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ARTICLES OF A1\1ENDMENT 
relating to 

4.36% PREFERRED STOCK 
4.68% PREFERRED STOCK 

7.76% PREFERRED STOCK AND 
6.40% PREFERR.ED STOCK 

of 
ms UTILITIES INC. 

Pursuant to Sections 490.602 and 490.1002 
of the Iowa Business Corporation Act 

I, Edward M. Gleason, Vice President-Treasurer and Corporate SecretaIy of 
IES Utilities Inc., a corporation organized and existing under the Iowa Business Corporatitln 
Act (the uCompany"), in accordance with the provisions of Sections 490.602 and 490.1002 
thereof, DO HEREBY CERTIFY THAT: 

1. Pursuant to the authority conferred upon the Board of Directors of the Compaily 
by its Amended and Restated Articles of Incorporation, and in accordance with the provisiQb.s 
of Sections 490.602 and 490.1002 of the Iowa Business Corporation Act, the Board :of 
Directors of the Company duly adopted a resolution on November 29, 2000, creating fQUI 
series of shares of Class A Preferred Stock. $50 par value per share, of the Company, 
designated as 4.36% Preferred Stock, 4.68% Preferred Stock, 7.76% Preferred Stock and 
6.40% Preferred Stock. . 

2. Said resolution of the Board of Directors of the Company creating theserles 
designated as 4.36% Preferred Stock provides that said series shall have such designations sind 
number of shares and such preferences. limitations and relative rights as are set furtb in the 
parag1'¥hs below, which paragraphs shall constitute SUbparagraph (i) under Paragraph m 'of 
the enumeration of the designations, rights, preferences and corufitions of the Class' A 
Preferred Stock of the Company set forth in Section 2 of Article IV of the Amended and 
RcstAtM Artieles of Incorporation of the Company: 

(i) 4.36 % Preferred Stock 

..... c Co u···· . t· " ... - " ... ... ,;nt n..._~~.. t,.}t • ~ 
~11 rpora on nas t:Sl.aUlUiJ,lW ill. "f' • .JU,N,& ,,,,' .... U.'-'U .... ..cc... .~C:W!S~2g .. '" ~ __ 

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 Class A Preferied 
Stock (inadditlon to the voting powers. designations, preferences and relati'ie. 
participating, optional or other special rights, and qualifications, limitations or 
restrictions thereof, set forth elsewhere in this Class A Part, which are applicable 19 the 
Class A Preferred Stock of the par value of $.'i0 per share of alI se~ shall be as 
foHows: 
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(a) The dividend rate of the 4.36% Preferred Stock shall be 4.36% per shai'e 
per annum upon the par value thereof payable quarterly on the first days of JanuarY, 
April, July and October in each year (the quarterly periods ending on the first days of 
such months, respectively, to be designated as dividend periods) and the date from 
which dividends on shares of the 4.36 % Preferred Stock shall be cumulative shall be 
January I, 2002. 

(Il) The prices at which the 4.36% Preferred Srock may be redeemed at the 
option of the Corporation, on the terms and conditions specified in Paragraph XIV of 
this Class A Part, shall be $53.30 per shafe, if redeemed on or before December 1, 
1959, $52.80 per share if redeemed thereafter and on or before December 1, 1964, and 
$52.30 per share if redeemed after December I, 1964, plUS, as provided in said 
Paragraph XIV, an amount equal to full cumulative divideods thereon to the redemption 
date. 

(c) The amounts payable upon the shar~ of 4.36% Preferred Stock in tJ1e 
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 PaIagraph XII of tl!is 
Class A Part, an amount equal to full cumulative dividends thereon to the date of finaI 
distribution to the holders of the Class A Preferred Stock. 

3. Said resolution of the Board of Directors of the Company creating the series 
designated as 4.68 % Preferred Stock provides that said series shall have such designations and 
number of shares and such prefereuces. limitations and relative rights as are set forth in the 
paragraphs below. which paragraphs shali constitute Subparagraph (ii) nnder Paragraph m of 
the eoumeration of the designations, rights, preferences and conditions of the Class A 
Preferred Stock of the Company set forth in Section 2 of Article IV of the Amended and 
Restated Articles of Incorporation of the Company: 

(ii) 4.68% Preferred Stock 

The Corporation has established II. "4.68% Preferred Stock" consistillg 
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 Ihe 
shares of such series may vary from shares of other series of the Class A 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 this Class A Part, which are applicable to the 
Class A Preferred Stock of the par value of $SO per share of ali series) shall be as 
follows: 

(a) The dividend rate of the 4.68% Prefer:red 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 qliarterly periods ending on the first days of 

-2-
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such months respectively, to be designated as dividend periods) and the date from 
which dividends on shares of the 4.68% Preferred Stock shan be cumulative shall be 
January I, 2002. 

(b) 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 XIV of 
this Class A Part, shall be $53.22 per share, if redeemed on or before May 1, 1970, 
$52.37 per share ifredeemed thereafter and on or before May 1. 1975, and $51.62 per 
share if redeemed after May I, 1975, plus, as provided in said Paragraph XIV, 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 (exclusive of dividends) specified in 
Paragraph (b) hereof above, then in effect, plus, as provided in Paragraph XU of this 
Class A Part. an amount eqnal to full cumulative dividends thereon to the date of final 
distribution to the holders of the Class A Preferred Stock. 

4. Said resolution of the Board of Directors of the Company creating the series 
designated as 7.76% Preferred Stock provides that said series shall have such designations and 
number of shares and such preferences, limitations and relative rights as are set forth in the 
paragraphs below, which paragraphs sha1I constitute Subparagraph (iiI) under Paragraph ill of 
the enumeration of the designations, rights, preferences and conditions of the Class A 
Preferred srock of the Company set forth in Section 2 of Article IV of the Amended and 
Restated Articles of Incorporation of the Company; 

(iii) 7.76 % Preferred Stock 

The r.'.orporatlon has eSllIl1li$)Ied a "7.76% Preferred Stock", consisting 
initially of 100.000 authorized shares of the par value of $50 per shnre. 

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 Class A 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 this Class A Part. which are applicable to the 
Class A Preferred Stock of the par value of $50 per share of all series) sha1I be as 
follows: 

(a) Th"ili"idend ra~ ofth<: 7.76% Preferred Stock ihaU he7.76% pl\r Rbarr. 
per annum upon the par value thereof payatile 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 ou shares of the 7.76 % Preferred Stock shall be cumulative shall be 
January 1, 2002. 

-3--
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(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 XlV of 
this Class A Part, 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 I, 1979, and $53.00 per 
share if redeemed thereafter and on or before May 1, 1984, and $52.03 per share ~ 
redeemed after May 1, 1984, plus, as provided in said Paragraph XIV, an amount equal 
to full cumulative dividends thereon to the redemption date. 

(c) The amounts payable upon ~e 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 iii. 
Paragraph (b) hereof above, then in effect, plus, as provided in Paragraph XU of thiS 
Class A Part, an amount equal to full cumUlative dividends thereon to the date of fin2I 
distribution to the holders of the Class A Preferred Stock. 

5. Said resolution of the Board of Directors of the Company creating the series 
designated as 6.40% Preferred Stock: provides that said series shall have such desiglllltiolll! and 
number of shares and such preferences, limitations and relative rights as are set forth in the 
paragraphs below, which paragraphs shall constitute Subparagraph (iv) under Paragraph ill of 
the enumeration of the designations, rights, preferences and conditions of the Class A 
Preferred Stock of the Company set forth in Section 2 of Article IV of the Amended and 
Restated Articles of Incorporation of the Company: 

(iv) 6.40% Preferred Stock 

The Corporation has established a "6.40% Preferred Stock", consisting 
initially of 545,000 authorized shares of the par value of $50 per shal'e. 

The terms of the "6.40% Preferred Stock", in the respects in which ti)e 
shares of such series may vary from shares of other series of the Class A Preferred 
Stock (in addition to the voting powers, designations, preferences and relative, 
participating. optional or other special rights, and qualifications, limitations or 
reslIlctlons lh" ... ,uf, .cl forth ebewherc in thio Cwo A P:u:t, which are applicable to the 
Class A Preferred Stock of the par value of $50 per share of all series) shall be as 
follows: 

(a) The dividend rate of the 6.40% Preferred Stock shall be 6.40% per shai'e 
per annum upon dle par value thereof payable quarterly on the first days of Jllll1llLtY, 
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 dividendi on mares of 1hf. 11.40% Preferred SIQ~)(. shall be cumulative shall be 
January 1, 2002. 

(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 terms and 
conditions specified in Paragraph XIV of this Class A Part, shall be $53.20 per share, 

00373 
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if redeemed on or before May 1, 2003, $51. 60 per 8hare if redeemed tber~.after and on 
or before May 1, 2009, and $50.80 per share if redeemed thereafter and on or befute 
May 1, 2014, and $50 per share, if redeemed after May 1, 2014, plus, as provided in 
said Paragraph XIV, an amount equal to full cumulative dividends thereon to the 
redemption date; except $50 per share if redeemed at any time fur the sinking fund, 
plus, in each case, accrued dividends tD the date of redemption; provided, however, 
that prior to May 1, 2003, none of the shares may be redeemed pursuant to this 
paragraph (b) if such redemption is for the purpose or in anticipation of refunding ady 
shares through the use, directly or indirectly, of funds borrowed by the Company, or 
through the use, directly or indirectly. of funds derived through the issuance by the 
Company of stock ranking prior to or on a patity 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 Corporation (computed in accordance With generally accepted financial 
practice) or sucll stock has a dividend rate or cost (so computed) of less than 6.40% per 
annum. 

, 
(0)' The amounts payable upon the shares of 6.40% Preferred StOCk, in *e 

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 XII of this 
Class A Part, an amount equal to full cumulative dividends thereon to the date of flIial 
distribution to the holders of the Class A Preferred Stock. 

(d) The holders of shares of 6.40% Preferred Stock shall be entitled to the 
benefit of a sinidng fund as follows: on May 1, 2003 and on each May 1 (except tIiat 
the tina! redemption shall be on May 1. 2022) thereafter the Corporation shall redee.m 
OUt of funds legally available therefor 27,250 shares of this series (or the numJ:ier of 
sbates then outstanding if less than 27,250) at a sinking fund redemption price equal;to 
$50 per share plus accrued and unpaid dividends to the redemption date; on May;l, 
2008. and on each May 1 thereafter the Corporation shall have the noncumulati:ve 
option to redeem up to an additioual 27,250 shares of this series at a sinking fuM 
redemption price equal to $50 per share plus accrued and unpaid dividends to the 
redemption date; all shares redeemed by the Corporation pursuant to the ,foregoijIg 
provisions shall be canceled; in the event that the Corporation shall at any time be:in 
default in the performance of its obligatloJig under the foregoing proviSions of tl!tis 
Paragraph (d). no dividends (other than dividends payable in Common Stock) 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 Corporation over which the Class A Preferred 
Stock has preference as to the payment of diVidenllS or as to assets. 

6. The amendment creating the 4.36% Preferred Stock, the 4.68% Preferred 
Stock, the 7.76 % Preferred Stock and the 6.40% ·Preferred Stock was duly adopted by the 
Board of Directors of the Company in accordance with Section 490.1002 of the Iowa Business 
Corporation Act and shareowner action was not required . 

• 5-
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These Articles of Amendment shall be effective at 5:01 p.m., Central Time, on 
the 20th day of December, 2ool. 

IN WITNESS WHEREOF, the undersigned has executed and subscribed thClle 
Articles of Amendment on behalf of the Company and does affirm the foregoing as true this 
18th day of December, 2001. 

BY:~&~ 
E~ward M. Gleason 
Vice President-Treasurer and Corporate 

Secretary , 

This instrument was drafted by and should be returned to Peter C. Und£,---' .J ... ~ .. _'_"'.. I 
Foley & Lardner. m East Wisconsin Avenue, Milwaukee. Wl53202. I~~~ ,,,-~.' 

SECRETARY OF STATE ~ 

I::t.. -;uJ -01 ~-. 
-.2', '-f q pM. ,..,.--"'" 

III~~ m2ni~II'-
- , .. ---.-
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ARTICLES OF MJCRGER 
OF 

INTERSTATE POWER COMPANY 
WITH AND INTO 

IES UTILITIES mc. 
ARTICLE I 

... -,' -,<---- ~L.U • 

~t.C::L fi',~(i DF STATE 
l'.JVIA 

I] I DEC 2.0 PI1 2: 47 

cY-()SSq~ S 

47C;M-~S 
The Agreement and Plan of Merger (the ''Plan of Merger") relating to the merger

(the "Merger'') of Interstate Power Company, a Delaware corporation ("IPe") with and into lES 
Utilities. Inc., an Iowa corporation (the "Surviving Corporation"), is attached to these Articles of 
Merger as Exhibit A. -

ARTICLED 

_ The shareholders ofIPe approved the Plan of Merger on April 3, 2001, by the 
[ollowing votes, with all classes of capitnl stock listed below being entitled to vote together 3.' a: 
single class, and with the number of affirmative votes cast by all such shares of capitnl-stock 
voting together as a single class on the Plan of Merger-being sufficient for approval: 

Number of Shares Number of 
Outstanding and AfiU'mative Votes 

Class Entitled to Vote Cast 

Common Stock 9,777,432 9,777,432 

4.36% Preferred Stock 60,455 

4.68% Preferred Stock 55.926 

7.76% Preferred Stock 100,000 

6.40% Preferred Stock 545,000 

Total Combined Class 10.538,813 9,777,432 

001.1091703_3 
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The shareholders of the Surviving Corporation approved the Plan of Merger on 
April 23,2001, by the following votes, with the number of affinnative votes cast by each voting 
group entitled to vote separately on the Plan of Merger being sufficient for approval by such 
voting group: 

Number of Shares Number of 
Outstanding and Affirmative Votes . 

Class EntiUed to Vote Cast 

Common Stock 13,370,788 13,370,788 

4.30% Preferred Stock 120,000 1l2,058 

4.80"10 Preferred Stock 146,406 74,882 

6.10% Preferred Stock 100,000 69,558 

2 
OOl.1fJ917C3.3 
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These Articles of Merger shall be effective at 12:01 a,m., Central Time, on the 1 st 
day of January, 2002, ; 

2001. -

Executed on behalf of the Surviving Corporation on the 18th day of December, 

By: 

Vice President-Treasurer and 
Corporate Secretary 

This instrument was drafted by, and should be returned to, Peter C. Underwood of Foley & 
Lardner; 777 East W"lSco1l$inAlIenue. Milwaukee. W"lSconsin 53202. 

3 
001.1091703.3 00378 
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. AG~"I' AND PLAN OF MERGER. daled as of Marcl115. 2000 (the «Agreement"), 
between iES Utllltl ... , Inc., an Iowa corporation ("IES") and Interstate Power Company, a Delaware corporation 
("JPW"). 

WHEREAS, upon full cotISideration of the best interesl8 of rns and IPW, mcluding ... full 
comideratioD 'of certain community .mterest faclOIS. that is, the effect of a merger of IES and TRW upon their 
respective sbarer.,lders, employees, suppliers. creditors, cu'tomers and the communities in which each company 
operates, both m the loog term and the short lern:t; and 

WHEREAS, upon full considl:ration wbelher the interests of both companies may be best served ~y 
their continued mdep<:ndl:nce. . 

_ NOW, THEREFORE, with the approvals of their respective Boards of Directors and subject to ; 
votes of their respective prefi:rred shrudloJder. required by law, IES and IPW bereby agree to a plan of merger of . 
IPW into IES (the "Merger"), upon the following termB and conditions: 

ARTICLE I 

TBEMERGER 

1.1 Effectl"" Time ofthe Merller. Subject to the provisions of this Agreement,. certificates~ 
andlor articles of merger (the «Articles of Merger") shaJl be duly prepared, executed and acknowledged by the 
SUrvivmg Corporation (as defined m Section 1.3) and Ihereafter dl:Uvered on !he Closmg Date (as defined in 
Section 1.2) to the respective Secretaries of State of the States oflowa, illinois, Delaware and Mmnesola for filing, 
as provided m the respective business corporation Jaws of said States. a. soon as practicable on or after the Closing 
Date. The Merger shall become effective upon the laSt f!ling of the Articles of Merger by •• aid Secretary of State: or 
.t such lime thereafter as is provided m the Articles of Merger (the "Effective TIme"). 

1.2 Claslng. The Cloomg of !be Merger (the 'Closing") will take place on a date (!be . 
·Closing Date") to be specified by the parties after .atisfaction or waiver of the late.t to occur of the ~tions s.t; 
forth m Article VI at the offices of IES, 200 FirSt Street, S.B.. Cedar Rapids. Iowa 52401, unless another date or 
place is agreed to m writing by the parties hereto. 

1.3 Effects of the Merger. At the Effective TIWC, IPW will be merged mto IES (lBS and 
IPWare each sometimes referred to herein as • ·Constituent Company"), and the separate existe<lce of IPW ,ball . 
cease. IES will be the surviving corporation (.ometimes referred to herein as the "Surviving Corporalion"), to be 
reDllllled upon !be roos1llllllllition of the Merger with !be filing of Restated Articles of Incorporation of lES under a. 
~w corporate name. The Anicles of Incorporation of JES immediately before the Effective 'I'lme ,hall be the . 
Articles of mcorporatioD of the SUrviviog Corporation. aIld the Bylaws of IES as in effect immediately prior 10 the· 
Effective TIme shall be the Bylaws of !he Survivmg Corporation and the Merger shall have all the effects provided ·by 
applicable law. 

1.4 Directors and Officers of the Sumling Corporation •. The _Board of DireclOl:S of the ! 

Surviving Cgrpcration shall remam the same as !he current Boards of Directors of IES and IPW nnd will be 
comp08Cd of: Errol! B. Davill. Jr., Chainnan of the Board; AlanB. Arends; Jack B. Evans; royce L. Hanes; Lee 
Liu; Katharine C. Lyall; Singleton B. McAllister; David A. Perdue; Judith D. Pyle; Robert W. Schlutz; Waym; H. 
SlOppelmoor; and Anthony R. Weiler. 

The Offic= of !be SUrviving Corporation shall be: 

Erroll B. Davis, Ir. - Chairman and Chief Executive Officer 
l!lIOt G. l'rol3<:h - I'=il<l= 
WiIliarn D. Harvey - Executive Vice Pri:sident·Generation 
Barbara J. Swan - Executive Vice President and General CoWlSel 
Thom .. M. Walker - Executive Vice P~iden! and Chief Fmancial Officer 
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Pamela I. Wegner - ExecUlive Vice President-Corporate Se.vices 
Edward M. Gteoson - Vice President-Treasurer and CorpOraIC Secretary 
Dundeana K. Langer - VICe President-Customer Operati""" 
Daniel L. Mineck - Vice President-Performance Engineering and Enviromnentai 
Kim K. Zuhlke - Vice President-Engineering, Sales and Marketing 
John E. Kratchmer - Corporate Controller and Chief Accounting Officer 
Linda J. Wentzel- Assistant CoqlOfate Secretaty 
Enrique Bacalao - Assislallt Treasurer 
Steven F. Price - Assilllallt Treasurer 
Daniel L. Siegfried - Assistant Corporate Secretary 

ARTICLEll 

2.1 CanceUation of IPW Common Stock. At the Effective Time, by virtue of the Merger . 
and without any action on the part of IES. JPW or the bolders of the following securities: 

(a) E><cl: .!uu" uf Ih~ CU'WWII .w ... , "Of value $3.50 per share <If JPW ("JPW 
Cciinnon Stock'), issued and oUllltandillg ilnmediately prior to tilt Effective Time sbalI be Canttled and 
extinguisbed without convtrnion thereof or payment therefor. 

(b) Each .harc of IPW Common Stock held ao treasury stock 6baII be canceled and 
extinguished without convernioo thereof or paym:nt therefor. 

2.2 Conversion oflPW Preferred Stock. Subject 10 Section 2.4 regarding dissenting shar •• , 
at the Efiel:tive Time, by virtue of the Merger and without any action 011 the part of IES, IPW Or the holders of !be 
follOWing .""""itl ... : 

(a) Each share of the cumulative preferred stock, par value $50.00 per share, of JPW 
("IPW Preferred Stock") designated as Series 4.36% (the "4.36% IPW Preferred Stock").shaI1 cease 10 bb 
outstanding and shall be converted into and become the right to receive <me share of New IES Prefcned 
Stock, as defmed in Section 6.1 (a), designated ao Series 4.36% ("Series 4.36% rns Preferred Stock"). 

(b) Bach share of IPW Prefmed Stock designated"" Serles 4.68% (the "4.68% IPYI 
Pniferred Stock") shall cesse to be outstanding and shan be converted into snd become the right to receive 
one share of New IES Preferred Stock desigtJated as Series 4.68% ("Series 4.68% IES Preferred Stock"). 

ee) Bnllh 9lwcof WW J.lrcfllfl'<!d 81011k designated 4IJ Sariec 7.76% (tha "7.76$ IPW 
P7:eferred Stock") shall cease to be outstanding and shall be converted into and become the right 10 receive 
one share of New IES Preferred Stock designated as Series 7.76% ("Series 7.76% IES P.eferred Stock"). 

Cd) Eallh sbare of IPW Preferred S/ocl< designated as Series 6.40% (the "6.40% JPW 
Preferred Stock") shall cease 10 be outstanding and shall be converted into and become the right to receive 
one sharc of New IES Pr"ferred Stock designated.s Series 6.40% ("Series 6.40% IES Preferred Stock"). 

