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(1) Bgdgmp:%gn. Shares of the 7.07%
Series, Berial Preferred Stock, Without Par
Value, shall not be redeemable prior to July 1,
2003, but shall be redeemable at the option of
the Company, in whole or in part, at any time on
or after July 1, 2003, at the per ghare
redemption price of $103.535
through June 30, 2004; '$103.182 thereafter
through June 30, 2005; $102.828 thereafter

June 30, 2006; $102.475 thereafter
through June 30, 2007; $102.121 thereafter

gh Tuna 30, 2008; $101.768 thereafter
} June 30, 2009; $101.414 thereafter
June 30, 2010; $101.061 thereafter

} June 30, 2011; $100.707 thereafter
through Jude 30, 2012; $100,354 thereafter
through June 30, 2013; and $100 thereafter;
flus, in pach case, unpaid accumulated dividends,

f any, to the date of redemption.

{111},_L1qui§2;ign. The amount payable upon
shares of the 7,07% Series, Serial Prefarred
Stock, Without Par Value, in the event of.
voluntary or involuntary liquidation is $100 per
share (to be refarred to as the "Stated Value®)
plus acgcumilated dividends, if any. :

In the avent of anX preferential payments,
the 7.07% Series, Serial Preferred Stock, Without

Paxr Value, shall be entitled pro rata to such
preferéntial payments. :

(iv) gipking Fund. There is no sinking
fund for the redemption or purchase of shares of
7.07% Beries, Serial Preferred Stock, Without Par
Value. - :

{v) Convergion. Shares of the 7.07%
Series, Serial. Preferred Stock, Without Par
Value, are not; by their terms, convertible or
exchangeable. o ,

Dated: June 30, 1993

IDAHO POWER CCMPANY

Robert Stahman,

Secretary




VERIFICATION \

STATE OF IDAHO )
) 88.
COUNTY OF ADA ) '

I, (!-éf[% L ( flﬁf{?_ﬁ!@(‘& , a notary public,
do hereby certify that on this SOT  day of Li1ng 1993,

persgonally appeared before me larry R. Gunnoe and RODeTE Stahman,
who, being by me first duly sworn, declared that they are the
President and Secretary of Idaho Power Company, that they signed
the foregoing document as President and Secretary of the Company,
and that the statements therein contained are true.

Notary%g;fc ;or Igaho

Residing at Boise, Idaho
My Commission Expires:/;.2/ GF
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1. Attached hereto as Exhibit A and made éﬁhéiﬁlhexeaf is
the Agreement and Plan of Exchange (“Plan of Exchange”j, .dated as
of February 2, 1998, between Idaho Power Company (Idaho Power),
an Idaho corporation, and IDACORP, Inc., an Idaho corporation.
The Plan of Exchange sets forth the information required by
Section 30-1-1102.

: 2. The Board of Directors of Idahoc Power submitted the Plan
of Exchange to those shareholders entitled to vote on the matter

at its annual shareholders meeting on May 6, 1998. Idaho Power
duly notified each shareholder, whether or not entitled to vote,

of the annual shareholders meeting and provided each shareholder
with notice of the Plan of Exchange. The shareholders voted in _ /
favor of the Plan of Exchange, as set forth below. g ?

Number of Number of , !
Name of Designation Outstanding Votes Entitled '
Corporation of Clasg . to be Cast » ‘.
f . B\
Idaho Power Common Stock 37,612,351 37,612,351
Company
P |
4% Preferred 166,407 3,328,140
Stock .
7.68% Preferred 150, 000 150,000
Stock
Number Number Voted Broker
¥Yoted For — Agajnst Number Abstain Non-Votes
22,488,080 403,789 376,847 5,749,328
1,674,620 84,660 62,600 302,820 ,
91,132 — 668 0 Ot
24,251,832 489,117 440,486 P A

ry mre—
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3. These Articles of Share Exchange shall become effective
at 12:01 a.m. on October 1, 1998.

