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Response of 
Interstate Power and Light Company 

to 
OFFICE OF CONSUMER ADVOCATE 

Data Request No. 3 
 
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: Paula Johnson 

Author’s Title: Regulatory Attorney  

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

Subject: Alliant Energy Resources  -  Notice of Default 

Reference:  9-30-08  SEC Form 10-Q 
  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 
questions 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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Response of 
Interstate Power and Light Company 

to 
OFFICE OF CONSUMER ADVOCATE 

Data Request No. 5 
 
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: 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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  Confidential/Trade Secret  
 

Response of 
Interstate Power and Light Company 

to 
OFFICE OF CONSUMER ADVOCATE 

Data Request No. 6 
 
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: 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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MILW_7801372.2 

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 FIRS TAR 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 ofthe 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. 

1 
MILW_7801372.2 
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ARTICLE 2. 

ASSUMPTION AND RELEASE 

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) ofthe 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 ofthe 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 ofthe 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 ofthe 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 ofthis Fifth Supplemental Indenture limits, 
qualifies or conflicts with any other provision hereof or of the Indenture which provision is 

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. 

3 
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~~---~-·BY: ~ Krr 
Name: Enri~_alao Name: Patricia L. Kampling 

.... -".~, 
.-' .. ~-.-.--

Title: Assistant Treasurer Title: Vice President and Treasurer 

ATTEST: ALLIANT ENERGY CORPORA nON P7 . ~. ::" £. As Guarantor and Successor Company 

By: Z _ ~ By: L£2 I:?;;~ 
Name: ~~alao. ______ ~ Name: Patricia L Kampling 

Title: Assistant Treasurer 

4 
MILW_7801372.1 

Title: Vice President and Treasurer 

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

By: ______________________________ ___ 

Name: _______________ _ 

Title: _______________ _ 
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  Confidential/Trade Secret  
 

Response of 
Interstate Power and Light Company 

to 
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 Iowa, Minnesota and Illinois 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 15th and August 15th, 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, 
2009. 
 

B  FERC order dated issued on July 31, 2008 in Docket No. 
EL08-73-000  

 
 
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 Date Paid Comments

February 15, 2002 20,084,938.00$       

May 24, 2002 20,084,938.00         

August 15, 2002 20,084,938.00         

November 15, 2002 21,534,914.83         

February 15, 2003 21,544,165.00         

May 15, 2003 21,544,165.00         

August 15, 2003 21,544,165.00         

November 15, 2003 24,512,181.00         

February 14, 2004 24,512,181.00         

May 15, 2004 25,514,587.00         

August 14, 2004 25,514,587.00         

November 15, 2004 26,501,179.00         

February 15, 2005 27,474,584.00         

May 14, 2005 27,474,584.00         

August 15, 2005 27,474,584.00         

November 15, 2005 27,474,584.00         

February 15, 2006 27,474,584.00         

March 16, 2006 110,000,000.00       IPL Special Dividend (DAEC)

May 15, 2006 27,474,584.00         

August 15, 2006 27,474,584.00         

November 15, 2006 27,474,584.00         

February 15, 2007 27,474,584.00         

May 15, 2007 27,474,584.00         

August 15, 2007 27,474,584.00         

November 15, 2007 27,474,584.00         

December 20, 2007 400,000,000.00       IPL Special Dividend (ITC)

December 21, 2007 50,000,000.00         Return of Capital

December 28, 2007 50,000,000.00         Return of Capital

February 15, 2008 29,160,995.00         

May 15, 2008 -                           

August 15, 2008 -                           

November 15, 2008 74,996,509.00         

February 13, 2009 25,961,051.00         

IPL Common Stock Dividends Paid

Page 1 of 1

Response to OCA DR No. 8
Exhibit A

Page 1 of 1
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124 FERC ¶ 61,130
UNITED STATES OF AMERICA

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 ACCOUNTS FOR 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-In Capital
(Accounts 208-211) under section 305(a) of the Federal Power Act (FPA).1 As discussed
below, we will grant the petition.

Background

2. IP&L is a public utility that provides electric and gas utility services in Iowa and
Minnesota. It is a direct 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 Iowa, Minnesota, and Illinois and related jurisdictional contracts,
agreements and books and records.2 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 special dividend of $400 million to Alliant, to fund investments in
short-term securities and for other general corporate purposes. As a result 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.

1 16 U.S.C. § 825d(a) (2006).

2 See ITC Holdings Corp., 121 FERC ¶ 61,229 (2007).

20080731-3056 FERC PDF (Unofficial) 07/31/2008 Response to OCA DR No. 8
Exhibit B

Page 1 of 5
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Docket No. EL08-73-000 2

4. IP&L states that although its Retained Earnings were reduced as a result of the
special and regular dividends described above, Other Paid-In Capital (Accounts 208-211)
increased during the same period, primarily as a result 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. IP&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 proposes to charge up to $400 million of regular and/or any special
dividends paid to Alliant to Other Paid-In Capital (Accounts 208-211). This is the
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. IP&L asserts that the practical
effect will be to restore $400 million to IP&L’s Retained Earnings (Accounts 215 and
216), as if the $400 million special dividend had been charged to Other Paid-In Capital
(Accounts 208-211) when it was made. Thus, assuming no other adjustments to 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. IP&L also asserts that paying future dividends
from Other Paid-In Capital will provide it with needed flexibility in declaring and paying
regular quarterly dividends to Alliant, which on a going forward basis in 2008 it expects
to be approximately $24.5 million per quarter, including a regular 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.3 First, it states
that the source of dividends will 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 states that its proprietary capital is well above the minimum 30
percent proprietary capital ratio that the Commission has found acceptable in other orders

3 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).4 It also notes that its ability to pay common dividends is
limited in various respects by state commission orders. Finally, IP&L states that 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’ interests in IP&L.

8. Notice of IP&L’s filing 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 share in 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.5

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."6 A central concern thus "was corporate officials raiding corporate coffers
for their personal financial benefit."7

11. The record in this case raises no such concerns. IP&L has stated that the source of
future distributions of dividends will be its earnings. There is also nothing in the filing to
indicate that dividends paid from the Other Paid-In Capital would be excessive. IP&L

4 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 ¶ 61,060 (2006)).

5 16 U.S.C. § 825d(a) (2006).

6 Allete, Inc., 107 FERC ¶ 61,041 (2004); Citizens Utilities Co., 84 FERC
¶ 61,158, 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 ¶ 61,317, at 62,356-57
(2002).

7 Citizens Utilities Co., 84 FERC ¶ 61,158 at 61,865.
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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.8

The Commission orders:

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

By the Commission.

( S E A L )

Nathaniel J. Davis, Sr.,
Deputy Secretary.

8 Application at 7.
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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 

Attachment B 

Attachment C 

Attachment D 

Attachment E 

Attachment F 

Attachment G 

Attachment H 

Attachment I 

Attachment J 

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

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

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

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

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

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

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 

Restated Articles of Incorporation of Interstate Power 
and Light Company 

Articles of Amendment of Interstate Power and Light 
Company 

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 CERrulCATE OF INCORPORATION 

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 INCORPORATION 
OF INTERSTATE POWER COMPANY 

OCA 58 Response 
Attachment A 
Page 2 of 32 

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

. The original 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 General 
Corporation Law of the State of Delaware and was filed on March 16, 1989. The first Restated 
Certificate of Incorporation restated, integrated and further amended the Certificate of Incorporation of 
this Corporation by deleting Article SIXTH of the Certificate of Incorporation, deleting the second 
paragraph of Article SIXTEENTH of the Certificate of Incorporation, renumbering all Articles following 
Article FIFTH, so Article SEVENTH became Article SIXTH. etc., through Article SEVENTEENTH, which 
became SIXTEENTH. and changed the reference in what was Article SEVENTEENTH to read "Article 
SIXTEENTH", in lieu of "Article SEVENTEENTH". deleted the signature lines o.f original subscribers, and 
original anestation and original acknowledgment and substituted then current signature references and 
acknowledgement, and anestation, and eliminated and integrated all Certificates described in Section 
104 of the Delaware Corporation Law, which amended the Certificate of Incorporation through July 5, 
1988. . 

Pursuant to the provisions of Sections 242 and 245 of Title 8 of the Delaware Code Annotated, the .. 
stockholders of the Corporation duly adopted the second Restated Certificate of Incorporation. The 
second Restated Certificate of Incorporation, adopted May 7,1991, (i) under Article FOURTH, increased 
the number of authorized shares of Common Stock to 30,000.000, par value $3.50, from 15,000,000; 
(iii under Article FOURTH, increased the t6tal shares of all classes from 19,000,000 to 34,000,000; /iii) 
made inapplicable cumulative voting provisions in paragraph D of Article FOURTH; (iv) deleted froni 
Article 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 for approval of a Business Combination; (v) amended Article EIGHTH to allow 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 
meeting of stockholders (subject to a possible shortening of the elected term upon anainment of 
retirement age or relocation from the Company's service area). 

Pursuant to d'le provisions of Section 245 of Title 8 of the Delaware Code Annotated, me Board of 
Directors of the Corporation have duly adopted the following third Restated Certificate of Incorporation. 
The third Restated Certificate ·of Incorporation restates and integrates the provisions of the second 
Restated Certificate of Incorporation of May 7, 1991 as heretofore amended or supplemented and 
effects the following further amendments thereto: 

The provisions of Article FOURTH have been amended to add the designation of 6.40% Preferred 
Stock, $50 par value, created May 18, 1993. and to delete therefrom the designations of the 8%, 9% 
and 9% Series A Preferred 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 137,22B shares of 9% 
Preferred Stock, of the entire 200,000 shares of 9% Series A Preferred Stock, all $50 par value, and 
all of the 400,000 shares of the $2.28 Preference Stock, $1 par value, were redeemed effective June 
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30, 1993. In addition, the references to Paragraphs VIII and X in designations of the 4.36%, 4.68%, 
and 7.76% Preferred Stock have been changed to read Paragraphs XX and XXIII, ·re~pectiveIY, and 
appropriate references to Restated Certificate of Incorporation, in lieu of Certificate of Incorporation, 
have been made, where applicable. 

The text of the Restated Cenificate of Incorporation as amended or supplemented heretofore is 
hereby restated without further amendments or changes, except as noted in this Restated Cenificate 
of Incorporation above, to read as follows: . 

FIRST: The name of this Corporation is 

INTERSTATE POWER COMPANY 

SECOND: Its registered office in the State of Delaware is located at Corporation Trust Center,1209 
Orange Street, in the City of Wilmington, County of New Castie. The name of the registered agent at 
such address is The Corporation Trust Company. 

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

(al To purchase or otherwise. acquire, own, operate and dispose of all or any pan of the 
business. and propenies of Interstate Power Company, a Wisconsin corporation; to make 
payment therefor by the issuance of preferred and common stock of this Corporation or in any 
other manner permitted by law, and in connection therewith to assume any or all the bonds, 
mortgages, franchises, leases, contracts, indebtedness, liabilities and obligations of said corpora-
tion. . 

(bl To generate, produce, buy, or in 'any manner acquire, and to sell, dispose of and distribute 
electricity for light, heat, power· 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. deve/op, improve. acquire, hold, own. lease. maintain and operate plants. 
facilitie$ and works for the manufacture, generation, production, accumulation, 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 works for the supply of water. 

(cl To build, construct, develop. improve, acquire. hold, own. lease. maintain and operate. 
by electriCity, or other power, street railways and interurban railways for the transportation of 
passengers. mail, express. merchandise or other freighi in any part of the world. except that this 
Corporation shall not have power to construct maintain or operate railroads or railways within 
the State of Delaware. ' 

(dl To. produce, mine, buy, sell, store. market. deal in and prospect for coal and minerals of 
all kinds and the productS and by-produCts thereof. 

(el To organize, incorporate, reorganize, finance and to aid and assist financially or otherwise. 
companies, corporations, joint stoc.k companies, syndicates, partnerships and associations of all 
kinds, particularly those engaged in operating public utilities, and to underwrite, subscribe for 
and endorse the bonds. stocks, securities, debentures, notes or undertakings of any such compa· 
ny. corporation. joint stock company. syndicate, partnership or association. and to make any 
guaranty in connection therewith or otherwise for the payment 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 to carry 
any of such purposes into effect. 

(f) To carry on the business of engineering and contracting in all of its branches; to appraise. 
value, design, build, construct. enlarge, develop, 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, tunnels, 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 
judicial, judiciary, trustee's, pledgee's, mortgagee's, or liquidating or public or private sales, and 
to carry on a general salvage, liquidation and realization business; and also to do a general 
commission and brokerage business. 

(hi To hold in trust, issue on commission,make advances upon or sell, lease. license, transfer.· 
organize, reorganize, incorporate or dispose of any of the undertakings or resulting investments 
aforesaid, or the stock or securit.ies thereof; to act as agent, or depositary for any of the above 
or like purposes,· or any purpose herein mentioned, and to act as fiscal agent of any other 
person, firm or corporation. . 

(i) To obtain the grant of, purchase, lease, or otherwise acquire any concessions, rights, 
options, patents, privileges, lands, rights of wfJ-Y' sites, ·properties, undertakings or businesses, 
or any right, OPtion or contract in relation thereto, and to perform, carry out and fulfill the terms 
and conditions thereof, and to carry the same into effect, and to develop, maintain, lease, sell, 
transfer, dispose of and otherwise deal with the same. 

(j) From time to time to apply for, purchase or acquire by assignment, transfer or otherwise, 
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 local. or any 
corporation or other public body shall enact. make or grant. 

(k) To issue shares of the. capital stock (of any classl, bonds, debentures. debenture stock. 
notes and other obligations of this Corporation for cash. for labor done. for prop·erty. 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 • 

. (I) To purchase, acquire and lease, and to sell, leas.e and dispose of water, water rights, 
water records, power privileges and appropriations for power, light, heat, mining, milling, 
irrigation, agrlctlltural, domestic or any other use or purpose. 

(m' To acqtlire by purchase, lease, own, hold, sell, mortgage and encumber both improved 
and unimproved real estate wherever situated; to survey, subdivide, plat, colonize and improve 
the same for purposes of sale or otherwise; and to construct and erect thereon factories, works, 
plants, stores, mills, hotelS, houses and buildings. 

(n' To subscribe for, or cause to be subscribed for, buy, own, hold, purchase, receive, or 
acquire. and to sell, 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 
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possess and to exercise in respect thereof all the rights, powers and privileges of ownership, 
including ·the right to vote thereon: to guarantee the payment of dividends on any shares of the 
capital stock of any of the corporations, joint stock companies or associations in which this 
Corporation has or may at any time have an interest. and to become surety in respect of, 
endorse or otherwise guarantee the payment of the principal of or interest on any scrip, bonds. 
coupons. mon:gages. debentures. debenture stock. securities. notes. drafts. bills of exchange 
or evidences of indebtedness. issued or created by any such corporations. joint stock companies 
or associations; to become surety for or guarantee the carrying out and performance of any and 
all contracts. leases and obligations of every 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. mon:gages, 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 the 

. value of any such shares, scrip. bonds. coupons, mon:gages. debentures. debenture stock, 
securities, notes. drafts. bills of exchange or evidences of indebtedness. 

(0) To manufacture. buy, sell and generally deal in goods. wares. merchandise. propen:y and 
commodities of any and every class and description. and all an:icles 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 otherwise which this Corporation may deem advantageous 
or useful in connection with any or aU of the foregoing. and to purchase, acquire, manufacture. 
market or prepare for market. sell and otherwise dispose pf any article. commodity or thing 
which this Corporation may use in connection with its business. 

(pi To secure. purchase. acquire. apply for. register. own. hold, sell or dispose of any and aU 
copyrights. trademarks and other trade rights. 

(Q) To organize. or cause to be orgariized. under the laws of the State of Delaware. or of any 
other state. territory or country •. or the District·of Columbia. a corporation or corporations, for 
the purpose of accomplishing any or all of the objects for which this Corporation is organized. 
and to dissolve. wind up, liquidate, merge or consolidate any such corporation or corporations. 
or to cause th·e same tobe·dissolved. wound up, liquidated. merged or consolidated. 

(rl 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. or 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. develop, sell, dispose of, lease. grant licenses in respect to. or other interests in 
the same, and' otherwise 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 obligations therefor, and to secure the same by 
pledge or mortgage of the whole or any pan: of thepropen:y of this Corporation, either real or 
personal, or to issue bonds. debentures. debenture stock. notes or other obligations without any 
such security. 

(tl To enter into. make. perfo~ ~~d carry out contracts of every kind for any lawful purpose. 
without limit as to amount. with any person. firm. association or corporation. 
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(ul To draw, make, accept. endorse. discount. guarantee. execute and issue promissory 
notes. bills of exchange. drafts. warrants. and aU kinds of obligations and certificates and negoti­
able or transferable instruments. 

(vi To purchase. hold. sell and transfer shares of its own capital stock (of any classl. bonds 
and other obligations of this Corporation from time to time to such extent and in such manner 
and upon such terms as its Board of Directors shaU 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 Corporation shall not be voted upon 
directly or indirectly. 

