
ARTICLES OF INCpRPORATlON
OTTER TAIL FCQt COMFANY

"Amended^through April 8» 1974; being the
Articles of Aaendnent adopted July 10, 1946,
eaeodiog the Cotopeny's then Articles of
Incorporation in their entirety, as subse
quently anended as indicated helow with
respect to Article V (April 9, 1973); Sec
tion F of Article VI (April 10, 1972); and
Sections A, B and C of Article VI (April 8,
1974).

ARTICLE I.

The name of the corporation shall he Otter Tail Power Company.

ARTICLE II.

The purposes of the corporation shall he 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 .earry on the business of furnishing, supply
ing, manufacturing, and selliAg>light, heat, power, gas, water, and
steam, and any and all business incidental thereto; and to build, con
struct, develop, iaq»rove, buy, acquire by condemnation or otherwise,
hold, own, lease, maintain 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.

(c) To manufacture, buy, sell, trade, and deal in goods, wares,
oierchandise, property, and comoiodities 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 any other
use or purpose.

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

(f) 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.

(g) To do or perform any and all lawful business necessary, essen
tial or expedient to the proper conduct of any of the purposes aforesaid.
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ARTICLE III.

Th« period of duration of th'e .corporation shall be perpetual.

ARTICLE IV.

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

ARTICLE V.

The total authorised ntasber of shares of the corporation is
3.300,000 divided into two classes, naisely Cusiulative Preferred
Shares and Connbn Shares. Each Cusiulative Preferred Share shall
be without par value, and each Cosmn Share shall be of the par
value of $5.00, The total authorized nunber of Cusiulative
Preferred Shares is 300,000 and of the Cossson Shares is 3,000,000.
No fractional shares of any class or service shall be issued by
the corporation. (As last anended April 9, 1973.)

:^RTICLE 71.

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

A. The Cumulative 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 permitted, as are determined and stated by the Board
of Directors in the resolution or resolutions authorising 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 cwaulative. Cumulative Preferred
Shares shall be issued only as fully paid and nonassessable shares.

Authority is hereby expressly granted to the Board of Directors
to authorise 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: (1) the designation
of the series and the sumber 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;
(ii) the annual rate of dividends payable on shares of such series;
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(ill) the price or prices per share at trhich the shares of such
series shall be redeeauible; (iv) the amount payable on shares of
such series in the event of any dissolution, liquidation or winding
up of the affairs of the corporation, which amount may differ in
the case of a voluntary or involuntary dissolution, liquidation or
winding up of such affairs; (v) the conversion rights, if any, with
respect to the conversion of shares of such series into Coaason Shares
of the corporation; and (vi) the sinking or purchase fimd provisions,
if any, for the oiaodatory redemption or purchase of shares of such
series. (As last amended April 8, 1974.)

B. Before any dividends on any shares ranking Jimior 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 Si»h series^,Such dividends shall be paid to share
holders of record on the respective dates, not exceeding twenty (20)
days prior to such pajrment dates, fixed by the Board of Directors
for such purpose. Such dividends shall be cusMilative, in the case
of shares of each particular series:

(1) if 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) if 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 menti<Nied dividend payment date;

(3) otherwise from and including the quarterly
dividend payment date next preceding 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 shell any moneys be paid to or set aside or made
available for a purchase fund or sinking fund for Che purchase or
redemption of any shares of Che corporation of any class ranking
Junior to the Cumulative Preferred Shares, unless (i) all dividei^s
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 a sinking or purchase fund established vith 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 redes^tlon
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 payments 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 isay 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
dividen4 rate for the series of whicti 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
the Board of Directors may prescribe. (As last amended April 8,
1974.)

• . *
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Notice of every redemption of (^Ikiletive Preferred Shares shall
he oailedy 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 redea^>tion 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 rate benefit of tiM 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 thejreof to receive the redemption price
of the shares so redeemed, including 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 authorised but unissued Cumulative
Preferred Shares of the corporation and may be reissued in the same
manner as authorised but unissued Cumulative Preferred Shares undesig-
nated as to series. (As last amended April 8, 1974.)