Robert W, Stahman
Vice President, General
Counsel and Secretary

Date: September 29, 1998

ﬁf’g
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AGREEMENT AND PLAN OF EICHANGE

This AGREEMENT AND PLAN OF EXCHANGE (this "Agreement")},
dated as of February 2, 1998, is between IDAHO POWER COMPANY, an
Idaho corporation {the "Company"}, the company whose shares will
be acquired pursuant to the Exchange described herein, and IDAHO
POWER HOLDING COMPANY, an Idahoc corporation {("IPHC"), the
acquiring company. The Company and IPHC are hereinafter referred
Lo, collectively, as the "Companies”.

WITNESSETH:

WHEREAS, the authorized capital stock of the Company
consists of (a) 50,000,000 shares of Common Stock, $2.50 par
value ("Company Common Stock"), of which 37,612,351 shares are
issued and outstanding, (b) 215,000 shares of 4% Preferred Stock,
$100 par value, of which 166,972 shares are issued and
cutstanding, (¢} 150,000 shares of Serial Preferred Stock, $100
rar value, of which 150,000 shares are issued and outstanding and
(d) 3,000,000 shares of Serial Preferred Stock, without par
value, of which 500,500 shares are issued and cutstanding; the !
number of shares of Company Common Stock being subject to P,
increase to the extent that shares reserved for issuance are \N
issued prior to the Effective Time, as hereinafter defined. A

WHEREAS, IPHC is a wholly-owned subsidiary of the Company
with authorized capital stock consisting of (a) 120,000,068
shares of Common Stock, without par value ("IPHC Cowmon Stock™),
of which 100 shares are issued and outstanding and owned of
record by the Company and (b} 20,000,000 shares of DPreferred
Stock, without par value ("IPHC Preferred Stock"), none of which
ghares are issued and outstanding; )

WHERFAS, the Boards of Directors of the respective
Companies deem it desirable and in the best interests of the
Companies and the shareholders of the Company that each share of
Company Common Stock be exchanged for a share of IPHC Common
Stock with the result that IPHC becomes the owner of all
outstanding Company Common Stock and that each holder of Company
Common Stock becomes the cwner of an equal number of shares of
IPHC Common Stock, all on the terms and conditions hereinafter
set forth; and '

WHEREAS, the Boards of Directors of .the Companies have
each approved and adoptad this Agreement and the Board of
Directors of the Company has recommended that its shareholders. |
approve this Agreement pursuant to the Idaho Business
Corxporation Act (the "Act");

23 328334.1 317532 D0369
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NOW, THEREFORE, in consideration of the premises, and of
the agreements, covenants and conditions hereafter comtained, the
parties hereto agree with respect to the exchange provided for
herein (the "Exchange*) that at the Bffective Time {as
hereinafter defined) each share of Company Common Stock issued
and outstanding immediately prior to the Effective Time will be
exchanged for one share of IPHC Common Stock, and that the terms
and conditions of the Exchange and the method of carrying the
same into effect shall be as follows:

ARTICLE I

This Agreement shall be submitted te the shareholders of
the Company entitled to wvote with respect thereto for approval as
provided by the Act.

- ——

ARTICLE II .

Subrject to the satisfaction of the terms and conditions
sat forth in this Agreement and to the provisions of Article VI,
IPHC agrees to file with the Secretary of State of the State of -,
Idaho (the "Secretary of State") Articles of Share Exchange (the
"Articles") with respect to the Exchange, and the Bxchange shafi+™

take effect upon the effective date as specified in thefhrticles ~ 4%

{the "Effective Time").

= ARTICLE IXI

A. At thé Effective Time:

(1) each share of Company Common Steck issued and
outstanding immediately prior to the Effective Time shall be
automatically exchanged for one share of IPHC Common Stock, which
shares shall thereupon be fully paid and non-assessable:;

(2) IPHC shall acquire and become the owner and holder
of each issued and outstanding share of Company Common Stock so
exchanged;

(3) each share of IPHC Common Stock issued and
cutstanding immediately prior to the Effective Time shall be
canceled and shall thereupon constitute an authorized and '
unissued share of IPHC Common Stock:;

(4) each share of Company Common Stock held under the
Dividend Reinvestment and Stock Purchase Plan, the Employes
Savings Plan and the 1994 Restricted Stock Plan {including
fractional and uncertificated shares) immediately prior te¢ the .