(wi To have one or more offices. to carry on any or all olitsoperations and business. and. 
without restriction or limit as to amount. to purchase. lease. or otherwise acquire. hold and own. 
and to mortgage, sell, convey, lease or otherwise dispose of, real and personal property of every 
class and description. in any of the states 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. o~ country. 

(xl 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. to the same extent as natural persons lawfully might or could do in any part of the world. 
insofar as such acts are permitted to be done by a corporation organized under· the General 
Corporation Laws of the State of Delaware. 

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 not be held to limit or restrict in any 
manner the powers of this Corporation, and are in furmerance of, and in addition to. and not in .Iimitation 
of the general powers conferred by the laws of the State of Delaware. 

It is. the intention that the purposes, objects and powers specified in this Article 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 powers. 

FOURTH: The total number of shares of all classes of stock which the Corporation shall have 
authority to i$sue is thirty-four million (~4,000.0001. 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 pa~ value of One Dollar ($1) each are to be of a.class designated Preference Stock. and 
thirty million (30,000,000)· shares of the par value of Three Dollars and Fifty Cents ($3.501 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 thereof, of the classes of stock of the 
Corporation which are fixed 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 thereof, 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 amount. not exceeding 
in the aggregate (including all shares of any and all series 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 anyone series of Preferred Stock shall be alike in everY particular. 
each series thereof shall be distinctly designated by letter or descriptive words. and all series of Preferred 
Stock shall rank equally and be identical in all respects except as permitted by the provisions of 
Paragraph II of this Article FOURTH. 

II. 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 resolutioA or resolutions providing for the issue of shares 
thereof. the designations and the preferences and relative. participating. optional or other special rights. 
and qualifications. limitations or restrictions thereof. of such series. 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: 

(al 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 the 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 
on shar;s 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 
identical for all shares of .such series; 

(c) The price or prices .at which. and the timns 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 event of voluntary 
liquidation. dissolution or winding up of the Corporation; 

(e) Whether or not the 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 Sllch fund and the manner of its application. including the price or 
prices at which the shares of such series may be redeemed or pllrchased through the application 
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 classes or of any other series of the same or any class or 
classes of stock of the Corporation and. if made so convertible or exchangeable. the. conversion 
price or prices. or the rates of exchange. and the adjllstments 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 series. or of any shares of any other class of stock (except 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 authorized 
as of the date of this Restated Certificate of Incorporation are as follows: 

(i) 4.36% Preferred Stock 
Created December 9, 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 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 applicable 
to the Preferred Stock of the par value of $50 per share of all seriest shall be as follows: 

(al 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 periodsl and the date from which dividends on shares of the 4.36% 
Preferred Stock shall be cumulative shall be December 1. 1954. 

(bl The prices at which the 4.36% Preferred Stock may be redeemed at the option of th'e 
Corporation, 'on the terms and conditions specified in Paragraph XXIII of Article FOURTH of the 

. Restated Certificate of Incorporation shall be $53.30 per share, if redeemed on or before 
December I, 1959, $52.80 per share if redeemed thereafter and on ·or betore December (' 
1964, and $52.30 per share if redeemed after December I, 1964, plUS, as provided in. said" 
Paragraph XXIII, an amount equal to full cumulative dividends thereon to the redemption date: 

.; - ~ 

(c) The amounts payable upon the shares. of 4.36% 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 dividendslspecified in paragraptl (bl' hereof above, then in 
effect, plus. as' provided in Paragraph XX of Article FOURTH of the Restated Certificate of 
Incorporation, an amount equal to. full cumulative dividends 'thereon to the date of final 
distribution to the holders of the Preferred Stock. 

(ii) 4.68% Preferred Stock 
Created May 20, 1965 

The Company has established a '4.68% Preferred Stock" consisting 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 applicable 
to the Preferred Stock of the par value of $50 per share of all series) shall be as follows: 

(a) The dividend rate of the 4.68% 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, to be 
designated as dividend periods) and the date from which dividends on shares of the 4.68% 
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Ibl The prices at which the 4.68% Preferred Stock may be redeemed at the option of the 
Corporation. on the terms and conditions specified in Paragraph XXIII of Article FOURTH 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 XXIII. an amount 
equal to full cumulative dividends thereon to the redemption date. 

(c) The amounts payable upon the shares of 4.68% 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 lexclusive 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 
Incorporation. an amount equal to full cumulative dividends thereon to the date of final 
distribution to the holders of the Preferred Stock. 

(iii) 7.76 % Preferred Stock 
Created May 21. 1969 

The ·Company has established 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% 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 applicable 
to the Preferred Stock of the. par value of $50 ,per share of all seriesl shall be as follows: 

(a) The dividend rate of the 7.76% Preferred Stock shall be 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 the first days of such months. respectively • .to be 
designated as dividend periods) and the date from which dividends on shares of the 7.76% 
Preferred Stock shall be cumulative shall be May 28.1969. 

(b) The prices at which the 7.76% Preferred Stock may be redeemed at the option of the 
Corporation. on the terms and conditions specified in Paragraph XXIII of Article FOURTH of the 
Restated Certificate of Incorporation shall be $58.82 per share. If redeemed on or before May 
1. 1974. $53.97 per share if redeemed thereafter and on or before May 1. 1979. $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 XXIII. an amount equal to full cumulative 
dividends thereon to th.e redemption date. 

(c) The amounts payable upon the shares of 7.76% 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 
Incorporation. an amount equal to full cumulative dividends thereon to the date of final 
distribution to the holders of the Preferred Stock. 
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The Company has established a "6.40% Preferred Stock". consisting initially of 545.000 authorized 
shares of the par value of $50 per share. 

The terms of the "6.40% Preferred Stock", in the respects in which ttie 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 applicable 
to the Preferred Stock of the par value of $50 per share of all series) shall be as follows: 

(al The dividend rate of the 6.40% Preferred Stock shall 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 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 6.40% 
Preferred Stock shall be cumulative shall be May 26, 1993. 

(b) The prices at which the 6.40% Preferred Stock may be redeemed at the option of the 
Corporation, otherwise than for sinking fund purposes, on the tenms and conditions specified in 
Paragraph XXIII of Article FOURTH of the Restated Certificate of Incorporation shall be $53.20 
per share. if redeemed on or before May I, 2003, $51.60 per share if redeemed thereafter and 
on or before May I, 2009, $50.80 per share, if redeemed thereafter and on or before, May I, 
2014, and $50 per share, if redeemed after May I, 2014, plus, as provided in said Paragraph 
XXIII, an amount equal to full cumulative dividends thereon to the redemption date; except $50 
per share if redeemed at any time for the sinking fund, plus, in each case, accrued dividends to " 
the date of re,demption; provided, however, that prior to May I, 2003, none of the shares may 
be redeemed pursuant to this paragraph (bl if such redemption is for the purpose 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 derived through i., 
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 effective 
interest cost to the Company (computed in accordance with generally accepted financial 
practicel or such stock has a dividend rate or cost (so computed) of less than '6.40% per annum. 

fc) 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 
Incorporation, an amount equal to full cumulative dividends thereon to the date of final 
distribution to the holders of the Preferred Stock. 

(dl The holders of shares of. 6.40% Preferred Stock shall be entitled to the benefit of a 
sinking fund as follows: on May I, 2003, and on each May 1 (except that the final redemption 
shall be on May I, 20221 thereafter the Corporation shall redeem out of funds legally 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 shall have the non-cumulative option to redeem up to an additional 27.250 shares 
of this series at a sinking fund redemption price equal to $50.00 per share plus accrued and 
unpaid dividends to the redemption date; all shares redeemed by the Corporation pursuant to the 
foregoing provisions shall be cancelled; in the event that the Corporation shall at any time be in 
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default in the performance of its obligations under the foregoing provisions of this paragraph Id}. 
no dividends lather than dividends payable in Common Stockl shall be paid or any other 
distribution of assets made. by purchase of shares or otherwise. on Common Stock or any' other 
stock of the Company over which the Preferred Stock has preference as to the payment of 
dividends or as to assets. 

III. Out of the net profits or net assets of the Corporation legally available for dividends the holders 
of Preferred Stock of each series shall be entitled to receive. when and as declared 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 II. and no more. payable quarterly on the dates fixed by the Board of Directors 
pursuant to said Paragraph II for such series. in each case from the date of cumulation of such series; 
and such divIdends shall be cumulative Iwhether or not in any dividend period or periods there shall be 
net profits or net assets, of the Corporation legally available for'the payment 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 upon the outstanding Preferred Stock of all series shall nat have been paid 
or declared and set apart for payment. the amount of the deficiency shall be fully paid. but without 
interest. 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 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 be purchased. redeemed or otherwise acquired for value lexcept in exchange for or with the 
proceeds of the issue of other junior stockl by the Corporation. 

"All dividends declared on the Preferred Stock shall be declared pro rata so that the amounts of 
dividends per share declared on the Preferred Stock of different series shall in all cases bear to each 
o,ther the same proportions that the respective dividend rates of such respective series bear to each 
other. 

IV. After, full cumulative dividends to the end of the then current dividend period upon the 
outstanding Preferred Stock of all series 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 
legally available for that purpose. in respect"of each series of Preferred Stock any shares of which shall 
at the time be outstanding and.in respect of which, a sinking fund or purchase fund for the purchase or 
redemption thereof ha,s been provided for in the resolution or resolutions referred to in the foregoing 
Paragraph II. the sum or sums required by the terms of such resolution or resolutions as a sinking fund 
or purchase fund to be applied in the manner specified therein. 

V. Out Of any net profits or net assets of the Corporation legally available for dividends remaining 
atter full cumulative dividends to the end'of the then current dividend period upon the outstanding 
Preferred StOCk of all series shall have been paid or declared and set apart for payment and after the 
Corporation shall have complied or made provision for compliance with the, provisions of the foregoing 
Paragraph IV 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 otherwise, 
the holders of any junior stock shall, subject to the provisions hereof and of any resolution or resolutions 
of the Board of Directors with respect to any series of Preferred Stock adopted pursuant to the foregoing 
Paragraph II. 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 Preferred StOCk and all dividends 
declared and payable to holders of record of Preferred Stock of such series on any date prior to such 
additional issue shall be deemed to have been paid on the additional Preferred Stock so issued. 
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VI. So long as any shares of the Preferred Stock of any series shall be outstanding, the right of the 
Corporation to make any distribution on junior stock, as hereinafter in this Article FOURTH defined, shall 
be subject to the following limitations: 

lal If and so long as the junior stock equity ratio, as hereinafter in this Article FOURTH 
defined, is 20% or more but less than 25%, the Corporation shall not make, during the twelve 
months' period ending with and including the date of any proposed distribution on junior stock, 
distributions on junior stock (including the proposed distribution on junior stock) exceeding 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 preceding the date on which the Board of Directors shall 
authorize such proposed distribution on junior stock; and 

Ib) If and so long as the junior stock equity ratio is less than 20%, the Corporation shall not 
make, during the twelve months' period ending with and including the date of any proposed 
distribution on junior stOCk, distributions on junior stock Oncluding the proposed distribution on 
junior stockl 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 Boara of Directors shall authorize such 
proposed distribution on junior stock. 

B. Preference Stock 

VII. The Preference Stock shall be stock suborainate to the Preferred Stock both as to dividends arid 
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 definea in this Article FOURTH. 

The Preference Stock may be issuea at any time or from time to time in any amount, not exceeding­
in the aggregate (including all shares of any ana all series thereof theretofore issuedl the total number 
of shares of Preference Stock hereinabove authorized, as Preference Stock of one or more series, ~s 
hereinafter provided. All consideration received by the Corporation from the issuance and sale of shares 
of any series of Preference Stock in excess of its par value shall be entered on its books as premium for 
such stock. All ·Shares of alW one series of Preference Stock shall be alike ·in every particular, each series 
thereof shall be distinctly designated by letter or descriptive words, and all series of Preference Stock 
shall rank equally and be identical in all respects except as permitted by the provisions of Paragraph VIJI 
of this Article FOURTH.· 

VIJI. Authority is hereby expressly granted to and vested in the Board of Directors at any time or from. 
time to time to issue the Preference Stock as Preference· Stock of any series, and in connection with the 
creation of each such series to fix by the resolution or resolutions providing for the issue of. shares 
thereof, the designations and the preferences 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 matters set forth in the following subparagraphs la) to 
Ig), inclusive: 

(al 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 the 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 
on shares of such series, and the date from which dividends on shares of such series shall be 
cumulative Ihereinafter caUed the "aate of cumulation"), which date of cumulation shall be 

11 

kfinneg
Text Box
OCA Ex. ____ (SJP-1)
Schedule F
Page 64 of 239
RPU-2009-0002




identical for all shares of sucli series; 

OCA 58 Response 
Attachment A 
Page 13 of 32 

(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 ev~nt cif voluntary 
liquidation, dissolution or winding up of the Corporation; . 

(e) Whether or not the 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 rede.emed or purchased through the application 
of such fund; 

If) Whether or not the shares of such series shall be made convertible into, or exchangeable 
for, shares of any other class or classes or of any other series 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 prices, 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 to such series, of the Corporation shall 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 convertible provision, established by the Board of Directors shall 
be cancelled and shall not thereafter be issued ~s shares of the same series of Preference Stock but shall 
revert to·the status of authorized but unissued shares of Preference Stock undeslgnated 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 of 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, when and as declared by the Board of Oirectors, dividends at the per annum 
rate for such series fixed by the Board of Directors pursuant to the foregoing Paragraph VIII and no more, 
payable quarterfy on the dates fixed by the Board of Directors pursuant to said Paragraph VIII for such 
series, in each case from the date of cumulation of such series; and such dividends shalf be cumulative 
(whether or not in any dividend period or periods there shall be net profits or net assets of the Corpora­
tion legally available for the payment of such dividends), so that, if at any time fulf cumulative dividendS, 
as hereinafter in this Article FOURTH defined, to the end of the then current dividend period upon the 
outstanding Preference Stock of all series shall not have been paid or declared and set apart for 
payment, the amount of the deficiency shall be fully paid, but without interest, 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 Preference Stock of any series and before any 
dividend shalf 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 Preference Stock either as to dividends, or upon liquidation, disso- . 
lution or winding UP and before any shares of such stock junior to the 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 Preference Stock} by the Corporation. 
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All dividends declared on the Preference Stock shall be declared pro rata so ihat the amounts of 
dividends per share declared on the Preference Stock of different series shall in all cases bear to each 
other the same proportions that the respective dividend rates of such respective series bear to each 
other. 

X. Subject to the prior rights and preferences of the Preferred Stock. after full cumulative dividends 
to the end of the then current dividend period upon the outstanding Preference Stock of all series 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 legally available for that purpose. in respect 
of each series of Preference Stock any shares of which shall at the time be outstanding and in respect 
of which a sinking fund or purchase fund for the purchase or redemption thereof has been provided for 
in the resolution or resolutions referred to in the foregoing Paragraph VIII. the sum or sums required by 
the terms of such resolution or resolutions as a sinking fund or purchase fund to be applied in the 
manner specified therein. 

XI. Subject to the prior rights and preferences of the Preferred Stock •. out of any net profits or net 
assets of the Corporation legally available for dividends remaining after full cumulative dividends to the 
end of the then current dividend period upon the outstanding Preference Stock 01all series shall have 
been paid or declared and set apart for payment and after the Corporation shall have complied 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 mentioned in said Paragraph X. then and not otherwise. the holders of the Common Stock 
shall. subject to the provisions hereof and of any resolution or resolutions of the Board of Director$ with 
respect to any series of Preference Stock adopted pursuant to the foregoing Paragraph VIII. be entitled·"­
to receive such dividends as may from time to time be declared by the Board of Directors. 

"., .;.. . "~ 
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Common Stock and Preferred Stock-Certain Voting 
Bighill ofl'referred Stock and Preference Stock as to Direaws 

XII. Except as otherwise r"'luired 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 Corpcration, as from time to time 
amended, With respect to the closing of the' transfer bocks and the fixing of a record date fur the determination of 
stodcholders entitled to vole, the holders of the Common Stocl< and the Preferred Steck shall exclusively possess 
all voting power for the election of directors and for all other purposes, and the holders of the Preference Stock 
shall ha.e no voting power and'shall not be entitled to any notice of or to attend any meeting of stockholders. 
Exi:eptas otherwise required by the statutes' of the StaIJ: of Del aware and as othcrwise provided in this Article 
FOURTH, tho holders of the Preferred Stock and the holders of the Common Stock shall vote together as one 
class on all matters submitted to a vote of stockholders of the Corporation, with each share ofPrefurred Stock and 
each share of Common Stock being entitled to one 'VOte. Notwithstanding the foregoing,(a) if and whenever full 
cwnulalive dividends for four (4)quarterly dividend periods upon any series of Preferred Stock shall be unpaid, 
the holders of the prefe:rred Stock as a class, subject to any rights of the holders of the Preference Stock, ifany, 
and without regard to series shall thereatbor 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 noard of Directors as then 
constituted, and the holders of the Common Stock of the Corporation as a class shall have the exclusive right to 
elect the remaining nllmberof directors of the Corporation, Which right of the holders of the l'reti!rred Stock, 
shall however, cease when full cwnulati~e dividends upon the PieNII ed Stock of all series then ou1sIanding shall 
have been paid or declared and set apart for pa:ll11ent (and such full cumulative dividends shall be declared and 
paid out orany funds legally available therefor as socn as reasonably practicable), andfor(b) if and whenever full 
cumulative dividends for six (6) quarterly di'lidend periods (whether or not ccnsecotive) upon any series of 
Preterence Stock shall be unpaid, in whole Or in part, the number of directors then constitotiDg tbe full Board of 
Directors shall be increased by two (said two being referred to as the "additicnaltwo directors") 8Ild the holders 
of the Preference Stock as a class and without rcgardto series shaIlthereafier at'all elections ofdirectOTS have the 
exclusive rillhtto,eloctcsaid"additiODa!two director.;" and the holders of the Common Stock and the Preferred 
Stock of the' Corporation voting as one c1ass,subject10 any rights of the holders of the Prefe:rred Steck, if any, 
shall havethe,.xclusive ris\lt to elect the remainingnwnber of dlrectorsof the Corporation, which right, of the 
holders of the PreferenceStoclc,shall; however,cease when full'curoulativedividends upon the Preference Stock 
of all s,,"os then outstanding shall have been paid or declared and set apart for payment (and such full 
cumulative dividends shall be declared and paid out ofany funds legally a>llilable therefor as socn as reasonably 
practicable). 