(e) Each .bare of JPW Preferred Stock held :u treasury stock shall be c:IJIlle!ed and: 
extingnished wilhout conversion thereof or payment therefor. 

2.3 lES CllDUDon and Prererred Stock. Subject 10 Section 2.4 regarding dissenting shares. at 
Q", EIT",,\ivc Time, hy vmue "r Ill>: M~,ga .... J witlWuI ,,"y ... uoA 011 th~ pArt ofJDS, JPW .... the heille .. of the 
following .ecurities: 

001.11331143.1 2 
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(a) The shares of common slock, par value $2.50 per share, of IES ("IES Common 
StOCk,,). issued and outstanding immediately prior to the Eff""tive Time shall be lllllIff""ted by the Merger 
and, at !be EffecIive Time, such shares shall remain issued and ourstanding as shares of common stock of the 
SUrviving ColPoration. 

(b) The sha"", oflES Preferred Stock, as defined in Se<:tion 3.1{b), issued and . 
oUllitanding immediately prior to Ibe Effective TIme ("IES Shares") sball be unaffected by Ibe Merger and. 
al u., EIT""livu Tim" •• ucl. ohlU'"" :J:.lllcru..iu ' .. u,," ·au.! o.Ul4lldin& a.< .hares of prefer .. d 5toek of the . 
Surviving Cotporation. 

2.4 DIsseatlng Shares. 

<a) Notwithstanding anylbiag in this Agreemenr to the contrary. any issued and 
oUlli!al1ding shares of any .eries of lPW Preferred Stock ("IPW Shares") held by a person (an "IPW . 
Dissenting Shareholder') woo does not VCIC in favor of the Merger and cCllIlplies with all the provlsions of 
Delaware law concerning the right of bolders of IPW Shares to require appraisal of their IPW Shares ("IRIV 
Dissenting Shares") shall not be converted as described in Section 2.2, but shall become the rig!Jt to recei*e 
such conmderation as may be deternUned to be due to such IPW Dissenting Shareholder pursuant to Secti<in 
262 of lbe Delaware Geoeral Cotporatlan Law ("OGCL 0). If. after the Effective lime. such IPW 
Dissenting Sharcholder withdraws his, her or illl demand for appraisal or fails to perfect or otherwise loses 
such IPW Dissenting Shareholder's right of appraisal. in any case pursuant to the DOCL, such IPW : 
Dissenting Shareholder', IPW Share. shall be deemed to be converted as of !he Effective Time into the right 
to receive sbares of New IES Preferred Stock as oontemplaled by Seet!on 2.2. II'W shall give lJ!S . 
(i). prompt notice of ..,y demands far apprai,ai of IPW Shares received by IPW and (ii) the opportunity to 
participate in and direct all negotiation. and proceedings with respeet to any such demand.. IPW shall not. 
without the prior written consent of IES. make any payment with respect to, or settle, offer to settle or 
otherwise negotiate, any such demands. 

(b) Notwithsl4llc!ing anything in tbis Agreement 10 the contrary, any issued and 
outstanding IRS Shares held by a person (an "IRS Dissenting Shareholder") who does not vote in favor of' 
lbe Merger and complies with all the provisions of Iowa law concerning the right of holders of IES Shares to 
require appraisal of their IES Shares ("IES Dissenting Shares") shall have the rigflt to receive such 
cooslderalioll "" may be u<:{t:r,11il<t!d to "" olue 10 .uch IES DissI:J.ril'8 SharcllOlder purSllllJlt to DlvWon xrn 
of the Iowa Business COlPoration Act ("IBCA"). rf, aller the Effective Time, such IES Dissenting 
Shareholder withdraws his, ber or ItS demand for appraisal or fails 10 perfect or otherwise loses such IES ; 
Dissenting Sharelwlder', right of appraisal, in any case punmant to the IBCA. such IES Dissenting . 
Shii!eholder's IES Shares shall be deemed to be unaffected by the Merger and such shares shall retI1ain 
issued and OUlSl4llding as contemplated by Section 2.3. 

2.5 Payment for Shares. 

(a) IES shall appoint an agent for the Merger (the "Exchange Agent"). IES will eriter 
into an exchange agent agreement with fue Exchange Agent, in form and substance reasonably acceptable \0 
IPW. and shall deposit willi the Exchange Agent in trust certificates representing shares of New rES 
Preferred Steck for the benetit of holder< of IPW Shares (such certificate. being hereinafter referred 10 as, 
the "Exchange Fund"). The Bx£hange Agent shall, put'S111U1l (0 irrevoeable lnstruct!oos, make the . 
conversions provided for in Section 2.2 out of the Exchange Fuod. 

(b) Promptiy after the Bffcctivl> T=. the SurvIving CmporatlOll shall cause the 
Exchange Agent to mail to each record holder. as of Ibe Effective Time, of an outstanding certificate or 
certificates that immediately prior to the I!ffective Time .i,presented IPW Shares (the "Certificates"). a form 
ofleller oflransmilta! (which shall specilY that delivery shall be effected, and risk of loss and title to the 
Ceitificates shall pass, only upon proper dellvery of the Certificate. to the Exchaoge Agent) and lnstructions 
for use in effecting the surrender of the Ce!tificate. In exel1aDge for certificates representing sbares of New 
IES Preferred Stock .. specified in Section 2.2. Upon surrender to the Exchange Agent of a Certificate, 
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receive in excrumge !herefor a cerdfu:ale representing that number of shares of New iES Preferred Stock 
which such holder is entitled to receive in respect of !he Certificate surrendered pursuant to !his Section 2.5. 

(c) Any portion of the Exchange Fund that remains llllClaimed by the holders of IPW 
Prefurred Stock for twelve months after the Bffective Time shall be returned to the SUrviving Corporation. 
Any bolders of IPW Preferred Stock who bave not theretofore complied with this Section 2.5 shall thereafter 
look only to the Surviving Cotporation for conversion of their lPW Shares. 

ARTICLEm 

REPRESENTATIONS AND WARRANTIES 

3.1 Represeotations and Warranties DrIES. IES represents and warrants 10 IPW as follows: 

(a) Organization, SlaJldlng and Power' 1E~ is a corporation duly organized, validly 
existing and in good standiog under the laws of the State of Iowa and bas all the reqnisile power and 
.utbority to own, leas. and operate its properties and 10 calI}' on all its business as now being conducted. 

(b) Capilli! Stru<Wre. As of the date hereof, the authorized capital stock of IBS 
consists of (i) 24,000,000 shares of IES COlllll1On Stock, (li) 120,000 shares of 4.30% Cumul~tive Prefen'ed 
Stock, par value $50 per share ("4.30% PrefelTed Stock"), 146,406 sbares of 4.80% Cumulative Prefemd 
SIOCk, par value $50 per share ("4.80% Preferred Stock") and 200,000 share. of CIlmuIative Preferred 
Stock, par value $50 persitare, ofwhicb 100,000 shares have been designatm. as Serle. 6.10% ("6.10% 
Preferred Stock") (collectively, the "IES Preferred Stock"), and (iii) 700,000 shares of preference stock, par 
value $100 per share ("IES Preference Stock"). At the close of business on September 30, 2000, 
(i) 13,370,788 sbares ofiES Common Stock weteoutstanding. all ofsaid shares being held by AUiant 
Energy Corporation (" Alliant"), (ii) 120,000 share. of 4.30% Preferred Stock. 146,406 shares of 4.80% 
Preferred Stock, and 100,000 shares of 6.10% Preferred Srock were oUlStanding and (m) no share. of IBS 
PreIerenee Stock were outstanding. At the close of business on September 3D, 2000, no shares of IBS 
Preferred Stock were held by IBS or any efits affiliates, and no bonda, debenture:!, note. or o!her 
ind8btedneOD hllving tho right W voID (or conv~rtiblQ !ruo ... W'ili .. hll\'Ing the right to vote) on any 1IlII1.tcI', 
on which shareholders may vote ("Votlng Debt") wete issued er outstancting. All outstanding slta:res of JBS 
Common SIll.k and JES Prefurred Stock are varully issued, fully paid and noaasaessable and arc not su~cet 
to preemptive rights. As of !he dale of 1his Agreement and except as otherwise contemplated bcrein, there 
are v<> options, warrants, calls, rights, commilments or agreements of any character to whiob IES is .. party 
or by which it is bound obligatiag IES 10 issue, deliver or sell, or cause III be issued, deiivered or sold, 
additional shares of upital sto<;k or ally Voting Debt of IES or obligaling iES to grant, extend or euler into 
any such option, warrant, call, right, commianent or agrcemeru. 

(e) Authority. IES has all lbe. r"'lUi';te corporate power and authority to enter into 
this Agreerue1l1 "",1, subjecI 10 "PProv-dl uf 1his Agn:t:menl iIIId lb. Cb..-ter Amendments, as defined ho:n:in, 
by !he requisite vote of the bolder of IES Common Stoek and the holders of each clas. of IES PrefelTed 
SIOCIc, to COlISlL'llIllate the transactions contemplated hereby. The execution and delivelj' of this AgreemCllt, 
the nUng of the Charter Amendments with the Secrelary of State of the State of Iowa and the COIls1llDlI!aoon 
of the transactions contemplated hereby have been duly authorized by all necessary corpornle aelion on !he 
part of IBS, subject 10 sucb approval as i. ne.:essary by the holder of IES Common SIOCk and the holders of 
IES Preferred Stock. This AgteeIDeIlI has been duly executed aDd delivered by IES and, subject 10 any 
necessary approval of Chis Agreement and the Chaner Amendments by the bolder of iES Common Stock and 
the holders of iES Pre/erred Stock, collSlilUtes a valid and binding obligation of iES enforceable in 
accordance w1!lt its tetms. Except as conlemplaled by the next sentell£e hereof, the execution and delivery 
of this Agreement does not, and the COrtsummatiOD of the. transactions OOlIIemplated hereby wUi nOl, coDflict 
with, or result in any violation of, or default (with or witheut notice or lapse of time, or both) under, or give 
rise to a right of termination, cancellation or =ieration of any obligation or the loss of a material benefit 
under, or the "",ation of a lien, pledge, securily interest or other eru:nmbrance on assets (any such conflict, 
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violation, default, right of termination, cancclJation or acceleration, loss or creation. shall hcrelnafttt be : 
referred U> as a "Violation"} pursuant to, (A) any provision of the Article. of Incorporation or Bylaws of ' 
IES, (B) lWY l.Jluvmiuu tJf auy 10l1U 01 \OJ.Cllil AlS'ccu~Il:Lt J\Ol.t:~ mo.l't&.~ indeJ1ture, lcB.3C er 01ACf agrccmdltt. 
obligation. instrument, permit. coocession. fumchi:!o. license. or (C) any judgment or order, decree. _0. 
law, ordinance. rule or regulation applicable to IES or its properties or assets, whi<:b Violation, in the case 
of each of clauses (B) ."d (C), would have a malerial adverse effect on IES. 

No COIJSent, approval. order or authorization of, or registration, declaration or filing with. 
any court. administrative agency or commission or other governmental authority or instrumentality, 
dOlllC!ltic or foreign (a "Governmental Entity"), i. required by IES In cannoctlon with the execution and : 
de!lYery of this Agreement by IES or the consummation by IES of the transactions contemplated berebY, the 
failure!O obtain which would bave a material adverse effect on IES, except for (i) the filing with the 
Securities and Exchange Commission (the ·SEC") of (A) the Registration Statement, as defined in 
Section 3.1(e), (B) .joint proxy statement/prospectus (wbich will form part of the Registration Statement) in 
defInitive form relating III the registration of shares of New JES Preferred Stock and the meetings of holders 
of IES and IPW capital sU>ck to be held in conoection with the Merger and related matters (such proxy 
statement/prospectUs as amended or supplemented is referred to herein as the "Toint Proxy Statementl 
Prospecros"), and (C) such reports under the Securitles Exchange Act of 1934, as amended (the "Exebange 
Act"), as may be required in connection with this Agreement and the transactions contemplated hereby, 
(n") the filing ofsucb documents with, 3Jld the obtaining of such orders from, any state securities authoritY 
tbM aTI': ~l)lIirl'rl in t'.Ilnnl'f',inn with th~ rl"lmsutinn~ mnrr.mpl.t~n hy this Aerrr.rrent. {iii) 111mb ftJinllll. 
autbOrizatiOIlll. oIde", and approvals as are required the low. Utilities Board, the Minnesota Public Scm ... 
COilimission, the lliiJrols Commerce Commission any other similar stale or local Governmental Entity (thI! 
• ~te Utility Commission Approvals"). (iv) the filing of the Atticles of Merger p>m;uant !O Section 1.1 of 
Ihio A8fi!""",nt ""d tloe f~ of tloe Charto. Amendment with tho &!ol'l!lnry of Slaw of tho Stat"" of 
Delilwm: and Iowa. and (iv) such filings, authorization •• orders and approvals (the "PERC Approvals") as 
are required tmder the Federal Power Act, as amended. and (vi) such fdings, authorizatlons, orders and 
approvals (the 'PUHCA Approvals") as are required under the Public Utility Holding Company Act of 
1935, as amended. 

(d) SEC »«urnent •• IES hall made Available to IPW a true and complete copy of: 
ea<:b report, schedule and .cegistration statement liIod by IES with tile SEC since Ianuary 1. 1995 (as such' 
docmnena have .ince the time of their filing been amended, the "IES SEC Documents·) wbiI:h are all !be 
documents (other than preliminary material) that lES was required to liIe with the SEC since that date. As 
of their I'CIIpcctiYe datu, the illS SEC Documents wmplied in all material aspects with the rcquircmenta of 
the Securities Act of 1933, as amended (the ·Securities Act"), or the Exchange Act, as the case may be. $nd 
the rules and regulations of the SEC therennder applicable to such IES SEC D<lcument •• and none of the IES 
SEC Documents contained any unt:uc statement of mat<orial fact or ootitted to state a material faot required. 
to 11<: 9ta1<!d tIu:.em <>, "=Sll'Y 1(1 IIIllke the 4l4temea!.! tIu:.cill, m light of tile el.cumstllDDCll UIUlcr which' 
they were made, not ntisleading. The financial statelIlent.'l of IES Included in the IES SEC Docwncnts 
comply as to form in oIl material respects with applicable accoUJIting ",qui.emeDls and with the published' 
rules and regtllat!ons of the SEC with respect thereto, bave been prepared in accordance with generally . 
accepted accollllting principles ("GAAP") applied on a consistent basis during the periods involved (except 
as.may be indicated in the notes thereto or, in the case of the unaudited statements. as permltled by 
Penn IO-Q of the SEC) and fairly present (subject. in the esse of the unaudited statements III normal, 
recurring audit adjuslrDelllS} the consolidated results of its operations and cash flows (or <:banges in fllllUlCial 
position prior to the approval of Statement of P'mancial Accounting Standards Number 95 ("FASB 95"}) for 
the periods !hen ended. 

(e) Information SuppUed. The informatioc supplied by IES {or inclusion in the 
reglst.ration statement of lES (th~ "Registration Stat=nt") pursuant III which the shares of New IES 
Preferred Stock to be issued in the Merger will be registered with the SEC aball not, at the lime the 
RegiStration Statement (including any amendments or 8Ilpplemeots thereto) is declared effective by the SEC, 
contalc any IUItrue statement of a malerial fact or omit to sl3k: any malerial fact requirod !O be stated then:in 
or necessary in order U> make the statements therein cot misleading. None of !be informaticn supplied or to 
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be supplied by lES for inclusion or iocoIpOralion by reference in the Joint Proxy StatemeDJ!l'rospectus wl\I, 
at tlte date mailed to shareholders and at the time of any meeting of !he shareholders to be held in colll\OCtmn 
with the Merger contain any 1It1tnIe statement of a lllltrerial fact or omit to state any material fact required 10 
be stated therein or necessary in order to make !he smtemcrus therein, m Ught of the ci!cumstanees under 
whiclt 1bey are made, !lOt misleading. The Registration Statement and the Joint Proxy Statement/ProspectUs 
will "",,,pI,",, tv fv .. " in.u ""'''',;01 ,e>pc<.t • .. W, tI!~ pr,w!";aM afll<e Securities A&, tho Bxclumgo AGt, 
and the rules and regUlations 1bereunder. 

(1) Compliance with Applicable Laws. lES holds all pernUts, llcCIISes, oaria!ll:csi 
exemptions, orders and approvals of all Governmental Entities whiclt are material to the operation of the . 
b-JSinesses of IES (1be "lES Perntits~). IES is in compliance with the terma of the IES Permits, except ' 
where failure to comply would not have a material adverse effect on IES. Except as disclosed m the lES . 
SEC DocUlllCllts filed prior to the date of this Agreemenl, lite businesses of IES are not being conducted in 
violnllon of:my Inw, ordinnnal or regu!3lion of my Govennoenlll! Bn!lty, ~xcept for pmgibk villiation.~ 
wbich individually or in the owegate do nOl, and insofar as Te,,,,,nobly can be futeseen. in lite futnre will. 
oot, have a Illaterial.dvcrse effect on IES. 

(g) Absence of Certain Chong .. or Event.. Except as disclosed in the ms SEC : 
DoClltnenlll filed prior to the date of this Agreement, or in the uDlWdited balance sheet of IES at February ; 
:19,1000. and the rchted ~ of warne. casb flows ann change~ in ,b ... bnlrlr.n' r.qllity (thr. "?nflrj 
IES Financials"), true imd correct copies ofwhlclt have been delivered to IPW. or except as <;DDtemplated'by 
this Agreement, since !he date of the 2000 ISS Flnancials, there has been no material adverse change in tlje 
business, or the financtal or other cOndition of ISS. 

(h) VOle Required. The affinnative votes of lite holder of IES Common Stock and of 
the bolders of a majoriry of the outstanding ,hares eligible to vote of each of the 4.30% Preferred Stock. 
4.80% Prefem:d Stock, and 6.10% Preferred Stock, eaclt of the thne classes voting separately as an 
mdividual cl ... , are the only votes of th. holders of any classes Dr series of IES capital ,tock =ssary to' 
approve this Agnoment and the transaction. contemplated hereby. acccrding to the righl$ granted to the 
holders of the ISS Common Stock, lite 4.30% Preferred Slllck, !he 4.80% Prefem:d Stock and the 6.1Q%, 
Preferred Stocl< In lES's Articles of Inoorporation. The affinnative votes of rhe holder of IES Common 
Stock and of the holders of a majority of the outstanding shares eligible to voto and in attendance at the IES 
.11Al'd101dcr ~inB of ~ach of the 4.30% Prefmoed Stock. 4,80 % 1'rcfcrrcd Steck, and c.IO\t Preferred . 
SIOck, each of the Ihrec classes voling separately as an individual class, arc the only voies of the hal,!"'" <if 
any classes or series of rES capital stock IICtCSsaty III approve the Charter Amendment """"rding to tho ' 
rights granted to the holders of the IES Common Stock 4.30% Preii:rred Stock, Ibe 4.80% Preferred Stccic 
and the 6.10% Preferred Stocl< in lES's Articles of Incorporation. ' 

3.2 Rypresentations IIIld Wammlies oflPW. IPW represent. and warrants to IES as 

(3) Org8t1lzation. Standing aud Power. IPW is. corporation duly organized, ; 
validly exi3ling and in good standing under the laws of !he Stat .. of Delnware nod has all the requisite powier 
and authority to own, lease and operate its properties and to carry 011 aU its business as now being 
cOllducted. 

(b) Capital Structure. As of the date herecf, !he authorized capital stock of IPW : 
consists of (1) 30,000,000 shares of IPW Common Stock. (ii) 2,000,000 shares of cullllllative preferred 
slOck, par value $50.00 per share, of IPW ("lPW Preferred Stock"), including 200,000 shares designated, .. 
4.36% IPW Preferred Stock, 166,000 ,hares nesignated as 4.68 % IPW Preferred Stock, 100,000 sluttes 
designated as 7.76% IPW Preferred Stock and 545,000 shares designated as 6.40% IPW Preferred Stock. 
and (ill) 2,000,000 shares of prefer"""" stocl:. par value of $1 per share ("IPW Prefer= Stock") •. At the 
close of business On September 30. 2000 (i) 9,m ,432 shares of IPW Commoo Sloclc; were outstanding, aU 
ofSald ,hues being held by Alliant, (il) 60,455 shares of 4.~6% IPW Preferred Stock, 55,926 shares of 
4.68% IPW Preii:rred Steck, 100,000 sba1'ClJ of7.76% IPW Preferred Stock, and 54:5,000 sharea of 6.40% 
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IPW Preferred Stock were outsWlding and (iii) no .h""", of IPW Prefereru:e Stock were outstanding. At f11c 
close of busfuess on September 30. 2000. no !!bares of fPW Preferred Stock were held by JPWor any of ils 
affiliates. and 110 Voting Debt was Issued or ootllWlding. All outstanding sluu'cs of lPW Common Stock and 
IPW Preferred Stock are validly issued. fully paid and nonassessable and are nol subject to preemptive 
righcs. A:s of the date of this Agreemeot. there are no options. warrants. calls. rights, commitmellls cr 
agreements of any character [0 whicb IPW is a party or by which it i$ bound obligating lPW to issue, dell~er 
or sell. 01' cause to be issned. delivered or sold. additional shares of capitlll stock or any Voting Debt of 
IPW or ohligating IPW In granl, extend or enter into any Nch option. warrant, call. right • .wll\lllitment or. 
agreement. 