B3 326234.1 7652 00369
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Bffective Time shall be automatically exchanged for a like number
of shares (including fractional and unecertificated shaves) of
IPHC Common Stock, which shares shall be held under the Dividend
Eeinvestment and Stock Purchase Plan, the BEmployee Savings Plan
and the 1994 Restricted Stock Plan, as the case may be; and

(5) the former owners of Company Common Stock shall be
entitled cnly to receive shares of IPHC Common Stock as provided
herain.

B. Subject to dissenters' rights as set forth in Part I3
of the Act for the 4% Preferred Stock, $100 par value and the
Serial Preferred Stock, $100 par value, shares of the Company's
4% Preferred Stock, $100 par value, Serial Preferred Stock, $100
par value, and Serial Preferred Stock, without par value, shall
not be exchanged or otherwise affected in connection with the
Exchange and, to the extent issued and cutstanding immediately
Prior to the Effective Time, shall continue to be issued and ;
outstanding following the Exchange as shares of the Company of :
the applicable geries designation.

C. B&As of the Effective Time, IPHC shall succeed .to the
Dividend Reinvestment and Stock Purchase Plan as in effect .
immediately prior to the Effective Time, and the Dividend !
Feinvestment and Stock Purchase Plan shall be aporopriately rot )y,
amended to provide for the issuance and delivery of IPHq Common - - AN
Stock on and after the Bffective Time. . . W

D. As of the Effective Time, the Employee Savings Plan
and the 1994 Restricted Stock Plan shall be appropriately -amended
to provide for the issuance and delivery of IPHC Commen Steck on
and after the Effective Time.

ARTICLE IV

: The filing of the Articles with the Secretary of State
and the consummation of the Exchange are subject to the
satisfaction of the following conditions precedent:

. (1} the approval by the shareholders of the Company, to
the extent required by the Act, of this Agreement ;

{2} the approval for listing, upon official notice of
issuance, by the New York Stock Exchange, of IPHC Common Stock to
be issued and reserved for issuance pursuant tc the Exchange;

(3} the receipt of such orders, authorizations,
apprevals or waivers from the Idaho Public Utilities Commission |
and all other regulatory bodies, boards or agencies as are '
required in connection with the Exchange, whick orders,

33 326534.1 37632 J0353 3
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authorizations, approvals or waivers remain in full force and
effect and do not include, in the sole judgment of the Board of
Directors of the Company, unacceptable conditions; and

(¢) the receipt by the Company of a tax opinion of
LeBoeuf, Lamb, Greene & MacRae L.L.PD. satisfactory to the Board
of Directors of the Company to the effect that {a) common
shareholders of the Company (i) will recogqmnize no gain or loss in
¢onnection with the Exchange, (ii) will have the same basis in
their IPHC Common Stock after the Exchange as they had in their
Company Common Stack before the Exchange and (iii} will be
entitled to include any period that they held Company Conmon
Stock before the Exchange when determining any holding period
with respect to IPHC Common Stock received in the Exchange and
{b) IPHC will recognize no gain or loss upon its receipt of
Company Common Stock in the Exchange.

ARTICLE V

Following the Effective Time, each holder of an ’
outstanding certificate or certificates theretofore representing
shares of Company Common Stock may, but shall not be required to,
gurrender the same to IPHC for cancellation and reissuance of & !
new certificate or certificates in such holder's name or for ¢ 4% .
cancellation and trangsfer, and each holder or transfereeg will be - &k"
entitled to receive a certificate or certificates representing
the same number of shares of IPHC Common Stock as the shares of
Company Common Stock previously represented by the certificate or
certificates surrendersd. Until so surrendered or presencdd for
transfer, each outstanding certificate which, immediately prior
Lo the Effective Vime, represented Company Common Stock shall be
desmed and treated for all corporate purposes to represent the
ownership of the same number of shares of IPHC Common Stock as
though such surrender or transfer and exchange had taken place.
The holders of Company Common Stock at the Effective Time shall
have no right to have their shares of Company Common Stock
transferred on the stock transfer books of the Company, and such
stock transfer books shall be deemed to be closed for this
burpose at the Effective Time.