The rerms of office of all persons who may be directors of the Corporation at the time when such right to elect 
a majority of the directors 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 andfor such additional two directors at the next annual meeting of the stockholders or (unless 
under the provisions of the By-Laws of the Corporation, as then in effioct, an annual meeting of the stockholders 
is to be held within ninety (90) days after such right to elect 11 majority of directors andfor such additional Lwo 
directors shall have so =ed) at an earlier special meeting of the stockholders held as hereinafter in this 
Paragraph XII provided. A special meeting of the stockholders shall be held at any time after such right to elect a 
majority of the directors shall accrue to holders ofPrelerred Stock and/or such right to elect such two additional 

, directors shall accrue to holders of Preference Stock upon notice similar to that provided in the By-LawS for an 
annual meeting, which notice shall be given not more than fifteen (IS) days after the accrual of such, rights by the 
President, a Vice-President, or the Secretal)', of the Corporation, such meeting to be held not less than sixty (60) 
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At the first meeting of stockholders held for the purpose of electing directors during such time as the holders 
of the Preferred Stock andlor Preference Stock shall have the special rights voting as separare classes to elect 
directors, the presence in person or by proxy of the holders of a majority of the outstanding Common Stocle, 
together with the Preferred Srock, shall be required to constitute a 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 Prefum:d Stock 
andlor Preference Stock shall be required to constitute a quorum of each such class for the election of directors; 
provided, however, that in the absence of a quorwn of the holders of the Preferred Stock and/or Preference Srock, 
no election of directors shall be heLl, but a majority of the holders of the Prefum:d Stock and/or Preference Stock 
who are present in person or by proxy shall have power to adjourn the election of the directors to a date not less 
than fifteen nor more than fifty days from the giving of the notice of such adjourned meeting 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 l'refemd Stock. andlor Preference Stock shall be required to constiture a qu= of each 
suclt dass for the election of directors. In the evect such first meeting of stockholders shaU be so adjourned, it 
sholl be the duty oftha Pr~dent, a Viee-President or the Secretary of the Corporation, within ten days from the 
date on which such first mecting shall have been adjourned, to cause notice of such adjourned meeting to be 
given to the stockholders entitled to vote thereat, such.adjourned meeting to be held not less than fifteen days nor 
more than fifty days from the giving of such second notice. Such second notice shall be given in die form and 
manner hereinabove provided for with respect to the notice required to be given of such first meeting of 
stockholders, and shall further set forth that a quorum was not present at such first meeting and thaI the holders 
of 35% of the outstanding Preferred Stock andlor Preference Stock shall be required to CODstiture a quorum of 
each such class for the election of directors at such adjourned meeting. If the requisite quorum of holders ofth. 
Preferred Stock andlor Preference Stock shall not be present at said adjourned meeting, thon the directors of the 
Corporation then in .. office shaU remain in office until the next annual meeting of the Corporation, or special 
meeting in lieu thereof and until their successors shall have been elected and qualify. Neither such first meeting ., 
nor suclt adjourned meeting need be held on a date within sixty days of the next annual meeting of the 
Corporation or spo:cial meeting in lieu thereof. At each annual meeting of the Corporation, or special meeting in 
lieu thereof; held during suclt time as the holders of the Preferred Stock and/or Preference Stock, voting as 
separate classes shall have the right to elect Directors, the foregoing provisions of this paragraph shall govern 
each annual meeting, or special meeting in lieu thereof; as if said annual meeting or special meeting were the 
first meeting of stockholders held for the purpOse of electing directors a1I:er the right of the holders of the 
Preferred Stock andlor Preference Stock, voting as separate classes, to elect Directors, should have accrued with 
the exception, that if, at any adjourned annual meeting, or special m~ting in lieu thereof; the holders of3S% of 
the outscanding Preferred Stock and/or Preference Stock are not present in person or by proxy, all the dire<tors 
shall be elected by a vote of the holders of a majority of the Common Stock and the Preferred. Stock of the 
Corporation present or represcnred at the meeting voting as one class; provided, however, that notWithstanding 
the provisions of this paragraph so long as any shares of the Prefurred Stock andlor Preference Stock of the 
Corporation sha!I be outstanding, the holders of a majority of the Prefurred Stock andlor Preference Stock shall 
be sufficient to constitute a quorum of the outstanding Preferred Stock andIor Preference Stock for the clection of 
directors. 

No delay or fililure by the holders of the Preferred Stock andlor Preference Stock. to elllCl: the members of the 
Board of Dire<:tOrS which such holders are entitled to elect shall invalidare the election of the members of the 
Board of Directors elected by the holders of the Common Stock and the Preferred Stock voting as one class. Upon 
the termination of such risht of lhe holdets of the Preferred Stock to elect a majority of directors, the terms of 
office of all the directors of the Corporation shall t=inate upon the election of the successors of such directors 
ai the next annual meeting of the stockholders or at an !!3rlier special meeting of the stockholders called in like 
manner and subject to similar conditions as hereinbefore in this Paragraph XU provided wiib. respect to the call 
of a special meeting of stockholders for the election of directors by the holders or the Preferred Stock. 
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If and when all dividends then in default 011 the Preference Stock of each series thell outstanding sl!all have 
been paid, the PI.fi!tonce Stock shall be divested ofsuclt voting powers and the lenns of office of the additional 
two dire<tors (whether elected by vote of the holders of ~ce Stock or to fill a vacancy) shall forthwith 
terminate and the number of direaors constilUting the full Board of Directors shalJbe reduced accordingly. 

Whenever th.: Preferred Stock andlor Preference Stock shall be entitled 10 de<! Directors, any holder of such 
stock. shall have the right, during regular business haUlS, in person or by a duly authorized representative, to 
examine and 10 make transcriplS of the stock records of the Corporation for the Preferred Stock andlor Preference 
Stock for the purpose of communicating with other holders of such stock with respect to !he exercise of such right . 
of election. . 

D. No Cumulative Voting 

XIII. At all elections of. directors by stockholders of the Corporation, each holder of Cammon Stock, 
and each holder of Preferred Stock andlor Preference Stock, if entitled to vote at such election, shall be 
entitled tei 'one I<Ota for each share. The principle of cumulative voting shall not apply. 

E. Certain Vating Rights of Preferred Stock 

XIV. So long as any ·shares·of the· Preferred 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 the 
Preferred Stock of all series at the time outstanding, considered as ac/ass without regard to series, 

(a/ Sell all or substantially all its assets or consolidate or merge with or into any other 
corporation or corporations, except that no such consent or vote shall be required if such sale, 
consolidation or merger or the issuance or assumption of aI/ securities to be issued or assumed . 
in connection with such sale, consolidation or merger shall have been approved, permitted or 
ordered by the Securities and Exchange Commission or by any successor commission or by any 
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regulatory authority of the United States of America having jurisdiction over suoh sale, 
consolidation or merger or the issuance or assumption of securities in connection therewith: 
provided, however, that the provisions of this subparagraph (a) shall not apply to (j) Ii consoli­
dation of the Corporation with, or a merger into the Corporation of. any subsidiary of the 
Corporation, or (ii) 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 the laws of the State of Delaware: the tenn 'subsidiary' as used in this subparagraph (a) 
shall mean any corporation al) of the outstanding shares of stock of whicli(except directors' 
qualifying shares) at the time shall be owned directly or indirectly by the Corporation or by a 
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) rankin" on a parity with the outstanding shares of Preferred Stock either as to 
the payment of dividends or as to the distribution of assets unless (j) the consolidated gross 
income of the Corporation and its subsidiaries (after all taxes including taxes based on income) 
for 12 consecutive calendar months within a period of 15 calendar months immediately 
preceding the date of such issuance is equal to at least one and one-half times the aggregate of 
all interest charges on indebtedness of the Corporation and its subsidiaries on a consolidated 
basis (excluding interest charges on indebtedness to be retired by the application of the proceeds 
from the issuance of such Preferred Stock) and the annual dividend requirements on all Preferred 
Stock of the Corporation and its subsidiari.es 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 iss\Jed) which will be outstanding immediately after the issuance of such 
Preferred StOCk; and unless !iii the aggregate par value, or stated capital represented by the 
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 liquidation of the Corporation with respect to all shares of the Preferred Stock and 
all shares of stock, if any, rankillg prior thereto or on a parity therewith ano dividends or assets, 
which will be outstanding immediately after the issuance of ·such Preferred Stock, If for the 
purpose of meeting the requirements of clause (cHiil immediately preceding it shall have been 
necessary to take into conSideration any earned surplus of the Corporlltion, the Corporation shall 
not thereafter pay any dividends on, or make· any distributions in respect of, or purchase or 
otherwise acquire, junior stock which would result in reducing the junior stock equity to an 
amount less than iIle amount payable on involuntary liquidation of the Corporation with respect 
to all shares ot the Preferred Stock and all shares ranking prior 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 be detennined for the purpose set forth in clause (cHi) 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 maintenance, such excess shall 
also be deducted in detennining gross income; or 

(d) Issue or assume any unsecured notes, debentures or other securities representing 
unsecured indebtedness for any purpose other than 

(j) the refunding of unsecured indebtedness theretofore created or assumed by the 
Corporation and then outstanding; 
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(ii) the reacquisition, redemption or other retirement of any indebtedness, whether 
secured or unsecured, which reacquisition, redemption or other retirement has been 
authorized by any state or federal regulatory authority; or 

(Iii) the reacquisition, redemption or other retirement 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) would exceed 
twenty per centum (20%) of the aggregate of (1) the total principal amount of all bonds or other 
securities representing secured indebtedness issued or assumed by the Corporation and then to 
be outstanding and (2) the par value of, or stated capital represented by, the shares of all classes 
of stock of the Corporation then to be outstanding in the hands of the public, plus premium on 
such stock, plus capital surplus, earned surplus and any other surplus of the Corporation as then 
to be stated on the books of account of the Corporation. 

xv. So long as any shares of the Preferred Stock of any series shall be 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 the Preferred Stock of all series at the time outstanding considered as a class· without regard to series, 
authorize any class of stock ranking prior to the Preferred Stock 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. 

XVI. 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 all series so affected, considered as a class without regard to 
series. 

F. Certain Voting Rights of Preference Stock 

XVII. So long as any shares of the Preference Stock of any series shall be outstanding, the 
Corporation shall not, with·out the consent by vote or in writing of the holders of two-thirds of tl)e 
number of shares of Preferenc,r Stock. olall 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 Stock (whether now or hereafter authOrized or increasedl ranking prior to the Preference 
Stock 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. 

XVIII. So long as any shares of the Preference Stock of any series shall be outstanding, the 
Corporation shall not change the express terms and provisions of the Preference Stock of 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 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 series at the time outstanding conSidered as a class without regard to series, 
either (a) increase the authorized amount of Preference Stock, or (b) authorize or create, orincrease the 
authorized amount of, any class of stock, which is entitled to dividends or aSsets on a parity with the 
Preference Stock, (c) sell all or substantially all its assets or consolidate or merge with or into any other 
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corporation or corporations. except that no such consent or vote shall be. required if such sale. 
consolidation or merger or the issuance or assumption of all securities to be issued or assumed in 
connection with such sale. consolidation or merger shall have been approved. permitted or ordered by 
the Securities and Exchange Commission or by any successor commission or by any regulatory 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. however. that the provisions of 
this subparagraph (c) shall not apply to (j) a consolidation of the Corporation with, or a merger into the 
Corporation of. any subsidiary of the Corporation. or Iii) 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 the laws of the State of Delaware; the term "subsidiary" as used in this 
subparagraph (c) 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 a 
wholly-owned subsidiary of the Corporation, or (d) purchase. otherwise than upon tenders. or redeem 
less than all of the outstanding Preference Stock. unless all past and current dividends on the Preference 
Stock shall have been paid or provided for. 

G. Rights of Preferred Stock on 
Uquidation. Dissolution or Winding Up 

XX. In the event of any liquidation or dissolution or winding up of the Corporation the holders of the 
Preferred Stock of each series shall be entitled to receive. out of the assets of the Corporation available 
for distribution to its stockholders. before any distribution of assets shall be made to the holders of any 
class of junior stack. (i) if such liquidation. dissolution or winding up shall be involuntary. the sum of fiftY 
dollars ($50) per share plus full cumulative dividends thereon to the date of final distribution ·to the 
holders of the Preferred Stock and (ii) ifsuch liquidation. dissolution or winding up $hall be voluntary, 
the amount per share fixed by the Board of Directors pursuant to the foregoing Paragraph /I plus full 
cumulative dividends thereon to the date of final distribution to the holders of the Preferred Stock; and 
the holders of the junior stock shaUbe entitled. to the exclusion of the holders of the Preferred Stock 
of any and all series, to share ratably in al(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 the net assets of the Corporation shall be insufficient to pay the holders 
of all outstanding shares of Preferred Stock the full amounts to which they respectively shall be entitled. 
the holders of shares of Preferred Stock of all series shall share ratably in any distribution. of assets 
according to tlie 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 all series were paid in full. 
Neither the merger nor consolidation of the Corporation Into or with other corporation, nor th.e 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 to be a liquidation, dissolution or winding 
up of the Corporation. 

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

XXI. The shares of Preference Stock shall be subordinate to the Preferred Stock but in preference 
to the Common Stock upon any dissolution. liquidation or winding up of the Corporation. whether 

• voluntary or involuntary. Upon any such dissolution. liquidation or winding up of the Corporation. 
whether voluntary or involuntary. the holders of Preference Stock ofeach 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 shall be made to the holders of Common Stock or of any 
other stock not having preference as to assets over the Preference 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 Corporation for the shares of such series in the event of involuntary liquidation, 
as the case may be. In the case the assets shall not be sufficient to pay in full the amounts determined 
to be payable on all the shares of Preference Stock in the event of voluntary or involuntary liquidation, 
as the case may be, then the assets available for such payment shall be distributed ratably among the 
hOlders of the Preference Stock of all series in accordance with the amounts determined to be payable 
on the shares of each series, in the event of voluntary or involuntary liquidation, as the case may be, 
in proportion to the full preferential amounts to which they are respectively entitled. After payment to 
the holders of the Preference Stock of the full preferential amounts hereinbefore provided for, the holders 
of the Preference Stock as such shall have no right or claim to any of the remaining' assets of the 
Corporation, either upon any distribution of such assets·orupon dissolution, liquidation or winding up, 
and the remaining assets to be distributed, if any, upon a distribution of such assets or upon dissolution. 
liquidation or winding up, may be distributed among the holders of the Common Stock or of any other 
stock over which the Preference Stock has preference as to . assets. Without limiting the right of the 
Corporation' to distribute its assets or to dissolve, "quidata or wind up in connection with any sala, 

.merger, or consolidation, neither the merger nor consolidation of the Corporation into or with any 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 to be a 
liquidation, dissolution or winding up of the Corporation. 

I. Certain Definitions 

XXII. The term "consolidated net income of the Corporation and its subsidiaries" shall mean the 
consolidated gross earnings 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 or 
measured by inc'ome or undistributed earnings or income), interest charges and other appropriate items, 
incltiding provision for mairitenance and depreciation, and .less all dividends paid or accrued on the 

'. Preferred Stock of the Corp.oration which are applicable to the periods in Question, and otherwise deter­
minedin accordance with sound accounting practice in use at the time, or; at the option of the 
Corporation, in use a! the date of this Certificate Amendment, but detetmined without deducting any 
losses, expense$ .or provisions .charged directly to surplus in accordance with the Uniform Systems of 

. Accounts. prescribed by regulatory commissions having·· jurisdiction over the Corporation arid its 
subsidiaries. The amount deducted for· maintenance and· depreciation of propertY of the Corporation and 
its subsidiaries shall be' at leaSt. equal to' the 'aggregate amount s'pent for maintenance and provided for 
depreciation by the Corporation and, its subsidiaries. . 

