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registration fee subject to the conditions set forth in such rules, except to the extent set forth in note (3) below.

(2) Thisregistration statement also covers debt securities and common stock of IDACORP, Inc. that may beissued in exchange for, or upon the
conversion of, as the case may be, other securities registered hereunder. In addition, any securities registered hereunder may be sold separately or as
units with other securities registered hereunder.

(3) Pursuant to Rule 415(a)(6) under the Securities Act of 1933, the securities covered by the prospectus filed by IDACORP, Inc. as part of this
registration statement include $539,328,610 in aggregate initial offering price of IDACORP, Inc. common stock and debt securities that were
previously registered pursuant to Registration Statement No. 333-188768 filed by IDACORP, Inc. on May 22, 2013, which included $539,328,610
aggregate initial offering price of securities previously registered pursuant to Registration Statement No. 333-178023 filed by IDACORP, Inc. on
November 16, 2011, which, in turn, included (i) $300,000,000 aggregate initial offering price of securities previously registered pursuant to
Registration Statement No. 333-155498 filed by IDACORP, Inc. on November 20, 2008 which, in turn, included $300,000,000 aggregate initial
offering price of securities previously registered pursuant to Registration Statement No. 333-64737 filed by IDACORP, Inc. on September 30, 1998,
and (ii) $239,328,610 aggregate initial offering price of securities previously registered pursuant to Registration Statement No. 333-155498 filed by
IDACORP, Inc. on November 20, 2008 which, in turn, included $298,804,023 aggregate initial offering price of securities previously registered
pursuant to Registration Statement No. 333-83434 filed by IDACORP, Inc. on February 26, 2002, and that in each case remain unsold. Pursuant to
Rule 415(a)(6), $88,500 and $22,018 of filing fees previously paid by IDACORP, Inc. in connection with such unsold securities, respectively, will
continue to be applied to such unsold IDACORRP, Inc. securities.
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EXPLANATORY NOTE

This registration statement contains two separate forms of prospectus, each of which isto be used in connection with
offerings of the following securities:

(1) The common stock and debt securities of IDACORP, Inc. registered pursuant to this registration statement, and

(2) Thefirst mortgage bonds and debt securities of daho Power Company registered pursuant to this registration
Statement.

Each offering made under this registration statement will be made pursuant to one of these two prospectuses, with
specific terms of the securities offered thereby set forth in an accompanying prospectus supplement or pricing supplement, if
applicable.

This combined registration statement is separately filed by IDACORP, Inc. and Idaho Power Company. IDACORP, Inc.
is the owner of all outstanding shares of common stock of 1daho Power Company. Asto each registrant, this registration
statement consists solely of the prospectus of such registrant (including the documents incorporated therein by reference) and
the information set forth in Part |1 of this registration statement that is applicable to such registrant. No registrant makes any
representation as to the information relating to the other registrant, except to the extent that such information isincluded in
the registration statement of such registrant.
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PROSPECTUS

as IDACORP

COMMON STOCK

DEBT SECURITIES

We may offer from time to time, in one or more series:

e our common stock, and

e our debt securities.

We may offer these securitiesin any combination in one or more offerings. This prospectus provides you with a general
description of the securities we may offer. Each time we sell securities, we will provide a prospectus supplement that will
contain specific information about the terms of that offering. The prospectus supplement may also add, update or change
information contained in this prospectus. Before you invest, you should carefully read this prospectus and any supplements,
aswell astheinformation that we incorporate by reference in this prospectus.

We may offer these securities directly or through underwriters, agents or dealers, as described in the "Plan of
Distribution." The supplements to this prospectus will describe the terms of any particular plan of distribution, including any
underwriting arrangements.

We list our common stock on the New Y ork Stock Exchange under the symbol "IDA".

Our principal executive offices are located at 1221 West 1daho Street, Boise, |daho 83702-5627, and our telephone
number is (208) 388-2200.

Investing in our securitiesinvolvesrisks. Please see " Risk Factors' on page 3 of this
prospectus aswell astherisk factorsin our most recent Annual Report on Form 10-K and in any
other reportswe file pursuant to the Securities Exchange Act of 1934 that we incor por ate by
referencein this prospectus.

NEITHER THE SECURITIESAND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIESOR DETERMINED IF THIS
PROSPECTUSISTRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY ISA
CRIMINAL OFFENSE.

The date of this prospectusis May 20, 2016
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ABOUT THISPROSPECTUS

This prospectusiis part of aregistration statement on Form S-3 that IDACORRP, Inc. filed with the U.S. Securities and
Exchange Commission (the "SEC") using the "shelf" registration process. Under this shelf registration process, we may from
time to time sell the securities described in this prospectus in one or more offerings. This prospectus provides a general
description of the securities. Each time we sell securities, we will provide a prospectus supplement that will contain specific
information about the terms of that offering. That prospectus supplement may include or incorporate by reference a detailed
and current discussion of risk factors and will discuss special considerations applicable to those securities. The prospectus
supplement may also add, update or change information contained in this prospectus. Y ou should read both this prospectus
and any prospectus supplement together with additional information described under "Where Y ou Can Find More
Information.” If there is any inconsistency between the information in this prospectus and any prospectus supplement, you
should rely on the information contained in that prospectus supplement.

No person is authorized to give any information or to make any representations other than those contained or
incorporated by reference in this prospectus, the applicable prospectus supplement, and the applicable pricing supplement, if
any, and, if given or made, such information or representations must not be relied upon as having been authorized. This
prospectus does not constitute an offer to sell or the solicitation of an offer to buy any securities other than the securities
described in this prospectus or an offer to sell or the solicitation of an offer to buy such securitiesin any circumstancesin
which such offer or solicitation is unlawful. Neither the delivery of this prospectus, the applicable prospectus supplement or
any applicable pricing supplement, nor any sale made hereunder, shall under any circumstances create any implication that
there has been no change in our affairs since the date of this prospectus, or that the information contained or incorporated by
reference in this prospectus is correct as of any time subsequent to the date of such information.

The distribution of this prospectus, the applicable prospectus supplement and any applicable pricing supplement and the
offering of the securitiesin certain jurisdictions may be restricted by law. This prospectus does not constitute an offer, or any
invitation on our behalf, to subscribe to or purchase any of the securities, and may not be used for or in connection with an
offer or solicitation by anyone, in any jurisdiction in which such an offer or solicitation is not authorized or to any person to
whom it is unlawful to make such an offer or solicitation.

Unless we indicate otherwise, or the context otherwise requires, references in this prospectus to the "company,” "we,"
"us"' and "our" or similar terms are to IDACORP, Inc. and its consolidated subsidiaries.
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RISK FACTORS

Investing in our securitiesinvolves risks. Y ou should review all the information contained or incorporated by reference
in this prospectus before deciding to invest. See "Where Y ou Can Find More Information” in this prospectus. In particular,
you should carefully consider the risks and uncertainties discussed in "Risk Factors," "Cautionary Note Regarding
Forward-Looking Statements" and "Management's Discussion and Analysis of Financial Condition and Results of
Operations" in

e our Annual Report on Form 10-K for the fiscal year ended December 31, 2015, which isincorporated by reference
into this prospectus,

e our Quarterly Reports on Form 10-Q for the quarter ended March 31, 2016, which isincorporated by reference into
this prospectus, and

»  documents we file with the SEC after the date of this prospectus and which are deemed incorporated by reference
into this prospectus.

In addition, you should carefully consider the risks and uncertainties discussed in the applicable prospectus supplement
which relate to the specific securities offered thereby. If any of these risks actually occur, our business, financial condition
and results of operations could be materially and adversely affected. See also "Cautionary Note Regarding Forward-L ooking
Statements" below.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, any accompanying prospectus supplement and the additional information described under the heading
"Where Y ou Can Find More Information” may contain "forward-looking statements” within the meaning of Section 27A of
the Securities Act of 1933, as amended (the " Securities Act"), and Section 21E of the Exchange Act of 1934, as amended (the
"Exchange Act"), which are subject to the safe harbor created by the Private Securities Litigation Reform Act of 1995. Any
statements that express, or involve discussions as to, expectations, beliefs, plans, objectives, assumptions, or future events or
performance, often, but not always, through the use of words or phrases such as "anticipates,” "believes," "estimates,”
"expects,” "intends,” "potential,” "plans,” "predicts,” "projects,” "may result,” "may continue,” or similar expressions, are not
statements of historical facts and may be forward-looking. Forward-looking statements are not guarantees of future
performance and involve estimates, assumptions, risks, and uncertainties. Actual results, performance, or outcomes may
differ materially from the results discussed in the statements. In addition to any assumptions and other factors and matters
referred to specifically in connection with such forward-looking statements, factors that could cause actual results or
outcomes to differ materially from those contained in forward-looking statements include those factors discussed in our
filings with the SEC, including the Form 10-K, the Forms 10-Q and the Forms 8-K incorporated by referencein this
prospectus, and we refer you to those reports for further information, as well as the following important factors:

» theeffect of decisions by the Idaho and Oregon public utilities commissions, the Federal Energy Regulatory
Commission, and other regulators that impact |daho Power Company's ability to recover costs and earn areturn;

e changesinresidential, commercial, and industrial growth and demographic patterns within Idaho Power Company's
service area and the loss or change in the business of significant customers, and their associated impacts on loads
and load growth, and the availability of regulatory mechanisms that allow for timely cost recovery in the event of
those changes,

« theimpacts of economic conditions, including the potential for changesin customer demand for electricity, revenue
from sales of excess power, financial soundness of counterparties and suppliers, and the collection of receivables;

3
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e unseasonable or severe weather conditions, wildfires, drought, and other natural phenomena and natural disasters,
which affect customer demand, hydroelectric generation levels, repair costs, and the availability and cost of fuel for
generation plants or purchased power to serve customers;

« advancement of technologies that reduce loads or reduce the need for Idaho Power Company's generation or sale of
electric power;

e adoption of, changesin, and costs of compliance with laws, regulations, and policies relating to the environment,
natural resources, and threatened and endangered species, and the ability to recover increased costs through rates;

e variable hydrological conditions and over-appropriation of surface and groundwater in the Snake River Basin,
which may impact the amount of power generated by 1daho Power Company's hydroelectric facilities;

« theability to purchase fuel, power, and transmission capacity under reasonable terms, particularly in the event of
unanticipated power demands, lack of physical availability, transportation constraints, or a credit downgrade;

e accidents, fires (either at or caused by 1daho Power Company facilities), explosions, and mechanical breakdowns
that may occur while operating and maintaining an electric system, which can cause unplanned outages, reduce
generating output, damage the companies assets, operations, or reputation, subject the companies to third-party
claimsfor property damage, personal injury, or loss of life, or result in the impasition of civil, criminal, and
regulatory fines and penalties;

« theincreased costs and operational challenges associated with purchasing and integrating intermittent renewable
energy sources into Idaho Power Company's resource portfolio;

* administration of reliability, security, and other requirements for system infrastructure required by the Federal
Energy Regulatory Commission and other regulatory authorities, which could result in penalties and increase costs,

e disruptions or outages of Idaho Power Company's generation or transmission systems or of any interconnected
transmission system;

« theability to obtain debt and equity financing or refinance existing debt when necessary and on favorable terms,
which can be affected by factors such as credit ratings, volatility in the financial markets, interest rate fluctuations,
decisions by the Idaho or Oregon public utility commissions, and the companies' past or projected financial
performance;

* reductionsin credit ratings, which could adversely impact access to capital markets and would require the posting
of additional collateral to counterparties pursuant to credit and contractual arrangements;

« theability to enter into financial and physical commodity hedges with creditworthy counterparties to manage price
and commodity risk, and the failure of any such risk management and hedging strategies to work as intended;

e changesin actuarial assumptions, changesin interest rates, and the return on plan assets for pension and other
post-retirement plans, which can affect future pension and other postretirement plan funding obligations, costs, and
liabilities;

« theability to continue to pay dividends based on financial performance, and in light of contractual covenants and
restrictions and regulatory limitations;
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«  changesin tax laws or related regulations or new interpretations of applicable laws by federal, state, or local taxing
jurisdictions, the availability of tax credits, and the tax rates payable by IDACORP, Inc. shareholders on common
stock dividends;

* employee workforce factors, including the operational and financial costs of unionization or the attempt to unionize
al or part of the companies workforce, the impact of an aging workforce and retirements, the cost and ability to
retain skilled workers, and the ability to adjust the labor cost structure when necessary;

« failureto comply with state and federal laws, policies, and regulations, including new interpretations and
enforcement initiatives by regulatory and oversight bodies, which may result in penalties and fines and increase the
cost of compliance, the nature and extent of investigations and audits, and the cost of remediation;

« theinability to obtain or cost of obtaining and complying with required governmental permits and approvals,
licenses, rights-of-way, and siting for transmission and generation projects and hydroelectric facilities;

« thecost and outcome of litigation, dispute resolution, and regulatory proceedings, and the ability to recover those
costs or the costs of operational changes through insurance or rates, or from third parties;

» thefailure of information systems or the failure to secure data, failure to comply with privacy laws, security
breaches, or the direct or indirect effect on the companies business or operations resulting from cyber attacks,
terrorist incidents or the threat of terrorist incidents, and acts of war;

e unusual or unanticipated changesin normal business operations, including unusual maintenance or repairs, or the
failure to successfully implement new technology solutions; and

«  adoption of or changes in accounting policies and principles, changesin accounting estimates, and new Securities
and Exchange Commission or New Y ork Stock Exchange requirements, or new interpretations of existing
requirements.

Any forward-looking statement speaks only as of the date on which such statement is made. New factors emerge from time to
timeand it is not possible for management to predict all such factors, nor can it assess the impact of any such factor on the
business or the extent to which any factor, or combination of factors, may cause results to differ materially from those
contained in any forward-looking statement. We disclaim any obligation to update publicly any forward-looking information,
whether in response to new information, future events, or otherwise, except as required by applicable law.
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ABOUT IDACORP

Overview

We are a holding company formed in 1998 and our principal operating subsidiary is |daho Power Company. We are
subject to provisions of the Public Utility Holding Company Act of 2005, which provides access to books and records to the
Federal Energy Regulatory Commission and state utility regulatory commissions and imposes record retention and reporting
requirements on us. In 1998, we exchanged one share of our common stock for each share of 1daho Power Company's
common stock, and Idaho Power Company became our wholly-owned subsidiary.

|daho Power Company was incorporated under the laws of the State of Idaho in 1989 as successor to aMaine
corporation organized in 1915 and began operations in 1916. Idaho Power Company is an electric public utility engaged in
the generation, transmission, distribution, sale and purchase of electric energy and isregulated by the Federal Energy
Regulatory Commission and the state utility regulatory commissions of 1daho and Oregon. Idaho Power Company is the
parent of Idaho Energy Resources Co., ajoint venturer in Bridger Coal Company, which supplies coal to the Jim Bridger
generating plant owned in part by 1daho Power Company.

Idaho Power Company's service area covers a 24,000 square-mile areain southern Idaho and eastern Oregon. As of
March 31, 2016, Idaho Power Company supplied electric energy to over 525,000 genera business customers. Idaho Power
Company owns and operates 17 hydroel ectric generating plants, three natural gas-fired plants, and one diesel-powered
generator, and shares ownership in three coa -fired generating plants.

Our other operating subsidiaries are:

 IDACORP Financia Services, Inc., an investor in affordable housing and other real estate investments,

e lda-West Energy Company, an operator of small hydroelectric generation projects that satisfy the requirements of
the Public Utility Regulatory Policies Act of 1978, and

e |IDACORP Energy Services Co., which isthe former limited partner of, and current successor by merger to,
IDACORP Energy L.P., amarketer of energy commodities that wound down operationsin 2003.

For additional information concerning our business and affairs, including our capital requirements and external financing
arrangements, and pending legal and regulatory proceedings, including descriptions of those laws and regulations to which
we are subject, prospective purchasers should refer to the documents incorporated by reference into this prospectus as
described in the section entitled "Where Y ou Can Find More Information.”

Dividends from Subsidiaries

Since we are a holding company, substantially all of our cash flow is provided by dividends paid to us by our
subsidiaries, most notably 1daho Power Company. Since Idaho Power Company is a public utility, it is subject to regulation
by state utility commissions and other regulatory agencies, which impose limits on investment returns or otherwise impact the
amount of dividends that 1daho Power Company may declare and pay, and to afederal statutory limitation on the payment of
dividends. In addition, certain agreements entered into by Idaho Power Company set restrictions on the amount of dividends
it may declare and pay and restrict the circumstances under which such dividends may be declared and paid. Further, Idaho
Power Company's credit facility requires it to maintain specified leverage ratios of consolidated indebtedness to consolidated
total capitalization. The specific restrictions on dividends contained in agreements to which Idaho Power Company is a party,
aswell as specific regulatory limitations on dividends, are described in our Forms 10-K and 10-Q, which are incorporated by
reference into this prospectus.
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RATIOS OF EARNINGSTO FIXED CHARGES

Twelve Months Ended December 31, ThreeMonths
Ended
March 31,
2015 2014 2013 2012 2011 2016
Ratio of Earnings to Fixed Charges 3.59x 3.26x 3.87x 3.45x 2.35x 2.38x
Supplemental Ratio of Earnings to
Fixed Charges(1) 3.58x 3.25x 3.86x 3.43x 2.33x 2.38x

(1) Includesinterest on the guaranty of American Falls Reservoir District bonds and Milner Dam, Inc. noteswhichis
already included in operating expenses.

DESCRIPTION OF COMMON STOCK

This section summarizes the material terms of our common stock. This summary is not complete. We refer you to our
articles of incorporation, as amended, and our amended bylaws, each of which is on file with the SEC and which we have
incorporated by reference in this prospectus. We also refer you to the laws of the state of 1daho. The prospectus supplement
relating to any offering of common stock will describe the number of shares offered and the initial offering price or method of
determining the initial offering price of those shares.

As used under this caption, "Description of Common Stock," referencesto "we," "us," "our" and other similar references
mean IDACORP, Inc., excluding, unless otherwise expressly stated or the context otherwise requires, its subsidiaries.

General

Authorized Shares; Listing. Our articles of incorporation, as amended, authorize us to issue 120,000,000 shares of
common stock, without par value, and 20,000,000 shares of preferred stock, without par value. Our common stock islisted on
the New Y ork Stock Exchange under the trading symbol "IDA".

Dividend Rights.  Subject to the prior rights of the preferred stock, holders of our common stock are entitled to receive
any dividends our board of directors may declare on the common stock. The board of directors may declare dividends from
any property legally available for this purpose.

Voting Rights.  The common stock has one vote per share. The holders of our common stock are entitled to vote on all
matters to be voted on by shareholders. The holders of our common stock are not entitled to cumulative voting in the election
of directors. Holders of our preferred stock will not have any right to vote except as established by our board of directors or as
provided in our articles of incorporation or bylaws or by state law. A majority of the outstanding shares entitled to vote on a
particular matter at a meeting constitutes a quorum. Action on amatter is approved if the votes cast favoring the action
exceed the votes cast opposing the action, unless our articles of incorporation, the |daho Business Corporation Act or our
bylaws require a greater number of affirmative votes. A plurality of the votes cast determines the election of directors.

Liquidation Rights.  Subject to the prior rights of the preferred stock, if we liquidate, dissolve or wind up, whether this
isvoluntary or not, the holders of our common stock will be entitled to receive any net assets available for distribution to
shareholders.

Other Rights.  The common stock is not liable to further calls or assessment. The holders of our common stock are not
entitled to subscribe for or purchase additional shares of our capital stock. Our common stock is not subject to redemption
and does not have any conversion or sinking fund provisions.
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Effects on Our Common Stock If We | ssue Preferred Stock.  Our board of directors has the authority, without further
action by shareholders, to issue up to 20,000,000 shares of preferred stock in one or more series. The board of directors has
the authority to determine the terms of each series of preferred stock, within the limits of the articles of incorporation and the
laws of the state of 1daho. These termsinclude the number of sharesin a series, dividend rights, liquidation preferences, terms
of redemption, conversion rights and voting rights. If we issue preferred stock, it may negatively affect the holders of our
common stock. These possible negative effects include diluting the voting power of shares of our common stock and
affecting the market price of our common stock. In addition, the ability of our board of directors to issue preferred stock
without shareholder approval may delay or prevent a change in control of the company.

Transfer Agent and Registrar. Wells Fargo Bank is the transfer agent and registrar for the common stock.
Provisions of Our Articles of Incorporation and Our Bylaws That Could Delay or Prevent a Changein Control

Although it is not the intention of the board of directors to discourage legitimate offers to enhance shareholder value, the
existence of unissued common stock, the ability of the board of directors to issue preferred stock without further shareholder
action and other provisions of our articles of incorporation and bylaws may discourage transactions aimed at obtaining
control of us.

Number of Directors, Vacancies, Removal of Directors. Our bylaws provide that the board of directors will have at
least 9 and at most 15 directors. These restrictions on the size of the board may be changed by amendment of our bylaws,
which must be approved by a two-thirds vote of shareholders entitled to vote, or by a majority vote of the board of directors.
A majority of the board decides the exact number of directors at a given time. The board fills any new directorshipsit creates
and any vacancies. Also, directors may be removed by the shareholders only for cause and only if at least two-thirds of the
shares of our outstanding voting stock approve the removal. These provisions may delay or prevent a shareholder from
gaining control of the board.

Meetings of Shar eholders

Calling of a Special Meeting. The president, amajority of the board of directors or the chairman of the board may call
a special meeting of the shareholders at any time. Holders of at least 20% of the outstanding shares entitled to vote may call a
special meeting if such holders sign, date and deliver to our secretary one or more written demands describing the purpose(s)
of the proposed meeting, as well as documentation of the shareholders' ownership percentage and information regarding the
shareholders proposal. Upon receipt of one or more written demands from such holders, our secretary is responsible for
determining whether such demand or demands conform to the requirements of the Idaho Business Corporation Act, our
articles of incorporation and our bylaws. After making an affirmative determination, our secretary will prepare, sign and
deliver the notices for such meeting. The shareholders may suggest atime and place in their demand(s), but the board of
directors will determine the time and place of any such meeting by resolution. These provisions for calling a special meeting
may delay or prevent a person from bringing matters before a shareholder meeting.

No Cumulative Voting. Our articles of incorporation do not provide for cumulative voting. This could prevent
directors from being elected by arelatively small group of shareholders.

Advance Notice Provisions. Our bylaws require that for a shareholder to nominate adirector or bring other business
before an annual meeting, the shareholder must give notice and provide other information called for by our bylaws to our
secretary not later than the close of business on the 120th day nor earlier than the close of business on the 150th day prior to
the first anniversary of the
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date of the preceding year's annual meeting. If the date of the annual meeting is more than 30 days before or 60 days after the
anniversary date of the preceding year's annual meeting or if no annual meeting was held in the preceding year, the
shareholder must deliver notice no earlier than the close of business on the 150th day prior to the date of such annual meeting
and not later than the close of business on the later of the 120th day prior to the date of such annual meeting or, if the first
public announcement of the date of such annual meeting is less than 130 days prior to the date of such annual meeting, the
10th day following the day on which we first publicly announce the date of such meeting. Our bylaws also limit business at a
special meeting to the purposes stated in the notice of the special meeting, subject to the introduction of additional business at
the discretion of the board of directors. These advance notice provisions may delay a shareholder from bringing matters
before a shareholder meeting. The provisions may provide enough time for our board of directors to begin litigation or take
other steps to respond to these matters, or to prevent them from being acted upon, if our board of directors finds it necessary
or desirable for any reason.

Amendment of Articles of Incorporation. Our articles of incorporation require an 80% vote of shareholders entitled to
votein order to amend the provisions relating to the board of directors and the amendment of our articles of incorporation,
unless such amendment is recommended by two-thirds of the continuing directors, as defined.

Amendment of Bylaws. Amendment of the bylaws relating to the board of directors or advance notice provisions for
sharehol der meetings requires a two-thirds vote of shareholders entitled to vote or a majority vote of the board of directors.

Provisions of Idaho Law That Could Delay or Prevent a Changein Control

Idaho Control Share Acquisition Law. We are subject to the provisions of the Idaho Control Share Acquisition Law.
Thislaw is designed to protect minority shareholders in the event that a person acquires or proposes to acquire shares of
voting stock giving it at least 20%, at least 33"/3%, or more than 50% of the voting power in the election of our directors.
Under this law, an acquiring person must deliver to us an information statement that includes, most notably, the acquiring
person's identity, its acquisition plans and its financing. The acquiring person cannot vote the shares it holds that are greater
than the applicable percentages unless two-thirds of the outstanding voting stock, excluding shares owned by the acquiring
person, approves the exercise of such voting power. If the acquiring person so requests and complies with other requirements,
we must hold a special meeting within 55 days of receiving the information statement from the acquiring person for the
shareholdersto vote. If the acquiring person does not deliver the information statement, or our shareholders do not approve
such voting power, we may redeem all of the acquiring person's shares that exceed the applicable percentage at their fair
market value.

Idaho Business Combination Law. We are also subject to the Idaho Business Combination Law. Thislaw prohibits us
from engaging in certain business combinations with a person who owns 10% or more of our outstanding voting stock for a
three-year period after the person acquires the shares. This prohibition does not apply if our board of directors approved of
the business combination or the acquisition of our shares before the person acquired 10% of the shares. After the three-year
period, we could engage in a business combination with the person only if two-thirds of our outstanding voting stock,
excluding shares owned by the person, approve, or the business combination meets minimum price requirements.
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DESCRIPTION OF DEBT SECURITIES

As used under this caption, "Description of Debt Securities,” referencesto "we," "us," "our" and other similar references
mean IDACORP, Inc., excluding, unless otherwise expressly stated or the context otherwise requires, its subsidiaries.

General

We will issue the debt securities offered in this prospectus under our senior debt securities indenture, dated as of
February 1, 2001. Deutsche Bank Trust Company Americas, formerly known as Bankers Trust Company, is the trustee under
the indenture. We may amend and supplement the indenture and will supplement it by one or more supplemental indentures
relating to these debt securities.

This section briefly summarizes the material provisions of the indenture and uses some terms that are not defined in this
prospectus but that are defined in the indenture. This summary is not complete and we qualify it by reference to the indenture.
Theindentureis on file with the SEC, and we have incorporated it by reference in this prospectus. Y ou should read the
indenture for a complete understanding of its provisions and for the definition of some terms used in this summary. In this
summary, we have included references to section numbers of the indenture so that you can easily locate these provisions.

The debt securities that we may issue under this indenture will be unsecured obligations of IDACORP, Inc. exclusively,
and not the obligations of any of our subsidiaries. The indenture does not limit the amount of debt securities that we may
issue and it does not restrict the amount or type of other debt that we or our subsidiaries may issue or contain any other
provisions that would afford holders of the debt securities protection in the event of a highly leveraged transaction. We may
use other indentures or documentation containing provisions different from those included in the indenture under which we
are offering these debt securities in connection with future issues of debt securities.

We are a holding company whose primary source of funds is cash received from our subsidiaries in the form of
dividends or other intercompany transfers. For a more detailed description of the dividend restrictions applicable to our
subsidiaries, see "About IDACORP—Dividends from Subsidiaries* above. If any of our subsidiaries liquidate or reorganize,
the claims of the subsidiary's creditors to the proceeds will be prior to the claims of our creditors, except to the extent we are a
creditor of the subsidiaries. As aresult of these factors, the debt securities will be effectively subordinated to all existing and
future claims of creditors of 1daho Power Company and other subsidiaries, including trade creditors, debt holders, secured
creditors, taxing authorities and guarantee holders.

The indenture does not limit the amount of debt securities that we may issue, nor doesit limit us or our subsidiaries from
issuing any other unsecured debt. The debt securities that we are offering in this prospectus will rank equal in right of
payment to our other unsecured indebtedness that is outstanding now or that we may issue in the future, except for any
indebtedness that, by itsterms, is subordinate to these debt securities. Although our subsidiaries are parties to agreements that
limit the amount of additional indebtedness they may incur, they retain the ability to incur substantial additional indebtedness
and other liabilities.

We will issue debt securitiesin series. Each series of debt securities may have different terms and, in some cases, debt
securities of the same series may have different terms. We need not issue all debt securities of one series at the same time
and, unless otherwise provided, we may reopen a series, without the consent of the holders of the debt securities of that series
for issuances of additional debt securities of that series. One or more series of the debt securities may be issued with the same
or various maturities at par, above par or at a discount.
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Terms of the Debt Securities
Each prospectus supplement will describe the terms of a series of debt securities, including:

o thetitle of the series,
e any limit on the aggregate principa amount of the series,

« thedate or dates on which we will issue the debt securities of that series and on which we will pay the principal
amount and any premium,

« therateor rates at which the debt securities of that series will bear interest, or how we will determine the rate or
rates,

+ thedate or dates from which interest will accrue,

« thedates on which we will pay interest on the debt securities of that series and the regular record dates for the
interest payment dates,

»  theplace or places where we will pay the principal of, premium, if any, and interest, if different from those we
describe in this prospectus,

e any redemption terms, including mandatory redemption through a sinking fund or otherwise, redemption at our
option and redemption at the option of the holder,

e whether any debt securities of that series will be issued as original discount securities and the amount of the
discount,

e any events of default, interest rates payable upon an event of default, or restrictive covenantsif other than set forth
in this prospectus,

+ thedenominationsin which we will issue the debt securities of that series, if other than denominations of $1,000
and any integral multiple of $1,000,

e theprovisionsfor the satisfaction and discharge of the indenture if different from those we describein this
prospectus, and

e any other terms of the debt securities of the series which are not inconsistent with the provisions of the applicable
indenture.

