy 22471915,
A
3 1ot in -
and filed &wfg da 7.
. i
f%ﬁ’ 2
T P ﬁ 'ﬁﬁﬁﬁrjihah,_
T _fj/’ agratary ol Jtabe, -
e T

Re?ér&ej:" 1a Vol.// Taga /0.

Augusta, Maine duly 221916,
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iTo the

B

COMPANY, hereby certify that at a legsal meetirg

Augusta, ilaine, July

Honoreble Secretary of the State of Maire:

I, ERNEST L. UeLEAN, Clerk of IDAHO POWER

istocknolders of said Company, held at its principal

‘office in thie city, this day, the following resolutions _

‘ | i
‘were unanimcusly adopted by vote of 21l the issued capita

i

‘stock of said Company:

WHEREAS, it appears that the number of
Directorz of this Company is inconvenient for
the transaction of its business.

TERREFORE, BE IT

RESOLVED that the nunber of Directors of
IDAHO POWER COMPANY ne incrzased from five %o
pixteen; and he it further

RESOLVED that the Clerk of said Company
he and hereby is authorized and dirzcted to
file the regquired certificate of such change
of the number of directors with the Secretary
of the Etate of laine.

Attest:

O -
\ (Q:Al&}/ 4 A’:"-".i-{?fub

N Clerk.

; P

f , o ]
Receiped and filed this day.
s Zi- ! Ll
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Augusta, Le.
May 2, 1633,

T¢ trhe Honorahle BSecretary of State
of the 3tets of iaine:

)

- - - s
I, Zrnest L, liclean . , Clark of IDARD 7

POFER COMPANY, hersby certify that at a legal meeting of

stookholders of sald Company, held at itgépringipayjofgégékf

b

™Y

N
(I

.

in this City, this day, the following reéoluﬁibéa;were
unanimously adopted by vote representingfméréithaa a

majority of the lssued capital stock of 3aidfbompany;

WHEKEA3, 1t sppears that the ampunt of
the capital atocik of this Corveration.ia ia-
sufiieiant for ths purpczes for which said
Corporztion i3 organized, thersafore be it

KESQLVED that the capital stock of thig
Corporation be ircreased from $17,CC0,000.,
divided intc 170,000 sharas of the par value
of $100. sach, %z $21,000,000., divided into
210,000 8tares of the par value of Z100. each,
w¥hich shares shall heve guch designations, pref-
erenced and voting powersz, or rzatrictions or
qualifications thereof, as shall bs fixzed and
Getormined {n the By-Lawa.

3z 1% fuarther

RESQLVZD That the Clerk of the Company
be and he hereby is authorized and dirnated %o
file the required certificate of the foregoingz
increage with the 3Jecrstary of State of the
State of laine.

[
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To ths Honorsble Secretary of State
of the IJtate ol lLeine.

I, Frank E. Jouthard, Clerx pro tempore 2 IDAIO

:

ing,

POWER COMPANY, hereby certify that ey ="lesal 1ee

. e

s
‘., A

. of stocknolders of said Comnany neld at’its grinel

-~ -

-
-

e
tes

4 office in this City this day, the rolldwing resoludlans
i S . =~

-

were adopted by the affirmative vote%of%théuiolders;og

more then a majority of the lssued capital stock dﬁ?said

fonpeny. . L 3

RESOLVED that the certificate of or-'
ganization of tals Corporation be and 1% '
hereby is amended to provide, in lieu of the
| shtasenents now recuired by law as to the
i . amount of the Company's capitel stock and thse
; number snd par value of the shares into which
i the same is divided, the following:

?»The number of shares with a par or face
value that may e issued by this Compeny is
? 210,000 2rd the rnumber of shares without a
par or face value that may be issued by this
i Company is 50,000; the par or face valus of
the shares with a par or face value 18 $100
per sharse; the clesses into which such shares
with a par or face value are divided are
Preferred Stock, Second Preferred Stock and
Common Stock; the shares without a per or face
value shall be #6 Prefsrred Stock; the desig-
nations, prefercnces and voting powersa or
restrictions or qualifications of sald shares
being end to be as fixed and deternined in the

by-laws.”

RZOLVED that the proper officers of this
; Company be snd they hereby are guthorized and

j directed to make and file such certificaie or

: sertificates end to do such acts as may ©°

; necsssary to mexe effective the action taken

K at this meeting or any adjournment or agjourn-

; ments thereof.

e e
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Auguste, Maine, Kay I, 1935,

To the Secretary of State of the State of Maine:

I, Frank E. Southard, Clerk pro tenpore of IDAHD
POWER COMPANY, hereby certify that the followlng is a true
copy of resolutions adopted by a majority of the issuqd and
outstanding capital stock of sald Company at e legalimeé};ng
of the stockholders held at the principsl office of the
Cogpany in this eity this day: -ﬁi.

‘f WHEREAS, the number of Direetors of this Companyfis -
in¢dnvenient for the transactior of the Company's businessy
therefore o

RECOLVED, that the number of Directors be changz2d Trom
sixteen to fourteen; and further -
RESOLVED, that the Clerk pro tempore of taois Company
be and he hereby is suthorized and directed forthwith %o
file with the Secretary of State of laine a certificate of
the action taken by the adoption of the foregoing resclution,

Clerk pro tempore,

ATTEST:
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Augusta, Meine, lizy €, 1943,

To the Honorable Secretary of State of thse State of lizaine:

I, Ernest L. MclLean, Clerk of Idano Jower Company,

hereby certify thst at the annual stated m2eting of s¢

[}

L)

i

[

i

holders of seid Company, regularly held et i

3 pri:
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by
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1

affice in this City, on the 5tk day of yay, 1940, n
sald meeting and of the following proposed action having
‘been duly givsn, the followiné resolutions wers sdopred |o%4
stockholders of record representing a majority of tne‘véting
power on-such proposals and a majority of the issusd and sus—
stapdiné capltal stock of said Company:

~ "RESOLVED, that 3,210 sharas (381,000 par v

of the Preferred Stock of this Compeny, being tho
ecertain 3,210 shares heretofore reacqulred and now
owned by the corporation, be and they ara hersoy cane-
cellsd and retired, withous affecting or chaapging ths
authorized capital stock or the cerporation, gaild
shares to revert to the status of authorized but

unissued shtock."

wrm
La A

- i

b
X
&

|G I

"RESOLVED thet 1,543 shares (5154,300 stated
value) of the 36 Preferrsd Stock of this Company,
being those certain 1,543 shares horetofore acminaily
issued and now held by the Treasurer of Shs Company,
a3 Nominee, and ownaed by the corporaticn, be and they
are herady cancelled and retired, without affecting
or changing the authorized capitael stock of the cop-
poration, said shares to rewvsrt to the status of
authorized but unissued stock.™

"RESCLVED, that the proper officer or officers
of this Company be and they are hereby authorized
and directed to make and file such certificete or
cartificates mnd to perform such azts as may he
necessary to make effective the actlon sazken at rhis
meatiag or any adjournment or adjcurnments theraof, ™

I furtiher certify that tho ussots of ths copperation

o
R

remaining after sald reduction in capital are aufficisan

pay any debt3 the payment of which has not heen ostherwise

provided for.
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Augusta, Maine, June 23, 1844.

To the Honorable Secretary of State ¢f the 3tate cof Muinse:

I, Ernest L. MclLean, Clerk of IDAHO PCWER CCMPANY, hereby
caertify that at a special meeting of the stockholders of said
Company, regularly called and held at its principal office in
this c¢ity on the 23rd day of June, 1944, notlce of sz2id mseting
and of the following proposed actions heving been duly given,
the following resolutions were adopted by a vote of steck-
holders of record representing a majority of the voting power

on such proposals and a majority of the issued and outétanding
capital stock or said Company: ~

"RESOLVED that the Certificate of Organization
of this corporation be and it hereby is ameanded to provide,
iz 1lieu of the provisions now contained therein as to the
amount of the Company's capitel stock and the number and
par value of shares into which the same are divided, the
following:

"'0n and after August 1, 1944, the number of shares
of capital stock that may be issued by this Company is
550,000 shares; the classes into which such shares are
divided aras Preferred Stock and Common Stock; 1C0,000
shares of said capital stock ar:s Preferred Stock with a
par or face value of 3100 per share; 450,000 shares of

- gald capltal stock are Common Stock with a par or face

. value of 320 per share; and the designations, prefer-
ences, and voting powers, or restrictions, or gualifica-
tions thereof, are and shall be as fixed and detasrmined

in the By-laws,'"

-

"RESOLVED that the officers and directors of this
Company be and they hereby are authorized and directed %o
make and file such certificates and other documents and fto
take such steps and perform such acts as may be necessary
or by them deemed desirable to meke effective the actiom
taken at this meeting or any adjournment or adjournments
therecf, including the call and redemption of the lssued
and outstanding 60,587 shares of the preferred stocks of
this Company, and the issuance and szle or exchange of
50,587 shares of 4% Preferred Stock of this Compeny in re-
placement thereof.”

I further certify that the amount of capital represented
by the new 4% Preferred shares is the same as the aggrsgate
amount of capital represented by the preferred shares celled
for redsmption, and replaced or to be repleced theredy, and
that the capital of the corporaticn will not be rz=duced under

cr by reason of the foregolng amendment to the Certificate of

Clerk. =

Organizatiocn.
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Augusta, Maine, Kay 7, 1947.
To cha'Honorablé Secretary of State of ths State of Maine:
I, Brnest L. licLean, Clerk of IDAHO POWER COMPANY,
heroby certify that at the annual meeting of the stock-
holders of said Campany, regularly called and held at ita
principal office in this city on the seventh day of May,
1947, notice of sald meeting and of the following pro-

-.éﬁi posed. aotipns having been duly given, the following reso-

%*ﬁiriutiona wére adopted by a vote of stocknolﬂers‘of record
representimg a majority of the voting powsr on such pro-'
posals and a majority of the issued and outstanding capital

"”ﬁ atock of said Company, including the affirmative vots of a
S L

'“ymajorlcy qf the voting power of the outstanding preferred

RESCLVED that the Certificate of Organization of
thls corporation be and it heredby is amended to provids,
in lieu of .the provisions now contained therein as to
the amount of the Company's capltal stock snd the number
and par value of sheres into which the same is divided,
the follcwing:

"The number of sharss of capital stock that
may be 1ssuad by this Company is 1,100,000 ghares;
the kinds of stock into which such sherss are
divided are Preferred Stock and Common Stock;
200,000 shares of 3aid capltal stock arse ?ref°rr¢d
atocx with a par or face value of 3100 per shar
i900,000 shares of gald capital stock ars Common
Stock with a par or face value of $20 per sharse;
and the c¢clesses, designations, preferences, and
votlang powers, or restrictions or gqualifications
thereof, are and shall be es fixed and determined
in the By-laws."”

ATTEST:

ﬁﬁLLﬁ% tg?f£?QZ22q;

Clerk,
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To The Honorable Secretary of Stste of the State ~f Lelines

[WCWF il
certify thet at tne znnual mreting of the stockholuers o7 sely Company,
rezularly celled ani held at its orinciral office in this eliy on the
3rd day of May, 1950, notice of said meeting and of the followin

rroposced acticn having tesn duly ziven, the follewing resolu

I, Ermest L. MeLean, Clerk of IDAHO Fuvon COUFANY, hereby

By

adopted by a vote of the stockholaers of record and uron the

vote

exercise a majority of the voling power sn such proposal and
of the issued andg sutstending eapitel stock of caid coampany:

¢8-38

of wne helders of shares of capital stock entitling them

bl

"RLEOLVED that the certificate of organization of o
tliis corporation be and it hereby is anended to provide, -
in lieu of the provisicns now contained therein as to the 0
amount of the company's capital stock and the rumber and -
par value of shares into which the same is divided, “he B
follewing: h

" The gumber of shares of capital stock +hat -
may be issued by this company is 2,000,000 shares; PP

the kinds of stock intc which such shares are R

divided are preferred stock and comron stocx; =

200,000 shares of said capital stock are rrafarred IR

stock with a par or face value of #1C0 Der share; LR

1,800,000 shares of said capital stock arc common S

stock with a par cr face value of 43¢ ner share: B

and the classes, designations, rreferances, and W @

w
voting powers, or restrictions cor cualifications
thereof, are and shall be as fixed ang dat
in the by-laws,!n

ATTEST:

Aty
L

ivd s

[V




Lugusta, Maine, May 2, 1951

Te The Honorable Secretary of Stete of the State of Maine:

1, Ernest L. Mclear, Clerk of IDAH{ FOWER CCMPANY, hereby
certify that at the annual meeting of the stockholders of said Company,
regularly called and held at itgs principal office in this city on the
<d day of May, 1951, notice of said neeting and of the following proposed
action having been duly given, the following rescluticn was adopted by a
wote of the stockholders of record and upon the affirmative vote of the
holders of shares of capital stock entitling them {0 exsrcise a majority
of the voting power on suck proposal and a majority of the issued and
outstanding capital stock of aaid Companys

TRSSCLVED that the certificate of organizaticn
of this corporation ks and it hereby is amended tc pro-
vide, in lieu of the provisicns now contained therein as
to the amount of the company's capital stock and the

-~ number and par value of shares into which the same is
;{dividediLﬁpé_following:

L. "'The number of shares of capital
. stock that may be issued by this company 1s

" .. 2,200,000 shares; the kinds of stock into

. . .»vhich suech shares are divided ars preferred
i~ % stock snd common stock; 400,000 shares of

"~ esld tapital stock sre preferred stock with a
“ 7 par wr face value of $1G0 per share; 1,800,000

.. -mheres of sald capitel stock are common stock ;
" .. with e par or face value of $20 per share; and '

" ... the tlasses, designations, preferences, and

'3 yoting powers, or restrictions or qualifications

i thereof, are and srall be as fixed and determined

nt 1o the by-laws.!®

ATTEST .

| Gerf LM N

Clerk.

