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MOORE FINANCIAL GROUP TNCORPORATED

I. PETE T. CENARRUSA, Secretary of State of the State of Idaho. hereby certify that

——

duplicate originals of Articles of Incorporation for the incorporation of

MOORE FTRANCTAL - GROUP- TNCORPORATED

duly signed pursuant to the provisions of the Idaho Business Corporation Act. have been received

om—
e ——

in this office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law. 1 issue this Certificate of

——
s

Incorporation and attach hereto a duplicate original of the Articles of Incorporation..

Dated:  Fehuary 12, 1881

e—————
prem—

SECRETARY OF STATE

——
S emes—

il

AR

ST A S

cip 181

SRR

HHHHEFE

———a—
S ——————

|

TR TR

———
——

sm———
in—
——————
e —

TR T A

—
————
ct—

i ——

SRR AR R

IHNHNHMHM%WKN&@HMHNHMBMﬂmNHﬁmﬂH

————
————

SRR

TR e

P .




ARTICLES OF INCORPORATION
OF

MOORE FINANCIAL GROUP INCORPORATED

z " {wm m
The undersigned, acting as incorporator under th

o
Idaho Business Corporation Act, adopts the following @Itic_sg R

of Incorporation: T -~
e
ARTICLE I ‘ > :
LA
The name of the corporation is Moore Financiﬂl?%;oup’ﬂ
Incorporated and its duration shall be perpetual. o o
b
ARTICLE II -

The purpose or purposes for which the corporation is
organized are:

a. To engage in the business of acquiring, holding
and disposing of shares of, and controlling and managing,
financial institutions including, without limitation, banks,
trust companies, mortgage companies, insurance companies,
savings and loan associations and finance companies.

b. To engage in the transaction of any or all lawful
business for which corporations may be organized under the
Idaho Business Corporation Act.

ARTICLE III

The aggregate number of shares which the corporation
shall have authority to issue is 12,500,000, of which 500,000
shares shall be Cumulative Preferred Stock, $1 par value,
issuable in series, and 12,000,000 shares shall be Common
Stock, $1 par value. The preferences, limitations and relative
rights of each class of such shares shall be as follows:

Section A. Cumulative Preferred Stock

This Section A sets forth a description of the
Cumulative Preferred Stock and a statement of certain of the
preferences, limitations and relative rights in respect of the
shares of the Cumulative Preferred Stock, together with a
statement of the authority vested in the board of directors of
the corporation to divide the Cumulative Preferred Stock into
series, and to fix and determine the relative rights and
preferences of the shares of any series insofar as they are not
fixed herein.

Subsection 1. Dividends on Cumulative Preferred
Stock and Junior Stock.

The holders of the Cumulative Preferred Stock shall be
entitled to receive, when and as declared by the board of
directors out of assets of the corporation legally available
for dividends, cumulative cash dividends at, but not exceeding,
the annual rate fixed for each particular series, payable
quarterly on the fifteenth days of January, April, July and
October in each year. Such dividends on the Cumulative
Preferred Stock Shall be payable before any dividend on any
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junior stock {which term shall mean the Common Stock of the
corporation and any other class of stock of the corporation
hereafter authorized ranking junior to the Cumulative Preferred
Stock as to dividends or assets) shall be paid or set apart for
payment. Dividends on each series of the Cumulative Preferred
Stock shall be cumulative from such date as may be fixed for
such series prior to the issue thereof. Arrearages in the
payment of dividends shall not bear interest.

In cage dividends are not paid in full, the shares of
all series of the Cumulative Preferred Stock shall share
ratably in the payment of dividends, including accruals, if
any, in proportion to the sums which would be payable on said
shares if all dividends were declared and paid in full,

As long as any of the Cumulative Preferred Stock
remains outstanding, no dividend whatever shall be paid or
declared on any junior stock, nor shall any distribution be
made on any junior stock, other than a dividend payable in
junior stock, nor shall any shares of any junior stock be
acquired for a consideration by the corporation unless:

a. All dividends on the Cumulative Preferred
Stock of all series for all past quarterly dividend
periods shall have been paid and the full dividends
thereon for the then current quarterly dividend
period shall have been paid or shall have been
declared and a sum sufficient for the payment
thereof set apart; and

b. All amounts, if any, then or theretofore
required to be paid or set apart for the redemption
or purchase of the Cumulative Preferred Stock of all
series (pursuant to any applicable sinking fund or
redemption provision or otherwise) shall have been
paid or set apart.

