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9-4-08 Notice of Default of Resources’ Indenture

Data Request No. 3
Please refer to Interstate Power and Light's Data Response to OCA Data Request No.2.

Please provide a complete quantitative and qualitative explanation, and a copy of all
documentation concerning such response.

Response

IPL generally objects to this data request because the actions of the parent company in
this matter are irrelevant to IPL's rate case filing. However, because the information
requested is based upon publicly available information, IPL will provide a short
explanation.

On Sep. 5, 2008, Alliant Energy Corporation (Alliant Energy) and Alliant Energy
Resources (Resources) received a notice of default, dated Sep. 4, 2008 (Notice of
Default), from U.S. Bank National Association as successor indenture trustee (Trustee)
pursuant to which the Trustee asserted that Resources was in default under the
Indenture, dated as of Nov. 4, 1999 (Indenture), among Resources, as issuer, Alliant
Energy, as guarantor and the Trustee, as trustee, with respect to the Exchangeable
Senior Notes due 2030 (Notes), which were issued by Resources and were guaranteed
by Alliant Energy. The alleged default relates to a provision of the Indenture providing
that if Resources transfers all or substantially all of its properties and assets to a third
party, then the transferee must be organized and existing under the laws of the U.S. or
a state thereof and assume Resources’ obligations under the Notes and the Indenture.
The Trustee alleges in the Notice of Default that Resources transferred substantially all
of its assets without complying with the Indenture and, as a result, a default has
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occurred under the Indenture. On Sep. 4, 2008, the Trustee also filed a complaint with
the U.S. District Court for the District of Minnesota seeking a declaratory judgment that
Resources is in breach of the Indenture. On Jan. 20, 2009, the U.S. District Court for
the District of Minnesota filed an order that the case be transferred to the U.S. District
Court for the Western District of Wisconsin (Court) in response to a motion by Alliant
Energy and Resources.

In October 2008, Alliant Energy and Resources requested the Trustee execute a Fifth
Supplemental Indenture to the Indenture pursuant to which Alliant Energy would
assume the obligations of Resources under the Indenture and the Notes and Resources
would be released from its obligations under the Indenture and the Notes. On Nov. 18,
2008, the Trustee amended the complaint to seek a declaratory judgment that it is not
required to execute the Fifth Supplemental Indenture. On Nov. 25, 2008, Alliant Energy
and Resources executed and delivered to the Trustee the Fifth Supplemental Indenture,
which the Trustee has refused to execute.

Alliant Energy and Resources disagree with the Trustee and maintain that Resources
has not transferred substantially all of its assets or that a default has occurred under the
Indenture. In addition, Alliant Energy and Resources aver that, under the terms of the
Indenture, the Trustee is required to execute the Fifth Supplemental Indenture, the Fifth
Supplemental Indenture became effective on Nov. 25, 2008 without the Trustee’s
signature and, even if a default had occurred under the Indenture, such default would
not have continued after the Fifth Supplemental Indenture was executed on Nov. 25,
2008. On Feb. 3, 2009, Alliant Energy and Resources served an answer to the
amended complaint on the Trustee denying the claims in the complaint and asserting
counterclaims for, among other things, a declaration that Resources has not breached
the Indenture and an injunction compelling the Trustee to execute the Fifth
Supplemental Indenture. On March 6, 2009, the Trustee filed a motion to strike Alliant
Energy’s counterclaims, claiming that they are mirror images of the Trustee’s complaint
and will necessarily be decided when the court rules on the declaratory judgment
guestions in the complaint. Alliant Energy and Resources intend to vigorously defend
against this litigation.

In the unlikely event that Alliant Energy and Resources’ interpretation of the Indenture is
determined by the Court to be incorrect, a default may have occurred under the
Indenture. If such default is continuing 90 days after the date the Notice of Default was
received by Resources, an “Event of Default” will have occurred under the Indenture.
The occurrence of an “Event of Default” under the Indenture would permit the Trustee or
holders of at least 25% in aggregate principal amount of outstanding Notes to declare
the principal amount of all outstanding Notes, plus accrued interest, to be immediately
due and payable by Alliant Energy. The aggregate principal amount of Notes
outstanding under the Indenture is $402.5 million. If the Court determined Alliant
Energy and Resources’ interpretation of the Indenture to be incorrect and the Trustee or
the holders of the Notes declared the principal amount of all the outstanding Notes, plus
accrued interest, to be immediately due and payable by Alliant Energy, then Alliant
Energy would be required to pay the aggregate principal amount of the Notes plus
accrued interest and record a pre-tax loss of $364.4 million based on the amount of
unamortized debt discount and unamortized debt expense on Alliant Energy’s
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Consolidated Balance Sheet at Dec. 31, 2008. In addition, an “Event of Default” under
the Indenture would also trigger cross default provisions in Alliant Energy’s credit facility
agreement and IPL’s sale of accounts receivable program agreement that could result
in the termination of such agreements. Alliant Energy and IPL have obtained waivers
from the necessary parties to prevent an “Event of Default” from occurring through
March 31, 2009, under the credit facility agreement and sales of accounts receivable
program agreement, respectively. The waiver was extended through June 30, 2009
under the IPL sales of accounts receivable program agreement. An “Event of Default”
under the Indenture would not trigger a cross default for IPL’s credit facility agreement.
Alliant Energy and IPL were simply exercising sound business judgment in obtaining the
waivers in order to hedge against any undesirable results from litigation.

If any of the issues explained above are more thoroughly recounted in the documents
accompanying the OCA's Data Request No. 2 require further clarification, IPL will gladly
meet or discuss any of these issues with the parties in order to simplify the discovery
process.
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Date of Request: March 24, 2009

Response Due: March 31, 2009

Information Requested By:  Ben Stead

Date Responded: March 31, 2009

Author: Paula Johnson

Author’s Title: Regulatory Attorney

Author’s Telephone No.: (319) 786 - 4742

Subject: Alliant Energy Resources, a Limited Liability Company
Reference: 2008 10-K, page 3

Data Request No. 5
Please refer to Interstate Power and Light's Data Response to OCA Data Request No. 4.

Please provide a complete quantitative and qualitative explanation, and a copy of all
documentation, concerning such response including the reason(s) for Resources’
conversion to a limited liability company.

Response

IPL generally objects to this data request because the actions of the parent company in
this matter are irrelevant to IPL's rate case filing. However, because the information
requested is based upon publicly available information, IPL will provide a short
explanation.

As described in IPL's response to OCA Data Request No. 3, 6 and 7, on Nov. 25, 2008,
Alliant Energy Corporation (Alliant Energy) and Alliant Energy Resources (Resources)
executed the Fifth Supplemental Indenture to the Indenture pursuant to which Alliant
Energy assumed the obligations of Resources under the Indenture and the Notes and
Resources would be released from its obligations under the Indenture and the Notes.
Alliant Energy and Resources maintain that the Trustee is required to execute the Fifth
Supplemental Indenture, and that this Fifth Supplemental Indenture would cure any
alleged default claimed by the Trustee.

In order for Alliant Energy and Resources to execute the Fifth Supplemental Indenture,
the Indenture requires an opinion that the assumption would not have adverse tax
implications for the noteholders. The assumption of the Notes by Alliant Energy from
Resources would have constituted a reissuance of new debt for tax purposes. Certain
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noteholders would have owed taxes upon the deemed reissuance of debt. To avoid that
result, Resources was converted into a limited liability company. Resources became a
“disregarded entity” for tax purposes when it was converted into a limited liability
company. When Alliant Energy assumed the Notes from Resources as a limited liability
subsidiary, the assumption was not considered reissuance of new debt. Therefore,
noteholders did not owe taxes due to the assumption of the Notes by Alliant Energy. As a
result, counsel was able to opine that the assumption did not have adverse tax
implications for noteholders.

If any of the issues explained above or more thoroughly recounted in the documents
accompanying the OCA's Data Request No. 2 require further clarification, IPL will gladly
meet or discuss any of these issues with the parties in order to simplify the discovery
process.
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Date of Request: March 24, 2009
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Information Requested By:  Ben Stead

Date Responded: March 31, 2009

Author: Paula Johnson

Author’s Title: Regulatory Attorney

Author’s Telephone No.: (319) 786 - 4742

Subject: Alliant Energy’s Assumption of Resources’ Senior Notes
Reference: 2008 10-K, page 103

Data Request No. 6

Please provide a complete quantitative and qualitative explanation, and a copy of all
documentation, concerning Alliant Energy’s assumption of $402.5 million of Resources’
Senior Debt “transferred to Alliant Energy parent company from Alliant Energy
Resources, LLC in 2008,” including the reason(s) why.

Response:

IPL generally objects to this data request because the actions of the parent company in
this matter are irrelevant to IPL's rate case filing. However, because the information
requested is based upon publicly available information, IPL will provide a short
explanation.

As explained in IPL's responses to OCA Data Request Nos. 3, 5 and 7, the Fifth
Supplemental Indenture transfers the Notes from Resources to Alliant Energy pursuant to
Section 5.05 of the Indenture. Alliant Energy Corporation (Alliant Energy) believes the
transfer cures the alleged default because the divestitures listed by the Trustee clearly do
not constitute substantially all of the assets of Alliant Energy. The transfer is not expected
to have a quantitative effect on Alliant Energy because the debt was already included in
the consolidated financial statements of Alliant Energy. The interest payments under the
Notes will now be made by Alliant Energy, but that interest expense for Alliant Energy will
be offset in the consolidated financial statements by the lack of the interest expense at
Alliant Energy Resources.
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A copy of the Fifth Supplemental Indenture is attached to this Data Request as
Attachment A.

If any of the issues explained above or more thoroughly recounted in the documents
accompanying the OCA's Data Request No. 2 require further clarification, IPL will gladly
meet or discuss any of these issues with the parties in order to simplify the discovery
process.
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FIFTH SUPPLEMENTAL INDENTURE

DATED AS OF NOVEMBER 25, 2008

ALLIANT ENERGY RESOURCES, INC,,
Company,

ALLIANT ENERGY CORPORATION,
as Guarantor,

and

U.S. BANK NATIONAL ASSOCIATION,
Successor by Merger to

FIRSTAR BANK, N.A.,
as Trustee

Fifth Supplemental Indenture to the
Indenture
dated as of November 4, 1999
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FIFTH SUPPLEMENTAL INDENTURE, dated as of November 25, 2008 (the
"Fifth Supplemental Indenture"), among ALLIANT ENERGY RESOURCES, INC., a Wisconsin
corporation (the "Company™), ALLIANT ENERGY CORPORATION, a Wisconsin corporation,
as guarantor (the "Guarantor"), and U.S. BANK NATIONAL ASSOCIATION, successor by
merger to FIRSTAR BANK, N.A., as Trustee (the "Trustee").

RECITALS OF THE COMPANY AND THE GUARANTOR

The Company and the Guarantor have heretofore executed and delivered to the
Trustee an Indenture, dated as of November 4, 1999 (as supplemented by the First Supplemental
Indenture dated as of November 4, 1999, the Second Supplemental Indenture dated as of
February 1, 2000, the Third Supplemental Indenture dated as of November 15, 2001 and the
Fourth Supplemental Indenture dated as of December 26, 2002, and as may be further
supplemented and amended from time to time, the "Indenture"), providing for the issuance from
time to time of the Company's unsecured unsubordinated debentures, notes or other evidences of
indebtedness (the "Securities"), to be issued in one or more series as provided in the Indenture.

Section 2.18(a) of the Indenture provides that the Guarantor may by supplemental
indenture assume all of the rights and obligations of the Company under the Indenture with
respect to the Securities and under the Securities, and that in such case, the Company shall be
released from its liabilities under the Indenture and under the Securities.

Section 5.05 of the Indenture provides that the Guarantor may by supplemental
indenture assume all of the due and punctual payment of the principal of, any premium and
interest on the Securities, and that in such case, the Company shall be released from its
obligations and covenants with respect to such Securities.

The Company and the Guarantor desire to supplement and amend the Indenture to
so provide that the Guarantor shall assume the obligations and covenants of the Securities under
the Indenture and the Company (defined under the Indenture as Alliant Energy Resources, Inc.,
and any successor thereto) shall be released from any and all liabilities, obligations and
covenants with respect to the securities.

NOW, THEREFORE, THIS FIFTH SUPPLEMENTAL INDENTURE
WITNESSETH:

For and in consideration of the premises thereof, it is mutually covenanted and
agreed as follows for the equal and ratable benefit of the Holders of the Securities:

ARTICLE 1.
AMENDMENTS

Section 1.01. Article 1 of the Indenture shall be amended by inserting in Section
1.01 the following new term with the following definition in the appropriate alphabetic position:

"Fifth Supplemental Indenture" means the Fifth Supplemental Indenture dated as
of November 25, 2008 among the Company, the Guarantor and the Trustee.

MILW_7801372.2
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Section 2.01. Effective as of 11:59 p.m. central time on November 25, 2008 and
pursuant to Section 2.18(a) of the Indenture, the Guarantor hereby assumes all of the rights and
obligations of the Company (as defined in the Indenture) under the Indenture with respect to the
Securities and under the Securities.

Section 2.02. Effective as of 11:59 p.m. central time on November 25, 2008 and
pursuant to Section 2.18(a) of the Indenture, Alliant Energy Resources, Inc. (and any successor
thereto other than Alliant Energy Corporation) shall be released from its liabilities under the
Indenture and under the Securities as obligor on the Securities.

Section 2.03. Effective as of 11:59 p.m. central time on November 25, 2008 and
pursuant to Section 5.05 of the Indenture, the Guarantor hereby assumes the due and punctual
payment of the principal, any premium and interest on all the Securities of and with respect to
any and all series issued under the Indenture and the performance of every covenant of the
Indenture on the part of the Company (as defined in the Indenture) to be performed or observed.

Section 2.04. Effective as of 11:59 p.m. central time on November 25, 2008 and
pursuant to Section 5.05 of the Indenture, Alliant Energy Corporation shall succeed to, and be
substituted for and may exercise every right and power of, the Company (as defined in the
Indenture) under the Indenture with the same effect as if Alliant Energy Corporation had been
named as the Company (as defined in the Indenture) in the Indenture and Alliant Energy
Resources, Inc. (and any successor thereto other than Alliant Energy Corporation) shall be
released from all obligations and covenants with respect to the Securities.

ARTICLE 3.
MISCELLANEOUS

Section 3.01. Capitalized terms used but not defined herein shall have the
respective meanings set forth in the Indenture.

Section 3.02. Except as supplemented and amended hereby, the Indenture as
supplemented and amended by the First Supplemental Indenture, the Second Supplemental
Indenture, the Third Supplemental Indenture and the Fourth Supplemental Indenture is in all
respects ratified and confirmed, and all of the terms, provisions and conditions thereof shall be
and remain in full force and effect, and this Fifth Supplemental Indenture and all its provisions
shall be deemed a part thereof.

Section 3.03. In case any provision in this Fifth Supplemental Indenture shall be
invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining
provisions shall not in any way be affected or impaired thereby.

Section 3.04. If any provision of this Fifth Supplemental Indenture limits,
qualifies or conflicts with any other provision hereof or of the Indenture which provision is

MILW_7801372.2
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required to be included in the Indenture by any of the provisions of the Trust Indenture Act, such
required provision shall control.

Section 3.05. THIS FIFTH SUPPLEMENTAL INDENTURE SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF WISCONSIN WITHOUT REGARD TO THE CONFLICTS OF LAWS AND
RULES OF SAID STATE.

Section 3.06. This Fifth Supplemental Indenture has been simultaneously
executed in several counterparts, each of which shall be deemed to be an original, and all such
counterparts shall together constitute but one and the same instrument. Delivery by telecopier of
an executed signature page hereto shall be effective as delivery of a manually executed
counterpart hereof.

Section 3.07. This Fifth Supplemental Indenture shall be deemed to have been
executed on the date of the acknowledgment thereof by the officer of the Trustee who signed it
on behalf of the Trustee.

MILW_7801372.2
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IN WITNESS WHEREOF, the Company, the Guarantor and the Trustee have
caused their names to be signed hereto by their respective officers thereunto duly authorized and
their respective corporate seals, duly attested, to be hereunto affixed, all as of the day and year
first above written.

ATTEST: ALLIANT ENERGY RESOURCES, INC.

By:éﬁ_oz, Bt By: %ﬂz /Léd/)

L . Y4

Name: En%f"fqueﬁagglao Name: Patricia [.. Kampling
Title: Assistant Treasurer Title: Vice President and Treasurer

ATTEST: ALLIANT ENERGY CORPORATION
é'_\/) As Guarantor and Successor Company
By: 7 w\ By: %Z /%/7

/ e
Name: Enrique Bacalao Name: Patricia L. Kampling

Title: Assistant Treasurer Title: Vice President and Treasurer

U.S. BANK NATIONAL ASSOCIATION,
Successor by Merger to
FIRSTAR BANK, N.A,, as Trustee

By:

Name:

Title:

MILW_7801372.1
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OFFICE OF CONSUMER ADVOCATE
Data Request No. 8

Docket Number: RPU-2009-0002

Date of Request: March 24, 2009

Response Due: March 31, 2009

Information Requested By:  Ben Stead

Date Responded: March 31, 2009

Author: Enrique Bacalao

Author’s Title: Assistant Treasurer

Author’s Telephone No.: (608) 458 - 3250

Subject: IPL’s October 2008 $75 million repayment of capital to
Alliant Energy

Reference: 2008 10-K, page(s) 75 and 76

Data Request No. 8

Please provide a complete quantitative and qualitative explanation, and a copy of all
documentation, concerning this $75 million Interstate Power and Light payment, including
why it was paid.

Response

As a rule, dividends paid by IPL to its parent company, Alliant Energy Corporation, are
made on a quarterly basis, in mid-February, mid-May, mid-August and mid-November.
The attached Exhibit A illustrates the historical record from 2002 to the present.

In December 2007, IPL completed the sale of its jurisdictional electric transmission assets
in lowa, Minnesota and lllinois and related jurisdictional contracts, agreements, books
and records. Of the net proceeds of approximately $772 million, $400 million were used
to pay a special dividend of $400 million to IPL's parent company on December 20, 2007.
That special dividend was charged to the Retained Earnings account, which led to a
balance in that account of $15.8 million on March 31, 2008. During the same time period,
IPL’s Other Paid-In Capital account increased, primarily as a result of equity contributions
by its parent company, so that the balance outstanding on March 31, 2008 was $714.8
million. In order to correct this situation, IPL filed a petition with the U.S. Federal Energy
Regulatory Commission (FERC) for a declaratory order seeking the FERC’s authorization
to issue dividends from Other Paid-In Capital. Pending approval from the FERC, IPL
postponed payment of its ordinary common stock dividends to its parent company
scheduled for May 15™ and August 15", 2008. FERC's approval came on July 31, 2008,
as indicated in the above-cited paragraph in IPL’s SEC Form 10-K. After obtaining FERC
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approval, on November 15, 2008, IPL made a single payment of $74,996,509.00,
representing the equivalent of three quarters of common stock dividend payments to its
parent company.

Attached are the following exhibits, in support of the explanation offered above:

Exhibit Status Description
A IPL’'s common stock dividend payments to its parent
company, from February 15, 2002 through February 13,
20009.
B FERC order dated issued on July 31, 2008 in Docket No.
ELO8-73-000

IPL is dedicated to fostering a cooperative relationship with the parties in this discovery
effort. If the OCA has any other questions regarding this issue, it or its representatives
are invited to contact me through my attorneys to further address any of these issues in
person, via telephone, or in any other potential manner which could further the discovery

process.
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Date Paid

February 15, 2002
May 24, 2002
August 15, 2002
November 15, 2002
February 15, 2003
May 15, 2003
August 15, 2003
November 15, 2003
February 14, 2004
May 15, 2004
August 14, 2004
November 15, 2004
February 15, 2005
May 14, 2005
August 15, 2005
November 15, 2005
February 15, 2006
March 16, 2006
May 15, 2006
August 15, 2006
November 15, 2006
February 15, 2007
May 15, 2007
August 15, 2007
November 15, 2007
December 20, 2007
December 21, 2007
December 28, 2007
February 15, 2008
May 15, 2008
August 15, 2008
November 15, 2008
February 13, 2009

Date Paid

$  20,084,938.00
20,084,938.00
20,084,938.00
21,534,914.83
21,544,165.00
21,544,165.00
21,544,165.00
24,512,181.00
24,512,181.00
25,514,587.00
25,514,587.00
26,501,179.00
27,474,584.00
27,474,584.00
27,474,584.00
27,474,584.00
27,474,584.00

Comments

RPU-2009-0002

110,000,000.00 IPL Special Dividend (DAEC)

27,474,584.00
27,474,584.00
27,474,584.00
27,474,584.00
27,474,584.00
27,474,584.00
27,474,584.00

400,000,000.00 IPL Special Dividend (ITC)

50,000,000.00
50,000,000.00
29,160,995.00

74,996,509.00
25,961,051.00

Page 1 of 1

Return of Capital
Return of Capital
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UNITED STATES OF AMERICA RPU-2009-0002
FEDERAL ENERGY REGULATORY COMMISSION
Before Commissioners. Joseph T. Kelliher, Chairman;
Suedeen G. Kelly, Marc Spitzer,
Philip D. Moeller, and Jon Wellinghoff.
Interstate Power and Light Company Docket No. EL08-73-000

ORDER AUTHORIZING THE USE OF OTHER PAID-IN
CAPITAL ACCOUNTSFOR THE PAYMENT OF DIVIDENDS

(Issued July 31, 2008)

1. Interstate Power and Light Company (IP&L) filed a petition for declaratory order
seeking Commission authorization to issue dividends from Other Paid-1n Capital
(Accounts 208-211) under section 305(a) of the Federal Power Act (FPA)." As discussed
below, we will grant the petition.

Background

2. IP&L isapublic utility that provides electric and gas utility servicesin lowa and
Minnesota. It isadirect wholly-owned subsidiary of Alliant Energy Corporation
(Alliant), a public utility holding company.

3. In December 2007, IP&L completed the sale of its jurisdictional electric
transmission assets in lowa, Minnesota, and Illinois and related jurisdictional contracts,
agreements and books and records.? It asserts that the net proceeds of this sale
(approximately $772 million) were used to retire approximately $150 million of its short-
term debt, to pay a specia dividend of $400 million to Alliant, to fund investmentsin
short-term securities and for other general corporate purposes. As aresult of the special
dividend, which it charged to Retained Earnings (Accounts 215 and 216), and other
dividends to Alliant in 2007 and 2008, IP& L’ s Retained Earnings have been reduced
from $357.6 million in December 31, 2006 to $15.8 million in March 31, 2008.

116 U.S.C. § 825d(a) (2006).
2 See ITC Holdings Corp., 121 FERC 1 61,229 (2007).
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Docket No. EL08-73-000
4, IP& L states that although its Retained Earnings were reduced as aresult of the
specia and regular dividends described above, Other Paid-In Capital (Accounts 208-211)
increased during the same period, primarily as aresult of equity contributions by Alliant
in 2007 and 2008 totaling $200 million, from $514.4 million on December 31, 2006 to
$714.8 million on March 31, 2008. 1P&L claims that these equity contributions were
made in order to optimize the use of surplus cash by Alliant on a system-wide basis rather
than due to any need by IP&L for permanent equity infusions.

5. IP& L proposesto charge up to $400 million of regular and/or any special
dividends paid to Alliant to Other Paid-In Capital (Accounts 208-211). Thisisthe
amount of the special dividend that it paid to Alliant following completion of the sale of
IP&L’s electric transmission assets in December 2007. P& L asserts that the practical
effect will be to restore $400 million to IP& L’ s Retained Earnings (Accounts 215 and
216), asif the $400 million special dividend had been charged to Other Paid-1n Capital
(Accounts 208-211) when it was made. Thus, assuming no other adjustmentsto IP&L’s
equity accounts, IP&L states that the accounting treatment of future dividends paid by
IP&L (up to $400 million) would have no net effect on common equity; the only change
would be in the relative amounts of Other Paid-In Capital (Accounts 208-211) and
Retained Earnings (Accounts 215 and 216).

6. IP& L states that the resulting increase in Retained Earnings would improve

IP& L’ s dividend paying capacity to approximately the level that existed before the sale
of IP&L’s electric transmission assets. |P& L also asserts that paying future dividends
from Other Paid-In Capital will provide it with needed flexibility in declaring and paying
regular quarterly dividendsto Alliant, which on agoing forward basis in 2008 it expects
to be approximately $24.5 million per quarter, including aregular quarterly dividend of
approximately $24.5 million that was deferred in the second quarter of 2008. Finally,
IP& L argues that Commission approval would enable it to reduce its current equity to
debt ratio to be more in line with regulatory requirements for ratemaking and other
purposes.

