STATE OF WASHINGTON [ DEPARTMENT OF STATE

|, BRUCE K. CHAPMAN, Secretary of State of the State of Washington and custodian of its seal,
hereby certify that according to the records on file in my office the annexed is a true and

correct copy of Amended Articles of Incorporation of THE WASHINGTON WATER POWER COMPANY,

as received and filed in this office on June 11, 19757\/\/\/\/.\/\/,\/\/,\/\/\/\»

In witness whereof | have signed and have

affixed the seal of the State of Washington to

this certificate at Olympia, the State Capito|,
June 11, 1975

B L.

BRUCE K. CHAPMAN
SECRETARY OF STATE

S5F- &




EILED
JUN 111975

SECRETARY OF STATE
ARTICLES OF AMENDMENT OF _ BIATE OF WashingToN

ARTICLES OF INCORPORATION OF
THE WASHINGTON WATER POWER COMPANY

Articles of amendment of the articles of incorporation of
The Washington Water Power Company are herein executed by said
corporation pursuant to the provisions of Revised Code of
Washington 23A.16.040 and 23A.16.050, as follows:

L. The name of the corporation is The Washington Water
Power Company.

2. The Amendment to the Articles of Incorporation of said
corporation is as follows:

The Articles of Incorporation and Restated Articles

of Incorporation of the company aré amended by deleting

therefrom Article Third thereof and substituting therefor

Article Third as shown on Exhibit A attached hereto and

made a part hereof by this reference.

3. The date of the adoption of said amendment by the share-
holders of said corporation is May 9, 1975.

4. The number of shares outstanding of said corporation is
7,218,130 shares. The number of shares entitled to vote on said
amendment was 7,218,130.

5. The number of shares voted for and against said amendment,

respectively, were as follows:




For amendment, 5,407,094 shares
Against amendment, 451,890 shares
DATED: June 2, 1975.
THE WASHINGTON WATER POWER COMPANY

By g e
President
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Secr%ﬁéry e A
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STATE OF WASHINGTON )
County of Spokane 5 °S

W. J. Satre, being duly sworn, deposes and says that he is
the President of The Washington Water Power Company, the corpor-
ation named in the foregoing document, that he signed said document

as the President of said company and that the statements contained

therein are true.
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Subscribed and sworn to before me this éﬁ:ﬂ day of June, 1975.

Notary Public in and fo

r Jthe State
of Washington, Residing

t Spokane.




Exhibit A

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

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

() A statement of the preferences, limitations and relative rights of each class of capital stock of the
Corporation, namely, the Preferred Stock without nominul or par value and the Common Stock without
nominal or par value, of the variations in the relative rights and preferences as between series of the
Preferred Stock insofar as the sume are fixed by these Articles of Incorporation, and of the authority vested
in the Board of Directors of the Corporation to establish series of Preferred Stock and to fix and determine
the variations in the relative rights and preferences as between series insofar as the same are not fixed by
these Articles of Incorporation and as to which there may be variations between series is as follows.

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

(1) the rate of dividend;

{2) whether shares may be redeemed and, il so, the redemption price and the terms and
conditions of redemption;

(3) the amount payable upon shares in event of voluntary und involuntary liquidation;

(4) sinking fund provisions, i any, for the redemption or purchase of shares; and

(5) the terms and conditions, if any, on which shares muy be converted,
All shares of the Preferred Stock of the same series shall be identical excepl that shares of the sume series
issued at different times may vary as to the dates from which dividends thercon shall be cumulative; and all

shares of the Preferred Stock, irrespective of series, shall constitute one and the same cluss of stock, shall be
of equal rank, and shall be identical except as Lo the designation thereol, the date or dates from which



dividends on shares thereof shall be cumulative, and the relative rights and preferences set forth above in

clauses (1) through (5) of this subdivision (d), as to which there may be variations between different series.

Except as may be otherwise provided by law, by subdivision (j) of this Article THIRD, or by the resolutions

establishing any series of Preferred Stock in accordance with the foregoing provisions of this subdivision

{(d), whenever the written consent, affirmative vote, or other action on the part of the holders of

the Preferred Stock may be required for any purpose, such consent, vote or other action shall be taken by the
holders of the Preferred Stock as a single class irrespective of series and not by different series.