Subject to the foregoing provisions, and not
otherwise, such dividends (payable in cash, stock or otherwise)
as may be determined by the board of directors may be declared
and paid on any junior stock from time to time out of the ”
remaining funds of the corporation legally available for the
payment of dividends, and the Cumulative Preferred Stock shall
not be entitled to participate in any such dividends, whether
payable in cash, stock or otherwise.

Subsection 2. Redemption.

Subject to the provisions of each particular series
respecting redemption of such series, the corporation, at the
option of the board of directors, may redeem the whole or any
part of the Cumulative Preferred Stock at any time outstanding,
or the whole or any part of any series thereof, at any time or
from time to time at the applicable redemption price or prices,
together with an amount equal to the dividends accrued thereon
to the date of redemption.

In case of redemption of a part only of any series of
the Cumulative Preferred Stock at the time outstanding, the
redemption may be either pro rata or by lot. The board of
directors shall have full power and authority to prescribe the
manner in which the drawings by lot or the pro rata redemption
shall be conducted and, subject to the provisions herein




contained, the terms and conditions upon which the Cumulative
Preferred Stock shall be redeemed from time to time.

Notice of any redemption of Cumulative Preferred Stock
shall be given by the corporation by mailing a copy of such
notice at least 30 days prior to the date fixed for such
redemption to the holders of record of the Cumulative Preferred
Stock to be redeemed at their respective addresses appearing on
the books of the corporation, and the time of mailing such
notice shall be deemed to be the time of delivery thereof.

At any time after notice of redemption has been so
given, the corporation may, on a date specified in the notice
of redemption, deposit with a bank or trust company, named in
such notice, doing business in Boise, ldaho, or in New York,
New York, and having capital, surplus and undivided profits of
at least §$5,000,000, a sum sufficient to redeem the shares to
be redeemed with irrevocable instruction and authority to pay
the redemption price to the holders of such shares upon
surrender of certificates therefor. Upon such deposit, or, if
no such deposit is made, upon the date of redemption (unless
the corporation shall default in payment of the moneys
necessary for such redemption), all shares with respect to
which such notice of redemption was given shall cease to be
outstanding for any purpose, whether or not the certificates
for such shares shall have been surrendered for cancellation,
and all rights with respect to such shares shall thereupon
cease and terminate, except the right of the holders of the
certificates for such shares to receive the amount payable upon
the redemption thereof, without interest, from said bank or
trust company, or from the corporation, if no such deposit is
made, and the right to exercise, on or before the date of
redemption, any unexpired privilege of conversion.

Any funds so deposited by the corporation which shall
not be required for such redemption because of the exercise of
any privilege of conversion subsequent to the time of such
deposit shall be returned to the corporation forthwith. Any
interest on funds so deposited shall belong to the corporation
and shall be paid to it from time to time.

Subsection 3. Amounts Payable on Liquidation or
Dissolution.

In the event of any liquidation, dissolution or
winding up of the corporation, whether voluntary or
involuntary, the holders of the Cumulative Preferred Stock of
each series then outatanding shall be entitled to receive in
cash out of the assets of the corporation, before any
distribution or payment shall be made to the holders of any
junior stock, the full preferential amount or amounts fixed for
such series, plus in respect of each such share an amount equal
to the dividends accrued thereon to the date fixed for such
payment; provided that, if such assets available for the
holders of the Cumulative Preferred Stock of each series then
outstanding shall be less than the total amount all such
holders would be so entitled to receilve if all such
preferential amount or amounts and dividends were paid in full,
then the corporation shall, in lieu of making such payments in
full to the holders of the Cumulative Preferred Stock of each
series then outstanding, make payments to the holders of the
Cumulative Preferred Stock of each series then outstanding (in
proportion to the respective amounts which would be payable on
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account of such ligquidation, dissolution or winding up if all
such payments were paid in full} of an aggregate amount equal
to such assets so available. If such payment shall have been
made in full to the holders of the Cumulative Preferred Stock
on voluntary or involuntary liguidation, dissolution or winding
up {or deposited to their accounts in a bank or trust company
doing business in Boise, Idaho, or New York, New York, and
having capital, surplus and undivided profits of at least
$5,000,000 so as to be, and continue to be, available for such
holders), the remaining assets of the corporation shall be
distributed among the holders of junior stock, according to
thelr respective rights and preferences and in accordance with
their respective holdings. For the purposes of this

Subsection 3, a consolidation or merger of the corporation with
any other corporation shall not be deemed, as such, to
constitute a liquidation, dissolution or winding up of the
corporation, but any reorganization of the corporation required
by any court or administrative body in order to comply with any
provision of law shall be deemed to be an involuntary
liquidation, disscolution or winding up of the corporation
unless the preferences, limitations and relative rights in
respect of the Cumulative Preferred Stock are not adversely
affected by such reorganization.