7. IP& L makes three representations that it claims make its proposed dividend
issuance similar to those the Commission has approved in other orders.® First, it states
that the source of dividendswill be IP&L’s earnings. Rather than charge dividends paid
by IP&L to Retained Earnings, as would normally be the case, IP&L is proposing to
charge up to $400 million of dividends paid to Alliant to Other Paid-In Capital (Accounts
208-211). Second, it states that these dividends to be paid from Other Paid-In Capital

will not be excessive. It statesthat its proprietary capital iswell above the minimum 30
percent proprietary capital ratio that the Commission has found acceptable in other orders

% Niagara Mohawk Holdings, Inc., 95 FERC {61,381 (2001); New England Power
Co. and Montaup Electric Co., 89 FERC {61,266 (1999).
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under FPA section 305(a).* It also notes that its ability to pay common dividendsis
limited in various respects by state commission orders. Finaly, IP&L statesthat its
proposed dividend will not affect the ownership of IP&L, so the proposed dividends will
have no adverse effect on the value of shareholders' interestsin IP&L.

8. Notice of IP&L’sfiling was published in the Federal Register, 73 Fed. Reg.
40,336, with comments, protests, and interventions due on or before July 18, 2008. None
was filed.

Discussion

9. We will grant IP&L’s petition because the concerns underlying section 305(a) are
not present in the circumstances of this transaction. Section 305(a) states:

It shall be unlawful for any officer or director of any public utility to receive for
his own benefit, directly or indirectly, any money or thing of value in respect of
the negotiation, hypothecation, or sale by such public utility of any security issued
or to be issued by such public utility, or to sharein any of the proceeds thereof, or
to participate in the making or paying of any dividends of such public utility from
any funds properly included in capital account.”

10.  The concerns underlying the enactment of section 305(a) included "that sources
from which cash dividends were paid were not clearly identified and that holding
companies had been paying out excessive dividends on the securities of their operating
companies."® A central concern thus "was corporate officials raiding corporate coffers
for their personal financial benefit."’

11.  Therecord in this case raises no such concerns. IP&L has stated that the source of
future distributions of dividends will beitsearnings. Thereisalso nothing in thefiling to
indicate that dividends paid from the Other Paid-In Capital would be excessive. IP&L

* Application at 7 (citing Cincinnati Gas and Electric Co., 115 FERC { 61,250
(2006); Niagara Mohawk Holdings, Inc., 95 FERC { 61,381; Entergy Louisiana, Inc.,
114 FERC 161,060 (2006)).

> 16 U.S.C. § 825d(a) (2006).

S Allete, Inc., 107 FERC 1 61,041 (2004); Citizens Utilities Co., 84 FERC
161,158, at 61,865 (1998); Delmarva Power & Light Co., et al., 91 FERC 61,043, at
61,158-59 (2000); and PPL Electric Utilities Corp., 99 FERC 1 61,317, at 62,356-57
(2002).

’ Citizens Utilities Co., 84 FERC 61,158 at 61,865.


kfinneg
Text Box
OCA Ex. ____ (SJP-1)
Schedule F
Page 18 of 239
RPU-2009-0002



20080731- 3056 FERC PDF (Unofficial) 07/31/2008
( ) OCA Ex. (SIP-1) Response to OCA g,ﬁ.’;‘.’tg

Schedule F
Docket No. EL08-73-000 Page 19 of 239 4 Page 4 of 5

RPU-2009-0002

proposes to limit the dividends paid from its Other Paid-In Capital to $400 million.
Moreover, based on IP& L’ s representations, the proposed dividends will have no adverse
effect on the value of shareholders’ interests, since Alliant, as the sole common stock
shareholder of IP&L, will be the sole recipient of the dividends.®

The Commission orders:

The petition for declaratory order is hereby granted, as discussed in the body of the order.
By the Commission.

(SEAL)

Nathaniel J. Davis, Sr.,
Deputy Secretary.

® Application at 7.
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Data Request No. 5B

Identify how the corporate charter has been simplified and improved by the redemption
of all the “old” preferred equity and by the issuance of the “new” preferred. ~
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Response

The most accurate and complete way of identifying just how the corporate charter has
been simplified and improved is to compare the following documents, which are
attached:

Attachment A The 30-page Restated Certificate of Incorporation of
Interstate Power Company, effective prior to the IES-
IPC merger

Attachment B The 31-page Articles of Amendment and Restatement
of IES Utilities Inc., effective prior to the IES-IPC
merger

Attachment C Articles of Amendment relating to 4.36% Preferred
Stock, 4.68% Preferred Stock, 7.76% Preferred Stock
and 6.40% Preferred Stock of IES Ultilities Inc.

Attachment D Articles of Merger of Interstate Power Company with
and into IES Utilities Inc.

Attachment E Articles of Amendment of Amended and Restated
Articles of Incorporation of IES Utilities inc.

Attachment F Articles of Amendment of Amended and Restated
Articles of Incorporation of IES Utilities Inc.

Attachment G The 4-page Restated Articles of Incorporation of
Interstate Power and Light Company effective after the
redemption of the seven series of “old” preferred stock

Attachment H Restated Articles of Incorporation of Interstate Power
and Light Company

Attachment | Articles of Amendment of Interstate Power and Light
Company
Attachment J Certificate of Merger of Interstate Power Company with

and into IES Utilities Inc.

The simplification is a product of reducing and harmonizing the provisions for the
preferred stock, among other changes. These improvements were made possible
by the redemption of the three IES and four IPC series of preferred stock, which
were not consistent among themselves in terms of their respective covenants
and provisions, as summarized in the attached Exhibit K.
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RESTATED CERTIFICATE OF INCORPORATION
OF -
INTERSTATE POWER COMPANY

Originally filed with the Secretary
of State of Delaware,
- April 18, 1925
: and
Amended effective through October 21, 1993
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RESTATED CERTIFICATE OF INCORPQRATION
OF INTERSTATE POWER COMPANY

Interstate Power Company, a corporation organized and existing under the laws of the Stata of
Delaware (the "Corporation™) does hereby certify as follows:

. The criginal Certificate of Incorporation was filed with the Secretary of State of Delaware on April
18, 1925. The first Restated Certificate of Incorporation was duly adopted by the Board of Directors of
Interstate Power Company on December 8, 1988, in accordance with Section 245 of the Generai
Corporation Law of the State of Defaware and was filed on March 16, 1988. The first Restated -
Certificate of Incorporation restated, integrated and further amended the Certificate of Incorpaoration of
this Carporation by deleting Articie SIXTH of tha Cerificate of Incorporation, deleting the second
paragraph of Article SIXTEENTH of the Certificate of Incorporation, renumbering all Articles following
Article FIFTH, so Article SEVENTH became Articla SIXTH, etc., through Article SEVENTEENTH, which
becama SIXTEENTH, and changed the referencs in what was Article SEVENTEENTH to read "Article
SIXTEENTH", in lieu of "Article SEVENTEENTH", deletad the signature lines of original subscribers, and
original attestation and original acknowledgment and substituted then current signature references and
acknowledgement, and attestation, and eliminated and integrated all Cartificates described in Section

104 of the Delaware Corporation Law, which amended the Certificate of Incorparation through July 5,
1988. .

Pursuant to the provisions of Sections 242 and 245 of Title 8 of the Delaware Code Annotated, the,
stockhoiders of the Corporation duly adopted the second Restatad Certificate of Incorparation. The
second Restated Certificate of Incorporation, adopted May 7, 1981, (i} under Articie FOURTH, increased
the number of authorized shares of Comman Stock to 30,000,000, par value $3.50, from 15,000,000;
{ii} under Article FOURTH, increased tha total shares of all classes from 19,000,000 to 34,000,000; (i)
made inapplicable cumulative voting provisions in paragraph D of Article FOURTH; (iv) deleted from
Articie FIFTH a minimum number of shares requirement; added a “fair price” provision to insure fairness
to all stockholders in the event of unsolicited takeover actions, including provision for an 80%
shareholder vote far approval of a Business Combination; (v) amended Article EIGHTH to atlow removal
of directors by stockholders {and not by directors} and only for cause; to add provisions for filling of
vacancies and newly created directorships, and to adopt a staggered board of directors, divided into
three classes and serving three year terms with only one class of directors to be elected at each annual
meating of stockholders (subject to a possible shortening of the elected term upon attainment of
retirement age or relocation from the Company’s service area). )

Pursuant to the provisions of Section 245 of Title 8 of the Delaware Code Annotated, the Board of
Directors of tha Corporation have duly adopted the following third Restated Cartificate of Incorporation.
The third Restated Certificate of Incorporation restates and integrates the provisions of the second
Restated Certificate of Incorporation of May 7, 1981 as heretofora amended or supplemented and
effects the following further amendments thereto:

" The provisions of Article FOURTH have besn amended to add the designation of 6.40% Preferred
Stock, $50 par value, created May 18, 1883, and to deleta therefrom the designations of the 8%, 9%
and 9% Series A Prefarred Stocks, and the designation of the $2.28 Preference Stock, since the remain-
ing shares of the entire 140,000 shares of 8% Preferred Stock, of the entire 137,228 shares of 8%
Preferred Stack, of the entire 200,000 shares of 9% Series A Preferred Stock, all $60 par value, and
ail of the 400,000 shares of the $2.28 Preference Stock, $1 par value, were redeemed effective June

-
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30, 1893. In addition, the references ta Paragraphs Vill and X in designations of the 4.36%, .
and 7.76% Proferred Stock have been changed to read Paragraphs XX and XX, raspectively, and

appropriata refgrences to Restated Certificate of Incarporation, in lieu of Certificate of Incorparation,
have been made, where applicable.

The text of the Restated Certificate of Incorporation as amended or supplemented heretofore is
hereby restated without further amendments or changes, except as noted in this Restated Certificate
of Incorparation above, 1o read as follows;

FIRST: The name of this Corporation is
"~ INTERSTATE POWER COMPANY

SECOND: !ts registered offica in the State of Delaware is located at Corporation Trust Center, 1209
QOrange Street, in the City of Wilmington, County of New Castie. The name of the registered agent at
‘such address is The Corparation Trust Company,

THIRD: The nature of the business or objects or purposes proposed to be transacted, promoted ar
‘carried on by this Corporation are as follows:~

{a) To purchase or otherw:se acquire, own, operate and dispose of -all or any part of the
business and properties of Interstate Power Company, a Wisconsin corporation; to make
payment therefor by the issuanca of preferred and common stock of this Corporation or in any
other manner permitted by law, and in. connection therawith to assume any or all the bonds, -
mortgages, franchises, leases, contracts, indebtedness, liabilities and obligations of said corpora-
tron. -

{b) Ta generate, produce, buy, or in any manner acquire, and to sell, dispose of and distribute
electricity for light, heat, powser-and other purposes and to carry on the business of furnishing,
supplying and vending light, heat, power and water and any and all businesses incident thereto,
and to build, construct, develop, improve, acquire, hold, own, lease, maintain and operate plants,
facilities and works for the manufacture, generation, production, accumulaton, transmission and
distribution of electric energy, gas and steam, for light, heat, power.and other purposes, and to
acquire, construct, maintain and operate systems. of water waorks for the supply of water,

{¢} To build, construct, develop, improve, acquira, hold, own, lease, maintain and operate,
by electricity, or other power, street railways and interurban railways for the transportation of
passengers, mail, exprass, merchandise or other freight in any part of tha world, except that this
Corporation shail not have power 1o ¢onstruct, maintain or operate railroads or railways within
the State of Delaware.

_(d} To produca, mine, buy, sell, stors, market, deal in and prospect for coal and minerals of
ait kinds and the products and by-products theregf.

{e) To organize, incorporate, rearganize, finance and to aid and assist financially or otherwise,
companies, corporations, joint stock companies, syndicates, partnerships and associations of all
kinds, particularly those engaged in operating public utilities, and to undarwrite, subscribe for
and endorse the bands, stocks, securities, debenturas, notes or undertakings of any such compa-
ny, corporation, joint stock company, syndicate, parthership or association, and to make any
guaranty in connection therewith ar otherwise for the pavment of money or for the performance
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of any obligation or undertaking, and to do any and all things necessary or convenient 10 carry
any of such purposes into effect.

{f} To carry on tha business of engineering and contracting in ail of its branches; to appraise,
value, design, build, construct, enlarge, davelap, improve, extend and repair light, heat, power,
transmission and hydraulic plants, electrical works, machinery and appliances, telegraph and
telephone lines, dams, reservoirs, canals, bridges, piers, docks, mines, shafts, tunneis, wells,
water works, street railways, interurban railways, railways and buildings.

{g) To purchase and acquire securities, assets and property of every kind and description at
ludicial, judictary, trustea’s, pledgee’s, mortgagea's, or liquidating or public or private sales, and -
to carry on a general salvage, fiquidation and realization business; and afso to do a general
commission and brokerage business.

{h) Te hold in trust, issue on commission, make advances upon or sell, lease, iicense, transfer,-
organize, reorganize, incarporat2 or dispose of any of the undertakings or resulting investmeants
aforesaid, or the stock or securities thereof; to act as agent, or depositary for any of the ahove

or fike purposes, or any purpose herein mentioned, and to act as f:sca! agent af any other
persan, firm or corporatiort.

{i} To obtain the grant of, purchase, lease, or otherwise acquire any concessions, rights,
options, patents, privileges, lands, rights of way, sites, properties, undertakings or businesses;
or any right, option or contract in reiation therate, and to perform, carry out and fulfill the terms
and conditions thereof, and to carry the sama into effect, and to develop, maintain, lease, sell,
transfer. dispose of and otherwisa deal with the same.

{f} From time to time to apply for, purchase or acquire by assignment, transfer or atherwise,

and to exercise, carry out and enjoy any license, power, authority, franchise, ordinance, order,

- right or privilege, which any government or authority, supreme, municipal or logal, or any
corperation or other publtc body shall enact, make or grant.

(k) To issue shares of the capital stock {of any class), bonds, debenturis, debenture stock,
notes and other obligations of this Corparation for cash, for labor done, for praperty, real or
personal, or leases thereof, or for any combination of any of the foregoing, or in exchange for
the stock, debentures, debenture stock, bonds, securities or obligations of any person, firm,
‘association, corporation or other organization.

{1} To purchase, acquire and lease, and to sell, lease and disposs of water, water rights,
water records, power privileges and appropriations for power, light, heat, mining, milling,
irrigation, agricultural, domestic or any other use or purposae.

{m} To acguire by purchase, lease, own, hoid, seil, mortgage and encumber both improved
and unimproved real estate wheraver situated; to survey, subdivide, piat, colonize and improve
the same for purposes of sale ar otherwise; and to construct and erect thereon factories, works,
plants, storas, mills, hotels, houses and buildings.

{n) To subscribe for, or cause to be subscribed for, buy, own, hold, purchase, receive, of
acquire, and to sall, negotiate, guarantee, assign, deal in, exchange, transfer, mortgage, pledge
or otherwise dispose of, shares of the capital stock, scrip, bonds, coupons, mortgages.
debentures, ' debenture stock, securities, notes, acceptances, drafts and evidences of
indebtedness issued or created by other corporations, joint stock companies or associations,
whether public, private or municipal, or any corporate body, and while the owner thereof, to

3
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possess and 10 exercise in respect thereof ail the rights, powers and privileges of ownership,
including the right to vote thereon; to guarantee the paymeant of dividends on any shares of the
capital stock of any of the corporations, joint stock companies or assogiations in which this
Corporation has or may at any time have an interest, and to became surety in respect of,
endorsa or otharwisa guarantee the payment of the principal of or interest on any scrip, bonds,
coupans, mortgages, debentures. debernture stock, sacurities, notes, drafts, bills of exchange
or evidences of indebtedness, issued or created by any such corporations, joint stock companies
or associations; to becoma surety for or guarantee the carrying out and performance of any and
alt contracts, leases and obligations of avery kind of any corporations, joint stock companies or
associations, and in particular of any corporation, joint stock company or association any of
whose shares, scrip, bonds, coupons, marigages, debentures, debenture stock, securities, notes,
drafts, bills of exchange or evidences of indebtedness, are at any time held by or for this
Corporation, and to do any acts or things designed to protect, preserve, improve, or enhance ths

“value of any such shares, scrip, bonds, coupons, mortgages, debentures, debenture stock,
' secyrities, notes, drafts, biils of exchange or evidences of indebtedness.

’

{o) To manufacture, buy, sell ang generally deal in goods, wares, merchandise, property and
commoaodities of any and every class and description, and all articles used or useful in connection
therewith, insofar as may be permitted by the laws of the State of Delaware; to engage in any
business, whether manufacturing or otharwise which this Corporation may deem advantageous
or yseful in connection with any or all of the foregoing, and to purchase, acquire, manufacture,
market or prepare for martket, sall and otherwise dispose of any article, commodity or thing
which this Corporation may use in connection with its business.

{p} To secure, purchase, acquire, apply for, register, own, hold, sell or dispose of any and ail
copyrights, trademarks and other trade rights.

{q) To organize, or causse to be organized, under the laws of tha State of Deiaware, or of any
other stata, territory or country, or the District of Columbia, a corparation or corporations, for
the purpese of accomplishing any or all of the objects for which this Corporation is organized,
and to dissolve, wind up, liguidate, merge or consclidate any such corporation or corporations,
or to cause the same to be dissolved, wound up, liquidated, merged or consciidated.

{r} To purchase, apply for, obtain or otherwise acquire any and all letters patent, licenses,
patent rights, patented processes and similar rights granted by the United States or any other
government or country, of any interest therein, or any inventions which may seem capable of
being used for or in connection with any of the objects or purposes of this Corporation, and to
use, exercise, davelop, sell, dispose of, lease, grant licanses in respect to, or other interests in
tha same, and gtherwise tum the same to account, and to carry on any business, manufacturing
or otherwise, which may be deemed to directly or indirectly aid, effectuate or develop the
objects or any of them of this Corporation. '

{s} To borrow money .for any of the purposes of this Corporation, and to issue bonds,
debentures, debenture stock, notes and other obfigations therefor, and to secure the same by
piedge or mortgage of the whole or any part of the property of this Carporation, either real or
personal, or to issue bands, debentures, dehenture stock, notes or other abligations without any
such sacurity. ' .

{t} To enter into, make, perform and carry out contracts of every kind far any lawful purpose,
withqut limit as to amount, with any persan, firm, association ar ¢orporation.
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{ul To draw, make, accept. endorse, discount, guarantes, execute and issue promissory

notes, bills of exchange, drafts, warrants, and all kinds of obligations and certificates and negoti-
able or transferabie instruments.

{v) To purchase, hold, sell and transfer shares of its own capital stock (of any class], bonds
and other abligations of this Carporation from time to time to such extent and in such manner
and upon such terms as its Board of Directors shall determine; provided that this Corporation
shall not use any of its funds or property for the purchase of its own shares of capital stock
when such use would cause any impairment of the capital of this Corporation; and provided

further that shares of its own capital stock belonging to this Corporanon shall not be voted upon
directly or indirecty.

{w) To have one or more offices, to carry on any or all of its operations and business, and,
without restriction or limit as to amount, t0 purchase, lease, or otherwise acquire, hold and own,
and to mortgage, sell, convey, leasa or otherwise dispose of, real and persanal property of every
class and description, in any of the statas or territories of the United States and in the District

of Columbia, and in any and all foreign countries, subject to the laws of such state, district,
territory. or country.

{x) To do any and all things herein set forth, and in addition such other acts and things as
are necessary or convenient to the attainment of the purposes of this Corporation, or any of
them, 10 the same extent as natural persons lawfylly might or could do in any part of the warld,

insofar as such acts are permitted ta be done by a corporation organnzed under. the General )
Corpoaration Laws of the State of Delawars.

The forgoing clauses shall be construed, both as objects and powers, and it is hereby expressly
provided that the foregoing enumeration of specific powers shall nat be held to limit or restrict in any
manner the powers of this Corporation, and arg in furtherance of, and in addition to, and natin limitation
of the general powers cnnferred by the laws of the State of Delaware.

it is. the intention that the purposes, objects and powers specified in this Artlcle THIRD and all
subdivisions thereof shall, except as otherwise expressly provided, in nowise be limited or restricted by
reference to or inference from.the terms of any other clause or paragraph of this Article, and that each

of the purposes. objects and powers specified in this Article THIRD shall be regarded as independent
purposes, objects and powaers, '

FOURTH: The total number of shdres of all cfasses of stock which the Corporation shall have
authority to issue is thirty-four million (34,000,000), of which two million (2,000,000) shares of the par
value of Fifty Dollars {$50) each are to be of a class designated Preferred Stock, two million (2,000,000
shares of the par vaiue of One Doflar {$1] each are to be of a class designated Preference Stock, and

thirty miliion {30,000,000) shares of the par value of Three Dollars and Fifty Cents ($3.50) each are to
be of a class designated Common Stock.

The designations and the voting powers, preferences and relative, participating, optional or other
special rights, and qualifications, limitations or restrictions theraof, of the classes of stock of the
Corporation which are fixad by the Certificate of Incorporation, and the express grant of authority to the
Board of Directors of the Corporation {hereinafter referred to as the Board of Directors) to fix_ by
resolution or resolutions the designations and the voting powers, preferences and relative, participating,
optional or other special rights, and qualifications, limitations or restrictions thareof, of the Preferred

Stock and of the Preference Stock respectively, which are not fixed by the Certificate of Incorporation,
are as follows:
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I. The Preferred Stock may be issued at any time or from time to time in any amaunt, not exceeding
in the aggregate (including ail shares of any and all serias thereof theretofore issued) the total number
of shares of Preferred Stock hereinabove authorized, as Preferred Stock of one or more series, as
hereinafter provided. All Shares of any one series of Preferred Stock shall be alike in every particular,
each series thereof shall be distinctly designated by letter or descriptive wards, and all series of Preferred

Stock shall rank equally and be idantical in all respects except as permitted by the provisions of
Paragraph 1l of this Articla FOURTH.

}l. Authority is hereby expressly granted to and vested in the Board of Directors at any time or from
time to time to issue the Preferred Stock as Preferred Stock of any series, and in connection with the
creation of each such series to fix by the rasolution or resolutions providing for the issue of shares
thereof, the designations and the preferences and relative, partigipating, optional or other special rights,
and qualifications, limitations or restrictions theraof, of such serias, to the full extent now or hereafter

permitted by the laws of the State of Delaware, in respect to the matters set forth in the following
subparagraphs {a) to (g). inclusive:

(a) The distinctive designation of such series and the number of shares which shall constitute
such series, which number may be increased or decreased {but not below tha number of shares
thereof then outstanding) from time to time by resolution of the Board of Directors;

{b} The dividend rate per annum of such series, the quarterly payment dates for dividends
an sharss of such series, and the date from which dividends on shares of such series shall be

cumulative (hereinafter called the "date of cumulation”}, which date of cumulation shall be
idantical for all shares of such serias;

{c} The price or pn‘ceé at which, and the terms and conditions on which, the shares of such

saries may be redeemed at the option of the Corporation (hereinafter calfed the “optional
redemption price"); :

{d) The amount or amaunts payabie upon the shares of such series in the event af voluntary
liquidation, dissolution ar winding up of the Corporation;

(e} Whather or not the shares of such series shall be entitled to the benefit of a sinking funfi
or a purchase fund to be applied to the purchase or rademption of shares of such series, and if
. s0 enttied, the amount of such fund and the manner of its application, including the price or

prices at which the shares of such serias may be redeemed or purchased through the application
of such fund;_

“(f) Whether or not the sharas of such series shall be made convertible into, or exchangeabie
for, shares of any other class or classes or of any other series of the same or any class or
classes of stock of the Carporation and, if made so convertible or exchangeable, the conversion
price or prices, or tha rates of exchange, and the adjustments thereof, if any, at which such

conversion or exchange may be made, and any other terms and conditions of such conversion
or exchange; and

{g) Whether or not the issue of any additional shares of such series, or any future series in
addition to such serias, or of any shares of any other class of stock {excapt junior stock, as
hereinafter in this Article FOURTH defined) of the Corporation shall be subject to restrictions and.
if so, the nature thereof,
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The designations and separate terms of the four separate series of the Preferred Stock authonzed

as of the date of this Restated Certificate of incorporatmn are as follows:

(i) 4.36% Preferred Stock
Created December 8, 1954

The Company has established a "4.36% Preferred Stock”, consisting initially of 200,000 authorized

shares of the par value of $50 per share.

The terms of the "4.36% Preferred Stock”, in the respects in which the shares of such series may

vary fram shares of other series of the Preferred Stock (in addition to the voting powers, designations,
preferences and relative, participating, optionai or other special rights, and qualifications, limitations or
restrictions thereof, saet forth elsewhere in the Restated Certificate of Incorporation, which ars applicable
to the Preferred Stock of the par value of $50 per share of all sarias} shall be as follows:

{a) The dividend rate of the 4.36% Preferred Stock shall be 4.36% per share per annum upon
the par value thereof payable quarterly on the first days of January, April, July and October in
each year (the quarterly periods ending on the first days of such months, respectively, to be
designated as dividend periods) and the date from which dividends on shares’ of the 4.36%
Preferred Stock shall be cumulative shall be December 1, 1954,

{b} The prices at which the 4.36% .Praferred Stack may be redeemed at the option of th‘ié
Corporation, ‘an the terms and conditions specified in Paragraph XXIil of Article FOURTH of the

- Restated Certificate of Incorporation shall be $53.30 per share, if redeemed on or before,,_
December 1, 1959, $52.80 per share if redeemed thereafter and on.or before December 1,
1964, and $52.30 per share if redeemed after Decamber 1, 1964, plus, as provided in sa:d '
Paragraph XXIl), an amount equal to full cumulative dividends thereon to the redemption date.