(¢) Out of any funds legally available for the payment of dividends, the holders of the Preferred Stock
of each series shall be entitled, in preference to the holders of the Common Stock, to receive, but only when
and as declared by the Board of Directors, dividends at the annual rate fixed and determined with respect
1o each series in accordance with these Articles of Incorporation, and no more, payabie quarterly in each
year as hereinafter provided. Such dividends shail be cumulative so that if for all past dividend periods and
the then current dividend period dividends shall not have been paid or declared and set apart for payment
on all outstanding shares of each series of the Preferred Stock, at the annual dividend rates fixed and deter-
mined for the respective series, the deficiency shall be fully paid or declared and set apart for payment
before any dividends on the Common Stock shall be paid or declared and set apart for payment; provided,
however, that nothing in this subdivision (¢} or elsewhere in these Articles of Incorporation shall prevent
the simultaneous declaration and payment of dividends on both the Preferred Stock and the Common
Stock if there are sufficent funds legally available to pay all dividends concurrently. Dividends on all shares
of the Preferred Stock of each series shall be cumulative from the date of issuance of shares of such series. If
more than one series of the Preferred Stock shall be outstanding, dividends shalt not be paid or declared
and setl apart for payment on the Preferred Stock of any series for any dividend period unless dividends
have been or are contemporaneously paid or declared and set apart for payment on the Preferred Stock of
all series for all dividend periods terminating on the same or an earlier date. As to all series of Preferred
Stock, the term “‘dividend period” shall mean any of the four fiscal quarters commencing respectively on
the first day of February, May, August and November in each year, and the fiftcenth day of March, June,
September and December following the close of such fiscal quarter shall be the dividend payment dates for
the regular quarterly dividend payable for the preceding dividend period applicable to such series. No in-
terest, or sum of money in lieu of interest, shall be payable in respect of any dividend payment or payments
which may be in arrears. )

(N Subject to the limitations set forth in paragraph (e) or elsewhere in these Articles of Incorporation
(and subject to the rights of any class of stock herealter authorized), dividends may be paid on the
Common Stock when and as declared by the Board of Directors out of any funds legally available for the
payment of dividends, and no holder of shares of any series of the Preferred Stock as such shall be entitled
to share therein.

{g) Inthe event of any voluntary dissolution, liquidation or winding up of the Corporation, before any
distribution or payment shall be made to the holders of the Common Stock, the holders of the Preferred
Stock of cach series then outstanding shall be entitled to receive out of the net assets of the Corporation
available for distribution to its stockholders the respective amounts per share fixed and determined in ac-
cordance with these Articles of Incorporation to be payable on the shares of such series in the event of
voluntary liguidation, and no more, and in the event of any involuntary dissolution, liquidation or winding
up of the Corporation, before any distribution or payment shall be made to the holders of the Common
Stock, the holders of the Preferred Stock of cach serics then outstanding shall be entitled to receive out of
the nel assets of the Corporation available for distribution to its stockholders the respective amounts per
share fixed and determined in accordance with these Articles of Incorporation to be payable on the shares
of such series in the event of involuntary liquidation, and no more. If upon any dissolution, liquidation or
winding up of the Corporation, whether voluntary or involuntary, the net assets of the Corporation
available for distribution to its stockholders shall be insufficient to pay the holders of all outstanding shares
of Preferred Stock of all series the full amounts to which they shall be respectively entitled as aloresaid, the
entire net assets of the Corporation available for distribution shall be distributed ratably to the holders of
all outstanding shares of Preferred Stock of all series in proportion to the amounts to which they shall be




respectively so entitled. For the purposes of this and the next succeeding subdivision, and without limiting
the right of the Corporation to distribute its assets or to dissolve, liquidate or wind up in connection with
any sale, merger or consolidation, the sale of all or substantially all of the property of the Corporation, or
the merger or consolidation of the Corporation into or with any other corporation or corporations, shall
not be deemed 1o be a distribution of assets or a dissolution, liguidation or winding up of the Corporation,
whether voluntary or involuntary.,

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

(i) The Preferred Stock may be redeemed in accordance with the following provisions of this
subdivision (i)

{1} Each secries of the Preferred Stock which has been determined to be redeemable as
permitted by subdivision {d) of this Article THIRD may be redeemed in whole or in part
by the Corporation, at its election expressed by resolution of the Board of Dircctors, at
any time or from time to time, at the then applicable redemption price fixed and determined
with respect to each series, subject however, 1o any terms and conditions specified in respect
of any series of the Preferred Stock in accordance with subdivision (d) of this Article THIRD.
If tess than all of the shares of any series are to be redecmed, the redemption shall be
made either pro rata or by lot in such manner as the Board of Directors shall determine.

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

(3) Contemparancously with the mailing of notice of redemption of any shares of the
Preferred Stock as aforesuid or at any time thereafter on or before the date fixed for redemption,
the Corporation may, if it so elects, deposit the aggregale redemption price of the shares
to be redecemed with any bank or trust company doing business in the City of New York, New
York, or Spokane, Washington, having a capital and surplus of at least $5,000,000, named in such
notice, payable on the date fixed for redemption in the proper amounts to the respeclive holders
of the shares to be redeemed, upon endorsement, il required, and surrender of their certificates
for such shares, and on and after the making of such deposit such holders shall cease to be
stockholders of the Corporation with respect to such shares and shall have no interest in or
claim against the Corporation with respect to such shares, excepting only the right o exercisce
such redemiption or exchange rights, if any, on or before the date fixed {or redemption as may
have been provided with respect to such shares or the right to receive the redemption price of
their shares from such bank or trust company on the date fixed for redemption, without interest,
upon endorsement, if required, and surrender of their certificates for such shares.