Form and Exchange
Unless we state otherwise in the prospectus supplement:

« wewill issuethe debt securitiesin fully registered form, without coupons, in denominations of $1,000 or in any
larger amount equally divisible by $1,000,

e aholder of debt securities may exchange debt securities, without charge, for an equal aggregate principal amount of
debt securities of the same series, having the same issue date and with identical terms and provisions, and

e aholder of debt securities may transfer debt securities, without charge, other than applicable stamp taxes or other
governmental charges. Indenture, Sections 3.2 and 3.6

Unless we state otherwise in the prospectus supplement, the transfer of debt securities may be registered and exchanged
at the corporate trust office of the trustee in New Y ork, New Y ork, as security registrar. We may change the place and
designate one or more additional places for registration of transfer and exchange but we are required to maintain an office or
agency in New York, New Y ork for that purpose. Indenture, Section 4.2
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We are not required to execute or to provide for the registration of transfer or exchange of any debt security:

e during aperiod of 15 days prior to giving any notice of redemption with respect to that debt security, or

« that has been selected for redemption in whole or in part, except the unredeemed portion of any debt security being
redeemed in part. Indenture, Section 3.6

We may issue al or some of the debt securitiesin book-entry form, which means that global notes, not certificates, will
represent the debt securities. If we issue global notes representing any debt securities, then a depository that we select will
keep arecord of the beneficial interests in the global notes and record any transfers of beneficial interests. The global notes
will be registered in the name of the depository and the depository will be considered the sole owner of the debt securities
represented by the global notes for all purposes of the indenture. Indenture, Section 3.1

See "Book-Entry System" for a description of additional requirements as to the form and method of exchange of the debt
securities. We will describe any additional requirements as to the form and method of exchange of debt securitiesin the
prospectus supplement. Indenture, Sections 2.4 and 3.1

Payment and Paying Agent

Unless we state otherwise in the prospectus supplement, we will pay interest on each debt security to the personin
whose name the debt security isregistered as of the close of business on the regular record date for that interest payment date.
If we have defaulted in the payment of interest on any debt security, we may pay the defaulted interest to the holder of the
debt security as of the close of business on a special record date that is not less than 10 days prior to the date we propose to
pay the defaulted interest. Notice of the special record date will be given by mail at least 15 days before the special record
date. We may also pay defaulted interest in any other lawful manner permitted by requirements of any securities exchange on
which the debt security may be listed, if the trustee deems that manner of payment practicable. Indenture, Section 3.8

Unless we state otherwise in the prospectus supplement, we will pay the principal of and premium, if any, and interest at
maturity at the corporate trust office of the trusteein New Y ork, New Y ork, as our paying agent. We may change the place of
payment. We may appoint one or more additional paying agents and may remove any paying agent, all at our discretion.
Indenture, Section 4.2

If we deposit money with the paying agent to pay any amounts due on the debt securities and the holder does not claim
the money within two years, the paying agent will return the money to us and we will be responsible for paying the holder.
Indenture, Section 12.5

Events of Default

Except to the extent modified or deleted in a supplemental indenture or applicable resolution of the board of directors
under which a series of debt securitiesis issued and described in the applicable prospectus supplement, each of the following
will be an Event of Default with respect to each series of debt securities issued under the indentures:

« failureto pay the principal of, or premium, if any, on, any debt security of that series when due and payable at
maturity and upon redemption, and the time for payment has not been extended or deferred,

- failureto pay interest on any debt security of that series when due and our failure continues for 30 days, and the
time for payment has not been extended or deferred,

« failureto make a sinking fund payment when due with respect to debt securities of that series,
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« failureto observe or perform any other covenant, warranty or agreement contained in the debt securities of that
series or in the indenture, except for a covenant, agreement or warranty included in the indenture solely for the
benefit of another series of debt securities, and our failure continues for 60 days after we have received written
notice from the trustee or holders of at least 25% in aggregate principal amount of the outstanding debt securities of
that series,

e eventsrelating to our bankruptcy, insolvency or reorganization, and

e any other event of default with respect to debt securities of that series specified in the applicable prospectus
supplement. Indenture, Section 6.1

An event of default with respect to the debt securities of any series does not necessarily constitute an event of default
with respect to any other series of debt securities issued under the indenture. Unless we cure the default, the trusteeis
required to notify you of any default known to it within 90 days after the default has occurred. Except in the case of a
payment default, the trustee may withhold notice if it considers such withholding to bein the interest of the holders.
Indenture, Sections 6.1 and 6.11

If an event of default with respect to debt securities of any series, other than due to events of bankruptcy, insolvency or
reorganization, occurs and is continuing, the trustee or the holders of at least 25% in aggregate principal amount of the
outstanding debt securities of that series or, in the case of certain defaults that affect all series then outstanding, the holders of
at least 25% in aggregate principal amount of all debt securities outstanding acting as a single class, by notice in writing to us,
and to the trustee if given by the holders, may declare the unpaid principal of and accrued interest to the date of acceleration
on al the outstanding debt securities of that series to be due and payable immediately. The holders of a mgority of the
principal amount of the outstanding debt securities of that series or, in the case of certain defaults that affect all seriesthen
outstanding, the holders of a majority in aggregate principal amount of all debt securities outstanding acting as asingle class,
upon the conditions provided in the indenture, including the requirement that we have paid all the principal and interest that
has become due on that series other than by reason of acceleration, may rescind an acceleration and its consequences with
respect to that series. Indenture, Section 6.1

If an event of default occurs due to bankruptcy, insolvency or reorganization, all unpaid principal of and accrued interest
on the outstanding debt securities of all series will become immediately due and payable without any declaration or other act
on the part of the trustee or any holder. Indenture, Section 6.1

The holders of amajority in principal amount of the outstanding debt securities of any serieswill have the right to direct
the time, method and place of conducting any proceeding for any remedy available to the trustee, or exercising any trust or
power conferred on the trustee, with respect to the debt securities of that series. Indenture, Section 6.9

Subject to the provisions of the indenture relating to the duties of the trustee, if an event of default shall occur and be
continuing, the trustee will be under no obligation to exercise any of itsrights or powers under the indenture at the request or
direction of any of the holders, unless the holders have offered to the trustee reasonabl e indemnity. Indenture, Section 7.2

The indenture provides that we must periodicaly file statements with the trustee regarding compliance by us with all
conditions and covenants contained in the indenture. Indenture, Section 4.6

Redemption

We will describe any terms for the optional or mandatory redemption of a particular series of debt securitiesin the
applicable prospectus supplement. In order to exercise our right to redeem a debt security, we must give the holder notice by
mail at least 30 days prior to the date fixed for redemption.
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If we want to redeem fewer than all the debt securities of a series, the trustee will choose the particular debt securitiesto be
redeemed by lot or by another method described in the applicable prospectus supplement. Indenture, Article Fourteen

Consolidation, Merger or Sale

The indenture provides that we will not consolidate with, or merge into, or sell al or substantially all of our assets to,
any person, unless:

«  thesuccessor corporation, if we are not the survivor, expressly assumesin writing al of our obligations under the
outstanding debt securities and the indenture,

« immediately before and after giving effect to the transaction, no event of default shall have occurred and be
continuing, and

* wedeliver to the trustee an officer's certificate and an opinion of counsel stating that the transaction and the
supplemental indenture comply with the indenture. Indenture, Article Eleven

M odification of Indenture

We may modify the indenture, without notice to or the consent of any holders of debt securities, with respect to certain
matters that do not materially adversely affect the holders of any debt securities. Indenture, Section 10.1

In addition, we may modify certain of our rights and obligations and the rights of holders of the debt securities with the
consent of the holders of not less than a majority in aggregate principal amount of the outstanding debt securities affected by
the modification, voting as one class. Indenture, Section 10.2

Without the consent of each holder of any outstanding debt security affected, no amendment or modification may:

e change the stated maturity of any debt security,

«  reduce the principal amount of or the amount of any premium on, or reduce the rate of interest on, or extend the
time for payment or change the method of calculating interest on, any debt security, or extend the time for payment
of those amounts, reduce the amount payable on redemption, or reduce the amount of principal of an original issue
discount security that would be due and payabl e upon accel eration of maturity,

e impair theright to institute suit for the enforcement of any payment with respect to any debt security,
«  reduce the percentage in principal amount of outstanding debt securities of any series necessary to modify or amend
the indenture, or to waive compliance with provisions of the indenture or defaults or events of default and their

consequences, or

«  subordinate any debt securities to any other of our indebtedness. Indenture, Section 10.2
Waiver of Defaults

The holders of not less than a mgjority in aggregate principal amount of the outstanding debt securities of any series may
waive any default or event of default with respect to that series, except if certain defaults relate to all series of outstanding
debt securities, the holders of not less than amajority in aggregate principal amount of all outstanding debt securities voting
as one class may waive the default. Payment and bankruptcy defaults and defaults with respect to a provision that cannot be
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modified or amended without the consent of the holder of each debt security affected may not be waived in this manner.
Indenture, Section 6.10

Defeasance

Unless we state otherwise in the prospectus supplement relating to the debt securities of a particular series, the indenture
provides that we shall be discharged from our obligations under the indenture with respect to any series of debt securities at
any time prior to the maturity date or redemption of that series when

* wehaveirrevocably deposited in trust with the trustee:

« sufficient fundsto pay the principal of and premium, if any, and interest to the maturity date or redemption of, the
debt securities of that series, or

« anamount of direct obligations of, or obligations guaranteed by, the United States government as will be sufficient
to pay when due the principal of, and premium, if any, and interest to the maturity date or redemption of, the debt
securities of that series, and

* wehave paid al other sums payable with respect to the debt securities of that series.

Upon the discharge of the indenture with respect to a particular series, the holders of debt securities of that series shall
no longer be entitled to the benefits of the indenture, except for purposes of registration of transfer, exchange and replacement
of lost, stolen or mutilated debt securities. Indenture, Section 12.1 and 12.3

Concerningthe Trustee
We and our affiliates may conduct banking transactions with the trustee or its affiliates in the normal course of business.
Governing Law

The indenture and the debt securities will be governed by and construed under the laws of the state of 1daho, except that
the obligations, rights and remedies of the trustee will be determined under the laws of the state of New Y ork.

BOOK-ENTRY SYSTEM

We may issue al or some of the debt securitiesin book-entry form, which means that global notes, not certificates, will
represent the securities. If we issue global notes representing any securities, the following provisions will apply to all
book-entry securities:

Unless otherwise indicated in the applicable prospectus supplement, the Depository Trust Company, New York, NY,
which we refer to as"DTC," will act as securities depository for the securities. We will issue the securities as fully-registered
securities registered in the name of Cede & Co. or such other name as may be requested by an authorized representative of
DTC. Wewill issue one or more fully-registered security certificates for each issue of the securities, in the aggregate
principal amount of the issue, and we will deposit the certificates with the trustee to hold as agent for DTC. We and the
trustee will treat Cede & Co. asthe holder of the securities for all purposes.

DTC hasinformed us that it is a limited-purpose trust company organized under the New Y ork Banking Law, a "banking
organization" within the meaning of the New Y ork Banking Law, a member of the Federal Reserve System, a "clearing
corporation” within the meaning of the New Y ork Uniform Commercial Code, and a"clearing agency" registered pursuant to
the provisions of Section 17A of the Exchange Act. DTC also facilitates the post-trade settlement among direct participants of
salesand
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other securities transactions in deposited securities through electronic computerized book-entry transfers and pledges between
direct participants accounts. This eliminates the need for physical movement of securities certificates. Direct participants
include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain other
organizations. DTC is awholly-owned subsidiary of The Depository Trust & Clearing Corporation, or DTCC. DTCC isthe
holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which
areregistered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Accessto the DTC system isalso
available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies and clearing
corporations that clear through or maintain a custodial relationship with a direct participant, either directly or indirectly. The
DTC rules applicable to its participants are on file with the SEC. More information about DTC can be found at
www.dtcc.com and www.dtc.org.

Purchases of securities under the DTC system must be made by or through direct participants, which will receive a credit
for the securities on DTC's records. The ownership interest of each actual purchaser, the beneficia owner, isin turn to be
recorded on the direct and indirect participant's records. Beneficial ownerswill not receive written confirmation from DTC of
their purchase. Beneficial owners are, however, expected to receive written confirmations providing details of the transaction,
aswell as periodic statements of their holdings, from the direct or indirect participant through which the beneficial owner
entered into the transaction. Transfers of ownership interestsin the securities are to be accomplished by entries made on the
books of direct and indirect participants acting on behalf of beneficial owners. Beneficial ownerswill not receive certificates
representing their ownership interests in the securities, except in the event that use of the book-entry system for the securities
is discontinued.

To facilitate subsequent transfers, all securities deposited by direct participants with DTC are registered in the name of
DTC's partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC.
The deposit of securities with DTC and their registration in the name of Cede & Co. or such other DTC nominee do not effect
any change in beneficial ownership. DTC has no knowledge of the actual beneficial owners of the securities. DTC's records
reflect only the identity of the direct participants to whose accounts the securities are credited, which may or may not be the
beneficial owners. The direct and indirect participants will remain responsible for keeping account of their holdings on behal f
of their customers.

Conveyance of notices and other communications by DTC to direct participants, by direct participantsto indirect
participants, and by direct participants and indirect participants to beneficial ownerswill be governed by arrangements among
them, subject to any statutory or regulatory requirements that may be in effect from time to time.

Redemption notices will be sent to DTC. If lessthan all of the securities within an issue are being redeemed, DTC's
practice is to determine by lot the amount of the interest of each direct participant in the issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the securities unless
authorized by a direct participant in accordance with DTC's money market instrument procedures. Under its usual procedures,
DTC mails an omnibus proxy to the issuer as soon as possible after the record date. The omnibus proxy assigns Cede & Co.'s
consenting or voting rights to those direct participants to whose accounts the securities are credited on the record date,
identified in alisting attached to the omnibus proxy.

Redemption proceeds and distributions, including principal and interest payments, on the securities will be made to
Cede & Co., or such other nominee as may be requested by an authorized representative of DTC. DTC's practiceisto credit
direct participants accounts upon DTC's receipt of funds and corresponding detail information from us or our agent on the
payable date in accordance with their respective holdings shown on DTC's records. Payments by participants to beneficial
owners
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will be governed by standing instructions and customary practices as is the case with securities held for the accounts of
customers in bearer form or registered in street name. Payment by participants to beneficial ownerswill be the responsibility
of the participants and not of DTC, any agents or us, subject to any statutory or regulatory requirements as may be in effect
from time to time. Payment of redemption proceeds and distributions to Cede & Co. (or such other nominee as may be
requested by an authorized representative of DTC) is our responsibility or the responsibility of our paying agents.
Disbursement of such paymentsto direct participants will be the responsibility of DTC, and disbursement of such payments
to the beneficial owners will be the responsibility of direct and indirect participants.

In case of any optional tender for or mandatory purchase of securities, pursuant to their terms, a beneficial owner shall
give notice to elect to have its securities purchased or tendered through its participant to the tender/remarketing agent and
shall effect delivery of the securities by causing the direct participant to transfer the participant's interest in the securities, on
DTC'srecords, to the tender/remarketing agent. The requirement for physical delivery of securitiesin connection with an
optional tender or a mandatory purchase will be deemed satisfied when the ownership rightsin the securities are transferred
by direct participants on DTC's records and followed by a book-entry credit of tendered securities to the tender/remarketing
agent's DTC account.

DTC may discontinue providing its services as depository with respect to the securities at any time by giving reasonable
notice to us or to our agent. Under such circumstances, in the event that a successor depository is not obtained, security
certificates are required to be printed and delivered.

We may decide to discontinue use of the system of book-entry-only transfers through DTC (or a successor securities
depository). In that event, security certificates will be printed and delivered to DTC.

Neither we, the trustee, any paying agent, nor the registrar for the securities will have any responsibility or liability for
any aspect of the records relating to or payments made on account of beneficial ownership interestsin aglobal security or for
maintaining, supervising or reviewing any records relating to these beneficial ownership interests.

Theinformation in this section concerning DTC and DTC's book-entry system has been obtained from sources that we
believe to bereliable, but we take no responsibility for the accuracy thereof.

The underwriters, dealers or agents of any of the securities may be direct participants of DTC.

USE OF PROCEEDS

Unless we state otherwise in the prospectus supplement, we will add the net proceeds from the sale of the securities to
our general funds. We may use our general funds for any of the following purposes:

* toinvestin, or makeloansto, our subsidiaries,

e torepay indebtedness, or

*  topay for acquisitions.

The precise amount and timing of the application of such proceeds will depend on our funding requirements, market

conditions and the availability and cost of other funds. If we do not use the proceeds immediately, we may temporarily invest
them in short-term instruments.
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PLAN OF DISTRIBUTION
We may sell the securities offered by this prospectus:
e through underwriters or dealers,
e through agents, or
e directly to alimited number of purchasers or to a single purchaser.

If we use underwritersin the sale, the underwriters will buy the securities for their own account. The underwriters may
resell the securities in one or more transactions, including negotiated transactions, at a fixed public offering price or at
varying prices determined at the time of the sale. The underwriters may sell the securities directly or through underwriting
syndicates that managing underwriters represent. Unless we state otherwise in the prospectus supplement, the obligations of
the underwriters to purchase the securities will be subject to conditions, and the underwriters will be obligated to purchase all
of the securities if they purchase any of them. If we use adealer in the sale, we will sell those securitiesto the dealer as
principal. The dealer may then resell the securities to the public at varying prices determined at the time of resale. Any initial
public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed from time to
time.

We may from time to time designate one or more agents to sell the securities. Unless we state otherwise in the
prospectus supplement, any agent will agree to use its best efforts to solicit purchases for the period of its appointment.

We may also sell the securities directly to one or more purchasers. In this case, there will be no underwriters or agents.

Our common stock is listed on the New Y ork Stock Exchange under the symbol "IDA." The debt securities may or may
not be listed on a national securities exchange. Y ou should read the applicable prospectus supplement for a discussion of this
matter.

The prospectus supplement will state:

e thenames of any underwriters, dealers or agents,

» theterms of the securities offered,

«  the purchase price of the securities and the proceeds we will receive from the sale,

e any initia public offering price,

e any underwriting discounts and other items constituting underwriters' compensation, and

e any discounts or concessions allowed or reallowed or paid to dealers.

We may authorize agents, underwriters or dealers to solicit offers from institutions. We may sell the securities to these
institutions for delayed delivery at a specified date in the future. At that time, they will pay the public offering price on the
terms we describe in the prospectus supplement.

We may distribute the securities from time to time in one or more transactions at:
« afixed price or prices, which may be changed,

e market prices prevailing at the time of sale,

e pricesrelated to such prevailing market prices, or

e negotiated prices.
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We may also engage in at-the-market offerings of our common stock in an existing trading market in accordance with
Rule 415(a)(4) of the Securities Act. Any at-the-market offering will be through an underwriter or underwriters acting as
principal or through an agent or agents for us.

Underwriters, agents, dealers and remarketing firms may be entitled under agreements entered into with usto
indemnification by us against civil liabilities, including liabilities under the Securities Act of 1933, or to contribution by us
with respect to payments which the underwriters or agents may be required to make in respect thereof. Underwriters, agents,
dealers and remarketing firms may be customers of, engage in transactions with, or perform services for us and our
subsidiaries and affiliates in the ordinary course of business.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference information into this prospectus, which means that we can disclose
important information to you by referring you to other documents filed separately with the SEC. The information
incorporated by reference is considered to be part of this prospectus. We incorporate by reference the following documents
that we filed with the SEC (SEC file number 1-14465):

*  Annual Report on Form 10-K for the year ended December 31, 2015, filed on February 18, 2016,
e Quarterly Report on Form 10-Q for the quarter ended March 31, 20186, filed on April 28, 2016,
e Current Report on Form 8-K filed on March 18, 2016, and

»  Description of our common stock contained in the registration statement on Form 8-A, dated and filed on
October 20, 1999, as amended by amendment no. 1 on Form 8-A/A, dated and filed on September 28, 2004,
amendment no. 2 on Form 8-A/A, dated and filed on September 19, 2008, and any further amendments thereto.

We aso incorporate by reference all documents we subsequently file pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act, after the date of this prospectus, and before we terminate the offering.

We are not incorporating by reference any documents or portions of documents that are not deemed filed with the SEC,
including any information furnished pursuant to Items 2.02 or 7.01 of Form 8-K. Any statement contained in a document
incorporated or deemed to be incorporated by reference in or deemed to be part of the prospectus shall be deemed to be
modified or superseded for purposes of the prospectus to the extent that a statement contained in the prospectus or in any
other subsequently filed document which also is or is deemed to be incorporated by reference or deemed to be part of the
prospectus modifies or replaces such statement. Any statement contained in a document that is deemed to be incorporated by
reference or deemed to be part of the prospectus after the most recent effective date may modify or replace existing
statements contained in the prospectus. Any such statement so modified shall not be deemed in its unmodified form to
constitute a part of the prospectus for purposes of the Securities Act. Any statement so superseded shall not be deemed to
constitute a part of the prospectus for purposes of the Securities Act.

We will provide to each person, including any beneficial owner, to whom this prospectusis delivered, a copy of any or
all of the information that has been incorporated by reference in this prospectus but not delivered with this prospectus. Y ou
may obtain a copy of thisinformation at no cost, by written or oral request to us at the following address:

Shareowner Services
IDACORP, Inc.
1221 West Idaho Street
Boise, ID 83702
Telephone 208-388-2200
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Y ou may also access these documents at our website at http://www.idacorpinc.com.

We take responsibility only for information contained or incorporated by reference in this prospectus, the applicable
prospectus supplement, and the applicable pricing supplement, if any. We have not authorized any other person to provide
you with different information. If anyone provides you with different or inconsistent information, you should not rely oniit.
We are not making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted.

Y ou should assume that the information appearing in this prospectus is accurate as of the date of this prospectus only.
Our business, financial condition and results of operations may have changed since that date.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. The public may read
and copy any materials we file with the SEC at the SEC's public reference room located at 100 F Street, N.E., Washington,
D.C. 20549. The public may obtain information on the operation of the public reference room by calling the SEC at
1-800-SEC-0330. The SEC maintains an internet site that contains reports, proxy and information statements, and other
information regarding issuers that file electronically with the SEC. The address of that site is http://www.sec.gov. Information
about usis also available at our website at http://www.idacorpinc.com. However, the information on our website is not a part
of this prospectus.

This prospectus is part of aregistration statement on Form S-3 that we filed with the SEC relating to the securities
covered by this prospectus. This prospectus does not contain al the information included in the registration statement. You
may review acopy of the registration statement at the SEC's public reference room or on the SEC's internet site referred to
above.

LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, Perkins Coie LL P, Seattle, Washington, and Brian
R. Buckham, Vice President and General Counsel of IDACORP, Inc., will pass upon the validity of the securities and other
legal matters for us. Unless otherwise indicated in the applicable prospectus supplement, Sullivan & Cromwell LLP, New
York, New York, will pass upon the vaidity of the securities for any underwriter, dealer or agent. Sullivan & Cromwell LLP
or other counsel identified in an applicable prospectus supplement may, for matters governed by the laws of the state of
Idaho, rely upon the opinion of Perkins Coie LLP and Mr. Buckham or such other counsel identified in the applicable
prospectus supplement. Mr. Buckham owns shares of restricted common stock of IDACORP, Inc. acquired under employee
benefit plans and participates in various employee benefit plans offered to employees of IDACORP, Inc. and its primary
subsidiary, |daho Power Company.

EXPERTS

The consolidated financial statements, and the related financial statement schedules, incorporated in this prospectus by
reference from IDACORP, Inc.'s Annual Report on Form 10-K, and the effectiveness of IDACORP, Inc.'sinterna control
over financial reporting have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as
stated in their reports (which reports express an unqualified opinion on the consolidated financial statements and financial
statement schedules and include an explanatory paragraph regarding the Company's change in the method of presentation for
deferred income taxes), which are incorporated herein by reference. Such consolidated financial statements and financial
statement schedules have been so incorporated in reliance upon the reports of such firm given upon their authority as experts
in accounting and auditing.
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With respect to the unaudited interim financial information for the periods ended March 31, 2016 and 2015 which is
incorporated herein by reference, Deloitte & Touche LLP, an independent registered public accounting firm, have applied
limited procedures in accordance with the standards of the Public Company Accounting Oversight Board (United States) for a
review of such information. However, as stated in their report included in IDACORP, Inc.'s Quarterly Report on Form 10-Q
for the quarter ended March 31, 2016 and incorporated by reference herein, they did not audit and they do not express an
opinion on that interim financial information. Accordingly, the degree of reliance on their report on such information should
be restricted in light of the limited nature of the review procedures applied. Deloitte & Touche LLP are not subject to the
liahility provisions of Section 11 of the Securities Act of 1933 for their report on the unaudited interim financial information
because that report is not a"report” or a"part” of the registration statement prepared or certified by an accountant within the
meaning of Sections 7 and 11 of the Securities Act of 1933.
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PROSPECTUS

A
POWER.

FIRST MORTGAGE BONDS
DEBT SECURITIES

We may offer from time to time, in one or more series:

e our first mortgage bonds, and

e our unsecured debt securities

We may offer these securitiesin any combination in one or more offerings. This prospectus provides you with a general
description of the securities we may offer. Each time we sell securities, we will provide a prospectus supplement that will
contain specific information about the terms of that offering. The prospectus supplement may also add, update or change
information contained in this prospectus. Before you invest, you should carefully read this prospectus and any supplements,
aswell asthe information that we incorporate by reference in this prospectus.

We may offer these securities directly or through underwriters, agents or dealers, as described in the "Plan of
Distribution." The supplements to this prospectus will describe the terms of any particular plan of distribution, including any
underwriting arrangements.

Our principal executive offices are located at 1221 West 1daho Street, Boise, |daho 83702-5627, and our telephone
number is (208) 388-2200.

Investing in our securitiesinvolvesrisks. Please see " Risk Factors' on page 3 of this
prospectus aswell astherisk factorsin our most recent Annual Report on Form 10-K and in any
other reportswefile pursuant to the Securities Exchange Act of 1934 that we incor por ate by
referencein this prospectus.

NEITHER THE SECURITIESAND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HASAPPROVED OR DISAPPROVED OF THESE SECURITIESOR DETERMINED IF THIS
PROSPECTUSISTRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY ISA
CRIMINAL OFFENSE.

The date of this prospectusis May 20, 2016
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ABOUT THISPROSPECTUS

This prospectus is part of aregistration statement on Form S-3 that daho Power Company filed with the U.S. Securities
and Exchange Commission (the "SEC") using the "shelf" registration process. Under this shelf registration process, we may
from time to time sell the securities described in this prospectus in one or more offerings. This prospectus provides a general
description of the securities. Each time we sell securities, we will provide a prospectus supplement that will contain specific
information about the terms of that offering. That prospectus supplement may include or incorporate by reference a detailed
and current discussion of risk factors and will discuss special considerations applicable to those securities. The prospectus
supplement may also add, update or change information contained in this prospectus. Y ou should read both this prospectus
and any prospectus supplement together with additional information described under "Where Y ou Can Find More
Information.” If there is any inconsistency between the information in this prospectus and any prospectus supplement, you
should rely on the information contained in that prospectus supplement.

No person is authorized to give any information or to make any representations other than those contained or
incorporated by reference in this prospectus, the applicable prospectus supplement, and the applicable pricing supplement, if
any, and, if given or made, such information or representations must not be relied upon as having been authorized. This
prospectus does not constitute an offer to sell or the solicitation of an offer to buy any securities other than the securities
described in this prospectus or an offer to sell or the solicitation of an offer to buy such securitiesin any circumstancesin
which such offer or solicitation is unlawful. Neither the delivery of this prospectus, the applicable prospectus supplement or
any applicable pricing supplement, nor any sale made hereunder, shall under any circumstances create any implication that
there has been no change in our affairs since the date of this prospectus, or that the information contained or incorporated by
reference in this prospectus is correct as of any time subsequent to the date of such information.

The distribution of this prospectus, the applicable prospectus supplement and any applicable pricing supplement and the
offering of the securitiesin certain jurisdictions may be restricted by law. This prospectus does not constitute an offer, or any
invitation on our behalf, to subscribe to or purchase any of the securities, and may not be used for or in connection with an
offer or solicitation by anyone, in any jurisdiction in which such an offer or solicitation is not authorized or to any person to
whom it is unlawful to make such an offer or solicitation.

Unless we indicate otherwise, or the context otherwise requires, references in this prospectus to the "company,” "we,"
"us"' and "our" or similar terms are to |daho Power Company and its subsidiary.
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RISK FACTORS

Investing in our securitiesinvolves risks. Y ou should review all the information contained or incorporated by reference
in this prospectus before deciding to invest. See "Where Y ou Can Find More Information” in this prospectus. In particular,
you should carefully consider the risks and uncertainties discussed in "Risk Factors," "Cautionary Note Regarding
Forward-Looking Statements" and "Management's Discussion and Analysis of Financial Condition and Results of
Operations" in

e our Annual Report on Form 10-K for the fiscal year ended December 31, 2015, which isincorporated by reference
into this prospectus,

e our Quarterly Report on Form 10-Q for the quarter ended March 31, 2016, which isincorporated by reference into
this prospectus, and

»  documents we file with the SEC after the date of this prospectus and which are deemed incorporated by reference
into this prospectus.

In addition, you should carefully consider the risks and uncertainties discussed in the applicable prospectus supplement
which relate to the specific securities offered thereby. If any of these risks actually occur, our business, financial condition
and results of operations could be materially and adversely affected. See also "Cautionary Note Regarding Forward-L ooking
Statements" below.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, any accompanying prospectus supplement and the additional information described under the heading
"Where Y ou Can Find More Information” may contain "forward-looking statements” within the meaning of Section 27A of
the Securities Act of 1933, as amended (the " Securities Act"), and Section 21E of the Exchange Act of 1934, as amended (the
"Exchange Act"), which are subject to the safe harbor created by the Private Securities Litigation Reform Act of 1995. Any
statements that express, or involve discussions as to, expectations, beliefs, plans, objectives, assumptions, or future events or
performance, often, but not always, through the use of words or phrases such as "anticipates,” "believes," "estimates,”
"expects,” "intends,” "potential,” "plans,” "predicts,” "projects,” "may result,” "may continue,” or similar expressions, are not
statements of historical facts and may be forward-looking. Forward-looking statements are not guarantees of future
performance and involve estimates, assumptions, risks, and uncertainties. Actual results, performance, or outcomes may
differ materially from the results discussed in the statements. In addition to any assumptions and other factors and matters
referred to specifically in connection with such forward-looking statements, factors that could cause actual results or
outcomes to differ materially from those contained in forward-looking statements include those factors discussed in our
filings with the SEC, including the Form 10-K, the Forms 10-Q and the Forms 8-K incorporated by referencein this
prospectus, and we refer you to those reports for further information, as well as the following important factors:

» theeffect of decisions by the Idaho and Oregon public utilities commissions, the Federal Energy Regulatory
Commission, and other regulators that impact our ability to recover costs and earn areturn;

« changesinresidential, commercial, and industrial growth and demographic patterns within our service area and the
loss or change in the business of significant customers, and their associated impacts on loads and load growth, and
the availability of regulatory mechanisms that allow for timely cost recovery in the event of those changes;

« theimpacts of economic conditions, including the potential for changesin customer demand for electricity, revenue
from sales of excess power, financial soundness of counterparties and suppliers, and the collection of receivables;
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e unseasonable or severe weather conditions, wildfires, drought, and other natural phenomena and natural disasters,
which affect customer demand, hydroelectric generation levels, repair costs, and the availability and cost of fuel for
generation plants or purchased power to serve customers;

* advancement of technologies that reduce loads or reduce the need for our generation or sale of electric power;

e adoption of, changesin, and costs of compliance with laws, regulations, and policies relating to the environment,
natural resources, and threatened and endangered species, and the ability to recover increased costs through rates;

e variable hydrological conditions and over-appropriation of surface and groundwater in the Snake River Basin,
which may impact the amount of power generated by our hydroelectric facilities;

« theability to purchase fuel, power, and transmission capacity under reasonable terms, particularly in the event of
unanticipated power demands, lack of physical availability, transportation constraints, or a credit downgrade;

e accidents, fires (either at or caused by our facilities), explosions, and mechanical breakdowns that may occur while
operating and maintaining an electric system, which can cause unplanned outages, reduce generating output,
damage the companies assets, operations, or reputation, subject the companies to third-party claims for property
damage, personal injury, or loss of life, or result in the imposition of civil, criminal, and regulatory fines and
penalties;

« theincreased costs and operational challenges associated with purchasing and integrating intermittent renewable
energy sources into our resource portfolio;

* administration of reliability, security, and other requirements for system infrastructure required by the Federal
Energy Regulatory Commission and other regulatory authorities, which could result in penalties and increase costs,

e disruptions or outages of our generation or transmission systems or of any interconnected transmission system;

« theability to obtain debt and equity financing or refinance existing debt when necessary and on favorable terms,
which can be affected by factors such as credit ratings, volatility in the financial markets, interest rate fluctuations,
decisions by the Idaho or Oregon public utility commissions, and the companies' past or projected financial
performance;

* reductionsin credit ratings, which could adversely impact access to capital markets and would require the posting
of additional collateral to counterparties pursuant to credit and contractual arrangements;

« theability to enter into financial and physical commodity hedges with creditworthy counterparties to manage price
and commodity risk, and the failure of any such risk management and hedging strategies to work as intended;

e changesin actuarial assumptions, changesin interest rates, and the return on plan assets for pension and other
post-retirement plans, which can affect future pension and other postretirement plan funding obligations, costs, and
liabilities;

« theability to continue to pay dividends based on financial performance, and in light of contractual covenants and

restrictions and regulatory limitations;

« changesin tax laws or related regulations or new interpretations of applicable laws by federal, state, or local taxing
jurisdictions, the availability of tax credits, and the tax rates payable by IDACORP, Inc. shareholders on common
stock dividends;
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* employee workforce factors, including the operational and financial costs of unionization or the attempt to unionize
al or part of our workforce, the impact of an aging workforce and retirements, the cost and ability to retain skilled
workers, and the ability to adjust the labor cost structure when necessary;

« failureto comply with state and federal laws, policies, and regulations, including new interpretations and
enforcement initiatives by regulatory and oversight bodies, which may result in penalties and fines and increase the
cost of compliance, the nature and extent of investigations and audits, and the cost of remediation;

« theinability to obtain or cost of obtaining and complying with required governmental permits and approvals,
licenses, rights-of-way, and siting for transmission and generation projects and hydroelectric facilities;

« thecost and outcome of litigation, dispute resolution, and regulatory proceedings, and the ability to recover those
costs or the costs of operational changes through insurance or rates, or from third parties;

« thefailure of information systems or the failure to secure data, failure to comply with privacy laws, security
breaches, or the direct or indirect effect on our business or operations resulting from cyber attacks, terrorist
incidents or the threat of terrorist incidents, and acts of war;

e unusual or unanticipated changesin normal business operations, including unusual maintenance or repairs, or the
failure to successfully implement new technology solutions; and

«  adoption of or changes in accounting policies and principles, changesin accounting estimates, and new Securities
and Exchange Commission or New Y ork Stock Exchange requirements, or new interpretations of existing
requirements.