- {c} The amounts payabie upon the shares of 4.36% Preferred Stock in the event of any
voluntary liquidation or dissoiution or winding up of the Corporation shall be an amount equal
to the redemption price {exclusive of dividends) specified in paragraph (b} hereof above, then in
effect, plus, as provided in Paragraph XX of Article FOURTH of the Restated Ceniificate of
Incarporation, an amount equal to full cumulative dividends thereon to the date of final
distribution to the holders of the Preferred Stock.

(i) 4.68% Preferrad Stock
Created May 20, 1965

The Company has established a "4.68% Preferred Stock” cansisting initially of 166,000 authorized

shares of the par value of $50 per share.

The terms of the "4.68% Preferred Stock™, in the respects in which the shares of such series may
vary from shares of other series of the Preferred Stock (in addition to the voting powers, designations,
preferences and relative, participating, optional or other special rights, and qualifications. limitations or
restrictions thereof, set forth elsewhere in the Restated Certificate of Incorporation, which are applicabie
to the Preferred Stock of the par value of $50 per share of all saries} shall be as follows:

(a} The dividend rate of the 4. 58% Preferred Stock shall be 4.68% per share per annum upon
the par value thereof payable quarterly on the first days of January, April, July and October in
- each year {the quarterly periods ending on the first days of such months respectively, 10 be
designated as dividend periods) and the date from which dividends on shares of the 4.68%

7
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Praferrad Stock shail be cumqlaﬁve shall be May 26, 1965,

{b) The prices at which the 4.68% Freferred Stock may be redeemed at the aption of the
Corparation, on the terms and conditions specified in Paragraph XXl of Article FQURTH of the
Restated Certificate of incorporation shall be $53.22 per share, if redeemed on or before May
1, 1970, $52.37 per share if redeemed thereafter and on or before May 1, 1975, and $51.62

" per share if redeemed after May 1, 1975, plus, as provided in said Paragraph XX!I, an amount
equal to full cumulative dividends thereon to the redemption date.

{c} The amounts payable upon the shares of 4.88% Preferred Stock in the event of any
voluntary liquidation or dissolution or winding up of the Carporation shall be an amount equali
to the redemption price (exciusive of dividends) specified in paragraph (b} hereof above, then in
effect, plus, as provided in Paragraph XX of Articie FOURTH of the Restated Certificata of

Incorporation, an amount equat to full cumulative dividends thereon to the date of final
distribution 1o the hoiders of the Preferred Stock.

{ii} 7.76% Preferred Stock
Created May 21, 1969

The Company has estabiished a "7.76% Preferred Stock™, consisting initially of 100,000 authorized
shares of the par value. of $50 per share.

The terms of the "7.76% Prefarred Stock®, in the respects in which the shares of such series may
vary from shares of other series of the Preferred Stock (in-addition to the voting powers, designations,
preferences and relative, participating, optional or other special rights, and qualifications, limitations or
restrictions thereof, set forth slsewhere in tha Restated Certificate of Incorporation, which are applicable
to the Preferred Stock of the par value of $50 per share of all series) shall ba as follows:

~{a) The dividend rate of the 7.76% Preferred Stock shallba 7.76% per share per annum upon
the par value thereof payable quarterly on the first days of January, April, July and October in
each year (the quarterly periods ending on tha first days of such months, respectively, to be
designated as dividend periods) and the date from which dividends on shares of the 7.76%
Praferred Stock shall be cumulative shall be May 28, 1368.

{b} The prices at which the 7.76% Preferred Stock may be redeemed at the option of the
Carpoaration, on the terms and conditions specified in Paragraph XXill of Article FOURTH of the
Restated Certificate of Incorporation shall be $58.82 per shars, if redeemed on or before May
1, 1874, $53.97 per share if redeemed thereafter and on or before May 1, 1879, $53.00 per

. share, if redeemed thereafter and on or before May 1, 1984, and $52.03 per share if redeemed
after May 1, 1984, plus, as provided in said Paragraph XXIll, an amount equal to fuil cumuiative
dividends thareon to the redémption date.

{c) The amounts payabie upon the shares of 7.76% Preferred Stock in the event of any
valuntary liquidation or dissolution or winding up of the Corporation shall be an amount equal
to the rademption price (exclusive of dividends) specified in paragraph (b} hereof above, then in
effect, plus, as provided in Paragraph XX of Articie FOURTH of the Restated Certificate of
Incarporation, an amount equal to full cumulative dividends thereon to the date of final -
distribution to the halders of the Preferred Stock.


kfinneg
Text Box
OCA Ex. ____ (SJP-1)
Schedule F
Page 61 of 239
RPU-2009-0002



QOCA 5B Response
Aftachment A
Page 10 of 32

OCA Ex. _ (SJP-1)
Schedule F

Page 62 of 239
RPU-2009-0002

The Company has established a "6.40% Preferred Stock”, consisting initially of 545,000 authorized
shares of the par value of $50 per share.

{iv] 6.40% Preferred Stock
Created May 18, 1993

The terms of the "6.40% Preferred Stock”, in the respects in which the shares of such series may
vary from shares of other series of the Preferred Stock (in addition to the voting powers, designations,
preferences and relative, participating, optional or other special rights, and qualifications, limitations or
restrictions thereof, set forth eisawhere in the Restated Certificate of Incorporation, which are applicabie
to the Preferred Stock of the par value of $50 per share of alf saries) shall be as follows:

(a} The dividend rats of the 6.40% Freferred Stock shail be 6.40% per share per annum upon
the par value thereof payable quarterly on the first days of January, April, July and October in
each year (the quarterly pariods ending on the first days of such manths, respectively, toc be
designated as dividend periods} and the date from which dividends on shares of the 6.40%
Preferrad Stock shall be cumuiative shall be May 26, 1993,

{b) The prices at which the 6.40% Preferred Stock may be redeemed at the option of the
Corparation, otherwise than for sinking fund purposes, on the terms and conditions specified in
Paragraph XX!I of Article FOURTH of the Restated Certificate of Incorporation shall be $53.20
per share, if redeemed on or before May 1, 2003, $51.6Q per share if redeemed thereafter and
on or before May 1, 2008, $50.80 per share, if redeemed thereafter and on or before May 1,
2014, and $5Q per share, if redeemed after May 1, 2014, plus, as provided in said Paragraph -
XXIil, an amount equal to full cumulative dividends thereon to the redemption date; excapt $50 .-
par share if redeemed at any time for the sinking fund, plus, in each case, accrued dividends to .+
the date of redemption; provided, however, that prior 1o May 1, 2003, none of the shares may
be redeemed pursuant to this paragraph (bl if such redemption is for the purpase or in ™
anticipation of refunding any such shares through the use, directly or indirectly, of funds

" borrowed by the Company, or through the use, directly or indirectly, of funds desived through :.
the issuance by the Company of stock ranking prior to or on a parity with the 6.40% Preferred
Stock, as to dividends or assets, if such borrowed funds have an interest rate or an effectve

- interest cost to the Company {computed in accordance with generally accepted financial
practice) or such stock has a dividend rata or cost (so computed) of less than 6.40% per annum,

{c) The amounts payable upon the shares of 6.40% Preferred Stock, in the event of any

voluntary liquidation or dissolution or winding up of the Corporation shall be an amount equal

~ to the redemption price {exclusive of dividends) specified in paragraph (b) hereof above, then in

effect, plus, as provided in Paragraph XX of Article FOURTH of the Restated Certificate of

" Incorporatian, an amount equal to full cumulative dividends thereon to the date of final
distribution to the holders of the Preferred Stock.

{d) The holders of shares of 6.40% Preferred Stock shall be entitled to the benefit of a

< ginking fund as follows: on May 1, 2003, and on each May 1 (excapt that the final redemption
shall be on May 1, 2022) thereafter tha Corporation shall redeem out of funds legaily available
therefor 27,250 shares of this series (or the number of shares then outstanding if less than
27,250) at a sinking fund redemption price equal to $50.00 per share plus accrued and unpaid
dividends to the redemption date; on May 1, 2008, and on each May 1 thereafter the
Corporation shali have the non-cumulative option to redeem up to an additional 27,250 shares
of this serigs at a sinking fund redemption price equal to $50.00 per share plus accrued and
unpaid dividends to the redemption date; ail shares redeemed by the Corporation pursuant to the
foregaing pravisions shall be cancelled; in the event that the Corporation shall at any time be in

9
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default in the performance of its obligations under the foregoing provisions of this paragraph.{d),
no dividends (other than dividends pavable in Common Stock) shall be paid or any other
distribution of assats made, by purchase of shares or otherwise, on Common Stock or any ather

stock of the Comipany over which the Preferred Stock has preference as to the payment of
dividends or as to asserts.

1. Qut of the net profits or net assets of the Corporation legally available for dividends the hotders
of Preferred Stock of each series shall be entitled to receive, when and as declared by the Board of
Directars, dividends at the per annum rate for such series fixed by the Board of Directors pursuant to
the foregoing Paragraph Il, and no more, payable quarterly on the datas fixed by the Board of Directors
pursuant to said Paragraph Il for such series, in aach case from the date of cumulation of such series;
and such dividends shall be cumulative {whether or not in any dividend period or periods there shall be
net profits or net assets of the Corporation legally available for the paymaent of such dividends), so that,
if at any time full cumulative dividends, as hereinafter in this Article FOURTH defined, to the end of the
then current dividend period upan the outstanding Preferred Stock of all series shall not have been paid

" or declared and set apart far payment, the amount of the deficiency shalt be fully paid, but without
interest. or dividends in such amount declared on each such series and set apart for payment, hefore
any sum or sums shall be set aside for or applied 10 the purchase or redemption of Preferred Stock of
any series and before any dividend shall be declared or paid upon or set apart for, or any other
distribution shall be ordered or made in respect of, any junior stock and before any shares of junior stock

" shall ba purchased, redeemed or otherwise acquired for value (except in exchange for or with the
proceeds of the issue of other junior stock) by the Corporation.

LAl dividends declared on the Praferred Stock shait be declared pro rata so that the amounts of
dividends per share deciared on the Preferred Stock of different series shall in ail cases bear to each

other the same proportions that the respective dividend rates of such respective series bear to each
cther.

IV. After full cumulative dividends to the end of the then current dividend period upon the
cutstanding Preferred Stock of all series shail haye besen paid or declared and set apart for payment, the
Corporation shall set aside as a sinking fund or purchase fund, when and as required, out of any funds
legally available for that purposa, in respect-of each series of Preferred Stock any shares of which shall

- at the time be outstanding and in respact of which a sinking fund or purchase fund for the purchase or
redemption thereof has been provided for in the resclution or rasolutions referred to in the foregeoing
Paragraph M, the sum or sums required by the terms of such resolution or raso[ut:ons as a sinking fund
or purchase fund to be appiied in the manner spacified therein.

V. Out of any net profits or net assets of the Carporation legally available for dividends remaining
after full cumulative dividends to the end of tha then current dividend period upon the outstanding
Preferred Stock of all series shail have been paid or declared and set apart for payment and after the
Corporation shall have complied or made provision for compliance with the. provisicns of the foregoing
Paragraph 1V in respect of any and all amounts then or theretofore required to be set aside or applied
in respect of any sinking fund or purchase fund mentioned in said Paragraph IV, then and not atherwise,
the hoiders of any junior stock shalf, subject to the provisions hereof and of any rasclution or resolutions
of the Board of Directors with respect to any saries of Praferred Stock adopted pursuant to the foregoing

Paragraph )1, be -entitled to receive such dividends as may from time to time be declared by the Board
of Directors.

In the event of the issue of additional Preferred Stock of any then existing series all dividends paid
on Preferred Stock of such series prior to the issue of such additional Prefarred Stock and all dividends
declared and payable ta holders of record of Praférred Stock of such series on any date prior to such
additional issua shail be deemed to have been paid on tha additional Preferred Stock so issued.

-

10
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VI. So long as any shares of the Preferred Stock of any series shall be outstanding, the right of the p

Corporation ta make any distribution on junior stock, as hereinafter in this Article FOURTH defined, shall
ba subject to the fallowing limitations:

{a) If and so long as the junior stock equity ratio, as hereinafter in this Articlea FOURTH
defined, is 20% or more but less than 25%, the Corporation shall not make, during the twelve
months’ pariod ending with and including the date of any propgsed distribution on junior stock,
distributions on junior stock {including the proposed distribution on junior stock) exceading in
aggregate amount 75% of the consolidated net income of the Corporation and its subsidiaries,
as hereinafter in this Article FOURTH defined, for the twelve months’ period ending with and

including the second calendar month precading the dats on which the Board of Directors shall
authorize such proposed distribution on junior stock; and

(b} If and so long as the junior stock equity ratie is less than 20%, the Corporation shali not
make, during the twelve months’ period ending with and including the date of any proposed
distribution on junior stock, distributions on junior stock {inciuding the proposed distribution on
junior stock] exceeding in aggregate amount 50% of the consolidated net income of the
Corporation and its subsidiaries for the twelve months’ period ending with and including the

second calendar month preceding the date on which the Board of Directors shall authorize such
proposed distribution on junior stock.

B. Preference Stock

VII. Tha Preference Stack shail ba stock subordinata to the Preferred Stock both as to dividends ar%d

upon any liquidation, dissolution or winding up of the Corporation and shall be subject to the prior rights
and preferences of the Preferred Stock as defined in this Article FOURTH,

The Preference Stock may ba issued at any time or from time t¢ tima in any amount, not exceeding. -
in the aggregate (including all shares of any and all series thereof theretofore issued) the total number
of shares of Prefarence Stock hereinabove authorized, as Preferanca Stock of one or more series, as
hereinafter provided. All cansideration received by the Corporation from the issuance and sale of shares
of any series of Preference Staock in excess of its par value shall be entered on its books as premium for
such stock. All Shares of any one series of Praference Stock shall be alike in every particular, each series
thereof shall be distinctly designated by letter or descriptive werds, and ail series of Preference Stock

shall rank equally and be identical in all respects except as permitted by the provisions of Paragraph VIH
of this Article FOURTH."

VIIl. Authority is hereby expressly granted to and vested in the Board of Directors at any time or fromi .
timsg to time to issue the Preferenca Stock as Preferance Stock of any series, and in connection with the
creation of each such series to fix by the resolution or resolutions providing far the issue of shares
" thereof, tha designations and the preferencas and relative, participating, optional or other special rights,
-and qualifications, limitations or restrictions thereof to the full extent now or hereafter permitted by the

laws of the State of Delaware, in respect of the martters set forth in the foilowing subparagraphs {a) to
{g), inclusive:

{a) The distinctive designation of such series and the number of shares which shall constitute
such series, which number may be increased ar decreased {but not below the number of shares
thereof then outstanding) from tima to time by resolution of the Board of Directors;

{b) The dividend rate per annum of such series, the quarterly payment dates fo‘r dividends
on shares of such series, and the date from which dividends on shares of such series shall be .
cumulative {hereinafter called the "date of cumulation”), which date of cumulation shail be ~_

11
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identical for all shares of such series;

{c) The price or prices at which, and the terms and conditions on which, the shares of such

series may be redeemed at the option of the Corporation (hereinafter called the "optional
redemption price”);

{d} The amount or amounts payable upon the shares of such series in the avant of voluntary
liquidation, dissolution or winding up of the Corporation;

(e} Whether or not tha shares of such series shall be entitled to the benefit of a sinking fund
“or a purchase fund to be applied to the purchase or redemption of shares of such series, and if
so entitled, the amount of such fund and the manner of its application, including the price or

prices at which the shares of such series may be redeemed or purchased through the appiication
of such fund;

{f) Whether or not the shares of such series shall be made convertible into, or exchangeable
for, shares of any other class or clagses or of any other saries of the same or any other class or
classes of stock of the Corporation and, if made so convertible or exchangeable, the conversion
price or pricas, or the rates of exchange, and the adjustments thereof, if any, at which such

conversion or exchange may be made, and any other terms and conditions of such conversion
“or exchange; and

g Whether or not the issue of any additional shares of such series, or any future series in

addition ta such series, of the Carporation shalf be subject to restrictions and, if so, the nature
thereof.

Any shares of Preference Stock redeemed or purchased pursuant to any redemption or sinking fund
provision; or converted pursuant to a convertibie provision, established by the Board of Directors shall
be canceiled and shall not thereafter be issued ds shares of the same series of Preference Stock but shall

-revert to the status of authorized but unissued shares of Preference Stock undesigndted as to series,
or any rights or preferences thereof, and may thereafter be issued by appropriate action of the Board
of Directors just as if such stock had never been issued, redeemed or purchased and cancelled.

IX. Subject to the prior rights and preferences of the Preferred Stock, out f the net profits or net
assets of the Corporation legally available for dividends the holders of Preference Stock of each series
shall be entitled to receive, whan and as deciared by the Board of Directors, dividends at the per annum
rate for such series fixed by the Board of Directors pursuant to the foregoing Paragraph VIif and no more,
payabie quarterly on the dates fixed by the Board of Directors pursuant to said Paragraph Vill for such
series, in each case from the date of cumulation of such series; and such dividends shall be cumulative
{whether or not in an¥y dividend period or periods there shall be net profits or net assets of the Corpora-
tion legaily available for the payment of such dividends), so that, if at any time full cumuiative dividends,
as hereinafter in this Article FOURTH defined, to the end of the then current dividend pericd upon the
outstanding Preference Stock of all serias shall not have been paid or declared and set apart for
payment, the amount of the deficiency shall be fully paid, but without intarest, or dividends in such
amount declared on each such series and set apart for payment, before any sum or sums shall be set
aside for or applied to the purchase or redemption of Praference Stock of any series and befora any
dividend shall be declared or paid upon or set apart for, or any other distribution shall be-ordered or made
in respect of, any stock junior to the Prafarence Stock sither as to dividends, or upen liquidation, disso- -
lution or winding up and befora any shares of such stock junior to tha Preference Stock shall be
purchased, redeemed or otherwise acquired for value (except in exchange for or with the proceeds of
the issue of other such stock junior to the Preferenca Stock) by the Corporatian.

-
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All dividends deciared on the Praferance Stock shall be declared pro rata so that the amounts of
dividands per share daclared on the Preferance Stock of different series shail in ali cases bear 10 each

other the same praportions thar the respective dividend rates of such respective series bear 10 each
ather,

X. Subject to the prior rights and preferences of the Preferrad Stock, after full cumulative dividends
to the end of the then current dividend pericd upen the cutstanding Preference Stack of all saries shall
have been paid or declared and set apart for payment, the Corporation shall set aside as a sinking fund
or purchase fund, when and as required, out of any funds legaily available for that purpass, in raspect
of each series of Preferance Stock any shares of which shall at the time be outstanding and in respect
of which a sinking fund or purchase fund for the purchasa or redemption thereof has been provided for
in the resclution or resoiutions refarred to in the foregoing Paragraph Vill, the sum or sums required by Lo

the terms of such resolution or resolutions as a sinking fund or purchase fund to be apptlied in the o
manner specified therein. '

-

s T W

Xl. Subject to the prior rights and preferences of the Preferrad Stock, out of any net profits or net
assets of the Corporation lagally available for dividends remaining after full cumulative dividends to the
end of the then current dividend period upon the gutstanding Preference Stock of-all series shall have
been paid or declared and set aparnt for payment and after the Corporatidn shall have compiied or made
provision for compliance with the provisions of the foregoing Paragraph X in respect of any and all
amounts then or theretofore required to be set aside or applied in respect of any sinking fund or
purchase fund mentianed in said Paragraph X, then and not otherwise, the halders of the Common Stock
shall, subject to the provisions hereof and of any resolution or reseiytions of the Boeard of Directors with
respect to any series of Preference Stock adopted pursuant to the foregoing Paragraph VI, be entitled”
-to receive such dividends as may from time to time be declared by the Board of Directars. '

.
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C. Exclusive Voting Rights of
Commaon Stock and Preferred Stock—Certain Voting
Rights of Preferred Stock and Preference Stock as to Directors

XIL. Except as otherwise required by the statutes of the State of Delaware and as otherwise provided in this
Article FOURTH, and subject to the provisions of the By-Laws of the Corporation, as from time to time
amended, with respect to the ¢losing of the transfer books and the fixing of a record date for the determination of

. stockholders entitled to voté, the holders of the Common Stock and the Preferred Stock shall exclusively possess
all voting power for the election of directors and for all other purposes, and the holders of the Preference Stock
shall have no voting power and-shall not be entitled to any notice of or to attend any meeting of stockholders.
Except ay otherwise required by the statutes of the State of Delawure aad ss otherwise provided in this Article
FOURTH, the holders of the Preferred Stock and the holders of the Common Stock shall vote topether as one
class on all matters submitted to a vote of stockholders of the Corporatien, with each share of Prefirred Stock and
each share of Common Stock being entitled to one vote. Notwithstanding the foregoing, () if-ané whenever full
cumudative dividends for four (4) quarterly dividend periods upon any series of Preferred Stock shall be unpaid,
the holders of the Preferred Stock as a class, subject to any rights of the holders of the Prefevence Stock, if any,
and without regard to series shall thereafter at all elections of directors have the exclusive right to elect the
smallest number of directors of the Corporation that shall constitute a majority of the Board of Directors as then
constituted, and the holders of the Common Stock of the Corporation as a class shall have the exclustve right to
elect the remaining number of directors of the Corporation, which right 'of the holders of the Preferred Stock,
shall however, cease when full cumulative dividends upon the Preferred Stock of all series then outstanding shall
have beza paid or declared and set apart for payment (and such fill cumulative dividends shall be declared and
paid out of any finds legally available therefor as soon as reasonably practicable), and/or (b) if and whenevet full
curnulative dividends for six (6) quarterly dividend periods (whether or not comsesutive) upon any series of
Preference Stock shal! be unpaid, in whole or in part, the number of directors then. constitoting the full Board of
Directors shall be increased by two (seid two being referred to as the “additional two direstors™) and the holders
of the Preference Stock as a class and without regard to series shall thereafier at-all elections of directors have the
exclusive ﬁght'.to.-"cicctfsaid,:"additional two divectors™ and the holders of the Common Stock and the Preferred
Stock of the Corporation voting-as one class, subject"to any rights of the holders of the Preferred Stock, if any,
shall have the exclusive right toelect the remaining number of directors of the Corporation, which right-of the
holders of the Preference Stock: shall; however, cease when full cumulative dividends upon the Preference Stock
of all series then outstanding shall have been paid or declared and set apart for payment (and such full

cumulativé dividends shall be declared and paid gut of any funds 1egally available therefor as soon as reasonably
practicable).

