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4.36% PREFERRED STOCK 6C] RPU-2009-0002
4.68% PREFERRED STOCK 6 2
7.76% PREFERRED STOCK AND ' et
6.40% PREFERRED STOCK FILED WITH 2
of Executive Secretary =
IES UTILITIES INC. . July 17, zo(jg i
Pursuant to Sections 490.602 and 490.1002  IOWA UTILITIES BOARD =
of the Towa Business Corporation Act g |
. lens i
_ I, Edward M. Gleason, Vice President-Treasurer and Corporate Secretary of i~ |
{ES Utilities Inc,, & corporation organized and exlstmg under the Jowa Business Corporation L
Act {the “Company”), in accordance with the provisiops of Sections 490.602 and 490,1002 ;
thereof, DO HEREBY CERTIFY THAT: :
i Pursuant to the authority copferred upon the Board of Directors of the Compa_hy
by its Amended and Restated Articles of Incorporation, and in accordance with the provisions
of Sections 490,602 and 490.1002 of the Jowa Business Corporation Act, the Board of i:'
Directors of the Company duly adepted a resolution on November 29, 2000, creating four :
series of shares of Class A Preferred Stock, $50 par value per share, of the Compaiy, y ‘
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 the serjes
designated as 4.36% Preferred Stock provides that said series shall have such designations gad
nurther of shares and such preferences, limitations and relative rights as are set forth in the
paragraphs below, which paragraphs shall constitute Subparagraph (i) under Paragraph Il -of
the emumeration of the designations, rights, preferences and coaditions of the Clasgs: 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:
(i) 4.36% Preferred Stock
The Corporation hus esiablisid a “4.38% Dicforred Stock”,comsistizg « - cvn -
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 Preferted
Stock (in addition to the voting powers, designations, preferences and yelative,
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) shall be as

follows:
QU1.877650.2 @ Onrm'* 0
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(@  The dividend rate of the 4.36% Prefersed Stock shall be 4.36% per share
per anmumn upon the par value therzof payable quarterly on the first days of January,
April, July and October in each year (the quarterly perieds 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 comulative shafl be
Tanuary 1, 2002,

()  The prices at which the 4.36% 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 $53.30 per share, if redeemed on or before December 1,
1959, $52.80 per share if redeemed thereafter and on or before December 1, 1964, and
$52.30 per share if redeemed after Decernber 1, 1964, plus, as provided in said
Paragraph XTIV, an amount equal to full cemulative dividends thereon to the redemption
date.

()  The amounts payabie upon the shares of 4.36% Preferred Stock in the
event of any voluntary liquidation or dissolution or winding up of the Corporation shail
be an amount equal to the redempuon price {exclusive of dividends) specified in
Paragraph (b) hereof above, ther 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 final
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 desipnations and
number of shares and such preferences, limitations and relative rights as are set forth in the
paragraphs below, which paragraphs shall constitute Subparagraph (ii) under Pazagraph I of
the enumeration of the designations, rights, preferemces and conditicns of the Class A
Preferred Stock of the Company set forth in Section 2 of Asticle IV of the Amended and
Restated Articles of Incorporation of the Company:

001.877659.2

(i) 4.68% Preferred Siock

The Corporation has established a “4.68% Preferred Stock” consisting
initially of 166, 00{] authorized shares of the par valae of $50 per share.

Thc terms of the “4.68% Preferred Stock™, in the respects in which the
shares of such series may vary from shares of other series of the Class A Preferred
Stock (ir addition to the votimg powers, designations, preferences and relative,
participating, optiomal 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) shall be as
follows:

(a3  The dividend rate of the 4.68% Preferred Stock shall be 4.68% per share
per annum upon the par value thereof payable quarterly on the first days of Japuary,
April, July and October in each year (the quarterly periods ending on the first days of

2-
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such months respectively, io be designated as dividend periods) and the date from
which dividends on shares of the 4.68% Preferred Stock shall be cumulative shall be

January 1, 2062.

(b)  The prices at which the 4.68% Preferred Stock may be redeemed at the
aption of the Corporation, on the terms and cornditions specified in Paragraph XIV of
thiz Class A Part, shall be $53.22 per share, if redeemed on or before May 1, 1970,
$52.37 per share if redeemed thereafter and on or before May 1, 1975, and $51.62 per
share if redeemed after May 1, 1975, plus, as provided in said Paragraph XIV, an
amount equal to full cumulative dividends thereon to the redemption date.

{©)  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 {o the redemption price (exchusive of dividends) specified in
Paragraph (b) hereof above, then in effect, plus, as provided in Paragraph XIU of this
Class A Part, an amount gqual to full cumulative dividends thereon to the date of final
distribation 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 shail constitute Subparagraph (iti) under Paragraph IIf of
the epumeration of the designations, rights, preferences and conditions of the Ciass 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:
(i) 7.76% Preferred Stock

The Comoration has esmblished 2 “7.76% Preferrced Stock”, consisting
initially of 160,000 authorized shares of the par value of $50 per share.

The terms of the “7.76% Preferred Stock”, in the respects in which the
shares of such series may vary from shares of other series of the Class A Preferred
Stock (in addition to the voting powers, designmations, preferemces aud relative,
participating, optional or other special rights, and qualifications, limitations or
restrictions thercof, 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) shall be as
follows:

(@)  Thedividend rate of the 7,76 % Preferred Stock shall be 7.76% per sharg
per annum upon the par value thereof payable quarterly on the first days of Junuary,
April, Tuly and October in each year (the quarterly pericds ending on the first days of
such months, respectively, to be designated ag dividend periods) and the date from
which dividends on shares of the 7.76% Preferred Stock shall be cumnlative shall be

Jannary 1, 2002.

