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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the costs and expenses, other than underwriting discounts and commissions, to be paid

in connection with the sale of shares of our Class A common stock being registered, all of which will be paid by us.
All of the amounts shown are estimates, except the SEC registration fee.

Expense Category gr)nount
SEC Registration Fee $28.975
Legal Fees and Expenses o
Accounting Fees and Expenses *
Printing Fees and Expenses o
Transfer Agent Fees o
Nasdaq Fees o
Miscellaneous Fees &
Total $

*These fees and expenses will be calculated based on the shares of common stock offered and the number of
issuances. Accordingly, they cannot be estimated at this time and will be reflected in the applicable prospectus
supplement.

Item 15. Indemnification of Directors and Officers.

Sections 35-1-451 through 35-1-459 of the Montana Act provide that a corporation may indemnify its directors and
officers. In general, the Montana Act provides that a corporation must indemnify a director or officer who is wholly
successful in his defense of a proceeding to which he is a party because of his status as a director or officer, unless
limited by the articles of incorporation. Pursuant to the Montana Act, a corporation may indemnify a director or
officer, if it is determined that the director engaged in good faith and meets certain standards of conduct. A
corporation may not indemnify a director or officer under the Montana Act when a director is adjudged liable to the
corporation, or when such person is adjudged liable on the basis that personal benefit was improperly received. The
Montana Act also permits a director or officer of a corporation, who is a party to a proceeding, to apply to the courts
for indemnification or advancement of expenses, unless the articles of incorporation provide otherwise and the court
may order indemnification or advancement of expenses under certain circumstances.

Our bylaws provide for the indemnification of directors and officers, including (i) the mandatory indemnification of a
director or officer who was wholly successful, on the merits or otherwise, in the defense of any proceeding, (ii) the
mandatory indemnification of directors and officers if a determination to indemnify such person has been made as
prescribed by the Montana Act and (iii) for the reimbursement of reasonable expenses incurred by a director or officer
who is party to a proceeding in advance of final disposition of the proceeding, if the determination to indemnify has
been made pursuant to the Montana Act. We have also obtained officers’ and directors’ liability insurance which
insures against liabilities that officers and directors may, in such capacities, incur. Section 35-1-458 of the Montana
Act provides that a corporation may purchase and maintain insurance on behalf of a director or officer of the
corporation against liability asserted against or incurred by such director or officer, while serving at the request of the
corporation in such capacity, or arising from the individual’s status as a director or officer, whether or not the
corporation would have power to indemnify the individual against the same liability under the Montana Act.

Explanation of Responses: 4
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Item 16. Exhibits

(a) Exhibits

Exhibit

Number

1.1*  Underwriting Agreement.

31 Second Amended and Restated Articles of Incorporation dated May 30, 2017 (incorporated herein by

’ reference to Exhibit 3.1 of the Company’s Quarterly Report on Form 10-Q filed on August 9, 2017).

32 Third Amended and Restated Bylaws dated May 24, 2017 (incorporated herein by reference to Exhibit 3.2 of
’ the Company’s Quarterly Report on Form 10-Q filed on August 9, 2017).

5.1 Opinion of Holland & Hart LLP.

23.1 Consent of Holland & Hart LLP (contained in Exhibit 5.1 hereto).

23.2  Consent of RSM US LLP, Independent Registered Public Accounting Firm.

23.3  Consent of BDO USA, LLP, Independent Registered Public Accounting Firm.

24.1  Power of Attorney (included in signature pages to the Registration Statement).

*To be filed by amendment

Description

Item 17. Undertakings.

(a) The undersigned registrant hereby undertakes:

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
M statement:

(1) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

To reflect 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 the volume of securities offered (if the total dollar value of securities offered would not exceed that
(i) 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 Securities and Exchange 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;

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

That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
(2)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)T0 remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

Q) 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

II-2
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Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of the registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(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 prospectus is first 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 securities in 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 a registration
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,
as to the purchaser with a time 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 in
the initial distribution of the securities:
The undersigned registrant undertakes that in 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, the undersigned
registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:
Q) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;
@ Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;
) The portion of any other free writing prospectuses relating to the offering containing material information about
the undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and
(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the registrant’s annual report pursuant to Section 13(a) or 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.
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the 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 the registrant of expenses incurred or paid by a director, 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 registrant will,
unless in 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
Securities Act of 1933 and will be governed by the final adjudication of such issue.
For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form
of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of
prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be
deemed to be part of this registration statement as of the time it was declared effective.