ST.TS OF MAINE
Office of Secretery of State
sugusta, May 2, 1951.
deceived and filed this day,
A TIST:

-~ ST 8y PN COET T =
SICRED/RY CF 577
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fdaho Power Company '
Inerease in capital stock
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Incresse in capital atock
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STATE OF MAINE S

O*fica of Seeratary of ":}tgue o

&up'usta.. May 2, 1951,

—

Eeoeived and. filed thie da‘y‘., :

CATTEST: - T

Harold I. Goss -

SECRETARY OF STATE -
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Auguste, Faine, May 11, 1955

To The Eonorable Secretary of State of the State of Maine:

I, Ernest L, liclean, Clerk of IDAHO PO'TER CNTPANI, hereby certify that
at the anmal meeting of the stockholders of said Company, regularly called and
held at its principal office in this city on the 4th day of ey, 1955, notice of
said meesting and of the following proposed action having been duly given, the
following resolutlons were adopted by a vote of the stockholders of record and
upon the affirmative vote of the holders of shares of capital stock entitling
them to sxercise a majority of the voting power on such nroposal and a majority
of the issued and outstanding capital stock, including a two—thirds majerity of
the voting power of tha outstanding preferred stock, of said Company:

RESOLVED thet the certificate of organization of this corporation
" be and it hereby is amended to provide, in lieu of the provisions now
contained therein as to the emount of the commany's capital stock and
the mumber and par value of the shares into vhich the same is divided,
the following:

©t The number of shares of capital stock thet may be issued -
. by this company is 6,600,000 shares; the kinds of stock into
vhich such shares are divided are preferred stock and common
stock; €00,000 sheres of sald capital stock are rreferred
- stock with a par or face velue of %100 per share; 6,000,000
ghares of sald capital stock are common stock vith a par or
face value of $10 per share; and the classes, designations,
- preferencas, and voting povers, or restrictions or qualifica-
"tions thereof, are and shall be as fixed and determined in the
- by=laws;

end be 1t DNorther

RESOLVED that the 1,125,000 shares of common stock of the Conmpany
issued and outstanding, which have a par or face value of $20 per share,
be and the same hersby ere changed into 2,250,000 shares of cormon stock
with a par or face value of %10 per share; ond cach certificate Tepre=
senting sheres of common stock of the corporation, formerly having a
par or face value of 520 per share, issued and outstanding at the time
this emendment shail become effective, shall thereafier represent *he
same number of shares of common stock of the corporation having a par or
face value of {10 per share, and each holder of record of common stock
of the corporation at such time shall be entitled to raceive an additionsl
certificate or certificates representing the same number of fullpaid
and nonasfessshla shares of common stock (510 par value) of the cor-
poration as the number represented by the certificate or certificates
then held of record by him,

STATEOF-MATHE ATTEST:
ﬁugu&t&,’“‘!‘fq"li"‘—% A) /,’,'-._-'. ‘Z
Received and-13Y8d THIS A&7, atT ———hsM, ' ku/ - “/ F@d
ATTEST+ Clerk. h

SECRITARY -OR-STATE
Resorded-Volv—3HPrgu—




Idaho Power Company

Inoresse in caplitel astock
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STATE OF MAINE

GF5s 08 STDREIARY L7 STATE
Aoy, Mey 131,....1355

Reca «d n: wad the Say, a‘l: }.0 AS.
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Auzusta, -alpe, May 20, 1961

To The Honorable Secrctary of Stats of the State of Malne:

I, Powers Yclean, Clerk of IDAHO POWER COMPARY, a public

RESOLVED, That the Certificate of Or;anizatisza of
this corperation be and it 1s horeby amendes to
provide, in lisu of the provisiors now contained
thoreln as to the amount of the Company's capital
stock and the number and par value of the sharas
therecy, and tho kinds of stock into which such
shares are divided, the following:

The numbar of chares of capiital stock
that may be issvad by this company is

az follows: 12,000,000 shares cf

{ommen Steek, with a par or face value
of 35 per sharc; anrd 600,000 snares cf
Praferred Stock wiih a par or face

value of 3100 per share; ange the clascecs,
designations, preferences and voline
nowers, or restrictions or gualifications
thereol, are and skall e as fixed and
deterziced in Lhe DBy-laws;

and be it furiher

RISOLVED, That the 3,C75,000 shares of commen stock
of the Compary issued and outstanding, which have
a par or f{ace value of $10 per share, be and the
same hereby are changed inte 6,150,000 shares of
common stock with s par or face walue of $5 per
share; and each certificate representing sharss of
common stockx of the corporaticon, forneriy having a
par or face value of $10 per share, issued znd
outstanding at the time this amendment shall beconme
effective, chall thereafter represent the same number
of shares of common astock of the corporation having
a par or faca value of $5 per shars, and each holder
cf record of ccmmon stock of the corporatiou at sugh
iime shall be entitled to resesive an additlensl
certificate or certificates representing the same
number of fully pald and uonassessable shares of
commen stock (35 par value) of the corporstion as
the number represeuted by the certificate or cerii-
ficatas then held of recard by hlu.

il kSt

-
Sllamil s

a

(2%
L4

utility ecorporation doing business wholly cutside the limita
of the Stats of Yaina, hereby certify that =2t the annual me
cf the stockholders of said Cownany, resularly calied and
at Solsa, Idaho,on the Jrd day of May, 1561, nctice of said
meeting and of the following oroposed acticn having been duly
given, the following resolutlons were adcpted by a vetc of
the stockholdars of record and upon the zaffirmative voie of
the holders of shares cof capital stock entitling them to
exareise a majority of the veting power on such proposals
and a majority of the iscued and outstanding capital stack,
including a two-thirds majoriiy of the voting powsr of the
outstanding preferred stock, of sald company:

eting
ald
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i This Space For Use By

3 Fer 510.00 (Sce Sec.)
Secretary of State

Sl:::e:i?y ?:)l{ ;-t';‘:e .‘STAT{i)F Mx’lﬁﬁ ’ SECRETN;I::'H:FE STATE
- FILED
File No. V288 P. 83 . RESTATED ARTICLES OF

Fee Paid.$310.. & 810, INCORPORATION

(Restatement by Sharcholders Voting as Separate Class)

OF
..................................... TDAHO POWER COMPANY

Pursuant to 13-—~A MRSA §809, the undersigned corporation adopts these Articles of Restatement.

FIRST:  As set out in detail in “THIRD”, one or more classes of shares of the corporation were entitled to vote
as a separate class on the restatement of its articles of incorporation set forth in Exhibit A attached hereto.

SECOND: The said restatement was adopted by the shareholders thereof at a meeting legally called and held
an May 3 , 192,

TINRD:  On said date, the number of shares of each class outstanding and entitled 1o vote on said restatement
(whether or not entitled to vole as a separate class), the manner in which each such class was entitled to vote (whether or not
as a scpurate class), and (he number of shares voled for and against said restatement, respeclively, were as lollows:

Desipnation of Mannor No of Shares

Each Class How- In Which Outstanding Voted Voted

ever Entitled Entitled And Entitled For Arpinst

To Vote To Vote To Vote Shares Yote shares Yote

Common 1 vote/sh 6,600,000 5,282,496 5,282,496 32,400 32,400

L% Preferred 20 votes/sh __215,000 161,489 3,229,780  _3,366 £7.320
Totals of All Classes 6,815,000 5,443,985 8,512,276 35,766 99,720

FOURTH: If said restatement provides for exchange, reclassification or cancellation of issued shares the manner in
which the samie shafl be effected is contained in LExhibit B attached herelo, it it is not set lueth in the restalement itsedl.

*FIFTH: I .said reslatement effects a change in the number or par values of authorized shares the number of
shares which the corporation has authority to issue after giving effect to said restatement, is as follows:

Series Number Par Value
Class {If Any) of Shares (if Any)
Common Stock 12,000,000 $5
L% Preferred Stock 600,000 $100
Serial Preferred Stock 1,000,000 $100

The aggregate par value of all such shares (of all classes and series) having par value is § 220,000,000

The total number of all such shares (of all classes and series) without par vaiue is._.._No shares.




SIXTH:  The address of the regis atfice of the cornoration in the 51 NI H
. 1y

128 State Street, Augusta, Maine 04330
(street, city and zip code) '

Dated: May 3, 1972 ‘ !

IDAHO POWER COMPANY
Legibly print or type name

Pl \ (naipe of cprporation)
and capacity of all signers Qﬂfw .
13—A MRSA §104. By. S km/’,//

Frank E. Southard, Jr., Clerk
{type or print name und capacity)

(vlerk, SODOOOICENSEHUOGT) {type or print namic and capacity)

NOTL: Shares may be entitled (o vole as a separate class Tor any of the reasons stated in §8006, or il so provided in the
Articles. For vote necessary for adoption, sce 3805,

*To be completed only if Exhibit A or B do nol give this required information,

** The name of the corporation should be typed, and the document must be signed by (1) the Clerk of (2) by the
President or a vice-president and by the Secretary or an assistant secretary or such other officer as the bylaws may
designate as a second certifying officer or (3) if there are no such officers, then by a majority of the directors or by
such directors as may be designated by a majority of directors then in office or {4) if there are no such directors,
then by the holders, or such of them as may be designated by the holders, of record of a majority of all outstanding
shares entitled to vote thereon or (5} by the holders of all of the outstanding shares of the corporation.

FORM NO.MBCA-6B




ABIT A

RESTATED
ARTICLES OF INCORPORATION
OF
IDAHO POWER COMPANY

ARTICLE 1. NAME. The name of the Corporation is Idaho Power
Company .

ARTICLE 2. PURPOSES. The purposes of the Corporation are to:

: 1. buy, sell, lease and use machinery, generators,
motors, lamps, apparatus, devices, supplies and articles of every
kind pertaining to or in any wise connected with the production,
use, distribution, regulation, control or application of electri-
city or electrical apparatus for light, heat, power, telegraph,
telephone, railway, manufacturing and any and all other purposes;
to construct, acquire, purchase, use, sell or lease any works,
construction or plants or parts thereof connected with or involv-
ing the production, use, distribution, requlation, control or
application of electricity or electrical apparatus for any of such
purposes; to buy, acquire, lease, use, produce, furnish and supply
electricity or any other power or force, in any form and for any
purpose whatsoever;

2. acquire, build, construct, own, lease and operate
railway properties of all kinds and descriptions (including parks,
places of amusement and other usual or useful adjuncts to said
railway property and business) and with any kind of motive power,
and to sell and lease the same;

3. manufacture, purchase, sell and distribute, for
light, hecat and power and all other purposes, natural and arti-
ficial gas, and to acquire, construct, purchase, own, maintain,
operate, sell and lease all necessary and convenient works, con-
duilis, planls, apparalus and connections lor holdinyg, receiving,
purifying, manufacturing, selling, utilizing and distributing
natural or artificial gas; to manufacture and sell or otherwise
dispose of chemicals or other products derived wholly or in part
from gas or gas works;

4. manufacture, purchase, sell and distribute steam and
hot water for heating and other purposes, and to acquire, construct,
purchasce, own, maintain, operate, sell and lease all necessary and
convenient works, plants, apparatus and connections for manufactur-
ing, selling and distributing steam and hot water:;




5. construct and acquire by purchase, lease or other-
wise, reservoirs, dams, canals, ditches, flumes, pipe lines and
such other works, plants, equipments, appliances and appurtenances
as may be necessary, useful or appropriate for impounding, storing,
conveying, distributing and utilizing water for power, irrigation,
fire, sanitary, domestic, manufacturing and other uses, and to
use, apply, sell and otherwise dispose of water for such uses; to
construct and to acguire by purchase, lease or otherwise, and to
operate hydraulic and other works, transmission plants, transmission
lines, transforming and distributing stations and distributing cir-
cuits and any and all rights of way connected therewith or useful
therefor; to transform the power generated by hydraulic or other
plants into electrical or other energy, and transmit, use or other-
wise dispose of the said electrical or other energy for any and
all purposes; to acquire any and all rights or other property
necessary or useful in connection with acquiring, owning and operat-
ing any or all of said plants; and

6. acquire, buy, operate, lease and sell ice and refrig-
erating plants; and to acquire, lease, hold, use and otherwise
avail of such real and personal estate, property, rights, privileges,
grants, consents and franchises, including inventions, patents,
processes, stocks, bonds and other evidences of indebtedness of
persons, firms or corporations, and franchises or special grants
or privileges from cities, towns or other municipalities, as the
company shall deem requisite or advantageous in pursuance of any
of its corporate purposes above stated; and to mortgage, pledge,
sell, convey or otherwise dispose of any or all of the foregoing;
and to undertake, contract for or carry on any business or opera-
tion deemed by the company incidental to, or in aid of, or advan-
tageous in pursuance of, any of its corporate purposes.

Nothing herein shall be deemed to limit or exclude any
power, right or privilege given to the Corporation by law, but the
business of construction and operation of railroads and aiding in
the construction thercof, the business of telegraph and telephone
companies, and the business of gas and electric companies are to
be carried on only in states and Jjurisdictions other than the
State of Maine, and only in such other states and jurisdictions
whon and where and as permissible under the laws thercof; and it
is not intended that the Corporation shall exercise in any state
any powers not permitted to it under the law of such state.
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ARTICLE 3. LOCATION. The Corporation is located at Augusta,
Maine, in the County of Kennebec.

ARTICLE 4. DIRECTORS. The number of directors constituting the
Board of Directors of the Corporation is 14. '

ARTICLE 5. MEETINGS OF SHAREHOLDERS. Meetings of the shareholders
of the Corporation may be held within or without the State of Maine.

ARTICLE 6. AUTHORIZED STOCK. The authorized stock of the Cor-
poration is divided into three classes which are designated (i) 4%
Preferred Stock, (ii) Serial Preferred Stock and (iii) Common
Stock. The Corporation has the authority to issue 600,000 shares
of 4% Preferred Stock, 1,000,000 shares of Serial Preferred Stock
and 12,000,000 shares of Common Stock. Each share of 4% Preferred
Stock and each share of Serial Preferred Stock has a par value of
one hundred dollars ($100). Each share of Common Stock has a par
value of five dollars ($5). The aggregate par value of all shares
of stock having par value which the Corporation has authority to
issue is $220,000,000.

No shareholder of the Corporation shall have any pre-
emptive rights, except, if the Board of Directors shall determine
to offer any shares of the Common Stock to the shareholders, it
shall first be offered, pro rata, to the holders of the then out-
standing shares of the Common Stock.

The relative rights, preferences and limitations of each
class are as follows:

4% Preferred Stock

The 4% Preoferred Stock, pari passu with the Serial
Preferred Stock, is entitled to the payment of dividends and to
the distribution of assets in liquidation, and has the following
relative rights and preferences:




(a) Dividend. The 4% Preferred Stock is entitled in pre-
ference to the Common Stock to dividends at the rate of four per
cent (4%) per annum, payable quarterly, semi-annually or annually,
as the Board of Directors may determine, and such dividends are
cumulative from and after August 1, 1944, or from the date of
issue if issued after August 1, 1944. The 4% Preferred Stock shall
not receive any dividends from profits in excess of its stated
dividend rate of four per cent (4%) per annum.

{(b) Redemgtion}

(1) The 4% Preferred Stock is subject to redemption at
the option of the Corporation in whole or in part at any time at
one hundred and four per cent (104%) of rar plus any dividends
unpaid to the date of redemption, upon the vote of not less than a
majority in interest of the outstanding shares of the Common Stock
at any corporate meeting or at any meeting of the holders of the
Common Stock called for such purpose.