001.877858.2
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(d)  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 XIV 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 1, 1579, and $53.00 per
share if redeemed thereafter and on or before May 1, 1984, and $52.03 per share if
redeemed after May 1, 1984, plus, as provided in said Paragraph X1V, an amount equal
to full comulative dmdends thereon to the redemption date.

{c) The amounts payable upon the shares of 7.76% Preferred Stock in the

event of any voluntary liquidation or dissclution or winding up of the Corporation shall

" be an amount equal to the redemption price (exclusive of dividends) specified in

Paragraph (b) bereof above, then in effect, plus, as provided in Paragraph XTI of this

Class A Part, an amount equal to full cumulative dividends thereon to the date of final
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 safd series shall have such designations and
zember of shares and such preferences, limitations and relative rights as are set forth in the
paragraphs below, whick paragraphs shall constitute Subparagraph (iv} under Paragraph IH of
the enumeration of the designatioms, 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™, comsisting
initially of 545,000 authorized shares of the par value of $50 per share.

The terms of the “6.40% Preferred Stock”, in the respects in which 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 (hereof, sct [orth elsewhere in this Clags A Part, which are applicable to the
Class A Preferred Stock of the par value of $50 per share of all series) shall be as
follows:

(@)  The dividend rate of the 6.40% Preferred Stock ghall be 6.40% per share
per amnum upon the par value thercof payable quarterly on the first days of Janmary,
April, July and October in each year (the quarterly periods ending on the first days of
such months, respectively, to be designated as dividel periods) and the date from
which dividends on shares of the 6.40% Preferred Stock shall be mx!mlanvc shall be
January 1, 2002.

{6}  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,

004.877658.2 4- aosva
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if redesmied on or before May 1, 2003, $51.60 per share if redeemed thereafter and on
or before May 1, 2009, and $50.80 per share if redeemed thereafter and on or before
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
redempiion date; except $50 per share if redeemed at any time for the sinking fund,
plus, in each case, accrued dividends to the date of redemption; provided, however,
that prior to May 1, 2003, none of the shares may be redeemed pursmant to this
paragraph (b) if such redemption is for the purpose or in anticipation of refunding any
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
Cortnpany of stock ranking prior to or en a patity with the 6.40% Preferred Stock, as to
dividends or assets, if such borrawed funds have an interest rate or an effective interest
cost to the Corporation (computed in accordance with generally accepted financial
practice) or such stock has a dividend rate or cost (g0 cornpnted) of less than 6.40% per
anpum.

{¢) - The amounts payable upon the shares of 6.40% FPreferred Stock, in tize
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 o ful} cusnulative dividends thereon to the date of firal
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 sinking fund as follows: on May 1, 2003 and on each May 1 (except that
the final redemption shall be on May 1, 2022) thereafter the Corporation shall redesm
oot of funds legally availuble therefor 27,250 shares of this series (or the number of
shates 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 1,
2008, and on each May 1 thereafter the Corporation shall have the noncumulative
option to redeem up to an additional 27,250 shares of this series at a sinking fupd
redemption price equal to $50 per sbare plus accrued and unpaid dividends to the
redemption date; all shares redeemed by the Corporation pursuant to the foregoing
provisions shall be canceled; in the cvent that the Corporation shall at any time be:in
default in the performance of its obligations under the foregoing provisions of this
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 Corfporation over which the Class A Preferred
Stock has preference as to the payment of dividends or as to assels.

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.

001.877658.2 «5-
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These Articles of Amendment shall be effective at 5:01 p.m., Central Time, 6n
the 20tk day of December, 2001,

IN WITNESS WHEREOFY, the undersigned bas executed and subscribed the:se
Articles of Amendment on behalf of the Company and does affinm the foregoing as true this
18th day of December, 2001. _

By: Mé@%ﬂ/ -

Edward M. Gleason
Vice President-Treasurer and Corpora‘te )

Secretary :
|
This instrumert was drafted by and should be returned to Peter C. Under——" ~* *t~ fw=icf .
Foley & Lardner, 777 East Wisconsin Avenue, Milwaukee, WI 53202. g{,ﬁi T
SECRETARY OF STATE &7
[0 ol -
2 i € PR

. lJII!III]\ﬂIWIIIWMINIHMWIIII
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ARTICLE I

The Agreeraent and Plan of Merger (the *Plan of Merger™) relating to the merger .
{the “Merger™) of Interstate Power Company, a Delaware corporation (“IPC™) with and into IES
Utilities, Ine., an Jowa corporation (the “Surviving Corporaticn™), is attached to these Articles of
Merger as Exhibit A, .