The term 'consolidated surplus o.f the Corporation and its subsidiaries" shall include capital sUrplus, 
earned surplus and any other surplus of the Corporation and its' subsidiaries, consofidated 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 stock, 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 stock). 

The term 'full cumulative dividends" whenever used in this Article FOURTH with reference to any 
share of any series of the Preferred Stock or Preference 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 per share fixed for such series by the Board of 
Directors pursuant to Paragraphs If or VIII of this Article FOURTH, for the period of time elapsed from 
the date of cumulation of such series to the date as of which full 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) less. in each case. the amount of all dividends paid. or deemed paid. upon such ~tock. 

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 l1as preference or priority with respect to the payment of dividends and the distribution of assets 
upon the dissolution. liquidation or winding up of the Corporation. whether 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 stocl<; of the Corporation 
including premiums thereon plus any surplus of the Corporation. 

The term "Junior stock equity ratio" shall mean the ratio. computed as of the end of the second 
calendar month preceding the date of the authorization by the Board of Directors of the proposed dis­
tribution on junior stock and adjusted to reflect the proposed distribution on junior stock. of 

to 

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

(ii) the total capitalization of the Corporation and its subsidiaries. as hereinafter in this Article 
FOURTH defined. plus the consondated surplus of the Corporation and its subsidiaries. 

The term "total Capitalization of the Corporation and its subsidiaries" shall mean the aggregate of 
,the principal amount of aI/ indebtedness of the Corporation 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 capital 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. f 

J, Redemption of Preferred 
Stock andlor Preference Stock 

XXIII. The Preferred Stock andlor Preference Stock of aI/ series. or of any series 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 Directors. at any time or from time to time (which time. when 
fixed In each 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 andlor Preference StOCk to be redeemed. 
given by mail and by publication in a newspaper of general circulation in the Borough of Manhattan. City 
and State of New Voile. in such manner as may be prescribed by resolution or resolutions of the Board 
of Directors. at the optional redemption price or prices fixed by the Board 'of Directors pursuant to the 
foregoing Paragraph II andlor Paragraph VIII, as the case may be. then applicable to the Preferred Stock 
andlor Preference Stock to be redeemed. plus an amount equal to full cumulative dividends thereon to 
the redemption date (the aggregate of which amounts' is hereinafter In this Paragraph XXIII called the 
"redemption price"). If less than all the oUtstanding shares of the Preferred Stock andlor 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 redemption price by depositing the amount thereof for 
the account of the holders of Preferred Stock andlor Preference Stock entitled thereto. with a bank or 
trust company doing bUSiness in the Borough of Manhattan, in the City of New York. and having capital 
and surplus of at least Five MUlion Dollars ($5.000,000). at any time prior to the redemption date Ithe -, 
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 deposit such amount prior 
to the redemption date and the name and address of the bank or trust company with which the deposit 
will be made. On and after the. redemption date (unless default shall be made by the. Corporation in 
providing moneys for the payment of the redemption price). or. if the Corporation shall make such 
deposit on or before the date specified therefor in the notice. then on and after the date of deposit. all 
dividends on the Preferred Stock andlor Preference Stock thereby caUed for redemption shall cease to 
accrue and. notwithstanding that any certificate for shares of Preferred Stock andlor Preference Stock 
so called for redemption shall not have been surrendered for cancellation; the shares represented thereby 
shall no longer be deemed to be outstanding and all rights of the holders thereof as stockholders of the 
Corporation shall cease and terminate. except the right to receive the redemption price as hereinafter 
provided and· excePt any conversion or exchange rights not theretofore expired. Such conven;ion or 
exchange rights. however. in any event shall cease and terminate upon the redemption date or upon any 
earlier date fixed by the Board of Directors pursuant to the foregoing Paragraph II andlor Paragraph VIII 
for the termination of such rights. The Corporation may pay in regular course any dividends reflected 
in the redemption price either to the holders of record on the record date fixed for determination of 
stockholders entitled to receive such· dividends lin 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 upon surrender of the certificates for the shares redeemed. On and after 
the redemption date or. if the Corporation shall elect 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 Stock 
andlor Preference Stock to be redeemed shall be entitled to receive the redemption price upon actual 
delivery to the Corporation or. in the event of such a deposit. to the bank or trust company with which 
such deposit is made. of certificates for the shares to be redeemed (such certificates. if required. to be 
property stamped for transfer and duly endorsed in blank or accompanied by proper instruments of 
assignment and transfer thereof duly endorsed in blank). Any moneys SO deposited which shall remain 
unclaimed by the holders of such Preferred Stock andlor Preference Stock at the end of six (6) years 
after the redemption date shall be paid by such bank or !nISt company to the Corporation; provided. 
however. that all moneys so deposited. which shall not be required for such redemption because of the 
exercise of any right of conversion or exchange. shall 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 Preferred andlor Preference Stock 

XXIV. The Corporation· may. from time to time. subject to the provisions of Paragraph III andlor 
Paragraph IX. as the case may be. of this Article FOURTH. purchase the whole of the Preferred Stock 
andlor 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. 
so purchased. 

L. Preemptive Rights 

. XXV. No holder of stdck 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. whether 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: la) 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 plan offered to anyone or more 
classes 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 lor amounts 
of ca~ in any of such shares or securities; or Ic) pursuant to a thrift. savings. employee stock 
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ownership. pension or other employee 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 shall first be offered pro rara to the holders of the then 
outstanding shares of Common StOCk of the Corporation upon terms not less favorable to the purchaser 
Iwithout deduction of such reasonable compensation. allowance or discount for the sale. underwriting 
or purchase as may be fixed by the Board of Directorsl than those on which the Board of Directors 
issues and disposes of stock or securities to others than such holders Of Common Stock; and provided 
furrher that the time within which such preemptive rights shall be exercis.ed may be limited by the Board 
of Directors to such time as said Board' may deem proper. not less, however, than ten (101 days after 
the mailing of notice that such preemptive rights are available and may be exercised. For the purposes 
.of this Paragraph XXV, the term 'subsidiary' shall mean any corporation at least a majority of whose 
outstanding voting stock shaH at the time. be owned by the Corporation or by one or more subsidiaries .•.. 
orbythe Corporation and one or more subsidiaries. and the term 'voting stock' shall mean stock of any 
class or classes. however designated. having ordinary voting power for the election of a majority of the 
directors of such corporation, other than stock having such power only by reason of the happening of 
a contingency. 

M. Scrip 

XXVI. The Board of Directors may from time to time by resolution or resolution's provide for the issue 
of scrip' in lieu of fractional shares of Common Stock. disregarding balances of less the 111 00 of a share. 
Such scrip shall not confer upon the holder any right to dividends or any voting or other rights of a'" 
stockholder of the Corporation, but the Co.rporation shall from time to time, within such period as may 
be limited by resolution or resolutions of the Board of Directors. issue one or more whole shares of 
Common Stock upon the surrender of. scrip for fractional shares aggregating the number of whole shares· 
issuable 'in respect of the scrip so surrendered. provided that the scrip so surrendered shall be properly 
endorsed for transfer ifin registeredform.AII scrip certificates not·so exchanged within such period as 
may be' limited by resolution or resolutions of the Board of Directors shall be and become null and void 
and of no funher force and effect. '. 

FIFTH:A.·H/Ilher .vote for Certain Business Transactions. In addition. to any affirmative vote required 
by law or this Restated Cenificate of Incorporation or the By-Laws of the Corporation,and except as 
otherwise expressly provided in Section C of this Anicle FIFTH: 

(1) any merger or consolidation of the Corporation or any Subsidiary las hereinafter definedl 
with (al any Interested Stockholder (as hereinafter defined) or (bl any other company (whether 
or not itself an Interested Stockholderl which is or after such merger or consolidation would be 
an Affiliate las hereinafter definedl or Associate (a.s hereinafter definedl of an Interested 
Stockholder; or 

(2) any sale, lease. exchange, mongage. 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 Interested Stockholder. involving .any assets 'or securities of !h.e Corporation. 
any Subsidiary or· any Interested Stockholder or any Affiliate or Associate !If any Interested 
StOCkholder. having an aggregate Fair Market Value (as hereinafter definedl in excess of 
$25,000.000; or 

(3) the adoption of any plan or proposal for the termination, liquidation or dissolution of the 
Corporation proposed by or on behalf of an Interested Stockholder or any Affiliate or Associate 
of any Interested Stockholder; or . 
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(4) any reclassification of securities Uncluding any reverse stock splid or recapitalization of 
the Corporation or any merger or consolidation of the Corporation with any Subsidiary of the 
Corporation or any other. transaction (whether or not with or otherwise involving an Interested 
Stockholder) that has the effect. directly or indirectly. of increasing the proportionate share of . 
any class or saries of Common Stock (as hereinafter defined), or any securities convertible into 
Common StOCK or into equity securities of the Corporation or any Subsidiary, that is beneficially 
owned by an Interested Stockholder or any Affiliate or Associate of any Interested Stockholder; 
or 

(5) any tender offer or exchange offer made by the Corporation for shares of Common Stock -
which may have the. effect of increasing an Imerested Stockholder's percentage beneficial­
ownership las hereinafter defined) so that following the completion of the tender offer or 
exchange offer the lnter.ested Stockholder.'s percentage beneficial ownership of the outstanding 
Common Stock. may exceed 1 00% of the Interested Stockholder'-s percentage beneficial 
ownership immediately prior to the commencement of such tender offer or exchange offer; or 

(6) the issuance or transfer by the Corporation or any Subsidiary tin one transaction or a 
series of transactions) of any securities of the Corporation or any Subsidiary to any Interested 
Stockholder or any Affiliate of any Interested Stockholder having an aggregate Fair Market Value 
in excess of $25.000,000; or 

(7) any agreement, contract or other arrangement providing for anyone or more of the 
actions specified in the'fotegoingclauses (11 to (6) shall require: (1) the affirmative vote of the 
holders .of Voting StOCk (as hereinafter defined I representing shares equal to at least eighty 
percent (80%) oftha then 'issuedand outstailding Voting Stock at the Corporation authorized 
to be issued froin time to time' under Article FOURTH· of this Restated Certificate of 
Incorporation; . and . (2) . the. affirmative '. vote of oj ,najorityof the then issued and outstanding 
Voting Stock -of the coi-poration. excluding any shares -of Voting Stock beneficially owned by 
such Interested Stockholder. Su'chaffirmative vote SIt.all be required' notwithstanding the fact 
that no vote maybe 'required, or that a lesser percentage may' be sPOlcified. by law or any 
agreement with any national securities exchange or otherwise. 

B.-DefinitiOfl.of "Business Combination". For the purposes of this A";c1e FIFTH the term 
"Business Combination" shall m"an:any transaction that.is referred to in anyone or more of clauses (11 
through, (61 of Section A oithis Article FIFTH, 

C. When Higher Votei:; Not ReJ:Iuired. The provi$lons of the preceding Paragraph A shall not be 
applicable to any particular Business Combination, and such 8usiness Combination shall require only such 
affirmative. vO.te,if any, as is required by law or by any other' ptovision of this Restated Certificate of 
Incorporation oqhe By'Laws of the Corporation or any agreement with any national securities exchange, 
if all at the conditions specified in either of the following Paragraphs (1) or (2) are met or, in the case 
of a Business Combination not involving the payment of consideration to the holders of the Corporation's 
outstanding Common Stock. if the condition specified in the following Paragraph (1) is met: 

(1) The Business Combination shall have been approved by a majority (whether such approval 
i.s made priorto or subsequent'to the acquisition of beneficial ownership of the Voting Stock that 
caused the Interested Sto.ckhol.der to become an Interested Stockholder) of the Continuing 
Directors (as hereinafter .defined). 

(2) All of the following conditions shall have been met with respect to the outstanding 
Common Stock, whether or not the Interested Stockholder has previously acquired beneficial 
ownership of any shares of the Common Stock: 
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(al The aggregate amount of cash and the Fair Market Value. as of the date 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). (iil. {iiil. and {ivl below: 

(i) (if applicablel the highest per share price {including any brokerage commissions. 
transfer taxes and soliciting dealers' fees I paid by or on behalf of the Interested 
Stockholder for any share of the Common Stock in connection with the acquisition by 
the Interested Stockholder of beneficial ownership of shares of the Common Stock Ix) 
within the two-year period immediately prior to the first public announcement of the 
proposed Business Combination (the' Announcement Date'l or (yI in the transaction in 
which it became an Interested Stockholder. whichever is higher. in either case as 
adjusted for anv subsequent stock split. stock dividend. subdivision or reclassification 
with respect to the Common Stock; 

{iii the Fair Market Value per share of the Common Stock on the Announcement Oate 
or on the date on which the Interested Stockholder became an Interested Stockholder 
Ithe 'Determination Date"). whichever is higher. as adjusted for anv subsequent stock 
split. stock dividend. subdivision or reclassification with respect to the Common Stock; 

(iii) (if applicablel the price per share equal to the Fair Market Value per share of the 
Common Stock determined pursuant to the immediately preceding clause Iii). multiplied 
bV the ratio of (xl the highest price per share (including any brokerage commissions. 
transfer taxes and sOliciting dealers' fees) paid by or on behalf of the Interested 
Stockholder for any share of the Common StOCk in connection with the acquisition by 
the Interested Stockholder of beneficial ownership of shares of the Common Stock 
within the two-vear 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 Market Value per share of the Common Stock on 
the first day in such two-year period on which the Interested Stockholder acquired 
beneficial ownership of anv shares of the Common StOCk. as adjusted for anv 
subsequent stock split. stock dividend. subdivision or reclaSSification with respect to 
Common Stock; and 

(Iv) the Corporation's net' income per share of the Common Stock for the four full 
consecutive fiscal quarters immediately preceding the Announcement Date. multiplied 
by the higher of the then price/earnings multiple lif any) of such Interested Stockholder 
or the highest priceleamings multiple of the Corporation within the twO-year period 
immeq.iately preceding the Announcement Date (such price/earnings multiples being 
determined by dividing Ixl an amount equal to the highest piice per share during a day 
as reported in The Wall Street Journal from the Composite Tape for the New York Stock 
Exchange by (y) the immediately preceding publicly reported twelve-months earnings per 
share). 

(b) The consideration to be received by holders of the Common Stock shall be in cash or in 
the same form as previously has been paid bv or on behalf of the Interested Stockholder in 
connection with its direct or indirect acquisition of beneficial ownership· of shares of such 
Common Stock. If the consideration previously paid by the Interested 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 shall be either cash 
or the form used to acquire beneficial ownership of the largest number of shares of such 
Common StOCk previouslV acquired bv the Interested Stockholder. 
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(e) After the Determination Date and prior to the consummation of such Business 
Combination: {i) there shall have been no reduction in the annual rate of dividends paid on the 
Common 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; Iii) there shall 
have been an increase in the. annual rate of dividends paid on the Common Stock as necessary 
to reflect any reclassification {including any reverse stock split). recapitalization. reorganization 
or any similar transaction that has the effect of reducing the number of outstanding shares"of 
Cammal) 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 become the beneficial 
owner of any additional shares of Common Stock except as part of the transaction that results 
in such Interested Stockholder becoming an Interested Stockholder and except in a transaction 
that. aner giving effect thereto. would not result in any increase in the Interested Stockholder's 
percentage of beneficial ownership of Common Stock. 

Id) After the Detenmination Date. such Interested Stockholder shall not have received the 
benefit. directiy or indirectly (except proportionately as a stockholder of the Corporation). of any 
loans. advances. guarantees. pled~es or other financial assistance or any tax credits or other tax 
advantages provided by the Corporation. whether in anticipation of or in connection with such 
Business Combination or otherwise. 

Ie) 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 Ithe • Act·) (or any subsequent provisions amending or replacing 
such Act. rules or'regulations) shan be mailed to all stockholders 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 to be mailed pursuant to such Act or subsequent provisions). 
The proxy or information 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 Directors. 
or 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 lor not! 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 definedl. such investment 
banking firm to be paid a reasonable fee for its services 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. The following definitions shall apply with respect to this Article FIFTH. 

(1) The term ·Common Stock· or ·Voting Stock· shall mean all common stock of the 
Corporation authorized,to be issued from time'to time under Article FOURTH of the Restated 
Certificate of Incorporation that by its terms may be voted on all matters submitted to 
stOCkholders of the Corporation generally. 

(2) The term· person· snail mean any individual. firm. company or other entity and shall 
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 agreement. arrangement or understanding. directly 
or indirectly. for the purpose of acquiring. holding. voting or disposing of the Common Stock. 
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(3) The term "Interested Stockholder" shall mean any person lather than the corporation or 
any Subsidiary and other than any profit·sharing. employee stock ownership or other emplovee 
benetit or dividend reinvestment plan ot the Corporation or any Subsidiary or any trustee at or 
tiduciary with respect to anv such plan when acting in such capacity) who (al is the. beneficial 
owner of Voting Stock representing five percent (5%) or more of me votes entitled to be cast 
by the holders at all then outstanding shares. of Voting Stock; or (bl is an Affiliate or Associate 
of the Corporation and at any time within the two-year period immediately 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 all men outstanding shares of Voting 
Stock. 