Any forward-looking statement speaks only as of the date on which such statement is made. New factors emerge from time to
timeand it is not possible for management to predict all such factors, nor can it assess the impact of any such factor on the
business or the extent to which any factor, or combination of factors, may cause results to differ materially from those
contained in any forward-looking statement. We disclaim any obligation to update publicly any forward-looking information,
whether in response to new information, future events, or otherwise, except as required by applicable law.

ABOUT IDAHO POWER COMPANY

We are an electric utility incorporated under the laws of the State of 1daho in 1989 as successor to a Maine corporation
organized in 1915 and began operationsin 1916. In 1998, we reorganized into a holding company structure and became the
principal subsidiary of IDACORP, Inc. IDACORP, Inc. owns all of our outstanding common stock.

We are engaged in the generation, transmission, distribution, sale and purchase of electric energy. Our service area
covers approximately 24,000 square milesin southern Idaho and eastern Oregon, with an estimated population of one million.
We hold franchisesin 71 citiesin Idaho and nine citiesin Oregon and hold certificates from the respective public utility
regulatory authoritiesto serve all or a portion of 25 countiesin Idaho and three countiesin Oregon. We are the parent of
Idaho Energy Resources Co., ajoint venturer in Bridger Coal Company, which supplies coal to the Jim Bridger generating
plant that we own in part. As of March 31, 2016, we supplied electric energy to over 525,000 general business customers. We
own and operate 17 hydroelectric generating plants, three natural gas-fired plants, and one diesel-powered generator, and
share ownership in three coa -fired generating plants. We rely heavily on hydroelectric power for our generating needs.
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RATIOSOF EARNINGSTO FIXED CHARGES

Twelve Months Ended December 31, ThreeMonths
Ended
March 31,
2015 2014 2013 2012 2011 2016
Ratio of Earnings to Fixed Charges 3.58x 3.25x 3.87x 3.44x 2.33x 2.40x
Supplemental Ratio of Earnings to
Fixed Charges(1) 3.57x 3.24x 3.85x 3.42x 2.31x 2.40x

(1) Includesinterest on the guaranty of American Falls Reservoir District bonds and Milner Dam, Inc. noteswhich is
already included in operating expenses.

DESCRIPTION OF FIRST MORTGAGE BONDS

As used under this caption, "Description of First Mortgage Bonds," referencesto "we," "us," "our" and other similar
references mean Idaho Power Company, excluding, unless otherwise expressly stated or the context otherwise requires, its
subsidiary.

We will issue the first mortgage bonds offered in this prospectus under our Indenture of Mortgage and Deed of Trust,
dated as of October 1, 1937. Deutsche Bank Trust Company Americas, formerly known as Bankers Trust Company, is the
trustee. We have amended and supplemented the indenture in the past and will supplement it again by one or more
supplemental indentures relating to these first mortgage bonds.

This section briefly summarizes the material provisions of the indenture and supplemental indentures, which we refer to
collectively asthe indenture in this section, and uses some terms that are not defined in this prospectus but are defined in the
indenture. This summary is not complete and we qualify it by reference to the indenture. The indenture is on file with the
SEC, and we incorporate it by reference in this prospectus. Y ou should read the indenture for a compl ete understanding of its
provisions and for the definitions of some terms used in this summary. In the summary below, we include references to
section numbers of the indenture so that you can easily locate those provisions.

Our issuance of long-term indebtedness, including first mortgage bonds, is subject to the approval of the Idaho Public
Utilities Commission ("1PUC"), the Oregon Public Utility Commission ("OPUC"), and the Wyoming Public Service
Commission ("WPSC"). In March 2016, we filed applications with the IPUC, OPUC, and WPSC to renew our debt financing
authority. In April and May 2016, we received orders from the IPUC, OPUC, and WPSC authorizing us to issue and sell from
time to time up to $500 million in aggregate principal amount of debt securities and first mortgage bonds, subject to
conditions specified in the orders. Authority from the IPUC is through May 31, 2019. The OPUC's and WPSC's orders do not
impose atime limitation for issuances, but the OPUC order does impose a number of other conditions, including a maximum
interest rate limit of 7.0 percent.

Issuancein Series. Weissue bondsin series. Each series of bonds may have different terms. We will include al of the
following information about a specific series of bonds in the prospectus supplement relating to those bonds:

» thedesignation and series of the bonds,

» theaggregate principal amount of the bonds,

« theoffering price of the bonds,

+ thedate or dates on which the bonds will mature,

+ theinterest rate or rates for the bonds, or how we will determine the interest rate or rates,
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»  thedates on which we will pay the interest on the bonds,

e the denominations in which we may issue the bonds,

e theterms pursuant to which we may redeem the bonds, if any,

*  whether we will issue all or aportion of the bondsin global form, and

e any other terms or provisions relating to the bonds that are not inconsistent with the provisions of the indenture.
Form and Exchange. Unless we state otherwise in the prospectus supplement:

e wewill issuethe bondsin fully registered form without coupons,

e aholder of bonds may exchange bonds, without charge, for an equal aggregate principal amount of bonds of the
same series, having the same issue date and with identical terms and provisions, and

e aholder of bonds may transfer bonds, without charge, other than applicable stamp taxes or other governmental
charges.

See "Book-Entry System" for a description of additional requirements as to the form and method of exchange of bonds.
We will describe any additional requirements as to the form and method of exchange of bonds in the prospectus supplement.

Interest and Payment. We will pay principal, premium, if any, and interest in U.S. dollars at Deutsche Bank Trust
Company Americasin New Y ork City, and, at our option, at our office in Boise, Idaho. Indenture, Section 35

Maintenance Requirements. We will file a certificate with the corporate trustee within 90 days after the close of each
calendar year stating that:

*  we have made the necessary expenditures to maintain our property in good condition as an operating system, or

*  wewill designate an additional amount that should be spent for this purpose.

If we designate an additional amount, we must deliver to the corporate trustee, within 30 days, cash equal to that amount less
the following deductions:

«  expenditures made after the close of the year to maintain the property, and

e any alowances for waiver of our right to issue additional bonds under the indenture. Indenture, Section 38
We may withdraw this cash for reimbursement for later expenditures on:

e property maintenance, repairs, renewals and replacements,

*  waiver of our right to issue additional bonds under the indenture, or

«  the purchase or redemption of bonds of any series, unless a supplemental indenture provides otherwise for a
particular series of bonds.

We must spend or appropriate 15% of our annual gross operating revenues for maintenance, retirement or amortization of our
properties. We may, however, anticipate or make up these expenditures or appropriations within the five years that
immediately follow or precede a particular year. Indenture, Section 38; Second Supplemental, Section 15
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I mprovement or Sinking Fund. Thereis no sinking or improvement fund requirement. Twenty-seventh Supplemental,
Section 14

Security. Theindenture secures all bonds issued under the indenture equally and ratably, without preference, priority
or distinction. We may issue additional first mortgage bonds in the future, and those first mortgage bonds will also be secured
by the indenture. The lien of the indenture constitutes a first mortgage on al the properties that we own, except as discussed
below, subject only to liens for taxes and assessments that are not delinquent and minor excepted encumbrances. Certain of
our properties are subject to easements, leases, contracts, covenants, workmen's compensation awards and similar
encumbrances and minor defects and clouds common to properties, which do not interfere in any material respect with our
operations.

The indenture does not create alien on the following excepted property:

e revenuesor profits, or notes or accounts receivable, contracts or choses in action, except as permitted by law during
acompleted default,

e securities or cash, except when pledged, or

e merchandise or equipment manufactured or acquired for resale.

Theindenture creates alien on our interest in property that we subsequently acquire other than excepted property,
subject to limitations in the case of consolidation, merger or sale of substantially all our assets. Indenture, Section 87

We have covenanted to execute and deliver instruments that are necessary to carry out the purposes of the indenture and
to create alien on after-acquired property that the indenture covers. Granting Clauses

The indenture does not contain any covenants or other provisions to provide holders of the first mortgage bonds special
protection in the event of a highly leveraged transaction.

I ssuance of Additional Bonds. The indenture limits the aggregate principal amount of bonds at any one time
outstanding to $2.0 billion. We may amend the indenture and increase this amount without consent of the holders of first
mortgage bonds. Indenture, Sections 22 and 121; Forty-fifth Supplemental, Article |

The indenture contains some restrictions on increasing the amount of prior lien bonds, which are bonds, obligations or
principal indebtedness secured by any mortgage or other lien upon any property additions prior to the lien of the indenture.
Indenture, Sections 6 and 46

We may issue additional bonds that rank equally with the bondsin principal amount equal to:

e 60% of the cost or fair value, whichever isless, of property additions made after December 31, 1943, less the
amount of prior lien bonds thereon, Indenture, Article V, Second Supplemental, Sections 10 and 13

» theprincipal amount of first mortgage bonds or prior lien bonds referred to above, retired or then to be retired,
Indenture, ArticlesV and VI or

« theamount of cash that we deposit with the corporate trustee for the purpose, which we may withdraw on the same
basis as bonds may be issued. Indenture, Article VI

We may not issue bonds as provided above, with certain exceptions, unless we meet a net earnings requirement.
Generally, the indenture requires that our net earnings must be at |east twice the annual interest requirements on all
outstanding debt of equal or prior rank, including the bonds that we propose to issue. Under certain circumstances, the net
earnings test does not apply, including the issuance of refunding bonds to retire outstanding bonds which maturein less than
two years or which are of an equal or higher interest rate, or prior lien bonds.
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We calculate net earnings before deduction of:

e property retirement expenses, depreciation or depletion,
e interest expense on indebtedness,

e amortization of debt discount and expense, and

e any taxes measured by or dependent on net income.

We may include only alimited amount of revenue from property not subject to the lien of the indenture in net earnings.
Indenture, Sections 7, 27 and Article VI

Property additions consist of electric or gas property, or property used in connection therewith. Property additions
exclude securities, contracts or choses in action, merchandise and equipment for consumption or resale, materials and
supplies, property used principally for production or gathering of natural gas, or any power sites and uncompleted works
under |daho state permits. In determining net property additions, we deduct all retired funded property from gross property
additions except to the extent of certain credits with respect to released funded property. Indenture, Section 4 The indenture
restricts issuance of bonds and taking other credits under the indenture based on property additions subject to prior liens to no
more than 15% of all bonds outstanding. However, the prior liens must not exceed 50% of the cost or fair value, whichever is
less, of these property additions. Indenture, Section 26

Asof March 31, 2016, we could issue under the indenture approximately $1.5 billion of additional first mortgage bonds
based on unfunded property additions and retired first mortgage bonds.

Release of Properties. Generaly, we may release property from the lien of the indenture by doing the following:

e depositing cash with the corporate trustee,
e substituting property additions, or

» waiving our right to issue additional bonds on the basis of retired bond credits, without application of the net
earnings test.

Indenture, Section 59

Actions Without Trustee's Release or Consent.  Unlesswe are in default in the payment of interest on any outstanding
bonds or one or more of the completed defaults described under the caption "Events of Default” below have occurred and are
continuing, we may, without the trustee's release or consent, and without providing a report to the trustee or depositing with it
the consideration we receive:

« sdl or otherwise dispose of any machinery, equipment, tools, implements or other property, which has become old,
inadequate, obsolete, worn out, unfit or unadapted for use in our operations, after we replace that property with
other property which has at least equal value and is subject to no additional liens,

»  cancel or make changes or alterations in or substitutions of any contracts, leases or rights of way grants, or

e surrender or assent to the modification of any right, power, franchise, license, governmental consent or permit
under which we may be operating, if, in the opinion of our board of directors, stated in aresolution filed with the
corporate trustee, the surrender or modification is desirable in the conduct of our business and does not impair the
security of outstanding bonds.
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Indenture, Section 58

Amendment of the Indenture. Generally we may modify or amend the indenture with the consent of the holders of
60% in principal amount of al outstanding first mortgage bonds. However, when an amendment does not affect all series of
first mortgage bonds, holders of 60% of the principal amount of all outstanding first mortgage bonds of each series affected
must also consent to the amendment.

Unless each bondholder consents, we cannot make the following modifications:

«  impair theright of any bondholder to receive payment on its bond when due or to sue for any overdue payment,
e  createany lien equal or prior to the lien of the indenture,
e deprive any bondholder of alien upon the mortgaged and pledged property, or

*  reduce the bondholder vote necessary to amend the indenture.
Indenture, Sections 113, 121; Twenty-third Supplemental, Section 9; Thirty-sixth Supplemental, Section 9
Events of Default. The following are defaults, sometimes called completed defaults, under the indenture:

« failureto pay the principal of any bond when due and payable whether at maturity or otherwise,
« failureto pay interest on any bond for 60 days,

« failureto pay principal of or interest on any outstanding prior lien bond beyond the grace period, if any, in the prior
lien bond,

« failureto observe a covenant not to, without the trustee's written approval:

e gointo voluntary bankruptcy or insolvency, apply for or consent to the appointment of areceiver or trustee for us or
our property in any judicial proceedings or make any general assignment for the benefit of creditors, or

« suffer to be made and remain unvacated for a period of 90 days any order for the appointment of areceiver or
trustee for us or our property in any proceeding instituted by a creditor, or any final order appointing such areceiver
or trustee in any other proceeding or any order adjudicating us to be bankrupt or insolvent, or

« failureto perform other covenants, agreements or conditions contained in the indenture for 90 days after the trustee
gives us naotice.

Indenture, Section 65

Discharge. Theindenture will be cancelled and discharged when all indebtedness secured by the indenture is paid,
including charges of the trustee.

In addition, first mortgage bonds will be considered paid and not to be outstanding for any purpose under the indenture
when we have irrevocably deposited with the trustee

« sufficient cash, or

e anamount of direct obligations of, or obligations guaranteed by, the United States government or obligations which
are collateralized by obligations of the United States government which, in the opinion of an independent
accountant and the opinion of our officers, will provide sufficient funds, without regard to reinvestment thereof,
together with any deposited cash to pay when due the principal of, and premium, if any, and interest to the maturity
date or redemption date of such first mortgage bonds, provided that in the case of redemption, proper notice shall
have

10




Table of Contents

been given or appropriate arrangements have been made with the trustee for the giving of notice.
Indenture, Section 106 and Twenty-seventh Supplemental, Section 10

Miscellaneous. The indenture provides that the trustee, upon request of the holders of amagjority ininterest of the
outstanding first mortgage bonds, if properly indemnified to its satisfaction, must take action to enforce the lien of the
indenture. Indenture, Section 92; Sixth Supplemental, Article XXIlII

We covenant in the indenture to deliver a certificate to the trustee annually, within 90 days after the close of the fiscal
year, to show that we are in compliance with the terms of the indenture and that we have not defaulted under the indenture.
Various supplemental indentures

Concerning the Corporate Trustee.  We and our affiliates may conduct banking transactions with the trustee in the
normal course of business.

DESCRIPTION OF DEBT SECURITIES

As used under this caption, "Description of Debt Securities,” referencesto "we," "us,” "our" and other similar references
mean |daho Power Company, excluding, unless otherwise expressly stated or the context otherwise requires, its subsidiary.

We will issue the debt securities offered in this prospectus under our Debt Securities Indenture, dated as of August 1,
2001. Deutsche Bank Trust Company Americas is the trustee under the indenture. We may amend and supplement the
indenture and will supplement it by one or more supplemental indentures relating to these debt securities.

This section briefly summarizes the material provisions of the debt securitiesindenture and uses some terms that are not
defined in this prospectus but are defined in the indenture. This summary is not complete and we qualify it by reference to the
indenture. Theindenture is on file with the SEC, and we incorporate it by reference in this prospectus. Y ou should read the
indenture for a complete understanding of its provisions and for the definition of some terms used in this summary. In the
summary below, we include references to section numbers of the indenture so that you can easily locate these provisions.

As noted above, in April and May 2016, we received orders from the IPUC, OPUC, and WPSC authorizing us to issue
and sell from time to time up to $500 million in aggregate principal amount of debt securities and first mortgage bonds,
subject to conditions specified in the orders. Authority from the IPUC is through May 31, 2019. The OPUC's and WPSC's
orders do not impose atime limitation for issuances, but the OPUC order does impose a number of other conditions,
including a maximum interest rate limit of 7.0 percent.

Other Indebtedness. The indenture does not limit the amount of debt securities that we may issue; it does not restrict
the amount or type of other debt that we may issue or contain any other provisions that would afford holders of the debt
securities protection in the event of a highly leveraged transaction. We may use other indentures or documentation containing
provisions different from those included in the indenture under which we are offering these debt securitiesin connection with
future issues of debt securities. We may also offer our first mortgage bonds, which are secured indebtedness and which are
described above under the caption "Description of First Mortgage Bonds." As of March 31, 2016, there was approximately
$1.675 hillion in aggregate principal amount of our first mortgage bonds outstanding.

Security, Ranking and Subordination. The debt securities that we may issue under this indenture will be unsecured.
The debt securities that we are offering in this prospectus will rank equal in right of
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payment to our other unsecured indebtedness that is outstanding now or that we may issue in the future, except for any
indebtedness that, by itsterms, is subordinate to these debt securities.

Issuancein Series. We will issue debt securities in series. Each series of debt securities may have different terms and,
in some cases, debt securities of the same series may have different terms. The prospectus supplement relating to a particular
series of debt securities will contain the following information about those debt securities:

thetitle of the series,
any limit on the aggregate principal amount of the series,

the date or dates on which we will issue the debt securities of that series and on which we will pay the principal
amount and any premium,

the rate or rates at which the debt securities of that series will bear interest, or how we will determine the rate or
rates,

the date or dates from which interest will accrue,

the dates on which we will pay interest on the debt securities of that series and the regular record dates for the
interest payment dates,

the place or places where we will pay the principal of, premium, if any, and interest, if different from those we
describe in this prospectus,

any redemption terms, including mandatory redemption through a sinking fund or otherwise, redemption at our
option and redemption at the option of the holder,

the denominations in which we will issue the debt securities of that series, if other than denominations of $1,000
and any integral multiple of $1,000,

the provisions for the satisfaction and discharge of the indenture if different from those we describein this
prospectus, and

any other terms of the debt securities of the series.

Form and Exchange. Unless we state otherwise in the prospectus supplement:

we will issue the debt securitiesin fully registered form without coupons,

aholder of debt securities may exchange debt securities, without charge, for an equal aggregate principal amount of
debt securities of the same series, having the same issue date and with identical terms and provisions, and

aholder of debt securities may transfer debt securities, without charge, other than applicable stamp taxes or other
governmental charges.

Indenture, Sections 3.1, 3.2 and 3.6

Unless we state otherwise in the prospectus supplement, the transfer of debt securities may be registered and exchanged
at the corporate trust office of the trustee, in New Y ork, New Y ork, as security registrar. We may change the place for
registration of transfer and exchange. We may designate one or more additional places for registration and exchange, al at
our discretion.

We are not required to execute or to provide for the registration of transfer or exchange of any debt security

during a period of 15 days prior to giving any notice of redemption with respect to that debt security, or
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» that has been selected for redemption in whole or in part, except the unredeemed portion of any debt security being
redeemed in part.

Indenture, Sections 3.6 and 4.2

See "Book-Entry System" for a description of additional requirements as to the form and method of exchange of debt
securities. We will describe any additional requirements as to the form and method of exchange of debt securitiesin the
prospectus supplement. Indenture, Section 3.1

Payment of Interest. Unless we state otherwise in the prospectus supplement, we will pay interest on each debt
security to the person in whose name the debt security is registered as of the close of business on the regular record date for
that interest payment date. If we have defaulted in the payment of interest on any debt security, we may pay the defaulted
interest to the holder of the debt security as of the close of business on a special record date that is not less than 10 days prior
to the date we propose to pay the defaulted interest. Notice of the special record date will be given by mail at least 15 days
before the special record date. We may also pay defaulted interest in any other lawful manner permitted by requirements of
any securities exchange on which the debt security may be listed, if the trustee deems that manner of payment practicable.
Indenture, Section 3.8

Unless we state otherwise in the prospectus supplement, we will pay the principal of and premium, if any, and interest at
maturity at the corporate trust office of the trustee, in New Y ork, New Y ork, as our paying agent. We may change the place
of payment. We may appoint one or more additional paying agents and may remove any paying agent, all at our discretion.
Indenture, Section 4.2

Redemption. We will describe any terms for the optional or mandatory redemption of a particular series of debt
securities in the prospectus supplement. Unless we state in the prospectus supplement that the debt securities of that series are
redeemable at the option of a holder, debt securities will be redeemable only at our option. In order to exercise our right to
redeem any debt security, we must give the holder notice by mail at least 30 days prior to the date fixed for redemption. If we
want to redeem fewer than all the debt securities of a series, the trustee will choose the particular debt securities to be
redeemed by a method of random selection, substantially pro rata, that the trustee believes is fair and appropriate and which
complies with the requirements of the principal national securities exchange, if any, on which the debt securities of that series
arelisted. If the debt securities to be redeemed have different terms and different maturities, we may select the particular debt
securities to be redeemed.

Unless we state otherwise in the prospectus supplement, if we are redeeming the debt securities at our option, the
redemption will be conditional upon the paying agent or agents receiving from us, on or prior to the date fixed for
redemption, enough money to redeem all of the debt securities called for redemption, including accrued interest, if any. If
sufficient money has not been received, the notice will not be effective and we will not be required to redeem the debt
securities. Indenture, Section 14.2

Consolidation, Merger or Sale.  The indenture provides that we will not consolidate with, merge with or into any other
person, whether or not we are the survivor, or sell, assign, transfer or lease al or substantially all of our properties and assets
as an entirety or substantially as an entirety to any person or group of affiliated persons, in one transaction or a series of
related transactions, unless:

«  thesuccessor person, if we are not the survivor, is aperson organized under the laws of the United States or any
state thereof or the District of Columbia and expressly assumes in writing, by a supplemental indenture, all of our
obligations under the outstanding debt securities and the indenture,

« immediately before and after giving effect to the transaction or series of transactions, no event of default, and no
default, shall have occurred and be continuing, and
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* wedeliver to the trustee an officer's certificate and an opinion of counsel stating that the transaction and the
supplemental indenture comply with the indenture.

Indenture, Article Eleven
Events of Default. Thefollowing are events of default with respect to any series of debt securities:

« failureto pay the principal of, or premium, if any, on, any debt security of that series when due and payable at
maturity, and upon redemption, and the time for payment has not been extended or deferred, but excluding any
failure by usto deposit money in connection with any redemption that is at our option,

« failureto pay interest on any debt security of that series when due and our failure continues for 30 days, and the
time for payment has not been extended or deferred,

« failureto make a sinking fund payment when due with respect to debt securities of that series,

« failureto observe or perform any other covenant, warranty or agreement contained in the debt securities of that
series or in the indenture, other than a covenant, agreement or warranty included in the indenture that is specifically
dealt with in another event of default, and our failure continues for 60 days after the trustee or holders of at least
25% in aggregate principal amount of the outstanding debt securities of that series have given us written notice,

e acourt enters adecree or order for relief that remains unstayed and in effect for 60 consecutive days in respect of us
in an involuntary case under any applicable bankruptcy, insolvency or similar law:

e appointing areceiver, liquidator, assignee, custodian, trustee, sequestrator or similar official for usor for any
substantial part of our property, or

e ordering the winding up or liquidation of our affairs,
e wecommence avoluntary case under any applicable bankruptcy, insolvency or similar law,

e we consent to the entry of an order for relief in an involuntary case under any applicable bankruptcy, insolvency or
similar law,

e we consent to the appointment or taking possession by areceiver, liquidator, assignee, custodian, trustee,
sequestrator or similar official for us or for any substantial part of our property,

«  wemake any general assignment for the benefit of creditors, and

e any other event of default with respect to debt securities of that series specified in the applicable prospectus
supplement.

Indenture, Section 6.1

An event of default with respect to the debt securities of any series does not necessarily constitute an event of default
with respect to any other series of debt securities issued under the indenture. Unless we cure the default, the trustee is
required to give notice of any default known to it within 90 days after the default has occurred; the term "default” includes
any event which after notice or passage of time or both would be an event of default. Except in the case of adefault in
payment, the trustee is protected in withholding notice if and so long as the board of directors, the executive committee or a
trust committee of directors or responsible officers of the trustee in good faith determine that the withholding of noticeisin
theinterest of the holders. Indenture, Section 6.11

If an event of default with respect to debt securities of any series, other than due to events of bankruptcy, insolvency or
reorganization, occurs and is continuing, the trustee or the holders of at least
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25% in aggregate principal amount of the outstanding debt securities of that series, by notice in writing to us, and to the
trustee if given by the holders, may declare the unpaid principal of and accrued interest to the date of acceleration on al the
outstanding debt securities of that series to be due and payable immediately. The holders of amajority of the principal
amount of the outstanding debt securities of that series, upon the conditions provided in the indenture, may rescind an
acceleration and its consequences with respect to that series.

If an event of default occurs due to bankruptcy, insolvency or reorganization, all unpaid principal of and accrued interest
on the outstanding debt securities of al series will become immediately due and payable without any declaration or other act
on the part of the trustee or any holder. Indenture, Section 6.1

The holders of amajority in principal amount of the outstanding debt securities of any serieswill have the right to direct
the time, method and place of conducting any proceeding for any remedy available to the trustee, or exercising any trust or
power conferred on the trustee, with respect to the debt securities of that series, subject to the right of the trustee to decline to
follow instructions that would be unlawful, expose the trustee to personal liability or be unduly prejudicial to the interests of
holders who do not join in the direction. Indenture, Section 6.9

Subject to the provisions of the indenture relating to the duties of the trustee, if an event of default shall occur and be
continuing, the trustee will be under no obligation to exercise any of its rights or powers under the indenture at the request or
direction of any of the holders, unless the holders have offered to the trustee reasonabl e indemnity. Indenture, Section 7.2

The indenture provides that we must periodically file statements with the trustee regarding compliance by us with all
conditions and covenants contained in the indenture. Indenture, Section 4.6

Modification of Indenture. We may modify the indenture, without notice to or the consent of any holders of debt
securities, with respect to certain matters, including:

»  toadd one or more covenants or other provisions for the benefit of holders of debt securities of one or more series
or to surrender any of our rights or powers, and

*  tocureany ambiguity, defect or inconsistency or to correct or supplement any provision which may be inconsistent
with any other provision of the indenture.

Indenture, Section 10.1

In addition, we may modify certain of our rights and obligations and the rights of holders of the debt securities with the
consent of the holders of at least a majority in aggregate principal amount of the outstanding debt securities affected by the
modification. Indenture, Section 10.2

No amendment or modification may, without the consent of each holder of any outstanding debt security affected:

«  change the stated maturity of any debt security,

«  reducethe principal amount of, or the rate of interest on, or the amount of any premium on, or any amount payable
on redemption of, or extend the time for payment or change the method of calculating interest on, any debt security,
or reduce the amount of principal of an original issue discount security that would be due and payable upon
acceleration of maturity,

e impair theright to ingtitute suit for the enforcement of any payment with respect to any debt security,
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*  reduce the percentage in principal amount of outstanding debt securities of any series necessary to modify or amend
the indenture, or to waive compliance with certain provisions of the indenture or defaults or events of default and
their consequences, or

»  subordinate any debt securities to any other of our indebtedness.
Indenture, Section 10.2

Waiver. The holders of not less than a majority in aggregate principal amount of the outstanding debt securities of any
series may waive any default or event of default with respect to that series, except payment and bankruptcy defaults.
Indenture, Section 6.10

Defeasance. Unless we state otherwise in the prospectus supplement relating to the debt securities of a particular
series, the indenture provides that we shall be discharged from our obligations under the indenture with respect to any series
of debt securities at any time prior to the maturity date or redemption of that series when we meet certain requirements
specified in the indenture, including

«  when we have irrevocably deposited with the trustee, in trust,

» gaufficient fundsto pay the principal of and premium, if any, and interest to the maturity date or redemption on, the
debt securities of that series, or

e anamount of direct obligations of, or obligations guaranteed by, the United States government as will be sufficient,
without consideration of any reinvestment of any accrued income on those obligations, to pay when due the
principal of and premium, if any, and interest to the maturity date or redemption on, the debt securities of that
series, and

*  when we have paid all other sums payable with respect to the debt securities of that series.

Upon the discharge of the indenture with respect to a particular series, the holders of debt securities of that series shall
no longer be entitled to the benefits of the indenture, except for purposes of registration of transfer, exchange and replacement
of logt, stolen or mutilated debt securities. Indenture, Sections 12.1 and 12.2

Concerning the Trustee. We and our affiliates may conduct banking transactions with the trustee or its affiliatesin the
normal course of business.

BOOK-ENTRY SYSTEM

We may issue al or some of the first mortgage bonds and debt securitiesin book-entry form, which means that global
notes, not certificates, will represent the securities. If we issue global notes representing any securities, the following
provisions will apply to al book-entry securities:

Unless otherwise indicated in the applicable prospectus supplement, the Depository Trust Company, New York, NY,
which we refer to as"DTC," will act as securities depository for the securities. We will issue the securities as fully-registered
securities registered in the name of Cede & Co., DTC's partnership nominee, or such other name as may be requested by an
authorized representative of DTC. We will issue one or more fully-registered security certificates for each issue of the
securities, in the aggregate principal amount of the issue, and we will deposit the certificates with the corporate trustee to hold
as agent for DTC. We and the trustee will treat Cede & Co. as the holder of the securities for all purposes.
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DTC hasinformed us that it is a limited-purpose trust company organized under the New Y ork Banking Law, a "banking
organization" within the meaning of the New Y ork Banking Law, a member of the Federal Reserve System, a"clearing
corporation” within the meaning of the New Y ork Uniform Commercial Code, and a " clearing agency" registered pursuant to
the provisions of Section 17A of the Securities Exchange Act of 1934, as amended. DTC also facilitates the post-trade
settlement among direct participants of sales and other securities transactions in deposited securities through electronic
computerized book-entry transfers and pledges between direct participants accounts. This eliminates the need for physical
movement of securities certificates. Direct participants include both U.S. and non-U.S. securities brokers and dealers, banks,
trust companies, clearing corporations, and certain other organizations. DTC is awholly-owned subsidiary of The Depository
Trust & Clearing Corporation, or DTCC. DTCC is the holding company for DTC, National Securities Clearing Corporation
and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its
regulated subsidiaries. Accessto the DTC system is also available to others such as both U.S. and non-U.S. securities brokers
and dealers, banks, trust companies, and clearing corporations that clear through or maintain a custodial relationship with a
direct participant, either directly or indirectly. The DTC rules applicable to its participants are on file with the SEC. More
information about DTC can be found at www.dtcc.com and www.dtc.org.