ARTICLEH

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

Clags

Common Stock
4.36% Preferred Stock
4.68% Preferred Stock

7.76%; Preferred Stock
6.40% Preferred Stock
Total Combined Class

Number of Shares Number of
Outstanding and Afiirmative Votes
Entitled to Vote Cast
5, 777432 8,777,432
60,455 -
55,926 | -
100,000 -
545,000 —
10,538,813 9,777,432

o

$50. 00 BJE

503 MERGLO

517
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The shareholders of the Surviving Corporation appraved the Plan of Merger on
April 23, 2001, by the following votes, with the number of affirmative votes cast by each voting
group entitled to vote separately on the Plan of Merger being safficient for appreval by such

voting group:
Number of Shares Number of
Outstanding and Affirmative Votes
Class Entitled to Vote Cast
Common Stock 13,370,788 13,370,788
4.30% Preferred Stock 120,000 112,058 i
4.80% Preferred Stock 146,406 74,882 "
6.10% Preferred Stock 100,000 £96,558
2
007.1091763.3 -
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ARTICLE I

These Articles of Merger shall be effective at 12:01 a.m., Centrai Time, on the 1“:
day of January, 2002. :

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

By: __Z'M &ﬂﬂ""‘ 4 |
Rdward M. Gleason ;
Vice President-Treasurer and !

Corporate Secretary

This instrument was drafted by, and should be veturned to, Peter C. Underwood of Foley &
Lardner, 777 East Wisconsin Averue, Milwaukee, Wisconsin 53202

pO1.4084703.3
$esYs
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AGREEMENT AND PLAN OF MERGER
AS AMENDED
BETWEEN
IES UTILTTIES, INC.
AND
INTERSTATE POWER COMFPANY
DATED AS OF MARCH 18, 2000

001.4132843.%

00379
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. AGREEMENT AND PLAN OF MERGER, dated as of March 135, 2000 {the “Agreement”),
between TES Utilitles, Inc., an lowa corporation (“IES”) and Interstate Power Compaxny, 2 Delaware corporation

CIPW™). :

_ WHEREAS, upon full consideration of the best interests of ES and IPW, including  full :
vonsidaration of certain comimmity interast fuctors, that is, the effect of a merger of IES and IPW upon their
respective shareholders, employees, suppliers, ereditors, customers and the communities in which each company
operates, both in the long term and the short tern; rad

WHEREAS, upon fill consideration whether the interests of both companies may be best served by
their continued mdependence.

_ NOW, THEREFORE, with the epprovals of their respective Boards of birectors and subject to :
votes of their respective preferred shareholders required by law, TES and IPW hereby agree to a plan of merger of -
IPW into IES {the “Merger™), upon the following terms and condifions:

ARTICLE Y
THE MERGER

R % | Effective Time of the Merger. Subject to the provisions of this Agreement, certificates,
and/or articles of merger {the “Articles of Merper™) shall be duly prepared, executed and acknowledged by the
Surviving Corporation (a8 defined in Section 1.3) and thereafier delivered on the Closing Date (as defined in
Section 1.2) 1o the respective Sectetaries of State of the States of Iows, Tilinois, Delaware and Minnesota for fling,
a3 provided in the respective business corporation laws of said states, as soon as practicable on or after the Closing
Date. The Merger shall become effective upon the last filing of the Articles of Merper by a said Secretary of Stateor
at such time thereafter as s provided in the Articles of Merger (the “Effective Time™),

t
1.2 Closing. The Closing of the Merger (the “Closing”) will take place on 2 date (the
“Closing Date”) to be specified by the parties after satisfaction or waiver of the Iatest to occur of the conditions set,
forth in Article VI at the offices of IES, 200 First Street, S.E., Cedar Rapids, Jowa 52401, unless another date or
place is agreed to in writing by the parties hereto,

1.3 Effects of the Merger. At the Bffective Time, IPW will be merged ioto IES (IES and
IPW are each scmetimes referred fo herein ag 2 “Constituent Company™), and the separate existence of IPW shall -
cease. IES will be the surviving corporation (sometimes referred to herein as the * Surviving Corporation®), to be
Tenamed upon the consummation of the Merger with the filing of Restated Articles of Incorporation of IES under a,
new corporate pame. The Asticles of Incorporation of IES immediately before the Effective Time shall be the
Articles of Incorporation of the Surviving Corporation, and the Bylaws of IES as in effect immedtately prior to the.
Effective Time shall be the Bylaws of the Surviving Corporaticn and the Merger shall have afl the effects provided by
applicable law. :

1.4  Directors and Officers of the Surviving Corporation. The Board of Directors of the
Surviving Cogporation shall remain the same as the current Boards of Directors of IES and IPW and will be
composed of: Erroll B, Davis, Ir., Chairman of the Board; Alan B, Arends; Jack B, Evans; foyce L. Hanes; Lee |
Liu; Katharine C. Lyalt; Singleion B. McAllister; David A, Perdue; Judith D. Pyle; Robert W, Schlutz; Wayns H.
Stoppelmoor; and Anthony R. Weiler.

The Officers of the Surviving Corporation shall be:

FErxoll B. Davis, Jr, -~ Chairman and Chief Executive Officer

Mot &. Prowch - Preskdem

William D. Harvey - Executive Vice President-Generation

Barbara J. Swagn - Executive Vice President and Getieral Counsel

Thomaz M. Walker - Executive Vice President and Chief Financial Officer

08381 .
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Pamela . Wegner - Executive Vice President-Corporate Sezvices

Edward M. Gleason - Vice President-Treasurer and Corporate Secretary
Dundeana K. Langet - Vice President-Customer Operations

Daniel L. Mineck ~ Vice President-Performance Bngineering and Environmentat
Kim K. Zuhlke - Vice President-Engineering, Sales and Marketing