The terms of office of all persons who may be directors of the Corporation at the time whea such right to elect

a majority of the directars shall accrue to holders of Preferred Stock andfor right to elect such additional two
directors shall accrue to holders of Preference Stock shall terminate upon the election of the successors of such
majority directors and/or such additional two directors at the next annual meeting of the stockholders or (umless
under the provisions of the By-Laws of the Cotporation, as then in effect, an annual mecting of the stockholders
is to be held within ninety (90} days after such right to elect & majority of directors and/or such additional iwo
directors shall have so accrued) at an earlier special meeting of the stockholders held as hersinafter in this
Paragraph XII provided. A special meeting of the stockholders shall be held at any time after such right to electa
majority of the directers shall accrue to holders of Preferred Stock andfor such right to elect such two additionat
. directors shall acerue to holders of Preference Stock upon netice similar to that provided in the By-Laws for an
annual meeting, which notice shall be given not more than fifteen (15) days after the actrual of such rights by the
President, a Vice-President, or the Secretary, of the Corporation, such meeting to be held not less than sixty (60)
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At the first mesting of stockholders held for the purpose of electing directors during such time as the holders
of the Preferred Stock and/or Preference Stock shall have the special rights voting as separate classes to elect
directors, the presence in person or by proxy of the holders of a majority of the outstanding Common Stock,
together with the Preferred Stock, shall be required to constitute & quorum of each such class for the election of
directors, and the presence in person or by proxy of the holders of a majority of the outstanding Preferred Stock
and/or Preference Stock shall be required to constitute a quorum of each such class for the clection of direstors;
provided, however, that in the sbsence of 2 quorum of the holders of the Prefarred Stock and/or Prefirencs Stock, |
0o election of directars shali be held, but 2 majority of the holders of the Preferred Stock and/or Preference Stock
who are present in person or by proxy shall have power to adjourn the cleclion of the directors o a date not less
than fifteen nor more than fifty days from the giving of the notice of such adjourned mesting hereinafter provided
for; and provided, further, that at such adjourned meeting, the presence in person or by proxy of the holders of
35% of the outstanding Preferred Stock and/or Preference Stock shall be vequired to constitute a quonum of each
such class for the election of directors. In the event such first meeting of stockholders shall be so adjourned, it
shail be the duty of the President, a Vice-President or the Secretary of the Corporation, within ten days from the
date on which such first meeting shall have been adjourned, to cause notice of such adjouned meeting o be
given 1o the stockholders entitled to vote thereat, such sdjourned meeting to be held not less then fifteen days nor
more than fifty days from the giving of such second natice. Such second notice shall be given in the form and
mauuer hercinabove provided for with respect to the notice required 1o be given of such first meeting of
stockholders, and shall further set forth that a guorum was not present at such first meeting and that the holders
of 35% of the outstanding Preferred Stock and/or Preference Stock shall be required to constitute a quorum of
each such class for the election of directors ar such adjourned meeting. If the requisite quorum of holders of the
Preferred Stock and/or Preference Stock shall not be present at said adjourned meeting, then the directors of the
Corporation then in.office shall remain in office until the next annual meeting of the Corporation, or special
meeting in liey thereof and until their successors shall have been elected and qualify. Neither such first meeting S
nor such adjourned meeting need be held on a date within sixty days of the next annual meeting of the ‘
Corporation or special meeting in Lieu thereof. At each annual meeting of the Corporation, or special meeting in
lieu thereof, held during such time as the holders of the Preferred Stock andfor Preference Stock, voting as
scparate classes shall have the right to eleet Directors, the foregoing provisions of this paregraph shall govern
each annual meeting, or special meeting in licu thereof, gs if said annual meeting or special mesting were the
first meeting of stockholders held for the purpose of clecting directors afler the right of the holders of the
Preferred Stock and/or Preference Stock, voting as separate ¢lasses, to elect Directors, should have accrued with
the exception, that if, at any adjourned annual meeting, or special meeting in lien thereof, the holders of 35% of
the outstanding Preferred Stock andfor Preference Stock are not present in person or by proxy, all the directors
shall be elected by a vote of the holders of a majority of the Common Stock and the Preferred. Stock of the
Corpomuon present or represeated at the meeting voting as one class; provided, however, that notwithstanding
the provisions of this paragraph so long as any shares of the Preferred Stock and/or Preference Stock of the
Corporation shall be outstanding, the holders of a majority of the Preferred Stock andfor Preference Stock shall

be sufficient to constitute 1 quorum of the outstanding Preferred Stock and/or Preference Stock for the clection of
directors,

o delay or fuilure by the holders of the Preferred Steck and/or Preference Stock to elect the members of the
Board of Directors which such holders ave entitled to elect shall invalidate the election of the members of the
Board of Directors elected by the holders of the Commeon Stock and the Prefecred Stock voting as one class. Upon
the termination of such right of the holders of the Preferred Stock to elect 3 majority of directors, the terms of
office of all the directors of the Corporation shall terminate upon the election of the successors of such directors
at the next annual meeting of the stockholders or at an earlier special meeting of the stockholders called in like
manner and subject to similar conditions as hereinbefore in this Paragraph XTI provided with respect to the call
of a special meeting of stockholders for the election of directors by the holders of the Preferred Stock.
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If and when all divideads then in default on the Prefirence Stock of each series then outstanding shall have

been paid, the Preference Stock shall be divested of such voting powers and the terms of office of the additional

two 4_iirectors (whether elected by vote of the holders of Preference Stock or to fill a vacancy) shall forthwith

terminate and the number of directors constituting the full Board of Directors shall be reduced acoordimgly.

1

Whenever the Prcfg:red Stock and/or Preference Stock shall be entitled to elect Directors, any holder of such
atock;shall have the right, during regular business hours, in person or by a duly authorized represeatative, to
examine and (o make transetipts of the stock records of the Corporation for the Preferred Stock and/or Preference

Stock for the purpose of communicating with other holders of such stock with respect 1o the exercise of such right

of election,

D. No Cumulative Voting

XIi1,-At ail elections of directars by stockholders of the Corporation, each holder of Common Stock,
and each holder of Preferred Stock and/or Preference Stock, if entitled to vate at such election, shall be
entitled 10 one vote for aach share. The principle of cumulative voting shall not apply.

E. Cartzin Vating Rights of Preferred Stock

XlV. Sa Iaﬁg as any shares-of the Praferred Stock of any series shail ba outstﬁnding, ‘the Corporation
shall.not, without the consent by: vote or in writing of the holders of a majority of the shares of the
Prefarred Stock of all series at the time outstanding, considered as a class without regard to series,

{a) Sell all or substantially all its assets or consolidate or merge with or into any other
corperation or corporations, except that no such consent or vate shall be required if such sale,
consolidation or merger or the issuanca or assumption of all securities to be issued or assumed -
in cennection with such sale, consolidation or merger shall have been approved, permitted of

. ordered by the Securities and Exchangs Commission or by any successor commission or by any
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ragulatory - authonty of the United States of America having Jurisdiction over such sale,
consolidation or merger or the issuance or assumption of securities in connection therewith:

provided, howaver, that the provisions of this subparagraph (a) shall riot apply to (i) a consolii-
dation of the Corporation with, or a merger into the Corporation of, any subsidiary of the
Corporation, or (i) the purchase or other acquisition by the Corporation of the franchises or
assats of another corporation in any manner which does not invoive a consaiidation or merger
under the laws of the State of Delaware; the tarm "subsidiary” as used in this subparagraph (a}
shall mean any corporation ail of the outstanding shares of stock of which (except directors’

qualifying shares) at the time shall be owned directly or indirectly by the Corporat:on orbya
wholly-owned subsidiary of the Corporation; or

{b} Increase the total authorized amount of Preferred Stock, or authorized any other preferred
stock on a parity therewith with respect to the payment of dividends or the distribution of assets

upon the dissolution, liquidation or winding up of the Corporation, whether voluntary or
involuntary; or

{c) issue any additional shares of Preferred Stock (including the reissuance of reacquired
Preferred Stock! ranking on a parity with the outstanding shares of Prefarred Stock either as to
the payment of dividends or as to the distribution of assats unless {i) the consolidated gross
income of the Corparation and its subsidiaries (after all taxes including taxes based on incomel
for 12 consecutive calendar months within a period of 15 calendar months immediately
preceding the date of such issuancas is equal to at least one and one-half times the aggregate of
all interast charges on indebtedness of the Carporation and its subsidiaries on & consolidated
basis {excluding interest charges on indebtedness to be retired by the application of the proceeds
from the issuance of such Prefprred Stock) and the annual dividend requirements on ail Preferred
Stock of the Corporation and its subsidiaries on a consolidated basis {including dividend require-
ments on all Preferred Stock ranking as to dividends or assets prior to or on a parity with the
" Preferred Stock to be issued) which wiil be outstanding immediately after the issuance of such

~ Praferred Stock; and unless (iil the aggregate par value, or stated capital represented by tha
~ outstanding shares of the junior stock of the Corporation, including premiums thereon plus any
surplus of the Corporation is equal to at least the aggregate amount payable in connection with
an involuntary liquidatian of the Corporation with respect to ail shares of the Preferred Stock and
all shares of stock, if any, ranking prior thereto or on a parity therawith as to dividends or assets,
which will be outstanding irnmediataly after the issuance of such Preferred Stock. If for the
purpose of meeting the requirements of clause {c)(ii) immediately preceding it shail have been
necessary to take into consideration any eamed surpius of the Corporation, the Corparation shall
not thereafter pay any dividends on, or make any distributions in respect of, or purchase or
otherwise acquire, junior stock which wauld result in reducing the junior stack equity to an
amount less than the amount payabie on involuntary liquidation of the Corporation with respect
to all shares of the Preferred Stock and all shares ranking ptior to or on a parity with the
Preferred Stock as to dividends and assets at the time outstanding. If, during the period for
which gross income is to bé determined for the purpose set forth in clause (cl(i) above, the
amount required to be expended by the Corporation pursuant to a maintenance fund or similar
fund established under its mortgage indenture shall exceed the amount deducted in the
determination of gross income on account of depreciation and maintenancs, such excess shall
aisa be deducted in determining gross income; or

{d) Issue or assume any unsecursd notes, debentures or other securities representing
unsecured indebtedness for any purposa other than

(i} the refunding of unsecured indebtedness theretofore created or assumed by the
Caorporation and then autstanding;
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(ii} the reacquisition, redemption or other retirement of any indebtedness, whether
sacure_d or unsecured, which reacquisition, redemption or other retirement has been
aythorized by any state or federal regulatory autherity; or

{lil} the reacquisition, redemption or ather ratirement of outstanding shares of one or
more series of the Preferred Stock;

if immediately after such issue or assumption the total principal amount of all unsecured notes,
debentures or other securities representing unsecured indebtedness issued or assumed by the
Corporation (including unsecured indebtedness then to be issued or assumed] wauld exceed
twenty per centum (20%) of the aggragate of {1) tha total principal amount of all bonds or other
securities reprasenting secured indebtedness issued or assumed by the Corporation and then to
be outstanding and (2} tha par value of, or stated capital represented by, the shares of all ¢classes
of stack of the Corporation then to be outstanding in the hands of the public, plus premium on

such stock, plus capital surpius, earned surplus and any other surplus of the Corporanon as then
to be stated on the books of account of the Corparation.

XV. Sa long as any shares of tha Preferred Stock of any series shail be sutstanding, the Corporatien
shall not, withourt the consent by vote or in writing of the holders of two-thirds of the number of shares
of the Preferred Stock of all series at the time outstanding considered as a ¢lass without regard to series,

" guthorize any class of stock ranking prior 1o the Praferred Stock with respect to the. payment of

dividands or the distribution of assets upon the disselution, liquidation or winding up of the Corparation,
whether voluntary or invoiuntary.

XVL. So long as any shares of the Preferred Stock of any series shall be outstanding, the Corporation
shall not change the express terms and provisions of the Preferred Stock as such series so as to affect
such series adversely, without the consent by vote-or in writing of the holders of two-thirds of the

number of shares of Preferred Stock of ail series $0 aﬂected considered as a class without regard to
series. ‘

F. Certain Voting Rights of Prefersnce Stock

XVIi. So long as ‘any shares of the Prefarence Stock of any series shall ba outstanding, the
Corporation shall not, without the consent by vote or in writing of the holders of two-thirds of the
number of shares of Preference Stock. of all series at the time outstanding considered as a class without
regard to series, authorize or increase the authorized amount of any class.of stock, other than shares
of the Preferred Stuck {(whether now or hereafter authorized or increased) ranking prior to the Preference
Stock with respect to the payment of dividends or the distribution of assets upon the digsolution,
liquidation or winding up of the Carporation, whether voluntary or inveluntary.

XVIll. So long as any shares of the Preference Stock of any series shall be outstanding, t.he
Carporation shall not change the express tarms and pravisions of the Preference Stock of such series
$6 as to affect such series adversely, without the consent by vote or in writing of the hoiders of two-

thirds of the number of sharss of Preference Stock of all series so affected, considered as a class
without regard to series.

XIX. So long as shares of the Preference Stock of any series shall be outstanding, the Corporation
shall not, without the consent by vote or in writing of the holders of a majority of the shares of
Preference Stock of all serigs at the time outstanding considered as a class without regard to series,
either {a) increase the authorized amount of Preference Stack, or (b) authorize or create, or increase the
authorized amount of, any class of stock, which is entitled to dividends or assets on a parity with the
Preference Stock, {c) sell allor substant:ally all its assets or cansclidate or merge with or inte any other

-
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corporation or corperations, excegt that no such consent or vots shall be required if such sale,
consolidation or merger of the issuance or assumption of all securities to be issued or assumed in
_connection with such sale, consolidation or merger shall have besn approved, permitted or ordered by
the Securities and Exchange Commission or by any successor commission or by any regularory authority
of the United States of America having jurisdiction over such sale, consolidation or merger or the
issuance or assumption of securities in connection therewith; provided, howaver, that the provisions of
this subparagraph (¢} shall not apply ta (i) a cansolidation of the Corporation with, or a merger inta the
Corporation of, any subsidiary of tha Carporation, or (i) the purchase or other acquisition by the
Corporation of the franchises or assets of another corporation in any manner which does not involve a
consolidation or merger under tha laws of the State of Delswars; the term "subsidiary” as used in this
subparagraph (¢} shall mean any corporation all of the outstanding shares of stock of which {except
directors’ qualifying shares} at the time shall be owned directly or indirectly by the Corporation or by 3
wholly-owned subsidiary of the Carporation, or {d} purchase, otherwisa than upon tenders, or redeem

less than all of the outstanding Preference Stock, uniess all past and current dividends on tha Preference i
Stock shall have been paid or provided for.

G. Rights of Praferred Stock on
Liquidation, Dissciution or Winding Up

XX. In the evant of any liquidation or dissolution or winding up of the Carporation the holders of the
Preferred Stock of each series shall ba entitled to receive. out of the assets of the Carparation availabie
for distribution to its stockholders, before any distribution of assets shaill be made to the holders of any
class of junior stock, (i) if such liquidation, dissolution or winding up shall be invoiluntary, the sum of fifty
dollars {$50Q} per share plus fuil cumulative dividends thereon to the date of final distribution to the
holders of the Preferred Stock and (i) if such liquidation, dissolution or winding up shall be voluntary,
the amount per share fixed by the Board of Directars pursuant to the foregoing- Paragraph il plus fuil
cumulative dividends theraon to the date of final distribution to the hoiders of the Preferred Stock; and s
the holders of the junior stock shall be entitled, to the exclusion of the holders of the Preferred Stock A
of any and afl series, to share ratably in all the assets of the Corporation then remaining according to
the number of shares of the junior stock held by them respectively. If upon any liquidation or dissolution

. or winding up of the Corporation tha net assets of the Corparation shall ba insufficient to pay the holders
of all outstanding shares of Preferred Stock the fuil amounts to which they respectively shall be entitled,
the hoiders of shares of Preferred Stock of all series shall share ratably in any distribution. of assets
according to the respective amounts payable in respect of the shares held by them upon such
distribution if all amounts payable on or with respect to the Preferred Stock of ail series were paid in full.
Neither tha merger nor consolidation of the Corporation into or with other corporation, nor the merger
or consolidation of any other corporation into or with the Corporation, nor a sale, transfer or lease of all
or any part of the assets of the Corporation, shall be deemed 1o be a liquidation, dissolution or winding
up of the Corporation.

H. Rights of Preference Stock on
Liquidation, Dissolution or Winding Up -

~ XXI. The sharas of Preference Stock shall be subordinate to the Preferred Stock hut in preference
to the Common Stock upon any dissolution, liguidation or winding up of the Corporation, whether
" voluntary or involuntary. Upon any such dissolution, liquidation or winding up of the Corporation,
whether voluntary or involyntary, the hoiders of Preference Stock of each series, without any preference
of the shares of any series of Preference Stock over the shares of any other series of Preference Stock,
shall be entitled to receive out of the assets of the Corporation, whether capital, surplus or other, before
any distribution of the assets to be distributed shail ba made to the holders of Common Stock or of any
other stock not having preference as to assets over the Preferance Stock, the amount determined to be
payable on the shares of such series in the event of voluntary liquidation, or the amount of consideration ~

-
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originally received by the Corporatmn for the shares of such series in tha event of invaluntary liquidation,
as the case may ba. In the case the assets shall not be sufficient to pay in full the amounts detarmined
to be payable on all the shares of Preference Stock in the svent of voluntary or inveluntary liquidation,
as the case may be, then the assets available for such payment shall be distributed ratably among the
hoiders of the Prefarence Stock of all series in accordance with the amounts determined to be payable
on the shares of aach series, in the event of voluntary or inveluntary liquidation, as the case may be,
in proportion to the full preferential amaounts to which they are respectively entitled. After payment to
the holders of the Prefarence Stock of the fuill preferential amounts hereinbefore provided for, the holders
of the Preference Stock as such shall have no right or claim te any of the remaining assets of the
Corporation, either upon any distribution of such assets -or upon dissolution, liquidation or winding up,
and the remaining assets to be distributed, if any, upon a distribution of such assets or upon dissoiutian,
liquidation or winding up, may be distributed amang the helders of tha Common Stock or of any other
stock over which the Preferance Stock has preferance as to.assets. Without limiting the right of the
Corporation-to distribute- its assets or 1o dissolve, liquidate or wind up in connection with any sale,
.merger, or consoiidation, neither the merger nor consolidation of the Corporation into or with any other
corporation, nor the merger or consolidation of any other corporaticn into or with the Corporation, nar
a sale, transfer or lease of all or any part of the assets of the Corporation, shall be deemed to be a
fiquidation, dissolution or winding up of the Corporation.

I. Certain Definitions

XXH. The term "consolidated net incoma of the Corporation and its subsidiaries” shall mean tha

. consclidated gross eamnings of the Corporation and its subsidiaries from all sources less all proper

deductions for operating expenses, taxes (including income, excess profits and other taxes based on ar

measurad by income or undistributed earnings or incame), interast charges and other appropriate items,

“including provision for maintenance and depreciation, and less all dividends paid or acerued on the

" Preferred Stock of the Corporation which are appiicable to the periods in question, and otherwise deter-

mined ‘in accordance with sound accounting practica in use at the time, or, at the option of the

- Caorparation, in use at the date of this Certificate Amendment, but detarmined without deducting any

losses, expenses. or provisions charged directly to surplus in aceordance with the Uniform Systems of

~ Accounts prescribed by regulatory commissions having- jurisdiction over the Corpaoration and its

subsidiaries. The amount deducted for maintanance and depreciation of property of the Corporatien and

its subsidiaries shall be at least. equal t0°the aggregate amount spent for maintenance and prowded far
deprecaanon by the Corporation ‘and. its subsidiaries. .

The term "consolidated surplus of the Corporation and its subsadnaries shall include capital surplus,

earned surplus and any other surplus of the Corporation and its subsidiaries, consalidated i in accordance
with sound accounting practice.

The term *distribution on junior stock" shall mean a dividend (other than a dividend payable in junior
. stock} or other distribution on junior stack, a purchase or redemption of junior stock and any other

‘acquisition for value of junior stock {except in exchange for or with the proceeds of the issue of other
junior stockl

The term “full cumulative dividends" whenever used in this Article FOURTH with reference to any
share of any serigs of tha Preferrad Stock or Preferencs Stock shall be deemed to mean (whether or not
in any dividend period or any part thereof in respect of which such term is used there shall have been
net profits or net assets of the Corporation legally available for the payment of such dividends) that
amount which shall be equal to dividends at the rate par share fixed for such series by the Board of
Directors pursuant to Paragraphs il or Vil of this Article FOURTH, for the period of time elapsed from
the date of cumulation of such series to the date as of which fuil cumulative dividends are to be
computed {including an amount equal to a dividend at such rate for the elapsed portion of the current
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dividend period) !ess. in each case, the amount of all dividends paid, or deemed paid, upon such stock.

The term "junior stock™, whenever used in this Article FOURTH, shall mean the Common Stock,
Preference Stock and any other class or classes of stock of the Corporation over which the Preferred
Stock has prefarenca or priority with respect to the paymaent of dividends and the distribution of assats
upen the dissolution, liquidation or winding up of the Corporation, whet_her voluntary or involuntary,

The term "junior stock equity”, whenever used in this Article FOURTH, shall mean the aggregate par.
value of, or stated capital represented by, the outstanding shares of the junior stock of the Comorann
including premiums thereon plus any surpius of the Corporation.

. The term "juniér stock aquity ratio® shall mean the ratio, computed as of the end aof the second
calendar month preceding tha date of the authorization by the Board of Directors of the proposed dis-
tribution on junior stock and adjusted to refiect the proposed distribution on junior stock, of

{i) the aggregate par value of, or stated capital represented by, the outstanding shares of the
juntor stock, including premiums on junior stock, plus the consolidated surplus of the Corporation
and its subsidiaries, as hereinafter in this Article FOURTH defined,

10 : ;

{it} the total capitalization of the Corporation and its subsidiaries, as hereinafter in this Article

FOURTH defined, plus the consolidated surplus of the Corporation and its subsidiaries.

The term “total Capitalization of the Corparation and its subsidiaries” shail mean the aggregate of
‘the principal amount of all indebtedness of the Carporation and its subsidiaries outstanding in the hands
~ of the public maturing more than twelve {12) months from the date of determination of total

capitalization of the Corporation and its subsidiaries, plus the par value of, or stated éapital represented
" by, the shares of all classes of stock of the Corporation and its subsidiaries outstanding in the hands of

the public, plus premium on such stock plus,.in the case of such stock of subsidiaries, any surplus
. applicable thereto.

J. Redamption of Preferrad
Stock and/cr Prafersnca Stock

XXIlI. The Preferred Stock and/or Preference Stock of ali series, or of any saries thereof, or any part
of any series thereof, at any time outstanding, may be redeemed by the Corporation, at its election
expressed by resolution of the Board of Diractors, at any time or from time ta time (which time, when
fixed in @ach case, is herein after called the “redemption date”}, upon not less than thirty {30} days’
previous notice to the holders of record of the Preferred Stock and/or Prefarence Stock to be redeemed,
given by mail and by publication in a newspaper of general circulation in the Berough of Manhattan, City
and State of New York, in such manner as may ba prescribed by resolution or resaolutions of the Board

. of Directors, at the. optional redemption price or prices fixed by the Board of Diractors pursuant to the
foregoing Paragraph If and/or Paragraph ViII, as the case may be, then applicable to the Preferred Stock
and/or Preferenca Stock to be redeamad, plus an amount equal to full cumulative dividends thereon 1o
the redemption date (the aggregate of which amounts is hereinaftar in this Paragraph XXl called the
“redemption price™}. If lass than all the outstanding shares of the Preferred Stock and/or Preference
Stock of any series are to be redeemed, the redemption may be made either by lot or pro rata in such
manner as may be prescribed by resolution of the Board of Directors. The Corporation may, if it so

.elects, provide moneys for the payment of the rademption price by depositing the amount thereof for
the account of the holders of Preferrad Stock and/or Preference Stock entitled thereto, with a bank or
trust company doing business in the Barough of Manhattan, in the City of New York, and having capital
and surplus of at least Five Miliion Dollars {$5,000,000), at any time prior to the redemption date {the
date of any such deposit being hereinafter called the "date of deposit”). In such event, the notice of
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redemption shall include a statement of the intention of the Corporation to depesit such amount prior

to the redemption date and the name and address of the bank or trust company with which the deposit

will ba made. On and after the redemption date (uniess defauit shall be made by the. Corporation in

providing moneys for the payment of the redemption price), or, if tha Corporation shall make such

depasit on or before the date specified therafor in the notice, then on and after the date of deposit, ail

dividends on the Preferred Stock and/or Preferenca Stock thaereby cailad for redemption shall caase to

accrue and, notwithstanding that any certificate for sharas of Preferred Stock and/or Praference Stock

so called for redemption shall not have baen surrendered for cancellation; the shares represented thereby

shall no ionger be deemed to be outstanding and all rights of the hoidars thereof as stockhoiders of the

Corporation shall cease and terminate, axcapt the right to receive the rademption price as herginafter

provided and-except any conversion or exchange rights not theretofore expired. Such conversion or
exchanga rights, however, in any event shall cease and terminate upon the rademption date or upcn any
earlier date fixed by the Board of Diractors pursuant to the foregoeing Paragraph It and/or Paragraph Vil

for the termination of such rights. The Cerporation may pay in regular course any dividends reflected

in the redemption prics either to the holders of record on the record date fixed for determination of
stockholders entitled to receive such dividends (in which event, anything herein to the contrary
notwithstanding, the amount so deposited need not include any dividends so paid or to be paid} or as
a part of the redemption price ugon surrender of the certificates for the shares redeemed. On and after
the redemption date or, if the Corporation shall eisct to deposit the moneys for such redemption as
herein provided, then on and after the date of deposit, the holders of record of the Preferred Stack
and/or Preference Stock to be redeemed shall be entitled to receive the redemption prics upon actual
delivery to tha Corporation or, in the event of such a daposit, to the bank or rrust company with which
such deposit is made, of certificates for the shares to be redeemed (such certificates, if required, to be
properly stamped for transfer and duly endorsed in blank or accompanied by proper instruments of
assignment and transfar thereof duly endorsed in blank). Any moneys so deposited which shall remain
. unclaimed by the holders of such Praferred Stock and/or Preference Stock at the end of six [6) years
after tha redemption date shall be paid by such bank or trust company to the Carporation; provided,
however, that all moneys so deposited, which shall not be required for such redemption because of the
exercise of any right of conversian or exchange, shail be returned to the Corporation forthwith. Any
interest accrued on moneys so deposited shall be paid to the Corporation from time to time.

K. Purchase of Praferred anﬁlnr Prefnredca Stock

XXIV. The Corporation may, from time to time, subject to the provisions of Paragraph ill and/or
Paragraph 1X, as the case may be, of this Article FOURTH, purchase the whole of the Preferred Stock
and/or Preference Stock or any series thereof, or any part of any series thereof, upon the best terms
reasonably obtainable, but in no event at a price greater than the then current redemption of the shares
s0 purchased.