(2) - Notice of the intention of the Corporation to redeem
the 4% Preferred Stock shall be mailed 30 days before the date of
redemption to each holder of the 4% Preferred Stock of record at
his last known post office address. From and after any such call
for redemption of the 4% Preferred Stock and deposit by the
Corporation of the moneys required for such purpose, the shares
$0 to be redeemed shall no longer be considered as outstanding, and
shall not be entitled to vote or to be included in determining the
total voting power of the issued and outstanding shares of stock
of the Corporation.

(¢) Liquidation. The 4% Preferred Stock shall have a
preference over the Common Stock in any distribution of assets,
other than profits, until the full par value thereof and the
stated dividend rate per annum thereon from August 1, 1944, or
from the date of issue thereof if issued after August 1, 1944, shall
have been paid by dividends or distribution. The 4% Preferred Stock
shall not receive any share in the distribution of assets in excess
of said par value and the amount of such accumulated dividends.

Serial Preferred Stock

The Serial Preferred Stock, in preference to the Common
Stock and pari passu with the 4% Preferred Stock, is entitled to
the payment of dividends and to the distribution of assets in
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liquidation. Shares of the Serial Preferred Stock may be divided
into and issued in series. Each series shall be so designated as
to distinguish the shares thereof from the shares of all other
series and classes, All shares of the same series shall be iden-
tical and all shares of the Serial Preferred Stock shall be iden-
tical except as to the following relative rights and preferences,
as to which there may be variations between different series:

(a) Dividends. The rate of dividend and whether it is to be
cumulative, noncumulative or partially cumulative;

(b) Redemption. Whether shares may be redeemed and, if so,
the redemption prices and the terms and conditions of redemption;

(¢) Liguidation. The amount payable upon shares in the event
of voluntary liguidation;

(d) BSinking Fund. Sinking fund provisions, if any, for the
redemption or purchase of shares;

{e¢) Conversion. The terms and conditions, if any, on which
shares may be converted into shares of any other class or into
shares of any series of the same or any other class, except a class
having prior or superior rights and preferences as to the payment
of dividends or the distribution of assets in ligquidation; and

(f) Voting Rights. The voting rights, if any.

The Board of Directors hereby is expressly vested with
authority to divide any or all of the Serial Preferred Stock into
series, to establish and designate each such series, and within the
limits set forth above and in accordance with law, to fix and
determine the relative rights and preferences of the shares of any
series so established.

The following provisions shall apply to the Serial
Prelerred Stock of all series:

{(a} Dividends. The holders of shares of the Serial Preferred
Stock of cach series, pari passu with the holders of shares of the
4% Preferred Stock, shall be entitled to rececive dividends, payable
when and as declared by the Board of Directors, on such dates and
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at such rates as shall be determined for the respective series,

from the first day of the dividend period for the respective

series within which such shares shall have been originally issued
o rom such olher date an Lhe Board of Dirceclors may have deloermined
for such shares, before any dividends shall be declared or paid
upon or set apart for the Common Stock or any other class of stock
over which the Serial Preferred Stock shall have preference as to
the payment of dividends. Such dividends shall be cumulative so
that if, for any dividend period or periods, dividends shall not
have been paid or declared and set apart for payment upon all of

the then outstanding shares of Serial Preferred Stock at the rates
and from the dates determined for the respective series, the
deficiency shall be fully paid, or declared and set apart for pay-
ment, before any dividends shall be declared or paid upon the Common
Stock or any other class of stock over which the Serial Preferred
Stock shall have preference as to the payment of dividends. Divi-
dends shall not be declared and set apart for payment, or paid,

on the Serial Preferred Stock of any one series for any dividend
period, unless dividends shall have been paid, or contemporanecusly,
shall have been declared and set apart for payment or paid, upon
all of the then outstanding sharcs of the Serial Preferred Stock

of all series and the 4% Preferred Stock for all dividend periods
terminating on the same or an earlier date.

(b)) Redemption.

(1) At the option of its Board of Directors, the
Corporation may redeem any series of the Serial Preferred Stock,
and each such series may be redeemed, as a whole or in part, at
any time (subject to such restrictions, if any, as may be set
forth in the resolution of the Board of Directors establishing
such series) at the redemption price specified for such serias;
provided, however, that not less than thirty nor more than sixty
days prior to the date fixed for redemption, a notice of the time
and place thereof shall be given to the holders of record of the
shares of the Serial Preferred Stock so to be redeemed, by mail
or publication, in such manner as may be prescribed by resolution
of the Board of Directors; and provided further, that, in every
casc of redemption of less than all of the outstanding shares of
any onc¢ series of Scrial Preferred Stock, the shares of such series
to be redeemed shall be chosen by lot in such manner as may be
prescribed by resolution of the Board of Directors. At any time
after notice of redemption has been given, the Corporation may
deposit the aggregate redemption price with some bank or trust




company in the City of New York or in Boise, Idaho, named in such
notice, payable on the date fixed for redemption as aforesaid and

in the amounts aforesaid to the respective orders of the holders

of the shares so to be redeemed, upon endorsement to the Corporation
or as otherwise may be required and surrender of the certificates
for such shares. Upon the deposit of such money as aforesaid, or,
if no such deposit is made, upon such redemption date (unless the
Corporation defaults in making payment of the redemption price as
set forth in such notice), such holders shall cease to be share-
holders with respect to such shares, and from and after the making
of such deposit, or if no such deposit is made, after the redemption
date (the Corporation not having defaulted in making payment of

the redemption price as set forth in such notice), such holders
shall have no interest in or claim against the Corporation with
respect to such shares, but shall be entitled only to receive such
moneys on the date fixed for redemption as aforesaid from such

bank or trust company, or, if no such deposit is made, from the
Corporation, without interest thereon, upon endorsement and surrender
of the certificates as aforesaid.

{(2) In case the holder of any shares of the Serial
Preferred Stock so redeemed shall not, within six years after such
deposit, c¢laim the amount deposited as above stated for the redemp-
tion thereof, the depositary shall upon demand pay over to the
Corporation such amounts so deposited, and the depositary, thereupon,
shall be relieved from all responsibility to the holder thereof.
No interest on such deposit shall be payable to any such holder.

{3) Shares of the Serial Preferred Stock which have been
reodecmed by the Corporation shall be restored to the status of
authorized but unissued shares of the Serial Preferred Stock without
designation or relative rights, preferences or limitations as to
series.

{(4) Nothing herein contained shall limit any legal right
of the Corporation to purchase or otherwise acqguire any of the
shares of the Serial Preferred Stock.

{(c) Liquidation. Upon any dissolution, liquidation or wind-
ing up of the Corporation, whether voluntary or involuntary, the
holders of the then outstanding shares of the Serial Preferreoed
Stock of each series, pari passu with the holders of the then out-
standing shares of all other series of the Serial Preferred Stock
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and the 4% Preferred Stock, shall be entitled to receive out of
the assets of the Corporation, whether capital, surplus or other,
before any distribution of such assets shall be made to the holders
of shares of the Common Stock or of any other class of stock as to
which the Serial Preferred Stock has preference as to the distribu-
tion of assets in liquidation, an amount per share (i) in the case
of voluntary liquidation, as specified in the resolution of the
Board of Directors fixing and determining the relative rights and
preferences of the shares of such series, or (ii) in the case of
involuntary liquidation, equal to the par value thereof. If the
assets to be distributed in respect of the Serial Preferred Stock
shall not be sufficient to pay the full amounts that shall be
determined to be payable on all the shares of the Serial Preferred
Stock upon voluntary or involuntary liquidation, such assets shall
be distributed, to the extent available, as follows: first, to
the payment, pro rata, of $100 per share on each share of the
Serial Preferred Stock ocoutstanding irrespective of series; second,
to the payment of the accumulated dividends on such shares, such
payment to be made pro rata in accordance with the amount of accumu-
lated dividends on each such share: and, third, to the payment of
any amounts in excess of $100 per share plus accumulated dividends
which may be payable on the shares of any series in the event of
voluntary liguidation, such payment also to be made pro rata in
accordance with the amounts, if any, so payable on each such share.
After full payment to the holders of the Serial Preferred Stock of
such preferential amounts, the holders of the Serial Preferred
Stock, as such, shall have no right or claim to any of the remain~
ing asscts of the Corporation. 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 the property of the Corporation to, or the merger or
consolidation of the Corporation into or with, any other corpora-
Lion shall not be decwed Lo be a distribubtion ol assets Oor u dis-
solution, liquidation or winding up for the purposes of this
paragraph.

Common Stock

Each share of Common Stock is equal to every other share
of Common Stock in every respect. Subject to the rights of the
holders of the 4% Preferred Stock, the Serial Preferred Stock and
any other class of stock of the Corporation having preferential
rights as to the payment of dividends or to the distribution of
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assets in ligquidation and in subordination thereto, the holders of
shares of the Common Stock alone shall receive all further divi-
dends and shares in distribution of assets.

Voting Rights and Restrictions Upon Corporate Action

Subject to the requirements of law, the voting rights of
the shareholders are as follows: ) :

(a) At all meetings of the shareholders (i) each holder of
shares of the 4% Preferred Stock shall be entitled to 20 votes for
ecach such share held by him, (ii) each holder of shares of the
Serial Preferred Stock shall be entitled to such vote, if any, for
cach such sharc held by him as shall have been granted to the
sharcholders of the respective series by the resolutions of the
Board of Directors establishing that series, and (iii) each holder
of shares of the Common Stock shall be entitled to one vote for
each such share held by him, and each such shareholder may vote
or otherwise act either in person or by proxy; provided, that,
whenever and as often as dividends payable on the 4% Preferred
Stock shall be accumulated and unpaid in an amount eguivalent to
or exceeding four quarterly dividends, the holders of shares of
the 4% Preferred Stock shall be entitled thereafter at each
succeeding annual meeting of the shareholders to elect the smallest
number of directors necessary to constitute a majority of the
Board of Directors, and the remaining directors shall be elected,
as usual, by the holders of shares of the voting stock of the
company without distinction as to class, until all such accumu~
lated and unpaid dividends shall have been eliminated; and further
provided, that, if and when the profits available for dividends
are in excess of such accumulated and unpaid dividends, then the
declaration and payment of such dividends shall not be unreasonably
withheld.

(b} The Corporation shall not mortgage any of its fixed
asscts without the approval of the holders of a majority of the
shares ol Lhe Common Stock and the holders ol a majority ol the
shares of the 4% Preferred Stock as are present at an annual or
special meeting of the shareholders at which a quorum is present,
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the notice of which meeting shall have contained a statement of
such proposal; provided, that such approval shall not be required
in connection with anything required or permitted to be done under
the Corporation's Mortgage and Deed of Trust, dated as of October 1,
1937.

(c) The authorized stock of the Corporation shall not be
increased except as follows: (i) the authorized Common Stock may
be increased at any time upon the affirmative vote of the holders
of shares of the 4% Preferred Stock and the Common Stock entitling
them to exercise a majority of the voting power; (ii) the authorized
4% Preferred Stock may be increased, and any additional class of
stock ranking pari passu with the 4% Preferred Stock may be
authorized, at any time, upon the affirmative vote of the holders:
of shares of the 4% Preferred Stock and the Common Stock entitling
them to exercise a majority of the voting power, provided that
such vote shall include the affirmative vote of the holders of a
majority of the voting power of the outstanding shares of the 4%
Preferred Stock: (iii) and any class of stock having preference
over the 4% Preferred Stock as to dividends or distribution of
assets may be authorized upon the affirmative vote of the holders
of shares of the 4% Preferred Stock and Common Stock entitling
them to exercise a majority of the voting power, provided that such
vote shall include the affirmative vote of the holders of two-thirds.
of the voting power of the outstanding shares of the 4% Preferred
Stock.

{d}) So long as any shares of the 4% Preferred Stock shall
remain outstanding, no shares of the 4% Preferred Stock in excess
of 60,587 shares and no shares of stock of any class having rela-
tive rights and preferences equal or superior to the relative
rights and preferences of the 4% Preferred Stock with respect to
the payment of dividends or the distribution of assets in liquida-
tion shall be issued without the affirmative vote of the holders
of a majority of the voting power of the outstanding shares of
the 4% Preferred Stock, unless the carnings of the Corporation, for
any twelve consecutive months within the fifteen calendar months
next preceding any such proposed transaction, available for pay-
ment of interest on the Corporation's indebtedness (after deduction
of depreciation and all taxes) shall equal or exceed one and throe-
quarters (1-3/4) times the aggregate of the Corporation's annual
interest and preferred dividend requirements after the proposed
transaction. In making such calculations, there may be included
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‘the earnings prior to acquisition of any electric utility property:
to be acquired from the proceeds of such shares to be issued.

(e) So long as any shares of the Serial Preferred Stock shall
remain outstanding, no shares of the Serial Preferred Stock or of
any class of stock having relative rights and preferences equal
or supecrior to the relative rights and preferences of the Serial
Preferred Stock with respect to the payment of dividends or the
distribution of assets in liquidation shall be issued without the
affirmative vote of the holders of a majority of the then out-
standing shares of the Serial Preferred Stock, other than to
refinance an equal par amount or stated value of shares of the
Serial Preferred Stock and any other class of stock having relative
rights and preferences equal or superior to the aforesaid relative
rights and preferences of the Serial Preferred Stock; unless the
gross income of the Corporation for a period of twelve (12) con-
sccutive calendar months within the fifteen (15) calendar months
immediately preceding such issuance, determined in accordance with
generally accepted accounting practices (but in any event after
deducting all taxes and depreciation) shall have been at least one
and one-~half (1-1/2) times the sum of (i) the annual interest
charges on all interest bearing indebtedness of the Corporation
outstanding in the hands of the public, and (ii) the annual divi-
dend requirements on all outstanding shares of the Serial Preferred
Stock and any other class of stock of the Corporation having rela-
tive rights and preferences equal or superior to the aforesaid
relative rights and preferences of the Serial Preferred Stock,
including the shares proposed to be issued; provided, that there
shall be excluded from the foregoing computation interest charges
on all indebtedness and dividends on all shares of the Serial
Preferred Stock or any other class of stock of the Corporation having
relative rights and preferences equal or superior to the aforesaid
relative rights and preferences of the Serial Preferred Stock which
are to be retired in connection with the issue of such additional
shares; and provided further, that in any case where such additional
sharces of the Serial Preferred Stock or any other class of stock
of the Corporation having relative rights and preferences equal or
superior to the aforesaid relative rights and preferences of the
Serial Preferred Stock are to be issued in connection with the
acquisition of additional public utility property, the gross income
of the property to be so acquired, computed on the same basis as
the gross income of the Corporation, may be included on a pro forma
basis in making the foregoing computation.
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(f) No amendment of the provisions of subsections (a) or (b)
of the section hereof entitled, "Voting Rights and Restrictions
Upon Corporate Action," shall be made without the consent of the
holders of at least two-thirds of the outstanding shares of the
4% Preferred Stock, which consent may be expressed by each such
shareholder either in writing or by vote at an annual or special’
shareholders' meeting.

