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ARTICLES OF INCORPORATION
OTTER TAIL COMPANY

"Amended’through April 8, 1974; being the
Articles of Amendment adopted July 10, 1946,
amending the Company'’s then Articles of
Incorporation in their entirety, as subse-
quently amended as indicated below with
respect to Article V (April 9, 1973); Sec-
tion F of Article VI (April 10, 1972); snd
Sections A, B and C of Article VI (April 8,
1974).

ARTICLE I.

The name of the corporation shall be Otter Tail Power Company.
ARTICLE II,

The purposes of the corporation shall be as follows:

(a) To generate, produce, buy or in any manner acquire, and to
sell, dispose of, and distribute electricity for light, heat and power
and other purposes, and to carry on the business of furnishing, supply-
ing, manufacturing, and sellifg light, heat, power, gas, vater, and
steam, and any and all business incidental thereto; and to build, con-
struct, develop, improve, buy, acquire by condemnation or otherwise,
hold, own, lease, waintain and operate plants, facilities, systems, and
works for the manufacture, generation, production, accumulation, trans-
mission, and distribution of electricity, gas, water, and steam, and to
exercise rights of condemnation and eminent domain in connection with

the doing of any of its purposes as herein set forth so far as may be
permissible by law.

(b) To produce, mine, buy, sell, store, market, deal in, and
prospect for, coal, oil and minerals of all kinds and the products and
by-products thereof.

(¢) To manufacture, buy, sell, trade, and deal in goods, wares,

werchandise, property, and commodities of any and every class and
description.

(d) To purchase, acquire, and lease, and to sell, lease, and
dispose of water, water rights, and power privileges for power, light,

heat, mining, milling, irrigation, agricultural, domestic or auy other
use or purpose.

(e) To acquire, hold, mortgage, pledge, or dispose of the shares,
bonds, securities, and other evidences of indebtedness of any dowestic
or foreign corporation.

(£) To endorse or guarantee the promissory notes, checks, drafts,
evidences of indebtedness or obligations of whatsoever nature of any
corporation, domestic or foreign, of which the corporation shall own or
control, directly or indirectly a majority of the stock then entitled
to elect directors, or a majority thereof.

(8) To do or perform any and all lawful business necessary, essen-
tisl or expedient to the proper conduct of any of the prposes aforesaid.

. . 6 PU-09-677 Filed 02/07/2019 Pages: 13
Articles of Incorporation
Otter Tail Power Company



john
Text Box
6    PU-09-677    Filed 02/07/2019     Pages: 13
        Articles of Incorporation 
        Otter Tail Power Company


ARTICLE III.

The period of duration of the .corporation shall be parpetual.
ARTICLE 1V,

The location and post-oifice address of the registered office of
the corporation in Minnesota is 215 Cascade Street South, Fergus
Falls, Minnesota.

ARTICLE V,

The total authorized number of shares of the corporation is
3.300,000 divided into two classes, namely Cumulative Preferred
Shares and Common Shares. Each Cumulative Preferred Share shall
be without par value, and each Common Share shall be of the par
value of $5.00. The total authorized number of Cumulative
Preferred Shares is 300,000 and of the Common Shares is 3,000,000.
No fractional shares of any class or service shall be issued by
the corporation. (As last amended April 9, 1973.)

ARTICLE VI. .

The designations, relative rights, voting power, preferences
and restrictions of the Cumulative Preferred Shares and Connon
Shares, respectively, shall be as follows:

A. The Cunulative Preferred Shares may be issued from time
to time in one or more series, each of which series shall have such
designation and such relative rights, voting power, preferences
and restrictions as are hereinafter provided and, to the extent
hereinafter permittad, as are determined and stated by the Board
of Directors in the resolution or resolutions authorizing the
creation of shares of such series.

All Cumulative Preferred Shares shall be of equal rank and
shall be identical, except in respect of the particulars that may
be determined by the Board of Directors as hereinafter provided;
and each share of each series shall be identical in all respects
with the other shares of such series, except as to the dates from
which dividends thereon shall be cumulative. Cumulative Preferred
Shares shall be issued only as fully paid and nonassessable shares.