(0) Authority. JPW bas all the <tquisite corporate power and authority 10 enter mtei 
!hill Agreement and, subject 10 approval of the Merger by a majority of lbe share. outstanding and eligible;1o 
vote of the combined class of IPW COIllJIlOn Stock and IPW Preferred Stock, to consummate the transactions 
contemplated be<tby. The execution and delivery of this Agreemeot and the consummatioa of the 
transactions contemplated hereby have been duly authorized by all nece,sary corporate action an the part of 
JPW, subject 10 such approval as is necessary by the holders of lPW Common Stock and IPW Preferred 
Slu\.k. 'Th;" Ag",cwcul II .. ~ .July CACOU!cd .",1&1.,.«.1 by IPW .wd, .ubj~ I<> '''Y ~'UY '\>~.r 
of this Agr=mcnt by the holders of JPW COlllmOO Stock and IPW Preferred Stack, comtitutea • valid and; 
binding obligation of JPW enforceable in accordance with its terms. Except as contemplated by the neXl 
sentence hereof, the execution and delivery of lhis Agreement does not. and the coDS!lIIllI1lltion of the 
transactions contemplated bcreby will not, result in any Violation of (A) my provision of the. Article, of 
Incorporation or Bylaws of IPW, (B) any provision of any loan or credilagreement. DOte, mortgage, 
indenture, lease or other agreement, obligation. instrument. permit.. concession, franclris:e, license, or 
(C) any jedgment or order, decree, stalUle, law. ordinance, mle or regulation applicable 10 IPW or ito 
properties or assets, which Violation. in the case of each of clauses (B) and (C), would have a material 
adverse effect on IPW. 

No consent, approval, oIder or authorization of. or registration, declaration or filing with 
any Governmentlll Entity is required by IPW in connection with the execution and delivery of this 
Agreement by IPW or the consummation by IPW of the transactions cantempI.1ed hereby. the failure to 
obtain which would bave a materlal adverse effect on IPW, except for (i) the Stale Utility CollllXlission 
Approvals, (ii) the filing of the Arlieles of Merger pursuant to Section 1.1 of this Agr=ent, (iii) the FERC 
Approvals. and (vi) the PUHCA Approval. 

(d) intentionally OmItted. 

(e) Information SuppIled. The information supplied by IPW for inclusion in the 
RelPstration Statement shall not at the time Ibe Regi.tralion Statement i. declared effective contain any 
untrue statement of • material fact or omil to state any material fact required to be stated therein or necessary 
in order to make the 3lal<:!n<:nlS therein not misleading. None of the infonnation lIUppJied or 10 be lIUpplied 
by IPW for inclusion in the Joint Proxy StstementlProspeerus will, at the date lbe Joint Proxy Statementf 
Prospectus ;. mailed to shareholders or at the time of any meetings of the shareholders 10 be beld in 
oonnection with the Merger contain any untrue statement of. material fact or omit to state any material fact 
required to be stated therein or necessary in order to make the 'tatements therein, in light of the . 
cirCUmstances under whlch they are made, not nIi!!eading. 

(f) Complianoo with Applicable Laws. lPW holds all permits. licenses, variances; 
exemptions. orders and approvals of all Govemmentlll Entitles which are materiai to the operation of iIte : 
bu.ine .... of IPW (the ulPW Permita"). IPW is in compliance with the terms of the IPW PermiIs, except 
where failure to comply would not bave a material advers~ effcct on TPW. The businesses of IPW are 1101· 
being conducted in violalion of any law. ordlnaru:e or regulation of any Governmental EoIity, except Ibr . 
possible violations which individually or m the aggregate do DOt. and insofar as reasonably can be foreseen. 
in the fUture will not, bave a materlal adverse effect on IPW. 
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(g) Absence of Certain Cbange5 or Events. Except as disclosed in the lPW SEC 
Documents filed prior to the dBte of this Agreement, or in the W13udlted balance sheet of IPW at Febtuary 
29,2000, and the related statements of iDc1lmc. cash flows and changes in shareholder.' equity (the "2000 
JPW FirumciaJg"), true and ~ copies of which have bee" delivexed to JES, or except as contemplated by 
this Agreenmnt. 8ince the date of the 2000 lPW Financial., there has beeD. DO material adverse change in the 
business, or the fmancial or other condition of lPW. 

(II) Vule R"9ldrW. 'Ill' affll1lUlive v& of thc holder. of a DUlj<l1'ity of tAo : 
outstBnding 'hateS eligible to vote of the combinod class of lPW Common Stock and IPW Preferred Stock! 
eaclt share getting one vote, is the cnIy vote of the holders of any classes or series of IPW capital stock 
necessary 10 approve this Agreement, the Merger and the transactions contemplated hereby, according to the 
riglil$ granted to the bolders of the lPW Common Stock and IPW Preferred Stock in IPW', iU:otated 
Certificate of Incorporation. 

ARTICLElV 

COVENANTS RELATING TO CONDUCT OF BUSINESS 

4.1 Covenants of lES and IPW. During th.e period from the dale of this Agreement and 
coDlinuing ""til the Effective TIme, IES and IPW eaclt agree that (except as expressly rontempl.ted o. permitted by 
this Agreement or 10 the extent the other party shall otherwise consent in writing): 

(a) OrdillarY Course. Each porty ,ban carry on !Is respective business in the uswd. 
regular and ordinary course in substantial1y the same manner a. heretofore conducted to the end that its : 
goodwi11 and ongoing busines, ,hall not be impaired in any material respect at the Effective Time. 

(b) Govern!nil Documents. No party shall amend or propose to amend its Certificate 
or Articles of IucOI']lOration or Bylaws. . 

(e) FIlingIl with Governmental Entities. Each party shaJl promptly provide the ottier 
copies of all flling. made by 9Ilch party with any ,tate or federal Governmental Entity in connection with t\Iis 
Agreement and the transactions contemplated hereby. 

ARTICLE V 

ADDrnONALAGREE~~S 

S.l Preparation of the Registratlon Statement and Jom! Proxy Statem£ntIPr!!5pe<!us. IilS 
and IPW shall promptly prepare and IES shall promptly liIe with the SEC the Registration Statement, including lbe, 
Joint Proxy State=ntlProspectllli as a part thereof. 

5.2 Ac .... to information. Upoo reasonable notice, lES and IPW shall afford to the officets, 
employees, aC<:OWllantl, counsel and other representatives of the other, access, during normal business hours during 
the period prinr to the Bffective Time, to all its properties, books, contracts, commitments and records and. during 
such period, IES and IPW shall furnish promptly to the other (3) a copy of eaclt report, schedule. registration 
statement and other document filed or received by it during such period pursuan110 the requirements of Federal . 
seenrities IBWS and (b) all other information concerning its business, properties and personnel as &uch other par!j IllBY 
reasonably request. 

5.3 Shareholders' Mtetlnr, IES and lPW shall lake the following SEepS necessary 10 obtain 
the requisite approvals of the Merger, the Charter Amendments and Ihe transactions contemplated hereby: 

Ca> lES shall obtain the consent of itte sole holder of IES Common Stock, approving 
this Agreement. the Charter Amendments and the transactions contemplated hereby. 

001.1133843.1 8 
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(b) IES shall call a meeling of the holdera of IBS Preferred Stock to be held as 
promptly ~. practicable fOf the putpOBC of voting upon this Agreement, the Charter Amendments and the. 
tninsactloDs ~ntemplated hereby. IES will, through its Boam of Directors. recom,nend that the bolde" ~f 
lES CommoD Stock and IES Prefum:<! Stock vote co approve this Agreement, the Charter Amendments aiuI 
the transactions eontemplated hereby. 

(e) rPW shall call a meeting of the holdera of the combined class of IPW CommOlt 
Stock and lPW Preferred Stock to be held as promptly as practicable for the PUIPGse of voting UPOD this : 
Agreemelll and the transactions contemplated hereby. IPW will, through its Board of Directors, recornmilnd 
the holdero of IPW Common Stock and IPW Preferred stock vote to approve this Agreement and the 
lransactions contemplated hereby. 

5.4 Legal Conditions to Merger. Bach of IBS and IPW will lake an reasonable actions , 
necessary to comply promptly with all legal reljllirements which may be impo,ed OD iIBelf with respect to the Merter 
(including I\imilibing all information in connection with the PERC and State Utility Commission Approvals and in; 
COIlllectio,,' with the approval of or filings with any other Govemmental Entity) and wUl promptly rooperate with and 
furnisb infoIDtation to each other in cmmeetion with any such requirements Imposed upon either of them in 
connection with the Merger, IBS and IPW will take aU reasoDable actions n=ssary-to obrun {,,-n~1 "",operate 
with each other in obtaining) any consent, authorization, order or approval of, or any ""emption by, any 
Governmental Entity Of other public or private third party, required to be obtained or made by IES or IPW in 
c"""""tion with the Merger or the taking of any action contemplated thereby or by this Agreement. 

5.5 Expenses. Whether or not the Merger is conSlUlUl1ated, an costs and expenses incurre!1 in 
connection with this Agreemel11 and ilie transactions contemplated hereby shan be shared by IBS and IPW based upon. 
a ratio of aSsets, revenues and operating expenses, regardless of wltlch company actually incurs s.uch coslB and . 
expenses. 

5.6 Indemnifiention: Db-e.tors and Officer •• Each of the Con'tiluent Companies shall, "\Id 
from and after the Effective Time the Surviving Corporation shall, indemnify, defend and hold harmless each pmon 
who is now, or had been al any lime prior to the date hereof or wbo becomes prior to the Effective Time, an officer, 
director or ~employee of !he Surviving Corporation or a Constituent Company or any of their subsidiaries (the 
"Indemnified Parties") against (i) all losses, claims, damages, costs, expenses, liabilities or judgments or amounlB, 
thet are paid in settlement with the approval of the indemnifying party (which approval shan not be unxeasonably , 
withheld) of or in connection with any eiaim, action, suit, proceeding or investigation based in whole or in part Oll or 
arising in Whole or in part out of the fact that such a person is -or was a director, officer or enjployee of such 
Constituent Company, Ibe SUl'Viving Corporation, or any subsidiary, whether pertaining to any matter existing or. 
Ql'Wr:riII~ ~I or prior to the Effective Time ("Indemnifielll..iabililies") and (ii) all Iudclllllifie4 Lia.bilities bu~1:II in : 
wbole or in part on, or arising in whole or in pan out of, or pertaining to this Agrccmont or the transactions 
cOlitemplated hereby, the fullest extent permitted by law (and the Surviving Cutporation will pay ""penses in adva/u:e 
of the firud disposition of any such ""don or proceeding to each Indemnified Pany to the fullest extent permitted b~ 
law). 

Without limited the foregoing, in the eVent any &ueIl ~laim, action, SUit, proceeding, or investigation 
is brought against any Indemnified I'arIy (whether arising before or after the Effective TIme). (i) the Indemnified 
Parties may reIain <:ounsel satisfactory to them and such Conslilnent Company (or them and the Surviving 
Corporation after the Effective Time); (m such CODStituent Company (or after the Effective Time, the Surviving 
Corporation) .hall pay an reasonable rees and expenses of such counsel for the IndellUllf!ed Parties promptly as 
statements therefor are received; and (ill) S1JCh Constituent Company (or after the Effective Time, the Surviving 
Corporation) will use an rOllSonable efforts to assisl in the vigorous defense of any such matter, provided that neit1!er 
such Constituent Compmy nor <he Surviving Corporation shall b,; liable for any settlement of any claim effected 
without its written consent, which consent, however, shall nol be unreasonably witblleld. Any Indemnified Pany 
wishing to claim indemnification Ullder this Section 5.6. upon learning of any suclt claim, action, SUit, proceeding or 
inVestigation, shall notify the Con,tituent Company or the Surviving Corporation (but the faUurc to so notify a party 
shall not relieve such party from any liability wbich it may bave under this Section 5.6 except 10 the extent sucb 
failute prejudices such party). The indemnified Parties as a group may retain only one Jaw fInD to represent them 
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with respect to each such matter unless there is, under applicable standards of professiotllli conduct, a coDfllct on 31IY 
significant issue between the po.moIlS of any two or more Indemnified Parties. 

The provisiollJl of this Section 5.6 are intended to be for the benefit of, and sball be enfurceable by, 
each Indemnified Party, and the hciIs and represe!llatives of each Indemnified Party. 

5.7 Additilllllll Agreement: Reasonable Effom. Subject to the terms and conditions of thii 
Agreement. each of the partles hereto agrees to use all reasonable efforts co take, or cause to be talren, all action arid 
co do, or cause to be done, all things """""""Y, proper or advisable uruiel' applicable laws and regulations to 
consunnnate and make effective the transactions colllemplated by this Agreement, subjecr 10 lb. appropriate vote of 
the holders of IES and IPW Preferred Stock descnOed in Si!<:tion 6.1(a), including cooperating fully with the other· 
party, inoludlus by prGviding infomlDtion nnd mnldng 011 noooDDOry filiuS" in aonn •• tion with. runoog other thinss, 
the PERC Approvals and the State Utility Commission Approvals. In case at any time after the Effective Time sny 
further actioli is necessary or desirOble to carry out the purposes of this Agreement or to vest the SurvIving 
Corporation with full title Co all properues, assets, rights, approvals, immunities and fumcbises of either Coustituent 
Company, the proper officers and directors of each party to Ibis Agteemmt ,hull take all such necessary action. 

ARTICLE VI 

CONDTIITONSPRECEDENT 

6.1 Conditions to Each Party's Obligation to Effect the Me!J!.... The obligation of each ; 
party 10 effeCt the Merger shall be subject to the satisfaction prior to lb. Closing Date of Ibe following conditions: . 

001. t 133843.1 

(a) Shareholder Approval, This Agreement ,hall have been approved by the 
sharebolders of IES and IPW, lIS provided in SectioIlJl3.1(b) OIld Section 3.2(lt), respectively, and the 
amendments to the lES Articles of !ru:orporation, authorizing a Dew clas. of JES Class A Preferred Steck, 
with terms substantially identical to the IPW Preferred Stock under the IPW Certificate of Incorporation 
("New IES Pre.ferred Stock"), slJalI bave been approved by !he sbareholders of IES, as provided in 
Section 3.1(h). 

(b) Otb ... Approvals. Olber than the filing provided for by Section 1.1, all 
aulhorizations, consents, orders or approvals of, or declarations or filing. wilh any Goveuunental Entity !\Ie 
failUre to obtain or make whicb could have a material adverse effect on the Surviving Corporation ,ball h2,ve 
been med, obtained or made, including bUI not limited to Ibe FERC Approvals and State Utility Commisslon 
Approvals. IES shull bave received all state securities or "Blue Sky" pennit. and other autbori2ation. 
necessaIy to consummate the Merger. 

(c) No Injunctions or Roslrainls, No temporary restraining order, preliminary or; 
peDllllQel1! injunction or other order Issued by any coun of competent jori,diction or other legal reslrllint or 
prohibition (an "ll\i=tion") preventing the consummation of the Merger sball be in effect. 

(d) Taxes. CDu.,.e! to illS and lPW ,ball bave delivered its opinion to the effect thht 
the Merger will be created for federal income tax purposes as a reorganization within the meaning of 
Section 368(.) of Ibe Internal Revenue Code of 1986, as amended, and Ibat res and IPW will each be a 
party to that reorganization within the meaning of Section 368(b) of sucll Code. 

(e) COJI5eI1ts Under Agreements. IES and lPW shall have obtained the consent or. 
approval of e::!!:h pel'liOU (other than the Governmental Entities referred 10 in Section 6.1(b» whose conse!ll 
or approval slJa1J be required in order to permit the succes.ion by the Swviving Corporation porsuan! to the 
Merger to any obligation, right or interest of IES or IPW under lUI}' loan or ~red!t agreement. nol<:, . 
mortgage, ;odenl1.lre. le= Dr other agreemenl or instrument, except those for which failure to obtain .uch 
consents and approvals would not, in the reasonable opinion of IDS or lPW, as the case may be, have a 
materlal adverse effect (lit the Surviving Corporation or upon lb. consummation of the transactions 
contemplated hereby. 
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(f; R."n""",lali_ and WIUTlUlu.... Tho: re.po:cuve rep=nllltiOllll and warranties 
of ffiS and IPW set forth in thill Agreement shall be true and =rect in all material [tspectB as of the date pf 
this Agreement and a. of the Closing Date a. though made on and as of the ClOsing Date. 

(g) Designation of Series of New IES Preferred Stock. The Beam of Directorn of 
IES sball bave designated the following .eries of New IES Preferred Stock: 4.36% lBS Preferred Stock •. 
4.68% IES Preferred Stock, 7.75% IES Preferred Stock and 6.40% lES Prefetrell SIQ~, Tho !IIIlenllmem 
of the IES AlticIes of Incoxporation creating the New ms Preferred Stock as contemplated by Section 6.1(3) 
and the action of the Board of Directors of ms designatillg the new series of the New JES Preferred StocJi 
arc collc.:Qvely referred to herein .s the ·Cbartcr Amendmems. " 

6.2 No IPW Materlal Ad ..... Cbang<!S. 'The obligations of IES to effect the Merger are also 
subject to the condition that. since the date of this Agreement. there has not been any change in the financial 
condition, iOsults of operations or business of IPW. that either individually ()f in the aggregate would have a material 
Adven. ¢ffec! ullIPW. IES .hall bave =o:ived a certlJlcale of the !'resIdent and the Chief Flnanclal Officer of lPW 
to Ibn! effect. 

6.3 No lES Material Adverse Changes. The obligations of IPW to effect the Merger are also 
subject 10 th_e condition that. s!nee the dale of this Agreement, there has not been any change in the Jluanclal 
condition. results of operatiOllS or blll!iness of IES. that either individually or in the aggregate would have • material 
adverse erfect on IRS. IPW shall have received a certificate of the President and the Chief Financial Officer of IES 
to that effeet. 

AllnCLE VII 

TKIIMlNA1l0N "NIl AMF.N11MF.NT 

7.1 T..-mlnatlob. This Agreement may be terminated ot any time prior to the Effective Tmle, 
wbetber before or after approval of the matters presented in connection with the Merger by the shareholders of IES: or 
IPW, by consent of IES and lPW. 

7.2 Effect of Termination. In the event of termination of this Agreement a. provided in 
Section 7.1. this Agreement shall forthwith become void JIlld there shall be no liability or obligatIOn on the part of 
IES or IPW or their re.pective offkers or directoIll. 

7.3 Amendment. This Agreement may be amended by the parties hereto, by action taken or 
authorized by their respective Boards of Dlrec!orn, at any time befur. or after approval of the matters presented in . 
connection witb the Merger by the shareholders of IES ~t of IPW, bUl, alli:r any .uch appruval, no material 
amendment shall be made without the finther approval of such sbar.bold.rn. This Agreement may not be amended 
except by 311 instrument in writing signed on behalf of each of the parties her...,. 

7.4 Extension, Waiver. At lilly time prior to the Effective Time. the parties hereto. by action 
duly taken, may. to Ibe extenllegally allowed. (i) extend lbe time for the performance of any of tbe obligations or 
other acts of the parties hereto, (ii) waive any inaccuracies in the representations and warranties coot.ined herein or 
in any docurncm delivered pursuant hereto and (iii) waive compliance with any of1he agreements or conditiollS -
contained herein. Iuty agreement on the part of • Pill1Y lI~r~IQ !Q MY ~ucb. extension gr waiver ~hall be valid {)nly jf 
set forth in a written lnstrument signed on behalf of such party. 

AllTlCLEVllI 

GENERAL PROVISIONS 

8.1 Nonsurvival or Representations and 'l\farranUes. None of lbe repxesentations and 
warranties in this Agreemcnr or In any Instrument delivered put'UlUlIto this Agreement shall survive the Effective 
Time, =epl tbose in Sections 5.6 and 5.7. 
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8.2 Notices. AU notices and other communications hereunder sball be in writing and shall be 
deemed given when personally delivered. telecopied (which is confirmed) 01' mailed by registered or certified mail 
(:return ("""ipt requested) to the parties at the following addresses: 

(I) if to lES, to: 

(2) if to IPW. 10: 

IES U1iIilies. Inc. 
200 Fint Street, S.B. 
Cedar R'pids,:Iowa 52401 
Attention: President 

Interstate Power Company 
lOOO Main Street 
Dubuque, Iowa 52004 
Attention: President 

8.3 Interpretation. When a reference is made in this Agreement to Seetions, sllth reference 
sball be to a Section of this Agreement unless otherwise indicated. The table of ooDlents and headings in this . 
Agreement are for reference purposes only and shaJI not affect in any way the meaning or interpretation of tlrls 
Agteement •. Whenever the words «include". "tneludes". or "including" are used in this Agreellll>nt, they shall be 
deemed to be followed by the words "without limitation.· The pbr= "made available' in this Agreement ,ball 
mean that the infonnation ,eferred to has been made available If requested by che party to wbom such information is 
to be made available. The phrases "che date of this Agreement". "tbe date hereof" • and terms of similar import. 
unless the ""lIleX! otherwise requm:., ,hall be deemed to refer to Maroh 15. 2000. 

8.4 Counta-pwis .. 'nib. Agu:ellu::ut way Ut: C}l.t;L:ui.ed ju two VI UlUlt:: ~WJlsapiULat all uf 
which shall be coDSldered one and the "ame agreement amI. shall beCome enecuve wnen two or more counterparts 
have been signed by each of the parties and delivered to the other party, it being understood Ibat all parties need not 
.ign che s.amc ""UDtcq>art. 