(4) A person shall be a "beneficial owner" of any Common Stock (a) which such person or 
anv of its Affiliates· or Associates beneficiallY owns. directiy or indirectiy. (b) which such person 
or any of its Affiliates or Associates has. "directly or indirectly. (j) the right to acquire (whether 
such right is exercisable immediately or subject only to the passage of time). pursuant to anv 
agreement. arrangement or understanding or upon the exercise of conversion rights. exchange 
rights. warrants or options. or otherwise. orfii) the right to vote pursuant to any agreement. 
arrangement or understanding; Or Icl which is beneficially owned. directiy or indirectly. by any 
other person with which such person or any of its Affiliates or Associates has any agreement. 
arrangement or understanding for the purpose of acquiring. holding. 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 upon exercise of conversion rights. warrants, or options. or otherwise. .. 

(5) An "AffUiate" of a specified person is a person that directiy. or indirectly through one or 
more intermediaries. controls. or is controlled by. or is under common control with. the person 
specified. The term" Associate". used to indicate a relationship with any person, means la) any 
company (other than the Corporation or any Subsidiary) of which such person is an officer or 
partner or is. directiy or indirectiy. the beneficial owner.of ten· percent 110%) or more of any 
class of equity securities. (bl any truSt or other estate in which such person has a substantial 
beneficial interest or as to which such person selVes as trustee or in a similar fiduciary capacity. 
and (c) any relative or spouse of such person, or any relative of such spouse. 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 Corporation. 

(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 of 
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 owned by the 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 a member of the Board of 
Directors. is not an Affiliate or Associate or represe'ltative of any Interested Stockholder and 
who was a member of the Board of Directors prior to the time than any Interested Stockholder 
became 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 elected to succeed 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 question of a share of such stock on the Composite Tape for New York 
Stock Exchange-Usted Stocks, or if such stock is not quoted on the Composite Tape, on the 
New York Stock Exchangei or, if such stock is not fisted on such Exchange, On the principal 
United States securities exchange registered under the Act on which such stock is listed, or, if 
such stock is not listed on any such exchange, the highest closing bid quotation with respect 
to a share of such stock during the 30-day period preceding the date in q\lestion on 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 majority of the' Continuing Directors in good faith; and 
(c) in the case of property other than cash or stock, the fair market value of such property on 
the date in question as determined in good faith by a majority of the Continuing Directors. 

(9) In the event of any Business Combination in which the Corporation survives, the phrase 
"consideration other than cash to be received" as used in Paragraphs 2(a) and 21b) of Section 
C of this Article FIFTH shall include the shares of Common Stock and/artha shares of any other 
class of Voting Stock retained by the holders of such shares.' , 

E. Powers of the Continuing Directors. A majority 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 Stockholder, 121 the number of 
shares of Common Stock or other, securities beneficially owned byariy person, 131 whether a person is 
an Affiliate, or Associate of another, and 141 whether the assets that are the subject of any Busine,ss 
Combination have, or the consideration to be received for the issuaneeor transfer of securities by the 

, Corporation or any Subsidiary in any Business Combination has, an aggreg;lte Fair, Market Value in 
excess otthe amountssefforth in' clauses (21 and 161 of Section A of this Article FIFTH. 

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

F. No Effect'ofFiduciaryObligBtions oflnterested Stockholders. Nothing contained in this Article 
FIFTH shaUbe construed'to relieve any Interested Stockholder from any fiduciary obligation imposed by 
law. 

G. No Effect on Fiduciary Obhgations of Directors. The fact that any Business Combination 
complies with the provisions of Section C, Paragraph 2 of this Article FIFTH shall not be construed to 
impose 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 existence of this Corporation is to be perpetual. 

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

EIGHTH: (1) The number of directors of this Corporation shall be fixed and may be altered from time 
to time as may be provided in the By-Laws. Vacancies on the Board of Directors and newly created 
directorships resulting from any increase in the authorized number of directors may be fined by a majority 
vO,te of the directors then in office, though less than a quorum or by a sale 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 chosen and until their successors shall have been duly 
elected and qualified. unless sooner displaced. If there are no directors in office. then an election of 
directors maybe 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 stockhol~ers holding at least ten percent of the total number of the 
shares at 'the time outstanding having the right to vote for such directors, summarily order an election 
to be held to fill any such vacancies or newly created directorships, or to replace the directOrs chosen 

, by the directors then in office. Subject to the provisions of Paragraph XII of Article FOURTH hereof. any 
director may be removed by the stockhold,srs at any annual or special meeting thereof only for cause. 
Directors of this Corporation need not be stockholders therein. 

(21 At each annual meeting of stockholders, directors of the Corporation shall be elected to hold 
office until the expiration of the term for which they are elected, and until 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 stockholders' 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" and Class III. The term of office of the initial Class I 
directors shall expire at the next succeeding annual meeting of stockholders, the term of office of the 
initial Class II directors shall expire at the second succeeding annual meeting of stockholders and the 
term of office of the initial Class III directors shall expire at the third succeeding annual meeting of the 
stockholders. For the purposes hereof, the initial Class I, Class II and Class III directors shall be those 
directors elected at the 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 those of a Class whose terms 
expire at such annual meeting shall be elected to hold office until the third succeeding annual meeting 
and until their respective successors shall 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 among 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 
to being mandatorily shortened to a period of less than the term for which he or she was elected. 
depending upon the attainment of a 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 longer than the term for 
which he or she was elected, based on the judgment of the directors as to what is in the best interests 
of the Company, as may be provided by By-l..aws implementing these provisions. 

The foregoing provisions relating to the classification of the Board are subject to the provisions of 
Paragraph Xli of Article FOURTH hereof. 

NINTH: In furthenince 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, alter, change, add to or repeal By-Laws for this Corporation, without 
any action on the part of the stockholders. The By-Laws made by the directors may be amended. 
altered, changed, added to or repealed by the stockholders. 

(cl By resolution passed by a majority of the whole Board, to designate three or more '-' 
, directors to constitute an Executive Committee which committee shall have and exercise lexcept , 
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when the Board of Directors shall be in session) such powers and rights of the Board of Directors 
in the m~n.g~ment of the business and affairs of this Corp~ration as may be provided in the By­
Laws or In saId resolution, and shall have power to authonz8 the seal of this Corporation to be 
affixed to all papers which may require it. 

(d) To authorize and cause to be executed mortgages and liens, without limit as to amount, 
upon the real and personal propertY of this Corporation. 

leI From time to time to determine whether and to what extent, at what time and place, and 
under what conditiclOs and regulations the accounts and books of this Corporation or any of 
them, shall be open to the inspection of any Stockholder; and no stOCkholder shall have any right . 
to inspect any account or book or document of this Corporation except as conferred by statute . 
or the By-Laws or as authorized by a resolution of the stockholders or Board of Directors. 

Itl To sell, assign .. convey and otherwise dispose of a part of the propertY, assets and effects 
of this Corporation less than the whole or less than substantially the whole thereof, on such 
terms and c.onditions as they shall deem advisable, without the' assent of the stockholders in 
writing or otherwise: and also to sell, assign, transfer, convey and otherwise dispose of the 
whole or substantially the whole of the propertY, assets., effects, franchises and good-will of this 
Corporation on such terms and conditions as they shall deem advisable, but only with the assent 
in writing or pursuant to the affirmative vote of the holders of not less than a majority in interest 
of the Common Stock then outstanding, but in any event not less than the amount required by 
law. 

(g) All of the powers of this Corporation, in so far as the same' lawfully may be veSted by this 
certificate in the Board of DiieClo ·S. are hereby conferred upon the Board of Directors of this 
Corporation. . 

TENTH: In the absence of fraud, no contract or transaction between 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 interested in' or are directors or officers Of such other association or corporation, and any 
director Of officer of this Corporation individually may be a partY to, or may be interested in any such 
contract or transaction :of this Corporation; and no such contract or transaction of this Corporation with 
any person or persons, finn,. association or corporation, shall be affected by the fact that any director 
or officer of this Corporation isa partY to, or interested in such contract· or transaction, or in any way 
connected with 'such' person or persons, firm, association or corporation; and each and every person who 
may become a director or officer of this Corporation is hereby relieved from any liability that might 
otherwise exist from thus contracting with this Corporation for the benefit of himself or any person, firm, 

. association or corporation in which he may be in any way interested. 

ELEVENTH: This Corporation may in ita.By·Laws fix the number tnot less than the number required 
by law or in this certificate) of shares, the holders of which must consent to, or wllich must be voted 
in favor of, any specific act .or acts by this Corporation, or its Board of DirectOrs or .Executive 
Committee, and during the period for which such number remains so fixed, such specified act or acts 
shall not and may not be performed or carried out by this Corporation, or its Board of Oirectors or 
Executive Committee without the consent or affinnative 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 
s.tockholders' meeting given as provided In the Bv-Laws shall be sufficient without publication or other 
fonn 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 Executive Committee. or of any 
other committee. may be removed at any time. with or without cause. in such manner as shall be 
provided in the By-Laws of this Corporation. 

FOURTEENTH: This Corporation may in its By-Laws make any other provisions or requirements for 
the management or conduct of the business of this Corporation. provided the same be not inconsistent 
with the provisions of this certificate. or contrary to the laws of the State of Delaware or of the United 
States. 

FIFTEENTH: This Corporation reserves the right to amend. alter. change. add to or repeal any 
provision contained in this Certificate of Incorporation in the manner now or hereafter prescribed by 
statute. and a/l rights conferred on officers. directors and stockholders herein are granted subject to this 
reservation. 

SIXTEENTH: To the full eXlent permitted by the General Corporation Law of the State of Delaware 
or any other applicable laws as presently or hereafter in effect. no director of the Corporation shall be 
personally liable to the Corporation or its stockholders for or with respect 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 alleged liability of any director of 
the Corporation for or with respect to any acts or omissions of such director occurring prior to such 
amendment. 

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. 
1993. 

Attest: 
J. C. McGowan. 

7eU~. \; 
INT~ATE POWER COMPANY 

1925 
CORPORATE SEAL 
DELAWARE 

INTERSTATE POWER COMPANY 

By wbf-~ 
W. H. STOPPELMIOOR. 

President 

30 
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BE IT REMEMBERED that on October 21,1993, personally came before me DONNA KLEIN, a Notary Public 
in and for the County and State aforesaid, W. H. STOPPELMOOR, President of INTERSTATE POWER 
COMPANY, a Delaware corporation •. the corporation described in and which executed. and on behalf of which 
was made. the foregoing Certificate. known to me to be such President. and said W. H. STOPPEl..MOOR 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 further acknowledged to· me that the signatUres affixed to 
said Certificate· are in the handwriting of. and are the genuine signatures of W. H. STOPPELMOOR. as 
President. and J. C. McGowan. as Secretary. of said Corporation. respectively; that the seal affixed to said 
Certificate is the corporate seal of said ·Corporation; that said Certificate was sealed. executed. acknowledged 
and delivered pursuant to due ·authority from the Board of Directors of said Corporation. 

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

(NOTARIAL SEAL) 

DONNA KLEIN. 
Notary Public 

~~ 
DONNA KLEIN 

Notary Public. Dubuque County. Iowa 
My Commission Expires January 30. 1994 

31 
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()'0559 
ARTICLES OF AMENDMENT AND RESTATE.IWENT 

OF 

IES UTILITIES INC 

TOTIffi SECRETARY OF STATE OF THE STATE OF IOWA: 

o 

~ 
~ 
o -.. ,,-

Pursuant to sections 490.1 006 anrl 490.1007 of the Iowa Business Corporation Act, the ~ 
undersigned corporation adopts the following Amended and Restated Articles of Incorporation: 

1. The name of the corporation is lES UTILITIES INC. 

2. The Amended and Restated Articl~s of Incorporation are ~t forth in their entirety as 
Exhibit 1 attached hereto and hereby made part hereof. 

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

4. The Amended and ReSlated Articles of Incorporation wnend the Articles of Incorporation 
requiring shareholder approval. The Amended and Restated Articles of IncoJpOrlltion were 
approved by the shareholders and: 

(a) The designation, number of outstanding shares, number of votes entitled to be cast 
by each voting group entitled to vote separately on the Amended and Restated 
Articles of Incorporation, and number of votes of each yoting group indisputably 
represented at the meeting is as follows! 

Number of Number of 
Nwnberof Votes Votes 
Outstanding Entitled Represented 

Voting Grout! Desilil!lation Shares IoBeC§t At Meeting 

IES Industries Inc. Col!llllon 13,370,788 13,370,788 13,370,788 

~ 
000550 
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(b) The rotal number of votes cast for and against the Amended and Restated Articles of 
InCOIpOration by each voting group entitled to vote .sv"Parate1y on the Amended and 
Restated Articles of Incorporation is as follows: 

Total Total 
Number of Number of 
Votes Cast Votes Cast 

For Against 
Voting Groull Amendments Amendments 

IES Industries Illc. 13,370,788 0 

(0) The rota! number of votes cast for the Amended and Restated Articles of 
Incorporation by each voting group was sufficient for approval by that voting group. 

Dated: April ~ 1998 

IES UTILITIES INC. 

BY~~'V 
larryP. oot 
President & Chief Operating Officer 
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Exhibit 1 

AMENDED AND RESTATED ARTICLES OF INCORPORATION 

OF 

IES UTILITIES INC. 

ARTICLE I 

The name of the corporation is IES UTILITIES INC. 

ARTICLE II 

The principal place of bUSiness of this Corporation shall be at Cedar Rapids in the 
County of Unn and the State of Iowa. 

ARTICLE III 

The general nature of the business of the Corporation and the objects or purposes 
to be transacted, provided for and carried on, for itself or for other corporations, 
associations or individuals are to own, sell, lease, construct, purchase, erect or otherwise 
acquire buildings wherein business of the Corporation may be carried on; to own, sell 
dispose of, lease, construct, purchase, or otherwise acquire, equip, maintain and operata 
electric light plants, electric transmission lines, electric power plants, gas plants, heating 
plants, and other public utilities not herein referred to; to manufacture, buy, sell, 
accumulate, store, transmit, furnish and distribute electrfcal energy for light, heat, power 
and other purposes; to produce or in any manner acquire, sell, dispoSe of and distribute 
gas, its by-products and residual products; to sell and furnish the products of such public 
utilities as the Corporation may at any time own, lease or operate; to deal in a/l apparatus 
and things required for, or capable of being used in connection with. the generation, 
distribution, supply, accumulation, use and employment of electrical energy, gas arid 
heat; to produce, create, develop and in any manner acquire water powers; to improve 
and utirlze such water powers; to sell in any manner, dispose of and distribute such water 
powers in the generation of electrical energy; to acquire, hold, use, dispose of and sell 
rights and franchises of every kind, nature and class; to purchase. sell. assign, transfer, 
mortgage, pledge or otherwise dispose of shares of capital stock, bonds, debentures, 
evidences of indebtedness, and other securities of any corporation or association. 

1 
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provided, however, except in the case of securities of a corporation owning or operating 
railway properties, the principal buainess of the issuers of such capital stock, bonds, 
debentures, evidences of indebtedness or other securities so acquired by the Corporation 
shall be one of the businesses in which this Corporation is engaged at the time, and While 
this Corporation is the holder of any such shares of stock to exercise all the rights, 
powers, and privileges of ownership, including the right to vote thereon In the same 
manner as a natural person might or could; to aid, facilitate and assist in the construction, 
building, extension, improvement, equipment, maintenance and operation of any electric 
generating plant, gas plant, heating plant and other public utility; to 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 lime; to do any acls or things 
designed to protect, preserve, improve or enhance the value of stOCk, bonds or other 
evidences of indebtedness or other securities owned by this Corporation; to borrow 
money and issue Its obligations therefor, and to secure the payment of its obligatlons by 
mortgage or pledge of all or any part of Its property now owned or hereafter acquired, 
and the rents, income and profits thereof; to draw, make, execute, accept, endorse, 
diSCOUnt, transfer, and assign promissory notes, bills of exchange, warrants, and other 
obligations; to acquire and hold and to sell and transfer shares of its own capital stock, 
but no share of stook of the Corporation while held, owned or controlled by it, directly or 
indirectly, shall be voted at any meeting of the stockholders of the Corporation . 

. This Corporation may conduct its business In the State of Iowa and in other states, 
districts and territories of1l1e United States, and may hold, own, improve, sell, convey and 
otherwise dispose of real and personal property of every class and deScription in any of 
the states, districts and territories of the United States, subject to the respectIVe laws of 
such states, district and territories, and the Corporation shall have the right to do and 
perform all acts necessary or pertaining to such lines of business as it may lawfUlly 
engage in and for the successful conduct thereof, and may exercise all of the powers, 
rights and privileges conferred by the laws of Iowa upon corporations organi<:ed for 
pecuniary prOfit, and all such rights, powers and privileges as may hereafter be conferred 
by the laws of Iowa upon corporations organized far the purpose of peClJniary profit. It is 
the intention that no object or purpose specified in this article, except when otherwise 
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 specified in this article 
shall be regarded as independent objects and purposes. 
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Section 1. The authorized capftal stock of the Corporation shall consist of 
25,166,406 shares, of which 146,406 shall be 4.80% Cumulative Preferred Stock of the 
par value of S50 each, 120,000 shares shall be 4.30% Cumulative Preferred Stock of the 
par value of $50 each, 200,000 shares shall be Cumulative Preferred Stock of lhe par 
value of $50 each issuable in series as hereinafter provIded, 700.000 shares shaH be 
Cumulative Preference Stock of lhe 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. 