(i)

(6)

(7

®)

II-3

Explanation of Responses: 8
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For the purposes of determining any liability under the Securities Act of 1933, each post-effective amendment that
(9)contains a form of prospectus 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.

1I-4
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable
grounds to 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 Billings, State of
Montana, on September 21, 2017.

FIRST INTERSTATE BANCSYSTEM, INC.

By:/s/f MARCY D. MUTCH
Marcy D. Mutch
Executive Vice President and Chief Financial Officer

POWERS OF ATTORNEY

We, the undersigned directors and officers of First Interstate BancSystem, Inc., do hereby constitute and appoint
Kevin P. Riley and Marcy D. Mutch our true and lawful attorneys-in-fact and agents, with full power of substitution in
each of them, to do any and all acts and things in our name and on our behalf in our capacities as directors and officers
and to execute any and all instruments for us and in our names in the capacities indicated below, which said
attorneys-in-fact and agents may deem necessary or advisable to enable said registrant to comply with the Securities
Act of 1933, as amended, and any rules, regulations and requirements of the Securities and Exchange Commission, in
connection with this Registration Statement, including specifically, but without limitation, power and authority to sign
for us or any of us in our names in the capacities indicated below, any and all amendments (including post-effective
amendments and any related registration statement pursuant to Rule 462(b) under the Securities Act of 1933, as
amended) hereto and we do hereby ratify and confirm that said attorneys-in-fact and agents shall do or cause to be
done by virtue hereof.

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

Signature Title Date
/s/ Kevin P. Riley President, Chief Executive Officer and Director September 21, 2017
Kevin P. Riley (Principal Executive Officer)

/s/ Marcy D. Mutch  Executive Vice President and Chief Financial Officer September 21, 2017
Marcy D. Mutch (Principal Financial and Accounting Officer)

/s/ Steven J. Corning Director September 21, 2017
Steven J. Corning

Explanation of Responses: 10



/s/ Dana L. Crandall
Dana L. Crandall

/s/ Charles E. Hart

Charles E. Hart, M.D., M.S.

/s/ Patricia L. Moss
Patricia L. Moss

/s/ David L. Jahnke
David L. Jahnke

/s/ Ross E. Leckie
Ross E. Leckie

/s/ James R. Scott
James R. Scott

/s/ James R. Scott, Jr.
James R. Scott, Jr.

/s/ Jonathan R. Scott
Jonathan R. Scott

/s/ Randall I. Scott
Randall I. Scott

/s/ Dennis L. Johnson
Dennis L. Johnson
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Director September 21, 2017

Director September 21, 2017

Director September 21, 2017

Director September 21, 2017

Director September 21, 2017

Director September 21, 2017

Director September 21, 2017

Director September 21, 2017

Director September 21, 2017

Director September 21, 2017

Explanation of Responses:
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/s/ Theodore H. Williams Director September 21, 2017
Theodore H. Williams

/s/ Peter 1. Wold Director September 21, 2017
Peter I. Wold

Explanation of Responses:

12
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EXHIBIT INDEX

Exhibit
Number
1.1*  Underwriting Agreement.

31 Second Amended and Restated Articles of Incorporation dated May 30, 2017 (incorporated herein by

= reference to Exhibit 3.1 of the Company’s Quarterly Report on Form 10-Q filed on August 9, 2017).

32 Third Amended and Restated Bylaws dated May 24, 2017 (incorporated herein by reference to Exhibit 3.2 of
the Company’s Quarterly Report on Form 10-Q filed on August 9, 2017).

5.1 Opinion of Holland & Hart LLP.

23.1  Consent of Holland & Hart LLP (contained in Exhibit 5.1 hereto).

23.2  Consent of RSM US LLP, Independent Registered Public Accounting Firm.

23.3  Consent of BDO USA, LLP, Independent Registered Public Accounting Firm.

24.1  Power of Attorney (included in signature pages to the Registration Statement).

*To be filed by amendment

Description
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