8.5 Entire Atp:eemen!; No Third Party Beneficiaries. ThiB Agreemen: {a) consllmles the 
entire agreement and supersedes all prior agreements and understandings. both written and oral, among the parties . 
with respect to the subject matter hereof, and (b) except .. provided in Section 5.6, i. net inteuded to confer UpOrl 

any person other than the parties hereto any rights or remedies hereunder. 

8.6 Governing Law. This Agreement ,hall·be governed and construed in accordance with tIie 
laws of the State of Iowa. 

8.7 Savi1l2 CIIWSe. Each party agree. tbat,..hould ony court or other competent aolhority h~1d 
any provi&ionoftbls ASI"ement or pm bereofto be null, void or unenforceable, etth term and condition ofthi. ; 
Agre<Jment is deemed to have independeDl effect and the invalidity of any partial or whole paragraph or article sbal! 
not invalidate the remaining paragraphs or articles. 
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IN WITNESS WHEREOF. 1ES and IPW have caused this Agreement to be signed by their 
respective Off'ICen: thereunto duly authorized, all as of the date first written above. 

ms UTILITIES. INC. 

By: lsi Eliot G. Protsch 
Name: Eliot G. Prot,eb. 
Title: P!lo9idenl 

INTERSTATE POWER COMPANY 

By: lsI Dale R. Sharp 
Name: Dale R. Sharp 
TItle: President 

FILED 
IOWA 

SECRETARY OF STATE 

_. -._---I =--...;, 

~. ~ 

I~ ~;)...O-(){ 
~::: 

.,.z.~ <f7 :"f -:;: 
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1. 

ARTICLES OF AMENDMENT 
OF 

AMENDED AND RESTATED 
ARTICLES OF INCORPORATION 

OF 
IES UTILITIES INC. 

ARTICLE I 

The name of the Corporation is IES Utilities Inc. 

ARTiCLEn 
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Section 1 of Article IV of the Corporation's Articles of Incorporation is amended. -by 
deleting the existing Section 1 of Article IV and by inserting the following in lieu thereof: 

Section 1. The authorized. capital stock of the Corporation shall consist of 25,927,187 
shares, of which 146,406 shares shall be 4.80% Cumulative Prefen:ed Stock of the par 
vaiue of $50 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 the par value of 
$50 each issuable in series as hereinafter provided, 761,381 shares shall be Class A 
Preferred Stock of the par value of $50 each issuable in series as hereinafter provided. 
700,000 shares shall be Cumulative Preference Stock of the par value of $100 each 
issuable in series as hereinafter provided and 24,000,000 shares shall be Common stock of 
the par value of $2.50 eacn. 

2. Section 2 of Article IV of the Corporation's Articles of Incorporation is amended by 
ins~ the fc!!c'I.'ir!g af>~ !he deEJs!!a!i.:m., right.«, PtllWr.~Il~jl.~ . .il1!~ .. c;o!J4i1iml.v?f .. 1».~ ...... __ .•• 
Cumulative Preferred Stock of the Corporation (including the designations, rights, 
preferences and conditions of the 6.10% Series Cumulative Preferred Stock) but before- the 
designations, rights, preferences and conditions of the Cumulative Preference Stock of the 
Corporation: 

CLASS A PREFERRED STOCK 

This portion of Section 2 of Article IV of these Articles of Incorponition 
titled "Class A Preferred Stock" is hereinafter referred to as the "Class A Part. " 

I. The Class A Preferred Stock may be issued at any time or from lime 
to time in any amount, not exceeding in the aggregate (including all shares of any and all 
series thereof theretofore issued) the total mimber of shares of Class A Preferred Stock 
hereinabove authorized, as Class A Preferred Stock of one or more series, as hereinafter 
provided. All shares of anyone series of Class A Preferred Stock shall he alike in every 
particular, each series thereof shall be distinctly designated by letter or descriptive words. 
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and all series of Class A Preferred Stock shall rank equally and be identical in all respects 
except as permitted by the provisions of Paragraph II of this Class A Part. 

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 Class A Preferred Stock as Class A 
Preferred 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 
Iluulificntions, Ilmi.tntiollll or restrictions thereof. of such =i"8, tu lill: full ",,!tout llUW V1' 

hereafter pernrltted by the Jaws of the State of Iowa, in respect to the matters set forth in 
the following subparagraphs (a) to (g), inclusive: 

(a) The distinctive designation of such series and the number of 
shares which sball constitute such series, which number may be increased or decre$ed 
(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 quarttrly 
payment dates for dividends on shares of such series, and the date from which dividends 
on shares of such series shall be cumulative (hereinafter called the "date of cUllllllationD), 
which date of cumulation sball be identical for all shares of such series; 

(c) The price or prices at which, and the terms and conditiollll 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 such fund and .the 
manner of its application, including the price or prices at which the shares of such series 
may' be redeemed or purchased through the application of such fund; 

(f) Whether or not the shares of such series shall be mllde 
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 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, or of any shares of any other class of 
stock (except junior stock, as hereinafter in thia Class A Part defined) of the Corporstion 
shall be subject to restrictions and, if so, the nature thereof. 
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IV. Out of the net profits or net assets of the Corporation leglilly 
available for dividends the holders of Class A Preferred Stock of each series shall be . 
entitled to receive, in preference to tile Common Stock but pari passu witll any additional 
class of cmnuIative preferred stock heretDfore authorized or which may hereafter' be 
authorized pursuant to tile provisions of Paragraph 10 of Section 2 of Article IV of tIlese 
Articles of Incorporation, when and as declared by the Board of DirectOrs, dividends at 
the per llIIIlum rate for such series fixed by the Board of Directors purSWll1t w 'the 
Paragraph n of this Class A Part, and no more, payable quarterly on the dates fixed by: the 
Board of Directors pursuant to said Paragraph n for such series, in each case from i the 
dale of cwnulation of such serieS; and such dividends shall be cumulative (whether or :not 
in any dividend period or periods tIlere shall be net profits or net assets of the Corpora~on 
legally available for the payment of such dividends), so that, if al any time full cumulative 
dividends, QlI hcrcinnftcr in t11is ClQll9 A Part defined, to the end of the then cUTtent 
dividend period upon tile outstanding Class A Preferred Stock of all series shali not have 
been paid or declared and set apart fol' payment, the amount of the deficiency shal~ be 
fully paid, but wit110ut interest, or dividends in such amount declared on each such seties 
and m:t apart. for payment, hefon: allY RUm or N1lm~ snail he set a.~ide for or applied to'tlu: 
purchase or redemption of Class A Preferred Stock of any series and before any divid!:nd 
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 (except in exchange for or with 'the 
proceeds of the issue of other junior stock) by the Corporation. . 

All dividends declared on the Class A Preferred Stock shall be declared pro 
rata so t11at the amounts of dividends per share declared on the Class A Preferred Stocl; of 
different series shall in all cases bear w each other the same proportions t11at the respective 
dividend rates of such respective series bear 10 each other. . 

V. After full cumulative dividends to tile end of tile then cur~ent 
dividend period upon the outstanding Class A PH:ferred Stock of all series ahall have bilen 
paid or declared and set apart for payment, the Corporation shall set aside as a sinlcing 
fund or purchase fund, when :md as required, out of any funds legally available for that 
purpose, in respect of each series of Class A Preferred Stock any shares of which shall at 
the time be outstanding and in respect of wbich a sinking fund or purchase fund for the 
purchase or redemption tIlereof bas been provided for in the resolution or resolutions 
referred to in Paragraph IT of this Class A Part, 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. 

VI. 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 tIlen 
current dividend period upon the outstanding ClaslI A 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 
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V of this Class A Part in respect of any and all amounts then or theretofore required to be 
set aside or applied in respect of any siaking fund or purchase fund mentioned in ~aid 
Paragraph V, then and not otherwise, the holders of any junior stock shall, subject to :the 
provisions hereof and of any resolution or resolutions of !he Board of Directors with 
respect to any series of Class A Preferred Stock adopted pursuant to Paragraph II of this 
Class A Part, be entitled to receive such dividends as may from time to time be decIared 
by the Board of Directors. : 

In tl1C event of the issue of additional Class A Preferred Stock of any then 
existing series, all dividends paid on Class A Preferred Stock of such series prior to :tl1C 
issue of such additional Class A Preferred Stock and all dividends declared and payabl~ to 
holders of record of Class A Preferred Stock of such series on any date prior to sncli 
additional Issue shall be deemed to have been paid on the additional Class A Preferi'ed 
Stock so issued. 

VII. So long as any shares of the Class A Preferred Stock of any senes 
shall be outstanding, the right of the Corporation to make any distribution on junior stock. 
as hereinafter in this Class A Part defined, shall be subject to the following limitations; : 

(a) If and so long as the junior stock equity ratio, as hereinafter in this Class A 
P:iit 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, diRtrihlltiOllR on jnnior Rtork (inr.1nrling fhl': propo:u:rl rlistrihlltion on juOior 
stock) exceeding in aggregate amount 75 % of the consolidated net income of the 
Corporation and its subsidiaries, as hereinafter in this Class A Part defined, fur the tw~lve 
months' period ending with and including the second calendar month {1TeC1".dine th~ 11M", on 
which the Board of Directors shall authorize such proposed distribution on junior stock; 
and 

(b) If and so long as the junior stock equity ratio is less than 20%, the 
Corporation sball not make, during the twelve months' period ending with and including 
the date of any proposed distribution on junior stock. distributions on junior sf\ick 
(including the proposed distribution on junior steck) exceeding in aggregate amount 5~ % 
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 Doard of Directors shall authorize such proposed distribution on jWlluc ~Iock.: 

Voting Rights of Class A Preferred Stock·· 
Certain VOUnt: Rights of Class A PrefetTed Stock as to Directors 

VID. Except as otherwise required by the statutes of the State of Iowa and 
as otherwise provided in tI!is t:1ass A Part. Ille holders of the Class A Preferred Stock and 
the holders of the Common Stock sbaIl vote together as one class on all matters submitted 
to a vote of stockholders of the Corporation. with each share of C1ass A Preferred Stock 
and each share of Common Stock being eutitled to one vote. Notwitbstanc1lng tb.e 
foregoing, if and whenever full cumulative dividends for. four (4) quarterly dividend 
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periods upon any series of Class A Preferred Stock sbaII be unpaid, the holders of the 
Class A Preferred Stock and of other shares of preferred stock ranking pari pa¥su 
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 as a separate class, shall be entitled to 
eject the remaining directors. Whenever the right shall vest In the holders of the Class A 
Preferred Stock and of other shares of preferred stock ranking pari passu therewith 10 elect 
such directors, the Board of Directors shall, at least fifteen days prior to such annUa1 
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 all meetings of stockholders where the holders of 
the Class A Preferred Stock and of other preferred stock racking pari passu therewith shall 
have such right to elect such directors, the presence In person or by proxy of the holders 
of a majority of the aggregate number of outstanding shares of Class A Prefelred Stock 
shall be required to constitute a quorum for the election of such directors; furtl1er 
pr6vided, however, that the absence of a quorum of the holders of Class A Preferted 
Stock shall not prevent the election at any such meeting or adjourmnents thereof! of 
directors in the usual manner by the holders of Common Stock if the necessary quorum of 
the holders of Common Stock is present in person or by proxy at such meetilig. When' all 
dividends accrued and unpaid on the Class A Preferred Stock shall have been paid; or 
declared and set apart for payment, holders of Class A Preferred Stock and of other 
preferred stock ranking pari passu therewith sball at the next annual meeting be divested of 
their rights in respect of such election of a majority of the directors, and the voting power 
of the holders of the Class A Preferred Stock and of other preferred stock ranIcing pari 
passu therewith and the holders of the Common Stock shall revert to the status existing 
before the first dividend payment date on which dividends on the Class A Preferred Stock 
were not paid in full; but always subject to th,e same provisions for vesting such special 
rights in the holders of the Class A Preferred Stock and of other preferred stock ranking 
pari passa therewith in the event dividends on the Class A Preferred Stock shan again 
become accrued and unpaid in an amount equal to four quarterly dividends. Vacancies 
among directors elected by holders of Class A 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 ne"t annual or special meeting fur the election: of 
directors, by the vote of a majority of the remaining directors elected by the holders. of 
Class A Preferred Stock and of other preferred stock ranking pari passu therewith. 
Vacancies among directors elected by the Common Stock shall be filled by the vote of a 
majority of the remaining directors elected by the holders of Common Srock until the next 
a:mual meeting for the election of directors or special meeting in lieu thereof. ' 

Certain Votine Wehb of Clal!j! A Prererred Stock 

IX. So long as any shares of the Class A 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 Class A Preferred Stock of all series at the 
time outstanding, considered as a class without regard to series, 
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(a) Sell all or substantially all its assets Of consolidate or merge with or mto 
any other corporation or corporations, except that no such consent or vote sball ;be 
required if such sale. consolidation or merger or tlw Issuance or assumption of all 
securities to be issued or assumed in connection with such sale, C1:IllSolidation or merger 
shall have been approved, permitted or ordered by the Securities and ExchaJ:lge 
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 (a) shall not apply to (1) a consolidation of the Corporation 
with, or a merger into the Corporation of, any subsidiary of the Corporation, or (li) ilJe 
purchase or other acquisition by the Corporation of the franchises or assets of another 
corporation in any manner which does not involve it consolidation or merger under the 
laws of the State of Iowa; the term usubsidiary" as used in this subparagraph (a) sball 
mean any corporation all of the outstanding shares of stock of which (except direct~l:s' 
quaIitymg snares) at the tlme shall be owned directly or illlfu~y by t\1¢ Corporation: or 
by a wholly--owned subsidiary oftlw Corporation; or . 

(b) Increase the total authorized amount of Class A Preferred Stecle. or 
authorize any other preferred stock on a parity therewith with respect to tlw payment! of 
dividends or the distribution of assets upon the dissolution, liquidation or winding up: of 
the Corporation. whether voluntarY or invollllltBry; or . 

(c) Issue any additional shares of preferred stock (including the reissuance: of 
reacquired preferred stock) ranking on a parity with the outstanding shares of Clas~ A 
Preferred Stock either as to the payment of dividends or as to the distribution of assets 
unless (i) 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 IS 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 at" tile proceeds from tile issuance of sUch 
preferred stock) and the annual dividend requirements on all preferred stock of .the 
Corporation and its subsidiaries on a consolidated basis (including dividend requirements 
on all preferred stock ranking as to dividends or assets prior to or on a parity with :the 
preferred stock. to be issued) which will be outstanding immediately after the issuance of 
such preferred Btock; :md UDleKg (ii) the :illgregate par value. or Rtarflrl capirnl TCPTesCJited 
by the outstanding shares of the junior stocle of the Corporation. including prllIllh!ms 
thereon plus any surplns of the Corporation' is equal to at least the aggregate amdunt 
payable in cuwl~Oll with an involuntary liquidation of the Corporation with tespect td all 
.hares of the Class A Preferred Stock and all shares of stock. if any, tanking prior theteto 
or on a parity therewith as to dividends or assets, which will be outstanding immediately 
after the iRsuance of such preferred stock. If for the purpose of meeting the requir_ts 
of clause (c)(ii) immediately pteceding it shall have been necessary to take into 
consideration any earned surplus of the Corporation. the Corporation shall not thereafter 
p~y 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 amqunt 
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less than the amount payable on involuntary liqilidation of the Corporation with respect: to 
all shares of the Class A Preferred Stock and all shares ranking prior to or on a parity wdth 
the Class A Preferred Stock as to dividends and assets at the time outstanding. If, during 
the period for which gross income is to be determined for the purpose set forth in clallSe 
(e)(n) above, the amount required to be expended by the Corporation pursuaut to a 
maintenance fund or similar fund established under its mortgage indenture shall exceed the 
amount deducted in the determination of gross incolllll on account of depreciation and 
maintenance, such excess shall also be deducted in determining gross income; or . 

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

(i) the refunding of unsecured indebtedness. theretofore created :.cr 
asswm:u by 11 .. COfpl>ratiOli. II!Id then o~tstll!lding; 

(ii) the reacquisition, redemption or other retirement of imy 
indebtedness, whether secured or unsc:l:ured, which reacqut,ilion, redemption! or 
other retirement has been authorized by auy state or federal regulatory authority; or 

(iii) the reacquisition, redemption or other retirement of oUtstanding 
shares of one or more series of preferred stock of the Corporation; 

if immediately after ,<rueh iRsue or assumption the total principal amount of all 
unsecured notes, debentures or other securities representing unsecured indebtcdijess 
issued or assumed by the Corporation (mcluding unsecured indebtedness then t<i be 
issued or assumed) :,vould exceed twenty per centtnn (20%) of the aggregate ofi(l) 
the total principal amount of all bonds or other securities representing secliJ'ed 
indebtedness issued or assumed by the Corporation and then to he outstanding imd 
(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 sUlplus, earned surplus and any other surplus 
of the CoIporation as then to be stated on the boola! of account of the Corporatio!J. 

X. So long as any shares of the Class A Preferred Stock of any sc*ies 
shall be outstanding, the Corporation shall not, witltout the consent by vote or In writing 
of the holders of two-thirds of the number of shares of the Class A Preferred Stock of all 
series at the time outstanding considered as a class without regard to series, authorlzeauy 
class of stock ranking prior to the Class A Preferred Stock with respect to the paymerit of 
dividends or the distribution of assets upon the dissolution, liquidation or winding up of 
the Corporation, whether voluntary or involuntary. 

XI. So long as any shares of the Class A Preferred Stock of auy series 
shall be outstanding, the Corporation sball not change t1te express terms and provisions of 
the Class A Preferred Steck as to such series so as to affect such series adversely, Without 
the CCIlSent by vote or in writing of the holders of two-thirds of the number of shares of 
Class A Preferred Stock of an seIies so affected, considered as a class without regard to 
series. 
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XII. In the event of any Iiquldation or dissolution or winWng up oil the 
Corporation the holders of the Class A Preferred Stock of each series shall be entitleil to 
receive, in preference to the Common Stock. but pari passu with any additional clasS of 
cumulative preferred stock which may be authorized pursuant to the provisionlt of 
Paragraph 10 of Section 2 of Article IV of these ArtIcles of Incorporation, out of the assets 
of the Corporation available for distribution to its stockholders, before any distributioll of 
assets shall be made to the holders of any class of junior stock, (i) if such liquidatjon, 
dissolution or Winding up shall be involuntary, the sum of fifty dollars ($50) per share plus 
full cumulative dividemls thereon to the date of fmal distribution to the holders of the 
Class A Preferred Stock and (il) if such liquidation, dissolution or w.inding up shali be 
voluntary, the amount per share fixed by the Board of Directors pursuant to Paragraph II 
of this Class A Part plus full cumulative dividends thereon to the date of final distribution 
to the holders of the Class A Preferred Stock. 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 Class A Preferred Stock the full amounts to which 
they respectively shan be entitled, the holders of shares of Class A Preferred Stock of all 
series !!hall share ratably in any distribution of assets according to the respective amo\mts 
payable in respect of the sbares held by them upon such distribution if an amounts payilble 
on or with respect to the Class A Preferred Stock of all series were paid in full. Neiiber 
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, n01 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. . . 

Ctrtaju Defiuitillns 

XIII. As used in this Class A Part, the following tenns have the folloWing 
meanings: 

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 
SOUICCS less all proper deductions for operating expenses, taxes (including income. excess 
profits and other taxes based on or measured by income or undistributed earnings or 
income), interest cbarges and other appropriate items, including provision for mainteruince 
and depreciation, and less an dividends paid or accrued on the Class A Preferred Stocle of 
the Corporation which are applicable to the periods in question, and otherwise determined 
in accordance with sound accounting practice in use at the time but determined without 
deducting any losses, expenses or provisions charged directly to surplus in accordance 
with the Uniform Systems of Accounts prellcr!bed by regulatory commissions having 
jUIisdiction over the Corporation and its subsidiaries. The amount deducted fur 
maintenance and depreciation of property of the Corporation and its subsidiaries shall be at 
]"""'[ eqlllll (0 the aggr"galt: auruunl "Pont fur mainl",,,,,!!",, lUlU proy kltd [(J1' dllpn::"UHiun 
by the Corporation and its subsidiaries. 
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Th~ term "consolidated surplus of the Corporation and its subsidiaries· 
shall include capital surplus, earned surplus and any other surplus of the Corporation !Ind 
its subsidiaries. consolidated in acoordance with sound accounting practice. 

The lenn "distribution on junior stock» shall mean a dividend (other ~ 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 
excbange for or with the proceeds of the issue of other junior stock). 

The tenn ~ti1U cumUlative mvidends· wllenever used in uw. Class A Part 
with reference to :my Eh:lre of my ieriel of the Class A Prefe:rm\ Stock ~hall he 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 leg !illy 
availahlc far the payment of slIcllllividends) thiu: amount which shall be equal to dividends 
at the rate per share fixed for such series by the Board of Directors pursuant to Paragraph 
II pf this Class A part, 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 dividend 
period) less, in each case, the amount of all dividends paid, or deemed paid, upon such 
stock. 

The term «junior stock", whenever used in this Class A Part, shall mean 
the Common Stock. Preference Stock and any other class or classes of stuck of 'the 
Col'poration over which the Class A Preferred Stock has preferen~ ur pl';Otily IV ilh 
reEpee! to the payment of dividends and the distrihllrinn of aSHeL~ upon the diSliolutloo. 
liquidation or winding up of the COl'poration, whether voluntary or involuntary. 