{g) No amendment of the provisions of (i) subsections (a),
(b) or (c) of the section hereof captioned, "4% Preferred Stock,"
{ii) the second sentence of the section hereof captioned, "Common
Stock," or (iii) subsections (¢} and (d) of the section hereof
captioned, "Voting Rights and Restrictions Upon Corporate Action,”
which shall adversely affect the rights of the holders of out~
standing shares of the 4% Preferred Stock or Common Stock as set
forth in such provisions, shall be made without the consent of the
holders of all of the outstanding shares of the 4% Preferred Stock
and Common Stock outstanding at the time of such amendment, which
consent may be expressed by each shareholder either in writing or
by vote at an annual or special shareholders' meeting.

(h) The holders of shares of the Serial Preferred Stock are
not entitled to vote on any matter, except (i) as expressly pro-
vided herein, (ii) as shall be provided by the Board of Directors
in its resolutions establishing each series thereof, and (iii) as
expressly required by law. '

ARTICLE 7. CONVERTIBLE BONDS AND DEBENTURES. The Corporation may
issue bonds and debentures convertible into other bonds, other
debentures or shares of stock of the Corporation within such period
and upon such terms and conditions as shall be fixed by the Board
of Directors.
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Pursuant to 13—A MRSA §503, the undersigned corporation submits the following for the purpose of establishing and
* Jesignating a series of shares and fixing and determining the relative rights and preferences thereof:

FIRST: The attached resolution establishing and designating the series and fixing and determining the rela-
Septenber 20 1912

tive rights and preferences thereof was duly adopted by the board of directors on
SECOND: The Articles expressly grant to the board of directors the authority to make such a resolution.

THIRD: The address of the registered office of the corporation is:

MclLean, Southarxrd & Hunt, 128 State Street,

Augusta, Maine 04330

(street, city, state and 21p code)

September 21, 1972

Dated:
IDAHO POWER COMPANY - *
{name of corpo:atio -
By y 1 - g [ -
Legibly print or type name Albert Carlsen, President
and capacity of all signers (lype of print name and capacity)

13—A MRSA §104.
s ‘ By. %\\}\J\JM & ﬂ)w-\_,w\__\

James E. Bruce, Vice President and
(type ot print name and capacily) Secretary

* The name of the corporation should be typed, and the document must be signed by (1) the Clerk o (2) by the
President or a vice-president and by the Secretary or an assistant sccretary or such other officer as the bylaws may
designate as a second certifying officer or (3) if there are no such officers, then by a majority of the directors or by
such directors as may be designated by a majority of directors then in office or (4) if there are no such directors,
then by the holders, or such of them as may be designated by the holders, of record of a majority of all outstanding
shares entitled to vote thereon or (5) by the holders of all of the outstanding shares of the corporation.
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RESOLUT N ESTABLISHING FIRST JRIES OF
SERIAL PREFERRED STOCK OF IDAHD POWER COMPANY ADOPTED SEPTEMBER 20, 1972

RESOLVED, That the Restated Articles of
Incorporation of the Company are amended by adding
thereto on page 8 of such Restated Articles of
Incorporation, immediately following the concluding
paragraph, the following:

"There is hereby created the first series of the
Company's Serial Preferred Stock which shall be designa-
ted as _7.68 % Serial Preferred Stock. The rights and
preferences of the shares of said series in those
regspects in which the shares thereof may vary from
the shares of other sgseries, shall be as follows:

The rate of dividends shall be 7.68 % per annum, the
dividend payment dates shall be the 15th day of February,
May, August and November in each year or otherwise as
the Board may determine. Dividends on said first series
shall be cumulative from the date of original issue of
such shares. The initial dividend will be payable on
February 15, 1973 for the period commencing with the
date of issue and ending January 31, 1973.

"The amount to be paid upon redemption of shares
of sald first series of the Company's Serial Preferred
Stock shall be from the date of original issue, to
and including November 15, 1977, $108.73 per share;
thereafter to and including November 15, 1982, §$ 106.87
per share; thereafter to and including November 15,
1987; $_102.97 per share; and thereafter $104.89  per
share; plus, in each case, unpaid accumulated dividends,
if any, to the date of redemption; provided, however,
that no shares of said first series of the Company's
Serial Preferred Stock shall be redeemed prior to
November 15, 1977, if such redemption is for the pur-
pose or in anticipation of refunding such shares through
the use, directly or indirectly, of funds borrowed by
the Company, or through the use, directly or indirectly,
of funds derived through the issuance by the Company
of stock ranking prior to or on a parity with the said
first series of the Company's Serial Preferred Stock,
if such borrowed funds or such stock have an effective
interest or dividend cost (computed in accordance with
generally accepted financial practice) to the Company of
less than 7.67 % per annum.

"The amounts to be paid in respect to shares of said
first series of the Company's Serial Preferred Stock in
the event of voluntary liquidation shall be as follows:
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TDAMO POWER COMPANY

7.68% Serial Preferred Stock, First Series

Parsuant to 13-A MRSA £ 106 and 8§ 503, the undersisned
corporntion submits the following for the purpose of correctine
arn inaccurate record ot the corporate action reterrcd to
in ite "Otatement of Resolution rfucuwulisning Series of
Sharesn,” Filed Sepiember 20, 1072,

1. The inaccuracy to he corrected in the faillure to
include a statement adopted by the Board of Directors on
July 13, 1972 of the voting rights of the first series of
the Company®s Derial Praferred Stock, designated as 7.684%
Sorinl Preoforred Stock, no Tollows:

"Fach holder of shares of the first series

of Searial Proferred Stock shall be entitled to

one (1) vote for each such share held by him."

2+ The address of the recintered oflice ol the
corporntion in Melonn, Sonthard & tfunt, 128 Stote Street,

Anenata, Maine 01330,

Dated:r  January 19 , 1973

‘

IDA‘I'\{(? POVER CQMPANY

Frank E. Southard, Jr. /
Clerk
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IDAHO POWER COMPANY

7.68% Serial Preferred Stock, First Series

Pursuant to 13-A MRSA § 106 and B 503, the undersigned corporation
submits the following for the purpose of correcting an inaccurate
record of the corporate action referred to in its "Statement of
Resolution Establishing Series of Shares," filed September 20,

1972, as amended by Certificate of Correction dated January 19,

1973.

1, The inaccuracy to be corrected is the erroneous statement
of certain of the redemption prices and the permissible refunding
rate in the second paragraph of the body of the Resclution establishing
the First Series of Serial Preferred Stock of Idaho Power Company,
which second paragraph should read as follows:

"The amount to be paid upon redemption of shares of
said first series of the Company's Serial Preferred Stock
shall be from the date of original issue, to and including
November 15, 1977, $108,73 per share; thereafter to and
including November 15, 1982, $106,81 per share; thereafter
Lo and including November 15, 1987; $104,89 per share; and
thereafter $102.97 per share; plus, in each case, unpaid
accumulated dividends, if any, to the date of redemption;
provided, however, that no shares of said first series
of the Company's Serial Preferred Stock shall be redeemed
prior to November 15, 1977, if such redemption is for the
purpose or in anticipation of refunding such shares through
the use, directly or indirectly, of funds borrowed by the
Campany, or through the use, directly or indirectly, of
funds derived through the issuance by the Company of stock
ranking prior to or on a parity with the said first series
of the Company's Serial Preferred Stock, if such borrowed
funds or such stock have an effective interest or dividend

1973 }
|
1
|




Certificate of Correction . -2 October 10, 1973

cost (computed in accordance with generally accepted
financial practice) to the Company of less than 7,68%

per anrum,"

2. The address of the registered office of the corporation
is Southard, Hunt & Hebert, 128 State Street, Augusta, Maine
04330.

Dated: October 10, 1973.

IDAHO POWER COMPANY

@wé&fwﬂwﬁ I

Frank E. Southard, Jr.
Clerk
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Secretary of State
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Sccretary of Stale STATE OF MAINE ' MAINE
- ‘ SECRETARY OF STATE
File No. .... 88783 ... RESTATED ARTICLES OF FILED
Fee Paid. $4.,290.7.$23. INCORPORATION May 21, 18 75
C. 8 595 (Restatement by Sharcholders Voting.as Separate Class) y
~ ~serewryei-bisia
Date. s/ . OF AGENT
IDAHO POWER COMPANY

Pursuant to |3—A MRSA §809, the undersigned corporation adopts these Articles of Restatement.

FIRST: As set out in detail in “THIRD”, one or more classes of shares of the corporation were entitled Lo vote
as a separale class on the restatement of its articles of incorporation set forth in Exhibit A attached hereto.

SECONL: The said restatement was adopted by the shareholders thereol at a mecting legully calied and held

on Ma'y 7a . 19.?.5_.

THIRD:  On said date, the number of shates of each class outstanding and entitled to vote on said restatement
{whether or not entitled to vole as a separate class), the manner in which each such class was entitled to vote (whether or not
as a separate class), and the number of shares voted for and against said restatement, respectively, were as follows:

Designation of Manner No. of Shares

Each Class In Which Cutstanding
However Entitled Entitled And Entitled Voted Voted
To Vote To Vote To Vote For Against

(SEE ATTACHED SHEET)

Totals of All Classes

FOURTH: If said restatement provides for exchange, reclassification or cancellation of issued shares the manner in
which the same shall be effected is contained in Exhibit B attached hereto, if it is not set forth in the restatement itself.

*FIFTH:  1f said restatement effects a change in the number or par values of authorized shares the number of
shares which the corporation has authority to issuc afler giving elfect to said restatement, is as follows:

Series Number Par Value
Class {If Any) of Shares (If Any)
Common Stock 12,000,000 $ s.
4% Preferred Stock 215,000 $100.
Serial Preferred Stock, 150,000 $100,
$100. par value
Serial Preferred Stock 3,000,000 None
without par value
The aggregate par value of all such shares (of all classes and series) having par value is $ 96: 500,000
The totad number ol alb such shares (of all classes and series) withont par value is 3,000,000 shares.




SEXTH:  The address of the regi sifice of the corporation in the § ~alng is
128 State Streev, Augusta, Maine 04330

NOTL: Shares may be entitied 10 vote as u scparate class for

(street, city and zip code)

Duted:_ M8y 20, 1975

IDAHO POWER COMPANY
Legibly print or type name

{name of corpotation)
and capacity of all signers < S\ C;
13-A MRSA 5104, By.S: Q :ﬂw»'\.-;_‘f? yz]\

Frank B, Southard, Jr,, Clerk
(type or print name and capacity)

I certify that 1 have custody of the minutes

s

ing the abuvc'ﬁcliun by the shareholders. By,

(type or print name and capacity)

any ol the reasons stated in §8006, or if so provided in the

Articles. For vote necessary for adoption, see §805.

*To be completed only if Exhibit A or B do not give this required information.

** The name of Lhe corporation should be typed, and the document must be signed by (1) the Clerk or {2) by the

President or a vice-president and by the Secrelary or an assistant secretary or such other officer as the bylaws may
designate as a second certifying officer or (3} if there are no such officers, then by a majority of the directors or by
then by the holders, or such of them as may be designated by the holders, of record of a majority of all outstanding
shares entitled to vote thereon or (5) by the holders of all of the outstanding shares of the corporation.

FORM NO. MBCA-6B
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L EXHIBIT A

RESTATED
ARTICLES OQF INGORPORATION
or
IDAHO POWER COMPANY

ARTIChHE 1. NAME. The name of the Corporation is Idaho Power
Company.

ARTICLE 2. PURPOSES. The purposes of the Corporation are to:

1. buy, sell, lease and use machinery, generators,

‘motors, lamps, apparatus, devices, supplies and articles of every

kind pertaining to or in any wise connected with the production,
use, distribution, regulation, control or application of clectri-
city or electrical apparatus for light, heat, power, telegraph,
telephone, railway, manufacturing and any and all other purposes;
to construct, acquire, purchase, use, sell or lease any works,
construction or plants or parts thereof connected with or involv-
ing the production, use, distribution, regulation, control or
application of electricity or electrical apparatus for any of such
purposes; to buy, acquire, lease, use, produce, furnish and supply
electricity or anyv other power or force, in any form and for any
purpose whatsoever; '

2. acquire, build, construct, own, lease and operate
railway properties of all kinds and descriptions (including parks,
places of amusement and other usual or useful adjuncts to said

.railway property and business) and with any kind of motive power,

and to sell and lease the same;

3. manufacture, purchase, sell and distribute, for
Light, heat and power and all other purposes, natural and arti-
ficial gas, and to acquire, construct, purchase, own, maintain,
operate, sell and lease all necessary and convenient works, con-
duits, plants, apparaltus and connections for holding, receiving,
purifying, manufacturing, selling, utilizing and distributing
natural or arbilicial gas:; to manufacture and sell or otherwisie
dispose of chemicals or other products derived wholly or in part
from gas oOr gas vorks;

4. manufacture, purchase, sell and distribute steam and
hot waler for heating and other purposes, and to acquire, canstruct,
purchase, own, maintain, operate, sell and leasc all necessary and
convenienlt works, plants, apparatus and connections for manutactur-

- ing, solling and distributing steam and hot waler;

e e




-2

5. construct and acquire by purchase, lease Or other—
wise, reservolirs, dams, canals, ditches, flumes, pipe lines and
such other works, plants, equipments, appliances and appurtenances
as may be ncecessary, useful or appropriate for impounding, storing,
conveying, diuatributing and utilizing water for power, irrigation,
fire, sanitary, domestic, manufacturing and other uses, and Lo
use, apply, sell and otherwise dispose of water for such uses; to
construct and to acqguire by purchase, lease or otherwise, and to
operate hydraulic and other works, transmission plants, transmission
lines, transforming and distributing stations and distributing cir-
cuits and any and all-rights of way connected therewith or useful
therefor; to transform the power generated LY hydraulic or other
plants into electrical or other energy, and transmit, use or other-
wise dispose of the said electrical or other energy for any and
all purposes; to acquire any and all rights or other propexty
necessary or useful in connection with acquiring, owning and operat-

ing any or all of said plants; and

6. acquire, buy, operate, lease and sell ice and refrig-
erating plants; and to acquire, lease, hold, use and otherwise
avail of such real and personal estate, property, rights, privileges,
grants, consents and franchises, including inventions, patents,
processes,‘stocks. bonds and other evidences of indebtedness of
persons, firms or corporations, and franchises or special grants
or privilegeé from cities, towns or other municipalities, as the
company shall deem requisite or advantageous in pursuance of any
of its corporate purposes above stated; and to mortgage, pledge,
sell, convey or otherwise dispose of any or all of the foregoing;
and to undertake, contract for or carry on any business or opera-
tion deemed by the company incidental to, or in aid of, or advan-
tageous in pursuance of, any of its corporate purposes.