John E. Kratchmer - Corporate Controller and Chief Accounting Officer

Linda ¥. Wentzel ~ Assistant Corporate Secretacy

Barique Bacalao - Assistant Treasurer

Steven F, Price - Assistant Tregsurer

Danie} L. Slegfried - Assistant Corporate Secretary

ARTICLET

EFFECT OF THE MERGER ON THE CAPITAL ) B
STOCK OF THE CONSTFFUENT COMPANIES _

2.1 Cancellation of IPW Common Stock. At the Effective Tirne, by virtze of the Merger '
and without any actior on the part of [ES, [PW or the bolders of the following securities:

{a) Euch shaue of the cocmoon sluck, par value $3.50 par share of IPW (*1IPW
Common Stock"), issued and outstanding immediately prior to the Effective Thme shall be canceled and
extinguished without conversion thereof or payment therefor,

(&)  Bach sharc of IPW Comumon Stock held as treasury stock shall be canceled and
extinguished without conversion thereof or payment therefor,

2.2 Conw:smn of IPW Preferred Stock. Subject 1o Section 2.4 reparding dissenting shares,
at the Effective Time, by virine of the Merger and without any action on the part of IES, IFW or the hoklers of the
following securities: :

(a) Each share of the cumunlative preferred stock, par vaiue $50.00 per share, of IPW
{“1PW Preferred Stock™} designated as Series 4.36% (the “4.36% IPW Preferred Stock™) shall cease to be
outstending and shell be converted into and becore the right 10 receive one share of New IES Preferred
Stock, a5 defined in Section 6.1(2), designated as Series 4.36% (“Series 4.36% {88 Preferred Stock™).

) Bach share of IPW Preferred Stock designated az Series 4.68% (the “4.68% IFW
Preferred Stock™) shall cease to be outstanding and shall be converted into and become the right to receive
one share of New IES Preferred Stock designated as Series 4.68% (" Series 4.68% 1ES Preferred Stock™).

(c} ¥nch share of IPW Ieferred Stock desiguated as Seriec 7.76% (the “7.76% RW
Preferred Stock™) shall cease to be outstanding and shsll be converted into and become the right to receive
one share of New [ES Preferred Stock designated ag Series 7.76% (“Series 7.76% VES Preferred Stock™).

{d) Each share of IPW Preferred Stock designated as Series 6.40% (the “6.40% IPW
Preferred Stock™) shall cease to be outstanding and shall be converted into and become the right to receivé
one share of New IES Preferred Stock designated a5 Series 6,40% (“Series 6.40% IES Preferred Stock™).

] Each shore of IPW Preferred Stock heid a3 treasury stock shall be canceled and
eatinguished without conversion thereof or payment therefor,

23 IES Common and Preferred Stock, Subject to Section 2.4 regarding dissenting shares, at
Dz Effeciive Tiwue, by virdue of U Megeo: and withtul sy eslicd ol thie part of IS, IPW or the holders of the
follawing securities:

C01.4133843.1 2
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) The shares of common stock, par value $2,50 per share, of IES {(“IES Common
Staek™, fssued and outstanding immediately prior to the Effective Time shall be unaffected by the Merger
and, at the Effective Time, such shares shail remain issued and outstanding as shares of common stock of the
Surviving Corporation.

C T SYSTEM

{ The shares of IES Prefersed Stock, as defived in Section 3.1(b), issued and
ottstanding Immediately prior to the Effective Time (“IES Shares™) shall be unaffected by (e Mezger and,
at the Effective Tune, suck sures shall tenuie ioued and outstanding as shares of preforred stock of tha

Surviving Cocporation. :

2.4 Dissenting Shares.

(a) Notwithstanding anything in this Agresment to the contrary, any issued and
cutstanding shares of any series of IPW Preferred Stock (FIPW Shares”) held by 2 pesson {an “TPW
Bissenting Shareholder™) who does oot vote in favor of the Merger and complies with all the provisions of
Dielaware law concerning the right of holders of IPW Shares to require appraisal of theie IPW Shares (“!?_W
Dissenting Shares”) shall not be converted as described in Section 2.2, but shal become the right to receive
such consideration as may be determined to be due to sech IPW Dissenting Shareholder pursuant to Section
262 of the Delaware General Corporation Law (“IDGCL"}, If, after the Effective Time, such IPW ’
Dissenting Shareholder withdraws his, her or its demand for appraisal or f2ils to perfect or otherwize loses
stich IPW Dissenting Shareholder’s right of appraizal, is any case purssant to the DGCL, such IPW )
Dissenting Sharcholder's IPW Shares shall be deemed to be converted a3 of the Effective Time into the nght
to receive shares of New IES Preferred Stock s contemplated by Section 2.2, 1PW shall give LES '
(i) prompt notice of any demands for appraisal of [PW Shares received by [PW and (i5) the oppertunity to
participate in and direct alt negotiations and proceedings with respect to any such demands, IPW shall not,
without the prior wtitten consestt of IBS, make sny payinent with respect to, or stitle, offer to sattle or
otherwise negotiate, any such demands.