The term "junior stock equity", whenever used in this Class A Part, shall 
mean the aggregate par value of. or stated capital represented by, the outstanding shareS of 
the junior stock of the COl'poration including premiums thereon plus any surplus ot'the 
Corporation. 

. The term "junior stock equity ratio" shall mean the ratio. computed ~ of 
the end of the second calendar month precroing tim dllte flf t.he authorization by the »Oaro 
of Directors of the proposed distribution on junior stock and adjusted to reflect; the 
proposed distrIbution on junior stock. of . 

to 

(i) the aggregate par value of, or stated capital represented by,; the 
outstanding shares of the junior stock, including premiums on junior stock, plusi the 
consolidated surplus of the Corporation and its subsidiaries. as hereinafter in ,this 
Class A Part defined. . 

Crl) the total capitalization of the Corporation and its subSidiaries, as 
hereinafter in this Class A Part detlnea, pius the consoUdated sUl'plns of Ihe 
COl'poration and its subsidiaries. 

-9-
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The term Utotal Capitalization of the Corporation and its subsidiaries" stiaU 
mean the aggregate of the principal amount of all indebtedness of the Corporation and iits 
subsidiaries outstanding in the hands of the public maUiring more than twelve (12) moujhs 
froin 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 cIas~el! 
of stock of the Corporation and its subsidiaries outstanding in the bands of the pubic, plus 
premium on such stock plus. in the case of such stock of subSidiaries. any surplus 
applicable thereto. 

Redemption of Class A Preferred Stock 

XIV. The Class A Preferred Stock of all series, or of any series therdof, 
or any part of any series thereof, at any til!le outstanding. may be redeemed by \:he 
Corporation, at its election expressed by resolution of the· Board of Directors. at any time 
or from time to time (which time, when [acid in each case, is· herein after called 'the 
"redemption date"), upon not less than thirty ~30) days previous notice to the holder~ of 
record of the Class A Preferred Stock to be redeemed, given by mail and by publication in 
a newspaper ot general circulation In !lte ButuugL oC M&nhatWl. City lind Stilte of N&w 
York, in such manner as may be prescribed by resolution or resolutiollB of the B~ of 
Directors, at the optional redemption priea or prices fixed by the Board of DirectJors 
pursuant to Paragraph II of this Class A Part then applicable to the Class A Prefer,red 
Stock to be redeemed. plus an amount equal to full curnul.ative dividends thereon to :the 
redemption date (the aggregate of which amOunts is hereinafter in this Paragraph XlV 
called the "re<lemption prlc~·). If ll~RR than ~1I ill .. (>lJ~ing shares of tho CIWlll A 
Preferred Stock of any series are to ba 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 elec!5, provide moneys for the payment of:the 
redemption price by depositing the amount thereof for the account of the holders of dass 
A Preferred Stock entitled thereto, with a bank or trust company doing busineas in 'the 
Borough of Manhattan, in the City of New York, and having capital and surplus of at li:ast 
Five Million Dollars ($5,000,000), at any tinie prior to the redemption date (the date of 
any such deposit being hereinafter called the "date of deposit"). In such event, the notice 
of redemption shall include a statement of the ·intention of the Corporation to deposit !!hell 
amount prior to the redemption date and the name and address of the bank or ttust 
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 
Class A Preferred Stock thereby called for redemption shall cease to accrue :iud, 
notwithstanding that any certificate for shar~ of Class A Preferred Stock so called' for 
redemption shall not have been surrendered for cancellation, the shares represented 
thereby sball no longer be deemed to be outstanding and all rights of the holders thereof as 
stoc:ldlolders of the Corporation shall cease and terminate, except the right to receive the 
redemption price as hereinafter provided and cixcept any conversion or exchange rights not 
theretofore expiret1. Such converaioll or exchange rights, however, in any event shall 
cease and terminate upon the redemption date' or upon any earlier date fixed by the Board 

-10 -
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of Directors pursuant to Paragraph n of this Class A Part for the termination of sUch 
rights. The Corporation may pay in regular course any dividends reflected in 1!he 
redemption price either to the holders of record' on the record date fixed for determination 
of stockholders entitled to receive such dividends (in which event, anything herein to ~e 
contrary notwithstanding, the amount so deposited need not include any dividends 80 pmd 
or to be paid) or as a part of the redemption price upon surrender of the certificates for ihe 
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 Class A Preferred Stock to be redeemed shall'he 
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 properly 
stamped for transfer and duly eudorsed in blank or accompanied by proper instnnnents of 
assignment and transfer thereof duly endorsed in blank): Any moneys so deposited whIch 
shall remain unclaimed by the holders of such Class A Preferred Stock at the end of six '(6) 
years after the redemption date shall be paid by such bank or trust company to ihe 
Corporation; provitled, however, that all money so deposited, which shall not be required 
for such redemption because of the exercise of any right of cDnversion or exchange, sijal\ 
be returned to the CDrporatiDn furthwith. Any interest accrued on moneys so deposited 
shall be paid to the Corporation from time to time. 

Purchase of Class A Preferred Stock 

XV. The Corporation may, from time to time, subject to the provisi9ns 
of Paragraph II of this Class A Part, purchase the whole of the Class A Preferred Stock or 
any series thereof, or any part of any series thereof, upon the best tenns reason$ly 
obtainable, but in no event at a price greater tWin the then current redemption of the shares 
so purchased. 

- 11-
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ARTICLEm 

In accordance with Section 490.1003 of the Iowa Bus~s 
Corporation Act, the shareholders of the Coqioration ·approved on April 23, 2001, this 
Amendment by the following votes, with the number of aff1Illlative votes cast by each 
voting group entitled 10 vote separately on the Amendment being sufficient for approval by 
such voting group: 

Number of Sh.art>s Numbtr of Shares Number of 
Olltstanding and Represented at the Affirmative Votes 

Class Entitled to Vote Speci@IMeeting Cast 

Common Stock 13,370,788 13,370,788 13,370,788 

4.30% 
Preferred Stock . 120,000 112,398 112,058 

4.80% 
Preferred Stock 146,406 91,024 74,877 

6.10% 
Preferred Stock 100,000 70,609 69,050 

-12 -
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These Articles of Amendment shall be effective at 5:00 p.m., Central 
Time, on the 20th day of December, 2001. 

Executed on behalf of the CQrporation on the 

Edward 
Vice President-Treasurer and 

Corporate Secretary 

Thf.Y in.vtmml'nt WlIoS dmftpd hy. lind ,fhnrlld W rftrlrtl.Pd ta, Pf'lf.r C. 
Lardner, -'777 East WISconsin Avenue, Milwaukee, Wisconsin 53202. 

FILED 
IOWA 

SECRETARY OF STATE 

l..i~:a:>-o I 
~-. ({ ~ fM 

····~I - . 
~ I .. -- .... ".-

VV292767 ~ 
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Article I of the Corporation's Articles of Incorporation is amended by deleting: 
the existing Article I and by inserting the following 1n lieu thereof: 

"The name of the corporation is Interstate Power and Light Company .. " 

ARTICLEm 

In accordance with Section 490.1003 of the Iowa Business Corporation Act, the 
shareholders of the Corporation approved as of April 23, 200 I, this Amendment by the 
following votes, with the number of affirmative votes cast by each voting group entitled to 
vote sep~ately on the Amendment being sufficient for approval by such voting group: 

Number of Shares Number of Shares Nmnberof 
Outstanding and RepreSented at the Affirmative Votes 

Class Entitled to Vote Speclal Meeting QW; 

Common Stock 13,370,788 13,370,788 13,370,788 

4.30% 
Preferred Stock 120,000 112,398 111,058 

4.80% 
Preferred Stock 146,406 91,024 74,748 

6.10% 
Preferred Stock 100,000 70,609 69,135 

001.907579.2 
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These Articles of Amendment shall be effective at 12:02 a.m., Central Time, on 
the 1" day of January, 2002. 

Executed on behalf of the Corporation" on the 18th day of December, 2001. 

BY;"~~ 
Edward l\? Gleason 
Vice President-Treasurer and Corporate 

Secretary 

This instrumelll was drafted by, and should be returned to, Peter C. Under 
Lardnm, 777 East WISCOnsin Avenue, Milwaukee, Wisconsin 53202. 

FILED 
IOWA 

SECRETARY OF STATE 

I~-~O --of 
.,,2: '--If ftl.l\ 

~ 
-2-

D01.907579.2 

kfinneg
Text Box
OCA Ex. ____ (SJP-1)Schedule FPage 155 of 239RPU-2009-0002



10/09/2002 lJ:H'"F.U 608 458 J118 ALLIAJliT ENERGY 

RESTATED ARTICLES OF INCORPORATION 

m: 
INTERSTATE POWER AND LIGHT COMPANY 

I4i 0021005 

OCA 58 Response 
Attachment G 

Page 1 of 4 

PllISuant to Sections 1006 and 1007 of the Iowa Business Corporation Act. these Restated 
Articles of Incorporation shall supersede and take the place of the Corporation's existing 
Amended and Restated Articles of Incorporation and all prior amendments thereto. 

ARTICLE I 

The name of the corporation is Interstate Power and Light Company. 

ARTICLE II 

Section 1. Authorized Capital Stuck. The authorized capital stock of the 
Corporation shall consist of 40,000,000 shares, of which (i) 24,000,000 shares shall designated 
"Commnti Stock" of the par value of $2.50 each; and (ii) 16,000,000 shares shall be designated 
"Preferreli Stock" of the par value of$.01 each. 

Section 2. Preferred Stuck. Authority is hereby vested in the Board of Directors 
to divide -the Preferred Stock into series and, within the limitations set forth in the Iowa Business 
Corpora:tion Act, to fix and detemtine the relative rights and preferences of the shares of any 
series so established, including, without limitation: 

1. The voting power, if any, of the Preferred Stock of such series. 

2. The rate and times at which, and the terms and conditions on which, dividends 
on the Preferred Stock of such series may be paid. 

3. The price at and the terms and conditions on which the shares of Preferred 
Stock of such series may be redeemed. 

4. The right, if any, of holders of shares of Premed Stock of such series to 
convert the same into, or exchange the same fur, other classes of stock of the Corporation 
1U1d the terms and conditions of such conversion or exchange. 

5. The rights of the holders of shares of Preferred Stock of such series, including 
without limitation the amount payable on shares of such series, upon the voluntary or 
involuntary liquidation, dissolution or winding up of the Corporation. 

6. Sinking fund provisions for the redemption or purchase of shares of Preferred 
Stock of such series. 
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In.order to establish such ~eries, the Board of Directors and the Corporation shall comply 
with the procedure therefor as provided in the Iowa Business Corporation Act. Upon such 
compliance, the resolution of the Board of Directors establishing and designating the series and 
fixing and determining the relative rights and preferences thereof shall become effective and 
shall constitute an amendment ()f these Restated Articles of Incorporation. 

T1ie rights of the Common Stool<: of the Corporation shall be subject to the-relative rights 
and preferences of the Preferred Stock of each series as fixed herein and from tinle to time by the 
Board of Directors as aforesaid. 

The shares of Preferred Stock may be issued for such consideration as shall be fixed from 
time to time by the Board of Directors. 

Section 3. Distributions. After the requirements, if. any, with respect to 
preferential dividends upon the Preferred Stock of all series thereof shall have been met and after 
the Corporation shall have complied with all requirements, if any, with respect to the setting 
aside of SUms as a sinking fund or redemption or purchase account for the benefit of any series 
thereot: then, and not otherwise, the holders of Common Stock shall be entitled to receive such 
dividends as may be declared from tinle to time by the Board of Directors. After distribution in 
fuJI of tile preferential amounts, if any, to be distributed to the holders of all series of Preferred 
Stock tt.en outstanding in the event of a voluntary or involuntary liquidation, dissolution or 
winding i,ip of the Corporation and subject any additional or special rights of the Preferred Stock 
as to the remmning assets of the Corpomtion for distribution, the holders of the Common Stock 
shall be entitled to receive the remaining assets of the Corporation available for distribution to its 
shareholders ratably in proportion to the number of shares of Commori Stock held by them 
respectively. 

Section 4. Voting Rights. Each holder of Common Stock shall have one vote in 
respect of each share of such stock held by such holder. Each holder of Preferred Stock shall 
have only such voting rights as are fixed for shares of each series by the Board of Directors 
pursuant 10 Section 2 of tlris Article IV or are provided, to the extent applicable, by the Iowa 
Business Corporation Act. 

ARTICLEm 

Section 1. Election 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 shall not be less than five (5). The directors of the Corporation shall be divided 
into throo classes as nearly equal in number as possible, to serve for staggered three-year terms 
or until their respective successors are duly elected and qualified as provided for in the Bylaws of 
the Corporation. r±; at any annual meeting of the stockholders, directors of more than one class 
are to be elected, each class of directors to be elected at snch meeting shall be nominated and 
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'Voted for m a separate election. Any vacancy occurring in the Board of Directors, including a 
'vacancy created by an increase in the number of directors, shall be filled until the next 
"ucceedin.g annual meeting of stockholders by the majority vote of the directors then in office, 
,oven ifiess than a quorum. 

ARTICLE IV 

Section 1. Liability. A director of this Corporation shall not be personally liable 
1;0 the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a 
director, except for liability (i) for any breach of the director's duty ofloyalty to the Corporation 
or its sKckholders, (Ii) for ru::1s 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 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 
iiability of directors, then the liability of a clireetor of the Corporation s.hal.l be eliminated or 
Hmited to" the fullest extent permitted by the Iowa Business Corporation Act, as so amended. 
Any repeal or modification 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 ofrepeal or modification. 

Seetion 2. Indemnification. The Corporation shall indemnify its directors, 
officers, employees and agents to the full extent permitted by the Iowa 811Smess Corporation 
Act, as amended from time to time. The Corporation maY' purchase and maintain inSllIance ein 

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 Corporation as a clirector, officer, employee, or agent of 
:lJlother corporation, partnership, joint venture, trust, or other enterprise against any liability 
asserted l'gainst and incurred by such person in any snch capacity or arising out of such person's 
,;tatus as such, whether or not the Corporation would have the power to indemni fy such person 
:against such liability under the provisions of this section. 
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These Restated Articles were approved by unanimous vote of the shareholders of Interstate 
Power and Light Company in a meeting held October 9, 2002. 

Signed this effective date October 9, 2002. 

FILED 

INTERSTATE POWER AND LIGHT 
COMPANY 

\wN'~O ~~~~ 
Linda J. Wentzel 
Assistant Corporate Secretary 

IOWA 
SECRETARY OF STATE 

! G -q - .;J,COd. 
I ~ f fo 
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.RESTATED 
ARTICLES OF DlCORPORATION 

OF 
lNTERSTATE POWER ANn LIGHT CO:MPA.NY 

Pursuant to Section 1007(1) of the lowa Business Corporation Act, these :(>cstated 
Articles ofJ:ncoIporatioll shall supersede and take the place of the Corporation's existing Restated 
Articles ofwcoIporation and all prior amendments there1".(). . 

ARTICLE I 

The name of the corporation is lnterstate Power and Light Company. 

ARTlCLEll 

_ Section 1. Authorjzed Capital Stock. The authorized capital stock of ilie 
Corporation shall consist of 40,000,000 shares, of which (i) 2,4,000,000 shares shall be designated 
"Common Stock" of ilie par value of $2.50 eacb; and Vi) 16,000,000 shares shall be designated 
"Prefen:ed Stoqlc" oithe par value of$:Ol each. 

_ Section 2. Prefer~ed Stock. Authority is hereby vested in the Board of Directors to 
divide the Preferred Stock into series and, withlu the limitations set forth in the Iowa Business 
Corporation Act, to:fix and dete.onme the relative rights and preferences of the shares oLroy serles·so 
e .... ",blished, mc!udmg, without limitation: 

1. The voting power, if any,otthe Preferred Stock of such senes. 

2. The rate s:nd times at wbich, and the tenns :and conditions on which, dividends on 
the Preferred Stock of such series may be paid. 

3. The price at and the !eons and conditions on Which the shilres of Preferred Stock 
of sucli series may be redeemed. 

4. The right, if any, of holders of shares of Preferred Stock of such series to convert 
the sa= into, or exchange the same for, other classes of stock of the Corporation and the 
terms and conditions of such conversion.or exchange. 

5. The rigbts of the holders of shares of fuferred Stock of such series, including 
withoULlimitation the amount payable on shares of such series, upon the voluntary or 

. involunta1'Y liquidation, dissolution or winding up of the Cor.poration. 

6. Sinldng fund provisions for the redemption or purchase of shares of Preferred 
Stock of such series. 

In order to establish such series, the Board of Dfrectors and the Corporation shall 
comply with the procedure ilierefor as provided in the Iowa Business Corporation Act, Upon such 
compJiancli;, tite _resolUtion of the Board of Directors establishing ""d designating the series and 
fudng and determining the relative rig.':tts ond preferences thereof shall become effective and shall 
consiliute an am1fudmOllt of these R.estated Articles of IncoIporation. 

1.14S~5B4.2 
(]JJJ 01247 

N 
>::r: 
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~ 
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The rights of the ComrD.on Stook of the COIporation shall be subject to the relative 
rights:md preferences oftbe Preferred Stock of each series as fixed herein and from time to time by 
the Board of Directors as aforesaid. 

The sbares ofPrefemod Stock may be issued for such consideration as shall be fixed 
from time to time by the Board ofDireetors. 

1.1481564.2 

8.375% Senes B Cumulative Preferred Stock 

Section 1. He£ignation and Number. 

(a) There is hereby created out of the authorized but unissued Prefc:m:d Stock a 
series ofp,.efezred Stock; designated as "8.375% Series B Cumw,mve Preferred Stock" (the 
"Senes B Preferred Stock"). The number of shares constiruting the Series B Preferred Stock 
shan be 6,000,000. 

(b) All shares of the Series B Preferred Stock redeemed, purchased, exohanged, 
converted or othervoise acquired by the Corporation shall be retired and canceled and, upon 
tho taking of any action required by applioable law, shall be restored to !he stal1ls of 
authorized but unissued shares of Pref=d Stock, without designation as to series, a'lld may 
the"eaf\:er be d"-Signated or redesil,'Ilated and issued or reissued as part of any series of 
Preferred Stock. 

(0) Capitalized tenns used herein and not otherwise defined herein or in the. 
COIpwation's R,estated ArticJes of incorporation shall have the meanings set forth in 
Section 7. 

Section 6, :Ranking. 

(a) The Series B Preferred Srock shall mIlk, with respect to payment of dividends and 
disttibution of assets upon liquidation, dissolution or winding up of the COIpolation: 

(i) senior to Junior Stock; and 

(if)' on a parity m!h Parity Sto ok. 

Section 3. DividendS. 
~, -.-

(a) The holders ofsbares of tho Series B Preferred Stock shall be eIl.:t.itled to receive, 
when, as and if dilClarod by !he Board of Direcfurs out of funds legalJy available fbr the 
payment- of dividends, cash dividends at an annual rate of 8.375% of the Liquidation 
Preference. 

(b) All dividends on the Series B Preferred Stock shan 30ClUe and be cumulative 
from the date of original issuance, subject to the followiiIg. Dividends sha1l" be payable 
quarterly in arrears on March 15, June 15, September 15 and December 15 of each year, 
beginning on the First Dividend Payment Date. t{anyofthose dates is not a Business Day, 
then divioends shall be payable on the next succeeding Business Day. Dividendi; shall be 

0.1248 
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payable CD those dates to holders of record as they appear in the stock records of tl-,e 
CcifpomtioI! at the close of business on the applicable record date, which shall be the last 
BUSiness Day of the month prior to the month in which the applicable dividend payment dAte 
falls. Holders of share. of the Series A Preferred Stock exchanged for shares of the Series B 
Preferred Stock will not be entitled to r~ceive any payments with respect te unpaid dividends 
on ·shares of the Series A Prefrned Stock so exchanged. Notwithstanding the foreg<;>ing, on 
the- First Dividend Payment Date, each share cf the Series B Preferred Stock that was ls,,!,ed 
in excbange for a share of Series A Preferred Stock shall entitle the holder thereofto receive, 
whFn, as and if declared by the Board of Directors out of funds legally available fur the 
payment of dividends, cash dividends in an amount equal to the cumulative dividends to 
whiclJ the holder of me sharos of the Series A Preferred Siock in exchange for which such 
share of the Series B Preferred Stock was issued would have been entitled had such share of 
Senes A Preferred Stock been outstanding on the applicable T8cord date for such First 
Di.adend payment Date. The amount of dividends payable for the initial dividend period oc 
any period short~ man a full dividend period shall be computed on the basis of a 360-ciay 
yem:.consisting oftweJve 30-day months and the actua1llumber of days elapsed in the period. 

(c) The Board of Directors shall not authorize, and the Corporation shall not pay, any 
dividends on me Series B Preferred Stock or set aside funds for the payment of dividends if 
the -terms· of any of the Corporation's agreements, inclUding agreeill¢Jlts relat',ng to 
indebtedness, prohibit that autborizafion, paym~n! or setting aside offunds or provide that the 
autbcrization, payment or setting aside of funds is a breach of or a default under that 
agreement, or iftb~ authorization, payment or soITing aside of funds is restricted or prohibited 
bylaw. 

Cd) Notwithstanding the provisions of Section 3(f), dividends on the Series B 
Preferred Stock shall a=e whether or not me Corporation has earnings, whether or not 
there ~e funds legally available for the payment of dividends and Whether or not dividends 
are authorized. No interest shall be paid in respect of any accrued but unpaid dividends on the 
Series B Preferred Stock. 