D. In the event of any dissolution, liquidation or winding up
of the affairs of the corporation, before any distribution or payment
shall be siade to the holders of any class of shares ranking Junior 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 data 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
ment 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 co their i^pectlve shares. If the assets
available are not sufficient to pay full the anounts 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 In proportion to the full amounts to idilch they
would otherwise be respectlvelyentltled. The consolidation or

^ merger of the corporation Into or with any other corporation or cor-
\ . poratlons pursuant to the statutes of the State of Minnesota providing
f for consolidation or merger shall not be deemed a liquidation, dlsso-
\ lutlon or winding up of the affairs of the corporation within the
I meaning of any of the provisions of this paragraph.

C. 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 hereinafter 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, authorize or Issue any shares of any class
ranking prior to, or an/ securities 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 if
any such amendment would affect adversely the holders of one
or toore, but not all, of the scries of Ciasulatlve 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 (1) of at least a majority of the total number of Cumu
lative Preferred Shares of all series then outstanding, or (11), 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 nundier 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) Issue 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 hereinafter defined; and
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(il) The corporation*^Ad^lusted Ifiooae Arallahle •
for Preferred Diridendo", ae hereinafter defined, eihalX i
be at least equal to tMO and one-half (2s) tiaes the
corporation's "Adjested Preferred Chargee", ae hereimfter j
defined; and ' j

(lii) The corporation's ^Comon Share Eqnity", as
hereinafter defined, shall equal at least one-fourth (i)
of the cofpormtion's <'TOtal Capitalisation^', as herein
after defined; or i

(c) Declare, pay or set apart for pa^aent any dleidend
on my shares of the corporation ranking junior to the em
ulative Preferred Shares, or purchase, redeen or othervise
acquire for value any Shares of the corporation ranking junior
to the Cuaulative Preferred Shares, or pay or set aside or
mke availalOe any aoneys for a purchase fund or sinking fund
for the purchase or redemption of any such junior shares, unless
after giviim effect to the pagment of such dividend or su^
purchase, redeaption or other acquisition or such pajnent or
setting aside of aonejs in a purchase fund or sinking fund,

(i) The "Comon Share Equity, as heminafter
defined, shall equal at least one-fourth (i) of the
"Total Capitalisation^', as hereinafter defined; and

(ii) The earned surplus of the corporation shall
be not less than 1831,398*

(4 Consolidate or aerge into or with any other corpor
ations pursuant to the statutes of the State of Minnesota pro
viding for consolidation or aerger unless, isaediately after
such consolidation or aerger shall become effective:

(i) The Cuaulative Preferred Shares of the corpor
ation outstanding IssMdiately prior to such consolidation
or aerger shall reaain outstanding or be constituted as
shazes of the corporation resulting from such consolid
ation or aerger in the same nuaber and with the sane
relative rig^s, voting power, preferences md reetrlc-
tions as theretofore, the authorised nuaber thereof shall
not be increased, there Shall be no shares of the result
ing corporation outstanding or authorised ranking prior
to or on a parity with the Cuaulative Preferred Shares,
except shares of the corporation outstanding or author
ised innediately prior to such consolidation or aerger,
and the indebtedness for borrowed aoney of the result
ing corporation iamsdiately after such consolidation or
merger shall be no greater than the indebtedness for
borrowed aoney of the corporation iflmediately preceding
such consolidation or aerger; or

(ii) (aa) The "Adjusted Income Available for
Interest", as hereinafter defined, of the resulting
corporation shall be at least equal to one and one-half
di; times its "Adjusted Interest and Preferred Charges",
as^hereinafter defined; and
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(bb) Tb0 "Adjusted I^ltne AeailsbXe for Preferred
Diridends", ee hereinafter defined, of the resulting
oonoratlon shall be at least equal to two and one-half
(2i/ tines its "Adjusted Preferred Charges", as herein
after defined! and - •

(ee) The "CoRann Share Equity", as hereinafter
defin^, of the resulting coiporation shall equal at
least one-fourth (i) of Its "Total Capltalisatloif*, as
hereinafter defined.