Nothing herein shall be deemed to limit or exclude any

_power, right or privilege given to the Corporation by law, but the

business of construction and operation of railroads and aiding in
the construction thereof, the business of telegraph and telephone
companies, and the business of gas and electric companies are to
be carried on only in states and jurisdictions other than the
State of Maine, and only in such other states and jurisdictions
when and where and as permissible under the laws thereof; and it
is not intended that the Corporation shall exercise in any state
any powers not permitted to it under the law of such state.




ARTICLE 3. LOCATION. 7The Corporation is located at Augusta,
Maine, in the County of Kennebec.

ARTICLE 4. DIRECTORS. The number of dircctors constituting the
Board of Directors of the Corporation is l4.

ARTICLE 5. MEETINGS OF SHAREHOLDERS. Meetings of the sharcholders
of the Corporation may be held within or without the State of Maine.

ARTICLE 6. AUTHORIZED STOCK.

A. The authorized stock of the Corporation is divided into
four classes which are designated (i) 4% Preferred Stock, {ii)
Serial Preferred Stock, $100 par value, (iii) Serial Preferred
stock, without par value, and (iv) Common Stock. The Corporation
has the authorit, to issue 215,000 shares of 4% Preferred Stock;
150,000 shares of Scrial Preferred Stock, $100 par valuc; 3,000,000
shares of Seorial Preferred Stock, without par valuc; and 12,000,000
shares of Common Stock. Each share of 4% Preferred Stock and each
share of Serial Preferred Stock, $100 par value, has a par value
of one hundred dollars ($100). Each share of Common Stock has
a par value of five dollars ($5). The aggregate par value of all
shares of stock having par value which the Corporation has authority
to issue is $96,500,000. The total number of shares without par
value which the Corporation has authority to issue is 3,000,000.

B. No shareholder of the Corporation shall have any preemptive
rights, except, if the Board of Directors shall determine to offer
any shares of the Common Stock to the shareholders, it shall first
be offered, pro rata, to the holders of the then cutstanding shares

of the Commen Stock.

C. The relative rights, preferences and limitations of each
class are as follows:

l. 4% Preferred Stock.

The 4% Preferred Stock, pari passu with the Sexial Preferred
Stock, $100 par value, and the Serial Preferred Stock, without par
value, is entitled to the payment of dividends and to the distribution
of assets in liquidation, and has the following relative rights and
preferences:

(a) Dividend. The 4% Preferred Stock is entitled
in profercnce ta the Common Stock to dividends abt the rate of
four poer cent (4%) per annum, payable quarterly, semi-annually

or annually, as the Board of Directours may determine, and such

[




-4-

dividends are cumulative Erom and after August 1, 1944, ?r from .
the date of issue if issued arfter August 1, l9%§. The 4% Pref?rred
stock shall not receive any dividends from profits in excess Of

its stated dividend rate of four per cent (4%) per annum.

(b) Redemption.

(1) The 4% Preferred Stock is subject to
redemption at the option of the Corporation in whole or in part

at any time at one hundred and four per cent (104%) of par plus
any dividends unpaid to the date of redemption, upon the vote of
not less than a majority in interest of the outstanding shares of
the Common Stock at any corpcrate meeting or any meeting of

the holders of the Common Stock called for such purpose.

(2) Notice of the intention of the Corporation
to redeem the 4% Preferred Stock shall be mailed 30 days before
the date of redemption to each holder of the 4% Preferred Stock
of record at his last known post office address. From and after
any such call for redemption of the 4% Preferred Stock and deposit
by the Corporation of the moneys required for such purpose, the
shares so to be redeemed shail no longer be considered as outstanding,
and shall not be antitled to vote or to be included in determining
the total voting power of the issued and outstanding shares of stock
of the Corporation.

(¢) Liquidation. The 4% Preferred Stock shall have
a preference over the Common Stock in any distribution of assets,
other than profits, until the full par value thereof and the
stated dividend rate per annum thereon from August 1, 1944, oxr
from the date of issue thereof if issued after August «1, 1944,
shall have been paid by dividends or distribution. The 4% Preferred-
Stock shall not receive any share in the distribution of assets
in excess of said par value and the amount of such accumulated
dividends.

2. Serial Preferred Stock, $100 par value.

(a) The Serial Preferred Stock, $100 par value, in
preference to the Common Stock and pari passu with the 4% Preferred
Stock and the Serial Preferred Stock, without par value, is entitled
to the payment of dividends and to the distribution of assets in
liquidation. Shares of the Serial Preferred Stock, $100 par value,
may be divided into and issued in series. Each series shall be so
designated as to distinguish the shares thereof from the shares of
all other series and classes. All shares of the same series shall
be identical and all shares of the Serial Preferred Stock, 5100 par
value, shall be identical except as to the following relative rights
and preferences, as to which there may be variations between different
seriesg: i




(1) Dividends. The rate of dividend and whether
it is to be cumulative, non-cumulative or partially-cumulative;

(2) Redemption. Whether shares may be redeemed
and, if so, the redemption prices and the terms and conditions of
redemption;

{3) Ligquidation. The amount payable upon shares
in the event of voluntary liquidation;

(4) Sinking Fund. Sinking fund provisions, if

any, for the redemption or purchase of shares;

(5) Conversion. The terms and conditions, if
any, on which shares may be converted into sharces of any other
class or into shares of any series of the same or any other class,
except a class having prior or superilor rights and preferences

as to the payment of dividends or the distribution of assets in

liquidation; and

(6) Vvoting Rights. The voting rights, if any.

The Board of Directors hereby is expressly vested with authority to
divide any or all of the Serial Preferred Stock, $100 par value

' (other than the 7.68% Series, the designation and relative rights
and preferences of which are set forth below), into series, to
establish and designate each such series, and within the limits

set forth above und in accordance with law, to fix and determine
the relative rights and preferences of the shares of any =eries.

so established.

(b) The following provisions shall apply to the
Serial Preferred Stock, $100 par value, of all series:

{1) Dividends. The holders of shares of the
Serial Preferred Stock, $100 par value, of each series, pari passu
with the holders of. shares of the 4% Preferred Stock and the Serial
Preforred Stock, without par value, shall be entitled to receive
dividends, payable when and as declared by the Board of Directors,
on such dates and at such rates as shall be determined for the
respective series, from the first day of the dividend period for
the respective sceries within which such shares shall have been
originally issued or from such other date as the Board of Directors
may have determined for such shares, before any dividends shall be
declared or paid upon or set apart for the Common Stock or any other
class of stock over which the Serial Preferred sStock, $100 par value,
shall have proference as to the payment of dividends. Such dividends
shall be cumulative so that if, for any dividend period or periods,
dividends shall not have been paid or declared and set apart for
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payment upon all of the then outstanding shares of Serial Preferred
Stock, $100 par value, at the rates and from the dates determined
for the respective series, the deficiency shall be fully paid, or
declared and set apart for payment, before any dividends shall be
declared or paid upon the Common Stock or any other class of stock
over which the Serial Preferred Stock, $100 par value, shall have
preference as to the payment of dividends. Dividends shall be
declared and set apart for payment, or paid, on the Serial Preferred
Stock, $100 par value, for each dividend period during or for which
dividends shall have been declared and set apart for payment, or
paid, on the 4% Preferred Stock. Dividends shall not be declared
and set apart for payment, or paid, on the Serial Preferred Stock,
$100 par valuc, of any one series for any dividend period, unless
dividends shall have been paid, or contemporaneously, shall have
been declared and set apart for payment, or paid, upon all of the
then outstanding shares of the Serial Preferred Stock, $10C par
value, the Serial Preferred Stock, without par value, and the 4%
preferred Stock for all dividend periods terminating on the same

or an earlier date.

(2) Redemption.

(A) At the option of its Board of Directors,
the Corporation may redeem any series of the Serial Preferred Stock,
$100 par value, and ecach such series may be redecmed, as a whole
or in part, ‘at any time (subject to such restrictions, if any, as
may be set forth in the resolution of the Board of Directors estab-
lishing such series) at the redemption price specified for such
series; provided, however, that not less than thirty nor more than
sixty days priorto the date fixed for redemption, a notice of the
time and place thereof shall be given to the holders of record of
the shares of the Serial Preferred Stock, $100 par value, so to be

redeemed, by mail or publication, in such manner as may be prescribed

by resolution of the Board of Directors; and provided further, that,
in everv case of redemption of less than all of the outstanding
sharas of any one series of Serial Preferred Stock, $100 par value,
the shares of such series to be redeemed shall be chosen by lot in
such manner as may be prescribed by resolution of the Board of Direc-
tors. At any time after notice of redemption has been given, the
Corporation may deposit the aggregate redemption price with some bank
or trust company in The City of New York or in Boise, Idaho, named

in such notice, payable on the date fixed for redemption as aforesaid
and in the amountsaforesaid to the respective orders of the holders
of the shares so to be redeemed, upon endorsement to the Corporation
or as otherwise may be required and surrender of the certificates

for such shares. Upon the deposit of such money as aforesaid, or,

if no such deposit is made, upon such redemption date (unless the
Corporation defaults in making payment of the redempltion price as

saet forth in such notice), such holders shall cease to be share-
holders with respect to such shares, and from and after the making
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of such deposit, or if no such deposit is made, after the redemption
date (the Corporation not having defaulted in making payment of the
redemption price as set forth in such notice), such holders shall

nave no interest in or claim against the Corporation with respect

to such shares, but shall be entitled only to receive such moneys on
the date Fixed for redemption as aforesaid from such bank or trust
company, or, if no such deposit is made, from the Corporation, without
interest thereon, upon enjorsement and surrender of the certificates

as aforesaid.

(B) 1In case the holder of any shares of the

Serial Preferred Stock, $100 par value, sO redeemed shall not, within
six years after such deposit. claim the amount deposited as above
stated for the redemption thereof, the depositary shall upon demand
pay over to the Corporation such amounts so deposited, and the depo-
sitary, thereupon, shall be relieved from all responsibility to the
holder thereof. No interest on such deposit shall be payable to

any such holder.

(C) Shares of the Serial Preferred stock,
$100 par value, which have been redeemed by the Corporation shall
be restored to the status of authorized but unissued shares of the
Serial Preferred Stock, $100 par value, without designation or
relative rights, preferences oOr limitations as to series.

(D) WNothing herein contained shall limit
any legal right of the Corporation to purchase or otherwise acquire
any of the shares of the Serial Preferred Stock, $100 par value.

(3) Liguidation. Upon any dissolution, liqui-
dation or winding up of the Corporation, whether voluntary or
involuntary, the holders of the then outstanding shares of the
Serial pPreferred Stock, $100 par value, of each series, pari passu
with the holders of the then outstanding shares of all other seraies
of the Serial Preferred Stock, $100 par value, the Serial Preferred
Stock, without par value, and the 4% Preferred Stock, shall be
entitled to receive out of the assets of the Corporation, whether
capital, surplus oxr other, before any distribution of such assets
shall be made to the holders of shares of the Common Stock or of
any other class of stock as to which the Serial Preferred Stock,
$100 par value, has preference as to the distribution of assets in
liguidation, an amount per share (i) in the case of voluntary
liquidation, as specified in the resolution of the Board of Directors
fixing and determining the relative rights and preferences of the
shares of such series, or (ii) in the case of involuntary liquidation,
equal to the par value thereof. If the assets to be distributed in
respect of the Serial Preferred Stock, $100 par value, shall not
be sufficient to pay the full amounts that shall be determined to




be payable on all the shares of the Serial Preferred Stock, $100

par value, upon voluntary or involuntary liquidation, such assets
shall be distributed, to the extent available, as follows: €first,
to the payment, pro rata, of $100 per share on each share of the
Serial Preferred Stock, $100 par value, outstanding irrespective of
series; second, to the payment of the accumulated dividends on such
shares, such payment to be made pro rata in accordance with the
amount of accumulated dividends on each such share; and, third, to
the paymment of any amounts in excess of $100 per share plus accumu-
lated dividends which may be payable on the shares of any series in
the event of voluntary liguidation, such payment also to be made

pro rata in accordance with the amounts, if any, so payable on

cach such sharce. After full payment to the holders of the Serial
Preferred Stock, $100 par value, of such preferential amounts, the
holders of the Serial Preferred Stock, $100 par value, as such, shall
have no right or claim to any of the remaining assets of the Corpor-
ation. 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 ol all the property of
the Corporation to, or the merger or consolidation of the Coxporation
into or with, any other corporation shall not be deemed to be a dis-
tribution of assets or a dissolution, liguidation or winding up for
the purposes of this paragraph.

(c) The 7.68% Series. The following provisions shall
apply only to the first series of the Serial Preferred Stock, $100
par value, which is designated as the 7.68% Series and consists of
150,000 shares. The relative rights and preferences of the shares
of the 7.68% Series, in those respects as to which there are varia-
tions between different series of the Serial Preferred Stock, $100
par value, are as follows:

{1) Dividends. The rate of dividends on shares
6f the 7.68% Series shall be 7.68% of par value per annum. Divi-
dends shall be cumulative from September 27, 1972. The initial
dividend will be payable on February 15, 1973, for the period
commencing with September 27, 1972, and ending January 31, 1973.
Therecafter, dividends shall be payable on the 15th day of February,
May, August and November of each year or otherwise as the Board of
Directors may determine.

{(2) Redemption. Shares of the 7.68% Series shall
be redeemable at any time in whole or in part at the per share
redemption prices of $108.73 through November 15, 1977, $106.81
thereafter throuh November 15, 1982, $104.89 thereafter through
November 15, 1987, and $5102.97 thereafter, plus in each case, unpaid
accumulated dividends, if any, to the date of redemption; provided,
however, that no shares of the 7.68% Series shall be redeemed prior
to November 15, 1977, if such redemption is for the purpose or in
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anticipation of refunding such shares through the use, directly or
indirectly, of funds borrowed by the Corporation, or through the
use, directly or indirectly, of funds derived through the issuance
by the Company of stock ranking prior to or on a parity with the
7.68% Series if such borrowed funds or such stock have an effective
interest or dividend cost (computed in accordance with generaliy
accepted financial practice) to the Corporation of less than 7.68%
per annum.

{3) Liquidation. The amount payable upon shares
of the 7.68% Series in the event of voluntary liquidation is $100
per share plus accumulated dividoends, if any. In the event of any
prefcrential payments, the 7,.68% Series shall be entitled pro rata
to such preferential payments.

(4) Sinking Fund. There is no sinking fund for
the redemption or purchase of shares of the 7.68% Series.