Authority is hereby expressly granted to the Board of Directors
to authorize the issuance of Cumulative Preferred Shares in one or
more series, and to determine and state, by the resolution or res-
olutions authorizing the creation of each series: (i) the designation
of the series and the ~umber of shares which shall constitute such
series, which number may be altered from time to time by like action
of the Board of Directors in respect of shares then unallotted;

(i1) the annual race of dividends payable on shares of such series;
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(i11) the price or prices per share at which the shares of such

series shall be redeemable; (iv) the amount payable on shares of -~
such series in the event of any dissolution, liquidation or winding
up of the affairs of the corporatica, which amount may differ in

the case of a voluntary or involuntary dissolution, liquidation or
wvinding up of such affairs; (v) the conversion rights, if any, with
respect to the conversion of shares of such series into Common Shares
of the corporation; and (vi) the sinking or purchase fund provisions,
if any, for the mandatory redemption or purchase of shares of such
series. (As last smended April 8, 1974.)

B. Before any dividends on any shares ranking junior to the
Cumulative Preferred Shares shall be paid or declared and set apart
for payment, the holders of the Cumulative Preferred Shares of each
series shall be entitled to receive, when and as declared by the
Board of Directors, out of any funds legally available for such pur-
pose, cash dividends at the annual rate for such series theretofore
fixed by the Board of Directors as hereinbefore provided, and no
more, payable quarterly on such dates as may be fixed in the resolu-
tion or resolutions adopted by the Board of Directors authorizing
the creation of such series. _Such dividends shall be paid to share-
holders of record on the respective dates, not exceeding twenty (20)
days prior to such payment dates, fixed by the Board of Directors
for such purpose. Such dividends shall be cumulative, in the case
of shares of each particular series:

(1) 1if issued prior to the record date for the
first dividend on shares of such series, then from and
including the date fixed for such purpose by the Board
of Directors in the resolution or resolutions creating
such series;

(2) 1f issued during the period commencing immed-
iately after the record date for a dividend on shares of
such series and terminating at the close of the payment
date for such dividend, then from and including such
last mentioned dividend payment date;

(3) otherwise from and including the quarterly
dividend payment date next precéding the date of issue
of such shares.

No dividend shall be paid, or declared and set apart for payment,
upon any Cumulative Preferred Shares of any series for any quarterly
dividend period unless at the same time a like proportionate dividend
for the same or comparable quarterly period, ratable in proportion to
the respective annual dividend rates fixed therefor, shall be paid, or
declared and set apart for payment, upon all Cumulative Preferred
Shares of all series then issued and outstanding.

In no event shall any dividend be paid or declared, nor shall any
distribution be made, on the shares of any class of the corporation
ranking junior to the Cumulative Preferred Shares, nor shall any shares
of the corporation of any class ranking junior to the Cumulative Preferred
Shares be purchased, redeemed or otherwise acquired by the corporation
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for value, nor shall any moneys be paid to or set aside or made

available for a purchase fund or sinking fund for the purchase or
redemption of any shares of the corporation of any class ranking -~
junior to the Cumulative Preferred Shares, unless (i) all dividends
on the Cumulative Preferred Shares of all series for all past
quarterly dividend periods and for the then current quarterly
dividend period shall have been paid or declared and a sum suffi-
cient for the payment thereof set apart for payment; and (ii) the
corporation shall not be in default or deficient under any require-
ment of & sinking or purchase fund established with respect to
outstanding Cumulative Preferred Shares of any series for any
period then elapsed. (As last amended April 8, 1974.)

In no event shall any Cumulative Preferred Shares of any series
be purchased, redeemed or otherwise acquired by the corporation. for
value, nor shall any moneys be paid to or set aside or made available
for a purchase fund or sinking fund for the purchase or redemption
of Cumulative Preferred Shares of any series, unless all dividends
on the Cumulative Preferred Shares of all series for all past quar-
terly dividend periods and for the current quarterly period shall
have been paid or declared and a sum sufficient for the payment
thereof set apart for payment, except in event all of the Cumulative
Preferred Shares shall be called for redemption.