Section 2. The designations, rights, preferences and conditions of ihe 4.80% 
Cumulative Preferred Stock and Common Stock of the Corporation shall be as follows: 

1. The 4.80% Cumulative Preferred Stock sha!1 be entitled, in preference to the 
Common Stock but par! passu with any additional class of cumulative preferred steck 
which may be authorized pursuant to the provisions of Paragraph 10 of Section 2 of 
Article IV hereof, to dMdends rrom surplus (whether earned or paid-in) or profits at the 
rate of four and eight-tenths percent (4.80%) cfthe par vallie thereof per annum, payable 
quarterly on Apli11, July 1, October 1 and January 1 of each year. when and as declared 
by the Soard of Directors. Such dividends with respect to each share shall be cumulative 
from the first day of the dividend period in Which such share sha!1 originally have been 
issued. No share of the 4.80% Cumulative Preferred Stock shall be entitled to 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 event of Ir:voluntary dissolution or liquidation of the Corporation, the 
holders of the 4.80% Cumulative Preferred Stocks shall be entitled, in preference to the 
Common Sleek, 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 hereof, te receiVe Fifty Dollars ($60) per share, the par value of '!heir shares, 
plus an amount equal te the accrued and unpaid dividends on such shares to the date of 
dissolution or liquidation. In the event of any voluntary dissclution or liquidation. the 
holders of the 4.80% Cumulative Preferred Stock 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 IV hereof, to receive Fifty Dollars ($50) per share, plus an amount equal to the 
accrued and unpaid dividends on such shares to the date of dissolution or liquidation and 
plus a premium of $2.00 per share if such dissolution or liquidation should occur on or 
pricr to June 30, 1953; a premium of $1.50 per share rr such dissolution or liquidation 
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should occur subsequent to June 30, 1953, but on or prior to June 30, 1956; a premium 
of $1.00 per share if such dissolution or liquidation should occur subsequent to June 30, 
1956, but on or prior to June 30, i 960; and a premium of 25 cents per share if such 
dissolution or liquidation should occur at any time subsequent to June 30, 1960. 

3. The 4.80% Cumulative Preferred Stock may be redeemed in whole or in part at 
sny time at the applicable redemption price for each share of 4.80% Cumulative Preferred 
Stock redeemed. The redemption price from time 10 time shall be: $52.00 per share ff 
redeemed on or before June 30,1953; $51.50 per share if redeemed thereafter and on or 
before June 30, 1956; $51.00 per share if redeemed thereafter and on or before June 30, 
1960; and $50.25 per share if redeemed thereafter, together, in each case, with an 
amount equal to the accrued and unpaid dividends to and Including 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 Preferred Stock. Notice of the 
intention of the Corporation to redeem shares of 4.80% Cumulative 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. If the Corporation shall <leposit on or prior to 
any date fixed for redemption of 4.80% Cumulative Preferred Stock, with any bank or 
trust company having a capital, surplus and undivided profits aggregating at least 
$5,000,000, as a trust fund, a fund suffioient to redeem the shares called for redemption. 
with irrevocable instructions and authority to such bank or trust company to cause said 
notice to be mailed if not already mailed andtopayonorafterthedateofsuchdeposit,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 to the 
date fIxed for redemption) such shares so called shall be deemed to be redeemed and 
dividends tr,ereon shall cease to accrue after said date fixed for redemption, and such 
deposit shall be deemed to constitute full payment of said shares to the holders thereof 
and thereafter said shares shall no longer be deemed to be outstanding, and the holders 
thereof shaH cease to be shareholders with respect to such shares, and shall have no 
rights with respect thereto except only the right to reoeive from said bank or trust 
oompany payment of the redemption price of such shares without interest, upon 
surrender of their certificates therefor. Any moneys deposited by the Corporation 
pursuant to this Paragraph 3 and unclaimed at the end of six years from the date fixed for 
redemption shall be repaid to the Corporation upon its request expressed in a resolution 
of its Board of Direciom, after which repayment suoh holders shall look only to the 
Corporation for such payment of the redemption price. If at any time dividends on any of 
the outstanding shares of 4.80% Cumulative Prefeired Stock, or on any shares of stock of 
any olass ranking on a parity with the 4.80% Cumulative Preferred Stook, shall be in 
default, thereafter and until all arrears in payment of quarterly dividends on lhe 4.80% 
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Cumillative Preferred Stock and dividends on any such shares of stock ranking on a 
parity with the 4.80% Cumulative Preferred stock have been paid the Corporation shaD 
not redeem less than all of the 4.BO% Cumulative Preferred Stock at the time outstanding 
and shall n01 purohase or otherwise acquire for value any 4.80% Cumulative Preferred 
Stock except in accordance with an offer made to all holders of 4.80% Cumulative 
Preferred Stock. Any shares of 4.80% Cumulative Preferred stock 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 Corporation shall not, without the affinnativE! vole or consent 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 4.80% Cumulative Preferred Stock; 
or (b) make any change in the tenns or provisions of Ihe 4.80% Cumulative Preferred 
Stock that would adVersely affect the rights and preferences of the holders thereof; or (e) 
issue any shares of cumulative preferred stock theretofore authorized pursuant to 
Paragraph 10 of Section 2 of Article IV hereof but unissued Dr shares or any other class 
of stock pari passu with the 4.80% 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 value of shares of 4.80% Cumulative Preferred stock, or of any 
stcck pari passu therewith, at the time outstandIng, unless the net earnings of the 
Corporation available fOf dividends determined in accordance with sound accounting 
practices, for a period of any twelve consecutive months within the fIfteen calendar 
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 (i) the interest requIrements for one 
year on the funded debt and notes payable of the Corporation maturing 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 (ii) the dividend requirements for one year on all 
shares of the 4.80% Cumulative Prefermd stock and of cumulative preferred stock that 
may .be authorized pursuant to Paragraph 10 of section 2 of Article IV hereof 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 outstanding immediately after such 
proposed issue of additional shares. 

5. So 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, voting as one cless, merge or consolidate with any other corporation or 
corporatlons or sell substantially all of the property of the Corporation, provided the 
provisions of this Paragraph 5 shall not apply to any mortgage of aU or substantially aU of 
the property of the Corporation. 
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6. Except as otherwise required by law, and subject to the prollisions 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 vote for the election of directors or for any other 
purpose; prOvided, however, that if at the time of any annual meeting of stockholders, 
dividends payable on the 4.80% Cumulative Preferred Stock shall be accrued and unpaid 
in an amount equal to four quarterly dividends, the holders of Ihe 4.80% Cumulative 
Preferred stock and of other shares of preferred stock ranking pari passu therewith, 
voting as a class, shall be entitled to elect a majority of the total number of directors, and 
the holders of Common Stock, voting separately as a class, shall be entitled to elect the 
remaining directors. Whenever the right shall vest in the holders of the 4.80% Cumulative 
Preferred Stock and of other shares of preferred stock ranking pari passu therewith to 
elect suoh 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 
Corporation, a notice to this effect. At aU meetings of stockholders where the holders of 
the 4.80% Cumulative Preferred Stock and of other preferred stock ranking pari passu 
'therewith shall have such rig nt to elect such directors, the pr<ilsence in person or by proxy 
of the holders of a majority of the aggregate number of outstanding shares of 4.80% 
Cumulative Preferred Stock shall be required to constitute a quorum for the election of 
suoh directors; further provided, however. that the absence of a quorum of the holders of 
4.80% Cumulative Preferred Stock shall not prevent the election at any such meeting or 
adjournments thereof of directors in the usual manner by the holders of Common Stock if 
the necessary quorum of the holders of Common Stoel<; 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 prefelTed stock ranking pari passu 
therewith shall at the next annual meeting be divested of their rights in respect of such 
election of a majority of the director$, end the voting power of the holders of the 4.80% 
Cumulative Preferred Stock and of other preferred stock ranking pari passu therewith and 
the holders of the Common Siock shall revert to the. status existing before the 'lirst 
dividend payment date on which dividends on the 4.80% Cumulative Preferred Stook 
were not paid in full; but always subject to the same provisiOf1s for vesting such special 
rights in the holders of the 4.80% Cumulative Preferred Stock and 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 to four quarterly 
dividends. Vacanci~ among directors elected by holders 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 special 
meeting for the election of directors, by the vote of a majority of the remaining directors 
elected by the 4.80% holders of Cumulative Preferred Stock and of other preferred stock 
ranking pari passu therewith. Vacancies among directors elooted by the Common Siock 
shall be filled by the vote of a majority of the remaining directors elected by the holders of 

6 

--------~ .. - ..... ~~~ 

41010 

kfinneg
Text Box
OCA Ex. ____ (SJP-1)
Schedule F
Page 93 of 239
RPU-2009-0002




O~/20/98 ~ON 10:13 FAX 319 398 45~3 IES-UlGAL 
OCA 5B Response 

Attachment B 
Page 9 of 31 

Common Stock until the next annual meeting for the election of diiectors or special 
meeting in lieu thereof. 

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

8. So long as any shares of 4.80% CUmulative Preferred Stock shall be 
outstanding, no dividend or other distribution (except in common stock of the Corporation) 
shall be declared or paid on the Common StocK'of the Corporation, and the Corporation 
shall not directly or indirectly acquire or redeem shares of the Common Stock, unless all 
dividends on the 4.80% Cumulative Preferred Stock for all past quarterly dividend periods 
shall have been paid or declared and set apart. The foregoing prOVisions of this 
paragraph shall 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 patment of the limited dividends and/or shares in distribution of 
assets or amounts payable upon dissolution or liquidation 10 which the holders of 4.80% 
Cumulative Preferred Stock are expressly entitled in preference to the Common Stock in 
accordance wfth !he provisions hereinabove set forth, the Common Stock alone (subject 
to the rights of any class of slock hereafter authorized) shall receive all other dividends, 
from surplus (whether earned or paid.in) or profits, and shares in distribution, 

9, No holder of 4.80% Cumulative Preferred Stock of Common Stock shall be 
entitled, as such, as a matter of right, to subscribed for or purchase any part of any new 
or additional issue of stock or ssC'.Jrities of the Corporation convertible into stock, of any 
class whatsoever, whether ncw or hereafter authorized, and whether issued for cash, 
property, services or otherwise .. 

10. Additional classes of cumulative preferred stock of the par value of Fifty 
Dollars ($50) per share ranking parf passu or junior to the 4.80% Cumulative Preferred 
Stock may be authorized upon the vote of a majority of all the directors of the Corporation 
and approved as an amendment to the Articles of Incorporation by a majority of the 
holders of Common Stock represented at a meeting called for such purpose pursuant to 
notice at which not less Ihan twenty-five percent (25%) of the outstanding Common Stock 
shall ,be represented. No such class of cumulative preferred stock shail rank prior to the 
4.80% Cumulative Preferred Stock but othelWise may contain such dfvidend rates, 
redemptIon and voluntary liquidation prices, sinking fund provisions and provisions for 
conversion into common stock as may be prollided pursuant to action taken in 
accordance with this Paragraph 10. The issuance of any stock so authorized shall be 
subject to the provisions of clause (c) of Paragraph 4 of Section 2 of Article N hereof, 
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The designations, rigf1+.s, preferences and conditions of the 4.30% Cumulative 
Preferred Stock of the Corporation shall be as follows; . 

A. The 4.30% Cumulative Preferred stock shall be entitled, in preference to 
the Common stock but pari passu with all other classes of cumulative preferred 
stock heretofore authorized or which may hereafter be authorized pursuant to the . 
provisions of Paragraph 10 of qecticn 2 of Artic!e IV hereof, to dividends from 
surplus (whether earned or paid-in) or profits at the rate of four and three-tenths 
per cent (4.30%) of the par value thereof per annum, payable quarterly on April 1, 
July 1, October 1 and January 1 of each year, when and as decrared by the Board 
of Directors. Such dividends with respect to eaeh share shall be cumUlative 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 entitled to any 
dividends in excess of the aforesaid dividends at the rate of four and three-tenths 
per cent (4.30%) of the par value thereof per annum. 

B. In the event of involuntary dissolution or Hquidation of the Corporation, 
the holders of 4.30% Cumulative Preferred Stock shall be entitled, in preference to 
the Common Stock, but pari passu with all other classes of cumulative preferred 
stock heretofore authorized or which may hereafter 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 dissolution or liquidation, the holders of the 4.30% 
Cumulative Preferred Stock shall be entitled, in preference to the Common Stock, 
but pari passu with all other classes of cumulative preferred stock heretofore 
authorized or which may hereafter be authorized pursuant to the prOVisions of 
Paragraph 10 of Section 2 of Article IV hereof, to receive Fifty Dollars ($50) per 
share, plus an amount equal to the accrued and unpaid dividends on such shares 
to the dale of dissolution or liquidation and plus a premium of $2.15 per share if 
such dissolution or liquidation should occur prior to Aprff 1, 1959; a premium of 
$1.65 per share if such dissolution or liquidation should occur after March 31, 
1969, but prior to April 1, 1964; and a premium of $1.00 per share if such 
dissolution or liquidation should occur at any lime after March 31, 1964. 

C. The 4.30% Cumulative Preferred Stock may be redeemed in whole or in 
part at any time at the applicable redemption price for each share of 4.30% 
Cumulative Preferred Stock redeemed. The redemption price from lime to time 
shall be; $52.15 per share if redeemed prior to April 1, 1959; $51.65 per share if 
redeemed after March 31,1959 and prior to April 1, 1964; and $51.00 per share If 
redeemed at any time after March 31. 1964; together, in each case, with an 
amount equal to the accrued and unpaid dividends to and Including the date of 
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redemption. If less than all of the shares oft"e 4.30% Cumulative Preferred Stock 
are to be redeemed, they shall be selected in such manner as the Board of 
Directors shall detennine. Nothing herein contained sha!1 limit any right of the 
Corporation to purchase or otherwise acquire any shares of the 4.30% Cumulative 
Preferred Stock. Notice of the intention of the Corporation to iedeem shares of 
4.30% Cumuiative Preferred Stock or any thereof shall be mailed at least thirty 
(30) days before th e 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 oflhe 
Corporation, jf the Corporation shall deposit on or prior to any date fixed for 
redemption of 4.30% Cumulative Preferred Stock. with any bank or trust company 
having a capital. surplus and undivided profits aggregating at least $5,000,000. as 
a trust fund, a fund sufficient to redeem the shares called for redemption, with 
irrevocable instructions and authority to such bank or trust company to cause said 
notice to be mailed if not already mailed and to pay on and after the date of such 
deposit. to the respective holders of such shares, the redemption price thereof 
upon the surrender of their share certificates. then from and aftsr the date of such 
deposit (although price to the date fixed for redemption) such shares so called 
shall be deamed to be redeemed and dividends thereon shall case to accrue after 
said date fIXed for redemption, and such deposit shall be deemed to constitute full 
payment of said shares to the holders thereof and thereafter said shares shall no 
longer be deemed to be outstanding, and the holders thereof shall cease to be 
shareholders with respect to such shares, and shall have no rights with respect 
thereto 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 to this 
paragraph C and unclaimed at the end of six years from the dale fixed for 
redempilon shall be repaid to the Corporation upon tts request expressed in a 
resolution of its Board of Directors, after which repayment such holders shall look 
only to -the Corporation for such payment of the redemption price. If at any time 
dividends on 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, shail be in default, thereafter and until all arrears in 
payment of quarterly dividends on the 4.30% Cumulative Preferred Stock and 
dividends on any such shares of stock ranking on a parity with the 4.30% 
Cumulative Preferred Stock have been paid the Corporation shall not redeem less 
than all of the 4.30% Cumulative Preferred Stock at the time outstanding and shall 
not purchase or otherwise acquire for value any 4.30% Cumulative Preferred 
Stock except in acoordance with an offer made to all holders of 4.30% Cumulative 
Preferred Stock. Any shares of 4.30% Cumulative Preferred Steck which are 
redeemed or retired shall be cancelled and shall not be reissued. 
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D. So long as any shares of the 4.30% Cumulative Preferred Stock are 
outstanding, the Corporation shall not, without the affirmative vote or consent of 
the holders of at least two-thlrds of the outstanding shares thereof, voting as a 
class; (a) aLrlhorize any stocl< ranking prior in any respect to the 4.30% Cumulative 
Preferred Stocl<; or (b) make any change in the terms or provisions of the 4.30% 
Cumulatille Preferred Stock that would adversely affect the rights and preferences 
of the holders thereof; or (e) issue any shares of cumulative preferred stock 
theretofore authorized pursuant to Paragraph 10 of Section 2 of Article IV hereof 
but unissued or shares of any elMer class of stock pari passu with the 4.30% 
Cumulative Preferred Slock. other than in exchange for, or for the purpose of 
effecting the redemption or other retirement of, not less than an equal aggregate 
par value of shares of 4.30% Cumulative Preferred Stock, or of any stock pari 
passu therewith, at the time Qulstanding, unless the net earnings of the 
Corporation available for dividends determined in accordance with sound 
accounting practices, for a period of any twelve consecutive months within the 
iifteen calendar 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 (i) 
the interest requirements for one year on the funded debt and notes payable of the 
Corporation maturing twelve months or more after the respeellve dates of issue 
'/hereof, and to be outstanding at, the date of iSsue of such add1tional shares an.d 
(if) the dividend requirements for one year on all shares of the 4.30% Cumulative 
Preferred stock and of cumulative preferred stock that may have been heretofore 
authorized or may hereafter be authorized pursuant to Paragraph 10 of Section 2 
of Article IV hereof and of all other classes of stock ranking pari passu with or prior 
to the 4.30% Cumulative Preferred Stock. in respect of dividends or assets, to be 
outstanding immediately after such proposed issue of additional shares. 