(e) Sell, lease or exchange all or substantially all
of Its property and assets, unless, after the coopletion of
such transaction, the fair ealue of the assets of the corpora
tion shall at least equal the preference on voluntary li<^id-
ation of all Cuaulatl've Preferred Shares of all series then
outstanding and of all shares then outstanding of a class cn
a parity with the Cumlative Preferred Shares, after first
deduct an aaount equal to all then existing indebtedness
of the corporation and an asount equal to the preference on
voluntary liquidation of all shares ranking prior to the
CuenlatlTe Preferred Shares.

O) For the purposes of the-foregoing prorlslons of this subdlTislon E:

(a) The tern "Adjusted Incone Available for Interest"
nean the gross incMie of the corporation for a period of twelve
(12) consecutive calendar sionths selected by the coipcration out
of the fifteen (15) calendar nonthv inwdiately pre^ding the
proposed Issuance of additional Cunulative Preferred Shares, or
the proposed consolidation or nerger, deterBdned In accordance
with sudh aystoB of accounts as nay be prescribed by govemnental
authorities having jurisdiction In the prenlses or. In the absence
thereof, in accordance with generally accepted accounting practice,
available fc* the paynent of interest, but after deduction of
taxes of all kinds (including taxes based on Inoone), Including
^or a 15ke period such gross Income (similarly cooputed ^>"4
with similar deductions and elininating any diplicatlon of
incone) of any property idiich was or will have been an operat
ing unit or a part of an operating unit preceding Its aoquislon
by the oonoratlon and which has been acquired within the past
tMlve (12) aonths imnedlatelx preceding or is to be acquired
by the corporation substantially contemporaneously with the
proposed issuance of additional Cunulative Preferred Shares, or
the proposed consolidation or merger.

(b) The tern "Adjusted Interest and Preferred Charges"
is hereby defined as the sun of (1) the interest charges for
one year tgKm all interest bearing Indebtedness of the corpora
tion outstanding at the time of Issuance of such Cunulative
Preferred Shares or of the propo:>ed consolidation or merger,
including that. If any, proposed to be issued or assumsd sub
stantially contesporaneously, or to which property theretofore



acquired or to be acquired mibetantially conteeporaiieouely ia
or will be subiect (adjusted for all anortisation of debt
disoount and eaqpenae, or of premiua on debt^ as the case mj
be), and (ii) the diTidend requirenents for one year on all
outetandi^ Cunulatire Preferred Shares, and on all other
shares of a class ranking prior to or on a parity with the
CuBUlative Preferred Shares as to diridends or assets, out
standing at the tise of issuance of sudi additional Cuoulative
Preferred Shares, or of such consolidation or nerger, inclwi-
ing all such shares proposed to be issued, or all such shsres
of the resultiz^ corporation, as the case say be*

(c) The tera "Adjusted Incone Available for Preferred
Diridends^ is herety defined as the "Adjusted Income A^nailable
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 raiflcing prior to the
Cumulative Preferred Shares, included in detenoining the
"Adjusted Interest and Preferred Charges*"

(d) The tera "Adjusted Preferred Charges" is -hereby
defined as the "Adjtisted Interest and Preferred Charges" for
one'year determined at the time of issuance of such Cuanlative
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 "Coanon Share Equity" is hereby defined as
the sum of (i) the stated capital of the corporation applicable
to its Connon Shares and to all other shares junior to the
Cunulative Preferred Shares (including shares, if any, proposed
to be issued substantially contenporaneously or bxkj additional

shares of the resulting corporation, as the case nay be),
(ii) c^iital surplus to the extent of premium on Connon Shares
and on all other shares junior to the Cumulative Preferred
Shares (including premium, if any, on shares proposed to be
issued sid>stantially contenporaneously or any additional such
shares of the resulting corporation, as the case may be), (iii)
contributions in aid of construction, and (iv) earned surplus,
all determined in accordance trith such system of accounts as
nay be prescribed fay governmental authorities ha-ving juris
diction in the prenises or, in the absence thereof, in accord
ance with generally accepted accounting practice*

(f) The term "Totai Capitalisation^ is hereby defined as
the sum of (i) the Connon chare Equity, (ii) the involuntary
liquidation preference of all CurnxOative Preferred Shares and
all other shares prior to or on a parity with the Cunulative
Preferred Shares to be outsta/tdlng after the proposed event,
and (iii) the principal 'jumnt of all interest bearing debt
(including debt tc property theretofore acquired or to
be acquired substarAtlally -'.nteflporaneously ia or will be
subject) tc OS outstanding c^ter the proposed event, exclud-



log, however, ell indehtednese A^urlng bj its tens within one
year froa the tlM of creation thereof unleaa the eoxporation,
without the eonaent of the lender, has the rii^t to extend the
•aturity of such indebtedness for a period or periods which,
with the original period,of su^ indebtedness, aggregates one
year or aore.