\

{ Notwithstanding anything in this Agreement to the contrary, any isssed and .
outstanding IES Shares held by s person (an "1ES Dissenting Sharsholder™) whe dees not vote in faver of
the Merger and complies with 4ll the provisions of [owa law concerning the right of holders of IES Shares to
require appraisal of their JEBS Shares (*IES Digsenting Shares”) shall have the right @ receive such
consideraliou as may be defermived 16 be due 1o such JES Diszenting Shareholder pursnant to Divislon X311
of the Iowa Business Corporation Act ("IBCA™). I, afler the Effective Time, such IES Dissenting
Sharcholder withdraws his, her or Its demand for appraisal or fails 1o perfect or otherwise loses such I.ES
Dissenting Sharcholder’s right of appraisal, iu any case pursuant to the IBCA, such IES Dissenting
Shareholder’'s IES Shares shall be deerned to be unaffected by the Merger and such shares sball remain
issued and outstanding as contemplated by Section 2.3.

2.5 Payment for Shares.

(=) 1E8 shall appoiot an agent for the Merger (the “Exchange Agent”). IES will enter
into an exchange apent agrecment with the Exchange Agent, in form and substance reasonsbiy acceptable to
IPW, and siall deposit with the Exchange Agent in trust cestificates representing shares of New JES '
Preferred Stock for the begefit of holders of [PW Shares (such centificates being hereinafier refemred to as:
the “Exchange Fund™). The Exchange Apent shall, pursyant te irrevocable Instructions, make the
conversions provided for in Section 2.2 out of the Exchange Fund. :

& Promptly after the Effective Time, the Surviving Cerporation shall cause the
Exchange Agent to mait to each record holder, as of the Effective Time, of an outstanding certificate or
cestificates that immediately prier to the Effective Time répresemted IPW Shares (the “Certificates™), a form
of letter of transmittal (which shail specify that delivery shall be effected, and risk of loss and title to the
Ceitificates shall pass, only upon proper delivery of the Certificates to the Exchange Agent) and instructions
for use in effecting the survender of the Cenificates in exchange for certificates representing shares of New
IES Preferred Stock as specified in Seetion 2.2. Upon surrender to the Exchange Agent of a Certificate,
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togethcr with such [etter of transmittal duly executed, the holder of such Certificate shall be entitled to
receive in exchzngc therefor a certificate represenfing that number of shazes of New IES Preferred Stock
which such holder is entitled to receive in respect of the Certificate surrendered pursuant to this Section 2.5.

{c) Any portion of the Exchanpe Fund that remains unclaimed by the bolders of IFW
P:eferred Stock for twelve months afer the Bffective Time shall be returnied to the Surviving Corporation.

Any bolders of IPW Preferred Stock who have not theretofore complied with this Section 2,5 shall thereafter
look oaly to the Surviving Corporation for conversion of their IPW Shares,

ARTICLE 11
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of TES. 1ES represents and warrants to IPW as follaws:

{a) Orpanization, Standing and Powsx. IES is 2 corporation duly organized, validly
existing and ln good standing under the laws of the State of Towa and has all the requisite power and
authority to own, leage and operale its propesties and to carry on all its business as now being conducted.

(b} Capital Structure. As of the date hereof, the autherized capital stock of 1ES
consists of {i) 24,000,000 shares of IES Common Stock, (1) 120,000 shares of 4.30% Curnuiative Preferred
Stock, par value $50 per share (“4.30% Prefierred Stock™), 146,406 shares of 4.80% Cumilative Preferred
Stock, par vaiue $50 per share (“4.80% Preferred Stock™) and 200,000 shares of Corulative Preferred
Stock, par value $50 per share, of which 100,000 shares have been designated as Series 6.30% (“6.10%
Preferred Stock™) (collectively, the “1ES Preferved Stork™), and (5if) 700,000 shares of preference stock, par
value $100 per sharc (“IES Preference Stock™. At the close of business on September 30, 20600,

(i) 13,370,788 shares of IES Common Stock weze outstanding, 2l of said shares being held by Alliant
Enerpy Corporation {("Alllam™), (ii} 120,000 shares of 4.30% Preferred Stock, 146,406 shares of 4,80%
Preferred Stock, and 100,000 shares of 6.10% Preferred Stock were ouistanding and (Rii) no shares of [ES
Preference Stock were cutstanding. At the close of business on September 30, 2000, no shares of IES
Preferred Stock were held by IES or any of its affiliates, and no bonds, debentures, notes or other
indebtedness huving the right 1o vote {or cenvertible into eeeuritics having the right to vote) on any maiters
on which sharehiolders may vote (“Voting Debt™) were issued or outstanding,  All outstanding shares of IES
Common Stock and JES Preferred Stock are validly issued, fully paid and nonassessabie and are not subject
1o presmptive rights. As of the date of this Agreement and except as otherwise conternplated berein, there
are po options, warranis, czalls, rights, commitments or agreements of any character to which IES is a party
or by which it is bound ohligating 1ES to issue, deliver or sell, or cause to be issved, delivered or sold,
additional shares of capital stock or any Voting Debt of IES or obligating IES to grant, exiend or enter into
any such option, warrant, call, right, commitment or agreement.