L. Preemptive Rights

‘XXV. No holder of stack of the Corporation shall be entitled as such as a matter of right to subscribe
for or purchase any part of any new or additional issue of stock of the Corporation of any class or of
securities convertible into stock of any class, whather now or hereafter authorized or whether issued
for money, for consideration other than money or by way of dividend; provided, however, that if the

'Board of Directors shall determine to offer any new or additional shares of Common Stock, or any
security convertible into Common Stock, for money, other than: (3} by a public offering or an offering
_of such shares of Common Stock or such security to or through underwriters or investment bankers who
shall have agreed to make a public offering thereof; (b} pursuant to a pian offered to any ong or mors
¢lasses of security holders of the Corporation or of any subsidiary of the Corporation under which such
holders can invest dividends paid on stock of the Corporation or of any such subsidiary and/or amounts
of cash in any of such shares or securities; or (¢) pursuant to a thrift, savings, employee stock
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ownership, pension or other empioyes benefit plan under which an employee of the Corporation or of
any subsidiary of the Corporation or a trust for the benefit of any such employee can purchase or acquire
any of such shares or securities; the same shalt first be offered pro rata to tha holders of the then
outstanding shares of Common Stock of the Corparation upon termis not less favorable to the purchaser
{without deduction of such reasonable compensation, allowance or discount for the sale, undarwriting
or purchase as may be fixed by tha Board of Directors) than those on which the Board of Directors
issues and disposes of stock or securities to others than such hoiders of Common Stack; and provided
‘further that the time within which such preemptive rights shall be exercised may be limited by the Board
of Directors to such time as said Board may deem proper, not less, hawever, than ten {10) days after
the mailing of notice that such preemptive rights are available and fnay be exercised. For the purposes
_of this Paragraph XXV, the term "subsidiacy” shail mean any corporation at least a majority of whosa
outstanding voting stock shall at the time be owned by the Corporation or by one or more subsidiaries
or by the Corporation and ona or more subsidiaries, ang the term "voting stock” shail mean stock of any
class orclasses, however designated, having ordinary voting gavver for the election of a majority of the

directors of such corporation, othar than stock having such power only by reason of the happening of
a connngencv

M. Scrip

XX V1, The Board of Diractors may from time to time by resalution or resolutions pravide for tha issue
of scrip'in lieu of fractional shares of Common Stock, disregarding balances of fess the I/100 of a share.
Such scrip shall not confer upon the haolder any right to dividands or any voting ar other rights of a
stockholder of the Carporation, but the Corporation shall from time to tima, within such period as may
be limited by resolution or resoiutions of the Board of Directors, issue one or more whole sharas of

Common Stock upon the surrender of scrip for fractional shares aggregating the number of whole shares . W

issuable in respect of the scrip so surrendered, provided that the scrip so surrendered shall be properly
endorsed for transfer if in registered form. All scrig certificates notso exchanged within such period as

may be limited by resclution or resolutions of the Board of Dirgctors shill be and become null and void
and of no further force and effect. : -

FiFTH:A. _M‘bh'er Vote for C‘ertain Business Transactions. In addition to any affirmative vote required
by law or this Restated Certificate of Incarporation or the By-Laws of the Corperation, and except as
otherwise expresslv provided in Section C of this Article FIFTH:

{1) any merger or consolidation of the Corparation or any Subsidiary {as hereinafter defined)
with {a) any Interested Stockholder (as hereinafter defined) or (bl any other company {whether
or not itself an Interasted Stockholder) which is or aftar such merger or consolidation would be

an Affiliate {as hereinafter defined] or Associate {as hereinafter defined) of an Interested
- Stockhoider: or

{2} any sale, lease, exchange, morigage, pledge, transfer or other disposition (in one
transaction or a series of transactions) to or with any Interested Stockholder or any Affiliate or
Associate of any Interestad Stockholder, invalving any assets ‘or secutities of the Corporation,
any Subsidiary or.-any Intarestad Stockholder ar any ‘Affiliate or Associate of any interested

Stockhoider, having an aggregate Fair Market Vaiue {as heremafter defined} in excess of
$25,000,000; or

{3) the adopuon of any plan or proposal for the termination, liquidation or dissolution of the
Corporartion proposed by or on behalf of an Interested Stackholder or any Affiliate or Associate
of any Interested Stockholder; or
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{4} any reclassification of securities lincluding any reverse stock split) or recapitafization of
the Carporation or any maerger of consolidation of the Corparation with any Subsidiary of the
Corparation or any other transaction {whather or not with or otherwise involving an interested
Stockholder) that has the effact, direcdy or indiractly, of i increasing the proportionate share of
any class or sgries of Common Stock (as hereinafter defined), or any securities convertible into
Cammon Stock or into equity. securities of the Carparation or any Subsidiary, that is beneficially

owned by an Interested Stockhalder or any Affiliate or Associata of any Interested Stockholder;
or

(51 any tender offer ar exchange offer made by the Corporation for shares of Common Stock -
which may have the effect of increasing an intarested Stockholder's percentage beneficial
ownership (as herainafter defined) so that following the complation of the tender offer or
exchange offer the Interested Stockholder’s percentage bensficial ownership of the outstanding
Common Stock may exceed 100% of the Interested Stockhalder’s percentage beneficial
ownership immediately prior to the commencament of such tendar affer or exchange offer; or

{61 the issuance or transfer by the Corporatiori or any Subsidiary {in one transaction ¢r a
series of transactions) of any securities of the Corporation or any Subsidiary to any interested

: Stockholder or any Afiliate of any Interested Stockholder having an aggregate Fair Markert Value
in excess of $25,000,000; or

{7} any agreement, contract or other arrangement providing for any one or mare of the
actions spacifiéd in the foregaing clauses (1} ta (6) shall require: (1) the affirmative vots of the
bolders .af Voting Stock las hersinafter. defined} representing shares equai to at least eighty
percent {80%) of the then issued.and autstanding Voting Stack of the Corporation authorized
to be issued from time to time under Article FOURTH of this Restated Cerificate of
incarparation; -and {2} the affirmativa vate of a majority of the then issued and cutstanding
Vating: $tock of the Corporanon. excluding any shares-of Voting Stock beneficially owned by
such Interestad Stockholder. Such affirmative vota shall be required notwithstanding the fact
that no vote may be required, or that a lesser percentage may he specified, by law or any
_agreement with any national securitias exchanga or gtherwisa,

B.. Deﬁmmm of "Business Combmatfon . For the purposes of this Article FIFTH the term

"Busmess Combination™ shall mean’ any transaction that.is referred to in any une ar more of clauses {1}
through: (6} of Section A af this Article FiFTH,

C. When Highar Vote is Not Reguired. The provisions of the preceding Pafag:'-aph A shail not be
applicable to any particular Business Combination, and such Business Combination shail require enly such

7 affirmative. vate, if any, as is requiced by law or by any other provisian of this Restated Centiticate of

Incorperation or the By-Laws of the Corporation ar any agreernent with any national securities exchange,
if all of tha conditions specifiad in either of the following Paragraptis {1} or {2) are met or, in the case
of a Business Combination nat involving the payment of consideration to the holders of the Corporation’s
outstanding Common Stock, if the condition specified in the following Paragragh (1} is met:

{1} The Business Combination shall have been approved by a majority {whether ‘such approval
is made prior to or subsequent to the acquisition of beneficial awnership of the Vating Stock that

caused the Interasted Stockhoider to becoms an intarasted Stnckholderl gf the Cormnumg
Diractors {as haremafter definad).

{2) All of the following conditions shall have been met with respect to the outstanding
Comman Stock, whether or not the interestad Stockholder has prawousiy acquired beneficial
. ownership of any shares of the Comman Stock:
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{al The aggregate amount of cash and tha Fair Market Value, as of the dats of the
consummation of the Business Combination, of consideration other than cash to be received per
share by holders of the Common Stock in such Business Combination shall be at least equal to
the highest amount determined under clauses (i}, (i}, (i}, and (iv) below:

{il Uf applicable} the highest per share price linciuding any brokerage commissions,
transfer taxes and soliciting dealers’ fees) paid by or on behalf of the Interested
Stockhoider for any share of the Common Stock in connection with the acquisition by
the Interested Stockholdar of beneficial ownership of shares of the Common Stock {x}
within the two-year period immediately prior to the first public announcement of the
proposed Business Combination (the *Announcemant Date”} or (v} in the transaction in
which it became an Interested Stockholder, whichever is higher, in either case as

adjusted for any subsequent stock split, stock dividend, subdivision or reclassification
with respect to the Common Stock;

lif} the Fair Market Value per share of the Commaon Stock on the Announcement Date
or on the date on which the Interested Stockholder became an nterested Stockholder
{the “Deterrnination Date™), whichever is higher, as adjusted for any subsequent stock
split, stock dividend, subdivision or reclassification with respect to the Common Stock;

{iif) (if applicable) the price per share equal to the Fair Market Vaiue per share of the ,
Comman Stock determined pursiant to the immediately precading clause {ii), muitiplied ¥
by the ratio of {x} the highest price per share {including any brokarage commissions,
transfer taxes and soliciting dealers’ fees) paid by or an behalf of the Interested
Stockholder for any share of the Common Stock in connection with the acquisition by
the Interested Stockholder of baneficial ownership of sharas of the Common Stock
within the two-year period immediately prior to the Announcement Date, as adjusted for
any subsequent stock split, stock dividend, subdivision or reclassification with respect
to the Common Stock to {y) the Fair Markat Value per share of the Comman Stock on
the first day in such two-year period on which the Interested Stockholder acquired
beneficial ownership of any shares of tha Common Stogk, as adjusted for any

subsequent stock split, stock dividend, subdms:on or reclassification with respect to
Common Stock; and

liv) the Corporation’s net income per share of tha Cammon Stock for the four full
consecutive fiscal quarters immediately preceding the Announcement Date, muitiplied
by the higher of the then price/earnings muitiple {if any) of such Interested Stockholder
or the highest prica/earnings muitiple of the Corporation within the two-year pericd
immaediately preceding the Announcsmaent Date (such price/eamings muitiples being
detarmined by dividing {x} an amount equal to the highest price per share during a day
as reported in The Wall Street Journal from the COITIDOSItB Tape for the New York Stock

Exchanga by (y} the :mmednatetv preceding publicly reported twelve-months earnings per
shars).

{b) The considearation to be received by holders of the Common Stock shall be in cash orin
the same form as previously has been paid by or on behaif of the interestad Stockholder in
connection with its direct or indirect acquisition of beneficial ownership of shares of su!:h
Common Stock. If the consideration previously paid by the Interssted Stockholder to acquire
Common Stock varied among the recipients thereof as to form, the form of consideration to be
paid for such Common Stock in connection with the Business Combination shail be either cash
or the form used to acquire beneficial ownership of the largest number of shares of such
Common Stock previously acquired by the Interested Stockholder,
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{c} After the Determination Date and prior to the consummation of such Business
Combination: {i} there shall have been no raduction in the annuai rate of dividends paid on the
Comrmon Stock (except as necessary to reflect any stock split, stock dividend or subdivision of
the Common Stock), except as approved by a majority of the Continuing Directors: {iil thera shail
have been an increase in the.annual rate of dividends paid on the Cammon Stock as necessary

to reflect any reclassification {including any reverse stock split), recapitalization, reorganization
or any simifar transaction that has the effect of reducing the number of outstanding shares ‘of
Common Stock, unless the failure so to increase such annual rate is approved by a majority of
Continuing Directors; and {iii} such interested Stockholder shall not have bacoms the beneficial
owner of any additional shares of Common Stock except as part of the transaction that results
in such Interestad Stockholder bacoming an interestad Stockholder and excapt in a transaction

that, after giving effect thereto, would not result in any increase in the Interested Stockholder's
percentage of beneficial ownership of Common Stock.

(d) After the Determination Date, such Interested Stockholder shall nat have received the
benefit, directly or indirestly (except proportionately as a stockholder of the Corporation), of any
loans, advances, guarantees, pledges or other financial assistance or any tax credits or ather tax

~advantages provided by the Corporation, whether in ant:c:paucn of or in connection with such
Business Combination or otherwise.

(el A proxy or information statement describing the proposed Business Combination and
complying with the requirements of the Securities Exchange Act of 1934, as amended, and the
rules and regulations thereunder {the "Act*} {or any subsequent provisions amending or repiacing
such Act, rules or reguiations} shail he mailed 1o all stockhoiders of the Corporation at least 30
days prior to the consummation of such Business Combination [whether or not such proxy or
information statement is required t¢ he mailed pursuant to such Act or subsequent provisionsl.
The praoxy ar infarmation statement shall contain on the first page-thereof, in a prominent place.
any statement as to the advisability of the Business Combination that the. Continuing Diractors,
ar any of them, may choose to make and, if deemed advisable by a majority of the Continuing
Directors, the opinion of an investment banking firm selected by a majority -of the Continuing
Directors as to the fairness (or hot} of the terms of the Business Combination from a financial
point of view to the holders of the outstanding shares of the Common Stock other than the
Interested Stockholder and its Affiliates or Associates (as hereinafter defined), such investment
banking firm to be paid z reasonabla fes for its sarvices by the Corporation.

{f) Such Interested Stockholder shall not have made any major change in the Corporation’s

business or equity capital structure without the approval of a majority of the Continuing
Directors.

D. Certain Definitions. Tha following definitions shall apply with respect to this Acticle FIFTH,

(1] The termm "Common Stock” or 'Votmg Stock” shai! mean all common stock of the
Corporation authorized to be issued from time to time under Anticle FOURTH of the Restated
Certificate of Incorporation that by its terms may be voted on all matters submitted to
stockholders of the Corporation generaily.

(2} The term "person” shall mean any individual, firm, company or other entity and shail
include any group comprised of any person and any other person with whom such person or any
Affiliate or Associate of such person has any agreemant, arrangement or understanding, directly
or indirecty, for the purpose of acquiring, holding, voting or dispasing of the Common Stock.
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{3) The tarm "Interested Stockholder” shail mean any person [other than the corporation or
any Subsidiary and other than any profit-sharing, employee stock ownership or other employee
benefit or dividend reinvestment plan of the Corporation or any Subsidiary or any trustee of or
fiduciary with respect to any such plan when acting in such capacityl who {8} is the beneficial
owner of Voting Stock representing five percent (5%) or more of the votes entitled to be cast
by the holders of all then outstanding shares of Voting Stock; or (b) is an Affiliate or Associate
of the Corperation and at any time within the two-year period immadiately prior to the
Announcement Date was the beneficial owner of Voting Stock representing five percent {5%)

or more of the votes entitled to be cast by the holders of ail then outstanding shares of Voting
Stock.

{4} A person shall be a "beneficial owner” of any Common Stock fal which such person or
any of its Affillates or Associates beneficially owns, directly or indirectly, {b} which such person
or any of its Affiliates or Assaciates has, directly or indirectly, (i) the right to acquire (whether
such right is exercisabie immediately or subject onily to the passage of time), pursuant tg any
agreement, arrangement or understanding or upon the exercise of conversion rights, exchange
rights, warrants or options,.or otherwise. or (i} the right to vote pursuant to any agreement,
arrangement or understanding; or {c} which is beneficially awned, directly or indirectly, by any
other person with which such person or any of its Affiliates or Associates has any agresment,
arrangement or understanding for the purpose of acquiring, hoiding, voting or disposing of any
shares of Common Stock. For purposes of determining whether a person is an Interested
Stockholder pursuant to Paragraph 4 of this Section D, the number of shares of Common Stock
deemed to be outstanding shall include shares deemed beneficially owned by such person
through application of Paragraph 5.of this Section D, but shall not include any other shares of

Common Stock that may be issuable pursuant to any agreement, arrangement or understanding,
or upan exercise of conversion rights, warrants, or options, or otherwise.

{51 An "Affiliate™ of a specified person is a person that directly, or indirectly through one or
more intermediaries, contrals, or is controlled by, or is under common control with, the persan
specified. The term "Associate”, used to indicate a relationship with any person, means (a} any
company {other than the Corporation or any Subsidiary)} of which such persen is an officer or
partner or is, directly or indirectly, the beneficiai owner of ten percent {10%} or more of any
class of equity securities, (b} any trust or other estate in which such person has. a substantial
beneficial interast or a5 to which such person serves as trustee ar in a similar fidiuciary capacity,
and {c) any relative or spouse of such person, or any refative of such spouss, who has the same

house as such person or who is a director or officer of the Corporation or of any parent or
Subsidiary of the Caorporation.

{6) The term "Subsidiary™ means any company of which a majority of any class of equity
security is beneficially owned by the Corporation; provided, however, that for the purposes af
the definition of Interested Stockholder set forth in Paragraph {3) of this Section D, the term
~Subsidiary" shall mean only a company of which a majority of each class of equity security is
beneficially ownad by tha Corporation. .

. (7} The term "Continuing Director” means any member .of the Board of Directors of the
Corporation (the "Board of Directors™), who, while such person is @ member of the Board of
Directors, is not an Affiliate or Associata or representative of any Interested Stockholder and
who was a member of the Board of Directors prier to the time than any Interested Stockholder
becams an Interested Stockholder, and any successor of a Continuing Director, who, while such
successor is a member of the Board of Directors, is not an Affiliate or Associate or
representative of any Interested Stockholder and who is recommended or efected to succesed the
Continuing Director by a majority of Continuing Directors.
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{8) The term "Fair Market Value” means {a} in the case of cash, the amount of such cash;
(b} in the case of stock, the highest closing sale price during the 30-day period immediately
preceding- the date in questien of a share of such stock on the Compaosite Tape for New York
Stock Exchange-Listed Stacks, or if such stock is not quoted on the Composite Tape, on the
New York Stock Exchange; or, if such stock is not listed on such Exchange, on the principal
United States securities exchange registered under the Act an which such stack is listed, or, if
such stock is not listed on any such axchange, the highest closing bid quotation with respect
to a share of such stock during the 30-day periad preceding the date in question an the National
Association of Securities Dealers, Inc. Automated Quotations System or any similar system then
in use, or if no such: quotations are available, the fair market value on the date in question of a
share of such stock as determined by a majarity of the Continuing Directors in good faith; and
{c} in the case of property other than cash or stack, the fair market value of such property on
the date in question as determined in good faith by a majority of the Continuing Directors.

(2} In the event of any Business Combination in which the Corporation survives, the phrase

"consideration other than cash to be received” as usaed in Paragraphs 2{a) and 2{b} of Section

C of this Article FIFTH shall include the shares of Commeon Stock and/or the shares of any other
class of Voting Stock retsined by the holders of such shares. -

E. Powers of the Continuing Directors. A majarity of the Continuing Directors shall have the
power and duty to determine for purposes of this Article FIFTH, on the basis of information known to
them after reasonable inquiry, (1) whether a person is an Interested Stockhoider, (2) the number of
shares of Common Stock qr other securities beneficially owned by any person, {3} whether a person is

" an Affiliate. or Associate of another, and (4) whether the assets that are the subject of any Business

Combination have, or the considération to be received for the issuance or transfer of securities by the
Corperation or:any -Subsidiary in any Business Combination ‘has, an aggregate Fair Market Value in
excess of the amounts set forth in clauses {2} and (6) of Section A of this Article FIFTH.

Any such-determination made in good faith by a majority of the Continuing Directors shail be
binding and conclusive for all the purposes of this Article FIFTH.

F. No Effect of Fiduciary Ob/rgar:ans of Inéeresred Stockholders. Nothing contained. in this Article

FIFTH shali-be construed to relieve any Interested Stockholder from any fiduciary obligation imposed by
law. .

G. No Effect on Fiduciary Obligations of Dirsctars. The fact that any Business Combination
complies with the provisions of Section C, Paragraph 2 of this Article FIFTH shail not be construed to
imposa any fiduciary duty, obligation or responsibility on the Board of Directors, or any member thereof,
to approve such Business Combination or recommend its adoption or approval to the stockholders of the

Corporation, nor shall such compliance limit, prohibit or otherwise restrict in any manner the Board of

Directors, or any member thereof, with respect to evaluations of or actions and responses. taken with
respect to such Business Combination,

SIXTH: The axistence of this Corparation is to ba perpetual.

SEVENTH: The private property of the stackholders of this Corporation shall not be subject to the
payment of corporate debts to any extent whatever.

EIGHTH: {1) The number of directors of this Carporation shall ba fixed and may be altered from time
to time as may be provided in the By-Laws. Vacancies on the Board of Directers and newly created
directorships resulting from any increase in the authorized number of directors may be filled by a ‘majority
vate of the directors then in office, though less than a quorum or by a sole remaining director at any
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meeting of the Board of Directors and the directors so chosen shall hold office until the next election of
the Class for which such directors shall have been chesen and until their successors shall have been duly
elected and qualified, unless sconer displaced. If there are no directors in office, then an election of
directors may be held in the manner provided by statute. if, at the time of filling any vacancy or any
newly created directorship, the directors then in office shall constitute less than a majority of the whole
board (as constituted immediately prior to any such increasel, the Court of Chancery may, upon
application of any stockholder or stockholders holding at least ten percent of the total number of the
shares at the time outstanding having the right to vots for such directors, summarily order an elaction
to be held to fill any such vacancies or newly created directorships, or to replace the directors chosen
" by tha directors then in offica. Subject to the provisions of Paragraph X! of Article FOURTH hereof, any

directar may be removed by the stockholders at any annual or special meeting thereof only for cause.
Directors of this Corperation need not be stockhoiders therein.

{2} At each annual meeting of stockholders, directors of the Corporation shail be elected to hold
office until the expiration of the term for which they are elected, and unti! their successors have been
duly elected and qualified: except that if any such election shall not be so held, such election shall take
place at a stockhaolders’ meeting called and held in accordance with the Delaware General Corporation
Law. The directors of the Corporation shall be divided into three classes as nearly equal in size as is
practicable, hereby designated Class I, Class Il and Class Ill. The term of office of the initial Class |
directors shall expire at tha next succeeding annual meeting of stockholdars, the term of office of the
initial Class Il directors shall expire at the second succeeding annual meeting of stockholders and the
term of affice of the initiai Class Il directors shall expire at the third succeeding annyal meeting of the

 stockholders. For the purposes hereof, the initial Class !, Class il and Class Il directors shall be those
directors elacted at tha May 7, 1991 annual meeting and designated as members of such Class. At each
annual meeting after the May 7, 1991 annual meeting, directors to replace thosa of a Class whosa terms
expire at such annual meeting shall be elected to hold office until the third succeeding annual meeting
and until their respective successors shail have been duly elected and shall qualify, If the number of
directors is hereafter changed, any newly created directorships or decrease in directorships shall be so
apportioned amaong the classes as to make all-classes as nearly equal in number as is practicable.

Anything to the contrary notwithstanding, after May 7, 1991, any director’'s term shall be subject
o being mandatorily shortened to a period of less than the term for which he or she was elected,
depending upon the attainment of 3 particular age of the director or Upon relocation of the director from
the Company’s service area, subject to short-term extensions for a period no ionger than the term for
which he or she was elected, based on the judgment of the diractors as to what is in the best interests
of the Company, as may be provided by By-Laws implementing these provisions.

The foregoing provisions relating to the classification of the Board ara subject to the provisions of
Paragraph Xl of Article FOURTH hersof.

NINTH: In furtherance and not in limitation of the powers conferred by statute the Board of Directors
is expressly authorized:

{a) To fix, determine and vary from time to time the amount to be maintained as surplus and
the amount or amounts to be set apart as working capital.

(b) To make, amend, aiter, change, add to or repeal By-Laws for this Corporatian. without
any action on the part of the stockholders. The By-Laws made by the d;rectors may be amended,
Aaltered changed, azdded to or repealed by the stockholders.

{c) By resolution passed by a majority of the whole Board, to designate three or more

" directors to constituta an Executive Committee which committee shall have and exercise (except’

28
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whan the Board of Diractars shall ba in session) such pawers and rights of the Board of Directars

in tha management of tha business and affairs of this Carporation as may be provided in the By-

La\:‘vs ar in said resolution, and shail have power to authariza the seal of this Corporation ta be
affixed to ali papers which may require it.

(d) To authorize and cause to be executed mortgages and fiens, without limit as 1o amount,
upon tha real and persanal proparty of this Corporation.

{e} From time to time tb detarmine whether and ta what extent, at what time and place, and
under what conditions and regulations the accounts and books of this Corporationi or any of
them, shall be apen o the inspection of any stackholder; and no steckhalder shall have any right .
to inspect any account or book or document of this Corporation except as canferced by statute
or the By-Laws or as authodized by a resotution of the stockhalders or Board of Directors.