Subject to the provisions of this Article VI, and not otherwise,
dividends may be declared by the Board of Directors and paid from
time to time, out of any funds legally available therefor, upon the
then outstanding shares of the corporation of any class ranking junior
to the Cumulative Preferred Shares, and the holders of the Cumulative
Preferred Shares shall not be entitled to participate in any such
dividends.

C. The Cumulative Preferred Shares of any or all series may
be redeemed, as a whole at any time or in part from time to time,
at the option of the corporation by resolution of the Board of Direc-
tors, at the applicable redemption price for the shares of such
series as determined by the Board of Directors in the resolution
or resolutions authorizing the creation of such series, together
with an amount (hereinafter referred to as “accrued dividends to the
redemption date") in the case of each share, computed at the annual
dividend rate for the series of which the particular shares is a
part, from and including the date on which dividends on such shares
become cumulative to and including the date of redemption, less the
aggregate amount of all dividends which have theretofore been paid
thereon or which have been declared thereon and for which moneys
for payment have been set apart and remain available for payment.
To the extent that Cumulative Preferred Shares of any series are
redeemed through the operation of a sinking or purchase fund pro-
vided for in the resolution or resolutions of the Board of Direc-
tors creating such series, such shares shall be redeemed by resolu-
tion of the Board of Directors at the time and at the applicable
redemption price specified for redemption of shares of such series
pursuant to such sinking or purchase fund by the resolution or
resolutions creating such series, If less than all the outstanding .
Cumulative Preferred Shares of any series are to be redeemed, the
shares to be redeemed shall be determined by lot in such manner as
theasocrd of Directors may prescribe. (As last amended April 8,
1974.)
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Notice of every redemption of (.‘.llltive Preferred Shares shall
be mailed, addressed to the holders of record of the shares to be
redeemed at their respective addresses as they shall appear on the
stock books of the corporation, not less than thirty (30) days and
not more than sixty (60) days prior to the date fixed for redemption. -~

If notice of redemption shall have been duly given as aforesaid,
and if, on or before the redemption date specified in the notice, all
funds necessary for the redemption shall have been deposited in trust
with a bank or trust company in good standing and doing business at
any place within the United States, having capital, surplus and
undivided profits aggregating at least $1,000,000 and designated in
the notice of redemption, for the pro rata benefit of the holders
of the shares so called for redemption, so as to be and continue
to be available therefor, then, from and after the date of such
deposit, notwithstanding that any certificate for Cumulative Preferred
Shares so called for redemption shall not have been surrendered for
cancellation, the shares represented thereby shall no longer be deemed
outstanding, the dividends thereon shall cease to accumulate from and
after the date fixed for redemption, and all rights with respect to
the Cumulative Preferred Shares so called for redemption shall forth-
with on the date of such deposit cease and terminate, except only
the right of the holders thereof to receive the redemption price
of the shares so redeemed, intluding accrued dividends to the redemp-
tion date, but without interest. Any funds deposited by the corpora-
tion pursuant to this paragraph and unclaimed at the end of six (6)
years after the date fixed for redemption shall be repaid to the
corporation upon its request expressed in a resolution of its Board
of Directors, after which repayment the holders of the shares so
called for redemption shall look only to the corporation for the
payment thereof.

All Cumulative Preferred Shares converted, redeemed or purchased
voluntarily or pursuant to any sinking fund or purchase fund for the
mandatory redemption or purchase of shares shall be retired and can-
celled and shall have the status of authorized but unissued Cumulative
Preferred Shares of the corporation and may be reissued i{n the same
manner as authorized but unissued Cumulative Preferred Shares undesig-
nated as to series. (As last amended April 8, 1974.)