3] Authority, IES hag all the requisite corporate power and authority io enter into
this A gresotent and, subject io approval of this Agreemwenl and the Churter Amendments, as defined herei,
by the requisite vate of the holder of [ES Common Stock and the holders of each class of IES Preferred
Stock, to consurmate the transactions comemplated hereby. The execution and delivery of this Agreement,
the filing of the Charter Amendments with the Secretary of State of the State of [owa and the consirmmation
of the transactions contemplated hereby have been duly suthorized by all necessary corporate action on the
part of IES, subject to such approval as is necessary by the holder of JES Common Stock and the bolders of
IES Preferred Stock, This Apreement hus been duly executed and delivered by JES and, subject to any
necessary approval of this Agreement and the Charter Amendments by the holder of IES Common Stock and
the holders of 1ES Preferred Stock, constitutes a vaiid and binding obligation of IES enforceable in
accordance with its terms, Except as contemnplated by the next sentepce hereof, the execution and defivery
of this Agreement does not, and the conturumation of the. trangactions eoutempiated hereby will not, conffict
with, or result in amy violation of, or defauls (with or without notice or Iapse of time, or both} under, or give
rise to a right of termination, cancellation or acceleration of any obligation or the loss of a material benefit
under, or the creation of 2 tien, pledge, security interest or other encumbrance on assets {any such conflict,

003813
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violation, defauit, right of termination, cancellation or acceleration, loss or creation, shall hereinafter be
referred to as a “Violation™) pursuant to, (A} any provision of the Artioles of Incorporation or Bylaws of '
08, {B) auy provisivs of any low o wodil dgeostt, acke, modgags, indenture, icase of otiier agreomdnt,
obligation, Instrument, permit, concession, franchise, Yeense, or (C} any judgment or order, decree, statute,
law, ordinance, rule or regulation applicable te TES or its properties or assets, which Violation, in the case
of each of clauses (B) and (C), woutd have a material adverse effect on IES,

No consent, approval, order or authorization of, or registration, declaration or filing with,
any court, administrative ageacy or commission or other governmental authority or instrumentality,
domestic or foreign (a “Governmental Entity™), is required by 1ES ir connection with the execution and
defivery of this Agreement by IES or the consammation by [ES of the transactions contemnplated hereby, the
failnre to obtain which would have a material adverse effect on 1ES, except for () the filing with the :
Seciirities and Bxchange Commission (the “SEC™) of (A) the Registration Statement, as defined in
Section 3.1(e}, {B) a joint proxy statement/prospectus {which will form part of the Registration Siatement) in
definitive form relating o the registration of shares of New IES Preferred Stock and the meetings of holders
of IES and IPW capitaf stock to be held in conrection with the Merger and related mattess (such proxy
statement/prospectns as amended or supplemented is Teferred to hexein as the “Joint Proxy Statement/
Progpectus™), and (C) such reports under the Securities Exchange Act of 1934, as amended (the “Exchange
Act™), as may be required in connection with this Agreement and the iransuctions contemplated hereby,

(i) the filing of such documents with, and the obtaining of suck orders from, any state securitics anthority
that are: required Tn eomnpetion with the iransactions rantemplated by this Apreemens, {i9) sich filings,
suthorizations, orders and approvals as are required the Iowa Utilities Board, the Minnesota Public Service
Cotmdzsion, the fHinols Commerce Commission any other simijlar state or local Governmental Exntity {the
“State Utility Commission Approvals”), {iv} the filing of the Aricles of Merger pursuant to Section 1.1 of
thin Agrecmont and the filing of the Charter Amendment with the Scorotary of State of the States of
Delaware and Iowa, and {(iv} such filings, authorizations, orders and approvals (the “FERC Approvals™) ds
are required under the Federal Power Act, as amended, and {vi) such filings, autherizations, orders and
approvals (the “PUHCA Approvels") as are required vunder the Public Utility HoIding Company Act of
19335, 25 amended. .

(d) SEC Documents. IES has made available to [PW a true and complete copy of'
each report, schedule and registration statement filed by IES with the SEC since January 1, 1995 (as such:
documents have since the time of their filing been amended, the “TES SEC Documents™) which are all the
docoments fother than prefiminary material) that [ES was required to file with the SBC since that date. As
of their veapeetive dates, the IES SEC Documents complied in all material sspeets with the requirements of
the Securities Act of 1933, as aynended (the *Securities Act™), or the Exchange Act, as the case may be, and
the rules and regulations of the SEC thereunder applicable to such IES SEC Documents, and none of the [ES
SEC Documents contained aqy untrue statement of material fact or omitted to state a material fact required
to b stated tharain ar nesesaary to make the statemenss theeein, in lipht of the ofrcumstanoey under which!
they were made, not misleading. The financial statements of [ES Included in the JES SEC Docurents
comply as to form in all material respects with applicable accounting reguirernents and with the published!
rules and reguiations of the SEC with respect thereto, have been prepared in accordance with generaily
accepted accounting principles (“GAAP"} applied on a congistent basis during the pericds involved (except
as g2y be indicated in the notes thereto or, in the case of the unaudited statements, as permitted by
Form 10-Q of 1he SEC) and fairly present (subject, in the case of the unaudited statements to nonmal,
recurring audit adjustments) the consolidated results of its operations and cash flows (or changes in financial
position prior to the appraval of Stetement of Financial Accounting Standards Numher 95 (“FASH 95")) for
the periods then eaded,

® Information Supplied. The information supplied by [ES for inclusion in the
regisiration statement of IES (the “Registration Statement™) pursuant to which the shares of New IES
Preferred Stock to be issued in the Merger wiil be registerad with the SEC shall not, at the time the
Registration Statement (including sny amendments or supplements thereto) is declared effective by the SEC,
contain any untrue statement of a material fact or omit o State oy smaterial fact required to be stated therein
or necessary in order to make the statementy therein not misleading. None of the information supplied or to