(5) Conversion. Shares of the 7.68% Series are
not, by their terms, convertible or exchangeable.

{(6) Voting Rights. At all meetings of the share-
holders, each holder of shares of the 7.68% Series shall be entitled
to one vote for each share held by him.

3. Serial Preferred Stock, Without Par Value.

(a) The Serial Preferred Stock, without par value,
in preference to the Common Stock and pari passu with the 4%
Preferred Stock, and the Serial Preferred Stock, $100 par value,
is entitled to the payment of dividends and to the distribution
of assets in liquidation. Shares of the Serial Preferred Stock,
without par value, may be divided into and issued in series. Each
series shall be so designated as to distinguish the shares thereof
from the shares of all other series and classes. All shares of the

same series shall be identical and all shares of the Serial Preferred

Stock, without par value, shall be identical except as to the following.

relative rights and preferences, as to which there may be variations
between different series:

(1) Dividends. The rate of dividend and

whether it is to be cumulative, non-cumulative or partially-
cumulativo;

(2} Redemption. Whether shares may be redeemed
and, 1{ so, the redemplion price and thec terms and conditions of
redemption;

(3) Liquidation. The amount payable upon shares
in the event of voluntary or involuntary liquidation;

I3
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(4) Sinking Fund. Sinking fund provisions, if
any, for the redemption or purchase of shares;

(5) Conversion. The terms and conditions, if
any, on which shares may be converted into shares of any other
class or into shares of any scries of the sawe or any other class,
except a class having prior or superior rights and preferences
as to the payment of dividends or the distribution of assets in
liqguidation; and

(6) Voting Rights. The voting rights, if any,
in addition to those specifically set forth in subsection D. 1.
of this Article. :

The Board of Directors hereby is expressly vested with authority to
divide any or all of the Serial Preferred Stock, without par value,
into series, to establish and designate each such series, and within
the limits set forth above and in accordance with law, to fix and
dotermine the relative rights and preferences of the shares of any
series so established. ' '

(b} The following provisions shall apply to the Serial
preferred Stock, without par value, of all series:

(1) Dividends. The holders of shares of the
Serial Preferred Stock, without par value, of each series, pari
passu with the holders of shares of the 4% Preferred Stock and the
Serial Preferred Stock, $100 par value, shall be entitled to receive
dividends, payable when and as declared by the Board of Directors,
on such dates and at such rates as shall be determined for the
respective series, from the first day of the dividend period for
the respective series within which such shares shall have been ori-
ginally issued or from such other date as the Board of Directors
may have determined for such shares, before any dividends shall be
declared or paid upon or set apart for the Common Stock or any other
class of stock over which the Serial Preferred Stock, without par
value, shall have preference as to the payment of dividends. Such
dividends shall be cumulative so that if, for any dividend period
or periods, dividends shall not have been paid or declared and set
apart for payment upon all of the then outstanding shares of Serial
Preferred Stock, without par value, at the rates and from the dates
determined for the respective series, the deficiency shall be fully
paid, or declared and set apart for payment, before any dividends
shall be declared or paid upon the Common Stock or any other class
of stock over which the Serial Preferred Stock, without par value,
shall have preference as to the payment of dividends. Dividends shall
be: declared and set apart for payment, or paid, on the Scrial Pre-
terred Stock, without par value, for each dividend period during
or for which dividends shall have been declared and set apart for
payment, or paid, on the 4% Preferred Stock. Dividends shall not be
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declared and set apart for payment, or paid, on the Serial Preferred
Stock, without par value, of any one series for any dividend period,
unless dividends shall have been paid, or contemporanecously, shall
have been declared and set apart for payment, or paid, upon all of
the then outstansing shares of the Serial Preferred Stock, without
par value, the Serial Preferred Stock, $100 par value, and the 4%
Preferred Stock for all dividend periods terrinating on the same’or
an earlier date.

(2) Redemption.

(A} At the option of its Board of Directors,
the Corporation may redeem any series of the Serial Preferred Stock,
without par value, and each such series may be redeemed, as a whole
or in part, at any time (subject to such restrictions, if any, as
may be set forth in the resolution of the Board of Directors estab-
lishing such seriecs) at the redemption price specified for such
series; provided, however, that not less than thirty nor more than
sixty days prior to the date fixed for redemption, a notice of the
time and place thereof shall be given to the holders of record of
the shares of the Serial Preferred Stock, without par value, so
to be redeemed, by mail or publication, in such manner as may be
prescribed by resclution of the Board of Directors; and provided
further, that, in every case of redemption of less than all of the
outstanding shares of any one series of Serial Preferred Stock,
without par value, the sharcs of such series to be redeemed shall
be chosen by lot in such manner as may be prescribed by resolution
of the Board of Directors. At any time after notice of redemption
has been given, the Corporation may deposit the aggregate redemption
price with some bank or trust company in The City of New York or
in Boise, Idaho, named in such notice, payable on the date fixed
for redemption as aforesaid and in the amounts aforesaid to the
respective orders of the holders of the shares so to be redeemed,
upon c¢ndorsement to the Corporation or as otherwise may be required
and surrender of the certificates for such shares. Upon the deposit
of such money as aforesaid, or, if no such deposit is made, upon
such redemption date (unless the Corporation defaults in making
payment of the redemption price as set forth in such notice), such
holders shall cease to be sharcholders with respect to such shares,
and from and after the making of such deposit, or if no such deposit
is made, after the redemption date (the Corporation not having
defaulted in making payment of the redempbtion price as sebt forth in
such notice), such holders shall have no interest in or claim against
the Corporation with respect to such shares, but shall be entitled
only to receive such moneys on the date fixed for redemption as
aforesald from such bank or trust company, or, if no such deposit is
made, trowm the Corporation, without interest thereon, upon endorsement
and surrender of the certificates as aforesaid.
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(B} In case the holder of any shares of the
Serial pPreforred Stock, without par value, so redeemed shall not,
within six years after such deposit, claim the amount deposited as
above stated for the redemption thereof, the depositary shall upon
demand pay over to the Corporation such amounts so deposited, and
depositary, thereupon, shall be relieved from all responsibility
to the holder thereof. No interest on such deposit shall be payable
to any such holder.

(C} shares of the Serial Preferred Stock,
without par valv=, which have been redeemed by the Corporation shall

‘be restucad to the status of authorized but unissued shares of the

serial Preferred Stock, without par value, without designation
or relative rights, preferences or limitations as to series.

(D) Nothing herein contained shall limit
any legal right of the Corporation to purchase or otherwise acquire
any of the shares of the Serial Preferred Stock, without par value.

(3) Liquidation. Upon any dissolution, liqgui-
dation or winding up of the Corporation, whether voluntary orx
involuntary, the holders of the then outstanding shares of the Serial
Preferred Stock, without par value, of each series, pari passu with,
the holders of the then outstanding shares of all other series of the
Serial Preferred Stock, without par value, the Serial Preferred Stock,
$100 par value, and the 4% Preferred Stock, shall be entitled to
receive out of the assets of the Corporation, whether capital, surplus
or other, before any distribution of such assets shall be made to the
holders of the shares of the Common Stock or any other class of stock,
as to which the Serial Preferred Stock, without par value, has pre-
ference as to the distribution of assets in liquidation, the amount
per share in the case of voluntary liquidation and the amount per
share in the case of involuntary ligquidation as specified in the
resolution of the Board of Directors fixing and determining the
relative rights and preferences of the shares of such series. If
the assets to be distributed in respect of the Serial Preferred Stock,
without par value, shall not be sufficient to pay the full amounts
that shall be determined to be payable on all of the shares of the
Serial Preferred Stock, without par value, upon voluntary or invol-
untary liquidation, such assets shall be distributed, to the extent
available, as follows: first, to the payment, pro rata on each
share of the Serial Preferred Stock, without par wvalue, irrespective
of serics, of the amount (exclusive of accumulated dividends, if any)
specified by the Board of Directors in its resolution establishing
cach such series as payable on each such share in the event of in-
voluntary liquidation; second, to the payment of the accumulated
dividends on each such share, gsuch payment to be made pro rata in
accordance with the amount of such accumulated dividends; and third,
to the payment of any amounts, in excess of the amount fixed by the
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Roard of Directors to be payable on each such share in the event of
involuntary licuidation, which may be payable on the shares of any
serics in the event of voluntary liguidation, such payments also to
be made pxro rata in accordance with the amounts, if any, so payable
on cach such share. After full payment to the holders of the

Serial Preferred Stock, without par value, of such preferential
amounts, the holders of the Serial Preferred Stock, without par
value, as such, shall have no right or claim to any of the remaining
assets of the Corporation. Without limiting the right of the Cor-
poration to distribute its assets or to dissolve, liquidate or

wind up in connection with any sale, merger or consolidation, the
sale of all the property of the Corporation to, oOx the merger or
consolidation of the Corporation into or with, any other coxporation
shall not be decmed to be a distribution of assets or a dissolution,
liquidation or winding up for the purposes of this paragraph.

4. Comrion Stock.

kach share of Common Stock is equal to every other share of
Comaon Stock in every respect. Subject to the rights of the holdurs
of the 4% Preferred Stock, the Serial Preferred Stock, $100 pax
value, the Serial Preferred Stock, without par value, and any other
class of stock of the Corporation having preferential rights as to _
the payment of dividends or to the distribution of assets in liqui-
dation and in subordination thereto, the holders of shares of the
Common Stock alone shall receive all further dividends and shares
in distribution of assets.

D. Certain Voting Rights and Restrictions upon Corporate

Action. Subject to the requirements of law, the voting rights
of the shareholders are as follows: :

1. At all meetings of the shareholders (a) each holder
of shares of the 4% Preferred Stock shall be entitled to 20 votes
for each such share held by him, (b) each holder of shares of the
Serial Preferred Stock, $100 par value, and the Serial Preferred
Stock, without par value, shall be entitled to such vote, if any,
for each such share held by him as shall have been granted to the
shareholders of the respective series by the resolution of the Board
of Directors establishing that series, and (c) each holder of shares
of the Common Stock shall be entitled to one vote for each such share
held by him, and each such shareholder may vote or otherwise act
either in person or by proxy; provided, that (x) whenever and as
often as dividends payable on the 4% Preferred Stock shall be accumu-
lated and unpaid in an amount cquivalent to or exceeding four
quarlerly dividends, the holders of shares of the 4% Prelcrred Stock
shall be cntitled thereafter at each succceeding annual meeting of
the shareholders to eclect the smallest number of directors necessary
to constitute a majority of the Board of Directors, and the remaining
directors, subject to the rights of the holders of Lthe Scrial Preferrce




-14-

Stock, without par value, set forth in clause (z) below, shall be
clected, as usual, by the holders of shares of the voting stock of

the Corporation without distinction as to class, until all such accumu-
lated unpaid dividends shall have been eliminated, {(y) if and when the
profits available for dividends are in excess of such accumulated and
unpaid dividends on the 4% Preferred Stock, the declaration and payment
of such dividends shall not be unreasonably withheld, and (z) when-
cver and as often as dividends payable on the Serial Preferred Stock,
without par value, shall be accumulated and unpaid in an amount
equivalent to or exceeding six quarterly dividends, the holders of

the shares thercof shall be entitled thereafter, at such succeeding
annual meeting of the shareholders at which i1i¢ holders of a majority
of the Serial Preferred Stock, without par value, are present and
voting in person or by proxy, to elect two directors from among those
directors who would oktherwise be clected by the holders of shares

of the voting stock of the Corporation without distinction as to
class, and the remaining directors, subject to the rights of the
holders of the 4% Preferred Stock set forth in clause (x) above,

shall be elected as usual by the holders of the voting shares of the
Corporation without distinction as to class, until all such accumu-
lated and unpaid dividends shall have been eliminated.

Zz. The Corporation shall not mortgage any of its fixed
assel.s without the approval of the holders of a majority of the
shares of the Common Stock and the holders of a majority of the
shares of the 4% Preferred Stock as are present at an annual or
special meeting of Lhe sharcholders at which a quorum is present,
the notice of which meeting shall have contained a statement of
such proposal; provided, that such approval shall not be required
in connection with anything required or permitted to be done under
the Corporation's Mortgage and Deed of Trust, dated as of October 1,
1937. '

3. 7The authorized stock of the Corporation shall not be
increased except as follows: (i) the authorized Common Stock may
be increased at any time upon the affirmative vote of the holders
of sharves of the 4% Preferred Stock and the Common Stock entitling
‘them to exercise a majority of the voting power; (ii) the authorized
4% Preferrad Stock may be increased, and any additional class of
stock ranking pari passu with the 4% Preferred Stock may be author-
ized, at any time, upon the affirmative vote of the holders of shares
of the 4% Preferred Stock and the Common Stock entitling them to
exercise a majority of the voting power, provided, that such vote
shall include the affirmative vote of the holders of a majority of
the voting power of the outstanding shares of the 4% Preferred Stock;
({iii1) and any class of stock having prefercence over the 4% Preferred
Stock as to dividends or distribution of assets may be authorized
upon Liw afltfirmalbive vote of the holders of sharces of the 49 Preferred
Stock and Common Stock entitling them to exercise a majority of the
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voting power, provided that such vote shall include the affirmative
vote of the hclders of two-thirds of the voting power of the outstand-

ing shares of the 4% Preferred Stock.

4. So long as any shares of the 4% Preferred Stock shall
remain outstanding, no shares of the 4% Preferred Stock in c¢xcess
of 60,587 shares and no shares of stock of any class having relative
rights and preferences equal or superior to the relative rights and
prafereonces of the 4% Preferred Stock with respect to the payment of
dividends or the dislribution of assets in liguidation shall be
issucd without the affirmantive vote of the holders of a majority
of the voting power of the outstanding shares cf the 4% Preferred
Stock, unless the earnings of the Corporataion, for any twelve
consecutive months within the fifteen calendar months next
preceding any such proposed transaction, available for payment
of interest on the Corporation's indebtedness (after deduction
of depreciation and all taxes) shall equal or exceed one and

three-quarters (1-3/4) times the aggregate of the Corporation's

annual interest and preferred dividend requircments after the
proposed transaction. In making such calculations, there may be
included the earnings prior to the acquisition of any electric
utility property to be acquired from the proceeds of such shares
to be issued.