D. 1In the event of any dissolution, liquidation or winding up
of the affairs of the corporation, before any distribution or payment
shall be made to the holders of any class of shares ranking Jjunior to
the Cumulative Preferred Shares, the holders of the shares of each
series of Cumulative Preferred Shares shall be entitled to be paid
in full the respective amounts fixed by the Board of Directors in the
resolution or resolutions authorizing the issue of such series, together
with a sum, in the case of each share, computed at the annual dividend
rate for the series of which the particular share is a part, from the
date on which dividends on such shares became cumulative to and includ-
ing the date fixed for such distribution or payment, less the aggregate
amount of all dividends which have theretofore been paid thereon or
which have been declared thereon and for which moneys have been set
apart and remain available for payment. If such distribution or pay-
went shall have been made to the holders of the Cumulative Preferred
Shares, or moneys made available for such payment in full, the remain-
ing assets and funds of the corporation shall be distributed among
the holders of the classes of shares ranking junior to the Cumulative
Preferred Shares according to their respective rights and preferences
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and in each case according to their pgspective shares. If the assets
available are not sufficient to pay full the amounts so payable
to the holders of all outstanding Cumulative Preferred Shares, the
holders of all series of such shares shall share ratably in any dis-
tribution of assets im proportion to the full amounts to which they
would otherwise be respectively'entitled. The consolidation or
merger of the corporation into or with any other corporation or cor-
porations pursuant to the statutes of the State of Minnesota providing
for consolidation or merger shall not be deemed a liquidation, disso-
lution or winding up of the affairs of the corporation within the
meaning of any of the provisions of this paragraph.

E. The holders of the Cumulative Preferred Shares shall not be
entitled to vote at any meetings of the shareholders of the corpora-

tion, except as required by law or as hereinsfter otherwise provided
in this Subdivision E:

(1) So long as any Cumulative Preferred Shares of any series
are outstanding, the corporation shall not without the consent
(given by vote at a special meeting of shareholders called for the
purpose) of the holders of at least two-thirds (2/3) of the total
number of Cumulative Preferred Shares of all series then outstanding:

(a) Create, asuthorize or issue any shares of any class
ranking prior to, or any eecurities of any kind or class con-
vertible into shares of any class ranking prior to, the
Cumulative Preferred Shares as to dividends or assets; or

(b) Amend the Articles of Incorporation so as to affect
adversely any of the preferences or other rights of the holders
of the Cumulative Preferred Shares, provided, however, that {f
any such amendment would affect adversely the holders of one
or more, but not all, of the series of Cumulative Preferred
Shares at the time outstanding, consent only of the holders
of at least two-thirds (2/3) of the total number of shares of
each series so adversely affected shall be required.

(2) So long as any Cumulative Preferred Shares of any series

are outstanding, the corporation shall not without the consent (given
by vote at a special meeting of shareholders called for the purpose)
of the holders (i) of at least a majority of the totsl number of Cumu-
lative Preferred Shares of all series then outstanding, or (ii), in
case of the negative vote at such meeting of the holders of more than
one-fourth (1/4) of the total number of Cumulative Preferred Shares of
all series then outstanding, of at least two-thirds (2/3) of the total
number of Cumulative Preferred Shares of all series then outstanding:

(a) Increase the authorized number of Cumulative Preferred
Shares, or create, authorize or issue any shares of any class
ranking on a parity with the Cumulative Preferred Shares as to
dividends or assets, or any securities of any kind or class con-
vertible into Cumulative Preferred Shares or shares of any class
on a parity with the Cumulative Preferred Shares; or

(b) 1Issue any Cumulative Preferred Shares of any series if
as a result thereof more than 60,000 Cumulative Preferred Shares
of all series will then be outstanding, unless:

(1) The corporation's "Adjusted Income Available for
Interest", as hereinafter defined, shall be at least equal
to one and one-half (1-1/2) times the corporation's "Adjusted
Interest and Preferred Charges", as hereinaftcr defined; and
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(1) The eorpoution"ujustod Incoms Available
for Preferred Dividends", as hereinafter defined, shall
be at least equal to two and one-half (23) times the
corporation's "Adjusted Preferred Charges™, as hereimfter
defined; and

(111) The corporation's "Common Share Equity”, as
hereinafter defined, shall equal at least one-fourth )
of the corporation?s "Total Capitalization”, as herein-
after defined; or

(¢) Declare, pay or set apart for payment any dividend
on any shares of the corporation ranking junior to the Cum-
ulative Preferred Shares, or purchase, redeem or otherwise
scquire for value any shares of the corporation ranking junior
to the Cumulative Preferred Shares, or pay or set aside or
make svailable any moneys for a purchass fund or sinking fund
for the purchase or redesption of any such junior shares, unless
after giving effect to the payment of such dividend or such
purchase, redemption or other acquisition or such payment or
setting aside of moneys in & purchase fund or sinking fund,

(1) The "Common Share Equity”", as hereinafter
defined, shall equal at least one-fourth (1) of the
"Total Capitalisation®, as hereinafter defined; and

(i1) The earned surplus of the corporation shall
be not less than $831,398.