ABRTICLE VI

This Agreement may be amended, medified or supplemented,
or compliance with any provision or condition hereof may be
wailved, at any time, by the mutual comsent of the Boards of
Directors of the Company and of IPHC; provided, however, that no
such amendment, modification, supplement or waiver shall be made |
or effacted, if such amendment, modification, supplement or )
waiver would, in the judgment of the Board of Directors of the ,

33 328334.1 37631 QQ363
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Company, materially and adversely affect the shareholders of the
Company .

Notwithstanding shareholder approval of thisg Agreemant,
this Agreement may be terminated and the Exchange and related
transgactions abandcpned at any time prior to the time the Articles
are filed with the Secretary of State, if the Board of Directezrs
of the Company determines, in its sole discretiom, that
consummation of the Exchange would be inadvisable or not in the
bast interests of the Company or its sharehclders.

IN WITNESS WHEREOF, each of the Compary and IPHC,
parsuant to authorization and approval given by its Board of
Directors, has caused this Agreement to be executed as of the
date first above written.

IDAHCO POWER COMPANY

By:{s ' )
Name: Jan B. Packwood rohy

Title: President ', B\ N

IDAHO POWER HOLDING COHPANYW

1 By:
Name: Joseph W. Marshall
Title: Chairman and Chief
Executive Qfficer

B3 324534.1 37652 2036%
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Pursuant to Section 30-1-1006, set forth below is the information required in this Articles of
Amendment to be filed with the Secretary of State. ’

1. Voting Securities

(1) the outstanding common shares of Idaho Power, (ii) the outstanding shares of 4% Preferred Stock,
and (iif} the outstanding shares of the 7.68% Series, Serial Preferred Stock, all voting as one group.,

2. Voting Results

curi Total Votes | ForVotes | % of Total Against / Abstain
Available i otes | Vofes
a. Common 37,612,351 37,612,351 100% -0- -0~
b. 4% Preferred 3,192.320 1,587,198 49.72%, 176,660 101,920
¢. 7.86% Preferred 150,000 76,408 50.94%% 300 520
TOTALS 40,954,671 39,275,957 95.9% 176,960 102,440
3. Statement

The securities voting together as a group approved the amendments of the Idaho Power
Company Restated Articles of Incorporation by a vote in excess of four-fifths of the shares entitled

to vote.

IN WITNESS WHEREOF, the undersigned has signed this Ar;i“cle of Amendment this 9th

~ day of June, 2000,

IDAH® POWER UL HREL8Y OF stare

U&/15/2880
& 8

a3:80

863 M 326600
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By: ‘

Robert W, Stahman, Secretary

Q 28567
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IDAHO POWER COMPANY
ARTICLES OF AMENDMENT

I. Idaho Power Company (Company) is hereby amending Articles 4, 9, 10, 11 and 12 of its
Restated Articles of Incorporation to read as follows:

ARTICLE 4 DIRECTORS. (a) The number of directors
. constituting the Board of Directors of the Corporation shall be fixed

from time to time exclusively by the Board of Directors pursuant to
aresolution adopted by affirmative vote of 2 majority of the directors,
but the number of directors shall be no less than 9 and no greater than
15, The number of directors may be increased or decreased, beyond
the limits set forth above, only by an amendment to the Restated
Articles of Incorporation of the Corporation pursuant to Article 10 of
the Restated Articles of Incorporation of the Corporation,

The Board of Directors shall be divided into three classes as
nearly equal in number as may be. The initial term of office of each
director in the first class shall expire at the annual meeting of
shareholders in 1990; the initial term of office of each director in the
second class shall expire at the annual meeting of shareholders in
1991; and the initial term of office of each director in the third class
shall expire at the annual meeting of shareholders in 1992. At each
annual election commencing at the annual meeting of shareholders in
1990, the successors to the class of directors whose term expires at
that time shall be elected to hold office for a term of three years to
succeed those whose term expires, so that the term of one class of
directors shall expire each year. Each director shall hold office for
the term for which he is elected or appointed and until his successor
shall be elected and qualified or until his death, or until he shall
resign or be removed; provided, however, that no person who will be
seventy (70) years of age or more on or before the annual meeting
shall be nominated to the Board of Directors, and any directors who -
reach the age of scventy (70) shall be automatically retired from the
Board.