00385
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be supplied by IES for inclusion or incorporation by reference in the Joint Proxy Staternent! Prospectus will,
at the date mailed fo shareholders and at the time of any meeting of tie shareholders to be held in eonnection
with the Merger contain any untrue statemant of a material fact or omit to state any materiat fact required fo
be stated therein or necessary in order to make the statements therein, in light of the ciretmstances vnder
which they are made, ot misleading. The Registration Staternent and the Joint Proxy Statement/Prospectis
will wonuply ax bo foo do all vl ol icopetts Witly tha pravisisng of the Seeuritics Act, the Exchango Act!

and the rules and regulations thersunder.

mmemm—yteaa— - ¢

N Compliance with Applicable Laws. I2S holds all permits, licenses, variauces;
_ exeroptions, orders and approvals of alf Governmental Entities which are material to the operation of the
i buginesses of IES {the “1ES Permits™). [ES is in compliance with the terms of the IES Permits, £xcept
: where failurs to comply would aot have a material adverse effect on 188, Except as disclosed in the RS
: SEC Documents filed prior to the date of this Agreement, the businesses of 1ES are not being conducted in
violation of any law, ordinance or regulation of any Governmental Entity, except for possible vioiations
which individually or in the aggregate do not, and insofar as reasonably can be fareseen, in the future will
not, have 3 rnaterial adverse effect on IES.

(4] Absence of Certaln Changes or Events. Except as diselosed in the TES SEC |
Dm:nmems filed prior to the date of this Agresment, or it the unaudited balance sheet of IES at Febmary
29, 2000, and the related statements of income, cash flows and changes in sharshalders’ ety (the “2000
. IES Financials™), true and correct copies of which have been delivered to TPW, or except as conternplated: by
! thiz Agreement, since the date of the 2006 IES Fipancials, there has been no material adverse change in tﬁc
business, or the finmmeial or other condition of IES,

e d—mae . aeowa a

. @) Voie Required. The affirmative votes of the holder of IES Common Siock aed of
: the holders of a majority of the outstanding shares eligible to vote of each of the 4.30% Preferred Stck,
4.80% Prefecrad Sieck, and 6,10% Preferred Stock, cach of the three classes voting separntely as an
individual class, are the only votes of the holders of any classes or series of IES capital stock necessary to'
approve this Agreement and the rangactions contemplated hiereby, according to the rights granted to the
holders of the IS Commion Stock, the 4.30% Preferred Stock, the 4.80% Preferred Stock and the 6.10%.
Preferred Stock in JES's Articles of Incorporation. The affirmative votes of the holder of IES Conmpuon
Stock and of the holders of 2 majority of the outstanding shares eligible to vote and in attendance at the JES
sharcholder maeting of each of the 4.30% Preferrzd Stock, 4.80% Drefersed Stock, and €.10% Preferred
Stock, each of the three classes voting scparately as an individual class, are the only votes of the holders of
any classes or series of IES capital stock necessary to approve the Charter Amendment according to the °
xights granted to the bolders of the IES Comrnon Stock 4.30% Preferred Stock, the 4.30% Preferred Stnclc
and the 6.10% Prefesred Stock in TES's Articles of Incorporation.

32 Representations and Warrasnties of IPW. IFPW repre.'zents and warrants to IES s

follows: -

(@  Orpanization, Standing sud Power, IPW is 2 corporation duly organized,
validly existing and in good standing under the laws of the State of Delaware and has 21} the requisite powier
and authority to own, lease and operate its properties and to carry on all its business as now being
cenducted.

T sy .

(b) Capital Structure. As of the date heresf, the authorized capital stock of IPW
consists of (i) 30,000,000 shares of IFW Commen Stock, (ify 2,000,000 shares of cumulative preferred
stock, par value $50.00 per share, of IPW {“TPW Preferred Stock”), inciuding 200,000 shares designated as
4.36% IPW Preferred Stock, 166,000 shares desipnated az 4.68% IPW Preferred Stock, 160,000 shares
designated as 7.76% IPW Preferred Stock and 545,000 shares designated a5 6.40% IPW Preferred Stock,
and (35} 2,000,000 shares of preference stock, par value of $1 per share (“IPW Preference Stock®). At the
cloge of business on September 30, 2608 () 9,777,432 shares of IPW Counmon Stock were cutstanding, all
of satd shares being held by Alliant, (i3) 60,458 shares of 4.36% IPW Preferred Stock, 55,926 shares of
4.68% IPW Preferred Stock, 100,000 shares of 7.76% 1PW Preferred Stack, and 545,000 shares of 6.40%

vpOt1.113384nd - & ;
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IPW Preferred Stock were outstanding and (ii) no shares of IPW Preference Stock were cutstanding, At the
close of business on September 30, 2000, no shares of [PW Preferred Stock were held by IPW or any of s
affiliates, and no Voting Debt was issued or cutstanding. All owstanding shares of IPW Common Stock and
IPW Preferred Stock are validly issued, fully paid and nenassessable and are not subject to preemptive
riphts. As of the date of this Agxeement, there are no options, warrants, calls, rights, conunitments or -
agreements of any characier to which IPW is a party or by which it is bound obligating IPW to issue, deliver
or sell, or ceuse 1o be isswed, delivered or sold, additional shares of capitsl stock or any Yoting Debt of -
[PW ar ohligating TPW to grant, extend or eater into any such option. warrant, call, right, commitment or