(d) Consolidate or merge into or with any other corpor-
ations pursuant to the statutes of the State of Minnesota pro-
viding for consolidation or merger unless, immediately after
such consolidation or merger shall become effective:

(1) The Cumulative Preferred Shares of the corpor-
ation outstanding immediately prior to such consolidation
or merger shall remain outstanding or be constituted as
shares of the corporation resulting from such consolid-
ation or merger in the same number and with the same
relative rights, voting power, preferences and restric-
tions as theretofore, the suthorised mmber thereof shall
not be increased, there shall be no shares of the result-
ing corporation outstanding or suthorised ranking prior
to or on a parity with the Cumulative Preferred Chares,
except shares of the corporation outstanding or author-
jzed immediately prior to such consolidation or merger,
and the indebtedness for borrowed money of the result-
ing corporation immediately after such consolidation or
merger shall be no greater than the indebtedness for
borrowed money of the corporation immediately preceding
such consolidation or merger; or

(11) (aa) The "Adjusted Income Available for
Interest”, as hereinafter defined, of the resulting
co tion shall be at least equal to one and one-half
(11) times its "Adjusted Interest and Preferred Charges",
as hereinafter defined; and
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(bb) The "™Adjusted 1‘-: Available for Preferred
Dividends™, as hereinafter defined, of the resulting
o ation shall be at least equal to two and one-half
(2!; times its "Adjusted Preferred Charges™, as herein-
after defined; and - -

(cc) The "Common Share Equity”, as hereinafter
defined, of the resulting corporation shall equal at
least one-fourth (1) of its “Total Capitalisation”, as
hereinafter defined.

(e) Sell, lease or exchange all or substantially all
of its property and assets, unless, after the completion of
such transaction, the fair value of the assets of the corpors-
tion shall at least equal the preference on voluntary liquid-
ation of all Cumulative Preferred Shares of all series then
outstanding and of all shares then outstanding of a class on
a parity with the Cumulative Preferred Shares, after first
deducting an amount equal to all then existing indebtedness
of the corporation and an amount equal to the preference on
voluntary liquidation of all shares renking prior to the
Cumlative Preferred Shares.

For the purposes of ﬁi‘toregoing provisions of this subdivision E:

(a) The term "MAdjusted Income Avallable for Interest"™ shall
mean the gross income of the corporation for a period of twelve
(12) consecutive calendar months selected by the corporation out
of the fifteen (15) calendar months immediately preceding the
proposed issuance of additional Cumulative Preferred Shares, or
the proposed consolidation or merger, determined in accordance
with such system of accounts as may be prescribed by governmental
authorities having jurisdiction in the prem!ses or, in the absence
thereof, in accordance with generally accepted accounting practice,
available fo~ the payment of interest, but after deduction of
taxes of all kinds (including taxes based on ncome), including
for a 1ike period such gross income (similarly computed and
with similar deductions and eliminating any duplication of
income) of any property which was or wil: have been an operat-
ing unit or a part of an operating unit preceding its acquision
by the co tion and which has been acquired within the past
twelve (12; months immediate.y preceding or is to be acquired
by the corporation substantial’y contemporaneously with the
proposed issuance of additional Cumulative Preferred Shares, or
the proposed consolidation or merger.