(4) After an amount equivalent to four (A) full quarterly diri*
dend installments 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
occurring during such period, elect three members of the Board of
Directors, and the holders of the Coasvn Shares, voting separately
as a class, shall elect the remaining directors of the coiporation#

(5) After an amount equivalent to twelve (12) full quarterly
dividend installments 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 sny annual meeting of the shareholders or any special
meeting of the shareholders called as herein provided occurring during
such period, elect the smaUast number of directors neoeasaiy to con
stitute a majority of the full Board of Directors, and the holders of
the Common Shares, voting separately as a class, shall elsct the re
maining directors of the eorpormtion*

(6j At any armual meeting cr special ometing of the shareholders
for the election of directors occurring after all dividends then in
default on the Cumt^lative Preferred Shares then outstanding shall ba
paid tand such dividends shall be declared and paid out of any funds
legally available therefor as soon as reaeonably practical) , the
Cumulative Prefer^ Shares shall thereupon be divested of any special
rights with respect to the election of directors provided in paragrapha
(4) and '5) above, but always subject to the same provisions for the
veeting of such voting power in the holders of the Cumulative Pre-
ferr^ Shares in the ease of a future like default or defaults in
dividends thereon.

(7) Voting power-vested in the holders of the Cumulative Preferred
Shares as provided in paragrapha (4) and (5) smy be exercised at any
annui^l meeting of shareholders*or At a special meeting of shareholders
held for such purpose, which special meeting of ahandiolders ahall be
callad bv the proper officers of the corporation at any time when such
voting ] vw-^r ahall be sr vested, within twen^ (20) days after written
repeat thorefor signed by the holders of not less than five psr cent
(5^) of Us CumJLative Preferred Shares of all series outstanding, the
date of such special meeting to be not more than forty (40) daya from
the date cf givutg of notice thereof.

(8.^ Bo^^ice of any annual or special meeting of stereholdera for
the slection ot directors held when voting powers as aforesaid ahall
be vested in the holders of Cumulative Preferred Shares, ahall be
given to all holders of Cumulative Preferred Shares not less than
fifteen (15) days prior to eaid meeting and such notice ahall direct
attention to the voting rights of the holders of Cunmlative Preferred
Shares.
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At anj *0011 annual or special Beetlng the presence in person
or bj proxy of the holders* of a Bajority of the Cumilatlve Pre* \
ferred Shares of all series oatstanding shall be required to
stitute a qoonaa of the holders of the Cunulatire Preferred
Shares for the electien by then of the directors when they are
entitled to elect; prorided^ however, that the holders of a !
majority of the CnmulatiTe Preferred Shares who are present la
person or by proxy shall have power to adjourn such meeting for
the election of directors by the holders of the CumnlatiTS Pre*
ferred Shares from time to tine, without notice other than
announcement at the meeting. £a^ holder of Cumulative Preferred
Shares of whatsoever series shall have one vote for the election
of directors at any annual meetiz^ or special meeting held for
such purpose for each Cumulative Preferred Share held by him,
without distinction between eeries.

(9) Exc^t as expressly hereinabove In this ArUde TL
set for^ and except as otherwise provided hy 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 holderof a majority of the Common Sham
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 agreenent of consolidation or merger, ^?id
to amend the Articles of Incorporation.

(10) Except at such times as the holders of Cumulative Pre*
ferred Shares shall have voting ri^ts for the election of directors,
(i) the Board of Directors shall consist of such number of perscms,
not less than seven (7) nor more than nine (9), as may be deterained
by the shareholders from time to time at annual meetings thereof,
provided that the number 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 fiD 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
annual meeting following his election and until his successor is
elected and qualified, and (iii) majority of the remainiiup directors
shall have authority to fill vacancies in the Board of Directors
occurring between annual meetings of the shareholders, each director
so elected to serve for the unexpired term of the director with
respect to whom the vacancy occisred.