{f) Ta sell, assign, convey and otherwisa dispose of a part of the property, assets and effects
-of this Corporation less than the whoie or lass than substandaily the whoie thareaf, on such
terms and conditions as they shall deem advisable, without the assent of the stockholders in
writing or otherwise; and also 10 seil, assign, transfer, convay and otherwise dispose of the
whale or substantiaily the whole of the property, assers, etfacts, franchisas and good-will of this
Carporation on such tarms and conditions as they shall deem advisabla, but only with the assent
in writing or pursuant to the affirmative vote of the haldars of not less than 8 majority in interast

of the Common Stock then outstanding, but in any avent not less than the amount required by
law. ‘ ' ‘

(@) All of the powers of this Carparation, in sa far as tha same lawfully may be vested by this

certificate in the Board of Direct=-s, are hereby coniferred upon the Board of Directors of this
Corporation.

-TENTH: In the absence of fraud, no contract or transaction betwaen this Corporation and any other
association or corporation-shall be affected by the fact that any of the.directors or officers of this
Corporation are interasted in or are directors or officers of such other assgciation or corparation, and any
director or officer of this Carporatitn individually may be a party ta, or may be interested in any such
contract ar transaction of this Corporation; and no such contract or wansaction of this Corporation with
any persan or persons, firm, association or corparation, shail be affected by the fact that any direcror

~ or officar of this Corporation is a party to, or intetested in such contract'or transaction, or in any way
connacted with such parson or persons, firm, association or cacporation; and each and every person wha
may become a directar or officer of this Corporation is heraby relieved from any liability that might
otherwise exist from thus contracting with this Corporation for the benefit of himself or any person, firm,
.assaciation or corparation in which ha may be in any way interested.

ELEVENTH: This Corporation may in its By-Laws fix the number (not less than the number required
by law or in this cartificate} of shares, the holders of which must consent te, or which must be voted
in favor of, any specific act or gcts by this Corporation, or its Board of Directors or Executive
Committae, and during the pericd for which such number remains so fixed, such specified act or acts
shall not and may not ba performed or carried out by this Cormporation, or its Board of Directors or

Exacutive Committee withaut the consent or affirmativa vote of the holders of at least the number of
shares so fixed.

“TWELFTH: Except where other notice is specifically required by statute written notice only of any

stockholders’ meeting given as pravided in the By-Laws shall be sufficient without pubtication ar ather
form of notice.
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THIRTEENTH: Any officer or agent elected or appointed by the Board of Directors, or by the
Executive Committee, or by the stockholders, or any member of the Exescutive Committee, or of any

other committae, may be removed at any time, with or w:thout cause, in such manner as shail te
provided in the By-Laws of this Corporation.

FOURTEENTH: This Carparation may in its By-Laws make any othar provisions or requirements for
the management or canduct of the business of this Corpaoration, provided the same be not inconsistent

with the pravisions of this certificate, or contrary to tha laws aof the State of Delaware or of the United
States.

FIFTEENTH: This Corperation resarves the right to a&end, alter, change, add to or repeal any
provision contained in this Certificata of Incorporation in the manner now or hereafter prescribed by

statute, and all rights conferred on officers, diractors and stockholders herein are granted subject to this
reservation.

~ SIXTEENTH: To the fuill extent permitted by the General Corporation Law of the State of Delaware
or any other applicable laws as presently or hereafter in effect, no diractor of the Corporation shall be
personaily liable to the Carporation or its stockholders for or with raspect to any acts or omissions in
the performance of his or her duties as a director of the Corporation. No amendment to or repeal of this
Article SIXTEENTH shall apply to or have any effect on the liability or allegad liability of any director of

the Corporation for or with respect to any acts or omissions of such director occurring prior to such .
amendment. e

IN WITNESS WHEREOF, said INTERSTATE POWER COMPANY has caused. this certificate to be signed by

W. H. STOPPELMOOR, its President and attested by J. C. McGowan, its Secretary, this 21st day of October,
19893.

INTERSTATE POWER COMPANY

Attest: | By Z(/‘ H— WW _

J. C. MceGowan, : W. H, STOPPELMOOR,
. Secretary President

a

INTERSTATE POWER COMPANY
1925
CORPORATE SEAL
DELAWARE

3o
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STATE OF IOWA }ss. _ RPU-2009-0002
COUNTY OF DUBUQUE } '

BE {T REMEMBERED that on October 21, 1993, personaily came befora me DONNA KLEIN; a Notary Public
in and for the County and State aforesaid, W. H. STOPPELMOQOR, President of INTERSTATE POWER
COMPANY, a Delaware corporation, the corporation described in and which executed, and on behaif of which
was made, the foregoing Certificate, known to me ta be such President, and said W, H. STOPPELMOGR as
such President duly signed said Certificate before me and acknowledged said Certificate to be his act and deed
and the act and deed of said Corporation, and he fusrther acknowiledged to ma that the signatures affixed to
said Certificate: are in the handwriting of, and are the genuine signatures of W. H. STOPPELMOGCR, as
Presidant, and J. C. McGowan, as Secratary, of said Corporation, respectively; that the seal affixed to said
Certificate is the corporate seal of said Carporation; that said Certificate was sealed, executed, acknowledged
and delivered pursuant to due authority from the Board of Directors of said Carporation.

Given under my hand and seal the day and year first in this Certificate writtan.

DONNA KLEIN,
Natary Public

o) TP
annar Yoy,

DONNA KLEIN '
INOTARIAL SEAL) ’ Notary Public, Dubuque County, lowa

PR ___w\m-,_ -~ ”"‘E{ My Commission Expires January 30, 1994
;13/ p- "af: [

AR NI S

SO -30°G¢

3
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ARTICLES OF AMENDMENT AND RESTATEMENT E;;
OF =y

=

IES UTILITIES INC. =

.(_-n.

oo {

£

TO THE SECRETARY OF $TATE OF THE STATE OF [OWA: =
ot

X

=

28]

Pursnant to sections 490.1006 and 490.1007 of the fowa Business Corporatien Act, the
undersigned corporation adopts the following Amended and Restated Articles of Incotporation:

1. The name of the corporation i IES UTTLITIES INC.
The Amended and Restated Articles of Incorporation ate set forth in their entirety as
Exhibit 1 attached herefo and hereby made part hereof,

3, The duly adopted Amended and Restated Articles of Incorporztion supersede the original
Axticles of Incorporation and all amendments to, and Restaternents of, them.

2.

4. The Amended and Restated Asticles of Incorporation amend the Articles of Incorporation
reguiring shareholder approval. The Amended and Restated Articles of Incorporation were

approved by the sharcholders and:

(a)  The desigration, mumber of outstanding shares, number of votes entitled to be cast
by each voting group entitled to vote separately on the Amended and Restated

Axticles of Incomoration, and number of votes of each voting group indisputably
represented at the meeting is as follows:

Number of MNumber of
Nurmnber of Yotes Votes
Outstanding Entitied Represented
Vaoting Group Degignation Shares To Be Cast At Mesting
13,370,788 13,370,788

IES Industries Inc. Common 13,370,788

)

GOOES0



kfinneg
Text Box
OCA Ex. ____ (SJP-1)
Schedule F
Page 86 of 239
RPU-2009-0002



04/20/98 NOW 16:13 FAS 319 383 1333 IES-LEGAL Fo04

OCA 5B Response
Attachment B

Page 20f31OCA Ex.  (SJP-1)
Schedule F
Page 87 of 239
(t)  The total mumber of votes cast for and against the Amanded and Restated Articles RPU-2009-0002
Incorporation by each voting group entitled to vote separately on the Amended and
Restared Articles of Incorporation is as follows:

Total Total
Number of Number of
Vates Cast ‘otes Cast
For Against
Yotine Group Amendments Amendments
128 Industries Inc. 13,370,788 )

(<) The total number of votes cast for the Amended and Restated Articles of
Incorporation by each veting group was sufficient for appraval by that voting group.

Dated: April 20, 1998

TES UTILITIES INC.

o Sy D, Fost

I_an'y D. Koot
President & Chief Operating Officer

f o
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IES UTILITIES INC,
ARTICLE |

The name of the ¢corporation Is IES UTILITIES INC.

ARTICLE I}

The principa! place of business of this Corporation shall be ai Cedar Rapids in the
County of Linn and the State of lowa.

ARTIGLE it

The general nature of the business of the Corporation and the cbiects or purposes
to be transacied, provided for and camied on, for iseif or for other comorations,
asscclations or individuals are fo own, sell, lease, censtruct, purchase, erect or otherwise
acquire buildings wherein business of the Corporation may be carried on; 1o own, sell
dispase of, Jease, construct, purchase, or otherwise acquire, equip, maintain and operats
elactric fight plants, electric transmission lines, electric power plants, gas plants, heating
plants, and other public uliities not herein referred (o; tv manufacture, buy, sell,
accumulate, store, transmit, furnish and distibute electrical energy for light, heat, powar
and other purposes; to produce of in any mannegr acquire, sell, dispose of and distribute
gas, its by-products and residual products; to sell and fumish the praducts of such public
utiiiies as the Corporation miay at any lime own, lease or operate, to deal in all apparatus
and things required for, or capable of being used in connection with, the generstion,
distribution, supply, accumulation, use and employment of electrical snergy, gas and
heat; to produce, create, develop and in any mantier acguire water powers; 1o improve
and utifize such water powers; o sell in any manner, dispose of and distribute such water
powers in the generation of elecirical energy; to acquire, hold, use, dispose of and sl
rights and franchises of every kind, nature and class; to purchase, sell, assign, fransfer,
morigage, pledge or otherwise dispose of shares of capital siock, bonds, debentures,
evidences of indebtedness, and cother securities of any corporation or association,

GLGESR
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provided, however, except in the case of securities of a corperation owning or operating
railway properties, the principal business of the issuers of such capital stock, bonds,
debentures, evidences of indebtedness or other securities $0 acguired by the Corporation
shall be one of the businesses in which this Comperation is engaged at the time, and while
this Corporafion is the holder of any such shares of stock to exercise all the rights,
powers, and privileges of ownership, including the right to voie therson in the same
mannher as a natural person might or could; to aid, facilitate and assist in the construction,
building, extension, Iimprovement, equipment, meintenance and operation of any electric’
generating plant, gas plant, heating plant and other public utility; fo aid any corporation,
association or individual of which any stock, bonds, evidences of indebtedness or any
other securities are held by the Corporation, provided the principal business of the issuer
is a business in which this Corporation is engaged at that time; to do any acts or things
designed to protect, preserve, improve or enhance the value of stock, bonds or other
evidences of indebiedness or other securities owned by this Corparation; to borrow
money and issue iis obligations therefor, and to secure the payment of its obligations by
mortgage or pledge of all or any part of its proparty now owrned or hereafier acquired,
and the rents, income and profits thereof; to draw, make, exscute, accept, endorse,
discourd, transfer, and assign promissory noles, bills of exchangs, wamants, and other
obligations; to acquire and held and to sell and fransfer shares of its ocwn capital stock,
but no share of stock of the Corporation while held, owned or controiled by it, directly or
ingireetly, shali be voted at any meeting of the stockholders of the Corporation.

. This Corporation may conduct its business in the State of lowa and in other states,
districts and territories of the United States, and may hold, own, improve, seill, convey and
otherwise dispose of real and personal property of every class and description in any of
the states, districts and tetritories of the Unlted States, subject to the respective laws of
such states, district and ferritories, and the Corporation shall have ihe right to do and
perfonm all acts necessary or pertaining to such lines of business as it may lawfuily
engage in and for the successiul conduct therenf, and may exercise all of the powers,
rights and privileges conferred by the laws of iowa upon corperations organized for
pecuniary profit, and alt such rights, powers and privileges as may hereafter be confermed
by the laws of lowa upon corporations organized for the purpose of pecuniary profit. It is
the intention that no object or purpose specified in this article, except when othenwise
expressed, shall be in any wise limited or restricted by reference to or inference from any
other clause in these articles, but the several objects and purposes specifled in this article
shall be regarded as independent objects and purposes.

0CO55
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Section 1. The authorized capiial stock of the Corporation shall consist of
25,168,408 shares, of which 146,408 shall be 4.80% Cumulative Prefered Stock of the
par vaiue of $50 each, 120,000 shares shall be 4.30% Cumulative Preferred Stock of the
par value of S50 each, 200,000 shares shall be Cumulative Preferred Stock of the par
value of $50 each issuable in series as hersinafter provided, 700,000 shares shall be
Cumulative Prefarence Stock of the par value of $100 each issuable in series as
hereinafter provided and 24,000,000 shares shall be Common Stock of the par value of
$2.50 each.

Secfion 2. The designations, rights, preferences and conditions of the 4.80%
Cumulative Preferred Stock and Cornmon Stock of the Corporation shall bs as follows:

1. The 4.80% Cumulative Preferred Stock shall be entitfed, in preference to the
Common Stock but part passu with any additional class of cumulative preferred stock
which may be authorized pursuant to the provisions of Paragraph 10 of Section 2 of
Arlicle IV hereof, to dividends from suiplus {whether eamed or paid-in} or profits at the
rate of four and eight-tenths per cent (4.80%) of the par value thereof per annur, payable
quarterly on Agtll 1, July 1, October 1 and January 1 of each year, when and as declared
by the Board of Directors. Such dividends with respect to each share shall be gumulative
from the first day of the dividend pericd in which such share shall originally have been
issued. No share of the 4.80% Cumulative Preferred Stock shall be entitied 0 any
dividends in excess of the aforesaid dividends at the rate of four and eight-tenths per cent
{4.80%) of the par value thereof per annum.

2. In the avent of invoiuntary dissclution or liguidation of the Carporation, the
halders of the 4.80% Cumulative Preferred Stocks shall be entitled, in preference to the
Common Stock, but pari passu with any additional class of cumulative preferred stock
which may be authorized pursuant to the provisions of Paragraph 10 of Section 2 of
Article 1V herecf, to receive Fifty Dollars ($60) per share, the par value of their shares,
plus an amount eglial to the accrued and unpaid dividends on such shayes o the date of
dissolution or fiquidation. [n the event of any voiuntary dissolution or liquidation, the
holders of the 4.80% Cumuiative Preferred Stock shall be entitied, in preference to the
Cornmon Stock, but pari passu with any additional class of cumulative preferred stock,
which may be authorized pursuant to the provisions of Paragraph 10 of Section 2 of
Article IV hereef, to receive Fifty Deollars ($50) per share, plus an amount equal v the
acerued and unpaid dividends on such shares fo the date of dissoiution or liguldation and
plus a premium of $2.00 per share if such dissolution or liquidation should ocgur on or
prior to June 30, 1853; a premium of $1.50 per share i such dissolution or fiquidation
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should cecur subsequent to June 30, 1853, but oh or prior to June 30, 1956; a premium

of $1.00 per share if such dissolution or liquidation should oceour subsequent to June 33,
1856, but on or prior to June 303, 1860; and a premium of 25 cents per share i such
dissclution or figuidation should ocour at any time subsequent to June 30, 1960.

3. The 4.80% Cumulative Preferred Stock may be redeemed in whole or in part at
any fime at the applicable redemption price for sach share of 4.80% Cumulative Preferred
Stock redesmed. The redemption price frem time to time shall be: $52.00 per share if
redeemed on or before June 30,1953; $51.5G per share if redeemed thereatfter and on or
before June 30, 1956; $51.00 per share if redeemed thereafter and on or bafore June 30,
1880; and $50.25 per shave if redeemed thereafter; together, in each case, with an
amournt eaual to the accrued and unpald dividends to and inciuding the date of
redemption. If less than all of the shares of the 4.80% Cumulative Preferred Stock are to
be redeemed, they shall be selected in such manner as the Board of Directors shall
determine. Nothing herein contained shall limit any right of the Corporation to purchase
or otherwise acquire any shares of the 4.80% Cumulative Prgferred Stock. Notice of the
intention of the Corporation to redeem shares of 4.80% Cumuiative Preferred Stock or
any thereof shall be mailed at least thirty (30} days before the date of redemption to each
holder of record of the shares to be redeemed, at his last known post office address as
shown by the records of the Corporation. ¥ the Corporation shall deposit on or prior to
any date fixed for redemption of 4.80% Cumulative Preferred Stock, with any bank or
trust company having a capifal, surplus and undivided profits aggregafing at least
$5,000,000, as a trust fund. a fund sufficient ko redeem the shares called for redemption,
with imevocable instructions and authority fo such bank or frust company o cause said
nuiice to be mailed if not already malled and te pay on or afier the dafe of such deposit, to
the respective holders of such shares, the redemption price thereof upon the surrender of
their share certificates, then from and after the date of such deposit (although prior o the
date fixed for redermnption} such shares so cailed shail e deemed fo be redesmed and
dividends thereon shall cease to accrue after said date fixed for redemption, and such
deposit shall be deemed to constitute full payment of said shares fo the holders thereof
and thereafter said shares shall no loniger be deemed to be outstanding, and the hoiders
thereof shall cease o be shareholders with respect io such shares, and shall have no
rights with respect theretc except only the right is receive from said bank or trust
company payment of the redempiion price of such shares without interest, upon
surrender of their cerfificates therefor. Any monheys deposited by the Ceomporation
pursuant ta this Paragraph 3 and unclaimed at the end of six years from the date fixed for
redemption shali be repaid (o the Corporation upon its request expressed in a resoluficn
of its Beard of Directors, afier which repayment such holders shall look only to the
Corperation for such payment of the redemption price. If at any time dividends on any of
the ouistanding shares of 4.80% Cumulative Prefesred Stock, or on any shares of stock of
any tlass ranking on a parity with the 4.80% Cumulative Preferred Stock, shall be in
default, thereafier and uitiil ail arrears in payment of quarterly dividends on the 4.80%

CoO555
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Cumuistive Preferred Stock and dividends on any such shares of stock ranking on .

parity with the 4 .80% Cumulative Preferred stock have been paid the Corporation shall

not redeem less than all of the 4.80% Cumulative Preferred Stock at the time outstanding

and shall not purchase or otherwise acquire for value any 4.80% Cumulative Preferred

Stock except in accordance with an offer made fo ail holders of 4.80% Cumulative

Preferred Stock. Any shares of 4.80% Cumulative Preferred Sfock which are redeemed

or retired shall be cancelled and shall not be reissued.

4, So long as any shares of the 4.80% Cumulative Preferred Stock are
outstanding, the Corporaticn shall not, without the affiimative vote or consent of the
holders of at teast two-thirds of the ouistanding shares thersof, voling as a class: (@)
authorize any stock ranking prior in any respect to the 4. 80% Curnulative Preferred Stock;
or (&) make any change in the terms or provisions of the 4.80% Cumulative Preferred
Stock that would adversely affect the rights and preferences of the holders thereof: or {€)
issue any shares of cumulative preferred stock theretofore authorized pursuant to
Paragraph 10 of Section 2 of Article IV hereof but unissued or shares or any ather class
of stock pari passu with the 4.80% Cumulative Preferred Stock, other than in exchange
for, or for the purpose of effecfing the redemption or cther retirement of, not less than an
equal aggregate par value of shares of 4.80% Cumulative Preferred Stock, or of any
stock par passu therewith, at the time outstanding, unless the net sarnings of the
Corporation available for dividends determined in accordanhce with sound accounting
practices, for a period of any twelve consecutive morths within the fifteen calendar
months immediately preceding the first day of the meonth in which such additional stock is
issued are at least one and one-half times the sum of (i) the interest requirements for one
vear on the funded debt and notes payable of the Comporation matusing twelve months or
more after the respective dates of issue thereof, and to be outstanding at, the date of
issue of such additional shares and (i} the dividend requirements for one year on all
shares of the 4.80% Cumulative Preferred Stock and of cumulative preferred stock that
may be authorized pursuant to Paragraph 10 of Section 2 of Article IV herecf and of all
other classes of stock ranking pari passu with or prior to the 4.80% Cumulative Preferred
Stock in respect of dividends or assets, to be ocutstanding immediately affer such
proposed issue of atditional shares,

5. 8o long as any of the shares of 4.80% Cumulative Preferred Stock are
outstanding, the Corporation shall not, without the affirmative vote or consent of the
holders of at least a majority of the outstanding shares of 4.80% Cumulative Preferred
Stock, vofing as one class, merge or consclidate with any other corporation or
corporaticns or seil substantially ail of the property ¢f the Comoration, provided the
provisions of this Paragraph 5 shall ot apply to any mortgage of all or substantially all of
the property of the Comaration.

000556
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6. Except as othersise required by law, and subject to the provisions of
Paragraphs 4 and 5 of Section 2 of Article |V hereof, no holder of 4.80% Cumulative
Preferred Stock shall have any right to vole for the slection of directors or for any other
purpose; provided, however, that if at tha fime of any annual meeting of stockholders,
dividends payable on the 4.80% Cumulative Preferred Stock shall be acerued and unpaid
in an amount equa!l to four quarterly dividends, the holders of the 4.80% Cumulative
Preferred Stock and of other shares of preferred stock ranking pari passu therewith,
voting as a class, shall be enfifed to elect-a majority of the fotal number of directors, and
the holders of Common Stock, voting separately as a class, shall be entitied o elect the
remaining directors. Whenever the right shall vest in the holders of the 4. 80% Cumulative
Preferred Stock and of other shares of preferrad stock ranking pari passu therewith to
elgct such directors, the Board of Directors shall, at least fifteen days prior to such annual
meeting at which such dividends remain accrued and unpaid, cause to be mailed to each
stockholder, at his last known post office address as shown on the stock records of the
Comoration, a notice io this effect. At all meetings of stockhelders where the holders of
the 4.80% Gumulative Preferred Stock and of sther preferred stock ranking parf passu
therewith shall have such right fo elect such directors, the presence in person or by proxy
of the holders of a majority of the aggregate number of outstanding shares of 4.80%
Cumiiative Preferred Stock shall be required o constitute a quorum for the election of
such directors; further provided, howaver, that the abssence of a quorum of the holders of
4.80% Cumuiative Preferred Steck shall not prevent the election at any such meeting or
adjournments thereof of directors in the usual manner by the hoiders of Comman Stock if
the necessary quorum of the holders of Common Stock is present in person or by proxy
at such meeting. When all dividends accrued and unpaid on the 4.80% Cumulative
Preferred Stock shall have been paid or declared] and set apart for payment, holders of
4.80% Cumulative Preferred stock and of other preferred stock ranking pari passu
therewith shall at the next annual meeting be divested of their rights in respect of such
election of a majotity of the directors, and the voting power of the holders of the 4.80%
Cumulative Prefered Stock and of other preferred stock ranking pari passu therewith and
the holders of the Common Slock shall revert to the status existing before the first
dividend payment date on which dividends on the 4.80% Cumulative Preferred Stock
were not paid in full; but always subject to the same provisions for vesting such special
rights in the holders of the 4.80% Cumulative Preferred Stock anid of other preferred stock
ranking pari passu therewith in the event dividends on the 4.80% Cumulative Preferred
Stock shall again become accrued and unpaid in an amount equal o four quarterly
dividends. Vacancies arnong direclors elscted by heiders of 4.80% Cumulative Preferred
Stock and of other preferred stock ranking pari passu therewith during any period for
which directors shall have been so elected shall be filled until the next annual or spacial
meeting for the election of directors, by the vote of a majority of the remaining directors
slected by the 4.80% hoiders of Cumtdative Preferrad Stock and of other preferred stock
ranking par passu therewith, Vacancies among directors slected by the Common Stock
shall be filled by the vote of a majerity of the remaining directors electad by the helders of
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Comimon Stock until the next annual meeting for the election of directors or special
meating in lieu thereof.

7. At any meeting of the stockholders each holder of shares of capital sfock
enfitied to vote upon the subject or subjects to be acted upen, shall be entitied to one vote
for each share of preferred stock and/er cornmon stock registered in his name on the
stock books of the Corporation ten (10) days prior to the date of the meeting.

8. 8u long 2s any shares of 4.80% Cumulative Preferred Stock shall be
cutstanding, no dividend or other distribution (except in commoen stock of the Corporation)
shait be deglared or paid on the Common Stock-of the Corporation, and the Corporation
shall not directly or indirectly acguire or redeem shares of the Common Stock, unless afl
dividends on the 4.80% Cumulative Preferred Stoek for all past quarterly dividend periods
shall have been paid or declared and set apart.  The foregeing provisions of this
paragraph shall not, however, apply to the acquisition of any shares of Cornmon Stock in
exchange for, or through application of the proceeds of the sale of ary shares of
Comimon Siock. After the payment of the limited dividends and/or shares in distribution of
assets or amounts payable vpon dissolution or iiguidation io which the holders of 4.80%
Cumulafive Preferred Siock are expressly entitled in preference 1o the Common Stock in
accordance with the provisions hereinabove set forth, the Common Stock alone (subject
{o the rights of any class of stock hereafler authorized) shail receive all other dividends,
from surplus (whether eamed or paid-in) or profits, and shares in distribution,

8. No holder of 4.80% Cumuiative Preferred Stock of Common Stock shall be
entitled, as such, as a matter of right, o subscribed for or purchase any part of any new
or additional issue of stock or securities of the Gomporation convertible into stock, of any
class whatsogver, whether now or hereafter authorized, and whether issued for cash,
proparty, services or otherwise.