(e) Holders of shares of the Series B Preferred Stock shall not be entitled te any 
dividends in exoess of f,lll cumulative dividends on the Series B Preferred Stock as descnoed 
above. Any dividend payment made on the Series B Preferred Stock shall first be credited 
agaiu$t the earliest accrued and unpaid dividend due. 

_ (t) The Corporation shall not pay any dividends with respect to Junior Steck if 
dividellds payable on the Series B Preferred Stock are in arrears. . 

Section 4. Liquidation Preterence. 

(a) Upon any voluntary or involuntary liquidation, dissolution or Winding Up of the 
CO'l'O",tion, each holder of shares of the Series B :Preferred Stock shall be entitled te 
p3)'Ill!;nt, out of the Corporation's assets available for distribution to its Sh3reowneIs, of an 
amount equal to the Liquidation Preference plus an amount equal to all accrued and unpaid 
dividends on those shares to, but excluding, the date of liquidation, dissolUtion or winding up 
before any distribution is made on any Junior Stock. After payment in full of the Liquidation 
Preference and the amount equal to all accrued and unpaid dividends to which holde~s of 
shares of the Series B Preferred Steck are entitled, the holders of the Series B Preferred Stock 

0124.9 
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shall not be entitled to any 'lUrther participation in any distribution of fue Corporation's 
assets. If lIpon any voluntary err involuntary liquidation, dissolution Or winding up of tb.e 
Corporation, the amounts payable with respect to shares of the Series B Preferred Srock and 
any Parity Stock are not paid io full, then tile holders of shares of the Series 13 Preferred 
SloCIe and the holders of the Pant;)' Stock shall share equally and ratably in any distribution of 
the Corporation's assers in proportion to the full distributable amounts to which each sllch 
holderis entitled. 

(b) Neither the voluntary sale, conveyance, exchaI!ge or 1:nL'lSfer, fOr cash, shares of 
stock, securities or other consideration, of all Or SUbstantially all of the Corporation's 
property or assets nor the consolidation, merger or amalgamation of the Corporation with or 
into any other entity or the consolidation, merger or amalgamation of any other entity with or 
into tbe Corporation will be de=ed to be a voluntary Or involuntary liquidation, dissolution 
or winding up of the Corporation. 

Se<:tinu 5. Redemption. 

(a) The Corporation may not redeem. the Series B Preferred Stock prior to March 15, 
2013.. On or after March J 5, 2013, the Corporation. at its sole option. may redeem the 
Scri~s B Preferred Stock, out of funds legally available therefOr, in whole o~ in part from time 
to time at a price of 525 per share, plus an amount equal to accrued and unpaid dividends to, 
but excluding, the redemption date (the "Redemption Price"). 

(b) .In the case of any partial redemption. the Corporation may select the shares of the 
Series B Preferred Stock to be red~emed on a pro rata basis, by lot or any other method that 
the Corporation, in its discretion. deems fair and appropriate. However, the Corpomtion may, 
without regard to proportionality or any other factor, redeem. all of the shares of the S<:ries B 
Prererred Stock held by any holders offewer than 100 shares of tho Series B Preferred Stock 
(or ill the sllaIes of the Series B Pre:ferJxd Srock held by holders Who would hold fcwer than 
100"Shares of the Series B Preferred Stock as a result of such redemption). 

(c) If the Corporation elects-to redeem the Series B Preferred Stock in the manner 
described in this Section S, then nodce of such redemption (the "Redemption Notice") shall 
be giycn to the holders of record of shares of the Series B Preferred Stock not less than 45 
nor more than 90 days befOre the date olthe redemption (the "Redemption Date"); provided, 
however, that no failure to give such Redemption Notice on or any deficiency therein shall 
affect the validity of the procedure fo~ the redemption of any shares of the Series B Preferred 
Stock to be redeemed except as to the holder or holders to whom the Corporation has fulled ' 
to gi-"e sai.d Redemption Notice or except as to the holder or holders whose Redemption 
NotiCe was defective. All such Redemption Notices shall slate: 

(i) the Redemption Date; 

(ii) the Redemption Price; 

(fu") the tota! number of Shares of tI,,, Senes B Preferred Stock to be 
redeemed; 
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(iv) that the Redemption Price will become due and payable on the 
Redemption Date upon each such share of S~.,jes B Preferred Stock to be r<:deemed 
and that dividends thereon will cease to accrue on and after the Redemption Date; and 

~v) the place or places where certificates fur !he Series B Preferred Stock 
are to be surrendered for pa)'!l1ent of the Redemption Price. 

- (d) Prior to any Redemption Date, the Corporation shall deposit \vith a designated 
bank or trust cOtnpany as paying agent (or, if the Transfer Agent or the Corporation is acting 
as the payillg agent, segregate and hold in trUSt) an amoUllt of considetation sufficient to pay 
the Redemption l'rice of aU shares of Series B Preferred Stock which are to be redeemed on 
thaLdate other than any Series B Preferred Stocl<: called for prior to the date of such deposit. 

(e) Notice of I".<iemption having been gl"en as described above, the Redemption 
Price of the Series B Preferred Stock to be rede6"ll1ed shall, Ot! the Redemption Date, become 
due and payable, and from and after such date (unless the Corporation shall defa~lt in the 
paynlent of the Redemption Price), such shares of Series B Preferred Stock shall no longer be 
outstanding, dividends on such Series B Preferred Stock shall cease to accrue and all rignts of 
holders thereof a;; shareo'WlIers of the Corporation (except the right to receive the 
Redemption price without ·iiMreSt) ~hall cease. Upon book-entry transfer or surrender of any 
certificate representing any such mare of Series B Prefur.l:ed Stock for redemption in 
accordance with said notice, such Redemption Price sball thereupon be paid. 

(£) If any certificate that represents· more than one share of Series B Preferred Stock, 
not all of which are subject (0 redemption, is surrendered at any office or agency of the 
Corpor,ation designated for that purpose (with, if the Corporation .or the Transfer Agent so 
requires, due endorsement by, or a written instrument of transfer in form satisfactory to the 
CorPoration and the Transfer Agent duly executed by, the holder thereof or such holder's 
attorney duly authorized in writing), the Corporation shail execute, and the Transfer Agent 
shall deliver to the holder of such shares of Series B Preferred Stock without service charge, 
a new certificate or certi~cates, representing any number of shares of Series B Preferred 
StoCk,.3S requested by such holdet, in an aggregate amount equal to the number of shares not 
redeemed and represented by the certificate so surrendered. 

(g) Payment of the Redemption Price for the Series B Preferred Stock is conditiol\ed 
upon book-entry transfer or physical delivery of the certificates representing the Series B 
Prefcii=red Stock, together with necessarj endorsements to lhe Transfer Agent at any time after 
delivery of the Redemption Notice. Payment of the Redemption Price for the· Series B 
p,eferred Stock will be made promptly following the later ofthe Redemption Date and the 
time ~ofbook·en1ry transfer or physical delivery·of the certificates nipresentillg the Series B 
Preferred Stock subject to redemption. 

(h) If the Tram;fer Agent holds money sufficient to pay the Redemption hiee of the , 
Series]3 Preferred Stock on the Reaemntion Date in accordance with the terms of this 
Sectiah 5, !hen, on the Redemption Date. the Series B Preferred Stock will cease to be 
outslllnding, whether or not book-entry trlmsfer is made ot" cenificates representing the 
SerieS'B Preferred Stock are delivered to the Transfer Agent. At such time, all rights of a 
holder as a holder of Series B Preferred Stock shall tenninalc, other than the right to receive 
the R~i:lemption Price. 
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(i) If the Redemption Date falls after a dividend payment record date and before the 
related dividend payment date, then the holders of the shares of Series B Preferred Stock at 
the close of business on that dividend payment record date will be entitled to receive the 
dividend pzyable ofthos. shru:es on the corresponding dividend payment date. Howe""" the 
Redemption Price payabie on such Redemption Date wjjj not include dividends accruing on 
that dividend payment record date and payable on the corresponding dividend pa:ymen,t date. 

Section 6. Voting Rights. 

(a) The shares of Sene:; B Preferred Stock shall have no voting rights except as set 
forth in this Section 6 or as otherwise provided by Iowa law. 

(b) mtha eVent that any four quarterly cumulative dividends, whether consecutive or 
not; payable on the Series B Preferred Stock ar~ in mears, the holders of the Series B 
Pr.ferred Stock sltall have the .tight, voting separately as a class together with holders of any 
ParitY Stock opon which like voting rights have been confex:red and ru;e exercisable, at the 
ne:>..'1: meeting of shareowners called [or the election of director., to elect two members of t.i.e 
Boam of Directors. The· right of such holders of the Series B Preferred Stock to . elect 
members of the Board of Dir~ctors shall continue until such time as an dividends 
accumulated and in arrea."'S on such shares of the Series B Preferred Stock: bave been paid in 
full, at which time such rig."t 1'Iill terminate, subject to revesting in the event of each and 
every subsequent failure to pay divid~'llds as described above. Upon any termination of the 
right of the holders of the Series B P:rcfe;;red Stock to vote as a class fur directors, the lean of 
office of all directors then in office elected by such holders voting as a class will t=inat. 
immediately. 

(0) Without the affinnativc vOte or ci>nS~nt of the holders of at least tlVo-thixds of the 
outstanding shares of the Series B Preferred Stock, voting as a single olass, or voting as a 
single class together 1'Iith holders of an;)' other series of Preferred Stock {i) upon which like 
voting or consent rights have been conferred and (it) which are sirnil<n:ly affected by the 
matter to be voted upon, the Corp01ution shall not: 

(i) increase the amount of authorized shares of the Preferred Stock or 
create or issue any olass of stock in addition to the Preferred Stock I'dnking senior to 
or on a parity with the Preferred Stock, or any series thereof; as to the pa}l1lent of 
dividends or the distribution of assets; 

(il) adopt any amendment to the Restated Articles of lncorporation of the 
Corporation that adveUiely alters thl' preferences, powers and rights of the Series B 
Preferred Btock (provided, tha.l Articles of Amendment to issue a series of Preferred 
Stock shall not be considered to adversely alter me preferences, powers and rights of 
ilie Series B Preferred Stoel; solely because such series is On parity with the Series B 
Preferred Stock with respect to payment of dhidends aud distribution of assets); 

(iii) issue any shares of Preferred Stock of any series if the cumulative 
dividends payable on the Series B Preferred Stock are in arrears; 0, 
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(lv) create or issue any shares of Preferred Stock of any series iliat rank 
senior to thi) Series B Prererrcd Stock as to payment of dividends Or the distribution 
of assets. 

Cd) On any matter set forth in Section 6(b) or Section 6(c) in which the hold~"IS of the 
Series B Preferred Stock are entitled to vote as a class, such holders will be entitled to one 
vote per share. On any other matte,. for which holders of the Series B Preferred Sioek are 
provided the right to vote together with holders of the Cominon Stock Wider Iowa law, if any, 
holders of the Series B Preferred Stock will bo entitled to the number of votes per share 
detem:rined by dividing the Liqnidation Prerecence of such sha.!:e by 100. 

Section 7. Certain Definitions. As used in this Amendment, the following terms 
shall have the following meanings, unless the context otherwise requires: 

(a) "Board ofDireetors" means the board of directors of the Corporation. 

(b) "Business Day" means any day other than a Saturday, Sunday or U.S. Federal 
holiday or day on which commercial banks in the City of New York or the. States ofIowa Dr 

Wisconsin are authorized or required by law or executive order to close. 

(e) "First Dividend Payment Date" means the first dividend payment date to occur 
following !he date on which sbru:cs of the Series B Preferred Stock are first issued in 
exchange for shares of the Series A Preferred Stock. 

(d) "lunio,. Stock" means the ·Common Stock and any other of the Corporation's 
equitY: securities that by their terms rank"junior to the Series B Preferred Stock with respeot to 
payment of dividends and distn1J1l!lon of assets upon the liqllidation, dissolution or winding 
up of .!he Coxporation. 

(e) "Li~dation Preference" means $25 per share of the Senes.B Preferred Stock. 

(t) "Parity StocK" means any series of preferred srock established herea[[er by the 
Board of Directors, the t= ofwhlch expressly provide that :meh series will rank on a parity 
'mth the Series B Preferred Stock with respect to payment of dividends and distrihution of 
asse1>LUpon the liquidation, dissolution or winding up of the Corporation. 

(g) ''rnmsfer Agent"' means the Shareowner Services Depart!nent of Alliant Energy 
Corporation, as the transfer agent of the Corporation, and any successor transfer age!).t duly 
appointed by the Coqmration. 

Section 8. Headings. The headi."lgs of the Sections are for convenience of reference 
oniy and shall not define, limit or affect any of the provisions hereoL 

. Section 3. Distributions. After the requirements, if any, with respect to preferential 
dividends upon the Preferred Stock of all series thereof shall have been met and after the Corooration 
shall have conlplied with all requirements, if any, with respect to the setting aside of s~ aa a 
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sinking funa or redemption or purchase account for the benefit of any 'series thereof; then, and not 
otherwise, the holders of Common Stock shall be entitled to receive such divide:l.ds as may be 
deolared from timc to time by the Board of Dtrectors. .After distribution in full of the preferentia1 
2JIlouuts, if any, to be distributed to !he holders of all series of Preferred Stock then outstanding m 
the event ofa volnntlry or involuntary liquidation, dissolution or winding up of the Corporation and 
subject to any additional or special rights of the Preferred Stnck as to lbe remaining assets of the 
Corporation-ror distribution, the holders of the Common Stock shall be entitled to receive the 
=aining aSsets of the Corporation available for distribution to its shareholders ratably in proportion 
to the number of Shares of Common Stock held by them respectively. 

Section 4. Voting Rights. Each holder of Common Stock shall have one vote in 
respect of eilllh share of such stock held by such holder. Each holder of Preferred Stock shall have 
only such voting tights a$ arc Exed for shares of each series by the Board of Directors pursuant to 
Section 2 OL this Article IV or are provided, to the extent applicable, by the Iowa Busmess 
Corporati011AiOl. 

ARTICLEID 

Section 1. Election "fDirectors. The number of directors constituting the Board of 
Dfrectors shall be as .fixed from time to time by the Bylaws of the Corporation, but the number so 
fixed Shall not be less than five (5). The directors of the CorPoration shall be divided into three 
class~s as ne'arly equal in number as possible, to serve for staggered three-year teons or until fueir 
respective successors are duly elected and qualified as provi.ded for in the Bylaws of the COIponition. 
If, at any annual meeting of the stockholders, directors of more than One class are to be elected, each 
class of dir~ctors to be elected at such meeting shall be nominated and voted tor in a separate 
election. Any vacancy occurring in the Board of Directors, mcluding a vacancy created by an 
increase in' the number of directors, shall be filled until the next succeeding annual meeting or' 
stockholder.by the majority vote of the directors then in omce, even if less than a quorum. 

ARTICLE £V 

Section 1. Liability. A director of this Corporation shall not be personally liable to 
the Corporation or its stockholders for monetary damages for breach of fiduciary dnty as a director, 
except for liability (i) for any breach of the director's dury of loyalty to the Corporation or its 
stockhold=, <ii) for acts or omissions not ingood ruth Dr which involve intentional misconduct or 
knowing vioi!ltion of the law, (iii) for IDly transaction from which the director derived an inrproper 
personal benefit, or (iv) under Section 490.833 of the Iowa Business Corporation Act. If; after 

'approval by the stockholders oftlrls section, the Iowa 13Ul>-mess Corporation Act is amended !{ypermit 
the further elimination or limitation of the personal liability of dtrccto~s, then the liability of a 
director of tbe Corporation shall be eliminated or limited to the fullest extent permitted by the Iowa 
Business Co;:poration Act, as so amended. MY repeal or modification of this section by the 
stockholders oftbe Corporation shall not adversely affect any right (1r protection of a director of the 
Corporation -jn respect of any act Dr omission occuning-prlor to the time of repeal or modification. . 

SectiQn 2, lndemnillcn.tion. The COIpoI"<Ltion shall indemnify its directors, officers, 
employees and agents to the full extent permitted by the Iowa Business Corporation Act, as amended 
from time to:-time. The Corporation may purchase a:nd maintain insurance on behalf of any pe,-son 
who is or was a director, officer, employee or agent of tll.e Corporation, or is or was serving at the 
request of the Corporation as "<L director, officer, employee, or agent of another corporation, 
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partnership, jOint venture, 1lUS>~ or other entexprise against any liability asserted against and inC\llTed 
by so.ch person in 2.lly so.ch capacity or arising out of such person's status .s such, whether or not the 
Corporation :lIould haye the power to indeIIlJlif,f such person against mch liability \l)lder the 

proYisions orthis section. 
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The undersigned hereby certifles that the foregoing Restated Articles ofTncorporation 
consolidate all amendments to Interstate Power.and Light Company's Articles of moorporation as of 
thisJMdaY ()fSeptember, 2003, into a singledoClIIDent. 

001.14J31584.Z 

JNTERSTATE POWER A..1'ffi LIGliT 
COMP.<\NY 

~~. 
F.:Uri 
CoipOtate Secretary 

FILED 
IOWA 

SECRFfARJ OF STATE 

9/3/?Ci03 
'1n3A/1 
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d u559 
ARTICLES OF AMENDMENT 

OF 
ThTERSTATE POWER AND LIGHT COMPANY 

(Regarding Designation and Authorizatiol1of 7.1 0% Series C 
Cumulative Preferred Stock) 

TO THE SECRETARY OF STATE 
OF THE STATE OF 10WA: 

Pursuant to Section 490.602 or (he Iowa Business Corporation Act, lilterstate 
Power and Light CompallY, an 10wa corporation (the "Corporation"), adopts the following 
amendment regarding the designation and authorization of7.10% Series C Cumulati". Preferred 
Srock by the Corporation. 

l. The name ofthc Corporation is Interstate Power and Light Company. 

2. TI,e preferences, limitations, relative rights and other terms of the 7.10% Sede< C 
CumUJative Preferred Stock Were detent1incd by an ad hoc special ecnmli!!ee of the 
Corporation's Board of Directors, consisting of Errol! B. Davis, Jr. (the "Committee"), 
pursuant to authority granted by the Board of Director.< of the Corporation un de,' Section 
490.825 of the Iowa Business CorporatIon Act on AuguSt 20, 20(13. A Lrue and comoet 
copy ofthe: portion oCtile conSelll action by which the Committee authorized the 7.10% 
Series C Cumulative Preferred Stllck and determined tile preferences, limitazioos, relative 
rights and otber tenns thereof is attached hereto as Exhibit A and incorporated herein by 
this refCTence. 

3. The consent action of tbe Commitlee as set forth in Exhibit A was duly adopted by the 
Committee on September 9, 2003 pursuant to auth.outy granted by the Board of Directors 
'.'If the Corpot"ation urtdo't' SC:f.:t.k1n 490.92'5 of the iowa Bu~inc:ss Corpord.lion Act on 
August 20, 2003. 
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mTERSTATE POWER. A."ID 
LIGHT COMPA.."fY 

BY:~ 
F. J. Burl 
Corporate Secre",-'Y 
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There is hereby authorized and established a series o[ sha;es of Preferred Stock, 
$.01 par value, of the Corporation to be known and designated as the 7.10% Series C Cumulative 
Preferred Stock, with the preferences, limitations, relative rights and other terms as set forth 
helow. 

CERTIFICATE OF DESIGNATION 

7.10% Series G Cumulative Preferred St(l<:k 

Section 1. Designation aDd Number. 

(a) Ther" is hereby created out of the authorized but unissued Preferred Stock a 
series of Preferred Stook designated as "7.10% Series C Cumulative Preferred Stock" (!be 
HSerlcs c.ptt3:fen"¢d Stock~'). The numbef of ~hnres constituting the Series C P!"eterred Stock shaH 
be 1,600,000. 

(b) AU shares of the Series C llref¢n'cd Stock rcdc.cmc:d, pUI'f;hasw
J 

J;;:xchaugt::u
1 

converted or otherwise acquired by the Corporation shilll be retired and canceled and, upon the 
taking DUny action required by applicable Jaw, sl,all be restored to the slatus of authorized but 
unissued shares of Preferred Stock, without designation as to series, and may thereafter be 
designate-cl or redesignated and issued or ",issued as part of any series ofPreR'ITCd SlaCk. 

{c} Capitalized tenus used hct"ciu aml not orhernrtse defined herein or in the 
Corporation's Restated Anic!es oflncorporation shall have the meanings sel forth in Section 7. 

Section Z. Ranking. 

(a) The Series C Preferred ·Stock shall rank, with respect to paymcnt of dividends 
a.nd distribution of assets upon l1quidation. dis::iOluliun or winding up o(the COrporation: 

(i) senior to Junior Stock; and 

(il) On a parilY with Parity Stock. 

SeC't,on 3 ~ Divjdend~. 

(a) The holders of shares of the Series C Preferred Stock shall bc entitled to 
receive~ when, .as and if declared by the Bo::u:d of Directoro out of funds lcgdly ~vail~blo fu:' tht:: 
payment .of dividends, per share cash dividends al an annual rate of 7.1 0% of the Liquidation 
Preference. 