(b) The term "Adjusted Interest and Preferred Charges"
is hereby defined as the sum of (i) the interest charges for
one year upon all interest bearing indebtedness of the corpora-
tion outstanding at the time of issuance of such Cuzmlative _
Preferred Shares or of the propc:ed consolidation or merger,
incl that, if any, proposed to be issued or assumed sub-
stantia contesporaneously, or to which properiy theretofore
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acquired or to be acquired sudbstantially contemporaneously is
or will be subject (adjusted for all amortization of debt
discount and expense, or of premium on debt, as the case may
be), and (ii) the dividend requirements for one year on all
outstanding Cusulative Preferred Shares, and on all other
shares of a class ranking prior to or on a parity with the
Cumulative Preferred Shares as to dividends or assets, out-
standing at the time of issuance of such additional Cumulative
Preferred Shares, or of such consolidation or merger, includ-
ing all such shares proposed to be issued, or all such shares
of the resulting corporation, as the case may be,

(c) The term "Adjusted Income Available for Preferred
Dividends”™ is hereby defined as the "Adjusted Income Available
for Interest” for the aforesaid twelve (12) months' period,
less the interest charges for one year and the dividend
requirements for one year on any shares ranking prior to the
Cumulative Preferred Shares, included in determining the
TAdjusted Interest and Preferred Charges.”

(d) The term "Adjusted Preferred Charges" is hereby
defined as the "Adjusted Interest and Preferred Charges™ for
one ysar determined at the time of issuance of such Cumulative
Preferred Shares or of the proposed consolidation or merger,
less the interest charges for one year and the dividend require-
ments for one year on any shares ranking prior to the Cumula-
tive Preferred Shares, included in determining the "Adjusted
Interest and Preferred Charges.”

(e) The term "Common Share Equity" is hereby defined as
the sum of (1) the stated capital of the corporation applicable
to its Common Shares and to all other shares junior to the
Cumulative Preferred Shares (including shares, if any, proposed
to be issued substantially contemporaneously or any additional
such shares of the resulting corporation, as the case may be),
(41) capital surplus to the extent of premium on Common Shares
and on all other shares junior to the Cummlative Preferred
Shares (including premium, if any, on shares proposed to be
issued substantially contemporanecusly or any additional such
shares of the resulting corporation, as the case may be), (1i1)
contributions in aid of construction, and (iv) earned surplus,
all determined in accordance with such system of accounts as
may be prescribed by governmental authorities having juris-
diction in the premises or, in the absence thereof, in accord-
ance with generaliy accepted accounting practice.

(f) The term "Totai Capitalization” is hereby defined as
the sum of (i) the Common Jhuce Equity, (ii) the involuntary
liquidation preference of all Cumulative Preferred Shares and
all other shares pricr to or on a parity with the Cumulative
Preferred Shares to be cutstanding after the proposed event,
and (11i) the principal -miunt of «ll interest bearing debt
(including debt tc whizh propsrty theretofore acquired or to
be acquired substartially  :ntemporaneously is or will be
subject) tc ve calstanding «fier the proposed event, exclud-

r
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ing, however, all indebtedness uring by its terms within one
year from the time of creation thereof unless the corporation,
without the consent of the lender, has the right to extend the
maturity of such indebtedness for a period or periods which,
with the original period of such indebtedness, aggregates one
year or more.

* (4) After an amount equivalent to four (4) full quarterly divi-
dend inastallments on the Cumulative Preferred Shares of any series
outstanding shall be in default, the holders of Cumulative Preferred
Shares of all series at the time outstanding, voting separately as
a class, shall, at any annual meeting of the shareholders or any
special meeting of the shareholders called as herein provided
veeurring during such period, elect three members of the Board of
Directors, and the holders of the Common Shares, voting separately
as a class, srall elect the remaining directors of the corporation.

(5) After an amount equivalent to twelve (12) full quarterly
dividend installments on the Cumulative Preferred Shares of any series
outstanding shall bde in default, the holders of Cumlative Preferred
Shares of all series at the time outstanding, voting separately as a
class, shall at any annual meeting of the shareholders or any special
meeting of th: shareholders called as herein provided occurring during
such period, elect the smallest mmber of directors necessary to con-
stitute a majority of the full Board of Directors, and the holders of
the Common Shares, voting separately as a class, shall elect the re-
nmaining directors of the corporation.