E. So lon.g as any of the shares of 4.30% 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 4.30% Cumulative 
Preferred Stock, voting as one 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 Paragraph E shall not apply to any 
mortgage of all or substantially all of the property of the Corporation. 

F. Except as otherwise required by law, and subject to the provisions of 
Paragraphs 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 other purpose; provided, howeller, that if at the time of any annual 
meeting of stockholders. dividends payable on the 4.30% Cumulative 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. voting as a class, shall be entitled to 
elect a majority of the total number of directors, and the holders of Common Stock, 
voting separately as a class shall be entitled to elect '!he remaining directors. So 
long as any of the 4.30% Cumulative Preferred Stock shall be outstanding all of 
the provisions of Paragraph 6 of Section 2 of Article IV 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 Stock. 
provided, hcwever, in the event the 4.80% Cumulative Preferred Sock'shall have 
been retired. in the application of such provisions there shall be substituted for the 
"4.80% Cumulative Preferred Stock" appearing therein the "4.30% Cumulative 
Preferred Stock." 

G. So long as any shares of 4.30% Cumulative Preferred Stock shall be 
outstanding. no dividend or other distribution (except in common stock of the 
Corporation) shall be declared or paid on the Common StoCk of the Corporation. 
and the Corporation shall not directly or indirectly acquire or redeem shares of the 
Common Stock, unless all dividends on the 4.30% Cumulative Preferred Stock for 
alf past quarterly dividend periods shall have been paid or declared and set apart. 
The foregoing provisions of this paragraph shall not, however, apply to the 
acquisition of any shares of Common Stock in exohange 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 payable 
upon dissolution or liquidation to which the holders of 4.30% Cumulative Preferred 
Stock are expressly entitled in preference to the Common Stock in a=rdance 
with the provisions hereinabove set furth, the Common Stock alone (subject to the 
rights of any class of stock heretofore or hereafter authorized) shall receive all 
other dividends from surplus (whether earned or paid-in) or profrts, and shares in 
distribution. 

H. No holder of 4.30% Cumulative Preferred Stock shall be entitled, as 
such, as a matter of right, to subscribe for or purchase any part of any new or 
adcfl\ional issue of stock or securities of the Corporation convertible into stock, of 
any class whatsoever, whether now or hereafter authorized, and whether issued 
for cash, property, services or otherwise. 

CUMULATIVE PREFERRED STOCK, PAR VALUE $50 PER SHARE 

The designations, rights, preferences and conditions of the Cumulative Preferred 
Stocl< of the Corporation, except as otherwise provided by law or determined in 
accordance with the provisions hereinafter set forth, shaH be as follows: 
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I. Issuance in Series. The Cumulative Preferred Stock of the par value of 
$50 per share shall be issued either in Whole or in part as one or more series as 
hereinafter provided or as shall be determined from time to time by the Board of 
Directors. 

To the extent that variations in the relati\le' rights and preferences as 
between series of the Cumulative Preferred Stock are not established, fIXed and 
determined herein, authority is hereby expressly vested in the Board of Directors to 
fix end determine the relative rights and preferences of the shares of any series of 
such Cumulative Preferred Stock hereafter established, but all shares of 
Cumulative Preferred Stoek shall be identical except as to the following relative 
rights 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 on which the shares may be 
redeemed; 

(3) The amount payable upon shares in event of involuntary liquidation; 

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

(5) Sinking fund provisions for the redemption 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 prMlege of conversion. 

All shares of Cumulative Preferred $lock shall be of equal rank with each 
other, regardless of series, and shall be identieslwith each other in all respects 
except as provided pursuant to Ihis Paragraph I; and the shares of Cumulative 
Preferred Stock of anyone series shall be identical with each other in all respects, 
except as to the dates from and after which dividends thereon shall be cumulative. 
As used herein, the term "of equal rank" means neither enjoying nor being subject 
to any priority with respect either to payment of dividends or to the distribution of 
assets upon the liquidation, dissolution or winding up of the Corporation, and has 
no reference to the rata or amount of such dividends or distributions or to other 
terms of the shares. 

The Cumulative Preferred Stook shall rank pari passu and on a parity with 
the 4.80% Cumulative Preferred Stock, the 4.30% Cumulative Preferred Sock and 
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all other classes of preferred stock of equal rank hereafter authorized (hereinafter 
called "preferred _stock of equal rank'1. 

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

II" Dividend Rights. The holders of the Cumulative Preferred Stock of -, 
each series shall be entitled to receive, out of any funds legally available fOr the 
purpose, when and as declared by the Board of Directors, cumulative cash 
dividends thereon at such rate per annum 8$ shall be fixed by resolution of the -, 
Board of Directors in the case of each such series, and no more. Dividends on the 
Cumulative Preferred Stock of all series shall be payable quarterly on the first day 
of the months of January, April, July and October in each year. Dividends on 
Cumulative Preferred Stock 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 been issued. Accumulations of dividends shall not bear interest. Whenever 
there shall be paid on the Cumulathle Preferred Stock of any series the full amount 
or any part of the dividends payable thereon, there shall also be paid at the same 
time upon the shares of each other series of Cumulative Preferred Stock and of 
preferred stock of equal rank then outstanding the full amollnt or the same 
proportionate part, as the case may be, of the dividends payable thereon. 

III. PrGiarenl;Oe upon Liquidation, Dissofution, or WInding Up. In the 
elient of any partial or complete liquidation, dis$olution or winding up of the affairs 
of the Corporation, whether voluntary or involuntary, before any distribution shall 
be made to the holders of any shares of Common Stock, the Cumulative Preferred 
Stock of each series shall be entitled, pari passu with all preferred 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 10 $50 per share; or 

(b) if such liquidation, dissolution or winding LIP shall be voluntary, a 
sum in cash equal ro the redemption price that would have been payable 
had the Corporation, instead, at its option redeemed the same on the date 
when the first distribu1lon is made upon the shares of Cumulative Preferred 
Stock in connection with such voluntary liquidation, dissolution or winding 
up; 
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plus, in each case, an amount equal to all unpaid cumulative dividends thereon, 
whether or not declared or earned, accrued 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 Stock shall be entitled to no further 
participation in such distribution. 

If, upon any such liquidation, dissolution or winding up of the affairs of t'le 
Corporation, the. assets of the Corporation available for distribution as aforesaid 
among the holders of the Cumulative Preferred Stock of all series and of all 
preferred slock of equal rank shall be insufficient to pennit the payment to them of 
the fUll preferential amounts aforesaid, then the entire assets of the Corporation so 
to 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 to 
the full preferential amounts to which they are respectively entHlecl. 

A consolida1ion or merger of the Corporation, or a sale or transfer of all or 
substantially all of its assets 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 III. 

N. Redemptions. (a) The Corporation may, unless otherwise prohibited 
by any provisions of these Articles of Incorporation, as amended, or any resolution 
adopted by the Soard of Directors providing for the issue of any series of 
Cumulative Preferred Stock of whioh there are shares then outstanding, at its 
option, expressed by resolution of its Board of Directors, at any time redeem the 
whole or any part of the Cumulative Preferred Stock or of any series thereof at the 
time outstanding, by the payment in cash for each share of stock to be redeemed 
of the then applicable 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 accrued and unpaid cumulative dividends, whether 
or not declared cr earned, thereon to the dale 'fixed for redemption. 

Notice 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 
Cumulative Preferred Stock to be redeemed, at their respective 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 redemption will. upon presentation and surrender of the 
certificates of stock evidencing such shares, be redeemed and the redemption 
price therefor paid. 
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If less than ali of the shares of any series of Cumulative Preferred Stock 
then outstanding are to be redeemed, 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 resolution of the Board of Directors, subject to any limitation 
contained in resolutions of the Board of Directors or in these Articles of 
Inccrporation. as amended. providing for any series of Cumulative Preferred stock. 

From and after the.date fixed in any such notice 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. an dividends on the shares of Cumulative Preferred Stock thereby called for 
redemption shall cease 10 accrue and all rights of the holders thereof as 
stockholders of the Corporation except the right to receive the redemption price, 
but without interest, shall cease and determine; provided, however. the 
Corporation may. in the event of any suoh 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 capttal. surplus and undivided proflts aggregating at least 
$5,000,000, all funds necessary for such redemption, and thereupon all 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 longer be deemed to be 
outstanding and all rights of the holders thereof with respect to such shares of 
Cumulative Preferred Stock shall thereupon cease and terminate. except the right 
of such holders to receive from the funds so depos[ted 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 thereof, previously have expired, to 
exercise the rig ht 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 
earlier time, and then only on or before such earlier time for the expiration of such 
right of conversion. Any funds so set aside or deposited which. because of the 
exeroise 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 
Corporation. Any funds so set aside or deposited, which shall be unclaimed at the 
end of six years from such redemption date, shall be released or repaid to the 
Corporation upon its 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 hold ers of shares so called for 
redemption shaH look only to the Corporation for payment of the redemption price, 
but without interest. Any interest on funds so deposited which may be allowed by 
any 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 quarterly dividend on any series of Cumulative 
Preferred Stock shall be in arrears, the Corporation shall not redeem, purchase or 
otherwise acquire, by way of sinking fund payments or otherwise, any Cumulative 
Preferred Stock or any preferred stock of equal rank unless all outstanding shares 
of Cumulative Preferred Stock are simuHaneously redeemed. 

(c) Whenever there shall be deposited or set aside the whole or any part of 
the funds required to be deposrted or set aside by the Corporation as a sinking 
fund for any series of Cumulative Preferred Stock there shall be also deposited or 
set aside at the same time the full amount 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 each other series of Cumulative Preferred Stock then outstanding. 

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

V. Voting Rights. The holders of the outstanding shares of Cumulative 
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 otherwise required by 
law. 

So long as any shares of the Cumulative Preferred Stock are outstanding, 
the Corporation shall not, without the affirmative \late or consent 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 Preferred 
Stoci< that would adversely affect the rights and preferences of the holders thereat, 
or (c) issue any shares of cumulative preferred stock theretofore authorized 
purSuant to Paragraph 10 of Section 2 of Article IV hereof but unissued or shares 
of any other class of stock pari passu with the 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 value of shares of Cumulative 
Preferred Stock. or of any stock pari passu therewith, at the time outstanding, 
unless the net eamings of the Corporation available for dividends determined in 
accordance with sound accounting practices, for a penod of any tweive 
consecutive months wfthin the fifteen calendar months immediately preoeding the 
first day of the month in which such additional stock is issued are at least one and 
one-half times the sum of (I) the interest requirements for one year on the funded 
debt and notes payable of the Corporation maturing twelve months or more after 
the respective dates of issue thereof, and to be outstanding at, the date of issue of 
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such additional shares and (ij) the dividend requirements for one year on all shares 
of the Cumulative Preferred stock and of cumulative preferred stock that may have 
been heretofore authorized or may hereafter be authorized pursuant to Paragraph 
10 of Section 2 of Article IV hereof and of all ot~er classes of stock ranking pari 
passu with or prior to the Cumulative Preferred Stock in respect of dividends or 
assets, to be outstanding immediately after such proposed issue of additional 
shares. 

So long as any of the shares of Cumulative Preferred Stock are 
outstanding. tihe Corporation shall not, without the affirmative vote or consent of 
the holders of at least a majority of the outstanding shares of Cumulative Preferred 
Stock. voting as one class. merge or consolidate witih any other corporation or 
corporations or sell substantially all of the property of t.'1e Corporation, provided the 
provisions of this subparagraph shall not appty to any mortgage of all or 
substantially all of the property of the Corporation. 

If at the time of any annual meeting of stockholders, dividends payable on 
the Cumulative Preferred Stock shall be accrued and unpaid in an amouni equal to 
four quarterly dividends, the holders of the Cumulative Preferred Stock and of 
other shares of preferred stock ranking pari passu tiherewith, voiing as a class, 
shall be entitled to elect a majority of the total number of directors, and the holders 
of Common Stock, voting separately as a class shall be entitled to elect the 
remaining directors. 80 long as any of the Cumulative Preferred Stock shall be 
outstanding all of the provisions of Paragraph 6 of Section 2 of Article IV 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 Cumulative Preferred 
Stock. provided, however, in the event the 4.80% Cumulative Preferred Stock shall 
have been retired, in the application of such provisions there shall be substituted 
for tihe '!4.80% Cumulative Preferred Stock" appearing therein the "Cumulative 
Preferred Stock." 

VI. Restrictions on Common Stock Dividends and Distributions. So 
long as any shares of any series of the Cumulative Preferred Stock shall remain 
outstanding, no dividend (other tihan a dividend payable in shares of Common 
Stock) shall be paid or declared, nor shall any distribution be made on Common 
Stack and no Common Siock shall be redeemed, purchased, retired or otherwise 
acquired either directly or indirectly, unless 

Ca) all dividends on the Cumulative Preferred Stock of all series then 
outstanding for all past quarterly dividend periods and for the cUlTent 
quarterly dividend period shall have been paid or declared and a sum 
suffiolent for the payment thereof set apart; and 
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(b) all sinking fund payments and all purchase fund payments or 
other obligations of the Corporation for the periodic retirement of shares of 
Cumulative Preferred Stock of all series then outstanding required to have 
been made or performed by the Corporation shall have been made or 
performed. 

6.10% SERIES CUMULATIVE PREFERRED STOCK 

The designations, rights, preferences and conditions of the Cumulative Preferred 
Stock of the par value of $50 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 Stock hereby 
established shall be deSignated as "6.10% Series Cumulative Preferred Stock" 
and shall consist of 100,000 shares. 

(2) The rate of dividend: The rale of dividend payable on Ihe shares of 
6.10% Series Cumulative Preferred Stock shalf be 6.10% of the par value thereof 
per annum. 

(3) The price at and the terms and conditions on which the shares may be 
redeemed: The 6.10% Series Cumulative Preferred Stock shall be subject to 
redemption at any time and from lime to time In the manner provided in Paragraph 
N above of Section 2 of Artiole IV hereof at the redemption price per share of 
$56.25 if redeemed on or before August 31, 1972, $52.50 if redeemed thereafter 
and on or before August 31, 1977, and $51.00 if redeemed thereafter. If less than 
all ofthe shares of 6,10% Series Cumulative Preferred Stock are to be redeemed, 
the shares to be redeemed shall be apportioned 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 holders of less than 
2.5% of the then outstanding shares of B.1 0% Series Cumulalive Preferred Stock 
as a group. The portion of such shares to be redeemed from within such group of 
registered holders of 2.5% or more shall be apportioned on a pro rata baSis 
between or among suoh holders. The portion of such shares to 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 time to tlme be determined by resolution of the Board 
of Directors. In a pro rata apportionment of shares of 6.10% Series Cumulative 
Preferred Stock in a partial redemption, the C<lrporation need not issue any 
fractional shares. 
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(4) The amount payable upon shares in event of involuntary liquidation: 
The 6.1 DOlo Series Cumulative Preferred Stock shall be entitled to receive the 
amount provide~ in Paragraph lII(a) above of Section 2 of Article IV hereof in the 
event of involuntary liquidation. 

(5) The amount payable upon shares in event of voluntary liquidation: The 
6.10% Series Cumulative Preferred Stock shalf be entitled to receive the amount 
provided in Paragraph JII{b) above of Section 2 of Article IV hereof in Ihe event of 
voluntary liquidation. 

(6) Sinking fund provisions for the redemption or purchase of shares: 
There are no sinking funds provisions for the redemption or purchase of shares of 
6.10% Series Cumulative 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 Cumulative Preferred Stock shall be entilled, as such, as a matter 
of right, to 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 
Whatsoever, whether now or hereafter authorized. and whether issued for cash, 
property, services or otherwise. 

CUMULATIVE PREFERENCE STOCK, PAR VALUE $100 PER SHARE 

The designations, rights, preferences and conditions of the CumulaUve Preference 
Stock of the Corporation, except as otherwise provided by law or determined in 
accordance with the provisions hereinafter set forth shall be as follows: 

I. Issuance in Seri9$. The Cumulative Preference Stock of the par value 
of $100 per share shall be issued in whole or In part as one or more series as 
hereinafter provided or as shalf be determined from time to time by the Board of 
Directors. 