(b) All dividends on the Series C Preforred Stock shall accrue and be cumulative 
from the date of original issuance. Dividends shall be payable qumterly in arrears on March 15, 
June 15, September 15 and D~-c<nnbe, ! 5 of each year, beginning on December 15, 2003. Jf any 
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of those. date.s is not a Business Day, then dividends shall be payable on the next succeeding 
"Business- Day, Dividends sllil!! be payable on those dates to holders of record as they appear in 

. the stock records cfthe Corporation at (he close of business on !he applicable r<lCord date, which 
shall be_ the last Business Day of the month prior to the month in which tbe applicable dividcnd 
payment date fan~. The amount of dividonds payablc- for tl,e initial dividend period or any period 
shorter than a full dividend period shall be computed on the basis ofa 360·day year-consisting "f 
twelve 30-day months and the actual number of days dapsed in the period. 

(c) The Board of Directors shall not authorize, and the Corporation shan not pay, 
any dividends on the Series C Preferred Stock Or set aside funds for the paymcnl of dividends if 
tlw tenns of any of tile Corporation's agre<.:ments, including agreements relating to indebtedness, 
prohibit that anthorization, payment or settillg aside of funds Or provide that the al2thorizatiol1, 
payment or setling aside of funds is a breach of or a default under that ab'I'eement, or if the 
authorizlffion., payment or setting aside of funds is restricted or prohibited by law. 

(d) Notwithstanding the provisions of Section 3(0), dividends on the Series C 
PreferredStock shall accrue whether or not the Corporation has eamings, whether or not there 
are funds legally av-.:lilahle for the payment .of dividends and whether or not dlvidcnd~ arc 
authorized, No interest shall be paid in respect of any accrued but unpaid dividends on the Series 
C Preferred Stock. 

Ce) Holders of sllares of the Series C Preferred Stock shall not be entitled to any 
dividends in excess of full cumulative dividends on the Series C Preferred Stock as described 
above_ Any dividend payment made on tlle Series C Preferred Stock shaa first be credited 
against ilie earliest accrued and wlpaid divIdend due. 

Cf) The Co!poratioll .hall Dot pay any dividonds wl!h ","p~ct to Junior Stock if 
dividends~payable on the Series C Preferred Stock are h. arrears. 

Section 4. Liquidation Preference. 

(a) Upon any voluntary or involuntary liquidation., dissolution or winding up of 
the CO!p"r-.<tion. each holder of .baros of the Scrie. C Pr.fon,,(j Stu<;k shall be entitled to 
payment, out of the Corporation'$ assets available for distribution to its shareowners, of an 
amount equal to lhe Liquidation' Preference plus at) amount equal to all accrued and unpaid 
dividends on those shares to, but ""eluding, tho date of liquidation, dissolution or winding lip 
before any distribution is made on any Junior Stock. After payment in full- of the Liquidation 
Preference and lhe amount equal to .n accrued and unpaid dividends to which holders of shares 
or the Sofi"s C Pn,fetrloXt Stock are cnlillcd, the holders of Ihe Series C Preferred Stock shall not 
be entitled to any further participatio)l in any distribution (lfthe Corporation's assets. If upon any 
voluntaIyor involuntary liquidation, dissolution or winding up of the Corporation, the amounts 
payable wjth respect to shares or tho Series C Preferred Stock lttld l/:ny Parity Stock are not paid 
in full, then the holders of shares of the Series C Preferred Srock and the holders of the Panty 
Stock shall share equally and ratably in any distribution oflhe Corporation's assets in proportion 
to the full dist .... ibutable amounts to which each such holdc,r is entitled. . 
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(b) Neither the voluntary sale, conveyance, exchange or transfer, for cash, shares 
of stock, securities or other ronsideration, of all or subsiantially all of the Corporation's property 
or assets nor 'he consolidation, merger or amalgamation ofth¢ CotPcmtion with or into a!lyothe~ 
entity or the consolidation, merger or amalgamation of any oth,.,. .entity . with .. cr into the 
Corpora.!ion will be deemed to be a vohmtary or invo[w1tary liquidation, dissolulion or winding 
up ofth" Corporation. 

Section S. Redemption. 

(al The Corporation may not redeem lhe Series C Preferred Stock prior to 
Sep\embe< 15,2008. Ou or after S(.-plember 15,2008, the Corporation, at its sole option, may 
redeem the Series C Preferred S(oek, o,,~ of fUnd, legally available lherefor, in whole or in part 
from time to time at a price of $25 per share. pi us an amount equal to acC'l"Ucd and unpaid 
dividends to, but excluding, the redemption date (the ''Redemption Price"). 

(b) In the case of any pmiial redemption, the Corporatio[l may se1ettthe shares of 
the Series C Preferred Stock to be redeemed on a pro rata basis, by lot or any other method that 
the Corporation. in" its discretion. deems faiT and }lPf1ropri~te. However? the Corporation may, 
without·regard to proportionality or any olher tactOT, redeem all of the shares of lhe Series C 
Preferred Stock held by any holde'·$ of fewer than 100 shares of the Series C Preferred Stock (or 
all 'he .hares of the Series C Pref"er.red Stack held by holde", who woul<l hold [ewer than 100 
shares o.ftho Serles C Preferred Stock as a result of such partial redemption). 

(c) rfthe Corporation elects to redeem the Series C Preferred Siock in the manner 
described in this Section 5, then notice of such ,·edemption (the "Redemption NOlice") shall be 
given to'""t)le holders of record of shares of the Serie, C Preferred Srock not less than 45 nor more 
than 90iiays before th~ dato oethc redemption (the '"Redemption Date"); l'rov;u<:tl. towever, war 
no failure to give such R(>(icmption Notice or any deficiency therein shan affect the validity of 
the proctdure for the ,·edemption of any shares of the Series C Preferred Siock to be redeemed 
except as to the holder 01" holders tu whom the Corporation h.a.'i: failed to give said Redemption 
Notice of except as to the holder or holders whose Redemption Notice was defective. AU such 
Redemption Notices shall state: 

(i) the Redemption Date; 

(ii) theR-edemption Price; 

(iii) (he total ,,!!mber of shares of the Senes C Preferred Stock to be 
redeemed; 

(iv) that the Redemption Price will become due and payable On the 
Redemption Dtttc upon ¢aCh $uch s;harc or Series C Pn:..f~rroo. Stock to be redeemed and that 
dividends ihereon will cease te accrue on and after the Redemption Date; and 

(v) the place or places where certificates for the Series C Preferred 
Stock are to be surrendered fer payment oflhe Redemption Price. 

3 
001. ~ 462006.2 

IiJiOC7 

kfinneg
Text Box
OCA Ex. ____ (SJP-1)Schedule FPage 174 of 239RPU-2009-0002



Kece:l.Ved.; 

NYE!!ASTER LAW FIRM OCA 58 Response 
Attachment I 

Page 6 018 

(d) Prior to any Redemption Date, the Corporation shall deposit with a desigrutled 
bank or trust company as paying agent (or, if tho Transfer Agent or the Corporation is acting as 
tbe payilig agent, segregate and hold in trust) an -,.mount of consideration sufficient to pay the 
Redemption Price of aU shares of Series C Preferred Stock which are to be redeemed on that date 
other than any Series C Preferred Stock called for redemption prior to the date o[ such deposit. 

(0) Notice of redemption having been given as described aboye, the Redemption 
Price oithe Series C Preferred Stock to be redeemed shall, on the Redemption Pate, become due 
and payable, and from and aner such date (unless the Corporation shall default in the payment of 

. the Redemption Price), ~uch shares of Series C Preferred Stock shall no 10ng ... '1' be outstanding, 
dividends on such Series C Preferred Stock shall CC'dse ro accrue and all rights of holdcr:s thereof 
as shareowners of the Corporation (except tIle righL to receive the Redemption Price without 
interest) ~shal1 cease. Upon book-entry tr .. nsfer or SUlTender of any certificate representing any 
such share of Series C Preferred Stock [or redemption in accordance with said notice, such 
R~dempti()n Prtr:e ~h~l1 tht:::reupon be paid. 

(I) If any certificate that represent< mOI'e than one share of Series C Preferred 
Stock, Tfot :an or which arp. subject to redemption, is surrendered tlt ~ny office 'or a.gc.ncy of the 
Corporalion designated for that purpose (with, if t1'. Corporation or the Transfer Agent so 
requires~. due endorsernC'Ilt by, or a written instrumellt of transfer in [onn satisfactory 10 the 
Corporafi'"'"on and the Trcnsfer Agent duly ex.ocu(ed by, the hold~r chcl'euf 'Or such holdcr·s 
a.ltomey-rluly authorized in writing), the Corporation shall execute, and the Transfer Agent shaiJ 
deliver .6 tho holder of such shares of Series C Preferred S,ock without service charge, a new 
certi.ficale or certificates,. representing any number of sh;n,'es of SeJ.ies C Preferred Stock, as 
requested by such holder, in an aggregate artI0Unt equal to the number of shares not redeemed 
and represented by the certi1icate 50 surrendered. 

(g) Payment of [he Redemption· Plice tor the Series C Preferred Stock is 
conditiorf&L upon book-entry transfer or physical delivery of the certifioates representing the 
Series C-Preferred StOCk, together with necessary endorsements to tM Transfer Agent at any 
time after deliY<'TY of the Redemption Notice. Payment of the Redemption Price for the Series C 
Preferred Stock will be made promptly followit1!; the later of the Redemption Dale and the time 
of book-cittry transler or physical delivery of the "ortiHcates representmg the Series C Preferred 
Slack subject 10 red~'i'DptioJ1. 

(h) If. the Transfer A~ent holds money sufficient to pay the Redemption Price of 
the Series C Preferred Stock all the Redemption Date ill accordance wilh the tenus of \his 
Section 5~ [hen, on the Redemption Date, the Scries C Preferred Stock win cease to be 
outstanding, whether or nOI book-entry transfer is made or certificates representing the Series C 
Preferred Siock are delivered to the Transfer Agent. At such time, all rights of a holder as a 
holder of Series C Preferred Stock shall te,minate, other than tbe right to receive t.he R ..ctempnon 
Price. C 

(i) Notwithstanding the foregoing, ir\he Redemption Dale falls afrer a dividend 
payment record date and before the related dividend payment date, then lhc hotders of the shares 
of Serics.C Prefen'ed Stock at the close otbusiness on that dividend payment record date will be 
entitled to receive the dividend payable on those shares on the cOITesponding dividend pa)<ment 
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date. However, the Redemption Price payable on such Redemption Date will not include 
dividends accruing on that dividend payment reGord date and payable on the corresponding 
dividend payment date. 

Section 6. Voting Rights. 

(al Tho shares of ~eries C Preterred Slock shall have no voting rights except as 
set for-ill in this Section 6 or as otho:fwlse provided hy Iowa law: 

(b) In the event that any tOur quarterly cumulative dividends, whether consecutive 
or nol, payable on the Series C Pr.fOrred Stock are in arrears, the holders of the Series C 
Preferreu Stock shall have the right, voting separately as a class togclher with holders of any 
Parity Stijck upon which like voting rignishave bccp conferred and are exercisable, at the next 
meetingc-"f sbareowneIS called for the election of directors, (0 elect twO members of lhe Board of 
DirectorS: The right of such holdas or the Series C Prefem,d Stock to elect memher.< of the 
Board of Directors shall continue until such time as all dividends accumulated and in arrears that 
are payable on suoh shares of the Series C Preferred Stock have been paid in (u.ll, at which time 
such right wiH tem)inak; .subject to revesting: in the eVenr 1)fc..'l.ch and every subsequent falhlTt;:: to 
pay dividends as described above. Upon any termination llf Ihe right ofthe holders of the Series 
C Preferred Stock to vote as a class for directors, the term oromee of all directors then in office· 
elected hy suc.h holders voting as.a class will tenninatc; immediately. 

(c) Without the aftinnative vote or consent of the holders of at least two-thirds of 
the outstanding shares of the Series C Preferred Stock, voling as a single class, or voting as a 
single class together with holders of .ny mher series of Pretarred Stock (i) upon which like 
voting or consent rights have been conferred and (ii) which are similarly affected by the matter to 
b~ voted upon, the Corporntion shu.l1 not: 

(i) increase the amount of authorized shares of the t'referred Stock or 
ere:tte 0"[" issue any class of stock in addition to the r-l""tt'crr~ Stock ranklug ~enior to or on a 
parily wiih the Preferred Stock, or any series thereol; as to the paymenl of dividends or the 
distribution of assets; 

(ii) adopt any amendment to Ihe Restated Articles of Incorporation of 
the Corporation that adversely oJ"-"fS the preferences, powers and rights of the Serles C Preferred 
Stock (provided, that Articles of Amendment to issue a series of f'ref<mcd Stock shall not be 
considered to adversely alter the pref",cnccs, pow~rs and rights of the Series C Preferred Slock 
so lely because such s"ri~ is on parity with the Series C Preferred Stock with respect to payment 
of tli vitI=ds and distribulion Of assets); 

(iii) issue any shares of Preferred Slock of any series if the cull1ulative 
uivid"mls p''Yable on Il'e Series C Prof erred Slock are in atrears; or 

(iv) or""te or issue·any shares ofPreferroo Stock of any series that rank 
senior to the Series C Preferred Stock as to payment of dividends or the distribution of assets. 

(d) 0)1 any matter set tort!> in Section 6(b) or Section 6(c) in which the holders of 
the Series C Preferred Stock are Cl1titled to vote es a class, such holders wi1l be entitled to one 
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vote per share. On any other matter for which holders of the Series C Preferred Stock are 
provldc<i the right to vat" together with holden; of tho Common Stock. under Iowa law, if any, 
holders of the Series C Preferred Stock will be entitled to the number of votes per shar" 
detennined by dividing tne Liquidation Preference of such share by 100. 

Section 7. Certain Def:ulitioDS. As used in this Cer~ficate of De,;ignation, the following 
ienns shall have the following meal1ings, unless the context otherwise requires: 

Cal "Board of DirectorS" lile,ms the board of directo'rs oflb" COI·potation. 

(b) "Business Day" means any day other !llan a Saturday, Sunday or U.s. Federal 
holiday or day on which eonuncrcial banks in the City of New York or !he States of Iowa or 
Wiscons~in = autllOIizcd or required by law or executive order to close. 

(e) "Junior Stock" means the Common Stock and any other of !he Corporation's 
equity ~mities that by th~;, te!IIlS rank junior to the Series C Preferred Stock. with respect to 
payment of dividends and distribution of a.,sets upon the liquidation, dissolution or winding up 
oflbe Corporation. 

(dl "Liquidation Preference" means $25 per share of the Series C Preferred Slack, 

Ce) "Parity Stock" means ,the Seties .. ,B Preferred Stock of the Corporation and any 
series of preferred stock established hereafter by the Board of Directors, the terms of which 
expressJy provide that such series will rank on a parity with the Series C Preferred Stock. with 
respecno payment of dividends and distribution of assets upon the liquidation, dissolution or 
winding up of the Corporation. 

(f) "Transfer Agenr» means the Shareowner Sel'\1ccs Department of Alli",,! 
Energy-Corporation, as the transfer agent of the Corporation, and any successor transfer agent 
duly appOinted by the C()'1'oratio,,~ 

Section 8. Headings. ihe headings of the S~ctions are for convenience of reference 
only and shall nor de'fine, limit OT affect any ofthe pmc·i.inn. hereof. 
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DIVISION~O~'CORPORATIONS ~~ 
FILED 03,00 PM. 12/20/2001 

010659654 - 0182830 

CERTIFICA'I'I: OF MERGER 
OF 

INTERSTATE POWERCOMl'ANY 
WITHAJID INTO 

IES IJTlI,lTJES ]Nc. 

The 1lJldem~ ~on, in acc:ordwe with ~n252 of the DclaWIIrC 
General Co:.pondion Law ("DGCL"), does heteby ~ that: 

ARTICI,RT 

That thell8llle$ and ~of~ ofeao!J of1l1e«lllSti1llelllemporaUODS . 
an'; as follows: . 

IES UtilitiR 1lIe., an Iowa c:mporation ("SuniVOl") 
IJI!emate Power CompanY. alJelatrme c:orpcntion ("lPC") 

ARTICLED 

ThattheAgJecmCDt and Plan ofMmpt(dle uPlanof~ between Survivor 
and·!l'C proWling fortlle meIgCf of IPC with 8IId into Survivor (the "Mcrgd'), lias been . 
approwd, ~ certified. exooated IIIld acImowIeatled by each oftbe caDstitut:IIt entitieR In 
the Merger, In accordmce with the requirements of Section 252 of the DGCL. 

AR'llCLEm 

That the _ of the surviving wrpor&tivIl ill tho MOIF is "ms Utilities hlo. " 

AR'I'ICLE IV 

That the Atticlea o£~ofSuni.vorohall be the ArtiCles of 
hl_rDpototaia.livu:i<· III oftbe aurviving ro.rpora1ion In the Merger. 

ARTICLE V 

That the _'ad Pla1t of ~cr is 4!i.fi!e at the principal pl_ of on siD_ of : 
Survivor, the addrtoss of I1Vhic:h is 200 F'11'lIt StMet, SE. Cedar Rapids, Iowa S2401. 

AkTlCLJ:VI 

. That a'copy afme l'lmofMeigerwiU be furnished by S\1rvivor, on request and 
~ c;oat, to any stockholder of anyconstillle\lt eatitjr.. . 

ARTICLlVlJ 

That Survivor may be ao;rvcd with pror.ess in the Slate ofDc1aw8n: in "l1 
proeecdins for emorocDI<af of any obligation of any constilUellt corpomtion of the S1ate of 
DclIIWlIle, ~ wcllu b'coforccmcm of my obligalionoCSurViwra6s~tram the Merscr. 
including lIllY suit or other proceetIing to eofaml the right of any stocId!oldera as cletalll'in.ed in 

oo1.1C1.1171111.3 

kfinneg
Text Box
OCA Ex. ____ (SJP-1)Schedule FPage 178 of 239RPU-2009-0002



OCA 58 Response 
Attachment J 

Page 2 of 4 

: FROM CORPORATION TRUST-DOVER. DE 302-674-8340 (THO) 12. 20' 01 15: 34/ST'1~)~OAfgOl 0J~~ 3 

appraisal Jlf"'C"'dings pUl'llWit to SectiOll262 of the DOC[" ud SlU'Vivor hereby Urevotably 
appolms the S~ of State of the State of Delaware lIS agent ofSutVivar to accept service r)f 
pl:llCCSi in any IlIdl.lllitor other ~ The address to which a COlJyof SIlcll process shaIi 
bemailedbytheSeeretlryofSlatoisll3S00tic&Ina .• 200F"mtStreet.SE. Cedar Rapids, Iowa 
52401, auendon' Genera1 CoWlSel. 

2 

kfinneg
Text Box
OCA Ex. ____ (SJP-1)Schedule FPage 179 of 239RPU-2009-0002



FROM CORPORATION TRUST-DOVER. DE 302-674-8340 

OCA 5B Response 
Attachment J 

Page 3 of 4 

(TRU) 12 20' 01 15: 341ST. 15: 33f110. 4260103227 P 4 
. .:\12 34S 4J44 P.~ 

ARTICLEVIll 

'Ibis CcrliliealeofMQ'gct sbaIl be effecIiWBS of ll11lUa1.')' 1,2002, at 1:01 Lm., 
B8stem T\I2IO. 

IN wrrNESS WHEREOF t the 1IWlcuiJlDCd Survivor has caused this Certificate 
of Merger III bcex~as oftbe 181hday ofDeccmb:r. 2001. 

IES vmITIES INC. 
("Smvivor") 
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Office of the Secretary of State 
PAGE 1 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFI 

.. INTERSTAT~ < .''''''jh.. ~:~";, .,' ORATION 
~, ' ~r\:,~;::;:".:,:;;~,::::'~V;? 1)",' ' "1i:~, ' 

WITH ~( .. I1ii.~'~LITIES njc,:; .. ,~~it~E '1lAME OF "IES 

UTILITI~~' Ji"~~RPORATlott:,'<?,~GANIZED '~~~l 
,~, ,-'" ... ~":;::,:.~!'.; ":q. ·,.,,/f" 

LAWS 0t*i~,~TE OFG~A, ~;;;;~~IVED. LEE!:.,1·" . :.... OFFICE 
;Y ;e:">"~iI;:'" ,J" :".;;;,{i''1;?J:,~,.i' ". - "'1:'~':/\;::.~'"':::;~.,~-,_ ~ ~j",'ti:t.\ '~\.. 

THE T~Emq.~E'J,'iB DAY"'.Q~,;D'it~E'R';A::D;,' 2 0' GL~~ ~M, 

H:-~);1~ HERE~,;'~R,;~I~>.. •• EFFEd~~1~1itE OF 

THE ~..RtS:AID CERTIFr~g)EOF',~li~ DAi ~:FJ~Y, 
i~~ . . :,< ; :,.?;(: .. \'::;;'" ,/.,,~~:~,.?(':'-'.~ ::.:",.; '-', -, 

3471917 BlOOM 

010659654 

. ,., .. _,-.-

FORW1J?~:':1~ THE 

';,' 

~." 

, .. ,#1 
fiT 

,P' 
v 

'<" 0,,' 

-.iI~ ~<J1--~ 
HArriet Smith Wind'sor, Secretary of Stare 

AUTHENTICATION: 1522543 

DATE: 12-21-01 
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o Confidential/Trade Secret 

Response of 
Interstate Power and Light Company 

to 
OFFICE OF CONSUMER ADVOCATE 

Data Request No.5 C 

Docket Number: RUP-04-1 

Date of Request: March 17, 2004 

Response Due: March 24, 2004 

Information Requested By: Ron Polle 

Date Responded: April 6, 2004 

Author: Enrique Bacalao 

Author's Title: Assistant Treasurer 

Author's Telephone No.: 608-458-3250 

Witness: (If other than Author) 

Reference: 

Data Request No.5 C 

Direct Testimony Page 18 line 19 through Page 19 line 
15, and Page 20 Line 4. 