Subsection 4. Restrictions on Corporate Action.

The consent of the holders of at least a majority of
the Cumulative Preferred Stock at the time outstanding, given
in person or by proxy, either in writing or at a meeting at
which the Cumulative Preferred Stock shall vote separately as a
class, regardless of series, shall be necessary to effect or
validate any one or more of the following:

a. The authorization of any class of stock of
the corporation ranking prior to or on a parity with
the Cumulative Preferred Stock as to dividends or in
liquidation, or any increase in the authorized
amount of the Cumulative Preferred Stock, or

b. The amendment, alteration or repeal of any
of the provisions hereof which have reference to the
Cumulative Preferred Stock so as to materially and
adversely affect the rights or preferences of the-
Cumulative Preferred Stock; provided, however, that
no such consent shall be required in connection with
any reduction of the authorized amount of Cumulative
Preferred Stock resulting from a redemption,
purchase, exercise of a conversion privilege or
other acquisition of Cumulative Preferred Stock by
the corporation.

Subsection 5. Status of Redeemed, Purchased and
Converted Shares.

Except as otherwise required by law, all shares of the
Cumulative Preferred Stock redeemed, purchased, converted into
other shares of the corporation, or otherwise acquired by the
corporation, shall be retired and shall not be reissued. The
corporation may, from time to time, take such appropriate
corporate action as may be necessary to reduce the authorized
amount of the Cumulative Preferred Stock accordingly.




Subsection 6. Sinking Funds.

1f in any case the amounts payable with respect to any
requirements to retire shares of the Cumulative Preferred Stock
are not paid in full with respect to all series for which such
requirements exist, the number of shares to be retired in each
series shall be in proportion to the respective amounts which
would be payable on account of such requirements if all amounts
payable were paid in full.

Subsection 7. Issuance in Series.

The Cumulative Preferred Stock may, from time to time,
be divided into and issued in series. All shares of the
Cumulative Preferred Stock, regardless of series, shall be
identical with each other in all respects, except that each
series shall be distinctively designated and except as to the
following relative rights and preferences as to which there may
be variations between the different series:

a. The rate of dividend and the date from
which dividends shall commence to accrue.

b. The price at and the terms and conditions
on which shares may be redeemed, which may include a
redemption price or scale of redemption prices
applicable only to redemption for a sinking fund
{which term shall include any fund or requirement
for the periodic retirement of shares) and a
different redemption price or scale of redemption
prices applicable to any other redemption.

c. 'The amount payable upon shares in the event
of the voluntary or involuntary liquidation, '
dissolution or winding up of the corporation. Such
amount shall not be more than the par value of the
shares plus any additional amount of surplus
transferred or to be transferred to stated capital
in respect of the shares upon the issuance thereof.

d. Sinking fund provisions, if any, for the
redemption or purchase of shares.

e. The terms and conditions, if any, on which
shares may be converted.

f. Voting rights, if any, in addition to the
rights provided in Subsection 4 of this Section A.

The board of directors is hereby expressly vested with
authority to divide the Cumulative Preferred Stock into series
and, within the limitations herein and by law provided, by
resolution prior to the issue of any shares of a series, to
distinctively designate the series and to fix and determine the
relative rights and preferences of the shares of any series so
established.

Section B, Common Stock

Except for and subject to those rights expressly
granted in Section A of this Article III to the holders of the
Cumulative Preferred Stock, or except as may be provided by
law, the holders of the Common Stock shall have all other




rights of shareholders, including, but not by way of limitation:
{1} voting power for all purposes and the right to all notices
of meetings or of other corporate actions, (2) the right to
receive dividends when and as declared by the board of
directors out of assets legally available therefor, and (3) in
the event of any distribution of assets upon liquidation,
dissolution or winding up of the corporation or otherwise, the
right to receive all the assets of the corporation remaining
after payment to the holders of the Cumulative Preferred Stock
of the specific amounts which they are entitled to receive upon
such liquidation, dissolution or winding up of the corporation,
as provided in Section A of this Article III.

ARTICLE IV

No shareholder of the corporation shall, by reason of
his holding shares of any class, have any preemptive or
preferential rights to purchase or subscribe to any shares of
the corporation now or hereafter to be authorized, or any other
securities convertible into or carrying a right to subscribe to
or acquire shares of any class now or hereafter to be
authorized (whether or not the issuance of any such shares or
other securities would adversely affect the dividend or voting
rights of such shareholder) other than such rights, if any, as
the board of directors in its discretion from time to time may
grant and at such price as the board of directors may fix; and
the corporation may issue unissued or treasury shares or any
other securities convertible into or carrying rights to
subscribe to or acquire shares without offering any such shares
or other securities, either in whole or in part, to the
existing shareholders.