To the extent that variations in the relative rights and preferences as 
between series of 1I1e Cumulative Preference Stock are not established, fIXed and 
determined herein, authority is hereby expressly vested in the Board of Directors to 
fix and determine the relative rights and preferences of the shares of any series of 
such Cumulative Preference Stock hereafter established, but ail shares of 
Cumulative Preference Stock shall be Identical except as to the follOWing relative 
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rights 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 on which the shares 
may be redeemed; 

(3) The amount payable upon shares in event of invoJuntalY 
liquidation; 

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

(5) Sinking fund provisions for the redemption 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 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 I; and the shares of Cumulative 
Preference Stock of anyone series shall be identical with each other in all respects, 
except as to the dates from and after which dividends thereon shall be cumUlative. 
As used herein. the term "of equal rank" means neither enjoying nor being subject 
to any priority with respect either to payment of dividends or to the distribution of 
assets upon the liquidation. dissolution or winding up of the Corporation, and has 
no reference to the rate or amount of such dividends or distributions or to other 
terms of the shares. 

The Cumulative Preference Stock is subject to the prior rights and 
preferences of the 4.80% Cumulative Preferred $leck, the 4.30% Cumulative 
Preferred Stock, the CumUlative Preferred Stock and all other classes of preferred 
stock of equal rank therewith now or hereafter authorized {hereinafter referred to 
collectively as the "Cumulative Preferred Slock'} 

The shares of Cumulative Preference Stock may be issued for such 
consideration, not less than the par value thereof, as shall be fixed from time to 
time by the Board of Directors; provided, however, that no additional shares of 
Preference Stock may be issued if. after giving effect to such issuance on a pro 
forma basis, the amount of the capitalization of the Corporation on a pro forma 
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basis (as determined in accordance with generally accepted accounting practice) 
represented by Cumulative Preferred Stock and Cumulative Preference Stock, 
plus the premium, if any, on preferred and preference stock outstanding, would 
exceed 20% of the Total Capitalization of the Corporation. 

The term "Total Capitalization of the Corporation" shall mean, at any date 
as of which the amount thereof is to be detennined, the aggregate of: (a) 
Shareholders' Equity of the Corporation, and (b) the aggregate prinoipal amount of 
aU debt of the Corporation maturing by its term more than one year after the date 
of creation thereof of the Corporation outstanding on such date. 

II. Dividend Rights. Subject to the prior rights and preferences of the 
Cumulative Preferred Stock, the holders of Cumulative Preference Stock of each 
series shall be entitled to receive, out of any funds legally available for the 
purpose, when and as declared by the Board of Directors, cumulative cash 
dividends thereon at such rate per annum as shall be fixed by resolution of the 
Board of Direotors in the case of each such series, and no more. Dividends on the 
Cumulative Preference Stock of all serles shall be payable quarterly on the firs! 
day of the months of January, April, July and October in eaoh 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 resolution of the Board of 
Directors prior to the issue thereof or, if no such date is established, from the first 
day of the dividend period in which such share shall originally have been issued. 
Aeoumulations of dividends shall not bear Interest. VVhenever there shall be paid 
on the Cumulative Preference Stock of any series the full amount or any part of the 
dividends payable thereon, there shall aJso be paid at the same time upon the 
shares of each cther series of Cumulative Preference Stock and of shares of stock 
of equal rank thereto then outstanding the full amount or the same proportionate 
part, as the case may be, ofthe dividends payable thereon. 

III. Preference upon LiqUidation, Dissolution, or Winding Up. In the 
event of any partial or complete fiquidation, dissolution or winding up of the affairs 
of the Corporation, whether voluntary or involuntary, before any distribution shall 
be made to the holders of any shares of Common Stock, but subject to the prior 
rights and preferences of the Cumulative Preferred Stock, the Cumulative 
Preference 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 
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(b) if such liquidation, dissolution or winding up shall be voluntary, a 
Sum in cash equal to the redemption price that would have been payable 
had the Corporation, instead, at ils option redeemed the same on the date 
when the first distribution is made upon the shares of Cumulative 
Preference Stock in connection with such voluntary liquidation, dissolution 
or winding up; 

plus, in each case, an amount equal to all unpaid cumulative dividends thereon, 
whether or not declared or earned, accrued to the date when payment of such 
preferential amounts shall be made available to the holders of the Cumulative 
Preference Siock; and the Cumulative Preference Stock shall be entitled to no 
further participation 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 distribution as aforesaid 
among the holders of the Cumulative Preference Stock of all series and of all stock 
of equal rank shall be insufficiant to permit the payment to them of the full 
preferential amounts aforesaid, then the entire assets of the Corporation so to be 
distributed shall be distributed ratably among the holders of the Cumulative 
Preference Stock of all series and of all stock of equal rank in proportion to the full 
preferential amounts to which they are respectively entitled. 

A consolidation or merger of the Corporation, or a sale or transfer of all or 
substantially all of its assets as an entirety shall not be regarded as a "liquidation, 
dissolution or winding up of t'1e affairs of the Corporation" within the meaning of 
this Paragraph III. 

IV. Redemptions. (a) The Corporation may, unless otherwise prohibited 
by any provisions of these Alticles of Incorporation, 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 shares then outstanding, at its 
option, expressed by resolution of its Board of Directors, at any time redeem the 
whole or any part of the Cumulati.e Preference Stock or of any series thereof at 
the time outstanding, by the payment in cash for each share of stock to be 
redeemed of the then applioable 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 accrued and unpaid cumulative 
dividends, whether or not declared or earned, 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 copy of such notice at least 30 
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days prior to the date fixed for such redemption to 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 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 redemption Will, upon presentation and 
surrender of the certificates of stock evidencing such shares, be redeemed and the 
redemption price therefor paid. 

If less than all of the shares of any series of Cumulative Preference Stock 
then outstanding are 10 be redeemed, 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 resolUtion of the Board of Directors, subject to any limitation 
contained in resolutions of the Board of Directors or in these Articles of 
Incorporation, as amended, providing for any series of Cumulative Preferred Stock 
or Cumulative Preference Stoek. 

From and after the date fixed in any such notice as the dale of redemption, 
unless default shal! 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 Preference Stock thereby called 
for redemption shail cease to accrUe and all rights of the holders thereof as 
stockholders of the Corporation except the right to receiVe the redemption price, 
but without interest Shall cease and determine; provided, however. the Corporation 
may, in the event of any such redemption, and prior to ihe redemption date 
specified in the notice thereof, deposit in trust, for the account of the holders of the 
shares of Cumulative Preference Stock to be redeemed, with any bank or trust 
company having a capital, surplus and undivided profits aggregating at least 
$5,000,000, ail funds necessary for such redemption, and thereupon all shares of 
the Cumulative Preference stock with respect to which such deposit shall have 
been made shall forthwith upon the making of such deposit no longer be deemed 
to be outstanding and all rights of the holders thereof with respect to such shares 
of Cumulative Preference Stock shall thereupon cease and terminate, except the 
right of such holders to receive 1i"om Ihe funds so deposited 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 thereof,. previously 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 an earlier time, and then only on or before such earlier time for the 
expiration of such right of conversion. Any funds so set aside or deposited which, 
because of the exercise of any right of conversion of shares called for redemption, 
shall not be required fcr such redemption, shall be released or repaid forthwith to 
the Corporation. Any funds so set aside or deposited, which shall be unclaimed at 
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the end of six years from such redemption date, shall be released or repaid to the 
Corporation upon its request expressed in a resolution of its Soard of Directors, 
and any depositary thereof shall thereby be relieved of all responsibility in respect 
thereof, after which release or repayment of the holders of shares so called for 
redemption shan look only to the Corporation for payment of the redemption price, 
but without interest. Any interest or, funds so deposited which may be allowed by 
any bank or trust company with which such deposit was made shall belong to the 
Corporation. 

(b) If and so long as any quarterly dividend on any series of Cumulative 
Preferred . Stock or Cumulative Preference Stock shall be in arrears, the 
Corporation shall not redeem, purohase or otherwise acquire, by way of sinking 
fund payment or otherwise, any Cumulative Preference Stock or any stock of 
equal rank unless all outstanding shares of Cumulative Preference Stock are 
simultaneously redeemed. 

(0) 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 series of Cumulative Preference Stock there shall be also deposited 
or set aside· at the same time the full amount 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 each other series of Cumulative Preference Stock then 
outstanding. 

(d) All shares of the Cumulative Preference stock which shall have been 
redeemed, converted, purchased or otherwise acquired but the Corporation shall 
be retired and cancelled and shall have tlie status of authorized by unissued 
shares of Cumulative Preference Stock. 

V. 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 
long as any shares 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 :ohal! any distribution be made on Common 
Stock and no Common Stock shall be redeemeo, purchased. retired or otherwise 
acquired either directly or indirectly, unless: 

(a) All dividends or. the Cumulative Preference Stock of all series then 
outstanding for all past quarterly dividend periods and for the current quarterly 
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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 other 
obligations of the Corporation for the periodic retirement of shares of Cumulative 
Preference Stock of all series then outstanding required to have been made or 
performed by the Corporation shall have been made or perfonned. 

VII. Pre-emptive Rights. No holder of shares of Cumulative Preference 
Stock 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 or securities of the Corporation 
convertible into steck, of any class whalsoever, whether !lOW or hereafter 
authorized, and whether issued for cash, property, services or otherwise. 

Section 3. Subject to the provisions of this Article IV and campUa nee with the laws 
of the State of Iowa, the Board of Directors of the Corporation shall have full' power to 
issue, to sell at prices to be fixed by the Board of Directors of "!he Corporation, or to 
exchange for property or outstanding stock of the Corporation, any shares of any class of 
stock of "!he Corporation authorized to be issued, at such times as may be fixed by the 
Board of DirectOlS of the Corporation; provided, however, no stock shall be issued or sold 
for a consideration less than the par value thereof. 

Section 4. Shares of stock of the Corporation shall be transferable only upon the 
books of the Corporation in person or by attorney, duly aUl".horized in writing. 

, Certificates for shares of capital stock of the Corporation shall be in such form as 
shall be approved by the Board of Directors: provided, however, such certificates shali 
comply with all of the existing requirements of the laws of the State of Iowa with respect 
thereto. The Board of Directors shall be authorized to appoint registrars and/or transfer 
agenls to act as agents of the Corporation in recording transfers and registering 
ownership of capital stock of the Colporatlon. 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 agem on stock certificates iSSUed by the Corporation the 
signatures of officers of the Corporation signing stock certificates may be a facsimile 
thereof in lieu of the actuaJ signature of suoh officer or officers, and may be etlher 
engraved or printed on the stock certificates. The fact that at the time of the actual issue 
or delivery of a stock certificate, the officer whose Signature either actual or facsimile, 
appears on such stock certificate shall prior thereto have ceased to be such officer, shall 
not invalidate the signature, nor such certificate. 

Section S. Subject to the provisions of ArtlcJe IV of these Articles the Board of 
Directors shall have power to close the stock transfer books of the Corporation for a 
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period not exceeding forty 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 capital 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 
allotment 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 
entitled to notice of, and to vote at, any such meeting. or entitled to receive payment of 
any such dividends or 10 any such allotment of rights or to exercise the rights in respect of 
any such change. conversion or exchange of capital stock, and in such case such 
stockholders only as shall be stockholders of record on the date so fixed shall be entitled 
to such notice of, and to vote at such meeting, or to receive payment of such dividend or 
to 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 6. At any meeting of the stockholders each holder of a share of capital 
stock entitled to vote upon the subject or subjects to be acted upon shall be entitled to 
one vote for each share of Preferred Steck and/or Common Siock registered in his name 
on the stock books of the Corporation ten (i 0) days prior to the date of meeting, subject, 
howeller, to the right of the Board of Directors to fix a record date for determination of 
stockholders entitled 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 restrictions as 
may be provided in the Bylaws. 

Section 7. All of the issued and outstanding shares of Common Stock of the 
Corporation, except fOr those shares held by IES Industries Inc., shall be cancelled; and 
the shares of Common Slack of the Corporation held by IES Industries Inc. shall be split 
into and become an equal number of shares cf Common Stock of the Corporation that 
was outstanding at the close of business cn May 19. 1986; all without affecting the 
authorized Capital Stock of the Corporation as described in this Article. 

ARTICLE V 

Subject to the prOvisions of Article IV of these Articles of Incorporation, any 
provisions of these Articles of Incorporation may be amended, altered Of repealed at an 
annual or special meeting of the stockholders of Ihe Corporation upon the affirmative vote 
of the holders of a majority of the Common Stock of the Corporation at the time issued 
and outstanding. . 
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The notice of any meeting whereat it is proposed to amend, alter or repeal any 
article or articles or provision or provisions of these Articles of Incorporation shall set forth 
in full the article or articles or provision or provisions so to be amended, gJtered or 
repealed, and the changes proposed to be made in the same. 

ARTICLE VI 

The property and business of the Corporation shall 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. I n addition to the powers and authority expressly 
conferred upon the said Board of Directors by these Articles of Incorporation and by the 
laws of the State of Iowa, such Board of Directors may exercise all such powers of t'1e 
Corporation and do all such lawful acts and things as are not by statute or by these 
Mcles of Incorporation directed or required 10 be exercised cr done by the stockholders. 

The Board of Directors shall elect a President. one or more Vice Presidents, a 
Secretary and a Treasurer, and such other officers as such Board of Directors may deem 
advisable or as may be provided for by the Bylaws of the Corporation. Any two offices 
may be filled by one and the same person, subject, however, to any specific restrictions 
which may be provided for in the Bylaws of the Corporation. 

ARTICLE VII 

Section 1. Meetings of Stockholders. The annual meeting of stockholders shall 
be held, in each year, at such place or places within or without the State of Iowa and on 
such date and at such time as shall be fIXed by the directors and stated in the notice of 
meeting. 

Section 2. EJection of Directors. The number of directors constituting the Board 
of Directors shall be as fIXed from time to time by the Bylaws of the Corporation, but the 
number so fIXed shalt 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 
furee-year tenms or until their respective successors are duly elected and qualified as 
provided for in the Bylaws of the Corporation. If, at any annual meeting of the 
stockholders, directors of more than one class are to be elected, each class of directors 10 
be elected at such meeting shall be nominated and voted for In a separate election. 

Section 3. £Maws. The Bylaws of the Corporation shall be adopted by the Board 
of Directors of the Corporation. The power to alter. amend, or repeal the Bylaws, or to 
adopt new Bylaws, shall 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 ihe Corporation not 
inconsistent with the laws of the Stare of Iowa, or these Articles of Incorporation. 

Section 4. Executive Committee. If the BylaWS so provide, the Board of Directors, 
by resolution adopted by a majority of the number of directors, may designate two or 
more directors to constitute an Executive Committee, which Committee, to the extent 
provided in such resolution or the Bylaws, shall have and may exercise all of the authority 
of the Board of Directors in the management of the Corporation; but the designation of 
such Executive Committee and the delegation thereto of authority shall not operate to 
relieve the Board of Directors, or any member thereof, of any responsibility imposed upon 
the Board of Direotors or any member thereof by law. 

ARTICLE VIII 

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

ARTICLE IX 

The Corporation shall commence business upon. the date its certificate of 
incorporation is issued to it by the Secretary of the state of Iowa, and shall continue in 
perpetuity. 

ARTlCLEX 

The Corporation may be liquidated or dissolved or, subject to the provisions of 
Micle IV of these Articles of Incorporation, all of the property of the Corporation may be 
sold, by the affinnative vote in favor thereof of a majority of the Common Stock of the 
Corporation at the time issued and outstanding. 

ARTICLE: XI 

Section 1. Liability. A director of this Corporation shail not be personally liable to 
the Corporation or its stockholders for monetary damages for breach offiduciary duty as a 
director, except for liability (i) for any breach of the director's duty of loyalty to the 
Corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve 
intentional misconduct or knowing violation of the law, (iii) for any transaction from which 
the director derived an Improper personal benefit, or (iv) under Section 490.833 of the 
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Iowa Business COrporation Act. If, after approval by the stockholders of this section, the 
iowa Business Corporation Act is amended to permit the further elimination or limitation of 
the personal liability of directors, then the liability of a director of the Corporation shall be 
eliminated or limited to the fullesl extent permitted by the Iowa Business Corporation Act, 
as so amended. Any repeal of this section by the stockholders of the Corporation shall 
not adversely affect any right or protection of a director of the Corporation in respect of 
any act or omission occurring prior to the time of repeal or modification. 

Section 2. Indemnification. The Corporation shall indemnify its directors, officers, 
employees and agents to Ihe full extent permitted by the Iowa Business Corporation Act, 
as amended from time to time. The Corporatlon·may purchase and maintain insurance 
on behalf of any person who is or was a director, officer, employee or agent of the 
Corporation, or is or was serving at the request of the Corporatlon as a director, officer, 
employee. or agent of another corporation, partnership, joint venture, trust, or other 
enterplise against any liability asserted against and incurred by such person in any such 
capacity or arising out of such person's status as suoh, whether or not the Corporation 
would have the power to indemnify such person against such liability under the provisions 
ofthis section. 

Dated this 201' day of April, 1998. 

President & Chief Operating Officer 

Ste en W. Southwick 
Vice President, General Counsel & Secretary 
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