10. Additlonal classes of cumulative preferred steck of the par value of Fifty
Dollars ($50) per share ranking parf passi or junior to the 4.80% Cumulative Prefarred
Stock may be authorized upon the vote of a majority of all the directors of the Comporation
and approved as an amendment to the Arlicies of Incorperation by a majority of the
haoldens of Common Stock represented at a meeiling called for such pumpose pursuant to
notice at which not less than twenty-five percent (25%) of the outstanding Common Stock
shall be represented. No such class of cumulative preferred stock shall rank prior to the
4.80% Curnulative Preferred Stock but otherwise may contain such dividend rates,
redemption and voluntary liquidation prices, sinking fund provisions and provisions for
conversion into common stock as may be provided pursuyant to action taken in
accordance with this Paragraph 10. The issuance of any stock so authorized shall be
subject to the provisions of clause (¢} of Paragraph 4 of Section 2 of Article 1V hereof.
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" The designations, rights, preferences and conditions of the 4.30% Cumulative
Preferred Skock of the Corporation shafl be as foliows: '

A, The 4.20% Cumulative Preferred Stock shail be entiled, in preference to
the Comman stock but par passu with all other clagses of cumulative preferred
stock heretofore authorized or which may hereafter be authorized pursuant to the
provisiens of Paragraph 10 of Section 2 of Ardicle IV hereof, to dividends from

- surplus (whether sarned or paid-in) or profits at the rate of four and three-fenths
per cent (4.30%:) of the par value thereof per annum, payable quarterly on April 1,
July 1, Octeber 1 and January 1 of gach year, when and as declared by the Board
of Directors, Such dividends with respect to each share shall be cumuiative from
the first day of the dividend period in which such share shall originally have been
issued. No share of the 4.30% Cumulative Preferred Stock shall be entitied to any
dividends in excess of the aforesaid dividends at the rate of four and three-tenths
par cent (4.30%) of the par value thereof per annum.

B. In the event of inveluntary dissclution or liquidation of the Corporation,
the holders of 4.30% Cumulative Preferred Stock shall be entitled, in preference to
the Common Stock, but pari passu with ali other classes of cumulative preferred
stock heretofore autherized or which may hereafier be authorized pursuant to the
provisions of Paragraph 10 of Section 2 of Article IV hereof, to receive Fifty Dollars

. {$50) per share, the par value of their shares, plus an amount equal to the accrued
and unpaid dividends on such shares to the date of dissolution or liquidation. In
the event of any voluntary dissoiution or liquidation, the holders of the 4.30%
Cumulative Preferred Stock shall be entitied, in preference to the Comrmon Stock,
but pari passu with all other classes of cumulative preferred stack heretofore
authorized or which may hereafter be authorized pursuant to the provisions of
Paragraph 10 of Seclion 2 of Article IV hersof, to receive Fifty Dollars ($50) per
share, plus an amount equal to the accrued and unpaid dividerids on such shares
to the date of dissolution or jiquidation and plus a premium of $2.15 per share ¥
such dissolution or liquidation should occur prior o April 1, 1959; a premium of
$1.65 per share if such dissolution or liquidation should ccour after Mareh 31,
1969, but pricr to Aprii 1, 19684; and a premium of $1.00 per share if such
dissolution or liquidation should occur at any time after March 31, 1964.

C. The 4,30% Cumulative Preferred Stock may be redeemed in whele or in

" part at any time at the applicable redemption price for each share of 4.30%
Cumulative Preferred Stock redeemed. The redeimption price from time to time
shall be: $52.15 per share  redeemed prior fo Aprit 1, 1858, $51.65 per share if
redeemed after March 31, 1859 and prior to April 1, 1864; and $51.00 per share If
redeemed at any time after March 31, 1884; together, in each case, with an
amount equal to the accrued and unpaid dividends to and Including the date of
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rademption. f less than all of the shares of the 4.30% Cumulative Preferred Stock
are to be redesmed, they shall be selected i such manner as the Board of
Directors shall determine, Nothing herein contained shall limit any right of the
Cuorporation to purchase or otherwise acquire any shares of the 4.30% Cumulative
Preferred Stock. Nolice of the intention of the Corporation 10 redeem shares of
4.30% Cumulative Preferred Stock or any thereof shall be mailed at least thirty
{30) days before the date of redemption o each holder of record of the shares to
be redeemed, at his last known pest office address as shown by the records of the
Corporation.  if the Corporation shall deposit on or prior t0 any date fixed for
redemption of 4.30% Cumulative Preferred Stock, with any bank or frust company
having a capital, sumplus and undivided profits agaregating at least $5,000,000, as
a trust fund, a fund sufficient to redeem the shares cailed for redemption, with
irrevecable instructions and autherity fo such bank or fust company to cause sald
netice to be mailed i not aiready mailed and o pay on and after the date of such
deposit, to the respective holders of such shares, the redemption price thereof
upen the surrender of their share certificates, then from and after the date of such
depaosit (athough price to the date fixed for redemption) such shares so called
shall be deemed! to be redeermned and dividends thereon shall ¢ase to accrue after
said date fixed for redemption, and such deposit shall be deemed o constitute full
payment of said shares to the holders thereof and thereafter said shares shall no
longer be deemed to be ouistanding, and the helders thereof shall cease to be

- shareholders with respect to such shares, and shall have no rights with respect
therelo except only the right to receive from said bank or trust company payment
of the redemption price of such shares without interest, upon surrender of their
certificates therefor. Any moneys deposited by the Corporation pursuant {o this
paragraph G and unclaimed at the end of six years from the dale fixed for
redemption shall be repaid to the Corporation upon e request expressed in &
resolution of its Board of Direstors, after which repayment such holders shalt look
only to the Corporation for such payment of the redempiion price. if at any time

- dividends oh any of the outstanding shares of 4.30% Cumulative Preferred Stock,
or on any shares of stock of any class ranking on a parity with the 4.30%
Cumulative Preferred Stock, shall be in default, thereafier and until all arrears in
payment of quarterly dividends on the 4.30% Cumulative Preferred Stock and
dividends on any such shares of sfock ranking on a patity with the 4.30%
Cumulative Preferred Stock have been paid the Corporation shall not redeem less
than aft of the 4,30% Cumulative Preferred Stack at the time outstanding and shail
not purchase or otherwise acquire for value any 4.30% Cumulative Preferred
Stock except in accordance with an offer made to ali holders of 4.30% Cumulative
Preferred Stock. Any shares of 4.30% Cumulative Preferred Stock which are
redeemed ar retired shall be cancefled and shail not be reissued.
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D. So iong as any shares of the 4.30% Cumulative Preferred Stock are
outstanding, the Corporation shall not, without the affirmative vote or cansent of
{he holders of at least two-hirds of the outstanding shares thereof, voling as 2
class: (a) atthorize any stock ranking prior in any respect to the 4.30% Cumulative
Preferred Stock; or (b) make any change in the termns or provisions of the 4.30%
Cumuiative Preferrad Stock that would adversely affect the rights and preferences
of the holders thereof; or {¢} issue any shares of cumulative preferred stock
theretofore authorized pursuant to Paragraph 10 of Section 2 of Arficle IV hersof
but unissued or shargs of any other class of stock pari passu with the 4.30%
Cumulative Preferred Stock, other than in exchange for, or for the purpose of
effecting the redemption or other retirement of, not less than an equal aggregate
par vaiug of shares of 4.30% Cumulative Preferred Stock, or of any sicck pari
passu therewith, at the time ouistanding, unless the net eamings of the
Corporation available for dividends determined Ik accordance with sound
accounting practices, for a period of any twelve consecutive months within the
fifteen calendar months immediaiely preceding the first day of the imonth in which
such additional stock is issued are at least one and one-half times the sum of (j)
the interest requirements for one year on the funded debt and notes payable of the
Corporation maturing twelve months oF more after the respective dates of issue
thereof, and to be oufstanding at, the date of issue of such additional shares and
. {iiy the dividend requirements for one year on all shares of the 4.30% Cumulative
Preferred Stock and of curmnulative preferred stock that may have been herstofore
authorized or may hereafler be authorized pursuant {o Paragraph 10 of Section 2
of Article IV herzof and of all other classes of stock ranking part passu with or prior
to the 4.30% Cumulative Preferred Stock in respect of dividends or assets, to be
cutstanding immediately after such proposed issue of additional shares.

_ E. 8o long as any of the shares of 4.30% Cumulafive Preferred Stock are
outstanding, the Corporation shall not, without the affiimative vote or consent of
the holders of at least a majority of the outstanding shares of 4.30% Cumulative
Preferred Stock, vofing as one class, merge or consciidate with any cther
corporation or corperations or sell substantially ail of the property of the
Corporation, provided the provisions of this Paragraph E shall not apply to any
morigage of all or substantially ail of the property of the Corporation,

F. Except as otherwise required by law, and subjedt {o the provisions of
Faragraphs D and E of Section 2 of Article IV hereof, no holder of 4.30%
Cumulative Preferred Stock shall have any right to vote for the election of directors
or for any cther purpose; provided, however, that if at the time of any annual
meeting of stockholders, dividends payable on the 4.30% Curmulative Preferred
Stock shall be accrued and unpaid in an amount equal to four quarterly dividends,
the holders of the 4.30% Cumulative Preferred Stock and of other shares of
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preferred stock ranking pari passu therewith, voling &s a class, shall be entitled to
elect a majority of the lotal number of directors, and the holders of Common Stock,
voting separstely as a class shall be entitled to elect the remaining directars. So
long as any of the 4.30% Curnulative Preferred Siock shall be outstanding all of
the provisions of Paragraph 6 of Section 2 of Article 1V hereof following the first
sentence thereof shall continue in effect and apply to election held because of
defaults in any payment of dividends on the 4.30% Cumulative Preferred Stack,
vrovided, however, in the event the 4.80% Cumulative Preferred Sock'shall have
been refired, in the application of such provisions there shall be substituted for the
"4.80% Curnulative Preferred Stock” appearing therein the "4.30% Cumulative
Freferred Stock.”

. 80 long as any shares of 4.20% Cumuiztive Preferred Sfock shall be
outstanding, no dividend or other distribution (except in common stock of the
Corporaticn) shall be declared or paid on the Common Stack of the Carporation,
and the Corporation shall not directly or indireclly acquire or redeem shares of the
Comimon Stock, uniess all dividends on the 4.30% Cunudative Preferred Stock for
all past quarterly dividend periods shall have been paid or declared and set apart.
The foregaing provisions of this paragraph shell not, however, apply to the
acquisition of any shares of Common Stock in exchange for, or through application

" of the proceeds of the sale of, any shares of Common Stock. After the payment of
the limited dividends andfor shares in distribution of assets or amounts pavable
upon dissclution or liquidation to which the holders of 4.30% Cumulative Preferred
Stock are expressly entitied in preference to the Common Stock in accordance
with the provisions hereinabove sat forth, the Common Stock alone (subject to the
rights of any olass of stock heretofore or hereafter authorized) shall receive all
other dividends from surplus (whether earmed or paid-in) or profits, and shares in
distribution.

H. No holder of 4.30% Cumulative Preferred Stock shall be entitled, as
such, as a matter of right, fo subscribe for or purchase any part of any new or
additional issue of stock or securities of the Corparafion converiibie into stock, of
any class whatsoever, whether now or hereafier authorized, and whether issued
for cash, property, services or otherwise.

CUMULATIVE PREFERRED 8TOCK, PAR VALUE $50 PER SHARE
The designations, rights, preferences and conditions of the Cumulative Preferred

Stock of the Cerporation, except as otherwise provided by law or detennined in
accordance with the provisions hereinafter set forth, shall be as follows:

11
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i. issuance in Series. The Cumulative Preferred Staek of the par value of
$50 per share shail be issued either in whole or in part as ane or more series as
hereinafter provided or as shall be determined from time to time by the Board of
Dirsctors.

04/20-88 XON 106:23 FaX 31% 388 4533 IES-LEGAL

To the extent that variations in the relative dghts and preferences as
between series of the Cumulative Preferred Stock are not established, fixed and
determined herein, authority is hereby expressly vestad in the Board of Directors to
fix and deteimine the relative rights and preferences of the shares of any series of
such Cumulative Preferred Stock hereafier establishaed, but all shares of
Cumulative Preferrad Stock shall be identical except as to the following relative
rights and preferences, as o which there may be variations between different
series:

{1} The rate of dividend;

(2) The price at and the terms and conditions on which the shares may be
redeamed; .

{3} The amount payable upon shares in event of involurtary ficuidation;
{4) The amount payable upon shares in event of valuntary liquidation;
(8) Sinking fund provisions for the redemption or purchase of shares; and

{8} The terms and conditions on which shares may be converted, i the
shares of any series are issued with the privilege of conversion.

All shares of Cumulative Preferred Stock shail be of equal rank with each
other, regardless of series, and shall be identical with each other in all respects
except as provided pursuant to this Paragraph [; and the shares of Cumulative
Preferred Stock of any one series shall be identical with each other in all respests,
excepk as to the dates from and after which dividends thereon shall be cumulative,
As used herein, the term "of equal rank" meatis neither enjoying nor being subject
to any prierity with respect either to payment of dividends or to the distribution of
assets upon the liguidation, dissoiution or winding up of the Comoration, and has
no reference to the rate or amount of such dividends or distributions or to other
{erms of the shares.

The Cumulative Preferred Stock shall rank pari passu and on a parity with
_ the 4.80% Cumulative Preferred Stock, the 4.30% Cumulalive Preferred Sock and

12

100563



kfinneg
Text Box
OCA Ex. ____ (SJP-1)
Schedule F
Page 99 of 239
RPU-2009-0002


4 I ¥ON 10:23 FAX 319 388 4539 IES-LEGAL @017
01720758 ' ? OCA 5B Response
Attachment B OCA Ex. . (SJP—])

Page 15 of 31 Schedule F
Page 100 of 239

RPU-2009-0002
ail cther classes of prefered stock of equal rank hereafter authorized (hereinafter
called "preferred stock of equal rank”).

The shares of Cumuiative Preferred Stock may be issued for such
consideration, not less than the par value thereof, as shall be fixed from time fo
time by the Board of Directors.

i1, Dividend Rights. The holders of the Cumulafive Preferred Stock of -
each series shail be entitied o receive, out of any funds legally available for the
purpose, when and as declared by the Board of Directors, cumuiative cash
dividends thereon at such rate per annum as shail be fixed by resclution of the -
Board of Directors In the case of each such serfes, and no more. Dividends on the
Cumulative Preferred Stock of all series shalf be payable nuarierly on the first day
of the months of January, April, July and October in each year. Dividends on
Cumulative Preferred Siock of each series shall be cumulative with respect to each
share from the first day of the dividend period in which such share shall originally
have bheen issusd, Accumulations of dividends shall not bear inferest. Whenever
there shail be paid an the Cumnulative Preiemed Stock of any series the full amount
or any part of the dividends payable therson, there shail also be paid at the same
fime upon the shares of each cther series of Cumulative Preferred Stock and of
preferred stock of equal rank then outstanding the full amount or the same
proportionate part, as the case may be, of the dividends payable thereon,

fil. Preforence upon Liguidation, Dissolution, or Winding Up. In the

event of any partial or coimplete liguidation, dissolution or winding up of the affairs

. of the Comporation, whether voluntary or involuntary, before any distribution shall

be made te the hoiders of any shares of Common Stock, the Cumulative Preferred

Btock of each series shall be entitled, pari passu with all praferred stock of equal

rank, to reseive for each share thereof, out of any legally available assets of the
Corporation:

{a) if such liquidation, dissciution or winding up shall be invaiuntary,
a sum in cash equal to $50 per share; or

(b} if such liquidation, dissclution or winding up shail be volurdary, a
sum in cash equal ¥ the redemption price that would have been payable
had the Corporation, instead, at its option redeemed the same on the daie
when the first distribution is made upon the shares of Cumulative Preferred
Stock in connection with such voluntary figuidation, dissolution or winding

up;

13
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plus, in each case, an amount equal to all unpaid cumulative dividends thereon,
whether or not declared or earned, acoried to the date when payment of such
preferential amounts shall be made available to the holders of the Cumulative
Preferred Stock; and the Cumulative Preferred Stack shall be entitied to no further
paiticipation in such distribution.

if, upon any such liquidation, dissolution or winding up of the affairs of the
Corporation, the. assets of the Corporation available for distribuiion as aforesaid
among the holders of the Cumulative Preferred Stock of all series and of ail
preferred stock of equal rank shall be insufficient to penmil the payment to them of
the full preferential amotints aforesald, then the entire assets of the Corporation so
o be distributed shall be distributed ratably among the holders of the Cumulative
Preferred Stock of all series and of all preferred stock of equal rank in proportion {o
the full preferential amounts to which they are respectively enfitled.

A consolidation or merger of the Corporation, or a sale or tfransfer of all or

substantially all of its asseis as an entirety shall not be regarded as a "liquidation,

~ disselution or winding up of the affairs of the Comoration” within the meaning of
this Paragraph .

V. Redemptions. {2} The Comoration may, unless otherwlse prohibited
by any provisions of these Arficles of incorporation, as amended, or any resolution
adopted by the Board of Directors providing for the issue of any series of
Cumulative Preferred Stock of which there are shares then outstanding, af its
aption, expressed by resolution of its Board of Directors, at any time redesm the
whole or any part of the Cumulative Preferred Stock or of any series thereof at the
fime outstanding, by the payment in cash for each share of stock to be redesmed
of the then applicable redemption price or pricas as shall be fixed by resoiution of
the Board of Directors in the case of each such series, plus, in any such case, a
sum of money equivalent to all accrued and unpaid cumulative dividends, whether
or not declared or earned, therecn to the date fixed for redemption,

Natice of any proposed redemption of shares of Cumulative Preferred Stock
shall be given by the Corporation by mailing a copy of such notice at least 30 days
prior to the date fixed for such redemption to the holders of record of the shares of
Cumuiative Preferred Stock io be redeemed, at their respeciive addresses
appearing on the books of the Corporation. Said notice shall specify the shares
called for redemption, the redemption price and the place at which and the date on
which the shares called for redemplion will, upon presentation and surrender of the

. certificates of stock evidencing such shares, be redeemed and the redemption
price therefor paid.

14
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if Iess than all of the shares of any series of Cumulative Preferred Stock
then outsianding are to be redeemed, the shares tc be redeemed shall be
selected by such method, either by Iet or pro rata, as shall from tme to time be
determined by resolution of the Board of Directors, subject to any himitation
confained in resolutions of the Board of Directors or in these Articles of
inccrporation, as amended, providing for any seres of Cumulative Prefamred Stock.

From and afer the date fixad in any such nofice as the date of redemption,
unless default shall be made by the Corporation in providing moneys at the time
and place specified for the payment of the redemption price pursuant to said
notice, all dividends on the shares of Cumulative Preferred Stock thereby called for
redemption shall cease {0 accrue and all rights of the holders thereof as
stockhelders of the Cormporation except the right to receive the redempiion price,
but without interest, shall cease and determine; provided, howsver, the
Corporation may, in the event of any such redemption, and prior to the redemption
date specified in the notice thereof, deposit in trust, for the account of the holders
of the shares of Cumulative Preferred Stock to be redeemed, with any bank or

. trust company having a capital, surplus and undivided profits aggregating at least
$5,000,000, all fuhds necessary for such redemption, and thereupon zfl shares of
the Cumulative Preferred Stock with respect to which such deposit shall have been
made shall forthwith upon the making of such deposit no longes be deemed to be
outstanding and alf rights of the holders thereof with respect to such shares of
Cumulative Preferred Stock shall thereupon cease and terminate, excapt the sight
of such holders to receive from the funds so deposited the amount payable upon
the redemption thereof, but without interest, or, if any right of conversion conferred
upon such shares shall nof, by the ienns thereof, previocusly have expired, to
exercise the right of conversion thereof on or before the redemption date specified
in such notice, unless such right of conversion by the terms thereof expires at any
eariler ime, and then only on or before such eariier time for the expiration of such
right of conversion. Any funds so set aside or depositerd which, because of the
exercise of any right of conversion of shares called for redemption, shall not be
required for such redemption, shall be released or repaid forthwith to the
Carperation. Any funds so set aside or deposited, which shal) be unclaimed at the
end of six years from such redemption daie, shall be released or repaid to the
Corporation upon fts request expressed in a resolution of its Board of Directors,
and any depositary thereof shall thereby be relieved of all responsibility in respect
thereof, after which release or repayment the holders of shares so calied for
redemption shall look only to the Comeration for payment of the redemption price,
but without interest. Any interest on funds so deposited which may be allowed by

© anhy bank or trust company with which such deposit was made shall belong to the
Corporation.
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{b) If and so long as any quarerly dividend on any seres of Cumulative
Preferred Stock shalf be in arvears, the Corporation shall not redeem, purchase or
otherwise acquire, by way of sinking fund payments or otherwise, any Cumuiative
Preferred Stock or any prefierred stock of equal rank unfess afl outstanding shares
of Curmuigiive Preferred Stock are simultaneousty redesmed.

(c) Whenever there shall be deposited or set aside the whole or any part of
the funds required to be deposited or set aside by the Corporation as a sinking
fund for any serles of Gumulative Preferred Stock there shall be also deposited or
set aside at the same tire the full arnount or the same proportionate part, as the
case may be, of the funds, if any, then due to be deposited or set aside as a
sinking fund for sach other series of Cumulative Preferred Stock then outstanding.

{d) All shares of Cumulative Preferred Stock which shall have been
redeemned, converted, purchased or otherwise acquired by the Corporation shall
be retired and cancelled and shall have the status of authorized but unissued
shares of Cumuiative Preferred Stock.

V. Voting Rights. The holders of the outstanding shares of Cumuiative
Preferred Stock shall have no right to vote for the election of directors or for any
other purpose, except as provided in this Paragraph V or as othenwise required by
faw.

, So long as any shares of the Cumulative Preferred Stock are outstanding,
the Corporation shall not, witheut the affirmative vote or congent of the holders of
at least two-thirds of the outstanding shares thereof, voting as a class: (a)
authorize any stock ranking prior in any respect to the Cumulative Preferred Stock;
or [b) make any change in the terms or provisions of the Cumulative Prefarred
Stock that would adversely affect the rights and preferences of the holders thereof,
or {¢) issue any shares of cumulative prefermed stock thereiofore authorized

~ pursuant to Paragraph 10 of Section Z of Article IV hereof but unissued or shares
of any other class of siock pari passu with the Cumulative Preferred Stock, other
than in exchange for, or for the purpose of effecting the redemption or other
retirement of, nof less than an equal aggregate par vaiue of shares of Cumulative
Preferred 8fock, or of any stock pari passu therewith, at the time outstanding,
unless the net eamnings of the Corporation available for dividends determined in
accordance with scund accounting practices, for a perind of any tweive
consecutive months within the fifteen calshidar months immediately preceding the

- first day of the month in which such additional stock is issued are at least one and
one-half times the sum of {) the interest requirements for one year on the funded
debt and notes payable of the Corporation maturing twelve months or more after
the respeciive dates of issue thereof, and to be outstanding at, the date of issue of

16
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such additional shares and (i) the dividend requirements for ong year on all shares

. of the Cumulative Preferred Stock and of cumuiative preferred stock that may have
been heretofore authorized or may hereafter be authorized pursuaat to Paragraph
10 of Section 2 of Article 1V hersof and of all other classes of stock ranking pari
passu with or prior to the Cumulative Preferred Sfock in respest of dividends or
assets, to be outstanding immediately after such proposed issue of additional
ghares.

So long as any of the shares of Cumulative Preferred Stock are
coutstanding, the Corporation shall not, without the affirmative vote or consent of
the holders of at ieast a majerity of the outstanding shares of Curmulative Preferred
Stock, voling as vne class, merge or consolidate with any other corporation or
corporations or sell substantially all of the property of the Corporation, provided the
provisions of this subparagraph shall nct apply to any morigage of all or
substantially all of the property of the Carmporation.

if at the time of any annuai meeting of stockhoklers, dividends payable on
the Cumulative Preferred Stock shall be aserued and unpaid in an amount equal o
four quarterly dividends, the holders of the Cumulative Preferred Stock and of
other shares of preferred stock ranking pari passu therewith, voting as a class,
shall be entitied to elect a majority of the total number of directors, and the holders
of Common Stock, voting separately as a class shall be eniitied to elect the
remaining directors. So long as any of the Cumuiative Preferred Stock shall be
outstanding al! of the provisions of Paragraph § of Section 2 of Article IV hereof
following the first sentence thereof shall continue in effect and apgly o slection
held because of defaults in any payment of dividends on the Cumulative FPreferred
Stock, provided, however, in the event the 4.80% Cumulative Preferred Stock shall
hava been refired, in the application of such provisions there shall be substituted
for the "4.80% Cumulative Preferred Stock” appearing therein the "Cumulative
Preferred Stock.” '

V1. Restrictions on Common Stoek Dividends anhd Distributions. So
long as any shares of any series of the Cumulative Preferred Stock shall remain
sutstanding, no dividend (other than a dividend payable in shares of Common
Stock) shall be paid or declared, nor shall any distribution be made on Common
Stock and ne Common Stock shall be redeemed, purchased, refired or otherwise
acquired either directly or indirectly, unless

(&) all dividends on the Cumulative Preferred Stock of all series then
autstanding for all past quarterly dividend periods and for the cumrent
quartery dividend period shall have been psid or declared and a sum
sufficient for the payment therent set apart; and

17
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{b) aii sinking fund payments and all purchase fund payments or
other obligations of the Corporation for the pericdic retirement of shares of
Cumulative Preferred Stock of all series then outstanding required 1o have
been made or performed by the Comporation shall have been made or
performed.