5. So long as any shares of the Serial Preferred Stock,
$100 par value, shall remain outstanding, no shares of the Serial
preferred Stock, $100 par value, or of any class of stock having
relative —ights .nd preferences equal or superior to the relative
rights and preferences of the Serial Preferred Stock, $100 par
value, with respect to the payment of dividends or the distribution
of assets in ligquidation shall be issued without the affirmative
vote of the holders of a majority of the then outstanding shares
of the Serial Preferred Stock, $100 par value, other than to
refinance an equal par amount or stated value of shares of the
serial Preferred Stock, $100 par value, and any other class of
stock having relative rights and preferences egqual or superior to
the aforesaid relative rights and preferences of the Serial Pre-
ferred Stock, $100 par value, unless the gross income of the
Corporation for a period of twelve (12) consecutive calendar
months within the fifteen (15) calendar months immediately pre-
ceding such issuance, determined in accordance with generally
accepted accounting practices (but in any event after deducting
all taxes and depreciation) shall have been at least at one and
one-half (l-%) times the sum of (i) the annual interest charges
on ail interest bearing indebtedness of the Corporation out-
standing in the hands of the public, and (ii) the annual dividend
requirements on all outstanding shares of the Serial Preferred
Stock, $100 par value, and any other class of stock of the Cor-
poration having relative rights and preferences equal Or superior
Lo Lhe aforesaid relative rights and preferences of the Serial
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preferred Stock, $100 par value, including the shares proposed

te be issued; providoed, that there shall be excluded from the
foregoing computation interest charges on all indcbtedness and
dividends on all shares of the Serial Preferred Stock, $100 par
value, or any other class of stock of the Corporation having
relative rights and preferences equal or superior to the aforesaid
relative rights and preferences of the Serial Preferred Stock,

$100 par value, which are to be retired in connection with the
issuc of such additional shares; and provided further, that in any
case where such additional shares of the Serial Preferxrred Stock,
$100 par value, or any other class of stock of the Corporation
having relative rights and prefecrences equal o superior to the
aforesaid relative rights and preferences of the Serial Preferred
Stock, $100 par value, are to be issued in connection with the
acquisition of additional public utility property, the gross income
of the property to be so acguired, computed on the same basis as
the gross income of the Corporation, may be inciuded on a pro forma
basis in making the foregoing computation.

6. No amendment of the provisions of subsections D. 1.
or 2. of this Article shall be made without the consent of the
holders of at least two-thirds of the outstanding shares of the
49 Prcferred Stock, which consont may be expressed by each such
shareholder either in writing or by vote at an annual or special
shareholders' meeting.

7. No amendment of the provisions of (i) subsections
c. 1. {a), (b} or (c), (ii) the second sentence of subsection
C. 4., or (iii) subsections D. 3. and 4., of this Article, which
shall adversely affect the rights of the holders of ocutstanding
shares of the 4% Preferred Stock or Common Stock as set forth in
such provisions, shall be made without the consent of the holders
of all of the outstanding shares of the 4% Preferred Stock and
Commr~n Stock outstanding at the time of such amendment, which
consent may be expressed by each shareholder either in writing
or by vote at an annual or special shareholders®' meeting.

8. The holders of shares of the Serial Preferred Stock,
$100 par value, or of the Serial Preferred Stock, without par

value, are not entitled to vote as such shareholders, on any
matter, except (i) as expressly provided herein, (ii) as shall
be provided by the Board of Dircctors in its resolutions estab-
lishing each series thereof, and (iii) as expressly required by
law.

ARVICLY 7. CONVERTIDLE BONDS AND DEBENTURES. 'The Corporation may

issue bonds and debentures convertible into other bonds, other
debentures or shares of stock of the Corporation within such period

and upon such terms and conditions as shall be fixed by the Board
of Directors.




or indirectly, of funds derived through the issuance by
the Company of Preferred Stock ranking prior to or on a

parity with the 9.50% Series, Serial Preferred Stock, Without

Par Value, if such borrowed funds or such Preferred Stock,
have an effective interest or dividend cost (computed in
accordance with generally accepted financial practice) to
the Company of less than 9.615% per annum.

"(3) Liguidation. The amount payable upon shares
of the 9.50% Series, Serial Preferred Stock, Without Par
Value, in the event of voluntary or involuntary liquidation
is $100 per share (to be referred to as the "Stated value")
Plus accumulated dividends, if any. In the event of any
preferential payments, the 9.50% Series, Serial Preferred
Stock, Without Par value, shall be entitled pro rata to such
preferential payments.

"(4) Sinking Fund. fThere is no sinking fund for
the redemption or purchase of shares of the 9.50% Series,
Serial Preferred Stock, Without Par Value.

"(5) Conversion. Shares of the 9.50% Series,
Scrial Preferred Stock, Without Par Value, are not, by their
terms, convertible or exchangeable.

"(6) Voting Rights. At all mectings of the share-
holders, each holdor of shares of the 9.50% Series, Serial
Preferred Stock, Without Par Value, shall be entitled to one
vote for each share held by the sharcholder. "
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Pursuant to 13~A MRSA §503, the undersigned corporation submits the following for the purpose of establishing and
designaling a series of shares and fixing and determining the relative rights and preferences thereof:

FIRST: The attached resolution establishing and designating the series and fixing and determining the rela-
live rights and preferences thereol was duly adopted by the board of directors on __Junc 29, , 1976

SECOND: The Articles expressly grant to the board of directors the authority to make such a resolution.

THIRD: The address of the registered office of the corporation is: 128 State Street, Augusta,
Maine OU4330

(street, city, state and zip code)

Dated: . July 6, 1976

IDAHO PCWER COMPANY *
'\ (nu f corporation)
By O)'“ A ‘6&)“—%\ C /a
Legibly pr%nl or type‘name Frank E. Southard, Jr., Clerk
and capacity of all signers (type ot print name and capacity)

13—A MRSA §104.
By

(type or print name and capacity)

* The name of the corporation should be typed, and the document must be signed by (1)} the Clerk oI {2) by the
President or a vice-president znd by the Secrelary or an assistant sccrelary or such other officer as the bylaws may
designate as a second certifying officer or (3) if there are no such officers, then by a majority of the directors or by
such directors as may be designated by a majority of directors then in office or (4) if there are no such directors,
then by ihe holders, or such of them as may be designated by the holders, of record of a majority of all outstanding
shares entitled to vote thereon or (5) by the holders of all of the outstanding shares of the corporation.

FORM NO. MBCA-7




FORM OF STATEMENT
of
RESOLUTION ESTABLISHING TERMS OF
NEW PREFERRED STOCK

RESOLVED, That, pursuant to the power vested in
the Board of Directors by Article 6.C.3 of the Restated
Articles of Incorporation of the Company, the first series
of the Company's Serial Preferred Stock, without Par Value,
is hereby created as follows, and the Restated Articles of
Incorporation of the Company are amended by the addition
thercto on page 12 of such Restated Articles of Incorporation .
immediately before the heading "4. Common Stock.", the following:

"(c) The 9.50%_Series, Serial Preferred Stock
Without Par valuc. Therc is hereby created the first series
of the Company's Serial Preferred Stock, Without Par Value,
which shall be designated as 9.50% Series, Serial Preferred
Stock, Without Par Value, which consists of 250,000 shares.
The rights and prefercnces of the Shares of said series, in
those respects in which the shares thoercof may vary from shares
of other series, shall be as follows:

"(1) Dividends. The rate of dividends on shares of
the 9.50% Series, Serial Preferred Stock, Without Par Value,
shall be 9.50% of the amount payablc per sharce in the event of
voluntary liquidation excluding any accumulated dividends.
Dividends shall be cumulative from July 8, 1976. The initial
dividend will be payable on hugust 20, 1976, for the period
commencing with July 8, 1976, and ending August 20, 1976.
Thereafter, dividends shall be payable on the 20th day of
November, February, May and August of each vyear or otherwise
as the Board of Dircctors may determince.

"{2} Redemption. Shaves of the 9.509 Series, Sorial
Preofoerred Stock, wWithout Par Value, shall beo redeemable at any
time in whole or in part at the per chare redemption price of
$109.50 through Auvqust 20, 1981, $107.10 thercafter through
August 20, 1986, $104.75 thercafter tirrough August 20, 1991,
and $101.00 thereafter, plus in each case, unpald accumulated
dividends, if any, to the date of redemption; provided, howevear,
that no shares of the 9.50% Series, Serial Preferred Stocl:,
Without Par Value, shall be redeemed prior to August 20, 1941,
if such rodemption is for the purpose or in anticipation of
refunding such shares through the use, directly or indirectly,
of funds borrowed by the Comp:any, or through the usc, direct’y
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or
IDAHO POWER COMPANY

Pussuani 10 13 A MRSA 55805 and 807, the undersigned corporation adopts these Articles of Amendment.

FIRST: As set out in detail in “THIRD”, one or more classes of shares of the corporation were entitled to
vote on the following amendment as a separate class.

SECOND: The amendment 1o the Articles of Incorporation of the corporation set out in Exhibit A aitached

hereto was sdopted by the shareholders thereof at a meeting legally called and held on May 2, L1138

THIRD:  On suid date, the number of shares of each class outstanding and entitled to vote on such amendment
(whether o0 uot entitled 10 vole gs 3 separate class), the manner in which each such class was entitled (o vole {whether o
net as a separate class), and the aumber of shares voted for ynd against said amendment, respectively, were as follows

Designation of Manner No. of Shares
Each Class in Which Outstanding
However Entitled Entitied And Entitled Voted Voted
To Ve To Voule To Vole For Against

(SEE ATTACHED SHEET)

bl e—————

Totals of All Classes
FOURTIL: ¥ such amendment provides for exchange, reclassification or cancellation of issued shares the manner
in which the same shall be effected is contained in Exhibit B attached hereto, if it is not set forth in the amendinent itself

*FIFTH:  If such amendment effects a change in the number or par vatues of authorized shares the number of
shares wluch the corporation has authority to issue after giving effect Lo such amendment, is as follows:

Series Number Par Value
Class (If Any) of Shares (I Any)
Common Stock 25,000,000 $ 5
4% Preferred Stock 215,000 $100
Serial Preferred Stock, 150,000 $100
$100 par value
Serial Preferred Stock, 3,000,000 None
without par value

161,500,000

The aggregate par value of all such shares (of all classus and series) having par valwe is $

Dy 000,000 shares,

The 1otal number of all such shares (of all classes and series) without par value is




- . .

SIXTH:  The address of the regisiered office of th c'urpor.ial‘ion in the State of Maine is 128 State Street

Augusta, Maine 04330 ; -
(street, ity and zip code} . )

Dated: M8y 15, 1979

IDAHO POWER COMPANY

: { :mn uf cotporatum)
Legibly print or type name :2 e o .
" By CoAe 1\"(\ Q‘L—-ﬂeu‘-uﬂ (i ,1\
[4 ¥

and capacity ol all signers ] .
13- A MRSA §104 Gignaturc) Y
Frank E. Seuthard, Jr., Clerk

(type or print name and capacity)
I certify that | have custody of the minutes

Sllf‘:l ing the abgyf: a;;lmn by t'he shareholders. By e
A2 RV !
(signature of clerk, (type or print name and capacity)

NOTE: Shares may be entitled to vote as o separate class for any of the reasons stated in 8806, or if so piovided in
the Articles. For vote necessary for adoption, see §805.
N

*10 be compleied only if Exhibit A or B do not Bive this required information.
. r

**The name of the corporation should be typed. and the document miust be signed by (1) the Cierk ar (2) by the
President or a vice president and by the Secretary or an assistant secretary or such other officer as the bylaws may
designate as a second certifying officer or {3) if there are no such officers, then by a majority of the directors or by
such directors as may be designated by a majotity of directors then in office or (4) if there are no such directors,
then by the holders, or such of them as may be designated by the holders, of record of a majority of all outstanding
shares entitled to vote thereon or (5) by the holders of all of the outstanding shares of the corporation.

FORM NO. MBCA-9A




Designation of Manner No. of Shares No. of Votes Total No, Voted Voted

Each Class In Which Outstanding Per Share of Votes For Against
However Entitled Entitled and Entitled
To Vote To Vote To Vote
Common Stock Majority of 10,550,000 1 10,550,000 8,240,380 340,524
Voting Power
4% Preferred Stock As a Class 215,000 20 4,300,000 3,049,100 14,165
14,850,000 11,289,480 354,689
-on Stock Majority 10,550,000 1 10,550,000 8,240,380 340,524
4% Preferred Stock owmhww 215, 000 20 1,300,000 3,049,100 14,165
Serial Preferred Stock, 150,000 1 150,000 96,080 11,540
$100 par value
Serial Preferred Stock, 250, 000 1 250,000 172,760 3,065

No par value

15,250,000 11,558,320 369,294




EXHIBIT A

" gTATE OF IDAHO )

COUNTY OFF ADA ) ssS
CITY OF BOISE )

1, PAUL L JAUREGUI, Secretary of Idaho Power
Company, do hereby certify that the following constitutes
a full, true and correct copy of the resolution duly adopted
at the Annual Mecting of Stockholders held May 2, 1979,
relating to amendment of Article 6 of the Company's Restated
Articles of Incorporation to increase the authorized shares
of Common Stock from 12,000,000 shares to 25,000,000 shares.

IN WITNESS WHEREOrF, I have hercunto set my hand

and affixed the seal of Idaho Power Company this 2nd day of

May, 1979.
/s/ Paul J egui
{CORPORATE SEAL) Secretaﬂzj -

RESOLVED, That Paragraph A. of Article &
of the Restated Articles of Incorporation of Idaho
Power Company relating to authorized stock be amended
to increase the authorized shares of Common Stock
from 12,000,000 shares to 25,000,000 shares of Common
Stock so that said Paragraph A. of Article 6 would
read as follows: '

"aA. The authorized stock of the Corporation
is divided into four classes which are desig-
nated (i) 4% Preferred Stock, (ii) Serial
Preferred Stock, $100 par value, (iii) Scrial
Preferred Stock, without par value, and (iv)
Common Stock. The Corporation has the
authority to issue 215,000 shares of 4%
Preferred Stock; 150,000 shares of Serial
Preferred Stock, $100 par value; 3,000,000
shares of Serial Precferred Stock, without par
value; and 25,000,000 shares of Common Stock.
Each share of 4% Preferred Stock and each
share of Serial Preferred Stock, $100 par
value, has a par value of onc hundred dollars
($100) . Each share of Common Stock has a par
valuce of five dollars ($5). The aggrcgatc par
value of all shares of stock having par value
which the Corporation has authority to issue
is $161,500,000. The total number of shares
without par value which the Corporation has
authority to issue is 3,000,000."
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Pursuani to 13 A MRSA §§80S and 807, the undersigned corporation adopts these Articles of Amendment.

FIRST:  As set out in detaif in “THIRD", one or more classes of shares of the corporation were entitled 1o
vote on the following amendmeni as a separate class.