Purchases of securities under the DTC system must be made by or through direct participants, which will receive a credit
for the securities on DTC's records. The ownership interest of each actual purchaser, the beneficial owner, isin turn to be
recorded on the direct and indirect participants records. Beneficial ownerswill not receive written confirmation from DTC of
their purchase. Beneficial owners are, however, expected to receive written confirmations providing details of the transaction,
aswell as periodic statements of their holdings, from the direct or indirect participant through which the beneficial owner
entered into the transaction. Transfers of ownership interests in the securities are to be accomplished by entries made on the
books of direct and indirect participants acting on behalf of beneficial owners. Beneficial owners will not receive certificates
representing their ownership interests in the securities, except in the event that use of the book-entry system for the securities
is discontinued.

To facilitate subsequent transfers, al securities deposited with DTC are registered in the name of DTC's partnership
nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC. The deposit of
securities with DTC and their registration in the name of Cede & Co. or such other DTC nominee do not effect any changein
beneficial ownership. DTC has no knowledge of the actual beneficial owners of the securities. DTC's records reflect only the
identity of the direct participants to whose accounts the securities are credited, which may or may not be the beneficial
owners. The direct and indirect participants will remain responsible for keeping account of their holdings on behalf of their
customers.

Conveyance of notices and other communications by DTC to direct participants, by direct participantsto indirect
participants, and by direct participants and indirect participants to beneficial ownerswill be governed by arrangements among
them, subject to any statutory or regulatory requirements that may be in effect from time to time.

Redemption notices will be sent to DTC. If lessthan al of the securities within an issue are being redeemed, DTC's
practice is to determine by lot the amount of the interest of each direct participant in the issue to be redeemed.

Neither DTC nor Cede & Co., nor any other DTC nominee, will consent or vote with respect to the securities unless
authorized by a direct participant in accordance with DTC's money market instrument procedures. Under its usual procedures,
DTC mails an omnibus proxy to the issuer as soon as possible after the record date. The omnibus proxy assigns Cede & Co.'s
consenting or voting rights to those direct participants to whose accounts the securities are credited on the record date,
identified in alisting attached to the omnibus proxy.
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Redemption proceeds and distributions, including principal and interest payments, on the securities will be made to
Cede & Co., or such other nominee as may be requested by an authorized representative of DTC. DTC's practiceisto credit
direct participants accounts upon DTC's receipt of funds and corresponding detail information from us or the trustee on the
payable date in accordance with their respective holdings shown on DTC's records. Payments by participants to beneficial
owners will be governed by standing instructions and customary practices, asis the case with securities held for the accounts
of customersin bearer form or registered in street name. Payment by participants to beneficial ownerswill be the
responsibility of the participants and not of DTC, the trustee or us, subject to any statutory or regulatory requirements as may
bein effect from time to time. Payment of redemption proceeds and distributions to Cede & Co., or such other nominee as
may be requested by an authorized representative of DTC, is our responsibility or the responsibility of the trustee.
Disbursement of such paymentsto direct participants will be the responsibility of DTC, and disbursement of such payments
to the beneficial ownerswill be the responsibility of direct and indirect participants.

In case of any optional tender for or mandatory purchase of securities, pursuant to their terms, a beneficial owner shall
give notice to elect to have its securities purchased or tendered through its participant to the tender/remarketing agent and
shall effect delivery of the securities by causing the direct participant to transfer the participant's interest in the securities, on
DTC'srecords, to the tender/remarketing agent. The requirement for physical delivery of securitiesin connection with an
optional tender or a mandatory purchase will be deemed satisfied when the ownership rightsin the securities are transferred
by direct participants on DTC's records and followed by a book-entry credit of tendered securities to the tender/remarketing
agent's DTC account.

DTC may discontinue providing its services as depository with respect to the securities at any time by giving reasonable
notice to us. Under such circumstances, in the event that a successor depository is not obtained, security certificates are
required to be printed and delivered.

We may decide to discontinue use of the system of book-entry-only transfers through DTC, or a successor securities
depository. In that event, security certificates will be printed and delivered to DTC.

Neither we, the trustee, any paying agent, nor the registrar for the securities will have any responsibility or liability for
any aspect of the records relating to or payments made on account of beneficial ownership interestsin aglobal security or for
maintaining, supervising or reviewing any records relating to these beneficial ownership interests.

Theinformation in this section concerning DTC and DTC's book-entry system has been obtained from sources that we
believe to bereliable, but we take no responsibility for the accuracy thereof.

The underwriters, dealers or agents of any of the securities may be direct participants of DTC.

USE OF PROCEEDS

Unless we state otherwise in the prospectus supplement, we will add the net proceeds from the sale of the securities to
our general funds. We may use our general funds for any of the following purposes:

e toacquire property,

e toconstruct, complete, extend or improve our electric facilities,

e toimprove or maintain our service,

*  toredeem, pay at maturity or purchase outstanding first mortgage bonds and debt securities, and

e torepay short-term borrowings.

18




Table of Contents

The precise amount and timing of the application of such proceeds will depend on our funding requirements, market
conditions and the availability and cost of other funds. If we do not use the proceeds immediately, we may temporarily invest
them in short-term instruments.

PLAN OF DISTRIBUTION
M ethods of Offer and Sale
We may sell the securities offered by this prospectus:

»  through underwriters or dealers,
«  through agents,
« directly to alimited number of purchasers or to a single purchaser, or

»  through a combination of any of those methods of sale.

Through Underwritersor Dealers. If we use underwriters in the sale, the underwriters will buy the securities for their
own account. The underwriters may resell the securitiesin one or more transactions, including negotiated transactions, at a
fixed public offering price or at varying prices determined at the time of the sale. The underwriters may sell the securities
directly or through underwriting syndicates that managing underwriters represent. Unless we state otherwise in the prospectus
supplement, the obligations of the underwriters to purchase the securities will be subject to certain conditions, and the
underwriters will be obligated to purchase all of the securities if they purchase any of them.

If we use adedler in the sale, we will sell those securities to the dealer as principal. The dealer may then resell the
securities to the public at varying prices determined at the time of resale.

Any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be
changed from time to time.

Through Agents. We may from time to time designate one or more agents to sell the securities. Unless we state
otherwise in the prospectus supplement, any agent will agree to use its best efforts to solicit purchases for the period of its
appointment.

Directly. We may sell the securities directly to one or more purchasers. In this case, there will be no underwriters or
agents.

General Information
The prospectus supplement will state:

«  thenames of any underwriters, dealers or agents, and the amounts of securities underwritten, purchased or sold by
each of them,

*  thetermsof the securities offered,

«  the purchase price of the securities and the proceeds we will receive from the sale,

e any initial public offering price,

e any discounts or commissions and other items constituting underwriters or agents compensation, and

e any discounts or concessions allowed or reallowed or paid to dealers.

We may authorize underwriters, dealers or agents to solicit offers from certain institutions. We may sell the securities to
these ingtitutions for delayed delivery at a specified date in the future. At that time, they will pay the public offering price on
the terms we describe in the prospectus supplement.
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We may agree to indemnify underwriters, dealers and agents against certain civil liabilities, including liabilities under
the Securities Act.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference information into this prospectus, which means that we can disclose
important information to you by referring you to other documents filed separately with the SEC. The information
incorporated by reference is considered to be part of this prospectus. We incorporate by reference the following documents
that we filed with the SEC (SEC file number 1-3198):

e Annual Report on Form 10-K for the year ended December 31, 2015, filed on February 18, 2016,
e Quarterly Report on Form 10-Q for the quarter ended March 31, 20186, filed on April 28, 2016, and

e Current Reports on Form 8-K filed on March 9, 2016 and March 18, 2016.

We also incorporate by reference all documents we subsequently file pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act after the date of this prospectus and before we terminate the offering. We are not incorporating by reference
any documents or portions of documents that are not deemed "filed" with the SEC, including any information furnished
pursuant to Items 2.02 or 7.01 of Form 8-K.

Some of these reports, however, are filed on a combined basis with our parent, IDACORP, Inc. Information contained in
these reports relating to IDACORP, Inc. isfiled by that company on its own behalf and not by us.

Any statement contained in a document incorporated or deemed to be incorporated by reference or deemed to be part of
the prospectus shall be deemed to be modified or superseded for purposes of the prospectus to the extent that a statement
contained in the prospectus or in any other subsequently filed document which also is or is deemed to be incorporated by
reference or deemed to be part of the prospectus modifies or replaces such statement. Any statement contained in a document
that is deemed to be incorporated by reference or deemed to be part of the prospectus after the most recent effective date may
modify or replace existing statements contained in the prospectus. Any statement so modified shall not be deemed inits
unmodified form to constitute part of the prospectus for purposes of the Securities Act. Any statement so superseded shall not
be deemed to constitute part of the prospectus for purposes of the Securities Act.

We will provide to each person, including any beneficial owner, upon request, to whom this prospectusis delivered, a
copy of any or al of the information that has been incorporated by reference in this prospectus but not delivered with this
prospectus. Y ou may obtain a copy of thisinformation at no cost, by written or oral request to us at the following address:

Shareowner Services
|daho Power Company
1221 West Idaho Street

Boise, Idaho 83702
Telephone 208-388-2200

Y ou may also access these documents at http://www.idacorpinc.com.

We take responsibility only for information contained or incorporated by reference in this prospectus, the applicable
prospectus supplement, and the applicable pricing supplement, if any. We have not authorized any other person to provide
you with different information. If anyone provides you
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with different or inconsistent information, you should not rely on it. We are not making an offer to sell these securitiesin any
jurisdiction where the offer or saleis not permitted.

Y ou should assume that the information appearing in this prospectus is accurate as of the date of this prospectus only.
Our business, financial condition and results of operations may have changed since that date.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports and other information with the SEC. The public may read and copy any
materials we file with the SEC at the SEC's public reference room located at 100 F Street, N.E., Washington, D.C. 20549.
The public may obtain information on the operation of the public reference room by calling the SEC at 1-800-SEC-0330. The
SEC maintains an internet site that contains reports, proxy and information statements, and other information regarding
issuersthat file electronically with the SEC. The address of that site is http://www.sec.gov. Information about usis also
available at our website at http://www.idahopower.com. However, the information on our website is not a part of this
prospectus.

This prospectusis part of aregistration statement on Form S-3 that we filed with the SEC relating to the securities
covered by this prospectus. This prospectus does not contain all the information included in the registration statement. Y ou
may review a copy of the registration statement at the SEC's public reference room or on the SEC'sinternet site referred to
above.

LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, Perkins Coie LLP, Seattle, Washington, and Brian
R. Buckham, Vice President and General Counsel of 1daho Power Company, will pass upon the validity of the securities and
other legal matters for us. Unless otherwise indicated in the applicable prospectus supplement, Sullivan & Cromwell LLP,
New Y ork, New Y ork, will pass upon the validity of the securities for any underwriter, dealer or agent. Sullivan &
Cromwell LLP or other counsel identified in an applicable prospectus supplement may, for matters governed by the laws of
the state of 1daho, rely upon the opinion of Perkins Coie LLP and Mr. Buckham or such other counsel identified in the
applicable prospectus supplement. Mr. Buckham owns shares of restricted common stock of IDACORP, Inc., the parent
company of ldaho Power Company, acquired under employee benefit plans and participates in various employee benefit
plans offered to employees of IDACORP, Inc. and Idaho Power Company.

EXPERTS

The consolidated financial statements, and the related financial statement schedule, incorporated in this prospectus by
reference from Idaho Power Company's Annual Report on Form 10-K, and the effectiveness of Idaho Power Company's
internal control over financial reporting have been audited by Deloitte & Touche LLP, an independent registered public
accounting firm, as stated in their reports (which reports express an unqualified opinion on the consolidated financial
statements and financial statement schedule and include an explanatory paragraph regarding the Company's change in the
method of presentation for deferred income taxes), which are incorporated herein by reference. Such consolidated financial
statements and financial statement schedule have been so incorporated in reliance upon the reports of such firm given upon
their authority as experts in accounting and auditing.
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With respect to the unaudited interim financial information for the periods ended March 31, 2016 and 2015 which is
incorporated herein by reference, Deloitte & Touche LLP, an independent registered public accounting firm, have applied
limited procedures in accordance with the standards of the Public Company Accounting Oversight Board (United States) for a
review of such information. However, as stated in their report included in Idaho Power Company's Quarterly Report on
Form 10-Q for the quarter ended March 31, 2016 and incorporated by reference herein, they did not audit and they do not
express an opinion on that interim financial information. Accordingly, the degree of reliance on their report on such
information should be restricted in light of the limited nature of the review procedures applied. Deloitte & Touche LLP are
not subject to the liability provisions of Section 11 of the Securities Act of 1933 for their report on the unaudited interim
financial information because that report is not a"report” or a"part” of the registration statement prepared or certified by an
accountant within the meaning of Sections 7 and 11 of the Securities Act of 1933.
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PART I1
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expensesof | ssuance and Distribution.

The following table sets forth the estimated expenses in connection with the offering described in this Registration
Statement:

Registration fee $
Accountants' fees*

Printing and engraving fees*

Legal fees*

Indenture recording fees*

Trustee's fees*

Rating agency fees*

Regulatory agency fees*

Blue Sky fees and expenses*

Other*

Total* $

¥ 0% 3k X % X X X X —

*

T Pursuant to Rule 415(a)(6) under the Securities Act, an aggregate of $110,518 of filing fees previously paid in
connection with unsold securities of IDACORP, Inc. registered pursuant to registration statement nos. 333-188768,
333-178023, 333-155498, 333-64737, and 333-83434 will continue to be applied to such unsold securities. Any
remaining filings fees are being deferred pursuant to Rule 456(b) and will be calculated in connection with the
offering of securities under this registration statement pursuant to Rule 457(r).

*  These expenses are calculated based on the securities offered and the number of issuances and, accordingly, cannot
be estimated at thistime. They will be provided as applicable by amendment or in afiling with the SEC pursuant to
the Exchange Act, and incorporated herein by reference, or reflected in the applicable prospectus supplement.

Item 15. Indemnification of Directorsand Officers.

Sections 30-1-850 et seq. of the Idaho Business Corporation Act provide for indemnification of each registrants
directors and officersin avariety of circumstances, which may include liabilities under the Securities Act of 1933, as
amended.

Article VIII of IDACORP, Inc.'s Articles of Incorporation, as amended, and Article 12 of Idaho Power Company's
Restated Articles of Incorporation, as amended, each provides that the applicable registrant 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 Idaho Business Corporation Act as now in effect or as it may be amended or
substituted from time to time. Article VI of IDACORP, Inc.'s Amended Bylaws and Article 6 of Idaho Power Company's
Amended Bylaws provide that each registrant shall have the power to purchase and maintain insurance on behalf of any
director, officer, employee or agent against liability and expenses in connection with any proceeding, to the extent permitted
under applicable law. Article VI of IDACORP, Inc.'s Amended Bylaws and Article 6 Idaho Power Company's Amended
Bylaws each further provides that the applicable registrant may enter into indemnification agreements with any director,
officer, employee or agent to the extent permitted under any applicable law.
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Pursuant to underwriting agreements filed or to be filed as exhibits to the registration statement relating to underwritten
offerings of securities, the underwriters may agree to indemnify each of either registrants' officers and directors and each
person, if any, who controls such registrant within the meaning of the Securities Act of 1933, against certain liabilities,
including liabilities under said Act and to provide contribution in circumstances where indemnification is unavailable.
Agency agreements may contain similar agreements.

Each registrant has liability insurance protecting its respective directors and officers against liability by reason of their
being or having been directors or officers. The premium, payable solely by each registrant, is not separately allocable to the
sale of the securities registered hereby. In addition, each registrant has entered into indemnification agreements with its
directors and officers to provide for indemnification to the maximum extent permitted by law. See "ltem 17. Undertakings"
for a description of the Securities and Exchange Commission's position regarding such indemnification provisions.

Iltem 16. Exhibits.

Exhibit Incorporated by Reference Included
No. Exhibit Description Form FileNo. Exhibit No. Date Herewith

11 Underwriting or selling agency agreement for IDACORP, Inc. common 1
stock

12 Underwriting or selling agency agreement for IDACORP, Inc. debt 1
securities

13 Underwriting or selling agency agreement for |daho Power Company t
firs mortgage bonds

14 Underwriting or selling agency agreement for |daho Power Company t
deht securities

2 Agreement and Plan of Exchange between IDACORP, Inc. and Idaho S4 333-48031 A 3/16/1998
Power Company, dated asof February 2, 1998

4.1 Agreement and Plan of Merger dated March 10, 1989, between Idaho S-3 Pogt-Effective 3300440 2(a)(ii) 6/30/1939
Power Company, aMaine Corporation, and Idaho Power Migrating Amend. No. 2
Corporation

4.2 Redtated Articles of Incorporation of Idaho Power Company asfiled S-3 Pogt-Effective 3300440 Aa)(xiii) 6/30/1939
with the Secretary of State of Idaho on June 30, 1989 Amend. No. 2
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Incorporated by Reference
Exhibit Included
No. Exhibit Description Form File No. Exhibit No. Date Herewith

4.3 Statement of Resolution Establishing Terms of Flexible Auction S3 3365720 4(aii) 7771993
Series A, Sevial Preferred Stock, Without Par Value (cumulative stated
value of $100,000 per share) of Idaho Power Company, asfiled with
the Secretary of State of [daho on November 5, 1991

44 Statement of Resolution Etablishing Terms of 7.07% Seial Preferred S3 3365720 4(a(ii) 7771993
Stack, Without Par Value (cumulative stated value of $100 per share)
of Idaho Power Company, s filed with the Secretary of State of Idaho
on June 30, 1993

45 Articles of Share Exchange, asfiled with the Secretary of State of S8 Pogt-Effective 33-56071-99 3(d) 10/1/1998
Idaho on September 29, 1998 Amend. No. 1

4.6  Articles of Amendment to Restated Articles of Incorporation of Idaho 10-Q 13198 3(a)(iii) 8/4/2000
Power Company, as filed with the Secretary of State of Idaho on
June 15, 2000

4.7 Articles of Amendment to Restated Articles of Incorporation of Idaho 8-K 13198 33 1/26/2005
Power Company, as filed with the Secretary of State of Idaho on
January 21, 2005

48 Articlesof Amendment to Restated Articles of Incorporation of Idaho 8-K 13198 33 11/19/2007
Power Company, as amended, as filed with the Secretary of State of
Idaho on November 19, 2007

49  Articles of Amendment to Restated Articles of Incorporation of Idaho 8-K 13198 314 5/21/2012

Power Company, as amended, as filed with the Secretary of State of
|daho on May 18, 2012
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Incorporated by Reference
Exhibit Included
No. Exhibit Description Form File No. Exhibit No. Date Herewith
410  Amended Bylaws of Idaho Power Company, amended on 8-K 13198 32 11/19/2007
November 15, 2007 and presently in effect
411  Articlesof Incorporation of IDACORP, Inc. S3 333-64737 31 11/4/1998
412 Articles of Amendment to Articles of Incorporation of IDACORP, Inc. S-3 Amend. No. 1 333-64737 32 11/4/1998
as filed with the Secretary of State of Idaho on March 9, 1998
413 Articles of Amendment to Articles of Incorporation of IDACORP, Inc. S-3 Pogt-Effective 333-00139-99 3(h) 9/22/1998
creating A Series Preferred Stock, without par value, as filed with the Amend. No. 1
Secretary of State of Idaho on September 17, 1998
414 Articles of Amendment to Articles of Incorporation of IDACORP, Inc., 8-K 1-14465 313 52112012
asamended, as filed with the Secretary of State of Idaho on May 18,
2012
415  Amended and Restated Bylaws of IDACORP, Inc., amended on 10-Q 1-14465 315 1013012014
October 29, 2014 and presently in effect
416 Mortgage and Deed of Trugt, dated as of October 1, 1937, between 2-3413 B-2
Idaho Power Company and Deutsche Bank Trugt Company Americas
(formerly known as Bankers Trust Company) and R. G. Page, as
Trustees
417 Idaho Power Company Supplementa Indentures to Mortgage and Deed

of Trugt:
File number 1-MD, as Exhihit B-2-a, Firt, July 1, 1939

File number 2-5395, as Exhibit 7-a-3, Second, November 15, 1943
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Exhibit
No.

Incorporated by Reference

Exhibit Description Form

File No.

Exhibit No.

Date

Included
Herewith

File number 2-7237, as Exhibit 7-a-4, Third, February 1, 1947

File number 2-7502, as Exhibit 7-a:5, Fourth, May 1, 1948

File number 2-8398, as Exhibit 7-a:6, Fifth, November 1, 1949

File number 2-8973, as Exhibit 7-a7, Sixth, October 1, 1951

File number 2-12941, as Exhibit 2-C-8, Seventh, January 1, 1957
File number 2-13688, as Exhibit 4-J, Eighth, July 15, 1957

File number 2-13689, as Exhibit 4-K, Ninth, November 15, 1957

File number 2-14245, as Exhibit 4-L, Tenth, April 1, 1958

File number 2-14366, as Exhihit 2-L, Eleventh, October 15, 1958
File number 2-14935, as Exhibit 4-N, Twelfth, May 15, 1959

File number 2-18976, as Exhibit 4-O, Thirteenth, November 15, 1960
File number 2-18977, as Exhibit 4-Q, Fourteenth, November 1, 1961
File number 2-22988, as Exhibit 4-B-16, Fifteenth, September 15, 1964
File number 2-24578, as Exhibit 4-B-17, Sixteenth, April 1, 1966

File number 2-25479, as Exhibit 4-B-18, Seventeenth, October 1, 1966
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Exhibit
No.

Incorporated by Reference

Exhibit Description Form

File No.

Exhibit No.

Date

Included
Herewith

File number 2-45260, as Exhibit 2(c), Eighteenth, September 1, 1972
File number 2-49854, as Exhibit 2(c), Nineteenth, January 15, 1974
File number 2-51722, as Exhibit 2(c)(i), Twentieth, August 1, 1974

File number 2-51722, as Exhibit 2(c)(ii), Twenty-firgt, October 15,
1974

File number 2-57374, as Exhibit 2(c), Twenty-second, November 15,
1976

File number 2-62035, as Exhibit 2(c), Twenty-third, August 15, 1978

File number 33-34222, as Exhibit 4(c)(iii), Twenty-fourth,
September 1, 1979

File number 33-34222, as Exhihit 4(d)(iv), Twenty-fifth, November 1,
191

File number 33-34222, as Exhihit 4(d)(v), Twenty-sixth, May 1, 1982

File number 33-34222, as Exhihit 4(c)(vi), Twenty-seventh, May 1,
1986

File number 33-00440, as Exhihit 4(c)(iv), Twenty-eighth, June 30,
1989

File number 33-34222, as Exhihit 4(d)(vii), Twenty-ninth, January 1,
1990

File number 33-65720, as Exfibit 4(c)(i), Thirteth, January 1, 1991

File number 33-65720, as Exhihit 4(d)(iv), Thirty-first, August 15,
1991

File number 33-65720, as Exhihit 4(d)(v), Thirty-second, March 15,
1992
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Exhibit
No.

Incorporated by Reference

Exhibit Description Form

File No.

Exhibit No.

Date

Included
Herewith

File number 33-65720, as Exhibit 4(d)(vi), Thirty-third, April 1, 1993

File number 1-3198, Form 8-K,, filed on 12/20/93, as Exhihit 4,
Thirty-fourth, December 1, 1993

File number 1-3198, Form 8-K,, filed on 11/21/00, as Exhihit 4,
Thirty-fifth, November 1, 2000

File number 1-3198, Form 8-K,, filed on 10/1/01, as Exhibit 4,
Thirty-sixth, October 1, 2001

File number 1-3198, Form 8-K,, filed on 4/16/03, as Exhibit 4,
Thirty-seventh, April 1, 2003

File number 1-3198, Form 10-Q for the quarter ended June 30, 2003,
filed on 8/7/03, as Exhibit 4(a)(iii), Thirty-eighth, May 15, 2003

File number 1-3198, Form 10-Q for the quarter ended September 30,
2003, filed on 11/6/03, as Exhihit 4(a)(iv), Thirty-ninth, October 1,
2003

File number 1-3198, Form 8-K filed on 5/10/05, as Exhibit 4, Fortieth,
May 1, 2005

File number 1-3198, Form 8-K filed on 10/10/06, as Exhibit 4,
Forty-first, October 1, 2006

File number 1-3198, Form 8-K filed on 6/4/07, as Exhibit 4,
Forty-second, May 1, 2007

File number 1-3198, Form 8-K filed on 9/26/07, as Exhibit 4,
Forty-third, September 1, 2007

File number 1-3198, Form 8-K filed on 4/3/08, as Exhibit 4,
Forty-fourth, April 1, 2008
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Exhibit
No.

Exhibit Description

Incorporated by Reference

Form

File No. Exhibit No.

Date

Included
Herewith

418

419

420

421

422

423

424

File number 1-3198, Form 10-K filed on 2/23/10, as Exhibit 4.10,
Forty-fifth, February 1, 2010

File number 1-3198, Form 8-K filed on 6/18/10, as Exhibit 4,
Forty-sixth, June 1, 2010

File number 1-3198, Form 8-K filed on 7/12/13, as Exhibit 4.1,
Forty-seventh, July 1, 2013

Form of Supplemental Indenture relating to the |daho Power Company
first mortgage bonds

|daho Power Company Instrument of Further Assurance relating to
Mortgage and Deed of Trugt, dated as of August 3, 2010

Instruments relating to Idaho Power Company American Fallsbond
Quarantee

Agreement of Idaho Power Company to furnish certain debt
ingtruments

Agreement of IDACORP, Inc. to furnish certain debt instruments

Indenture for Senior Debt Securities dated as of February 1, 2001,
hetween IDACORP, Inc. and Deutsche Bank Trust Company Americas
(formerly known as Bankers Trust Company), astrustee

First Supplemental Indenture dated as of February 1, 2001 to Indenture
for Senior Debt Securities dated as of February 1, 2001 between
IDACORP, Inc. and Deutsche Bank Trust Company Americas
(formerly known as Bankers Trugt Company), astrustee

-8

10-Q

10-Q

S3

10-Q

8K

8K

1-3198 412

1:3198 4b)

3365720 4()

1-14465 4c)(i)

1-14465 41

1-14465 42

8/5/2010

8/412000

7/7/1993

11/6/2003

2/28/2001

2/28/2001
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Exhibit
No.

Incorporated by Reference

Exhibit Description

Form

File No. Exhibit No.

Date

Included
Herewith

425

4.26

421

51

52

121

122

151

152

Form of Supplemental Indenture to Indenture for IDACORP, Inc.
Senior Deht Securities dated as of February 1, 2001, relating to the
IDACORP, Inc. debt securities (including form of debt security)

Indenture for Debt Securities dated as of August 1, 2001 between Idaho
Power Company and Deutsche Bank Trust Company Americas
(formerly known as Bankers Trust Company), astrustee

Form of Supplemental Indenture relating to the |daho Power Company
debt securities

Opinion and consent of Perkins Coie LLP regarding validity of the
IDACORP, Inc. securities being registered

Opinion and consent of Perkins Coie LLP regarding validity of the
Idaho Power Company securities being registered

IDACORP, Inc. Computation of Ratio of Earnings to Fixed Charges
and Supplemental Ratio of Earningsto Fixed Charges

Idaho Power Company Computation of Ratio of Earnings to Fixed
Charges and Supplemental Ratio of Eamings to Fixed Charges

Letter from Deloitte & Touche LLP regarding unaudited interim
financial information of IDACORP, Inc.

Letter from Deloitte & Touche LLP regarding unaudited interim
financial information of Idaho Power Company

-9

S3

10-Q

10-Q

33367748 413

1-14465 121

1-3198 122

8/16/2001

412812016

412812016
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Incorporated by Reference
Exhibit Included
No. Exhibit Description Form File No. Exhibit No. Date Herewith

231 Consent of Deloitte & Touche LLP with respect to thefinancial X
gtatements of IDACORP, Inc.

232 Consent of Deloitte & Touche LLP with respect to thefinancial X
statements of 1daho Power Company

233 Consent of Perkins Coie LLP (included in the opinion filed as X
Exhibit 5.1 to this Registration Statement)

234 Consent of Perkins Coie LLP (included in the opinion filed as X
Exhibit 5.2 to this Registration Statement)

241 IDACORP, Inc. Directors Power of Attorney (appears on the signature X
page to this Registration Statement)

24.2  1daho Power Company Directors Power of Attorney (appears on the X
signature page to this Registration Statement)

251 FormT-1, Statement of Eligibility under the Trust Indenture Act of X
1939 of Deutsche Bank Trust Company Americas, Trustee, under the
|daho Power Company Mortgage and Deed of Trust pursuiant to which
Idaho Power Company first mortgage bonds may be issued

252 FormT-1, Statement of Eligibility under the Trust Indenture Act of X

1939 of Deutsche Bank Trust Company Americas (formerly known as
Bankers Trust Company), Trustee under the Idaho Power Company
Debt Securities Indenture dated as of August 1, 2001 pursuant to which
Idaho Power Company debt securities may be issued
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Incorporated by Reference

Exhibit Included
No. Exhibit Description Form File No. Exhibit No. Date Herewith
253 FormT-1, Statement of Eligibility under the Trust Indenture Act of X

1939 of Deutsche Bank Trust Company Americas, Trustee, under the
IDACORP, Inc. Indenture for Senior Debt Securities pursuant to which
the IDACORP, Inc. debt securities may be issued

T  Tobefiledinacurrent report on Form 8-K or by amendment, as contemplated by Item 601(b)(1) of Regulation S-K
under the Securities Act.

Item 17. Undertakings.
(@) Each of the undersigned registrants hereby undertakes:

(1) Tofile, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(i) Toinclude any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(if) Toreflect in the prospectus any facts or events arising after the effective date of the registration statement
(or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a
fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing, any
increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed
that which was registered) and any deviation from the low or high end of the estimated maximum offering range
may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b), if, in the aggregate,
the changes in volume and price represent no more than 20% change in the maximum aggregate offering price set
forth in the "Calculation of Registration Fee" table in the effective registration statement;

(iii) Toinclude any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

Provided, however, that paragraphs (a)(1)(i), (8)(2)(ii) and (8)(1)(iii) above do not apply if the registration statement
ison Form S-3 and the information required to be included in a post-effective amendment by those paragraphsis
contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d)
of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in
aform of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) Toremove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.
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(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the registration
statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of aregistration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(2)(i), (vii) or (x) for the
purpose of providing the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be
part of and included in the registration statement as of the earlier of the date such form of prospectusisfirst used
after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such
date shall be deemed to be a new effective date of the registration statement relating to the securitiesin the
registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in aregistration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement will,
asto a purchaser with atime of contract of sale prior to such effective date, supersede or modify any statement that
was made in the registration statement or prospectus that was part of the registration statement or made in any such
document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser
intheinitial distribution of the securities:

Each of the undersigned registrants undertakes that in a primary offering of securities of the undersigned registrant
pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser,
if the securities are offered or sold to such purchaser by means of any of the following communications, such
undersigned registrant will be aseller to the purchaser and will be considered to offer or sell such securities to such
purchaser:

() Any preliminary prospectus or prospectus of such undersigned registrant relating to the offering required
to be filed pursuant to Rule 424;

(if) Any free writing prospectus relating to the offering prepared by or on behalf of such undersigned
registrant or used or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information
about such undersigned registrant or its securities provided by or on behalf of such undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by such undersigned registrant to the
purchaser.