8.10% SERIES CUMULATIVE PREFERRED STOGCK

The designations, rights, preferences and c;:andfrtions of the Cumulative Preferred
Stock of the par value of $30 each, consisting of 100,000 shares, to the extent not set
forth above, shall be as follows:

{1) Designation of series: The series of Cumulative Preferred Sfock hereby
" established shall be designated as "6.10% Series Cumulative Preferred Stock”
and shalt consist of 100,000 shares,

{2) The rate of dividend: The rate of dividend payable on the shares of
8.10% Series Cumulative Praferred Stock shall be 6.10% of the par vailue thereof
per anmum.

{3) The price at and the terms and conditions an which the shares may be
redeermed: The 8.10% Series Cumulative Preferred Stock shall be subject to
redemption at any time and from time to time in the manner provided in Paragraph
IV above of Seclion 2 of Article IV herecf at the redemption price per share of
$56.25 if redeemed on or before August 31, 1872, $52.50 if redesmed thereafier
and on or before August 31, 1977, and $51.00 i redeemed thersaiter. i less than
all of the shares of 6,.10% Series Cumulative Preferred Stock are to be redeemed,

- the shares to be redeemed shall ke apporfiched on a pro rata basis between the
registered holders of 2.5% or more of the then outstanding shares of 8.10% Series
Cumulative Preferred Stock as a group and the registered hoiders of less than
2.5% of the then outstanding shares of 8.10% Series Cumulative Preferred Stock
as a group. The porfion of such shares to be redesmned from within such group of
registered holders of 2.5% or more shail be appertionad on a pro rata basis
between or among such holders. The porticn of such shares o be redeemed from

. within such group of registered holders of less than 2.5% shall be apportioned by
lot or pro rata as shall from fime to time be determined by resolution of the Board
of Diregtors. [n 2 pro rata apporfionment of shares of 6.10% Series Cumulative
Preferred Stock in a partial redemption, the Corporation need not issue any
fractional shares.

18
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{4} The amount payable upon shares in event of involuntary liquidation:
The 6.10% Series Cumulative Preferred Sfock shall be entitied to receive the
amount provided in Paragraph [li(a) above of Saction 2 of Article IV hereof in the
event of involuntary liquidation.

{8) The amount payable upon shares in event of voluntary liquidation: The
8.10% Series Cumulative Preferred Stock shall be enfitied to receive the amount
provided in Paragraph HI(b) above of Saction 2 of Article IV hereof in the event of
voluntary liguidation,

(6) Sinking fund provisions for the redemi:tion or purchase of shares:
There are no sinking funds provisions for the redemption or purchase of shares of
8.10% Series Cumuiative Preferred Stock,

{7} Pre-emptive rights: So long as any shares of 6.10% Series Cumulative
Preferred Stock shall be outstanding, no holder of any shares of any series of the
aforementioned Cumiiative Preferred Stock shall be entiled, as such, as a matter
of right, to subscribe for or purchage any part of any new or additional issug of
stock or securities of the Comporation converible into stock, of any class
whatsoever, whether now or hereafter authonzed, and whether issued for cash,
property, setvices or otherwise.

CUMULATIVE PREFERENCE STOCK, PAR VALUE $100 PER SHARE

'The designations, rights, preferences and conditions of the Cumulative Preference
Stock of the Corporation, except as ctherwise orovided by law or determined in
accerdence with the provisions herginafter sef forth shall be as follows:

I. Issuance in Series. The Cumulative Preference Stock of the par value
of $100 per share shall be issued in whele or in part as one or moie series as
hereinafter provided or as shall be determined from time to time by the Board of
Directors.

_ To the extent that variations in ihe relative rights and preferences as
betwesn series of the Cumuiative Preference Stock are not established, fixed and
defermined herein, authority is hereby expressly vested in the Board of Directors o
fix and determine the relative rights and preferences of the shares of any series of
such Cumulative Preference Stock hersafter established, but all shares of
Cumnuiative Preference Stock shall he identical except as to the following relative

19
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Hghts and preferences, as to which there may be variations between different '

series:

{1} The rate of dividend;

{2) The price at and the terms and conditions oh which the shares
may be redeemed;

(3) The amount payable upon shares m svent of involuntary
liquidation;

(4) The amount payable upon shares in event of voluntary
liguidation;

{8) 8inking fund oprovisions for the redempiion or purchase of
shares; and

{6) The terms and conditions on which shares may be converted, if
the shares of any series are issued with the privilege of conversion.

All shares of Cumulative Preference Stock shall ba of equal rank with each
other, regardless of serigs, and shail be identical with each other in all respecis
- except as provided pursuant to this Paragraph  and the shares of Cumulative
Preferance Stock of anyone series shall be identical with each other in afl respects,
except as fo the dates from and after which dividends thereon shall be curmulative,
As used herein, the term "of equal rank” means neither enjoying nor being subject
to any priority with respect either fo payment of dividends or to the distribution of
assets upon the fiquidation, dissolulion or winding up of the Cormporation, and has
no refererice 1o the rate or amount of such dividends or distributions or to other

- terms of the sharas.

The Cumulaiive Preference Siock is subject to the prior rights and
preferences of the 4.80% Cumidative Preferred Stock, the 4.30% Cumulative
Preferred Stock, the Cumulative Preferred Stock and alf other classes of preferred
stock of equal rank therewith now or hereafter authorized (hereinafter referred to
collectively as the "Cumulative Preferred Stock™).

The shares of Cumulative Preference Stock may be issued for such
consideration, not less than ithe par value thereof, as shall be fixed from time to
fime by the Board of Directors; provided, however, that no additional shares of
Preference Stock may be issued if, afler giving effect to such issuance on a pro
forma basis, the amount of the capitalization of the Corporation on a pro forma

20
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basis (as determined in accordance with generally accspted accounting practice)
represenied by Cumulative Freferred Stock and Cumulative Preference Stock,
pius the premium, if any, on preferred and preference stock outstanding, would
excesd 20% of the Total Capitalization of ihe Corporation,

The term "Total Capitalization of the Corporation” shall mean, at any date

as of which the amount thereof is to be determined, the mggregate of (a)

© Shareholders' Equity of the Comporation, and (b) the aggregate principal amount of

all debt of the Corporation maturing by its term more than one year after the date
of ereation thereof of the Corporation outstanding on such date.

H. Dividend Rights. Subject to the prior rights and preferences of the
Cumulative Preferred Stock, the holders of Cumulative Preference Stook of each
series shail be enfifed to receive, out of any funds jegally available for the
purpose, when and gs declared by the Board of Directors, cumulative cash
dividends thereon at such rate per annurm as shall be fixed by resolution of the
Board of Direciors in the case of each such series, and no more. Dividends on the
Cumulative Preference Stock of all serdes shall be payable quartery on the first
day of the months of January, April, July and October in each year. Dividends on
Cumulative Preference Stock of each series shall be cumulative with respect to
each share from such date, if any, as may be fixed by resciution of the Board of

. Directors prior to the issue thersof or, if no such date is established, from the: first
day of the dividend perind in which such share shall originally have been issued.
Accurmilations of dividends shall not bear interest. Whenever there shall be pald
on the Cumulative Preference Stock of any series the full amount or any part of the
dividends payable thereon, there shall alst be paid at the same time upon the
shares of each other serles of Cumulative Preference Stock and of shares of stock
of equal rank thereto then cutstanding the full amount or the same propotficnate

. part, as the cass may be, of the dividends payable thereon.

. Preference upon Liquidation, Dissolution, or Winding Up. In the
avent of any partial or complete liquidafion, dissolution or winding up of the affairs
of the Corporation, whether voluntary or invaluntary, before any distribution shall
be made to the holders of any shares of Common Stack, but subject to the prior
rights and preferences of the Cumulative Preferred Stock, the Cumulative
Preferenice Stock of each series shall be entitled, pari passu with all stock of equal

" rank, to receive for each share thereof, out of any legally available assets of the
Corporation:

{a) if such liquidation, dissolution or winding up shall be involuntary,
a sum in cash equal to $100 per share; or

21
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{b) i such liquidation, dissolution or winding up shail be voluntary, a
sum in vash equal to the redemption price that would have been payabie
had the Corporation, instead, at its option redeemed the same on the date
when the first distribution is made upon the shares of Cumulative
Preference Stock in connegtion with sush voluntary liquidation, dissoiution
or winding up;

. Plus, in each case, an amount equa! to all unpaid cumulaiive dividends thereon,

 whether or not declared or earned, accrued to the date when payment of such
preferential amounts shall be made available o the holders of the Cumuylative
Preference Stock; and the Cumulative Preference Stock shall be entitled to no
further participation in such distribution.

if, upen any such liguidation, dissciution or winding up of the affairs of the
Corporation, the assets of the Corporation available for distribution as aforesaid
among the holders of the Cumulative Preference Stock of all series and of all stock
of equal rank shall be insufficient fo permit the gayment o them of the full
preferential amounts aforesaid, then the enfire assets of the Comporation so o be
distributed shail be distributed ratably among the holders of the Cumulative
Prefarence Stock of all series and of all stock of aqual rank in proportion 1o the fuit
~ preferentiat amounts to which they are respectively entiffed.

A consolidation or merger of the Corporation, or a sale or transfer of all or
substantizally all of its assefs as an entirety shall not be regarded as a “liquidation,
dissolution or winding up of the affairs of the Corporation” within the meaning of
this Paragraph ML

V. Redemptions. {a) The Corporation may, uniess otherwise prohibited
by any provisions of these Aticles of Incorpuraticn, as amended, or any resolution
adopted by the Board of Directors providing for the issue of any series of
Cumulative Preference Stock of which there are sharas then outstanding, at its
option, expressed by resclution of its Board of Directors, at any time redeem the
whole or any part of the Cumulative Preference Stock or of any series thereof at
the time outstanding, by the payment in cash for ¢ach share of stock fo be
redeemed of the then applicabie redemption price or prices as shall be fixed by

" resolution of the Board of Directors in the case of each such series, plus, in any
such case, a sum of money equivalent to all acorued and unpaid cumulative
dividends, whether or not declared or eamed, thereon to the date fixed for
redemption.

Notice of any proposed redemption of shares of Cumulative Preference
stock shall be given by the Corporation by mailing a capy of such notice at least 30
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days prior to the date fixed for such redemption o the holders of record of the
shares of Cumulative Preference Stock to be redeemed, at their respective
addresses appearing on the books of the Corporation. Said nofice shall specify
the shares called for redemption, the redemption price and the place at which and
the date on which the shares called for redemption will, upon presentation and
surrender of the ceriificates of stock evidencing such shares, be redeemed and the
redernption price therefor paid.

If less than ail of the shares of any series of Cumulative Preference Stock
then outstanding are t6 be redesmied, the shares to be redeemed shall be
selected by such method, either by lot or pro rata, as shall from time to time be
determined by nesolution of the Board of Directors, subject io any timftation
contained in resclutions of the Board ¢of Directors or in these Asticles of
Incomoration, as amended, providing for ahy series of Cumuiative Preferred Stock
or Cumulative Preference Stock.

From and after the date fixed in any such nolice as the date of redemption,
unless default shall be made by the Corporation in providing moneys at the time
and place specified for the pavment of the redemption price pursuant to said
notice, all dividends on the shares of Cumulative Preference Stock thereby called
for redemption shall cease fo accrue and all rights of the holders thersof as

+ stockholders of the Comoration except the right {o receive the redemption price,
but without interest shall cease and detenmnine; provided, however. the Cormoration
may, in the event of any such redernption, and prior io the redemption date
spedified in the notice thersof, deposit in frust, for the accgunt of the holders of the
shares of Cumulative Preference Sioack to be redesmed, with any bank or trust
company having a capitai, surplus and undivided profiis aggregating at least
$6,000,000, all funds necassary for such redemption, and thereupon all shares of

- the Cumulative Prefersnoe Stock with respect to which such deposit shall have
been made shall forthwith upon the making of such deposit ne longer be deemed
to be cutstanding and all rights of the holders thereof with respect fo such shares
of Cumulative Proference Stock shail thereupon cease and terminate, except the
right of such holders to receive from the funds so depesited the amount payable
upon the redemption thereof, but without interest, or, if any right of conversion
conferred upon such shares shall not, by the terms thersof, previously have

. expired, {o exsrcise the right of conversion thereof on or before the redemption
date specified in such notice, unless such right of conversion by the terms thereof
expires at an earlier time, and then only on or before such earlier time for the

 expiration of such right of conversion. Any funds so sef aside or depositer] which,
because of the exercise of any right of conversion of shares called for redemption,
shall not be required for such redemption, shall be released or repald forthwith to
the Corporation. Any funds so set aside or deposited, which shall be unclaimed at

23
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the end of six years from such redemption date, shall b2 released or repaid to the
Corporation upan ifs request expressed in a resolution of its Board of Directors,
and any depositary thereof shall thereby be relieved of all respensibilily in respect
thereof, after which release or repayment of the holders of shares so called for
redemption shall look only fo the Corporation for payment of the redemption price,
but without interest. Any interest on funds so deposited which may be aflowed by
any bank or trust company with which such deposit was made shall belong to the
Corporation.

{b) i and so long as any quarterly dividend on any sefies of Cumulative
Preferred Stock or Cumulative Preference Stock shall be in arrears, the
Corporation shall not redeem, purchase or othenwise acguire, by way of sinking
fund payment or otherwise, any Cumulative Preference Stock or any stock of
sgual rank unless all outstanding shares of Cumulative Preference Stock are
simultanecusly redesmed. :

{c) Whenever there shall be deposited or set aside the whoie or any part of
the funds required {o be deposited or set aside by the Corporation as a sinking
fund for any serigs of Cumulative Prefersnce Stock there shall be aiso deposited
or set aside’ at the same time the full amount or the same proportionate part, as
the case may be, of the funds, f any, then due to be depasited or set aside as a

- ginking fund for each other series of Cumulative Preference Stock then

outstanding.

{d) All shares of the Cumulative Freference Stock which shall have been
redeemed, converted, purchased or otherwise acquired but the Comporation shail
be retired and cancelled and shall have the staius of authorized by unissued
shares of Cumulative Preference 83

Y. Voting Rights. The holders of shares of Cumulative Preference Stock
shall have no right to vote for the election of directors or for any other purpose,
except as provided or required by law.

VI. Restrictions on Common Stock Dividends and Distributions. So

jong as any sharss of any series of the Cumulative Preference Stock shail remain

- outstanding, no dividend (other than a dividend payable in shares of Common

Stock) shall be paid or declared, nor shall any distribution be made on Common

Stock and no Common Stock shall be redeamed, purchased, refired or otherwise
acquired either directly or indirectly, unjess:

{a) Al dividends or the Cumulative Preference Stock of ail seres then
outstanding for all past quarterly dividend periods and for the current quarterly

24
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dividend period shall have been paid or declared and a sum sufficient for the
payment thereof set apart; and

(b) All sinking fund payments and all purchase fund payments or cther
obligations of the Corporation for the periodic refirement of shares of Cumulative
Preference Stock of all series then outstanding required fo have been made or
performed by the Corporation shall have been made or performed.

Vil. Pre-emptive Rights. No holder of shares of Cumulative Preference
Stock shall be entitled, as such, as a maier of right, o subscribe for or purchase
any part of any new or additional issue of stock or securities of the Corporation
convertible into stock, of any class whatscever, whether now or hereafier
authorized, and whether issued for cash, properly, services or cthenvise.

Saction 3. Subject to the provisions of this Arficle IV and compliance with the laws
of the State of lowa, the Board of Directors of the Corporation shail have full power 10
issue, to sell at prices to be fixed by the Board of Directors of the Coiporation, or to
exchange for property or outstanding stock of the Corparation, any shares of any ¢lass of
stock of the Corporation authorized to be jssued, at such thmes as may be fixed by the
Board of Directors of the Corporation; provided, however, no stock shall be issued or sold
for a consideraftion less than the par value thereof,

Section 4. Shares of stock of the Corporation shall be transferable only upon the
books of the Comoration in person or by aftormey, duly authorized in writing.

* Certificates for shares of capital stock of the Corporation shail be in such form as
shall he approved by the Board of Directors, provided, however, such certificates shail
cornply with all of the existing requirements of the laws of the State of lowa with respect
thereto, The Beard of Directors siall be authorized to appoint regisirars and/or transfer
agents to act as agents of the Corporation in recording transfers and registering
ownership of capital stock of the Corporation. In the event of the appointment of a
registrar and/or transfer agent and the signature of a registrar or the signature or counter
signature of a transfer agent on stock cerlificates issued by the Corperation the
signatures of cificers of the Corporation signing stock terlificates may be a facsimile
thereof in lieu of the aciual signature of such officer or offlcers, and may be efther
engraved or printed on the sfuck cerificates. The fact that at the time of the acfual issue
or delivery of a siock cerlificate, the officer whose signature either actual or facsimile,
appears on such stock vertificate shall prior thersio have ceased to be such officer, shall
not invalidate the signature, nor such certificate.

S8action 5. Subject to the provisions of Arlicle IV of these Articles the Board of
Directors shall have power to close the stock transfer books of the Corpuration for a
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pericd not exceeding forly days preceding the date of any meeting of stockholders or the
date for payment of any dividend or the date for the allotment of rights or the date when
any change or conversion or exchange of capiial stock shall go into effect; provided,
however, that in lieu of closing the stock transfer books as aforesaid, the Board of
Directors may fix in advance a date, not exceeding forty days preceding the date of any
meeting of stockholders or the date for the payment of any dividend or the date for the
aliotment of rights or the date when any change or conversion or exchange of capital
stock shall go into effect, as a record date for the determination of the stockholders
entifled to notice of, and fc vote ai, any such meeting, or entitled to receive payment of
any such dividends or to any such allotment of rights or 1o exercise the rights in respect of
any such change, conversion or exchange of capiial stock, and in such case such
stockholders anly as shall be stockhoiders of record on the date so fixed shall be entitied
fo such nofice of, and fo voie af such mesting, or to receive payment of such dividend or
o receive such allotment of rights or to exercise such rights, as the case may be,
notwithstanding any transfer of any stock on the books of the Corporation after any such
record date fixed as aforesaid.

Section 8. At any meeting of the stockholders each holder of & share of capitat
siock entitled 1o vole upon the sublect or subjects to be acted upon shall be entitled to
ong vote for each shars of Preferred Stock and/or Gommon Siock registered in his name
on the stock books of the Corporation ten {10) days prior fo the date of mesting, subject,
however, to the right of the Board of Directors to fix 2 record date for determination of
stockholders entitied to vote as provided In Section 5 of this Article IV. If so provided in
the Bylaws of the Corporation such voting may be by proxy subject to such resirictions as
may be provided in the Bylaws.

Section 7. All of the issued and outstanding shares of Common Stock of the
Corporation, axcept for those shares held by IES indusiries Inc., shall be cancalied; and
the shares of Commaon Stock of the Corporation held by IES Industries Inc. shall be spiit
into and become an equal number of shares of Commoen Stock of the Corporafion that
was outstanding at the close of business on May 18, 1986; all without affecting the
authorized Capital Stock of the Comeration as described in this Article,

ARTICLE YV

Subject fo the provisions of Article IV of these Articles of Incorporation, any
provisions of these Articles of Incorporation may be amended, altered or repealed at an
annual or special meeting of the stockhelders of the Corporation upen the affirmative vote
of the holders of 2 majority of the Common Stock of the Comporation at the time issued
and outstanding. )
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The notice of any mesting whereat it is proposed to amend, alter or repeal any
article or articies or provision or provisions of these Articles of Incorporation shall set forth
in full the article or articles or provision or provisions so fo be amanded, altered or
repezled, and the changes proposed {o be made in the same.

ARTICLE™W

The properly and business of the Corperation shalt be under the general
management and control of the Board of Directors consisting of the number of persons
fixed by the Bylaws of the Corporation. In addition to the powers and authority expressly
conferred upon the said Board of Direclors by these Articles of Incorporation and by the
laws of the State of lowa, such Board of Directors may exercise all such powers of the
Corporation and do all such lawful acts and things as are not by statite or by these
Articles of In¢orporation directed or required to be exercised or done by the stockholders.

The Board of Directors shall elect a President, ohe or more Vice Presidents, a
Secretary and a Treasurer, and such cther officers as such Board of Directors may deem
advieable or as may be provided for by the Bylaws of the Corporation. Any fwe offices
may be filled by one and the same person, subject, however, 1o any specific rastrictions
which may be providad fer in the Bylaws of the Corporation.

ARTICLE Vil

Saction 1. Meetings of Stockholders. The annual meeting of stockholders shall
be held, in 2ach year, at such place or places within or without the State of lowa and on
such date and at such time as shall be fixed by the directars and stated in the notice of
mesting.

Section 2. Elestion of Directors. The number of directors constituting the Boand
of Directors shall be as fixed from time to time by the Byiaws of the Corporation, but the
number so fixed shall not be less than five (5). The directors of the Corporation shall be
divided into three classes as nearly equal in number as possible, to serve for staggered
three-year terms or until their respective successcrs are duly elected and qualified as
provided for in the Bylaws of the Corporation. If, at any annual meetfing of the
stockholders, directors of more than one tlass are to be elecied, each class of directors o
be elected at such meeling shall be nominated and voted for in a separate election.

Section 3. Bylaws. The Bylaws of the Cerporation shall be adopted by the Board

of Directors of the Corporation.  The power to alter, amend, or repeal the Bylaws, or fo
adopi new Bylaws, shail be vested in the Board of Directors. The Bylaws may contain
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any provisions for the regulation and management of the affairs of the Corporation not
inconsistent with the laws of the State of lowa, or these Aritles of Incorporation.

Section 4. Execuilve Committee. If the Bylaws s¢ provide, the Board of Directors,
by resclution adopted by a majonty of the number of direstors, may designate two or
more directors 1o constitite an Exesutive Committes, which Commiitee, to the extent
provided in stich resolution or the Bylaws, shall have and may exarcise afl of the authority
of the Board of Directors in the management of the Corporafion; but the designafion of
such Executive Commitiee and the delegation thereto of authority shall not operate 1o
relieve the Board of Directors, or any mamber thereof, of any respensibility imposed upon
the Board of Directors or any member thereof by law,

ARTICLE VIl

The private property of the stockholders of the Comoration shall be exempt from
the debts of the Comporation.

ARTICLE IX

The Corporation shall commence business upon the date its certificate of
incerporation is issued to it by the Secretary of the State of lowa, and shall continue in

perpatuity.

ARTICLE X

- The Comporation may be liguidated or dissclved or, subject to the provisions of
Ariicle IV of these Arlicles of Incorporation, all of the properly of the Corporation may be
soid, by the affirmative vote in favor thereof of a majority of the Comimon Stock of the
Corporation at the time issued and outstanding.

ARTICLE X1

Section 1. Liabilty. A director of this Corporation shall not be persehally liable to
the Corporation or its stockholders for monetary damages for breach of fiduciary duty ag a
director, except for lability {i} for any breach of the director's duly of loyally to the
Caorporation or its stockholders, (i) for acts or omissions not in good faith or which involve
intenticnal misconduct or knowing viclation of the law, (i) for any transaction frem which
the director derived an Improper personal benefit, or {iv) under Section 480.833 of the
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lowa Busingss Gorporation Act, I, afier approval by the stockholders of this section, the
jowa Business Corporation Aot is amended to permit the further elimination or limitation of
the personal fiability of directors, then the liability of a director of the Corpaoration shall be
eliminated or limited to the fuliest extent permitted by the lowa Business Corporation Act,
as $0 amended. Any repeal of this section by the stockholders of the Corporation shall
nat adversely affect any right or protection of a director of the Corporation in respect of
any act or omission cecurring pricr to the time of repeal or modification,

Section 2. Indemnification. The Comoration shall indemnify iis directors, officers,
employees and agents o the full extent permitied by the lowa Business Corporation Act,
as amended from time to fime. The Corporation-may purchase and mainiain insurance
on behalf of any person who Is or was a director, officer, employee or agent of the
Corporation, or s or was serving &t the request of the Corporation as a directer, officer,
emploves, or agent of ancther corporation, partnership, joint venture, trust, or other
entempiise against any liability asserted against and indurred by such person in any such
capacity or arising out of such persort's status as such, whether of not the Corporation
would have the power to indemnlify such person againsi such liability under the provisions
of this section.

Dated Tﬁis Qi\day of April, 1998,

vy, B. Rt

Larry D. Root
President & Chief Operating Officer

Stephen W. Southwick
Vice President, General Counsel & Secretary

FILED
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SECRETARY OF STATE
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