(4) Il the Corporation shall have so elected to deposit the redemption moneys with a bank




or trust company, any moneys so deposited which shatl remain unclaimed at the end of
six years after the redemption date shall be repaid to the Corporation, and upon such re-
payment holders of Preferred Stock who shall not have made claim against such moneys
prior to such repayment shall be deemed to be unsecured creditors of the Corporation for
an amount, without interest, equal to the amount they would theretolore have been entitled
o receive from such bank or trust company. Any redemplion moneys so deposited which
shall not be required for such redemption because of the exercise, after the date of such
deposit, of any right of conversion or exchange or otherwise, shall be returned to the Corpora-
tion forthwith. The Corporation shall be entitled to reccive any interest allowed by any bank
or trust company on any moneys deposited with such bank or trust company as herein
provided, and the holders of any shares called for redemption shall have no claim against
any such inierest.

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

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

(1) Whenever and as often as dividends payable on any shares of the Preferred Stock
shall be in arrears in an amount equal to six full quarterly dividends or more per share,
the holders of the Preferred Stock of all series, voting separately and as a single class, shall
be entitled to vote for and to elect a majority of the Bourd of Directors, and the holders of
the Common Stock, voting separately and as a single class, shall be entitled to vote for and to
elect the remaining dircctors of the Corporation. The right of the holders of the Preferred Stock
to elect a majority of the Board of Directors shall, however, cease when all defaults in the
payment of dividends on their stock shall have been cured and such dividends shall be declared
and paid out of any funds legally available therefor as soon as in the judgment of the Board
of Directors is reasonably practicable. The terms of office of all persons who may be directors
of the Corporation at the time the right to elect directors shall accrue lo the holders of the
Preferred Stock as herein provided shall terminate upon the clection of their successors at a
meeting of the stockholders of the Corporation then entitled to vote. Such election shall be
held at the next Annual Meeting of Stockholders or may be held at a special meeting of stock-
holders but shall be held upon notice as provided in the By-Laws of the Corporation for a
special meeting of the stockholders. Any vacancy in the Board of Directors occurring during any
period when the Preferred Stock shall have clected representatives on the Board shall be filled
by a mujority vote of the remaining directors representing the class of stock theretlofore repre-
sented by the director causing the vacancy. At all mectings of the stockholders held for the
purpose of clecting directors during such times as the holders of the Preferred Stock shall
have the exclusive right to elect a majority of the Board of Directors of the Corporation, the
presence in person or by proxy of the holders of a majority of the outstanding shares of Preferred
Stock of all series shall be required to constitute a quorum of such class for the election of
directors, and the presence in person or by proxy of the holders of a mujority of the out-
standing shares of Common Stock shall be required to constitule a quorum of such cluss
for the election of directors: provided, however, that the absence of a quorum of the hoiders
of stock of either class shall not prevent the election at any such meeting, or adjournment there-
of, of directors by the other class if the necessary quorum of the holders of stack of such cluss
is present in person or by proxy al such meeting; and provided further, that, in the absence
of a quorum of the holders of stock of cither class, a majority of those holders of such stock
who are present in person or by proxy shall have the power to adjourn the election of those




directors to be elected by that class from time to time without notice, other than announcement
at the meeting, until the requisite amount of holders of stock of such class shall be present
in person or by proxy.

(2) So long as any shares of the Preferred Stock shall be outstanding, the Corporation
shall not, without thc affirmative vote of the holders of at least a majority of the shares
of the Preferred Siock at the time outstanding, adopt any amendment to these Arlicles of
Incorporation if such amendment would:

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

up;
(1i) increase the authorized number of shares of the Preferred Stock; or

(ii1) change any of the rights or preferences of the Preferred Stock al the tjme out-
standing

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

(3) So long as any shares of the Preferred Stock shall be outstanding, the Corporation
shall not, without the affirmative vote of the holders of at least a majority of the shares
of the Preferred Stock at the time outstanding, issue any shares of the Preferred Stock, or
of any other class of stock ranking prior to or on a parity with the Preferred Stock as to
dividends or upon dissolution, liquidation or winding up, unless the net income of the Corpora-
tion available for the payment of dividends for a period of twelve consecutive calendar months
within the fifteen calendar months immediately preceding the issuance of such shares
(including, in any case in which such shares are to be issued in connection with the
acquisition of new property, the net income of the property so to be acquired, com-
puted on the same basis as the net income of the Corporation) is at least equal 10 one
and one-half times the annual dividend requirements on all shares of the Preferred
Stock, and on all shares of all other classes of stock ranking prior (o or on a parity
with the Preferred Stock as to dividends or upon dissoiution, liquidation or winding up,
which will be outstanding immediately after the issuince of such shares, including the
shares proposed to be issued. In any case where it would be appropriate, under generally
accepted accounting principles 1o combine or consolidate the financial statements  of
any parent or subsidiary of the Corporation with those of the Corporation, the fore-
gomg computation may be made on the basis of such combined or consolidated
financial statements.