(6) At any annual meeting cr special meeting of the shareholders
for the election of directors occurring after all dividends then in
default on the Cumulative Preferred Shares then outstanding shall de
paid (and such dividends shall be declared and paid out of any funds
legally available therefor as soon as reasonably practical), the
Cumulative Prefer—ed Shares shall thereupon be divested of any special
righ:s with respect to the election of directors provided in paregraphs
(4) and ‘5) above, but always subject to the same provisions for the
vesting xf such vating power in the holders of the Cumulative Pre-
ferrad Shares in the case of a future like default or defaults in
dividends thereon.

. (7) Voting power-vested in the holders of the Cummlative Preferred
Shures as provided in paragraphs (4) and (5) may be exercised at any
annusl meeting of shareholders-or &t a special meeting of shareholders
heid for such purpose, which special meeting of shareholders shall be
callsd bv he proper officers of the corporation at any tine when such
voting ; :w-r shall be s> vested, within twenty (20) days after written
r;guut *hzrefor signed by the holders of not less than five per cent
(5%) of we Cum.lative Preferred Shares of all series outstanding, the
date of such spacial meeting to be not more than forty (i40) days from
the date of giving of notice thereof.

(8" Hotice of any annual or special meeting of shareholders for
the slection or directors held when voting powers as aforesaid shall
be vasted in the holders of Cumulative Preferred Shares, shall be
given to all holders of Cumulative Preferred Shares not less than
fifteen (15) days prior to said meeting and such notice shall direct
;}t::ention to the woting rights of the holders of Cumulative Preferred
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At any such annual or special meeting the presence in person

or by proxy of the holders’ of a majority of the Cumlative Pre- -

ferred Shares of all series cutstanding shall be required to con-
stitute a quorum of the holders of the Cumulative Preferred
Shares for the election by them of the directors whom they are
entitled to elect; provided, however, that the holders of a

ma jority of the Cumulative Preferred Shares who are present in
person or by proxy shall have power to adjourn such mseting for
the election of directors by the holders of the Cumulative Pre-
ferred Shares from time to time, without notice other than
announcement at the meeting. Each holder of Cumulative Preferred
Shares of whatsoever series shall have one vote for the election
of directors at any annual meeting or special meeting held for
such purpose for each Cumulative Preferred Share held by him,
without distinction between series.

(9) Except as expressly hereinatove in this Article VI
set forth and except as otherwise provided by law, the holders
of Common Shares shall have the sole voting rights of shareholders
of the corporation and shall be entitled to one vote for each
share held, and the holders-of a majority of the Cosmon Shares
outstanding shall have power to authorise the sale, lease,
exchange or other disposal of all, or substantially all, of the
property and assets of the corporation, including its good will,
to adopt or reject an agreement of consolidation or merger, and
to amend the Articles of Incorporation.

(10) Except at such times as the holders of Cumulative Pre-
ferred Shares shall have voting rights for the election of directors,
(1) the Board of Directors shall consist of such mumber of persons,
not less than seven (7) nor more than nine (9), as may be determined
by the shareholders from time to time at annual meetings thereof,
provided that the mumber of directors shall not be increased so as
to require at any annual meeting the election of more than three (3)
directors in order to fil} all of the vacancies on the Board, (ii)
the term of office of each director other than directors elected
to fill vacancies shall be for the period ending at the third
anmal meeting following his election and until his successor is
elected and qualified, and (ii1) a majority of the remaining directors
shall have authority to f£ill vacancies in the Board of Directors
occurring between annual meetings of the sharsholders, each director
80 elected to serve for the unexpired term of the director with
respect to whom the vacancy occurred.

. (11) If at any time the holders of Cumulative Preferred Shares

of the corporation shall, under the provisions of paragraph (4) of
this subdivision of Article VI, become entitled to elect any directors,
then the terms cof all incumbent directors shall expire at the time

of the first amnual meeting thereafter at which such holders of
Cumlative Preferred Shares are so entitled to elect directors. If