ARTICLE V

Subject to the provisions of Article III, the
corporation may purchase its own shares to the extent of
unreserved and unrestricted capital surplus available therefor
without a vote of the shareholders of the corporation upon such
terms and conditions as may be fixed by the board of directors
of the corporation.

-

ARTICLE VI

Subject to the provisions of Article III, the board of
directors may from time to time within the limitations herein
and by law provided, but without a vote of the shareholders,
distribute to the holders of any class of shares of the
corporation out of its capital surplus, a portion of its
assets, in cash or property; provided that (i) no such
distribution shall be made at a time when the corporation is
insolvent or when such distribution would render the
corporation insolvent, (ii) no such distribution shall be made
to the holders of any class of shares unless all cumulative
dividends accrued on all preferred or special classes of shares
entitled to preferential dividends shall have been fully paid,
and (iii) no such distribution shall be made to the holders of
any class of shares which would reduce the remaining net assets
of the corporation below the aggregate preferential amount
payvable in event of involuntary liquidation to the holders of
shares having preferential rights to the assets of the
corporation in the event of liquidation.



ARTICLE VII

Bach person who at any time is or shall have been a
director or officer of the corporation, including any director
or officer who is or shall have been serving at the request of
the corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other
enterprise, and his heirs, executors and administrators, shall
be indemnified by the corporation against expenses (including
attorneys' fees), judgments, fines and amounts paid in
settlement incurred by him in any such capacity or arising out
of his status as such, all in accordance with and to the full
extent permitted by the Idaho Business Corporation Act as in
effect at the time of the adoption of this Article or as
amended from time to time. The foregoing right of indemnifi-
cation shall not be deemed a limitation on the power of the
corporation to indemnify any director, officer, employee, agent
or other person and shall not be deemed exclusive of other
rights to which any such person may be entitled in any capacity
as a matter of law or under any bylaw, agreement, vote of
shareholders or directors, or otherwise. The corporation may,
to the full extent permitted by the Idaho Business Corporation
Act as in effect at the time of the adoption of this Article or
as amended from time to time, purchase and maintain insurance
on behalf of any person who is or was a director, officer,
employee or agent of the corporation, or is or was serving at
the request of the corporation as a director, officer, employee
or agent of another corporation, partnership, joint venture,
trust or other enterprise against any liability asserted
against him and incurred by him in any such capacity or arising
out of his status as such, whether or not the corporation would
have the power to indemnify him against such liability.

ARTICLE VIII

No person shall be eligible to serve on the board of
directors who, on or before the date of the next annual meeting
of shareholders, shall have attained the age of 70 years;
provided that a director who attains the age of 70 years may.
continue as a director until the next such annual meeting
following his 70th birthday unless sooner removed from office
as provided in the bylaws of the corporation.

ARTICLE IX

The address of the initial registered office of the
corporation is 101 South Capitol Boulevard, Boise, Idaho 83733,
and the name of its initial registered agent at such address is
Dwight V. Board.

ARTICLE X

The number of directors constituting the initial board
of directors of the corporation is three, and the names and
addresses of the persons who are to serve as directors until
the first annual meeting of shareholders or until their
successors are elected and shall qualify are:

e e g e 4 e ez e




Name Address

Thomas C. Frye 101 South Capitol Boulevard
Boise, Idaho 83733

Fred C. Humphreys 101 South Capitol Boulevard
Boise, Idaho 83733

John W, Crim 101 South Capitol Boulevard
Boise, Idaho 83733

ARTICLE XI

The name and address of each incorporator is:

Name Address
Dwight V. Board 101 South Capitol Boulevard

Boise, Idaho 83733

I, the undersigned incorporator, have executed these
Articles of Incorporation in duplicate this 12th day of February,
1981.

Dwigh . Joaltd

STATE OF IDAHO )
) S8
COUNTY OF ADA )

I, DWIGHT V. BOARD, being first duly sworn, depose and
say that I am the incorporator above named; that I have read
the foregoing articles of incorporation, know the contents
thereof, and the same is true as I verily believe.

SUBSCRIBED and sworn to before me this 12th day of
February, 1981.

ry Public for Idaho
Re¥iding at Bolse therein
My commission expires: 8-25-82