With respect to IPL's decision to redeem "old" preferred equity and issue "new" 
preferred equity, quantify the actual or expected annual savings to Interstate which 
made it "more financially prudent to harmonize the various provisions, streamline the 
administration of the preferred stock and modernize the provisions of the corporate 
charter." Provide all studies, memos, cost benefit analyses, minutes from Board of 
Directors meetings, management discussions, and rating agencies communications 
conducted to evaluate these savings. 

Response 

The benefits of financial flexibility are, by their very nature, contingent. The benefits that 
accrue from harmonizing the differing provisions of the seven series of "old" preferred 
stock, streamlining the administration of the preferred stock and modernizing the 
provisions of the corporate charter are primarily related to the incremental financial 
flexibility resulting from the harmonizing, streamlining and modernizing alluded to. 
Contingent benefits can be difficult to quantify in terms of their magnitude, timing, 
probability of occurrence and directness of attribution. Such difficulties do not, however, 
imply that the benefits are any less real. A potential cost avoided, one's access to a 
particular financial market impeded or an indirect benefit achieved are examples of real 
costs and benefits that are challenging to quantify. For one to avoid securing important 
contingent benefits on the basis that they are difficult to quantify would be an excellent 
example of imprudent financial management, on a par with avoiding insurance coverage 
for similar reasons. 
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Docket No. RPU-04-1 
DCA Data Request No.5 C 
Page 2 of 2 

More specifically, IPL was faced with inherited financial constraints that might have 
been appropriate for IPC or IES as long as half a century ago, but were not appropriate 
to the significantly larger IPL in today's financial marketplace. For example, the old IPC 
covenants hobbled IPL's ability to raise unsecured debt, both short-term commercial 
paper as well as long-term senior debentures. This constraint was applied to IPC 
decades ago and is indefensible in today's financial markets, particularly with the 
generation and infrastructure investments IPL faces. It is not possible to accurately 
quantify the value of releasing IPL from that particular constraint, because the benefit 
depends on selecting one of various funding alternatives available to IPL, once IPL's 
secured borrowing capacity is reached. It is also not possible to accurately quantify the 
cost of financing opportunities missed while limited resources of time and people were 
diverted to managing a complex corporate charter and unharmonized financial 
provisions. Finally, it is not possible to accurately quantify the benefits achieved by 
harmonizing IPL's preferred stock such that consensus no longer needs to be obtained 
from different groups of preferred stockholders covered by different protective 
provisions and subject to conflicting incentives. 
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D ConfidentiallTrade Secret 

Response of 
Interstate Power and Light Company 

to 
OFFICE OF CONSUMER ADVOCATE 

Data Request No.5 

Docket Number: RUP-04-1 

Date of Request: March 17, 2004 

Response Due: March 24, 2004 

Information Requested By: Ron Polle 

Date Responded: March 29, 2004 

Author: 

Author's Title: 

Author's Telephone No.: 

Reference: 

Data Request No.5 

Enrique Bacalao 

Assistant Treasurer 

608-458-3250 

Direct Testimony Page 18 Line 19 through Page 19 Line 
15, and Page 20 Line 4. 

A. Provide copies of all documents, including but not limited to studies, memos, cost 
benefit analyses, minutes from Board of Directors meeting, management 
discussions, and ratings agencies communications, regarding the decision to 
issue the 8.375% preferred equity to replace preferred equity with dividend rates 
of 4.30%,4.36%,4.68%,4.80%,6.10%,6.40%, and 7.76%. 

B. Identify how the corporate charter has been simplified and improved by the 
redemption of all the "old" preferred equity and by the issuance of the "new" 
preferred. 

c. With respect to IPL's decision to redeem "old" preferred equity and issue "new" 
preferred equity, quantify the actual or expected annual savings to Interstate 
which made it "more financially prudent to harmonize the various provisions, 
streamline the administration of the preferred stock and modernize the provisions 
of the corporate charter." Provide all studies, memos, cost benefit analyses, 
minutes from Board of Directors meetings, management discussions, and rating 
agencies communications conducted to evaluate these savings. 

D. Provide the increased cost to ratepayers, on an annual dollar basis, of issuing 
8.375% preferred equity to replace each series of lower cost preferred equity 
identified in (A). Provide a narrative explanation of how the increased cost was 
derived. 
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  Confidential/Trade Secret  
 

Revised Response of 
Interstate Power and Light Company 

to 
OFFICE OF CONSUMER ADVOCATE 

Data Request No. 14 
 
Docket Number: RPU-2009-0002 

Date of Request: March 31, 2009 

Response Due: April 7, 2009 

Information Requested By: Ben Stead 

Date Responded: June 9, 2009 

Author: Enrique Bacalao 

Author’s Title: Assistant Treasurer 

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

Subject: Alliant Energy’s Subsidiary Earnings and Dividends 
Reference:  Alliant Energy Corporation 10-K for the year ended

 December 31, 2008, page 128. 
——————————————————————————————————————— 
Data Request No. 14 

A. Please provide the earnings available for common stock for each year of the period 
    1998 through 2008, separately for the following subsidiaries of Alliant Energy: 
   

1. Interstate Power and Light (and its predecessor companies) 
  2.  Wisconsin Power and Light,  
  3.  Alliant Energy Resources, and 
  4.  All Other Subsidiaries   
 
B. Please provide the common stock cash dividends paid to Alliant Energy for each 

year of the period 1998 through 2008, separately for the following subsidiaries of 
Alliant Energy:     

 
1. Interstate Power and Light (and its predecessor companies) 

  2.  Wisconsin Power and Light,  
  3.  Alliant Energy Resources, and 
  4.  All Other Subsidiaries    
 
Revised Response 
 
Upon review of the original April 7, 2009, response to this data request, several omissions 
were discovered in the two original attachments.  These original attachments are now 
replaced by the Revised Attachment A.  
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A. Earnings Available for Common Stock - Income is positive and loss is negative:
(amounts in millions)

Interstate Power Wisconsin Power Alliant Energy All Other
Year and Light Co. (a) and Light Co. Resources, LLC Subsidiaries (b)
1998 77.3$                    32.3$                    (8.8)$                    -$                     
1999 93.9$                    67.5$                    38.3$                    (0.7)$                    
2000 99.7$                    68.1$                    227.2$                  (0.1)$                    
2001 94.7$                    70.2$                    1.4$                      0.2$                      
2002 88.0$                    77.6$                    (60.6)$                  0.2$                      
2003 87.1$                    111.6$                  (1.9)$                    (2.3)$                    
2004 110.3$                  110.4$                  (68.9)$                  1.1$                      
2005 149.7$                  101.8$                  (261.8)$                0.2$                      
2006 157.0$                  102.0$                  46.4$                    (0.1)$                    
2007 274.9$                  110.2$                  35.3$                    -$                     
2008 126.2$                  115.1$                  37.3$                    -$                     

B. Common Stock Dividends:
(amounts in millions)

Interstate Power Wisconsin Power Alliant Energy All Other
Year and Light Co. (a) and Light Co. Resources, LLC Subsidiaries (b)
1998 27.6$                    58.3$                    2.0$                      -$                     
1999 120.6$                  58.4$                    8.2$                      -$                     
2000 80.3$                    -$                     -$                     -$                     
2001 80.3$                    60.5$                    -$                     -$                     
2002 81.8$                    59.6$                    -$                     -$                     
2003 89.1$                    70.6$                    -$                     -$                     
2004 102.0$                  89.0$                    -$                     -$                     
2005 109.9$                  89.8$                    -$                     -$                     
2006 219.8$                  92.2$                    -$                     -$                     
2007 609.9$                  191.1$                  -$                     -$                     
2008 29.1$                    91.3$                    -$                     -$                     

(a) Includes predecessor companies IES Utilities Inc. and Interstate Power Company.
(b) Includes Alliant Energy Corporate Services, Inc., Alliant Energy Nuclear LLC, Alliant Energy Transco LLC and 

WPLH Commodities Trading LLC.

Revised Response to OCA DR No. 14
Revised Attachment A

Page 1 of 1
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  Confidential/Trade Secret  
 

Response of 
Interstate Power and Light Company 

to 
OFFICE OF CONSUMER ADVOCATE 

Data Request No. 15 
 
Docket Number: RPU-2009-0002 

Date of Request: March 31, 2009 

Response Due: April 7, 2009 

Information Requested By: Ben Stead 

Date Responded: April 7, 2009 

Author: Enrique Bacalao 

Author’s Title: Assistant Treasurer 

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

Subject:  Capital Contributions, Equity Infusions, and Capital  
  Repayments for Alliant Energy Subsidiaries 
Reference:  Alliant Energy Corporation 10-K for the year ended 

 December 31, 2008, page 128. 
——————————————————————————————————————— 
Data Request No. 15 
A. Please provide the dollar amount and date of all capital contributions and equity 

 infusions from Alliant Energy for each year of the period 1998 through 2008, 
separately for the following subsidiaries of Alliant Energy: 

  
1. Interstate Power and Light (and its predecessor companies) 

  2.  Wisconsin Power and Light,  
  3.  Alliant Energy Resources, and 
  4.  All Other Subsidiaries  

B. Provide the dollar amount and date or anticipated date of each and every capital 
contribution and equity infusion from Alliant Energy Corp., separately for each of 
the following subsidiaries during the period January 1, 2009 through September 
30, 2009. 

 
  1.  Wisconsin Power and Light,  
  2.  Alliant Energy Resources, and 
  3.  All Other Subsidiaries 

C. Please provide the dollar amount and date of all repayments of capital to Alliant 
Energy Company for each year of the period 1998 through 2008, separately for 
each of the following subsidiaries of Alliant Energy: 

 
1. Interstate Power and Light (and its predecessor companies) 

  2.  Wisconsin Power and Light,  
  3.  Alliant Energy Resources, and 
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Docket No. RPU-2009-0002 
OCA Data Request No. 15 
Page 2 of 2 
 
  4.  All Other Subsidiaries  
 
Response 
 
A. Please refer to Attachment A. 
 
B. The planned contributions of equity from Alliant Energy Corporation to each of its 

subsidiaries during the period from January 1, 2009 through September 30, 2009 
are as follows: 

  
Subsidiary Amount Date 
Wisconsin Power and Light Company $100,000,000 April 2009 

Alliant Energy Resources LLC - 0 - N.A. 

All other subsidiaries - 0 - N.A. 

 
C. Please refer to Attachment B.  
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Response to OCA DR No. 15
Attachment A

Page 1 of 1
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Response to OCA DR No. 15
Attachment B

Page 1 of 1
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  Confidential/Trade Secret  
 

Response of 
Interstate Power and Light Company 

to 
OFFICE OF CONSUMER ADVOCATE 

Data Request No. 20 
 
Docket Number: RPU-2009-0002 

Date of Request: March 31, 2009 

Response Due: April 7, 2009 

Information Requested By: Ben Stead 

Date Responded: April 7, 2009 

Author: Christopher Hampsher 

Author’s Title: Manager II Financial Planning & Analysis 

Author’s Telephone No.: (319) 786-4851 

Subject:  Historical month-end retained earnings 
Reference:    
—————————————————————————————————————— 
Data Request No. 20 

Please provide Interstate Power and Light’s (and its predecessor companies’)  month-end 
retained earnings balances for the period January 1999 through December 2008. 
 
Response 
 
Please see Attachment A for monthly retained earnings balances for the years 1999 
through 2008.   
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  Confidential/Trade Secret  
 

Response of 
Interstate Power and Light Company 

to 
OFFICE OF CONSUMER ADVOCATE 

Data Request No. 104 
 
Docket Number: RPU-2009-0002 

Date of Request: May 28, 2009 

Response Due: June 4, 2009 

Information Requested By: Ron Polle 

Date Responded: June 4, 2009 

Author: Enrique Bacalao 

Author’s Title: Assistant Treasurer 

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

Subject: Alliant Energy’s Indenture Trustee Lawsuit 

Reference:  Response to OCA Data Request No 3. 
——————————————————————————————————————— 
Data Request No. 104 

If the Court determines that an “Event of Default” has occurred and Alliant Energy’s 
$402.5 million Notes immediately become due and payable by Alliant Energy, identify: 
 

a. The source of funds to repay the Notes, 
b. The impact(s), in both dollar and qualitative terms, to Alliant Energy 

stockholders, and 
c. The impact(s), in both dollar and qualitative terms, to IPL ratepayers.  

  
Response 
 
A. Alliant Energy Corporation (“AEC”) currently has sufficient liquidity to fund the 

amount required to redeem in full its Exchangeable Senior Notes due 2030. If 
necessary, AEC could borrow up to the full amount required by issuing long-term 
debt instruments of an appropriate maturity. 

 
B. The impact to AEC shareholders and creditors of redeeming the Exchangeable 

Senior Notes due 2030 would not be material, since the net effect would be to 
replace one series of debt with another series of debt.  

 
C. As explained in response to (B) above, there would be no impacts relating to AEC, 

so there would be no opportunity for impact on IPL’s customers even if they were not 
otherwise sheltered from unregulated activities. 
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Response of 
Interstate Power and Light Company 

to 
OFFICE OF CONSUMER ADVOCATE 

Data Request No. 105 
 
Docket Number: RPU-2009-0002 

Date of Request: June 2, 2009 

Response Due: June 16, 2009 

Information Requested By: Ben Stead 

Date Responded: June 16, 2009 

Author: Chris Hampsher 

Author’s Title: Mgr II Fin. Planning & Analysis 

Author’s Telephone No.: (319) 786-4851 

Subject: Interstate Power and Light Company’s Preferred Equity   

Reference:  Response to OCA Data Request No. 10. 
——————————————————————————————————————— 
Data Request No. 105 

 A. Please provide the total dollar amount of loss on reacquired preferred equity 
recorded on the books when the seven series of preferred equity was 
redeemed in September 2002, and identify the account(s) where this loss 
was recorded.   

 
 B. Please provide the monthly balance of the referenced loss on reacquired 

preferred equity for each month of the period December 2007 through the 
most current available month.  Identify the account(s) where this loss is 
currently recorded. 

  
Response 
 

 
A. Please see Attachment A for information related to the seven series redemption 

that took place in September 2002. 
 
B. When the redemption of the preferred stock occurred in September 2002, the 

redemption premiums and the unamortized discount and premium balances were 
recorded to FERC Account 210 “Gain/Losses on Capital Stock.”  In accordance 
with 18 CFR guidelines for FERC Account 217, Reacquired Capital Stock:  

When reacquired capital stock is retired or cancelled, the 
difference between its cost, including commissions and 
expenses paid in connection with the reacquisition, and its par 
or stated value plus any premium and less any discount and 
expenses applicable to the shares retired, shall be debited or 
credited, as appropriate, to account 210, Gain on Resale or 
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Docket No. RPU-2009-0002 
Data Request No. 105 
Page 2 of 2 
 

Cancellation of Reacquired Stock, provided, however, the 
debits shall be charged to Account 439, Adjustments to 
Retained Earnings, to the extent that they exceed the balance 
in account 210.   

The losses related to the September 2002 redemption exceeded the credit balance in 
account 210 related to previous gains on capital stock.  Therefore, the losses related 
to the redemption of preferred stock that occurred in September 2002 were charged 
against the existing credit balance in account 210 and against retained earnings for 
the losses in excess of the credit balance.  Attachment A includes a summary of the 
accounting that occurred for the redemption. 
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Response to OCA DR. No. 105
Attachment A
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Response of 
Interstate Power and Light Company 

to 
OFFICE OF CONSUMER ADVOCATE 

Data Request No. 106 
 
Docket Number: RPU-2009-0002 

Date of Request: June 2, 2009 

Response Due: June 16, 2009 

Information Requested By: Ben Stead 

Date Responded: June 16, 2009 

Author: Chris Hampsher 

Author’s Title: Mgr. II. Fin. Planning & Analysis 

Author’s Telephone No.: (319) 786-4851 

Subject: Interstate Power and Light Company’s Preferred Equity   

Reference:  Response to OCA Data Request No. 10. 
——————————————————————————————————————— 
Data Request No. 106 

Please identify any and all dollar balances and provide a narrative explanation of each 
instance of preferred equity balances which were or are included in the common equity 
accounts for each month of the period December 2007 through the most current month 
available.  Examples include, but are not limited to: 
 

a. Gain on 1979 preferred stock exchange 
b. Loss on 9.84% preferred stock  redemption 
c. Loss on 10.64% preferred stock redemption 
d. Call premium and issue expenses on 6.40% preferred stock 
e. Loss on redemption of former IES preferred stock in 2002 
f. Loss on redemption of former IPC preferred stock in 2002. 
g. Unamortized preferred stock issue expense of the 8.375% and 7.10% 

series issued in December 2002 and September 2003, respectively. 
 
 As part of the response, please identify each common equity account by name and 

by account number. 
 
 (For your ease of understanding the nature of this question, it may help to review 

the following information from Docket RPU-04-1:  IPL’s responses to OCA Data 
Request Nos. 110, 212, and 316; Evidence Tab 4, page 15 of 25.) 
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Response 
 
In the common equity account 214 (Unamortized Preferred Stock Issuance), $2,355 of 
the balance is related to the gain from the following transactions: 

 
a. Gain on 1979 preferred stock exchange 
b. Loss on 9.84% preferred stock  redemption 
c. Loss on 10.64% preferred stock redemption 
d. Call premium and issue expenses on 6.40% preferred stock 
e. Loss on redemption of former IES preferred stock in 2002 
f. Loss on redemption of former IPC preferred stock in 2002. 

 
 
The balance in this account remains the same for each month for the time period 
December 2007 through May 2009.   
 
 
Please see Attachment A for all dollar balances of preferred equity that are included in the 
common equity account 213(Discount on Capital Stock) for December 2007 through May 
2009 related to: 
 

g. Preferred Stock Discount on the 8.375% and 7.10%                       
      series issued in December 2002 and September 2003, respectively. 
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  Confidential/Trade Secret  
 

Response of 
Interstate Power and Light Company 

to 
OFFICE OF CONSUMER ADVOCATE 

Data Request No. 118 
 
Docket Number: RPU-2009-0002 

Date of Request: June 5, 2009 

Response Due: June 12, 2009 

Information Requested By: Jennifer Easler 

Date Responded: June 12, 2009 

Author: Enrique Bacalao 

Author’s Title: Asst. Treasurer Mgr. Finance 

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

Subject: Interstate Power and Light Company’s Capital 
Structure   

 
Reference:  Evidence, Tabs 3, 13, 14, and 15. 
——————————————————————————————————————— 
Data Request No. 118 

Please provide IPL’s monthly capital structure balances reported in the referenced 
Evidence for the period January 2009 through the most recently available month.   
 
Please consider this an ongoing data request to be updated throughout the course of this 
proceeding.   
  
Response 
 
Please see Attachment A which includes the following Evidence Tabs updated through 
May 2009: 
 
Tab 3 
Tab 13 
Tab 15 
 
Note that there has been no update to Tab 14.  The information has not changed from 
what was originally filed. 
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  Confidential/Trade Secret  
 

Response of 
Interstate Power and Light Company 

to 
OFFICE OF CONSUMER ADVOCATE 

Data Request No. 119 
 
Docket Number: RPU-2009-0002 

Date of Request: June 5, 2009 

Response Due: June 12, 2009 

Information Requested By: Jennifer Easler 

Date Responded: June 12, 2009 

Author: Enrique Bacalao 

Author’s Title: Asst. Treasurer Mgr. Finance 

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

Subject: Alliant Energy’s Capital Structure 

Reference:  Evidence, Tabs 3, 13, 14, and 15. 
——————————————————————————————————————— 
Data Request No. 119 

Please provide Alliant Energy’s stand-alone monthly capital structure balances reported in 
the referenced Evidence for the period January 2009 through the most recently available 
month.   
 
Please consider this an ongoing data request to be updated throughout the course of this 
proceeding.   
  
Response 
 
Please see Attachment A which includes the following Evidence Tabs for Alliant Energy 
updated through April 2009: 
 
Tab 3 
Tab 13 
Tab 14 
Tab 15 
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Tab 13

INTEREST RATE FOR EXCHANGEABLE SENIOR NOTES
Stated rate 2.50%
Effective yield rate 26.80%

AMORTIZATION OF DEBT DISCOUNT

2009 January 29,813                
February 30,478                
March 31,159                
April 31,855                
May
June
July
August
September
October
November
December

BALANCE OF UNAMORTIZED DEBT DISCOUNT

2009 January 363,587,903       
February 363,557,425       
March 363,526,266       
April 363,494,411       
May
June
July
August
September
October
November
December

INTERSTATE POWER AND LIGHT COMPANY
DEBT INFORMATION FOR ALLIANT ENERGY CORPORATION

File Name:  Attachment A _ AE.XLS
Sheet Name:  Tab 13
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Tab 13

AMORTIZATION OF DEBT EXPENSE

2009 January 2,968                  
February 2,968                  
March 2,968                  
April 2,968                  
May
June
July
August
September
October
November
December

BALANCE OF UNAMORTIZED DEBT EXPENSE

2009 January 749,402              
February 746,434              
March 743,467              
April 740,499              
May
June
July
August
September
October
November
December

INTERSTATE POWER AND LIGHT COMPANY
DEBT INFORMATION FOR ALLIANT ENERGY CORPORATION

File Name:  Attachment A _ AE.XLS
Sheet Name:  Tab 13
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