(k) Subject to the limitations set forth in subdivision () of this Article THIRD (and subject to the rights
of any class of siock hereafter authorized), and except as may be otherwise provided by law, the
holders of the Common Stock shall have the exclusive right to vote for the election of directors and for all
other purposes, At each meeting of stockholders, each holder of stock entitled to vole thereat shall be en-
titled Lo one vote for each share of such stock held by him and recorded in his name on the record date for




such meeting. and may vote and otherwise act in person or by proxy: provided, however, that at each
election Tor directors every stockholder entitled to vote at such election shall have the right to vote the
number of shares held by him for as many persons as there are directors to be elected and for whose
election he has the right to vote, or to cumulate his votes by giving one candidate as many votes as the
number of such directors multiplied by the number of his shares shall equal, or by distributing such votes
on the same principle among any number of such candidates.

(1) Subject to the limitations set forth in subdivision (j) of this Article THIRD {and subject to the
rights of any class of stock herealter authorized), and except as may be otherwise provided by law, upon the
vote of a majority of all of the dircctors of the Corporation and of the holders of record of two-thirds of the
total number of shares of the Corporation then issued and outstanding and entitled to vote (or, if the vote
of a larger number or different propartion of shares is required by the laws of the State of Washinglon,
notwithstanding the above agreement of the stockholders of the Corporation io the contrary, then upon the
vote of the holders of record of the larger number or different proportion of shares so required) the Cor-
poration may from lime to lime create or authorize one or more other classes of stock with such
preferences, designations, rights, privileges, powers, restrictions, limitations and qualifications as may be
determined by said vote, which may be the same or different from the preferences, designations, rights,
privileges, powers, restrictions. limitations and quaiifications of the classes of stock of the Corporation
then authorized and/or the Corporation may increase or decrease the number of shares of one or more of
the classes of stock then authorized.

(m) All stock of the Corporation without nominal or par value whether authorized herein or upon
subsequent increases of capital stock or pursuant 1o any amendment hercof may be issued, seld and dis-
posed of by the Corporation from time to time for such consideration in labor, services, money or property
as may be fixed fiom time to time by the Board of Dircclors and authority to the Board of Directors so to
fix such consideration is hereby granted by the stockholders. The constderation received by the Corporation
from the issuance and sale of new or additional shares of capital stock without par value shall be entered in
the capital stock account.

(n} No holder of any stock of the Corporation shall be entitled as of right to purchase or
subscribe for any part of any stock of the Corporation authorized hercin or of any additional
stock of any class to be issued by reason of any increase of the authorized capital stock of the
Corporation or of any bonds, certificutes of indebtedness, debentures or other securities convertible
into stock of the Corporation but any stock authorized herein or any such additional authorized
issue of any stock or of sccurities convertible into stock may be issued and disposed of by the
Bourd of Direclors to such persons, firms, corporations or associations upon such terms and
conditions as the Board of Directors in their discretion may determine without offering any thereof
on the same terms or any terms to the stockholders then of record or to any class of stockholders;
"provided, however, that if the Board of Directors shall determine to offer any new or additional
shires of Common Stock or any securities convertible into such stock, for money, other than by a
public offering of all of such shares, or an offering of all of such shares to or through under-
writers or investment bankers who shall have agreed promptly to make a public offering of such
shares. the same shall first be offered pro rata to the holders of the then outstanding shares
of Common Stock of the Corporation upon terms not less favorable to them than the terims on which the
Bourd of Directors authorizes the issue and disposal of such Common Stock or securities 1o other than
such holders of the Common Stock of the Corporation, provided that reasonable underwriting compen-
sition may be paid for the underwriting of any such issue ol such stock: and provided, further, thuat the time
within which such pre-emptive rights shall be exercised may be limited by the Board of Directors 1o such
time as may seem proper to said Board, not less, however, than twenty days after mailing of notice to such
holders that such stock rights are available and may be exercised by them: and provided, further, that such
pre-emptive rights shall not apply to the granting of options (o purchuse, or to offerings for sale of, shares
of the Common Stock of the Corporation to officers und employes of the Corporation or any corporation
the voting siock of which the Corporation owns in excess of filty per centum (50%).