(11) Zf at any time the holders of Cumulative Preferred Shares
of the corporation shall, under the provisions of paragnph (A) of
this subdivision of Article VX, become entitled to elect any dizmctors,
then the terms of all incuiid)ent dlrectore shall expire at the time
of the first annual meeting thereafter at which such holders of
Cumulative Preferred Shares are so entitled to elect directors. Zf
at any tine the holders of Cumulative Preferred Shares of the
corporation shall, under the provisions of paragraph (5) of this
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stiibdiTiBioii of Article VI, becoae entitled to elect m BAjority of
the Board of Directors, the terns of all incunbent directors shall
expire sheneeer such aajority has been duly elected and qjualifisd*
During; any period during which the holders of Cuaulative Preferred
Shares of the corporation shall hare roting rights with respect to
directors under the prorisions of paragraphs {Q or (5) of this
division, as the case nay be, the Board of Directors shall consist
of eleven (U) persons and the entire nuaber of persona coi^)osing
such Board shall be elected at each anniial or special meeti^ of
shareholders for the election of directors and shall serve until
the neact such annual or special neeting or until their successors
have been elected and qualified, provided, however, that whenever
the holders of Cuoolative Preferr^ Shares acquire voting rights
under said paragraph (40 *nd ejcerciae such rights at a specla?
nesting called pursuant to paragraph (7), the terms of office of
directors theretofore elected by the holders of Connon Sr«ares will
not expire until the next annual meeting* If a vacancy or vacancim
in the Board of Directors shall exist with respect to a director or
directors who shall have been elected by the holders of Cumulative
Preferred Shares, the remaining directors elected by the holders
of such shares, by affirmative vote of a ma^lority thareof, or the
remaining director so elected if there be but one, may elect a
successor or successors to hold office for the unexplriki term 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 Comon Snares, the remaining directora elected by the holders
of CooBon Snares, by affirmative vote of a majority thereof, or
the remaining direcr^or so elected if there be but one, may elect
a successcr jt succeeeora to hold office for the unexpired tern
of the dire ctor or directors whose place or places shall be
vacant*

(12) Wkienever the Cumulative Preferred Shares shall be
divested of voting powers with respect to the election of diimctora
as provided Li 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 C<xuiion Snares at the next annual or special
meeting of *narshoider& for the election of directors*. A special
meeting shal^ called f'.r su:h purpose within twenty (20) days
after the vni-.ten request therefor signed by the holders of not
leas than fiv»- per cent (^Cj of ine Coonon Shares outstanding, the
date of sk.ch -pecial aeeting to be not more than forty (i^) days
from the date c' giving of r«otice thereof* Upon the election and
qualification :f directors ty the holders of Coanon Shares as
aforesaid the crovisiona of paragraph (10) of this subdivision
shall again ccutrolc

(13) If . otlce In writing is given by any holder of Cumulative
Preferred Shar.'a or by any holder of Comnon Shares to the president
or secretary jf the corporatis^n not less than twenty^four hours
before the tire fixed for holding a meeting for the election of
directors at wiich su:h ahareholdex is entitled to vote, that he
intends to cumulate his votes ii. such election, each holder of
shares of the class with respect tc which such notice has been
given shall have the right U mult the number cf votes to
whidi he may be entitled by the number of directors to be elected

-1?-



by the holders of shores of such clsss, end he mey cssc sll such
votes for one csndldste or distribute thea saong any two or aore
csndidstes. In such case, it shall be the duty of the presiding
officer upon the convening of the oaetlng to announce that such
notice has been given.

F. No holder of shares of the corporation of any class or of
any security or obligation convertible into, or of any warrant*
option or right to purchase* subscribe for or otherwise acquire*

class of the corporation* whether now or hereafter
authorised* shall* as such holder* have any preeaptive 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 authorised*
other than such rights of subscription* if any* as the Board of
Directors aay froa tine 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 otherwise 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 nanner
now or hereafter prescribed by the laws of the State of Minnesota,
and all rights conferred herein upon officers* directors and share
holders of the corporation are granted subject to this reservation.
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