at any time the holders of Cumulative Preferred Shares of the
corporation shall, under the provisions of paragraph (5) of this
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subdivision of Article VI, become entitled to elect a majority of
the Board of Directors, the terms of all incumbent directors shall
expire whenever such majority has been duly elected and qualified.
During any period during which the holders of Cumulative Preferred
Shares of the corporation shall have voting rights with respect to
directors under the provisions of paragraphs (4) or (5) of this sub-
division, as the case may be, the Board of Directors shall consist
of eleven (11) persons and the entire number of persons composing
such Board shall be elected at each annual or special meeting of
shareholders for the election of directors and shall serve until
the next such anmal or special meeting or until their successors
have been elected and qualified, provided, however, that whenever
the holders of Cumulative Preferred Shares acquire voting rights
under said paragraph (4) and exercise such rights at s special
meeting called pursuant to paragraph (7), the terms of office of
directors tneretofore elected by the holders of Common Srares will
not expire until the next annual meeting. If a vacancy or vazancies
in tne Board of Directors shall exist with respect to a director or
directors who shall have been elected by the holders of Cumulative
Preferrsd Shares, the remaining directors elected by the holders
of such sheres, by affirmative vote of a majority thereof, or the
remaining director so elscied if there be but one, may elect a
successor or successors to hold office for the unexpired tera of
the director or directors whose place or places shall be vacant.
Likewise, if a vacancy or vacancies shall exist with respect to

a director or directors who shall have been elected by the holders
of Common Jhares, the remaining directors elected by the holders
of Common Snares, by affirmative vote of a majority thereof, or
the remaining direc.or 30 elected if there be but one, may elect

& successcr Jr successors to hoid office for the unexpired term
of the dire-tor or directors whose place or places shall be
vacant.

(12) Whenever the Cumulative Preferred Shares shall be
divested of voting powers with respect to the election of directors
as provided i: paragraph (6) of this subdivision the terms of all
incumbent directors shall expire upon the election of a new board
by the holders of the Conmon Shares at the next annual or special
meeting of :narcholdera for the election of directors. A special
meeting shal. b~ calied f-r such purpose within twenty (20) days
after the w:ii.ten request therefor wigned by the holders of not
less than five ser cent (57) of ine Common Shares outstanding, the
date of m.ch -pecial meeting to be not more than forty (i0) days
from the date “ giving of rotice thereof, Upon the election and
qualification :f directors by the hciders of Common Shares as
aforesaid the orovisions of paragraph (10) of this subdivision
shall again cintrol.

(13) If.otice in writine is eiven by any hoider of Cumulative
Preferred Shar:s or by any hoider of Common Shares to the president
or secretary .f the corporation not less than twenty-four hours
before the tire fixed for h.lding & meeting for the election of
directors at »aich su:h shareholde: is entitled to vote, that he
intends to cumulate his wvotes ir. such election, each holder of
shares of the class with respect tc which such notice has been
given shall have the right t* mult p.y the number ¢f votes to
which he may be entitled by the number of directors to be elected
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by the holders of shares of such class, and he may cast all such
votes for one candidate or distribute them among any two or more
candidates. In such case, it shall be the duty of the presiding
officer upon the convening of the meeting to announce that such
notice has been given.

F. No holder of shares of the corporation of any class or of
Suy security or obligation convertible into, or of any warrant,
option or right to purchase, subscribe for or otherwise acquire,
shares of any class of the corporation, whether now or hereafter
authorised, shall, as such holder, have any preemptive or pre-~
ferential right whatsoever to purchase, subscribe for or otherwise
acquire shares of any class of the corporation or of any security
or obligation convertible into, or of any warrant, option or right
to purchase, subscribe for or otherwise acquire, shares of any
class of the corporation, whether now or hereafter authorized,
other than such rights of subscription, i1f any, as the Board of
Directors may from time to time determine. (As amended April 10,
1972) .

ARTICLE VII, .

The Board of Directors of the corporation shall have authority
to accept or reject subscriptions for shares and to make and alter
the by-laws of the corporation, subject to the power of the share-
holders to change or repeal such by-laws.

ARTICLE VIII.

Except as herein othervise limited or qualified, the corporation
reserves the right to amend, alter, change or repeal any of the terms
or provisions of these Articles of Incorporation, all in the manner
now or hereafter prescribed by the laws of the State of Minmesots,
and all rights conferred herein upon officers, directors and share-
holders of the corporation are grented subject to this reservation.