(b) Each of the undersigned registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act of 1933, each filing of such registrant's annual report pursuant to Section 13(a) or Section 15(d) of the
Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan's annual report pursuant to
Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.
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(c) Insofar asindemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of each registrant pursuant to the foregoing provisions, or otherwise, each registrant has been
advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as
expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by such registrant of expenses incurred or paid by adirector, officer or controlling person of the
registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person
in connection with the securities being registered, the applicable registrant will, unlessin the opinion of its counsel the matter
has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such

indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such
issue.
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POWER OF ATTORNEY

Each person whose signature appears below hereby constitutes and appoints Darrel T. Anderson, Steven R. Keen and
Kenneth W. Petersen as his or her true and lawful attorney-in-fact and agent, with full power of substitution, for him or her
and in his or her name, place and stead, in any and all capacities, to sign any and all supplements and amendments (including
post-effective amendments and registration statements filed pursuant to Rule 462(b) of the Securities Act) to this registration
statement, and to file the same, with al exhibits thereto, and other documentsin connection therewith, with the Securities and
Exchange Commission, granting unto said attorneys-in-fact and agents full power and authority to do and perform each and
every act and thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he or she
might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or their substitutes,
shall do or cause to be done by virtue hereof.

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable groundsto
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed
on its behalf by the undersigned, thereunto duly authorized, in the City of Boise, State of Idaho, on the 20" day of May, 2016.

IDACORP, INC.

By: /s DARREL T. ANDERSON

Darrel T. Anderson
President and Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities and on the dates indicated.

Signature Title Date

/s ROBERT A. TINSTMAN

Robert A. Tinstman Chairman of the Board May 20, 2016
/s DARREL T. ANDERSON President and Chief Executive Officer and May 20, 2016
Director

Darrel T. Anderson

/s STEVEN R. KEEN Senior Vice President, Chief Financia Officer, May 20, 2016
and Treasurer

Steven R. Keen

/s KENNETH W. PETERSEN Vice President, Controller, and Chief May 20, 2016
Kenneth W_ Petersen Accounting Officer
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Signature Title

/Sy THOMAS CARLILE

Thomas Carlile Director

/s' RICHARD J. DAHL
Richard J. Dahl Director

/Y RONALD W. JJBSON
Ronald W. Jibson Director

/s/ JUDITH A. JOHANSEN
Judith A. Johansen Director

/s DENNISL. JOHNSON

Dennis L. Johnson Director

/9 J. LAMONT KEEN
J. LaMont Keen Director

/9 CHRISTINE KING
Christine King Director

/s RICHARD J. NAVARRO
Richard J. Navarro Director

11-15
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POWER OF ATTORNEY

Each person whose signature appears below hereby constitutes and appoints Darrel T. Anderson, Steven R. Keen and
Kenneth W. Petersen as his or her true and lawful attorney-in-fact and agent, with full power of substitution, for him or her
and in his or her name, place and stead, in any and all capacities, to sign any and all supplements and amendments (including
post-effective amendments and registration statements filed pursuant to Rule 462(b) of the Securities Act) to this registration
statement, and to file the same, with al exhibits thereto, and other documentsin connection therewith, with the Securities and
Exchange Commission, granting unto said attorneys-in-fact and agents full power and authority to do and perform each and
every act and thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he or she
might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or their substitutes,
shall do or cause to be done by virtue hereof.

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable groundsto
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed
on its behalf by the undersigned, thereunto duly authorized, in the City of Boise, State of Idaho, on the 20" day of May, 2016.

IDAHO POWER COMPANY

By: /s DARREL T. ANDERSON

Darrel T. Anderson
President and Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities and on the dates indicated.

Signature Title Date

/s ROBERT A. TINSTMAN

Robert A. Tinstman Chairman of the Board May 20, 2016
/s DARREL T. ANDERSON President and Chief Executive Officer and May 20, 2016
Director

Darrel T. Anderson

/s STEVEN R. KEEN Senior Vice President, Chief Financia Officer, May 20, 2016
and Treasurer

Steven R. Keen

/s KENNETH W. PETERSEN Vice President, Controller, and Chief May 20, 2016
Kenneth W_ Petersen Accounting Officer
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Signature Title

/Sy THOMAS CARLILE

Thomas Carlile Director

/s' RICHARD J. DAHL
Richard J. Dahl Director

/Y RONALD W. JJBSON
Ronald W. Jibson Director

/s/ JUDITH A. JOHANSEN
Judith A. Johansen Director

/s DENNISL. JOHNSON

Dennis L. Johnson Director

/9 J. LAMONT KEEN
J. LaMont Keen Director

/9 CHRISTINE KING
Christine King Director

/s RICHARD J. NAVARRO
Richard J. Navarro Director
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EXHIBIT INDEX

Exhibit
No. Exhibit Description
1.1t Underwriting or selling agency agreement for IDACORP, Inc. common stock
1.2t Underwriting or selling agency agreement for IDACORP, Inc. debt securities
1.31 Underwriting or selling agency agreement for |daho Power Company first mortgage bonds
1.41 Underwriting or selling agency agreement for |daho Power Company debt securities
418 Form of Supplemental Indenture relating to the |daho Power Company first mortgage bonds
4.25 Form of Supplemental Indenture to Indenture for IDACORP, Inc. Senior Debt Securities dated as of
February 1, 2001, relating to the IDACORP, Inc. debt securities (including form of debt security)
4.27 Form of Supplemental Indenture relating to the Idaho Power Company debt securities
5.1 Opinion and consent of Perkins Coie LLP regarding validity of the IDACORP, Inc. securities being
registered
5.2 Opinion and consent of Perkins Coie LLP regarding validity of the Idaho Power Company securities being
registered
15.1 Letter from Deloitte & Touche LLP regarding unaudited interim financial information of IDACORP, Inc.
15.2 Letter from Deloitte & Touche LLP regarding unaudited interim financial information of 1daho Power
Company
23.1 Consent of Deloitte & Touche LLP with respect to the financial statements of IDACORP, Inc.
23.2  Consent of Deloitte & Touche LLP with respect to the financial statements of Idaho Power Company
23.3  Consent of Perkins Coie LLP (included in the opinion filed as Exhibit 5.1 to this Registration Statement)
234  Consent of Perkins Coie LLP (included in the opinion filed as Exhibit 5.2 to this Registration Statement)
24.1 IDACORP, Inc. Directors Power of Attorney (appears on the signature page to this Registration Statement)
24.2  |daho Power Company Directors Power of Attorney (appears on the signature page to this Registration
Statement)
25.1 Form T-1, Statement of Eligibility under the Trust Indenture Act of 1939 of Deutsche Bank Trust Company
Americas, Trustee, under the Idaho Power Company Mortgage and Deed of Trust pursuant to which Idaho
Power Company first mortgage bonds may be issued
25.2  Form T-1, Statement of Eligibility under the Trust Indenture Act of 1939 of Deutsche Bank Trust Company
Americas (formerly known as Bankers Trust Company), Trustee under the Idaho Power Company Debt
Securities Indenture dated as of August 1, 2001 pursuant to which Idaho Power Company debt securities
may be issued
25.3 Form T-1, Statement of Eligibility under the Trust Indenture Act of 1939 of Deutsche Bank Trust Company

Americas, Trustee, under the IDACORP, Inc. Indenture for Senior Debt Securities pursuant to which the
IDACORP, Inc. debt securities may be issued

T

To befiled in acurrent report on Form 8-K or by amendment, as contemplated by Item 601(b)(1) of Regulation S-K
under the Securities Act.
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IDAHO POWER COMPANY
TO
DEUTSCHE BANK TRUST COMPANY AMERICAS

As Trustee under its Mortgage and Deed of Trust
dated as of October 1, 1937.

Supplemental |ndenture
providing among other things for Bonds of Series
Dated as of , 201




TABLE OF CONTENTS®

Page
Parties and Recitals 1
Granting Clause and Property Description 5
ARTICLE | Description of Bonds of Series
Section 1. General terms and redemption provisions 6
Section 2. Exchange and transfers of Bonds 9
Section 3. Form of Bonds 9
Section 4. Temporary Bonds 10
ARTICLE Il Issue of Bonds of Series
Section 5. Issue of Bonds 10
ARTICLE 1l Covenants
Section 6. Application of Original Indenture 10
Section 7. Lawful ownership 10
Section 8. Annua certificate as to defaults 11
ARTICLE IV The Trustee
Acceptance of trust 11
Recitals deemed made by the Company 11
ARTICLE V Miscellaneous Provisions
Meanings of terms 11
Severability 12
Binding obligation 12
Incorporation of rights of Trustee 12
Successors and assigns 12
Delivery of information and documents 12
Ratification and confirmation 12
Counterparts 12
Signatures and seals 13
Acknowledgments 15
Affidavits 18

(1) Thistable of contents shall not have any bearing upon the interpretation of this Supplemental Indenture.




SUPPLEMENTAL INDENTURE, dated as of the day of , 201 made and entered into by and
between IDAHO POWER COMPANY, a corporation of the State of 1daho (successor by merger to Idaho Power Company, a
corporation of the State of Maine, hereinafter sometimes called the “Maine Company”), whose addressis 1221 West Idaho
Street, Boise, |daho 83702-5627 (hereinafter sometimes called the “Company™), party of thefirst part, and DEUTSCHE
BANK TRUST COMPANY AMERICAS, formerly known as Bankers Trust Company, a corporation of the State of New
Y ork whose post office address is 60 Wall Street, New Y ork, New Y ork 10005, party of the second part (hereinafter
sometimes called the “Trustee”) as Trustee under the Mortgage and Deed of Trust dated as of October 1, 1937 hereinafter
referred to.

WHEREAS, the Maine Company has heretofore executed and delivered to the Trustee its Mortgage and Deed of
Trust (hereinafter sometimes referred to asthe “Original Indenture”), dated as of October 1, 1937, to secure the payment both
of the principal of and interest and premium, if any, on all Bonds at any time issued and outstanding thereunder and to declare
the terms and conditions upon which Bonds are to be issued thereunder; and

WHEREAS, the Maine Company was merged into the Company on June 30, 1989; and

WHEREAS, in order to evidence the succession of the Company to the Maine Company and the assumption by the
Company of the covenants and conditions of the Maine Company in the Bonds and in the Original Indenture, as
supplemented, contained, and to enable the Company to have and exercise the powers and rights of the Maine Company
under the Original Indenture, as supplemented, in accordance with the terms thereof, the Company executed and delivered to
the Trustee a Twenty-eighth Supplemental Indenture, dated as of June 30, 1989 (which supplemental indenture is hereinafter
sometimes called the “ Twenty-eighth Supplemental Indenture”); and

WHEREAS, said Twenty-eighth Supplemental Indenture was recorded in the records of the County of Elko,
Nevada; the Counties of Baker, Grant, Harney, Malheur, Union and Wallowa, Oregon; the Counties of Ada, Adams,
Bannock, Bear Lake, Bingham, Blaine, Boise, Bonneville, Butte, Camas, Canyon, Caribou, Cassia, Clark, EImore, Gem,
Gooding, Idaho, Jefferson, Jerome, Lemhi, Lincoln, Minidoka, Oneida, Owyhee, Payette, Power, Twin Falls, Valley and
Washington, Idaho; the Counties of Lincoln and Sweetwater, Wyoming; and with the Secretary of State of the States of
Idaho, Montana, Oregon, Nevada and Wyoming; and

WHEREAS, pursuant to awritten request of the Company under Section 103 of the Original Indenture, Stanley
Burg, successor Individual Trustee (as defined in the Original Indenture) to R.G. Page under the Original Indenture, was
removed as Individual Trustee under the Original Indenture, effective as of May 18, 2016 and (i) hisright, title or interest in
and to the trust estate and (ii) all theright, title, and powers of the Trustees (as defined in the Original Indenture) under the
Original Indenture devolved upon the Trustee and its successors alone; and

WHEREAS, in accordance with the terms of the Original Indenture the Maine Company or the Company has
executed and delivered to the Trustee the following supplemental indentures in addition to the Twenty-eighth Supplemental
Indenture:

Designation Dated as of
First Supplemental Indenture July 1, 1939
Second Supplemental Indenture November 15, 1943




Designation

Dated as of

Third Supplemental Indenture

Fourth Supplemental Indenture

Fifth Supplemental Indenture

Sixth Supplemental Indenture

Seventh Supplemental |ndenture
Eighth Supplemental Indenture

Ninth Supplemental Indenture

Tenth Supplemental Indenture
Eleventh Supplemental Indenture
Twelfth Supplemental Indenture
Thirteenth Supplemental Indenture
Fourteenth Supplemental Indenture
Fifteenth Supplemental Indenture
Sixteenth Supplemental Indenture
Seventeenth Supplemental Indenture
Eighteenth Supplemental Indenture
Nineteenth Supplemental Indenture
Twentieth Supplemental Indenture
Twenty-first Supplemental Indenture
Twenty-second Supplemental Indenture
Twenty-third Supplemental Indenture
Twenty-fourth Supplemental Indenture
Twenty-fifth Supplemental Indenture
Twenty-sixth Supplemental Indenture
Twenty-seventh Supplemental Indenture
Twenty-ninth Supplemental Indenture
Thirtieth Supplemental Indenture
Thirty-first Supplemental Indenture
Thirty-second Supplemental Indenture
Thirty-third Supplemental Indenture
Thirty-fourth Supplemental Indenture
Thirty-fifth Supplemental Indenture
Thirty-sixth Supplemental Indenture
Thirty-seventh Supplemental Indenture
Thirty-eighth Supplemental Indenture
Thirty-ninth Supplemental Indenture
Fortieth Supplemental Indenture
Forty-first Supplemental Indenture
Forty-second Supplemental Indenture
Forty-third Supplemental Indenture
Forty-fourth Supplemental Indenture
Forty-fifth Supplemental Indenture
Forty-sixth Supplemental Indenture
Forty-seventh Supplemental Indenture(2)

(2) Herewill beinserted additional, executed supplemental indentures.

February 1, 1947
May 1, 1948
November 1, 1949
October 1, 1951
January 1, 1957
July 15, 1957
November 15, 1957
April 1, 1958
October 15, 1958
May 15, 1959
November 15, 1960
November 1, 1961
September 15, 1964
April 1, 1966
October 1, 1966
September 1, 1972
January 15, 1974
August 1, 1974
October 15, 1974
November 15, 1976
August 15, 1978
September 1, 1979
November 1, 1981
May 1, 1982

May 1, 1986
January 1, 1990
January 1, 1991
August 15, 1991
March 15, 1992
April 1, 1993
December 1, 1993
November 1, 2000
October 1, 2001
April 1, 2003
May 15, 2003
October 1, 2003
May 1, 2005
October 1, 2006
May 1, 2007
September 1, 2007
April 1, 2008
February 1, 2010
June 1, 2010

July 1, 2013




each of which is supplemental to the Original Indenture (the Original Indenture and all indentures supplemental thereto
together being hereinafter sometimes referred to as the “Indenture”); and

WHEREAS, the Original Indenture and said Supplemental Indentures (except said Fifteenth Supplemental
Indenture) have each been recorded in the records of the County of Elko, Nevada; the Counties of Baker, Grant, Harney,
Malheur, Union and Wallowa, Oregon; the Counties of Ada, Adams, Bannock, Bear Lake, Bingham, Blaine, Boise,
Bonneville, Butte, Camas, Canyon, Caribou, Cassia, Clark, ElImore, Gem, Gooding, Idaho, Jefferson, Jerome, Lemhi,
Lincoln, Minidoka, Oneida, Owyhee, Payette, Power, Twin Falls, Valley and Washington, 1daho; the Counties of Lincoln and
Sweetwater, Wyoming; and with the Secretary of State of the States of Idaho, Montana, Oregon, Nevada and Wyoming; and

WHEREAS, the Maine Company or the Company has heretofore issued Bonds, under and in accordance with the
terms of the Indenture in the following series and aggregate principal amounts:

Principal Principal
Amount Amount
Series | ssued Outstanding
3-3/4% Series due 1967 $ 18,000,000 None
3-1/8% Series due 1973 18,000,000 None
2-3/4% Series due 1977 5,000,000 None
3% Series due 1978 10,000,000 None
2-3/4% Series due 1979 12,000,000 None
3-1/4% Series due 1981 15,000,000 None
4-1/2% Series due 1987 20,000,000 None
4-3/4% Series due 1987 15,000,000 None
4% Series due April 1988 10,000,000 None
4-1/2% Series due October 1988 15,000,000 None
5% Series due 1989 15,000,000 None
4-7/8% Series due 1990 15,000,000 None
4-1/2% Series due 1991 10,000,000 None
5-1/4% Series due 1996 20,000,000 None
6-1/8% Series due 1996 30,000,000 None
7-3/14% Series due 2002 30,000,000 None
8-3/8% Series due 2004 35,000,000 None
10% Series due 2004 50,000,000 None
8-1/2% Series due 2006 30,000,000 None
9% Series due 2008 60,000,000 None
10-1/4% Series due 2003 62,000,000 None
First Mortgage Bonds, 1984 Series 10,100,000 None
16.10% Series due 1991-1992 50,000,000 None
Pollution Control Series A 49,800,000 None
8.65% Series due 2000 80,000,000 None
9.50% Series due 2021 75,000,000 None




Principal Principal

Amount Amount
Series | ssued Qutstanding
9.52% Series due 2031 $ 25,000,000 None
8% Series due 2004 50,000,000 None
8 3/4% Series due 2027 50,000,000 None
Secured Medium-Term Notes, Series A 190,000,000 None
Secured Medium-Term Notes, Series B 197,000,000 None
Secured Medium-Term Notes, Series C 200,000,000 None
Secured Medium-Term Notes, Series D 200,000,000 100,000,000
Secured Medium-Term Notes, Series E 245,000,000 245,000,000
Pollution Control Series B 49,800,000 49,800,000
Secured Medium-Term Notes, Series F 200,000,000 200,000,000
Pollution Control Series C 116,300,000 116,300,000
Secured Medium-Term Notes, Series G 100,000,000 100,000,000
Secured Medium-Term Notes, SeriesH 130,000,000 130,000,000
Secured Medium-Term Notes, Series| 500,000,000 500,000,000
Secured Medium-Term Notes, Series J 370,000,000  370,000,000(3)
which bonds are hereinafter sometimes called bonds of the First through Series; and

WHEREAS, the Company, in accordance with the provisions of the Indenture and pursuant to appropriate
resolutions of its Board of Directors, has duly determined to make, execute and deliver to the Trustee this

Supplemental Indenture for the purposes herein provided, including the issuance of a Series of Bonds under the
Indenture, in the aggregate principal amount of up to Million Dallars ($ ), to be designated as “First
Mortgage Bonds, % Series due “ [*First Mortgage Bonds, Secured Medium-Term Notes,

Series "1(4) (herein sometimes called the “Bonds of Series’); and

WHEREAS, it is aso now desired, for the purpose of more effectually carrying out the purposes of the Original
Indenture, to confirm specifically the subjection to the lien thereof and of the Indenture of the certain property acquired by the
Company in addition to the property specifically described in the Original Indenture and in said First, Second, Third, Fourth,
Fifth, Sixth, Seventh, Ninth, Tenth, Eleventh, Twelfth, Thirteenth, Fourteenth, Sixteenth, Seventeenth, Eighteenth,
Nineteenth, Twenty-first, Twenty-second, Twenty-third, Twenty-fourth, Twenty-fifth, Thirty-sixth, Thirty-seventh,
Thirty-ninth, Fortieth, Forty-first, Forty-fourth, Forty-fifth, Forty-sixth and Forty-seventh(5) Supplemental Indentures; and

WHEREAS, dl things necessary to make said Bonds of Series, when duly authenticated by the Trustee
and issued by the Company, valid and legally binding obligations of the Company and to make the Original Indenture, as
heretofore

(3) Herewill beinserted additional outstanding series of bonds.

(4) Bracketed language will be inserted in lieu of words “First Mortgage Bonds, % Series due " inany
supplemental indenture relating to the issuance of First Mortgage Bonds which are designated “ Secured Medium-Term
Notes, Series "

(5) Herewill beinserted additional, executed supplemental indentures.
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supplemented and as supplemented hereby, avalid and legally binding instrument for the security thereof, have been
performed, and the execution and delivery of this Supplemental Indenture and the issue of said Bonds asin this
Supplemental Indenture provided have beenin all respects duly authorized:

NOW, THEREFORE, THISINDENTURE WITNESSETH:

That in consideration of the premises and of One Dollar to it duly paid by the Trustee at or before the ensealing and
delivery of these presents, the receipt whereof is hereby acknowledged, and in order to secure the payment both of the
principal of and interest and premium, if any, on al Bonds at any time issued and outstanding under the Indenture, according
to their tenor and effect, and the performance of all the provisions of the Indenture and of said Bonds, the Company has duly
executed and delivered to the Trustee this Supplemental Indenture and has granted, bargained, sold, released,
conveyed, assigned, transferred, mortgaged, pledged, set over and confirmed and by these presents does grant, bargain, sell,
release, convey, assign, transfer, mortgage, pledge, set over and confirm unto Deutsche Bank Trust Company Americas, as
Trustee as aforesaid, and to its successor or successors in said trust, and to its and its successors, and assigns forever, al
property, whether real, personal or mixed (except any hereinafter expressly excepted), and wheresoever situated, acquired
since the date of said Original Indenture by and now or hereafter owned by the Company including the following described
properties, rights and interestsin property (in addition to all other properties heretofore subjected to the lien of the Indenture
and not heretofore released from the lien thereof)—that is to say:(6)

All other property, whether real, personal or mixed (except any hereinafter expressly excepted), and wheresoever situated,
acquired since the date of said Original Indenture by and now or hereafter owned by the Company.

TOGETHER with all and singular the tenements, hereditaments and appurtenances belonging or in any wise
appertaining to the aforesaid property or any part thereof, with the reversion and reversions, remainder and remainders, and
(subject to the provisions of Section 57 of the Original Indenture) the tolls, rents, revenues, issues, earnings, income, product
and profits thereof, and all the estate, right, title and interest and claim whatsoever, at law as well asin equity, which the
Company now has or may hereafter acquire in and to the aforesaid property and franchises and every part and parcel thereof.

It is not intended herein or hereby to include in or subject to the lien of the Indenture, and the granting clauses hereof
shall not be deemed to apply to, (1) any revenues, earnings, rents, issues, income or profits of the mortgaged and pledged
property, or any bills, notes or accounts receivable, contracts or choses in action, except to the extent permitted by law in case
acompleted default specified in Section 65 of the Indenture shall have occurred and be continuing and the Trustee, or a
receiver or trustee, shall have entered upon or taken possession of the mortgaged and pledged property, or (2) in any case,
unless specifically subjected to the lien thereof, any bonds, notes, evidences of indebtedness, shares of stock, or

(6) Herewill beinserted property descriptions.




other securities or any cash (except cash deposited with the Trustee pursuant to any provisions of the Indenture) or any goods,
wares, merchandise, equipment or apparatus manufactured or acquired for the purpose of sale or resale in the usua course of
business.

TOHAVE AND TO HOLD all such properties, real, personal and mixed, granted, bargained, sold, released,
conveyed, assigned, transferred, mortgaged, pledged, set over or confirmed by the Company as aforesaid, or intended so to
be, unto the Trustee and (to the extent of its legal capacity to hold the same for the purposes hereof) unto the Trustee, and its
successors, heirs and assigns forever;

IN TRUST, NEVERTHELESS, for the same purposes and upon the same terms, trusts and conditions and subject to
and with the same provisions and covenants as are set forth in the Original Indenture, as amended or modified by said First,
Second, Third, Fourth, Fifth, Sixth, Seventh, Eighth, Ninth, Tenth, Eleventh, Twelfth, Thirteenth, Fourteenth, Fifteenth,
Sixteenth, Seventeenth, Eighteenth, Nineteenth, Twentieth, Twenty-first, Twenty-second, Twenty-third, Twenty-fourth,
Twenty-fifth, Twenty-sixth, Twenty-seventh, Twenty-eighth, Twenty-ninth, Thirtieth, Thirty-first, Thirty-second,
Thirty-third, Thirty-fourth, Thirty-fifth, Thirty-sixth, Thirty-seventh, Thirty-eighth, Thirty-ninth, Fortieth, Forty-first,
Forty-second, Forty-third, Forty-fourth, Forth-fifth, Forty-sixth and Forty-seventh Supplemental Indentures and this

(7) Supplemental Indenture.

And it is hereby covenanted, declared and decreed by and between the parties hereto, for the benefit of those who
shall hold the Bonds and interest coupons, or any of them, issued and to be issued under the Indenture, as follows:

ARTICLE I
Description of Bonds of Series.
SECTION 1. The Series of Bonds to be executed, authenticated and delivered under and secured by the
Indenture shall be Bonds of Series, designated as “First Mortgage Bonds, % Series due " of
the Company. The Bonds of Series shall be executed, authenticated and delivered in accordance with the

provisions of, and shall in al respects be subject to, all of the terms, conditions and covenants of the Original Indenture,
except insofar as the terms and provisions of the Original Indenture have been or are amended or modified by said First
through Supplemental Indentures or by this Supplemental Indenture. Bonds of
Series shall mature on , and shall be issued as registered Bonds without coupons in denominations of $1,000 and
in any multiple thereof, and shall bear interest, payable on and of each year, at the rate of %
per annum until the principal shall have become due and payable, and, if default shall be made in the payment of said
principal when due and payable, at the rate of % per annum thereafter until the Company’s obligation with respect to
payment of said principal shall have been discharged as provided in the Indenture; provided, however, that if Bonds of
Series shall have been declared due and payable prior to their stated maturity and such declaration shall have
been annulled as provided in the Indenture,

(7) Herewill beinserted additional, executed supplemental indentures.
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the principal of such Bonds shall not be deemed to have been so declared due and payable. The principal of and interest and
premium, if any, on the Bonds of Series shall be payable at the office or agency of the Company in the Borough
of Manhattan, The City of New Y ork, and, at the option of the Company, interest on each said Bond may also be payable at
the office of the Company in Boise, Idaho, in such coin or currency of the United States of America as at the time of payment
shall be legal tender for public and private debts. The interest on the Bonds of Series, whether in temporary or
definitive form, shall be payable without presentation of such Bonds and (subject to the provisions of this Section 1) only to
or upon the written order of the registered holders thereof.

Except as provided in the next succeeding sentence of this Section 1, each Bond of Series shall be dated

the date of its authentication and interest shall be payable on the principal represented thereby from the or

, asthe case may be, next preceding the date thereof to which interest has been paid, unless the date thereof isa

or to which interest has been paid, in which case such interest shall be payable from such date or
unless such dateis prior to , inwhich case interest shall be payable from . Each Bond of
Series authenticated between the record date for any interest payment date and such interest payment date shall be dated the
date of its authentication, but interest shall be payable from such interest payment date; provided, however, that if the
Company shall default in the payment of the interest due on such interest payment date, any Bond of Series so
authenticated shall bear interest from the or , as the case may be, next preceding the date of such
Bond, to which interest has been paid.

Interest on any Bond of Series shall be paid to the registered holder of such Bond of
Series, or, notwithstanding the cancellation thereof, the Bond of Series in exchange or substitution for which
such Bond shall have been issued, at the close of business on the applicable record date; provided, however, that if the
Company shall default in the payment of the interest due on any interest payment date on the principal represented by any
Bond of Series, such defaulted interest shall be paid to the registered holder of such Bond (or any Bond or Bonds
of Series issued upon transfer or exchange thereof) on the date of payment of such defaulted interest or, at the
election of the Company, to the person in whose name such Bond (or any Bond or Bonds of Seriesissued upon
transfer or exchange thereof) is registered on a subsequent record date established by notice given by mail by or on behalf of
the Company to the holders of Bonds of Series not |ess than ten (10) days preceding such subsequent record
date. The term “record date” as used in this Section 1 shall mean, with respect to any semi-annual interest payment date, the
close of business on , asthe case may be, next preceding such interest payment date or, in the
case of defaulted interest, the cl ose of business on any subsequent record date established as provided above.

The Bonds of Series, in definitive form, shall be, at the option of the Company, fully engraved or shall
be lithographed or printed on steel engraved borders or shall be partially lithographed or printed and partially engraved on
steel engraved borders or shall be printed on safety paper or shall be typewritten.
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(8)[SECTION 1. The Series of Bonds to be executed, authenticated and delivered under and secured by
the Indenture shall be Secured Medium-Term Notes, Series , designated as “First Mortgage Bonds, Secured
Medium-Term Notes, Series " of the Company. The Bonds of Series shall be executed, authenticated and
delivered in accordance with the provisions of, and shall in all respects be subject to, all of the terms, conditions and
covenants of the Original Indenture, except insofar as the terms and provisions of the Original Indenture have been or are
amended or modified by said First through Supplemental Indentures or by this Supplemental
Indenture. Bonds of Series shall be issued from time to time in an aggregate principal amount not to exceed
$ , and shall be issued as registered Bonds without coupons in the denominations of $1,000 or in any multiple
thereof; each Bond of Series shall mature on such date not less than nor more than
from date of issue, shall bear interest at such rate or rates (which may be either fixed or variable) and have such other terms
and provisions not inconsistent with the Indenture as the Board of Directors or the Executive Committee of the Board of
Directors, which shall constitute the Executive Committee of the Company (the “ Executive Committee”), may determinein
accordance with aresolution filed with the Trustee and awritten order referring to this Supplemental Indenture;
the principal of and interest on each said Bond to be payable at the office or agency of the Company in the Borough of
Manhattan, The City of New Y ork and, at the option of the Company, interest on each said Bond may also be payable at the
office of the Company in Boise, Idaho, in such coin or currency of the United States of America as at the time of payment is
legal tender for public and private debts. Interest on Bonds of Series which bear interest at afixed rate shal be
payable semiannually on and of each year, unless otherwise determined by the Board of Directors
or the Executive Committee and set forth in aresolution filed with the Trustee referring to this Supplemental
Indenture and at maturity (each an interest payment date). Interest on Bonds of Series which bear interest at a
variable rate shall be payable on the dates (each an interest payment date) determined by the Board of Directors or the
Executive Committee and set forth in aresolution filed with the Trustee referring to this Supplemental
Indenture.

Notwithstanding the foregoing, so long as there is no existing default in the payment of interest on the Bonds of

Series, al Bonds of Series authenticated by the Trustee after the Record Date hereinafter specified
for any interest payment date, and prior to such interest payment date (unless the date of first authentication of Bonds of such
designated interest rate and maturity is after such Record Date), shall be dated the date of authentication, but shall bear
interest from such interest payment date, and the person in whose name any Bond of Seriesisregistered at the
close of business on any Record Date with respect to any interest payment date shall be entitled to receive the interest payable
on such interest payment date, notwithstanding the cancellation of such Bond of Series, upon any transfer or
exchange thereof subsequent to the Record Date and on or prior to such interest payment date. If the date of first
authentication of the Bonds of Series of adesignated interest rate and maturity is after such Record Date and
prior to the corresponding interest payment date, such Bonds shall bear interest from the Original Interest Accrual Date but
payment of interest shall commence on the second interest payment date succeeding the Original Interest Accrual Date.
“Record Date” for Bonds of

(8) Theseprovisionswill beinserted in lieu of Section 1 above in any supplemental indenture relating to the issuance of
First Mortgage Bonds which are designated “ Secured Medium-Term Notes, Series "
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Series which bear interest at afixed rate shall mean for interest payable and for
interest payable , for Bonds of Series which bear interest at afixed rate that is payable on other
dates, shall mean the last day of the calendar month preceding such interest payment date if such interest payment date is the
fifteenth day of a calendar month and shall mean the fifteenth day of the calendar month preceding such interest payment date
if such interest payment date isthe first day of a calendar month, unless, in each case, otherwise determined by the Board of
Directors or the Executive Committee and set forth in aresolution filed with the Trustee referring to this

Supplemental Indenture, and for Bonds of Series which bear interest at avariable rate, shall mean the date 15
calendar days prior to any interest payment date, unless otherwise determined by the Board of Directors or the Executive
Committee and set forth in aresolution filed with the Trustee referring to this Supplemental Indenture;
provided that, interest payable on the maturity date will be payable to the person to whom the principal thereof shall be
payable. “Original Interest Accrual Date” with respect to Bonds of Series of adesignated interest rate and
maturity shall mean the date of first authentication of Bonds of such designated interest rate and maturity unless awritten
order filed with the Trustee on or before such date shall specify another date from which interest shall accrue, in which case
“Original Interest Accrual Date” shall mean such other date specified in the written order for Bonds of such designated
interest rate and maturity.