In the event of any increase or decrease in the authorized
number of directors, (i) each director then serving as such shall
nevertheless continue as a director of the class of which he is a
member until the expiration of his current term, or his earlier
resignation, removal from office or death, (ii) the newly created or
eliminated directorships resulting from such increase or decrease shall
be apportioned by the Board of Directors among the three classes of
directors so as to maintain such classes as nearly equal in number as
may be,



(b) Newly created directorships resulting from any increase
in the authorized number of directors or any vacancies in the Board
of Directors resulting from death, resignation, retirement,
disqualification, removal from office or other cause shall be filled by

- a two-thirds vote of the directors then in office, or a sole remaining
director, although less than a quorum. Directors chosen to fll
vacancies resulting from an increase in the authorized number of
directors shall hold office until the next election of directors by the
shareholders; directors chosen to fill other vacancies shall hold office
for a term expiring at the annual meeting of shareholders at which the
term of the class to which they have been elected expires. If one or
more directors shall resign from the Board effective as of a future
date, such vacancy or vacancies shall be filled pursuant to the
provisions hereof, and such new directorship(s) shall become
effective when such resignation or resignations shall become
effective, and -each director so chosen shall hold office as herein
provided in the filling of other vacancies.

| The remaining sections of Article 4 are unchanged.
ARTICLE9. .
Special meetings of shareholders of the Corporation may be called
only by the Chairman of the Board of Directors, the President, a
majority of the Board of Directors, or the holders of not less than

twenty percent (20%) of all the shares entitled to vote on any issue
proposed to be considered at the proposed special meeting.

ARTICLE 10. AMENDMENTS. Notwithstanding anything
to the contrary contained in these Restated Articles of Incorporation
or the By-laws of the Corporation (and notwithstanding the fact that
a lesser percentage may be specified by law, these Restated Articles
of Incorporation or the By-laws of the Corporation), the affirmative
vote of the holders of at least four-fifths of the voting power of the
then outstanding Voting Stock shall be required to amend, alter,
change or repeal, or to adopt any provision inconsistent with,
ARTICLES 4, 8, 9 and 10 of these Restated Articles of
Incorporation, provided that such four-fifths vote shall not be
required for any amendment, alteration, change or repeal
recommended to the shareholders by two-thirds of the Continuing
Directors, as defined in ARTICLE 8.

The shareholders may adopt or amend a by-law that fixes a
greater quorum or voting requirement for shareholders, or voting
groups of shareholders, than is required by the Idaho Business
Corporation Act.



ARIICLE 11. AMENDMENT OF BY-LAWS. The
Corporation's By-laws may be amended or repealed or new by-laws
may be made: (a) by the affirmative vote of the holders of record of
a majority of the outstanding capital stock of the Corporation entitled
to vote thereon, irrespective of class, given at any annual or special
meeting of the shareholders except that amendments to or repeal of
Section 7.3, Section 2.9 or Article IIT of the By-laws by the
shareholders shall require the affirmative vote of two-thirds of all

-shares entitled to vote thereon; provided that notice of the proposed

amendment, repeal or new by-law or by-laws be included in the
notice of such meeting or waiver thereof: or {b) by the affirmative
vote of a majority of the entire Board of Directors given' at any
regular meeting of the Board, or any special meeting thereof,

ARTICLE 12. INDEMNIFICATION AND LIMITATION
OR ELIMINATION OF DIRECTOR LIABILITY. Capitalized terms
used in this Article 12 that are defined in Section 30-1-850 of the
Idaho Business Corporation Act shall have the meaning given to such
terms under Section 30-1-850 of the Act. The Corporation shall
indemnify its Directors and Officers against Liability and Expenses
and shall advance Expenses to its Directors and Officers in
connection with any Proceeding to the fullest extent permitted by the
Act, as now in effect or as it may be amended or substituted from
time to time. , ‘

No Director of the Corporation shall be personally liable to
the Corporation or its shareholders for monetary damages for breach
of fiduciary duty as a Director; provided that this Article shall not
limit or eliminate the liability of a Director for any act or omission for
which such limitation or elimination of liability is not permitted
under the Idaho Business Corporation Act. No amendment to the
Idaho Business Corporation Act that further limits or eliminates the
acts or omissions for which limitation or elimination of liability is
permitted shall affect the liability of a Director for any act or
omission which occurs prior to the effective date of such amendment.