SECOND: ‘The amendinent to the Articles of Incorporation of the corporation set out in Exhibit A attached

May 7 ‘]()_8_9

hereto was wsdopted by the shareholders thereof at a meeting fegally called and held on

THIRD:  On said date, the number of shares of each class outstanding and entitled to vote on such amendmeni
(whether or nol entitled to vote as 4 separate class), the manner in which each such class was entitled to vote {whethes or
ot as a separate class), and the number of shares voted for and against said amendinent, respectively, were as follows:

Designation of Manner No. of Shares
Luch Class In Which Outstanding
However Entitled Entitled And Entitled Voted Valed
To Vaote To Vole To Vote For Against

SEE ATTACHED

Totals of All Classes

FOURTH: 1 such amendment provides for exclhiange, reclassification or cancellation of issued shares the manne:
in which the same shall be effected is contained in Exhibit B attached hereto, if it is not set forth in the amendment itseil.

*IFIFTIE IF such amendment eifects a change in the number or par values of authorized shares the nuinber ol

shares which the corporation has authority to issue after giving effect to such amendment, is as follows:
Series Number Par Value

Class (Il Any) of Shares (I Any)

—y

The aggregate par value of all such shares (of all classes und series) having par value is $

The total number of all such shares (of all classes and series) without par value is shares,




SIXTH:  The address of the registered office of the corporation in the btate of Maine is 128 State Street,

Augusta, Maine 04330
(street, oty and zip code)

Dated: May 7, 1980

IDAHO POWER COMPANY .

" corporation)

{pame
Legibly prinl or type name o
and capdcity of all signers By.
| l "
13- A MRSA $104 signature)
Frank E. Southard, Jr., Clerk

(lype vt print name snd Capacily)

I certily that | have custody of the minutes

Lh]wmg We shareholders. ‘ By ame
: 7 d P

(signature of clerk XGHNBIXHINDEOCKOE) {type or print name and capacity)

NOTL: Shares may be entilled to vote as a separate class for any of the reasons stated in §806, or if 50 provided in
the Articles. For vote necessary for adoption, see §805.

*lo be completed only il Exhibit A or B do aot give tus required information.

** The name of the corporation should be typed. and the document must be signed by (1) the Clerk QL (2} by the
President or i vice-president and by the Secretary or an assistant secretary or such other officer as the bylaws may
designate as o second cerhilying officer or (3) if there are no such officers, then by a maority of the directors or by
such directors as may be designated by a majority of dircctoss then in office or (4)f there are no such directors,
then by the holders, or such of them as may be designated by the holders, of record of a majority of ail outstanding
shares entitled to vote thereon or {$) by the holders of all of the outstanding shares of the corporation

FORM NO. MBCA-YA




Designation of
Each Class
However Entitled
To Vote

Common Stock
Common Stock
4% Preferred Stock

-erial Preferred Stock,
$100 par value

mmwwmw Preferred Stock,
no -par value

Manner
In Which
Entitled
To Vote

As a Class

Majority of
all Classes
Voting Together

No. of Shares No. of Votes Total No. Voted
Qutstanding Per Share of Votes For
and Entitled

To Vote
12,050,000 1 12,050,000 8,252,974
12,050,000 1l 12,050,000

215,000 20 4,300,000

150,000 1 150,000

250,000 1l 250,000

TOTALS OF ALL CLASSES 16,750,000 11,411,054

Veted
Against

275,753

372,861




- EXHIBIT A

STATE O IDANO )
COUNTY OF ADA ) ss
CTUl'Y OF BOISE )

I, PAUL L JAUREGUY, Sccretary of [daho Power
Company, do herehy cortilly that the following constitutes
a full, true and correct copy of the resolution duly adopted
at the Annual Meeting of Stockholders held May 7, 1980,
relating to amendment of Subsection B of Article 6 of the
Company's Restated Articles of ITnceorporation relating to
preemptive rights.

IN WITNESS WHEREOF, 1 have hercunto set my hand
and affixed the scal of Tdaho Power Cowmpany this dth day

of May, 1980.

FCORPOTATE SEAL)

_ RESGILVED, hat Subseclion B oof Article
ab o the Company s Reslated A liclos of Incarporatian
Lo amended Lo read as Lol lows

I3, MO sharchotdor ol Lhe Corporation
Shall have any precmplive rights, cxeopt
1t Lthe Board of Directors shall (_luh:rmin:.-
to ol fer any shares ol Lhe Common Htock teo
Phe sharcholdoers olther than Pursuant 1o
dhrvidend veinvestment ond otoch pPurehiae
plgns o pursuant Lo plans for shore owner-—
::;h_L}J by, ovr Tor the benelit ol v vhiployaoes
of the Corporation amd ity subcidiarios ‘
LU shaltl tivst be ol tered, o i, L(;'
li;u- hoddors ol the thhen oubstanding sharens
b Lhe Comuon Stoclk. B




Filing Fee §5.00 §304 (3&3) . -

For Use By The Secretary of State
L - FILED
For Use By The STATE OF MAINE 1L
Secretary of State ‘ .
_ 8 CHANGE OF CLERK or
File No. ...... B. ......... § :5 .......... REGISTERED OFFICE or BOTH
Fee P:udss'oo ..............

. A True Copg When Attested
C.B 810633C Pursuant to 13-A MRSA §304 the undersigned corpora- By Signature

s serpaESERaRTIREAEY sevemesierissannsy non advms you of me fouowing Change(s):

Deputy Secretary of State

FIRST: The name and registered of fice of the clerk appearing on the record in Secretary of State’s office

Frank E. Southard, Jr., 128 State Street, Augusta, Maine 04330

(street, city, state and zip code)

SUCOND: The name and registered office of its successor (new) clerk who musl bo a Maine resident

Maurice E. Hebert, 128 State Street, Augusta, Maine 04330

(street, city, state and zip code)

THIRD: Upon a change in clerk this must be completed:

fx) Such change was authorized by the board of directors and the power to make
such change is not reserved to the shareholders by the articles or the bvlaws.

() Such change was authorized by the shareholders. (Complete the following)

I certify that | have custody of the minutes showing the above action by the shareholders.

i ol

T Qsignature of new clerk, SHFEHMOGKIEMEIDT MSEKNGY)

Dated: November 11, 1980

IDAHO POWER COMPANY

(name of corporation)

MUST BE COMPLETED By é//// (P& A (éj/lz/"lv '

Legibly print or type name {signatur
and capacity of all signers )
13-A MRSA §104. Maurice E. Hebert, Clerk
(type or print name and capacily)
By
(signature)
{ty pe or print name and capacity}
Pl document MUST be agned by (1) the Clerk QR (2) by the President ar a vice-president ANLD by the Secrelary, an asastant seoretary or ther

officer the bylaws designate us secand certifying officer OR (3) if no such officers, then by a majority of the directors or by such directors designated

by 1 majority of directors then in office OR (4) if no directors, then by the holders, or such of them designated by the holders, of record of a majority
of all vutstanding shares entitled Lo vote thereon OR (3) by the holders of all outstanding shares.

FORM NO. MBCA-3-Rev. 79




- ' This Space For Use By

iling F 5.00
Filing Fee § Secretary of State

For Use By The " .

Secretary o)f, State SITATE OE MAINE SECREII’\:FI:!”EFESTATE
e No. 88 = 85 STATEMENT OF FILED
File No. .....20. 0872 ... RESOLUT]ON ESTABLISHING SERIES o saly 16, L sl
Fee Paid....... 5200 ... OF SHARES .

OF o 2 s

C. B ! LY S " o s
Date...... il .... IDAHO POWER COMPANY

Pussuant to 13 A MRSA §503, the undersigned corporstion submits the following fur the purpose ol esiablishing and
designating a series of shares and fixing and determining the relative rights and preferences thereof:

FIRST:  The attached resolution establishing and designating the series and lixing and determining the rela-
J'Llly 9 . !t)_éj'.

tive rights and preferences thereof was duly adopted by the board of directors on

SECOND: The Anrticies expressly grant to the board of directors the authority to make such a resolution.

THIRD: The address of the registered office of the corporaion is:

128 State Street, Augusta, Maine 043330

(street, vity, state and z2ip code)

Dated: __JUly 15, 1981

IDAHO POWER COMPANY -
(name of corporation)
By
. (signature)
Legibly print or type name Maurice E. Hebert, Clerk
and capacity ol all signers (ype or print mame and capacity)
13- A MRSA §104.
By

(signature)

(type ot print name and cepacity}

* ‘The pame of the corporation shouid be typed, and the document must be signed by (1) the Clerk o1 {2) by the
President of a vice-president and by the Sectelary o an assistant secrctary or such other officer as the bylaws may
designale as a second certifying officer or (3) if there are no such officers, then by a majority of the directors or by
such directors as may be designated by a majonity of directors then in office or (4) if there are no such directors,
then by the holders, or such of them as may be designated by the holders, of record of a2 majority of ail outstanding
shares entitled to vote thereon or (5) by the holders of all of the outstanding shares of the corporation.

FORM NO. MBCA-7-Rev. 77




FORM OF STATEMENT
OF
RESOLUTION ESTABLISHING TERMS OF
NEW PREFERRED STOCK

FURTHER RESOLVED, That, pursuant to the power vested
in the Board of Directors by Article 6.C.3 of the Restated Articles
of Incorporation, as amended, of the Company, the second series of
the Company's Serial Preferred Steck, Without Par Value, is hereby
created, and the Restated Articles of Incorporation, as amended,
of the Company are further amended by the addition to the provisions
of Article 6.C.3 of such Restated Articles of lncorporation, as
amended, of the following subsection (d) immediately before the
heading "4. Common Stock™:

{(d) The 12.25% Series, Secrial Preferred Stock, Without
Par Value. There is hereby created the second series of the Company's
Serial Preferred Stock, Without Par Value, which shall be designated
as the 12.25%% Series, Scrmol Preferred Stock, Without Par Value,
which consists of 82,500 shares. The rights and preferences of the
shares of said series, in those respects in which the shares thereof
may vary from shares of other series, shall be as follows:

(1} Dividends. The annual rate of dividends on shares
of the 12.25% Series, Serial  Preferred  Stock,  Without  Par
Value, shall be 12.29% of the amount pavable per share in the
event of wvoluntary liguidation excluding  any  accumulated  divi-
dends. Dividends shall be cumulative from the date of original
issuance of the shares. The initial dividend will be payable
on November 20, 1981, for the period commencing with the date
of original issuance of the shares, and ending October 31,
1981. Therecafter, dividends, if declared, shall be payable
on the 20th day of February, May, August and November of each
year.

(2) Redemption. Shares of the 12.23% Series, Serial
Preferred Stock, Without Par Value, shall not be redeemable
until  August 1, 1986, but shall be redeemable at ihe option
of the Company at any time on or after August 1, 1986, at the
per share redemption price of $424.50 through July 31, 1987,
$418.38 thereafter through July 31, 1988, s412.25 thereafter
through Juty 31, 1989, s406.13 thereafter through July 31,
1990, and $400.00 thercafter, plus  in  each case, unpaid
accumulated dividends, if any, to the date of redemption;
provided, however, that any such redemption shall be for ail
of the shares of the 12.25% Series, Serial Preferred Stock,
Without Par Value, then outstanding.

(3) Liquidation. The amount payable upon shares of
_the 12.25% Series, Serial Preferred Stock, Without Par Value,
in the event of wvoluntary or involuntary liquidation, disso-

lution or winding up of the Company is §$400.00 per share




(which amount is the stated value per share of the 12.25% Series,
Serial Preferred Stock, Without Par Value} plus accumulated divi-
dends, if any.

(4) Sinking Fund. Notwithstanding the provisions of
paragraph (2} hereof, the shares of the 12.20% Series, Serial
Preferred Stock, Without Par WValue, shall be redeemed as and
for a sinking fund as follows: On August 1, 1989 and on each

August 1 thereafter until all shares of the 12.25% Series,
Serial Preferred Stock, Without Par Value, shail have been
retired, the Company shall redeem 27,500 shares of the 12.25%
Series, Serial Preferred Stock, Without Par Value. The

Company shall have the option to increase the number of shares
to be redeemed on any such annual sinking fund redemption date
by up to an additional 27,300 shares; provided, however, that
such optlion may be excrased only one time.  Such redemptions
shall be at the price of s400.00 per share, plus in each case,
unpaid accumulated dividends to the date of redemption. Such
redemptions shall be subject to any applicable restrictions of
faw and shall only be out of funds legally avatlable thercfor.
The requirement to redeem annually 27,500 shares of the 12.25%
Series, Serial Preferred Stock, Without Par WValue, shaill be
cumulative. No dividends shall be declared and paid wupon, or
other distributions made with respect Lo, and the Company
shall not redeem, purchase or otherwise acquire any of, the
Company's Common  Stock or any other stock over which the
12.25% Series, Serial  Preferred Stock, Without Par Value,
shall have preference as to the payment of dividends and the
distribution of assets in  liquidation until  the sinking fund
redemption required by this paragraph (4) for the 12.25%
Series, Serial Preferred Stock, Without Par Value, to and
including the August 1 next preceding the date for payment of
such dividends, or the making of such distributions, redemp-
tions, purchases or acquisitions (or Lo and including such
date if such dividends are to be paid, or such distributions,
roedemptions, purchases or acquisitions are to be made, on
August 1) shall have been metl or provision made and sums set
apart sufficient to purchase or redeem that number of shares
of the 12.25% Series, Serial Preferred  Stock,  Without  Par
Value, necessary to cure any such deficiency. If at any time
the Company shall not have met or made provision and set apart
sums sufficient to meet the full sinking fund obligation then
or theretofore due with respect to the 12.25% Series, Serial
Preferred Stock, Without Par Value, any sinking fund provision
made or sinking fund payment or other mandatory redemption
payment made with respect to any series of the Serial Preferred
Stock, $100 Par Value, the Serial Preferred Stock, Without Par
Value, or any other class of stock "ranking on a parity with
the 12.250 Series, Scrial Preferred  Stock, Without Par Value,
as to the payment of dividends and the distribution of assets




in liquidation, shall be allocated among such outstanding
series of Serial Preferred Stock, $100 Par Value, Serial
Preferred Stock, Without Par WValue, and such parity stock in
the proportion which the sinking fund amount then or there-
tofore due for each such series bears to the aggregate amount
then or theretofore due on all such sinking funds. Notice of
each sinking fund redemption shall be given, and deposit of
the aggregate sinking fund redemption price may be made,
subject to the terms, provisions and effect as provided
generally for ihe redemption of shares of the Serial Preferred
Stock, Without Par Value, in the Company's Restated Articles
of Incorporation, as amended.

(5) Convarsion, Shares of the 12.25% Series, Serial
Preferred Stock, Without Par WValue, are not, by their terms,
convertible or exchangeable.

(6} Voting Rights. At all meetings of the shareholders,
eaclhh holder of shares of the 12,25% Series, Serial Preferred
Stock, Without Par WValue, shall bLe enlitled to four wvotes for
cach share held by the sharcholder.