The Bonds of Series, in definitive form, shall be, at the option of the Company, fully engraved or shall
be lithographed or printed on steel engraved borders or shall be partially lithographed or printed and partially engraved on
stedl borders or shall be printed on safety paper or shall be typewritten.]

The holders of the Bonds of Series consent that the Company may, but shall not be obligated to, fix a
record date for the purpose of determining the holders of Bonds of Series entitled to consent to any amendment,
supplement or waiver. If arecord date is fixed, those persons who are holders at such record date (or their duly designated
proxies), and only those persons, shall be entitled to consent to such amendment, supplement or waiver or to revoke any
consent previoudly given, whether or not such persons continue to be holders after such record date. No such consent shall be
valid or effective for more than 90 days after such record date.

[Herewill beinserted redemption provisions.]

SECTION 2. At the option of the registered holder, any Bonds of Series, upon surrender thereof for
cancellation at the office or agency of the Company in the Borough of Manhattan, The City of New Y ork, together with a
written instrument of transfer (if so required by the Company or by the Trustee) in form approved by the Company duly
executed by the registered holder or by his duly authorized attorney, shall be exchangeable for alike aggregate principal
amount and maturity of Bonds of Series of other authorized denominations. Bonds of Series may
bear such legends as may be necessary to comply with any law or with any rules or regulations made pursuant thereto or with
the rules or regulations of any stock exchange or to conform to usage with respect thereto.
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Bonds of Series shall be transferable at the office or agency of the Company in the Borough of
Manhattan, The City of New Y ork.

Notwithstanding the foregoing provisions of this Section 2, the Company shall not be required to make any transfers
or exchanges of Bonds of Series for aperiod of fifteen (15) days next preceding any mailing of notice of
redemption, and the Company shall not be required to make transfers or exchanges of the principal amount of any Bonds of

Series so called or selected for redemption.

SECTION 3. The Bonds of Series shall be substantially of the tenor and purport recited in the Original
Indenture, and the form thereof shall be as established by resolution of the Board of Directors or the Executive Committee,
which resolution may provide that any provisions of such form of Bond may appear on the reverse of such form.

SECTION 4. Until Bonds of Series in definitive form are ready for delivery, the Company may
execute, and upon its request in writing, the Trustee shall authenticate and deliver, in lieu thereof, Bonds of
Seriesin temporary form, as provided in Section 15 of the Original Indenture.

ARTICLE Il
I ssue of Bonds of Series.
SECTION 5. The Bonds of Series for the aggregate principal amount of up to Million
Dallars ($ ) may be executed by the Company and delivered to the Trustee and shall be authenticated by the

Trustee and delivered to or upon the order or orders of the Company, evidenced by awriting or writings signed by the
Company by its President or aVice President and its Treasurer or an Assistant Treasurer, pursuant to and upon compliance
with the provisions of ArticleV, Article VI or Article VII of the Indenture.

ARTICLE Il
Covenants.
The Company her eby covenants, warrants and agr ees:

SECTION 6. That all the terms, conditions, provisos, covenants and provisions contained in the Indenture shall
affect and apply to the property hereinabove described and conveyed and to the estate, rights, obligations and duties of the
Company and Trustee and the beneficiaries of the trust with respect to said property, and to the Trustee and its successors as
trustee of said property, in the same manner and with the same effect as if the said property had been owned by the Company
at the time of the execution of the Original Indenture and had been specifically and at length described in and conveyed to the
Trustee by the Original Indenture as a part of the property therein stated to be conveyed.
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SECTION 7. That it is lawfully seized and possessed of all of the mortgaged and pledged property described in the
granting clauses of the Indenture, which has not heretofore been released from the lien thereof; that it had or has, at the
respective times of execution and delivery of the Original Indenture, the First, Second, Third, Fourth, Fifth, Sixth, Seventh,
Eighth, Ninth, Tenth, Eleventh, Twelfth, Thirteenth, Fourteenth, Fifteenth, Sixteenth, Seventeenth, Eighteenth, Nineteenth,
Twentieth, Twenty-first (as corrected by the Twenty-second), Twenty-second, Twenty-third, Twenty-fourth, Twenty-fifth,
Twenty-sixth, Twenty-seventh, Twenty-eighth, Twenty-ninth, Thirtieth, Thirty-first, Thirty-second, Thirty-third,
Thirty-fourth, Thirty-fifth, Thirty-sixth, Thirty-seventh, Thirty-eighth, Thirty-ninth, Fortieth, Forty-first, Forty-second,
Forty-third, Forty-fourth, Forty-fifth, Forty-sixth and Forty-seventh Supplemental Indentures and this

(9) Supplemental Indenture, good, right and lawful authority to mortgage and pledge the mortgaged and pledged
property described therein, as provided in and by the Indenture; and that such mortgaged and pledged property is, at the actual
date of theinitial issue of the Bonds of Series, free and clear of any mortgage, lien, charge or encumbrance
thereon or affecting the title thereto (other than excepted encumbrances) prior to the lien of the Indenture, except as set forth
in the granting clauses of the Indenture.

SECTION 8. That it will deliver to the Trustee annually, within ninety (90) days after the close of each fiscal year,
commencing with the fiscal year 201 , a certificate from the principal executive officer, principal financial officer or principal
accounting officer as to his or her knowledge of the Company’s compliance with al conditions and covenants under the
Indenture. For purposes of this Section 8, such compliance shall be determined without regard to any period of grace or
requirement of notice provided under the Indenture.

ARTICLE IV
The Trustee.

The Trustee hereby accepts the trust hereby declared and provided and agrees to perform the same upon the terms
and conditionsin the Original Indenture, as heretofore supplemented and as supplemented by this Supplemental
Indenture, and in this Supplemental Indenture set forth, and upon the following terms and conditions:

The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this

Supplemental Indenture or the due execution hereof by the Company or for or in respect of the recitals
contained herein, all of which recitals are made by the Company only.
ARTICLE YV
Miscellaneous Provisions.

Capitalized terms used and not otherwise defined in this Supplemental Indenture shall have the meanings
ascribed thereto in the Indenture.

(9) Herewill beinserted additional, executed supplemental indentures.
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In case any provision in this Supplemental Indenture shall be invalid, illegal or unenforceable, the validity,
legality, and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.

The Company represents and warrants to the Trustee that this Supplemental Indenture has been duly and validly
executed and delivered by the Company and constitutes the Company’ s legal, valid and binding obligation, enforceable
against the Company in accordance with its terms.

The Trustee shall be entitled to all of the same rights, protections, immunities and indemnities set forth in the
Indenture asif specifically set forth herein.

This Supplemental Indenture shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns.

In order to comply with laws, rules, regulations and executive orders in effect from time to time applicable to
banking institutions, including those relating to the funding of terrorist activities and money laundering, the Trusteeis
required to obtain, verify and record certain information relating to individuals and entities which maintain a business
relationship with the Trustee. Accordingly, each of the parties hereto agrees to provide to the Trustee upon its reasonable
request from time to time identifying information and documentation as may be reasonably available to it in order to enable
the Trustee to comply with such laws, rules, regulations and executive orders.

Except as hereby expressly amended and supplemented, the Original Indenture heretofore amended and
supplemented isin all respectsratified and confirmed, and all the terms and provisions thereof shall be and remain in full
force and effect.

This Supplemental Indenture may be executed in any number of counterparts, each of which when so
executed shall be deemed to be an original; but such counterparts together constitute but one and the same instrument.
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IN WITNESS WHEREOF, Idaho Power Company, party hereto of the first part, caused its corporate name to be
hereunto affixed and thisinstrument to be signed and sealed by its President or a Vice President and its corporate seal to be
attested by its Secretary or an Assistant Secretary for and on its behalf, and Deutsche Bank Trust Company Americas, party
hereto of the second part, in token of its acceptance of the trust hereby created has caused its corporate name to be hereunto
affixed and this instrument to be signed and sealed by a Vice President and its corporate seal to be attested by an Associate,
both on the date hereinafter acknowledged, as of the day and year first above written.

IDAHO POWER COMPANY

By

Attest:

Executed, sealed and delivered by
IDAHO POWER COMPANY
in the presence of:
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DEUTSCHE BANK TRUST COMPANY AMERICAS
not initsindividual capacity,
but solely as Trustee

By

Attest:

Executed, sealed and delivered by
DEUTSCHE BANK TRUST COMPANY
AMERICAS,
in the presence of :
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STATE OF IDAHO )
) Ss.:
COUNTY OF ADA )

Onthe day of , inthe year 201 , before me personally came ,tome
known, who being by me duly sworn did depose and say that he isthe of 1daho Power Company, one
of the corporations described in and which executed the above instrument; that he knows the seal of said corporation; that the
seal affixed to said instrument is such corporate seal; that it was so affixed by order of the Board of Directors of said
corporation, and that he signed his name thereto by like order; the said , having personally appeared
and known to meto be the of said corporation that executed the instrument, acknowledged to me that

said corporation executed the same.

IN WITNESS WHEREOF, | have hereunto subscribed my name and affixed my official seal the day and year in this
certificate first above written.

Notary Public, State of Idaho
15




STATE OF NEW YORK )

) ss.
COUNTY OF NEW YORK )
Onthe day of , inthe year 201 , before me personally came ,tome
known, who being by me duly sworn did depose and say that heisan of Deutsche Bank Trust

Company Americas, one of the corporations described in and which executed the above instrument; that he knows the seal of
said corporation; that the seal affixed to said instrument is such corporate seal; that it was so affixed by order of the Board of
Directors of said corporation, and that he signed his name thereto by like order; the said , having
personally appeared and known to me to be an of said corporation that executed the instrument,
acknowledged to me that said corporation executed the same.

IN WITNESS WHEREOF, | have hereunto subscribed my name and affixed my official seal the day and year in this
certificate first above written.

Notary Public, State of New Y ork
16




STATE OF IDAHO

—

COUNTY OF ADA

, being first duly sworn, upon oath, deposes and says: that he is an officer, to wit, the of
|daho Power Company, a corporation, the mortgagor described in the foregoing indenture or mortgage, and makes this
affidavit on behalf of said |daho Power Company; that said indenture or mortgage is made in good faith without any design to
hinder, delay or defraud creditors, to secure the indebtedness mentioned or provided for therein.

Subscribed and sworn to before me
this day of ,201.

Notary Public, State of 1daho
17




STATE OF NEW YORK
COUNTY OF NEW YORK

N

, being first duly sworn, upon oath, deposes and says: that he is an officer, to wit, an of
Deutsche Bank Trust Company Americas, a corporation, one of the mortgagees and trustees named in the foregoing indenture
or mortgage, and makes this affidavit on behalf of said Deutsche Bank Trust Company Americas; that said indenture or
mortgage is made in good faith without any design to hinder, delay or defraud creditors, to secure the indebtedness mentioned
or provided for therein.

Subscribed and sworn to before me
this day of ,201.

Notary Public, State of New Y ork
18
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SUPPLEMENTAL INDENTURE dated as of made and entered into by and between
IDACORP, INC., a corporation of the State of Idaho (hereinafter, subject to Article X1 of the Indenture, called the “Issuer” or
the “Company”), having its principal office at 1221 West Idaho Street, Boise, Idaho 83702-5627, and DEUTSCHE BANK
TRUST COMPANY AMERICAS, formerly known as Bankers Trust Company, a banking corporation organized and existing
under the laws of the State of New Y ork, as Trustee (hereinafter, subject to Article VII of the Indenture, called the “ Trustee”),
having its principal office at 60 Wall Street, New Y ork, New Y ork 10005, as Trustee under the Indenture for Senior Debt
Securities dated as of February 1, 2001 executed and delivered by IDACORP, Inc.

WHEREAS the Indenture dated as of February 1, 2001 (herein with all indentures supplemental thereto
called the “Indenture”) provides for the issuance of notes, debentures or other evidences of its indebtednessin one or more
series (hereinafter called the * Securities”), unlimited in aggregate principal amount;

WHEREAS the Indenture provides in Article |11 thereof that, prior to the issuance of Securities of any
series, the form of such Securities and the terms applicable to such series shall be established in, or pursuant to, the authority
granted in aresolution of the Board of Directors (delivered to the Trustee in the form of a Board Resolution) or established in
one or more indentures supplemental thereto;

WHEREAS the Issuer desires by this Supplemental Indenture, among other things, to establish the
form of the Securities of a series, to be titled Notes, Series " of the Issuer, and to establish the terms
applicable to such series, pursuant to Sections 3.1 and 10.1(€) of the Indenture;

WHEREAS the execution and delivery of this Supplemental Indenture by the parties hereto arein all
respects authorized by the provisions of the Indenture; and

WHEREAS all things necessary have been done to make this Supplemental Indenture avalid
agreement of the Issuer, in accordance with its terms.

NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE WITNESSETH:

For and in consideration of the premises, it is mutually covenanted and agreed, as follows:




ARTICLEI.

Notes, Series
SECTION 1. Thetitle of the series of the Securities established by this Supplemental Indenture
shall be* Notes, Series  , due " of the Issuer (hereinafter called the “Series  Notes’). The

Series  Notes shall be substantially in the form set forth in Exhibit A hereto (which is hereby incorporated herein and made
apart hereof), subject to changes in the form thereof made by the I ssuer and acceptable to the Trustee.

SECTION 2. The Series  Notes shall be issued from time to time in an aggregate principal amount
not to exceed $ .

SECTION 3. The Series  Notes may be issued in whole or in part as one or more Global Securities
and The Depository Trust Company, or a nominee thereof, shall be the Depository for such Global Security or Global
Securities, except in each case as otherwise provided in an Issuer Order with respect to any Series  Notes. The Depository
for such Global Security or Global Securities representing Series  Notes may surrender one or more Global Securities
representing Series  Notesin exchange in whole or in part for individual Series  Notes on such terms as are acceptable
to the Issuer and such Depository and otherwise subject to the terms of Section 2.4 of the Indenture.

SECTION 4. The Issuer hereby appoints, or confirms the appointment of, Deutsche Bank Trust
Company Americas astheinitial Trustee, Securities Registrar and Paying Agent, subject to the provisions of the Indenture
with respect to resignation, removal and succession, and subject, further, to the right of the Issuer to appoint additional agents
(including Paying Agents). An Authenticating Agent may be appointed for the Series Notes under the circumstances set
forth in, and subject to the provisions of, the Indenture.

SECTION 5. The terms of the Series  Notes shall be as set forth in Exhibit A hereto, and shall
include the payment and other terms reflected on the respective Series  Notes as actually executed, authenticated and
delivered under the Indenture. Notwithstanding the foregoing, specific terms of particular Series  Notes (any redemption,
sinking fund or other repayment terms that differ from the provisions of Article XIV or XV of the Indenture and any terms for
satisfaction and discharge of the Indenture that differ from the provisions of Article X1 of the Indenture) may be determined
in accordance with or pursuant to the Issuer Order with respect thereto, as referred to in Section 3.3 of the Indenture.
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ARTICLEII.
Miscellaneous Provisions

SECTION 1. The recitals contained herein shall be taken as the statements of the Issuer, and the
Trustee assumes no responsibility for the correctness of the same. The Trustee shall not be responsible for and makes no
representation as to the validity, execution by any party other than the Trustee or sufficiency of this Supplemental
Indenture. The Indenture, as supplemented by this Supplemental Indenture, isin all respects hereby adopted, ratified
and confirmed.

SECTION 2. Thetitles of the several Articles of this Supplemental Indenture shall not be
deemed to be any part hereof.

SECTION 3. This Supplemental Indenture may be executed in any number of counterparts,
each of which so executed shall be deemed to be an original, but all such counterparts shall together constitute but one and
the same instrument.

SECTION 4. Capitalized terms used and not otherwise defined in this Supplemental Indenture
shall have the meanings ascribed thereto in the Indenture.

SECTION 5. In case any provision in this Supplemental Indenture shall be invalid, illegal or
unenforceable, the validity, legality, and enforceability of the remaining provisions shall not in any way be affected or
impaired thereby.

SECTION 6. This Supplemental Indenture and any Securities issued hereunder shall be
governed by and construed in accordance with the laws of the State of |daho, except that the obligations, rights and remedies
of the Trustee hereunder shall be determined under the laws of the State of New Y ork.

SECTION 7. The Issuer represents and warrants to the Trustee that this Supplemental
Indenture has been duly and validly executed and delivered by the Issuer and constitutes the Issuer’slegal, valid and binding
obligation, enforceable against the I ssuer in accordance with its terms.

SECTION 8. The Trustee shall be entitled to all of the same rights, protections, immunities and
indemnities set forth in the Indenture as if specifically set forth herein.

SECTION 9. This Supplemental Indenture shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns.

SECTION 10. In order to comply with laws, rules, regulations and executive ordersin effect from time
to time applicable to banking institutions, including those relating to the funding of terrorist activities and money laundering,
the Trusteeis required to obtain, verify and record certain information relating to individuals and entities which maintain a
business relationship with the Trustee. Accordingly, each of the parties hereto agrees to provide to the Trustee upon its
reasonable regquest from time to time identifying information and documentation as may be reasonably availableto it in order
to enable the Trustee to comply with such laws, rules, regulations and executive orders.
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly
executed.

IDACORP, INC.

By

Name:
Title:

DEUTSCHE BANK TRUST COMPANY
AMERICAS, not initsindividual capacity,
but solely as Trustee

By

Name:
Title:




STATE OF IDAHO )
) ss.
COUNTY OF ADA )

At Boise, ID, on this day of 20 , before me, aNotary Public in and for the County of Ada
and State of Idaho, personally appeared , the , of IDACORP, Inc., to me personally known, who executed
the foregoing instrument on behalf of said corporation, and acknowledged the same to be his free act and deed in his said
capacity and the free act and deed of IDACORP, Inc.

Notary Public

My Commission Expires:




EXHIBIT A
FORM OF NOTE

Registered
No.
CUsIP
[LEGENDS, IF ANY]
IDACORP, Inc.
Note, Series
[ % Fixed Rate Note]
Original Issue Date: Principal Amount:
Interest Accrua Date: Issue Price:
Interest Payment Dates:
Maturity Date:
Redemption Date(s): Redemption Price(s):
Repayment Date(s): Repayment Price(s):
IDACORP, Inc., an Idaho corporation (the “ Company”, which term includes any successor issuer under the

Indenture hereinafter referred to), for value received hereby promises to pay to or registered assigns, the
principal sum of Dollars ($ ) onthe “Maturity Date”, as set forth above, and to pay interest hereon as

described herein.

The principa of (and premium, if any) and interest on this Note are payable by the Company in such coin or
currency of the United States of America as at the time of payment shall be legal tender for the payment of public and private
debts.

REFERENCE ISHEREBY MADE TO THE FURTHER PROVISIONS OF THIS NOTE SET FORTH BELOW,
WHICH FURTHER PROVISIONS SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT ASIF SET FORTH AT
THISPLACE.

Unless the certificate of authentication hereon has been manually executed by or on behalf of the Trustee under the
Indenture, this Note shall not be entitled to any benefit under the Indenture, or be valid or obligatory for any purpose.

IN WITNESS WHEREOF, IDACORP, Inc. has caused thisinstrument to be signed in its corporate name by the
signatures or facsimile signatures of its President or a Vice President, and its Treasurer or an Assistant Treasurer, and its
corporate seal or afacsimile hereof to be hereon impressed, engraved or imprinted and attested by such signature or facsimile
signature of its Secretary or an Assistant Secretary.




IDACORP, Inc.
Note, Series

1 This Note is one of aduly authorized issue of debt securities (hereinafter called the “ Securities”)
of the Company of the series hereinafter specified, all such Securitiesissued and to be issued under an Indenture dated as of
February 1, 2001 between the Company and Deutsche Bank Trust Company Americas, formerly known as Bankers Trust
Company, as Trustee (herein called the “ Trustee”, which term includes any successor trustee under the Indenture), as
amended and supplemented by the First Supplemental |ndenture dated as of February 1, 2001 and the Supplemental
Indenture dated as of (herein called, the “Indenture”), to which Indenture reference is hereby made for a
statement of rights and limitations of rights thereunder of the Holders of the Securities and of the rights, obligations, duties
and immunities of the Trustee and of the Company, and the terms upon which the Securities are and are to be authenticated
and delivered. As provided in the Indenture, the Securities may be i1ssued in one or more series which different series may be
issued in various aggregate principal amounts, may mature at different times, may bear interest, if any, at different rates, may
be subject to different redemption provisions, if any, may be subject to different sinking, purchase or analogous funds, if any,
may be subject to different covenants and Events of Default and may otherwise vary asin the Indenture provided or
permitted. This Noteisone of a series designated as Note, Series , [due ] (the“ Series
Notes’) limitedto $ in aggregate principal amount. The Series  Notes may be issued at various times with
different maturity dates and different principal repayment provisions, may bear interest at different rates, and may otherwise
vary, all as provided in the Indenture.

A. Therecord date (the “Regular Record Date”) with respect to any Interest Payment Date (as
defined below) shall be the close of business on [the last day of the calendar month] [the fifteenth day of the calendar month]
preceding such Interest Payment Date, whether or not such date shall be a Business Day (unless otherwise set forth herein).
Interest that is payable, and is punctually paid or duly provided for, on any Interest Payment Date shall be paid to the person
in whose name this Note is registered at the close of business on the Regular Record Date immediately preceding such
Interest Payment Date; provided, however, that the first payment of interest on any Note with an Original Issue Date between
aRegular Record Date and the succeeding Interest Payment Date will be made on the Interest Payment Date following the
immediately succeeding Regular Record Date to the registered owner on such immediately succeeding Regular Record Date;
and provided, further, that interest payable at Maturity will be payable to the person to whom principal shall be payable.
“Maturity” means the date on which the principal amount hereof becomes due and payable, whether at Stated Maturity or
earlier by declaration of acceleration, call for redemption or otherwise. Notwithstanding the foregoing, any interest that is
payable but not punctually paid or duly provided for on any Interest Payment Date shall forthwith cease to be payable to the
registered owner hereof on such Regular Record Date, and may be paid to the person in whose name this Note is registered at
the close of business on a subsequent record date established by notice given by mail, by or on behalf of the Company to such
Holder not less than fifteen days preceding such subsequent record date, such record date to be not less than ten days
preceding the date for payment of such defaulted interest, or may be paid as more fully provided in the Indenture. “Business
Day” means any day, other than a
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Saturday or Sunday, that is not a day on which banking institutions are authorized or required by law or regulation to be
closed in The City of New Y ork.

B. The Company promises to pay interest on the principal amount from its Original Issue Date at the
rate per annum stated on the face hereof until the principal amount hereof is paid or made available for payment. Unless
otherwise provided herein, the Company will pay interest semi-annually each and (each an “Interest
Payment Date”), commenci ng (except as set forth above in the case of a Note with an Original Issue Date between a Regular
Record Date and an Interest Payment Date) with the Interest Payment Date immediately following the Original Issue Date
and at Maturity. If any Interest Payment Date would otherwise be aday that is not a Business Day, such Interest Payment
Date shall be postponed to the next day that is a Business Day, and no interest shall accrue by reason of such delayed
payment. Each payment of interest in respect of an Interest Payment Date shall include interest accrued to but excluding such
Interest Payment Date. Interest on Fixed Rate Series ~ Notes shall be computed on the basis of a 360-day year of twelve
30-day months (unless otherwise specified herein).

3. Payments of interest (other than interest payable at Maturity) will be made by mailing a check to
the Holder at the address of the Holder appearing on the Securities Register of the Company on the applicable Regular
Record Date, unless otherwise determined by the Company. The principal amount hereof and any premium and the interest
payable at Maturity will be paid at Maturity against presentation of this Note at the office or agency of the Company
maintained for that purpose in the Borough of Manhattan, The City of New Y ork, or as otherwise provided in the Indenture.

4. If specified above, this Note may be redeemed, as awhole or from time to time in part, at the
option of the Company, on not less than 30 days' prior notice given as prowded in the Indenture, on any Redemption
Date(s) and at the related Redemption Price(s) (expressed as a percentage of the principal amount hereof) set forth on the face
hereof, together with interest accrued and unpaid hereon to such Redemption Date. If no such Redemption Dateis set forth
on the face hereof, this Note may not be so redeemed prior to the Maturity Date specified on the face hereof. If fewer than all
the Outstanding Series  Notes of like tenor and terms are to be redeemed, the particular Series Notes to be redeemed
shall be selected by the Trustee not more than 60 days prior to the Redemption Date from the Outstanding Series ~ Notes of
like tenor or terms not previously called for redemption. Such selection shall be of principal amountsin increments of
$1,000. Subject to the immediately preceding sentence, such selection shall be made by lot. The notice of such redemption
shall specify which Series  Notes are to be redeemed. In the event of redemption of this Note in part only, a new Note or
Notes of this series of like tenor or terms for the unredeemed portion hereof will be issued to the Holder hereof upon the
cancellation hereof.

5. If specified above, this Note will be subject to repayment at the option of the Holder hereof on the
Repayment Date(s) and at the related Repayment Price(s) (expressed as a percentage of the principal amount hereof)
indicated on the face hereof. 1f no such Repayment Date is set forth on the face hereof, this Note may not be so repaid prior
to the Maturity Date specified on the face hereof. On each Repayment Date, if any, this Note shall be repayable in whole or
in part at the option of the Holder hereof at the applicable Repayment Price set forth on
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the face hereof, together with interest accrued and unpaid hereon to such Repayment Date. In order for this Note to be repaid
inwhole or in part at the option of the Holder hereof, the Paying Agent must receive not less than 30 but not more than 45
days prior to the Repayment Date (i) the Note with the form entitled “Option to Elect Repayment” below duly completed or
(i) afacsimile transmission or aletter from a member of a national securities exchange or the National Association of
Securities Dealers, Inc. or acommercial bank or atrust company in the United States of America setting forth the name of the
Holder of the Note, the principal amount of the Note, the certificate number of the Note or a description of the Note' s tenor or
terms, the principal amount of the Note to be repaid, a statement that the option to elect repayment is being exercised thereby
and a guarantee that the Note to be repaid with the form entitled “Option to Elect Repayment” on the reverse of the Note duly
completed will be received by such Paying Agent no later than five Business Days after the date of such facsimile
transmission or letter and such Note and form duly completed are received by such Paying Agent by such fifth Business Day.
Exercise of such repayment option shall be irrevocable. Such option may be exercised by the Holder for less than the entire
principal amount provided that the principal amount remaining outstanding after repayment is an authorized denomination.

6. If an Event of Default with respect to the Series  Notes shall occur and be continuing, the
principal of al of the Series  Notes may be declared due and payable in the manner and with the effect provided in the
Indenture.

7. The Indenture permits, with certain exceptions as therein provided, the amendment thereof and
the modification of the rights and obligations of the Company and the rights of the Holders of the Securities under the
Indenture at any time by the Company with the consent of the Holders of not less than amajority in principal amount of the
Securities at the time Outstanding of all seriesto be affected thereby (voting as one class). The Indenture also contains
provisions permitting the Holders of amajority in aggregate principal amount of the Securities of any series at the time
Outstanding, on behalf of the Holders of all Securities of such series, to waive past defaults or certain Events of Default under
the Indenture, with certain exceptions as therein provided, and their consequences with respect to such series, prior to the
acceleration with respect to the Securities of such series. In the case of any such waiver, the Holder of this Note shall be
restored to his former position and rights hereunder, such default shall cease to exist and be deemed to have been cured and
not to have occurred, and any related Event of Default shall be deemed to have been cured, and not to have occurred for every
purpose of the Indenture; but no such waiver shall extend to any subsequent or other default or Event of Default or impair any
right consequent thereon.

8. No reference herein to the Indenture and no provision of this Note or of the Indenture shall affect
or impair the obligation of the Company, which is unconditional and absolute, to pay the principal of and premium, if any,
and interest on this Note at the places, at the times, at the rates, in the amounts and in the coin or currency as prescribed
herein and in the Indenture.

9. Series  Noteswill be issued in denominations of $1,000 and integral multiples of $1,000 in
excess thereof.
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10. As provided in the Indenture and subject to certain limitations therein set forth, thisNoteis
transferable on the Securities Register of the Company, upon surrender of this Note for registration of transfer at the office or
agency of the Company to be maintained for that purposein The City of New York. Every Note presented for registration of
transfer shall (if so required by the Company or the Securities Registrar) be duly endorsed, or accompanied by awritten
instrument of transfer in form satisfactory to the Company and the Securities Registrar duly executed, by the Holder hereof or
its attorney duly authorized in writing, and thereupon one or more new Series  Notes of like tenor and terms of authorized
denominations and for the same aggregate principal amount will be issued to the designated transferee or transferees.

The Company shall not be required (i) to issue, register the transfer of or exchange Series  Notesto be
redeemed for a period of fifteen days preceding the date of the mailing of the notice of redemption or (ii) to register the
transfer of or to exchange any such Note or portion thereof selected for redemption, except the unredeemed portion of any
such Note being redeemed in part.

No service charge shall be made for any such registration of transfer or exchange, but the Company may
require payment of a sum sufficient to cover any tax or other governmental charge payable in connection therewith. Prior to
due presentment of a Note for registration of transfer, the Company, the Trustee and any agent of the Company or the Trustee
may treat the person in whose name a Note is registered as the owner hereof for all purposes whether or not such Note be
overdue and neither the Company, the Trustee nor any such agent shall be affected by notice to the contrary.

11. Unless otherwise defined herein, all terms used in this Note which are defined in the Indenture
shall have the meaning assigned to them in the Indenture.
12. This Note shall for al purposes be governed by, and construed in accordance with, the laws of the
State of Idaho.
IDACORRP, INC.
By:
Name:
Title:
By:
Name:
Title:
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Trustee' s Certificate of Authentication
Dated:
Thisisone of the Securities of the series designated herein referred to in the within- mentioned Indenture.

DEUTSCHE BANK TRUST COMPANY AMERICAS,
as Trustee

By:

Authorized Signatory




ASSIGNMENT
FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

Please insert social security
or other identifying number

Please print or typewrite
name and address of assignee

the within Note, of IDACORP, Inc. and does hereby irrevocably constitute and appoint attorney to
transfer the said Note on the books of the within-mentioned Company, with full power of substitution in the premises.

Dated:

Notice: The signature on this assignment must correspond
with the name as written upon the face of the Note in every
particular without alteration or enlargement or any change
whatsoever.
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OPTION TO ELECT REPAYMENT*

The undersigned hereby irrevocably requests and instructs the Company to repay the within Note (or
portion hereof specified below) pursuant to its terms at a price equal to the applicable Repayment Price thereof together with
interest to the Repayment Date, to the undersigned at

Please print or typewrite name and address of the undersigned

If less than the entire principal amount of the within Note isto be repaid, specify the portion thereof that the
Holder electsto have repaid and specify the denomination or denominations (which shall
be in authorized denominations) of the Series Notes to be issued to the Holder for the portion of the within Note not
being repaid (in the absence of any such specification, one such Note will be issued for the portion not being

repaid): .

Date:

Signature

* Note:  This option is not available to a holder unless this Note contains an express provision granting to the holder hereof
an option to elect repayment.
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Exhibit 4.27

IDAHO POWER COMPANY
TO
DEUTSCHE BANK TRUST COMPANY AMERICAS,

Trustee

SUPPLEMENTAL INDENTURE
Dated as of
TO
INDENTURE
Dated as of August 1, 2001
DEBT SECURITIES




SUPPLEMENTAL INDENTURE dated as of made and entered into by and between
IDAHO POWER COMPANY, a corporation of the State of Idaho (hereinafter, subject to Article X1 of the Indenture, called
the “Issuer” or the “Company”), having its principal office at 1221 West Idaho Street, Boise, |daho 83702-5627, and
DEUTSCHE BANK TRUST COMPANY AMERICAS (formerly known as Bankers Trust Company), a banking corporation
organized and existing under the laws of the State of New Y ork, as Trustee (hereinafter, subject to Article VII of the
Indenture, called the “Trustee”), having its principal office at 60 Wall Street, New Y ork, New Y ork 10005, as Trustee under
the Indenture for Debt Securities dated as of August 1, 2001 executed and delivered by |daho Power Company.