IDAHO POWER COMPANY FILE
ARTICLES OF AMENDMENT [? _ 'IEF'F F ?::'l ;\gE

1. The name of the corporation is Idaho Power Company. .

S S SIATE
2, Idaho Power Company amended Article 4 of its Restated Articles of Inco%ﬁfé:tibia; 484HO
amended, to read as follows:

ARTICLE 4. DIRECTORS. (a) The number of directors
constituting the Board of Directors of the Corporation shail be
fixed from time to time exclusively by the Board of Directors
pursuant to 2 resolution adopted by affirmative vote of a majority
of the directors, but the number of directors shall be no less than 9
and no greater than 15. The number of directors may be increased
or decreased, beyond the limits set forth above, only by an
amendment to the Restated Articles of Incorporation of the
Corporation pursuant to Article 10 of the Restated Articles of
[ncorporation of the Corporation.

The Board of Directors shall be divided into three classes
as nearly equal in number as may be. The initial term of office of
each director in the first class shali expire at the annual meeting of
shareholders in 1990; the initial term. of office of each director in
the second class shall expire at the annual meeting of shareholders
in 1991; and the initial term of office of each director in the third
class shall expire at the annual meeting of shareholders in 1992,
At each annual election commencing at the annual meeting of
sharcholders in 1990, the successors to the class of directors whose
term expires at that time shall be elected to hoid office for a term
of three years to succeed those whose term expires, so that the term
of one class of directors shall expire each year. Each director shall
hold office for the term for which he is elected or appointed and
unti] his successor shali be elected and qualified or until his death,
or until he shall resign or be removed; provided, however, that no
person who will be seventy-two (72) years of age or more on or
before the annual meeting shall be nominated to the Board of
Directors, and any directors who reach the age of seventy-two (72)
shall be automatically retired from the Board,

In the event of any increase or decrease in the ‘authorized
number of directors, (i) each director then serving as such shall
nevertheless continue as a director of the class of which he is a
member until the expiration of his current term, or his earlier
resignation, removal from office or death, (ii) the newly created or
eliminated directorships resulting from such increase or decrease
shall be apportioned by the Board of Directors among the three

IDAHO SECRETARY (¢
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classes of directors so as to maintain such classes as nearly equal in
number as may be.

(b) Newly created directorships resulting from any
increase in the authorized number of directors or any vacancies in
the Board of Directors resulting from death, resignation,
retirement, disqualification, removal from office or other cause
shall be filled by a two-thirds vote of the directors then in office, or
a sole remaining director, although less than a quorum. Directors
chosen to fill vacancies resulting from an increase in the authorized
number of directors shall hold office until the next election of
directors by the shareholders; directors chosen to fill other
vacancies shall hold office for a term expiring at the annual
meceting of shareholders at which the term of the class to which
they have been elected expires. If one or more directors shall
resign from the Board effective as of a future date, such vacancy or
vacancies shall be filled pursuant to the provisions hereof, and
such new directorship(s) shall become effective when such
resignation or resignations shall become effective, and each
director so chosen shall hold office as herein provided in the filling
of other vacancies,

The remaining sections of Article 4 are unchanged.

3. Not applicable.
4, The amendment was adopted on January 20, 2005.

5. The amendment was duly approved by the shareholder of Idaho Power Company in the
manner required by Chapter 1. General Business Corporations of the Idaho Code and by the
Idaho Power Company Restated Articles of Incorporation, as amended.

IN WITNESS WHEREOF, the undersigned has signed this Articles of Amendment this
21" day of January, 2005.

IDAHO POWER COMPANY

B)O/%,Zj/%

J. LaMont Keen
President & Chief Operating Officer
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