WHEREAS the Indenture dated as of August 1, 2001 (herein with all indentures supplemental thereto called the
“Indenture”), provides for the issuance of notes, debentures or other evidences of its indebtednessin one or more series
(hereinafter called the “ Securities”), unlimited in aggregate principal amount;

WHEREAS the Indenture provides in Article |11 thereof that, prior to the issuance of Securities of any series, the
form of such Securities and the terms applicable to such series shall be established in, or pursuant to, the authority granted in
aresolution of the Board of Directors (delivered to the Trustee in the form of a Board Resolution) or established in one or
more indentures supplemental thereto;

WHEREAS the Issuer desires by this Supplemental Indenture, among other things, to establish the form of the
Securities of a series of the Issuer, and to establish the terms applicable to such series, pursuant to Sections 3.1 and 10.1(e) of
the Indenture;

WHEREAS the execution and delivery of this Supplemental Indenture by the parties hereto are in all respects
authorized by the provisions of the Indenture; and

WHEREAS all things necessary have been done to make this Supplemental Indenture avalid agreement of the
Issuer, in accordance with its terms.

NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE WITNESSETH:
For and in consideration of the premises, it is mutually covenanted and agreed, as follows:
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ARTICLE.
Notes, Series

SECTION 1. Thetitle of the series of the Securities established by this Supplemental Indenture shall be “
Notes, Series , due " of the Issuer (hereinafter called the “Series  Notes’). The Series  Notes shall bear
interest (computed on the basis of a 360-day year of twelve 30-day months) until the principal amount thereof has been duly
paid or provided for in full, at arate per annumequal to % and at the same rate per annum on any overdue principal or (to
the extent legally enforceable) on any overdue installment of interest (the “ Overdue Rate”).

SECTION 2. The Series  Notes shall be limited in aggregate principal amount to $ , and shall be
issued substantially in the form set forth in Exhibit A hereto (which is hereby incorporated herein and made a part hereof),
subject to changes in the form thereof made by the Issuer and acceptable to the Trustee. The Series  Notes shall mature on

Interest shall be payable [quarterly] in arrears on the day of and
(each, an “Interest Payment Date”) and at Maturity. If any Interest Payment Date would otherwise be aday that is not
aBusiness Day, such Interest Payment Date shall be postponed to the next day that is a Business Day. If Maturity would
otherwise be aday that is not a Business Day, the payment of principal and interest due at Maturity shall be made on the next
day that is a Business Day and no interest shall accrue as aresult of such delayed payment.

Each payment of interest with respect of an Interest Payment Date or at Maturity shall include interest accrued to but
excluding such Interest Payment Date or Maturity, asthe case may be (an “Interest Period”).

Interest on any Series  Notethat is payable, and is punctually paid or duly provided for, on any Interest Payment
Date shall be paid to the person in whose name such Series Noteis registered at the close of business on the day
of the month next preceding such Interest Payment Date (the “ Regular Record Date”). In the case of any Series  Note
issued between a Regular Record Date and the initial Interest Payment Date, interest for the period beginning on the date of
issue and ending on theinitial Interest Payment Date shall be paid to the person to whom such Series  Note shall have been
originally issued. Notwithstanding the foregoing, any interest that is payable but not punctually paid or duly provided for on
any Interest Payment Date shall forthwith cease to be payable to the registered owner of such Series  Note on such Regular
Record Date, and may be paid to the person in whose name such Series  Noteis registered at the close of business on the
Specia Record Date established by the Issuer pursuant to Section 3.8 of the Indenture or as otherwise provided in Section 3.8
of the Indenture.

Payments of interest on any Series  Note (other than interest payable at Maturity) will be made by mailing a check
to the Holder at the address of the Holder appearing on the Securities Register on the applicable record date, unless otherwise
agreed to by the Issuer.




The principal amount thereof and any premium and the interest payable at Maturity will be paid at Maturity against
presentation of a Series  Note at the office or agency of the Issuer maintained for that purpose in the Borough of
Manhattan, The City of New Y ork, or as otherwise provided in the Indenture.

[The Series  Notes are not redeemable prior to Maturity and the provisions of Article X1V of the Indenture are
inapplicable.]

[The Series  Notes are not entitled to any sinking fund and the provisions of Article XV of the Indenture are
inapplicable thereto.]

The Series  Notes are subject to the provisions of Article XI1 of the Indenture, which provide for the satisfaction
and discharge of the Indenture under the circumstances and on the conditions set forth therein.

SECTION 3. The Series Notes may be issued in whole or in part as one or more Global Securities and The
Depository Trust Company, or a nominee thereof, shall be the Depository for such Global Security or Global Securities,
except in each case as otherwise provided in a Company Order with respect to any Series  Notes. The Depository for such
Global Security or Global Securities representing Series  Notes may surrender one or more Global Securities representing
Series  Notesin exchangein whole or in part for individual Series  Notes on such terms as are acceptable to the I ssuer
and such Depository and otherwise subject to the terms of Section 2.4 of the Indenture.

SECTION 4. The Issuer hereby appoints, or confirms the appointment of, Deutsche Bank Trust Company Americas
astheinitial Trustee, Securities Registrar and Paying Agent, subject to the provisions of the Indenture with respect to
resignation, removal and succession, and subject, further, to the right of the Issuer to appoint additional agents (including
Paying Agents). An Authenticating Agent may be appointed for the Series  Notes under the circumstances set forth in, and
subject to the provisions of, the Indenture.

ARTICLEII.
Miscellaneous Provisions
SECTION 1. Therecitas contained herein shall be taken as the statements of the Issuer, and the Trustee assumes no
responsibility for the correctness of the same. The Trustee shall not be responsible for and makes no representation asto the

validity, execution by any party other than the Trustee or sufficiency of this supplemental indenture. The Indenture, as
supplemented by this supplemental indenture, isin all respects hereby adopted, ratified and confirmed.

SECTION 2. Thetitles of the several Articles of this Supplemental Indenture shall not be deemed to be any
part hereof.
SECTION 3. This Supplemental Indenture may be executed in any number of counterparts, each of which so

executed shall be deemed to be an original, but all such counterparts shall together constitute but one and the same
instrument.




SECTION 4. Capitalized terms used and not otherwise defined in this Supplemental Indenture shall have the
meanings ascribed thereto in the Indenture.

SECTION 5. In case any provision in this Supplemental Indenture shall be invalid, illegal or unenforceable, the
validity, legality, and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.

SECTION 6. This Supplemental Indenture and any Securities issued hereunder shall be governed by and
construed in accordance with the laws of the State of Idaho, except that the obligations, rights and remedies of the Trustee
hereunder shall be determined under the laws of the State of New Y ork.

SECTION 7. The Issuer represents and warrants to the Trustee that this Supplementa Indenture has been duly
and validly executed and delivered by the Issuer and constitutes the Issuer’ slegal, valid and binding obligation, enforceable
against the I'ssuer in accordance with its terms.

SECTION 8. The Trustee shall be entitled to al of the same rights, protections, immunities and indemnities set forth
in the Indenture as if specifically set forth herein.

SECTION 9. This Supplemental Indenture shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and assigns.

SECTION 10. In order to comply with laws, rules, regulations and executive ordersin effect from timeto time
applicable to banking institutions, including those relating to the funding of terrorist activities and money laundering, the
Trustee is required to obtain, verify and record certain information relating to individuals and entities which maintain a
business relationship with the Trustee. Accordingly, each of the parties hereto agrees to provide to the Trustee upon its
reasonable regquest from time to time identifying information and documentation as may be reasonably availableto it in order
to enabl e the Trustee to comply with such laws, rules, regulations and executive orders.
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed.

IDAHO POWER COMPANY

By

Name:
Title:

DEUTSCHE BANK TRUST COMPANY AMERICAS
not initsindividual capacity, but solely as Trustee

By

Name:
Title:




Exhibit 5.1
May 20, 2016

IDACORRP, Inc.
1221 West Idaho Street
Boise, Idaho 83702-5627

Re: Registration Statement on Form S-3 Filed by IDACORP, Inc.
Ladies and Gentlemen:

We have acted as counsel to IDACORP, Inc., an Idaho corporation (the “ Company”), in connection with the preparation and
filing with the Securities and Exchange Commission (the “Commission”) pursuant to the Securities Act of 1933, as amended
(the “ Securities Act”), and the rules and regulations promulgated thereunder (the “Rules’), of aregistration statement on
Form S-3 (the “ Registration Statement”) for the registration of the sale from time to time of one or more series of the
following securities by the Company (collectively, the “ Securities’):

(a) sharesof the Company’s common stock, without par value (“ Common Stock™), and
(b) debt securities of the Company (“Debt Securities”).

The Debt Securities will beissued in one or more series pursuant to the Indenture for Senior Debt Securities dated as of
February 1, 2001, as supplemented by all indentures supplemental thereto (the “ Debt Securities Indenture™), between the
Company and Deutsche Bank Trust Company Americas (formerly known as Bankers Trust Company), as trustee (the
“Trustee™), which isincluded as an exhibit to the Registration Statement.

In our capacity as counsel to the Company, we have examined such documents, records and instruments as we have deemed
necessary for the purposes of this opinion. Asto matters of fact material to the opinions expressed herein, we haverelied on
(a) information in public authority documents (and all opinions based on public authority documents are as of the date of such
public authority documents and not as of the date of this opinion letter), and (b) information provided in certificates of
officers of the Company. We have not independently verified the facts so relied on.

In such examination, we have assumed the following without investigation: (a) the authenticity of original documents and the
genuineness of al signatures; (b) the conformity to the originals of all documents submitted to us as copies; and (c) the truth,
accuracy and completeness of the information, representations and warranties contained in the records, documents,
instruments and certificates we have reviewed.

Based upon the foregoing examination and in reliance thereon, and subject to (a) the assumptions stated and in reliance on
statements of fact contained in the documents that we have examined and (b) completion of all corporate action required to be
taken by the Company to duly authorize each proposed issuance of Securities, we are of the opinion that:




1.  With respect to Common Stock, when the shares of Common Stock have been issued and delivered in accordance
with the applicable purchase, underwriting or similar agreement against the receipt of requisite consideration
therefor provided for therein, such shares of Common Stock will be validly issued, fully paid and non-assessable.

2. With respect to Debt Securities, when (@) the terms of the Debt Securities have been established in accordance with
the Debt Securities Indenture, (b) the Debt Securities Indenture and the supplement thereto, if any, have been
qualified under the Trust Indenture Act of 1939, as amended, (c) the applicable supplement to the Debt Securities
Indenture, if any, has been duly authorized and validly executed and delivered by the Company and the trustee
thereunder and (d) the Debt Securities have been executed, issued, delivered and authenticated in accordance with
the terms of the Debt Securities Indenture, the applicable supplement thereto, if any, and the applicable purchase,
underwriting or similar agreement against the receipt of requisite consideration therefor provided for therein, the
Debt Securitieswill constitute legal, valid and binding obligations of the Company.

The foregoing opinions are subject to the following exclusions and qualifications:

(8 Our opinions are as of the date hereof, and we have no responsibility to update this opinion for events and
circumstances occurring after the date hereof or as to facts relating to prior events that are subsequently brought to
our attention. This opinion islimited to the laws, including the rules and regulations, as in effect on the date hereof,
and we disavow any undertaking to advise you of any changesin law.

(b) We express no opinion as to enforceability of any right or obligation to the extent such right or obligation is subject
to and limited by (i) the effect of bankruptcy, insolvency, reorganization, receivership, conservatorship,
arrangement, moratorium, fraudulent transfer or other laws affecting or relating to the rights of creditors generaly;
(it) rules governing the availability of specific performance, injunctive relief or other equitable remedies and general
principles of equity, regardless of whether arising prior to or after the date hereof or considered in a proceeding in
equity or at law; or (iii) the effect of federal and state securities laws and principles of public policy on the rights of
indemnity and contribution.

() We express no opinion concerning any laws other than the laws in their current forms of the States of Idaho and
New Y ork and the federal securities laws of the United States of America, and we express no opinion with respect to
the laws of any other jurisdiction and expressly disclaim responsibility for advising you as to the effect, if any, that
the laws of any other jurisdiction may have on the opinions set forth herein.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and any amendments thereto,
including any and all post-effective amendments, and to the reference to our firm in the prospectus and any prospectus
supplements relating thereto under the heading “Legal Matters.” In giving such consent, we do not thereby admit that we are
in the category of persons whose consent is required under Section 7 of the Securities Act or related Rules.

Very truly yours

/s PERKINS COIELLP

PERKINS COIELLP




Exhibit 5.2
May 20, 2016

|daho Power Company
1221 West |daho Street
Boise, Idaho 83702-5627

Re: Registration Statement on Form S-3 Filed by Idaho Power Company
Ladies and Gentlemen:

We have acted as counsel to Idaho Power Company, an Idaho corporation (the “ Company”), in connection with the
preparation and filing with the Securities and Exchange Commission (the “Commission”) pursuant to the Securities Act of
1933, as amended (the “ Securities Act”), and the rules and regulations promulgated thereunder (the “Rules’), of aregistration
statement on Form S-3 (the “ Registration Statement”) for the registration of the sale from time to time of one or more series
of the following securities by the Company (collectively, the “ Securities’):

(a) first mortgage bonds of the Company (the “First Mortgage Bonds"), and

(b) unsecured debt securities of the Company (the “ Debentures’).

The First Mortgage Bonds will beissued in one or more series pursuant to the Mortgage and Deed of Trust dated as of
October 1, 1937, as supplemented by all indentures supplemental thereto (the “First Mortgage Bond Indenture”), between the
Company and Deutsche Bank Trust Company Americas (formerly known as Bankers Trust Company) as the Corporate
Trustee and R.G. Page as the Individual Trustee (Stanley Burg, successor Individua Trustee), which is included as an exhibit
to the Registration Statement. Effective as of May 18, 2016, Stanley Burg was removed as the Individual Trustee under the
First Mortgage Bond Indenture, and no successor was appointed, because it was determined that it is not necessary that one of
the trustees under the First Mortgage Bond Indenture be an individual.

The Debentures will beissued in one or more series pursuant to an Indenture for Debt Securities dated as of August 1, 2001
(the “Debenture Indenture”) between the Company and Deutsche Bank Trust Company Americas, as trustee, which is
included as an exhibit to the Registration Statement. The First Mortgage Bond Indenture and the Debenture Indenture are
each referred to in this opinion as an “Indenture.”

In our capacity as counsel to the Company, we have examined such documents, records and instruments as we have deemed
necessary for the purposes of this opinion. Asto matters of fact material to the opinions expressed herein, we haverelied on
(a) information in public authority documents (and all opinions based on public authority documents are as of the date of such
public authority documents and not as of the date of this opinion letter), and (b) information provided in certificates of
officers of the Company. We have not independently verified the facts so relied on.




In such examination, we have assumed the following without investigation: (a) the authenticity of original documents and the
genuineness of al signatures; (b) the conformity to the originals of all documents submitted to us as copies; and (c) the truth,
accuracy and completeness of the information, representations and warranties contained in the records, documents,
instruments and certificates we have reviewed.

Based upon the foregoing examination and in reliance thereon, and subject to (a) the assumptions stated and in reliance on
statements of fact contained in the documents that we have examined and (b) completion of all corporate action required to be
taken by the Company to duly authorize each proposed issuance of Securities, we are of the opinion that, when (i) the terms
of the Securities have been established in accordance with the applicable Indenture and the applicable supplement thereto, if
any, (ii) the applicable Indenture and the applicable supplement thereto, if any, have been qualified under the Trust Indenture
Act of 1939, as amended, (iii) the applicable supplement, if any, to the applicable Indenture has been duly authorized and
validly executed and delivered by the Company and the trustee thereunder and (iv) the Securities have been executed, issued,
delivered and authenticated in accordance with the terms of the applicable Indenture, the applicable supplement thereto, if
any, and the applicable purchase, underwriting or similar agreement against the receipt of requisite consideration therefor
provided for therein, the Securities will constitute legal, valid and binding obligations of the Company.

The foregoing opinions are subject to the following exclusions and qualifications:

(8 Our opinions are as of the date hereof, and we have no responsibility to update this opinion for events and
circumstances occurring after the date hereof or as to facts relating to prior events that are subsequently brought to
our attention. Thisopinion islimited to the laws, including the rules and regulations, as in effect on the date hereof,
and we disavow any undertaking to advise you of any changesin law.

(b) We express no opinion as to enforceability of any right or obligation to the extent such right or obligation is subject
to and limited by (i) the effect of bankruptcy, insolvency, reorganization, receivership, conservatorship,
arrangement, moratorium, fraudulent transfer or other laws affecting or relating to the rights of creditors generaly;
(it) rules governing the availability of specific performance, injunctive relief or other equitable remedies and general
principles of equity, regardless of whether arising prior to or after the date hereof or considered in a proceeding in
equity or at law; or (iii) the effect of federal and state securities laws and principles of public policy on the rights of
indemnity and contribution.

() We express nho opinion concerning any laws other than the laws in their current forms of the States of 1daho and
New Y ork and the federal securities laws of the United States of America, and we express no opinion with respect to
the laws of any other jurisdiction and expressly disclaim responsibility for advising you as to the effect, if any, that
the laws of any other jurisdiction may have on the opinions set forth herein.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and any amendments thereto,
including any and all post-effective amendments, and to the reference to our firm in the prospectus and any prospectus
supplements relating thereto under the heading




“Lega Matters.” In giving such consent, we do not thereby admit that we are in the category of persons whose consent is
required under Section 7 of the Securities Act or related Rules.

Very truly yours
/sl PERKINSCOIE LLP
PERKINS COIELLP




Exhibit 15.1

May 20, 2016

IDACORP, Inc.
1221 West |daho Street
Boise, Idaho 83702

We have reviewed, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
unaudited interim financial information of IDACORP, Inc. and subsidiaries for the three-month periods ended March 31,
2016 and 2015, and have issued our report dated April 28, 2016. Asindicated in such report, because we did not perform an
audit, we expressed no opinion on that information.

We are aware that our report referred to above, which was included in your Quarterly Report on Form 10-Q for the quarter
ended March 31, 2016, is being incorporated by reference in this Registration Statement.

We also are aware that the af orementioned report, pursuant to Rule 436(c) under the Securities Act of 1933, is not considered

apart of the Registration Statement prepared or certified by an accountant or areport prepared or certified by an accountant
within the meaning of Sections 7 and 11 of that Act.

/s/ DELOITTE & TOUCHE LLP




Exhibit 15.2

May 20, 2016

|daho Power Company
1221 West |daho Street
Boise, 1daho 83702

We have reviewed, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
unaudited interim financial information of Idaho Power Company and subsidiary for the three-month periods ended

March 31, 2016 and 2015, and have issued our report dated April 28, 2016. Asindicated in such report, because we did not
perform an audit, we expressed no opinion on that information.

We are aware that our report referred to above, which was included in your Quarterly Report on Form 10-Q for the quarter
ended March 31, 2016, is being incorporated by reference in this Registration Statement.

We also are aware that the af orementioned report, pursuant to Rule 436(c) under the Securities Act of 1933, is not considered

apart of the Registration Statement prepared or certified by an accountant or areport prepared or certified by an accountant
within the meaning of Sections 7 and 11 of that Act.

/s/ DELOITTE & TOUCHE LLP




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-3 of our reports dated February 18,
2016, relating to the consolidated financial statements and financial statement schedules of IDACORP, Inc. (which report
expresses an unqualified opinion and includes an explanatory paragraph regarding the Company’ s change in the method of
presentation for deferred income taxes), and the effectiveness of IDACORP, Inc.’s interna control over financial reporting,
appearing in the Annual Report on Form 10-K of IDACORP, Inc. for the year ended December 31, 2015, and to the reference
to us under the heading “ Experts’ in the Prospectus, which is part of this Registration Statement.

/9 Deloitte & Touche LLP
May 20, 2016




Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-3 of our reports dated February 18,
2016, relating to the consolidated financial statements and financial statement schedule of 1daho Power Company (which
report expresses an unqualified opinion and includes an explanatory paragraph regarding the Company’s change in the
method of presentation for deferred income taxes), and the effectiveness of 1daho Power Company’sinternal control over
financial reporting, appearing in the Annual Report on Form 10-K of Idaho Power Company for the year ended December 31,
2015, and to the reference to us under the heading “ Experts’ in the Prospectus, which is part of this Registration Statement.

/9 Deloitte & Touche LLP
May 20, 2016




Exhibit 25.1

[

UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT ASTRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE
PURSUANT TO SECTION 305(h)(2)

DEUTSCHE BANK TRUST COMPANY AMERICAS
(formerly BANKERS TRUST COMPANY)
(Exact name of trustee as specified in its charter)

NEW YORK 13-4941247
(Jurisdiction of Incorporation or (I.R.S. Employer
organization if not aU.S. national bank) | dentification no.)
60 WALL STREET
NEW YORK, NEW YORK 10005
(Address of principal (Zip Code)

executive offices)

Deutsche Bank Trust Company Americas
Attention: Catherine Wang
L egal Department
60 Wall Street, 36th Floor
New York, New York 10005
(212) 250 — 7544
(Name, address and tel ephone number of agent for service)

IDAHO POWER COMPANY

(Exact name of Registrant as specified in its charter)

IDAHO 82-0130980
(State or other jurisdiction (IRS Employer Identification No.)
of incorporation or organization)

1221 West Idaho Street
Boise, |daho 83702-5627
(208) 388-2200
(Address, including zip code and telephone number, including
area code, of registrant’s principal executive offices)

First Mortgage Bonds
(Title of the Indenture securities)




Item 1. General Information.

Furnish the following information as to the trustee.

@ Name and address of each examining or supervising authority to which it is subject.
Name Address
Federal Reserve Bank (2nd District) New York, NY
Federal Deposit Insurance Corporation Washington, D.C.
New Y ork State Banking Department Albany, NY
(b) Whether it is authorized to exercise corporate trust powers.
Yes.
Item 2. Affiliations with Obligor.

If the obligor is an affiliate of the Trustee, describe each such affiliation.

None.
Item 3.-15. Not Applicable
[tem 16. List of Exhibits.

Exhibit 1- Restated Organization Certificate of Bankers Trust Company dated August 6, 1998, Certificate
of Amendment of the Organization Certificate of Bankers Trust Company dated September 16,
1998, Certificate of Amendment of the Organization Certificate of Bankers Trust Company
dated December 16, 1998, and Certificate of Amendment of the Organization Certificate of
Bankers Trust Company dated February 27, 2002 — Incorporated herein by reference to Exhibit
1 filed with Form T-1 Statement, Registration No. 333-201810.

Exhibit 2-  Certificate of Authority to commence business - Incorporated herein by reference to Exhibit 2
filed with Form T-1 Statement, Registration No. 333-201810.

Exhibit 3-  Authorization of the Trustee to exercise corporate trust powers - Incorporated herein by
reference to Exhibit 3 filed with Form T-1 Statement, Registration No. 333-201810.

Exhibit 4-  Existing By-Laws of Deutsche Bank Trust Company Americas, as amended on July 24, 2014,
incorporated herein by reference to Exhibit 4 filed with Form T-1 Statement, Registration No.
333-201810.

Exhibit 5- Not applicable.

Exhibit 6 - Consent of Bankers Trust Company required by Section 321(b) of the Act. - business -
Incorporated herein by reference to Exhibit 6 filed with Form T-1 Statement, Registration No.
333-201810.

Exhibit 7- A copy of the latest report of condition of the trustee published pursuant to law or the
requirements of its supervising or examining authority - Copy attached.

Exhibit 8- Not Applicable.
Exhibit 9- Not Applicable.




SIGNATURE

Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the trustee, Deutsche Bank Trust
Company Americas, a corporation organized and existing under the laws of the State of New Y ork, has duly caused this
statement of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, al in The City of New Y ork,
and State of New York, on this 18" day of May, 2016.

DEUTSCHE BANK TRUST COMPANY AMERICAS

By: /¢/ Carol Ng
Carol Ng
Vice President
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Consolidated Reports of Condition and Income for

a Bank with Domestic

and Foreign Offices—FFIEC 031

Report at the close of business December 31, 2015

This report is required by law. 12 USC. § 324 (State member
banks), 12 US.C. §1817 (State nonmember banks), 12 US.C. §161
(National banks), and 12 U S.C. §14864 (Savings associations)

20151231

(RCON 9349)

Unless the contéxt indicates otherwise, the term “bank™ in this
report form refers to both banks and savings assodations

This report form IS to be filed by banks with branches and con-
soidated subsidiaries in U.S. temitories and possessions, Edge or
Agreement subsidiaries, foreign branches, consolidated foreign
subsidiaries, or Intemational Banking Faciities.

NOTE: Each bank's board of directors and senior management are
responsible for establishing and maintaining an effective system of
internal control, Including controls over the Reports of Condition and
Income. The Reports of Condition and Income are to be prepared in
accordance wdth federal regulatory authority instructions. The Reports
of Condition and Income must be signed by the Chief Financial
Cfficer (CFQ) of the reporting bank (or by the Iindividualperforming an
equivalent function) and attested to by not [ess than two directors
(trustees) for state nonmember banks and three directors for state
member banks, national banks, and savings associations.

I, the undersigned CFO (or equivalent) of the named bank, attest
that the Reports of Conditien and Income (including the supporting

schedules) for this report date have been prepared in confor-
mance with the instructions Issued by the appropnate Federal
reguiatory authority and are true and corect to the best of my
knovdedqe and belief.

We, the undersigned directors (trustees), attest to the correctness
of the Reports of Condition and Income (including the supporting
schedules) for this report daté and declare that the Repors of
Condition and Income have been examined by us and to the best
of our knowiedge and bellef have been prepared in conformance
with the instructions issued by the appropriate Federal reguiatory
authority and are true and correct

Director (Trustee)

-§vgna1uro of Chief Financial Oficer (or Equwalo nt)

Oirector (Trustee)

EOIO Oi §«gnature

Director (Trustee)

Submission of Reports

Each bank must file its Reports of Condition and Income (Call
Report) data by elther.

(a) Using computer software to prepare its Call Report and then
submitting the report data directly to the FFIEC's Central Data
Repository (COR), an Intemet-based system for data collec-
tion (hitps.//icdr Mec.gov/cdr/), or

(v) Completing #s Call Report in paper form and arranging with a
software vendor or another party to convert the data into the
electronic format that can be processed by the CDR, The soft-
ware vendor or other party then must electronically submit the
bank's data file to the CDR.

For technical assistance with submissions to the CDR, please

To fulfil the signature and attestation requirement for the Reports
of Condition and Income for this report date, attach your bank's
comrpleted signature page (or a photocopy or a computer gener-
ated version of this page) to the hard-copy record of the data fie
submitted to the COR that your bank must place in its files

The appearance of your bank's hard-copy record of the submited
data fie need not match exactly the appearance of the FFIECS
sample report forms, but should show at least the caption of each
Call Reportitem and the reported amount.

DEUTSCHE BANK TRUST COMPANY AMERICAS
Legal Tme of Bank )

contact the COR Help Desk by telephone at (888) CDR-3111, by New York
fax at (703) 774-3946, or by e-mail at COR Help@ffiec gov. City (RSSD 9130)
FDIC Certificate Number NY 10005
(RSSD 2050) State Abbrevialion (RSSD 9200) 7P Code (RSSD 9220)
The edimated arerage burden with this anf % 504 hours per and Is o vory from 20 to 175 Pows per response, deperdng on
ara, Burden indude the tme ke revewng intructions, gathering and maintaning data In the requred form. and pleting the et exciude the

time for compiing and Martainng business records in the normal cowrse of & respondent’s activities. A Federal agency May not conduct of IPONSor, and an CEQaNZMON (o & persen) is not
required 10 respond 10 a collection of infamation, unless & dsplays & arrertly valld OMB contrel rumber. Comments conceming the sdcuracy of this burden estimale and sugpeions ke
reduaing this burden shoud be drected o the Offce of Infeemation and Regulstery AMairs, Otice of ert and Budget, Washington, OC 20503, and 10 one of the fallowing Secretary,
Board of Governces of the Federal Reserve Systern, 20th and C Streets, NW, Washington, DC 20551, Legisiative and Regulstory Analysis Division, Office of the Comptraller of the
Washington , DC 20210, Assistant Execative Secretacy, Federal Depost Inswrance Comaoration, Washington, DC 20420,

1272015



Consolidated Report of Condition for Insured Banks
and Savings Associations for December 31, 2015
All schedules are to be reported in thousands of dollars. Unless otherwise indicated, report the amount outstanding as of the

last business day of the quarter.
Schedule RC—Balance Sheet
Assets

A

n
12,

Liabilities
13.

14

15,
16.

17.

. Securities:

. Loans and lease financing receivables (from Schedule RC—C)‘ .

. Trading assets (from Schedule RC-D).

. Direct and indirect investments in real estateventures... ...
. Intangible assets

CLO®~NO WM

a Noninterest-bearing balances and currency and coin (1.

Dollar Amounts in Thousands | RCFOD | Tril | 8l | Mil | Thou
Cash and balances due from depository institutions (from Schedule RC-A)

111,000

Ay e T K S PRt S R e el

a. Held-to-maturity securities (from Schedule RC-B, column A). .,

10,980,000

b. Available-for-sale securities (from Schedule RC-B, column D)

. Federal funds sold and securities purchased under agteemems to resel'

a Federal funds sold in domestic offices. ..

b. Securities purchased under agreements to resell i,

a. Loans and leases held for sale. .. 9390 be oS ytved peets
b. Loans and leases, netofunumodncclno_.m.m.,.....w 362!
¢ LESS: Allowance for loan and lease losses. 3123
d. Loans and leases, net of unearned income and allowance (item 4. b minus 4.¢)

18,682,000

6,000

Premises and fixed assets (including capttalzed Ieasas)

16,000

Other real estate owned (from Schedule RC-M). ... ... ,,,,,,,,, G
Investments in unconsolidated subsidiaries and associated companies.. ... ...

a. Goodwill

b. Other intangible assets (from Schedule RC-M)....................cooroo oo

Other assets (from Schedule RC-F)

Toulam(wmof(em1thmugh11).", vés : sipese o o

Deposits

a. In domestic offices (sum of totals of columns A and C from Schedule RC-E, Part 1) .
(1) Noninterest-bearing «.......... R ... |Rcon| 6831

b. In foreign offices, Edge and Agreement subsidiaries, and IBFs
(from Schedule RC-E, PartIl)..........................

Federal funds purchased and securities sold under agreements to repurchase:
a Federal funds purchased in domestic offices ... !
b, Securities sold under agreements to repurchase w.............cooooeviiiiiiiiiianiiins

Trading kabilties (from Schedule RC-D).

Other borrowed money (includes mortgage ndebtodness and obl‘-gahons undet
capitakzed leases) (from Schedule RC-M), s : :

and 18 Not applicable

1. Includes cash items in process of collection and unposted debits.

2. Includes time certificates of deposit not held for trading.

3. Includes all securities resale agreements in domestic and foreign ofices, regardiess of matunty.
4. Includes noninterest-bearing demand, time, and savings deposits

5. Report overnight Federal Home Loan Bank advances in Schedule RC, #em 16, “Other borrowed money "
6. Includes all securities repurchase agreements in domestic and foreign offices, regardess of maturity.

FFIEC 031
Page 16 0f 84
RC-1

13a
13a(1)
13a.(2)

13b.
13b(1)
13.0.(2)
14a
14b.
15

16.

122015



FFIEC 021

Page 17 of 84

RC-2
Schedule RC—Continued

Dollar Amounts in Thousands |RCFD|  Tel |8l | MI | Thou

Liabilities—Continued
19. Subordinated notes and debentures ... TSP P AR TRV U AR VLIRS POA £ o| 19,
20. Other IabIIIties (from SChEAUIE RC=G)......... .o\ i it i ittt sissisnsias sotiin st oo sissis osss csn st anessas | 2900 1,438,000 20,
21. Total liabilities (Sum of (tems 13 through 20)... ... .o oot et 2948 000| 21.

22. Not applicable

Equity Capital
Bank Equity Capital
23. Pemetual preferred stock and related surplus......
24 Common stock ... ...
25, s;upmcexdudedlmlusmlcbdbwmm; R AR
26. a Retained earmings. .. . T
b. WWMMWMemm B
c. Other equity capital components o.........
27. a Total bank equity capital (sum dnunszamthSC)

b. Noncontrolling (minority) interests in consolidated Mn

28. Total equity capital (sum of items 27 a and 27b) .. ;
29. Total liabilties and equity capital (sum of items 21 md 23)

Memoranda
To be reported with the March Report of Condition.

1. Indicate in the box at the nght the number of the statement below that best descnbes the most
cmmhmmnvdouum\vork pmumwtwmmwmmmlmmm

as of any date during 2074 .

1 = Independent audit of the bank conducted in accordance with
generally accepted auditing standards by a certified public
accounting firm which submits a report on the bank

In accordance with generally accepted auditing standards by &
certiied public accounting firm which submits a report on the
consolidated holding company (but nat on the bank separately)

3 = Aftestation on bank management’s assertion on the effectiveness

0| 23.
| 3230 2,127,000 24,
.| 3839 560.000| 25,
3632 6,071,000 26.a.
8430 (7.000)| 26b
AW 0| 26¢
| 3210 8,790,000| 27.a
.......................... 3000 0] 27b.
oos|  8700000( 28,
.| 3300 52,124,000 29
RCFO Number
"E__Mj MA

4 = Drectors examination of the bank conducted in accordance
wih generally accepted auditing standards by a certified public
accounting firm (may be required by state.charntering authority)

2 = Independent audtt of the bank’s parent holding company conducted 5 = Drectors’ examination of the bank performed by cther external
auditors (may be required by state-chartering authority)

6 = Review of the bank’s financial statements by external auditors

7 = Compilation of the bank’s financial statements by external

auditors

of the bank's internal control over financial reporting by a certified 8 = Other sudt procedures (excluding tax preparation work)
9 = No external audit work

public accounting firm

To be reported with the March Report of Condition.
2 Bank'sfiscal year-end date .. ................coooiii i iaiiiinn

1. Inchedes Iimited-ife preferred stock and related surplus.

MM/DD

NA| M.2

2 Includes, but is not kmited to, net unrealized holding gains (losses) on available-for-sale secunties, accumulated net gains (losses) on cash fow hedges,

cumulative foreign currency transiation adustments, and lated defi

d beneft p

3 Inchudes treasury stock and unearmed Employee Stock Ownership Plan shares

and cther postretrement plan adjustments.

0372015



Exhibit 25.2

[

UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT ASTRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE
PURSUANT TO SECTION 305(b)(2)

DEUTSCHE BANK TRUST COMPANY AMERICAS
(formerly BANKERS TRUST COMPANY)
(Exact name of trustee as specified in its charter)

NEW YORK 13-4941247
(Jurisdiction of Incorporation or (I.R.S. Employer
organization if not aU.S. national bank) | dentification no.)
60 WALL STREET
NEW YORK, NEW YORK 10005
(Address of principal (Zip Code)

executive offices)

Deutsche Bank Trust Company Americas
Attention: Catherine Wang
L egal Department
60 Wall Street, 36th Floor
New York, New York 10005
(212) 250 — 7544
(Name, address and tel ephone number of agent for service)

IDAHO POWER COMPANY

(Exact name of Registrant as specified in its charter)

IDAHO 82-0130980
(State or other jurisdiction (IRS Employer Identification No.)
of incorporation or organization)

1221 West Idaho Street
Boise, |daho 83702-5627
(208) 388-2200
(Address, including zip code and telephone number, including
area code, of registrant’s principal executive offices)

Debt Securities
(Title of the Indenture securities)




Iltem 1.

Iltem 2.

[tem 3.-15.
[tem 16.

General Information.

Furnish the following information as to the trustee.

@ Name and address of each examining or supervising authority to which it is subject.
Name Address

Federal Reserve Bank (2nd District) New York, NY

Federal Deposit Insurance Corporation Washington, D.C.

New Y ork State Banking Department Albany, NY

(b)

Whether it is authorized to exercise corporate trust powers.

Yes.

Affiliations with Obligor.

If the obligor is an affiliate of the Trustee, describe each such affiliation.

None.

Not Applicable

List of Exhibits.

Exhibit 1 -

Exhibit 2 -

Exhibit 3 -

Exhibit 4 -

Exhibit 5 -

Exhibit 6 -

Exhibit 7 -

Exhibit 8 -
Exhibit 9 -

Restated Organization Certificate of Bankers Trust Company dated August 6, 1998,
Certificate of Amendment of the Organization Certificate of Bankers Trust
Company dated September 16, 1998, Certificate of Amendment of the Organization
Certificate of Bankers Trust Company dated December 16, 1998, and Certificate of
Amendment of the Organization Certificate of Bankers Trust Company dated
February 27, 2002 — Incorporated herein by reference to Exhibit 1 filed with

Form T-1 Statement, Registration No. 333-201810.

Certificate of Authority to commence business - Incorporated herein by reference to
Exhibit 2 filed with Form T-1 Statement, Registration No. 333-201810.

Authorization of the Trustee to exercise corporate trust powers - Incorporated
herein by reference to Exhibit 3 filed with Form T-1 Statement, Registration
No. 333-201810.

Existing By-Laws of Deutsche Bank Trust Company Americas, as amended on
July 24, 2014, incorporated herein by reference to Exhibit 4 filed with Form T-1
Statement, Registration No. 333-201810.

Not applicable.

Consent of Bankers Trust Company required by Section 321(b) of the Act. -
business - Incorporated herein by reference to Exhibit 6 filed with Form T-1
Statement, Registration No. 333-201810.

A copy of the latest report of condition of the trustee published pursuant to law or
the requirements of its supervising or examining authority - Copy attached.

Not Applicable.
Not Applicable.




SIGNATURE

Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the trustee, Deutsche Bank Trust
Company Americas, a corporation organized and existing under the laws of the State of New Y ork, has duly caused this
statement of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, al in The City of New Y ork,
and State of New Y ork, on this 18" day of May, 2016.

DEUTSCHE BANK TRUST COMPANY AMERICAS

By:/d _Carol Ng
Carol Ng
Vice President




Bosed of Governors of the Federal Resarve Systern  OMB Number 7100-0030

Federal Financial Institutions Examination Council
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Apgeoval expres March 31, 2018
Page 1 of 84

Consolidated Reports of Condition and Income for

a Bank with Domestic

and Foreign Offices—FFIEC 031

Report at the close of business December 31, 2015

This report is required by law. 12 USC. § 324 (State member
banks), 12 US.C. §1817 (State nonmember banks), 12 US.C. §161
(National banks), and 12 U S.C. §14864 (Savings associations)

20151231

(RCON 9349)

Unless the contéxt indicates otherwise, the term “bank™ in this
report form refers to both banks and savings assodations

This report form IS to be filed by banks with branches and con-
soidated subsidiaries in U.S. temitories and possessions, Edge or
Agreement subsidiaries, foreign branches, consolidated foreign
subsidiaries, or Intemational Banking Faciities.

NOTE: Each bank's board of directors and senior management are
responsible for establishing and maintaining an effective system of
internal control, Including controls over the Reports of Condition and
Income. The Reports of Condition and Income are to be prepared in
accordance wdth federal regulatory authority instructions. The Reports
of Condition and Income must be signed by the Chief Financial
Cfficer (CFQ) of the reporting bank (or by the Iindividualperforming an
equivalent function) and attested to by not [ess than two directors
(trustees) for state nonmember banks and three directors for state
member banks, national banks, and savings associations.

I, the undersigned CFO (or equivalent) of the named bank, attest
that the Reports of Conditien and Income (including the supporting

schedules) for this report date have been prepared in confor-
mance with the instructions Issued by the appropnate Federal
reguiatory authority and are true and corect to the best of my
knovdedqe and belief.

We, the undersigned directors (trustees), attest to the correctness
of the Reports of Condition and Income (including the supporting
schedules) for this report daté and declare that the Repors of
Condition and Income have been examined by us and to the best
of our knowiedge and bellef have been prepared in conformance
with the instructions issued by the appropriate Federal reguiatory
authority and are true and correct

Director (Trustee)

-§vgna1uro of Chief Financial Oficer (or Equwalo nt)

Oirector (Trustee)

EOIO Oi §«gnature

Director (Trustee)

Submission of Reports

Each bank must file its Reports of Condition and Income (Call
Report) data by elther.

(a) Using computer software to prepare its Call Report and then
submitting the report data directly to the FFIEC's Central Data
Repository (COR), an Intemet-based system for data collec-
tion (hitps.//icdr Mec.gov/cdr/), or

(v) Completing #s Call Report in paper form and arranging with a
software vendor or another party to convert the data into the
electronic format that can be processed by the CDR, The soft-
ware vendor or other party then must electronically submit the
bank's data file to the CDR.

For technical assistance with submissions to the CDR, please

To fulfil the signature and attestation requirement for the Reports
of Condition and Income for this report date, attach your bank's
comrpleted signature page (or a photocopy or a computer gener-
ated version of this page) to the hard-copy record of the data fie
submitted to the COR that your bank must place in its files

The appearance of your bank's hard-copy record of the submited
data fie need not match exactly the appearance of the FFIECS
sample report forms, but should show at least the caption of each
Call Reportitem and the reported amount.

DEUTSCHE BANK TRUST COMPANY AMERICAS
Legal Tme of Bank )

contact the COR Help Desk by telephone at (888) CDR-3111, by New York
fax at (703) 774-3946, or by e-mail at COR Help@ffiec gov. City (RSSD 9130)
FDIC Certificate Number NY 10005
(RSSD 2050) State Abbrevialion (RSSD 9200) 7P Code (RSSD 9220)
The edimated arerage burden with this anf % 504 hours per and Is o vory from 20 to 175 Pows per response, deperdng on
ara, Burden indude the tme ke revewng intructions, gathering and maintaning data In the requred form. and pleting the et exciude the

time for compiing and Martainng business records in the normal cowrse of & respondent’s activities. A Federal agency May not conduct of IPONSor, and an CEQaNZMON (o & persen) is not
required 10 respond 10 a collection of infamation, unless & dsplays & arrertly valld OMB contrel rumber. Comments conceming the sdcuracy of this burden estimale and sugpeions ke
reduaing this burden shoud be drected o the Offce of Infeemation and Regulstery AMairs, Otice of ert and Budget, Washington, OC 20503, and 10 one of the fallowing Secretary,
Board of Governces of the Federal Reserve Systern, 20th and C Streets, NW, Washington, DC 20551, Legisiative and Regulstory Analysis Division, Office of the Comptraller of the
Washington , DC 20210, Assistant Execative Secretacy, Federal Depost Inswrance Comaoration, Washington, DC 20420,

1272015



Consolidated Report of Condition for Insured Banks
and Savings Associations for December 31, 2015
All schedules are to be reported in thousands of dollars. Unless otherwise indicated, report the amount outstanding as of the

last business day of the quarter.
Schedule RC—Balance Sheet
Assets

A

n
12,

Liabilities
13.

14

15,
16.

17.

. Securities:

. Loans and lease financing receivables (from Schedule RC—C)‘ .

. Trading assets (from Schedule RC-D).

. Direct and indirect investments in real estateventures... ...
. Intangible assets

CLO®~NO WM

a Noninterest-bearing balances and currency and coin (1.

Dollar Amounts in Thousands | RCFOD | Tril | 8l | Mil | Thou
Cash and balances due from depository institutions (from Schedule RC-A)

111,000

Ay e T K S PRt S R e el

a. Held-to-maturity securities (from Schedule RC-B, column A). .,

10,980,000

b. Available-for-sale securities (from Schedule RC-B, column D)

. Federal funds sold and securities purchased under agteemems to resel'

a Federal funds sold in domestic offices. ..

b. Securities purchased under agreements to resell i,

a. Loans and leases held for sale. .. 9390 be oS ytved peets
b. Loans and leases, netofunumodncclno_.m.m.,.....w 362!
¢ LESS: Allowance for loan and lease losses. 3123
d. Loans and leases, net of unearned income and allowance (item 4. b minus 4.¢)

18,682,000

6,000

Premises and fixed assets (including capttalzed Ieasas)

16,000

Other real estate owned (from Schedule RC-M). ... ... ,,,,,,,,, G
Investments in unconsolidated subsidiaries and associated companies.. ... ...

a. Goodwill

b. Other intangible assets (from Schedule RC-M)....................cooroo oo

Other assets (from Schedule RC-F)

Toulam(wmof(em1thmugh11).", vés : sipese o o

Deposits

a. In domestic offices (sum of totals of columns A and C from Schedule RC-E, Part 1) .
(1) Noninterest-bearing «.......... R ... |Rcon| 6831

b. In foreign offices, Edge and Agreement subsidiaries, and IBFs
(from Schedule RC-E, PartIl)..........................

Federal funds purchased and securities sold under agreements to repurchase:
a Federal funds purchased in domestic offices ... !
b, Securities sold under agreements to repurchase w.............cooooeviiiiiiiiiianiiins

Trading kabilties (from Schedule RC-D).

Other borrowed money (includes mortgage ndebtodness and obl‘-gahons undet
capitakzed leases) (from Schedule RC-M), s : :

and 18 Not applicable

1. Includes cash items in process of collection and unposted debits.

2. Includes time certificates of deposit not held for trading.

3. Includes all securities resale agreements in domestic and foreign ofices, regardiess of matunty.
4. Includes noninterest-bearing demand, time, and savings deposits

5. Report overnight Federal Home Loan Bank advances in Schedule RC, #em 16, “Other borrowed money "
6. Includes all securities repurchase agreements in domestic and foreign offices, regardess of maturity.

FFIEC 031
Page 16 0f 84
RC-1

13a
13a(1)
13a.(2)

13b.
13b(1)
13.0.(2)
14a
14b.
15

16.

122015



FFIEC 021

Page 17 of 84

RC-2
Schedule RC—Continued

Dollar Amounts in Thousands |RCFD|  Tel |8l | MI | Thou

Liabilities—Continued
19. Subordinated notes and debentures ... TSP P AR TRV U AR VLIRS POA £ o| 19,
20. Other IabIIIties (from SChEAUIE RC=G)......... .o\ i it i ittt sissisnsias sotiin st oo sissis osss csn st anessas | 2900 1,438,000 20,
21. Total liabilities (Sum of (tems 13 through 20)... ... .o oot et 2948 000| 21.

22. Not applicable

Equity Capital
Bank Equity Capital
23. Pemetual preferred stock and related surplus......
24 Common stock ... ...
25, s;upmcexdudedlmlusmlcbdbwmm; R AR
26. a Retained earmings. .. . T
b. WWMMWMemm B
c. Other equity capital components o.........
27. a Total bank equity capital (sum dnunszamthSC)

b. Noncontrolling (minority) interests in consolidated Mn

28. Total equity capital (sum of items 27 a and 27b) .. ;
29. Total liabilties and equity capital (sum of items 21 md 23)

Memoranda
To be reported with the March Report of Condition.

1. Indicate in the box at the nght the number of the statement below that best descnbes the most
cmmhmmnvdouum\vork pmumwtwmmwmmmlmmm

as of any date during 2074 .

1 = Independent audit of the bank conducted in accordance with
generally accepted auditing standards by a certified public
accounting firm which submits a report on the bank

In accordance with generally accepted auditing standards by &
certiied public accounting firm which submits a report on the
consolidated holding company (but nat on the bank separately)

3 = Aftestation on bank management’s assertion on the effectiveness

0| 23.
| 3230 2,127,000 24,
.| 3839 560.000| 25,
3632 6,071,000 26.a.
8430 (7.000)| 26b
AW 0| 26¢
| 3210 8,790,000| 27.a
.......................... 3000 0] 27b.
oos|  8700000( 28,
.| 3300 52,124,000 29
RCFO Number
"E__Mj MA

4 = Drectors examination of the bank conducted in accordance
wih generally accepted auditing standards by a certified public
accounting firm (may be required by state.charntering authority)

2 = Independent audtt of the bank’s parent holding company conducted 5 = Drectors’ examination of the bank performed by cther external
auditors (may be required by state-chartering authority)

6 = Review of the bank’s financial statements by external auditors

7 = Compilation of the bank’s financial statements by external

auditors

of the bank's internal control over financial reporting by a certified 8 = Other sudt procedures (excluding tax preparation work)
9 = No external audit work

public accounting firm

To be reported with the March Report of Condition.
2 Bank'sfiscal year-end date .. ................coooiii i iaiiiinn

1. Inchedes Iimited-ife preferred stock and related surplus.

MM/DD

NA| M.2

2 Includes, but is not kmited to, net unrealized holding gains (losses) on available-for-sale secunties, accumulated net gains (losses) on cash fow hedges,

cumulative foreign currency transiation adustments, and lated defi

d beneft p

3 Inchudes treasury stock and unearmed Employee Stock Ownership Plan shares

and cther postretrement plan adjustments.
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Exhibit 25.3

[

UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT ASTRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE
PURSUANT TO SECTION 305(b)(2)

DEUTSCHE BANK TRUST COMPANY AMERICAS
(formerly BANKERS TRUST COMPANY)
(Exact name of trustee as specified in its charter)

NEW YORK 13-4941247
(Jurisdiction of Incorporation or (I.R.S. Employer
organization if not aU.S. national bank) | dentification no.)
60 WALL STREET
NEW YORK, NEW YORK 10005
(Address of principal (Zip Code)

executive offices)

Deutsche Bank Trust Company Americas
Attention: Catherine Wang
L egal Department
60 Wall Street, 36th Floor
New York, New York 10005
(212) 250 — 7544
(Name, address and tel ephone number of agent for service)

IDACORP, Inc.
(Exact name of obligor as spec’ifi ed in its charter)
IDAHO 82-0505802
(State or other jurisdiction (IRS Employer Identification No.)

of incorporation or organization)

1221 West Idaho Street
Boise, Idaho 83702-5627
Tel. No.: (208) 388-2200
(Address and telephone number of Registrant’s principal executive offices)

Debt Securities
(Title of the Indenture securities)




Item 1.

Item 2.

[tem 3.-15.

Item 16.

General Information.
Furnish the following information as to the trustee.
@ Name and address of each examining or supervising authority to which it is subject.

Name Address

Federal Reserve Bank (2nd District)  New York, NY

Federal Deposit Insurance Washington, D.C.

Corporation

New York State Banking Albany, NY

Department

(b) Whether it is authorized to exercise corporate trust powers.
Yes.

Affiliations with Obligor.

If the obligor is an affiliate of the Trustee, describe each such affiliation.
None.

Not Applicable

List of Exhibits.

Exhibit 1 -

Exhibit 2 -

Exhibit 3 -

Exhibit 4 -

Exhibit 5 -

Exhibit 6 -

Exhibit 7 -

Exhibit 8 -
Exhibit 9 -

Restated Organization Certificate of Bankers Trust Company dated August 6, 1998, Certificate
of Amendment of the Organization Certificate of Bankers Trust Company dated September 16,
1998, Certificate of Amendment of the Organization Certificate of Bankers Trust Company
dated December 16, 1998, and Certificate of Amendment of the Organization Certificate of
Bankers Trust Company dated February 27, 2002 — Incorporated herein by reference to
Exhibit 1 filed with Form T-1 Statement, Registration No. 333-201810.

Certificate of Authority to commence business - Incorporated herein by reference to Exhibit 2
filed with Form T-1 Statement, Registration No. 333-201810.

Authorization of the Trustee to exercise corporate trust powers - Incorporated herein by
reference to Exhibit 3 filed with Form T-1 Statement, Registration No. 333-201810.

Existing By-Laws of Deutsche Bank Trust Company Americas, as amended on July 24, 2014,
incorporated herein by reference to Exhibit 4 filed with Form T-1 Statement, Registration

No. 333-201810.

Not applicable.

Consent of Bankers Trust Company required by Section 321(b) of the Act. - business -
Incorporated herein by reference to Exhibit 6 filed with Form T-1 Statement, Registration
No. 333-201810.

A copy of the latest report of condition of the trustee published pursuant to law or the
reguirements of its supervising or examining authority - Copy attached.

Not Applicable.
Not Applicable.




SIGNATURE
Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the trustee, Deutsche Bank Trust
Company Americas, a corporation organized and existing under the laws of the State of New Y ork, has duly caused this

statement of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, al in The City of New Y ork,
and State of New York, on this 18" day of May, 2016.

DEUTSCHE BANK TRUST COMPANY AMERICAS

By: /g Carol Ng

Carol Ng
Vice President




Bosed of Governors of the Federal Resarve Systern  OMB Number 7100-0030

Federal Financial Institutions Examination Council

F ederal Deposit Insarance Corporation OMBD Number J064-0052
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Apgeoval expres March 31, 2018
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Consolidated Reports of Condition and Income for

a Bank with Domestic

and Foreign Offices—FFIEC 031

Report at the close of business December 31, 2015

This report is required by law. 12 USC. § 324 (State member
banks), 12 US.C. §1817 (State nonmember banks), 12 US.C. §161
(National banks), and 12 U S.C. §14864 (Savings associations)

20151231

(RCON 9349)

Unless the contéxt indicates otherwise, the term “bank™ in this
report form refers to both banks and savings assodations

This report form IS to be filed by banks with branches and con-
soidated subsidiaries in U.S. temitories and possessions, Edge or
Agreement subsidiaries, foreign branches, consolidated foreign
subsidiaries, or Intemational Banking Faciities.

NOTE: Each bank's board of directors and senior management are
responsible for establishing and maintaining an effective system of
internal control, Including controls over the Reports of Condition and
Income. The Reports of Condition and Income are to be prepared in
accordance wdth federal regulatory authority instructions. The Reports
of Condition and Income must be signed by the Chief Financial
Cfficer (CFQ) of the reporting bank (or by the Iindividualperforming an
equivalent function) and attested to by not [ess than two directors
(trustees) for state nonmember banks and three directors for state
member banks, national banks, and savings associations.

I, the undersigned CFO (or equivalent) of the named bank, attest
that the Reports of Conditien and Income (including the supporting

schedules) for this report date have been prepared in confor-
mance with the instructions Issued by the appropnate Federal
reguiatory authority and are true and corect to the best of my
knovdedqe and belief.

We, the undersigned directors (trustees), attest to the correctness
of the Reports of Condition and Income (including the supporting
schedules) for this report daté and declare that the Repors of
Condition and Income have been examined by us and to the best
of our knowiedge and bellef have been prepared in conformance
with the instructions issued by the appropriate Federal reguiatory
authority and are true and correct

Director (Trustee)

-§vgna1uro of Chief Financial Oficer (or Equwalo nt)

Oirector (Trustee)

EOIO Oi §«gnature

Director (Trustee)

Submission of Reports

Each bank must file its Reports of Condition and Income (Call
Report) data by elther.

(a) Using computer software to prepare its Call Report and then
submitting the report data directly to the FFIEC's Central Data
Repository (COR), an Intemet-based system for data collec-
tion (hitps.//icdr Mec.gov/cdr/), or

(v) Completing #s Call Report in paper form and arranging with a
software vendor or another party to convert the data into the
electronic format that can be processed by the CDR, The soft-
ware vendor or other party then must electronically submit the
bank's data file to the CDR.

For technical assistance with submissions to the CDR, please

To fulfil the signature and attestation requirement for the Reports
of Condition and Income for this report date, attach your bank's
comrpleted signature page (or a photocopy or a computer gener-
ated version of this page) to the hard-copy record of the data fie
submitted to the COR that your bank must place in its files

The appearance of your bank's hard-copy record of the submited
data fie need not match exactly the appearance of the FFIECS
sample report forms, but should show at least the caption of each
Call Reportitem and the reported amount.

DEUTSCHE BANK TRUST COMPANY AMERICAS
Legal Tme of Bank )

contact the COR Help Desk by telephone at (888) CDR-3111, by New York
fax at (703) 774-3946, or by e-mail at COR Help@ffiec gov. City (RSSD 9130)
FDIC Certificate Number NY 10005
(RSSD 2050) State Abbrevialion (RSSD 9200) 7P Code (RSSD 9220)
The edimated arerage burden with this anf % 504 hours per and Is o vory from 20 to 175 Pows per response, deperdng on
ara, Burden indude the tme ke revewng intructions, gathering and maintaning data In the requred form. and pleting the et exciude the

time for compiing and Martainng business records in the normal cowrse of & respondent’s activities. A Federal agency May not conduct of IPONSor, and an CEQaNZMON (o & persen) is not
required 10 respond 10 a collection of infamation, unless & dsplays & arrertly valld OMB contrel rumber. Comments conceming the sdcuracy of this burden estimale and sugpeions ke
reduaing this burden shoud be drected o the Offce of Infeemation and Regulstery AMairs, Otice of ert and Budget, Washington, OC 20503, and 10 one of the fallowing Secretary,
Board of Governces of the Federal Reserve Systern, 20th and C Streets, NW, Washington, DC 20551, Legisiative and Regulstory Analysis Division, Office of the Comptraller of the
Washington , DC 20210, Assistant Execative Secretacy, Federal Depost Inswrance Comaoration, Washington, DC 20420,
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Consolidated Report of Condition for Insured Banks
and Savings Associations for December 31, 2015
All schedules are to be reported in thousands of dollars. Unless otherwise indicated, report the amount outstanding as of the

last business day of the quarter.
Schedule RC—Balance Sheet
Assets

A

n
12,

Liabilities
13.

14

15,
16.

17.

. Securities:

. Loans and lease financing receivables (from Schedule RC—C)‘ .

. Trading assets (from Schedule RC-D).

. Direct and indirect investments in real estateventures... ...
. Intangible assets

CLO®~NO WM

a Noninterest-bearing balances and currency and coin (1.

Dollar Amounts in Thousands | RCFOD | Tril | 8l | Mil | Thou
Cash and balances due from depository institutions (from Schedule RC-A)

111,000

Ay e T K S PRt S R e el

a. Held-to-maturity securities (from Schedule RC-B, column A). .,

10,980,000

b. Available-for-sale securities (from Schedule RC-B, column D)

. Federal funds sold and securities purchased under agteemems to resel'

a Federal funds sold in domestic offices. ..

b. Securities purchased under agreements to resell i,

a. Loans and leases held for sale. .. 9390 be oS ytved peets
b. Loans and leases, netofunumodncclno_.m.m.,.....w 362!
¢ LESS: Allowance for loan and lease losses. 3123
d. Loans and leases, net of unearned income and allowance (item 4. b minus 4.¢)

18,682,000

6,000

Premises and fixed assets (including capttalzed Ieasas)

16,000

Other real estate owned (from Schedule RC-M). ... ... ,,,,,,,,, G
Investments in unconsolidated subsidiaries and associated companies.. ... ...

a. Goodwill

b. Other intangible assets (from Schedule RC-M)....................cooroo oo

Other assets (from Schedule RC-F)

Toulam(wmof(em1thmugh11).", vés : sipese o o

Deposits

a. In domestic offices (sum of totals of columns A and C from Schedule RC-E, Part 1) .
(1) Noninterest-bearing «.......... R ... |Rcon| 6831

b. In foreign offices, Edge and Agreement subsidiaries, and IBFs
(from Schedule RC-E, PartIl)..........................

Federal funds purchased and securities sold under agreements to repurchase:
a Federal funds purchased in domestic offices ... !
b, Securities sold under agreements to repurchase w.............cooooeviiiiiiiiiianiiins

Trading kabilties (from Schedule RC-D).

Other borrowed money (includes mortgage ndebtodness and obl‘-gahons undet
capitakzed leases) (from Schedule RC-M), s : :

and 18 Not applicable

1. Includes cash items in process of collection and unposted debits.

2. Includes time certificates of deposit not held for trading.

3. Includes all securities resale agreements in domestic and foreign ofices, regardiess of matunty.
4. Includes noninterest-bearing demand, time, and savings deposits

5. Report overnight Federal Home Loan Bank advances in Schedule RC, #em 16, “Other borrowed money "
6. Includes all securities repurchase agreements in domestic and foreign offices, regardess of maturity.

FFIEC 031
Page 16 0f 84
RC-1

13a
13a(1)
13a.(2)

13b.
13b(1)
13.0.(2)
14a
14b.
15

16.
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FFIEC 021

Page 17 of 84

RC-2
Schedule RC—Continued

Dollar Amounts in Thousands |RCFD|  Tel |8l | MI | Thou

Liabilities—Continued
19. Subordinated notes and debentures ... TSP P AR TRV U AR VLIRS POA £ o| 19,
20. Other IabIIIties (from SChEAUIE RC=G)......... .o\ i it i ittt sissisnsias sotiin st oo sissis osss csn st anessas | 2900 1,438,000 20,
21. Total liabilities (Sum of (tems 13 through 20)... ... .o oot et 2948 000| 21.

22. Not applicable

Equity Capital
Bank Equity Capital
23. Pemetual preferred stock and related surplus......
24 Common stock ... ...
25, s;upmcexdudedlmlusmlcbdbwmm; R AR
26. a Retained earmings. .. . T
b. WWMMWMemm B
c. Other equity capital components o.........
27. a Total bank equity capital (sum dnunszamthSC)

b. Noncontrolling (minority) interests in consolidated Mn

28. Total equity capital (sum of items 27 a and 27b) .. ;
29. Total liabilties and equity capital (sum of items 21 md 23)

Memoranda
To be reported with the March Report of Condition.

1. Indicate in the box at the nght the number of the statement below that best descnbes the most
cmmhmmnvdouum\vork pmumwtwmmwmmmlmmm

as of any date during 2074 .

1 = Independent audit of the bank conducted in accordance with
generally accepted auditing standards by a certified public
accounting firm which submits a report on the bank

In accordance with generally accepted auditing standards by &
certiied public accounting firm which submits a report on the
consolidated holding company (but nat on the bank separately)

3 = Aftestation on bank management’s assertion on the effectiveness

0| 23.
| 3230 2,127,000 24,
.| 3839 560.000| 25,
3632 6,071,000 26.a.
8430 (7.000)| 26b
AW 0| 26¢
| 3210 8,790,000| 27.a
.......................... 3000 0] 27b.
oos|  8700000( 28,
.| 3300 52,124,000 29
RCFO Number
"E__Mj MA

4 = Drectors examination of the bank conducted in accordance
wih generally accepted auditing standards by a certified public
accounting firm (may be required by state.charntering authority)

2 = Independent audtt of the bank’s parent holding company conducted 5 = Drectors’ examination of the bank performed by cther external
auditors (may be required by state-chartering authority)

6 = Review of the bank’s financial statements by external auditors

7 = Compilation of the bank’s financial statements by external

auditors

of the bank's internal control over financial reporting by a certified 8 = Other sudt procedures (excluding tax preparation work)
9 = No external audit work

public accounting firm

To be reported with the March Report of Condition.
2 Bank'sfiscal year-end date .. ................coooiii i iaiiiinn

1. Inchedes Iimited-ife preferred stock and related surplus.

MM/DD

NA| M.2

2 Includes, but is not kmited to, net unrealized holding gains (losses) on available-for-sale secunties, accumulated net gains (losses) on cash fow hedges,

cumulative foreign currency transiation adustments, and lated defi

d beneft p

3 Inchudes treasury stock and unearmed Employee Stock Ownership Plan shares

and cther postretrement plan adjustments.

0372015