agreement,

fc) Authority. IPW hag all the requisite ccrporate power and authority to enter intg
this Agreement and, subject to approval of the Merger by a majority of the shares outstanding and eligible to
vote of the combined ciass of IPW Common Stock and IPW Preferred Stock, to consummate the transactions
contemplated bereby. The execution and delivery of this Agreement and the consummation of the
transactions corternplated hereby have been duly authorized by all necessary corporaie action on the part of
IPW, subject i such approval as is necessary by the holders of IPW Common Stock and IPW Preferred
Sunk. This Agreswenl las beou duly cacoutal wnd delivered Ly IPW aid, subject $o any necessary approval
of this Agrezment by the holders of IPW Common Stock and IPW Preferred Stock, constiltutes a valid and;
binding obligation of IPW enforceable in accordance with its terms. Bxcept as contemplated by the pext -
sengence hereof, the execution and delivery of this Agreement does not, and the consummation of the
transactions contemplated beteby wilk not, result in any Viclation of {A) exy provision of the Articies of
Incorporation or Bylaws of IPW, (B) any provision of any loan or ¢redit agreement, note, mortgage,
indenturs, lease or other agreement, obligation, instrument, permit, concession, franchise, license, or
{C) any judgment ar order, decree, starte, law, ordinance, nile or reguiation applicable to [PW or ite
propertes or assets, which Violation, in the case of each of clauges (B) and {C}, would have a material
adverse effect on IPW.

No consent, approval, order or anthorizetion of, or registration, declaration or filing with
any Governmental Entity is required by IPW in connection with the execution and delivery of diis
Agreement by IPW or the consumtmation by IPW of the trangactions contemplated hereby, the failure to
obtain which would bave a material adverse effect on IPW, except for {f) the State Utility Commission
Appravals, (i) the filing of the Articles of Merger pursuant to Section 1.1 of this Agreement, (iff) the FERC
Approvals, and {vi) the PUHCA Approval.

() Intentivnaily Omitted.

(e} Information Supplied. The information supplied by IPW for inclusion in the
Registration Staternent shall net at the time the Registration Stateruent is declared effective contain any
unirue statement of a material fact or omit to state any material fact required to be stated thevein or necessary
in order to make the swtements therein sot misleading, None of the information supplied or to be supplied
by IPW for inclusion in the Joint Proxy Statement/Prospectus wiil, at the date fhe Joint Proxy Staternent/
Prospectus is mailed to sharebolders or at the titne of any meetings of the shareholders to be beld i
connection with the Merger contain any untrue statement of & material fact or omit to state any material fact
required to be siated therein or necessary in order to make the statements therein, in light of the
ciréumstances under which they are made, not mitleadiag. !

D Compliance wilh Applicable Laws. [FW holds all permits, licenses, vanances.
exumpt:ons orders and spprovals of all Governmental Entities which are material to the operation of the
businesses of IPW (the “IPW Penmits™). TPW is in compliance with the terms of the IPW Permits, except
where faflure to comply would not have a material adverse effect on IPW. The businesses of IPW are sot’
being condutled in viglation of any law, ordinance or regulation of any Govermmental Entity, except for -
possibie violations which individuaily er in the agpregate do not, and insofar as reasonably can be foreseen,
in the future will not, have a material adverse effect on IPW.
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(g) Ahsence of Certain Changes ar Events. Bxcept as disclosed in the IPW SEC
Documents filed prior to the date of this Agreement, or in the wnaudited balance sheet of IPW at February
' 29, 2000, and the related statements of incomne, cash flows and changes in sharcholders® equity (the “2000
’ IPW Financials™), true and correct copies of which have been delivered to IES, or except as contemplated by
this Agreement, since the date of the 2000 IPW Financials, there hag been no material adverse change in tiie
bushiess, or the {inancial or ather condition of TPW.

W Volte Reguired. ‘The affirmative votz of the holders of a majority of the .
outstanding sheres clgible to vote of the combined class of IPW Common Stock and IPW Preferred Stock,
each share petting one vote, is the only vote of the holders of any classes or series of IPW capital stock
necessary to approve this Agreement, the Merger and the transactions contemplated hereby, according to the
rights granted to the holders of the JPW Comenon Stock and IPW Preferred Stock in IPW’s Restated

? . Centificate of Incorporation,

e Rt A

ARTICLE IV
COVENANTS RELATING TO CONDUCT OF BUSINESS

i

4.1 Covepants of JES and IPW. During the period from the date of this Agreement apd !
coutinuing until the Effective Time, IES and TPW each agree that (except as expressly contermnplated or pennmcd by
this Agrcement er to the extent the sther party shall otherwise consent in writing):

() Qrdinary Course. Each party shall carry on its respective business in the usuai‘.
regular and ordinary courss in substantally the same manner as heretofore conducted 10 the snd that its
goodwzll and ongoing business shall not be impaired in any material respect at the Effective Time.

@) Governing Documents, No party shall amend or propose to amend its Cemﬁcate
or Articies of Incoyporation of Bylaws. .

{c Filings with Governmental Entities. Bach party shali proraptly provide the otﬁer
copies of all Flings made by such party with any state or feceral Governmentat Exntity in connection with this

Agreement and the transactions contemplated hereby.

ARTICLE V
- ADEITIONAL AGREEMENTS

S | Preparation of the Regisivation Statement and Joint Proxy Statement/Prospectus. IES
and IPW shall promptly prepare and IES shall promptly file with the SEC the Registration Statement, including the.
Joint Proxy Statement/Prospectus as a part thereof,

5.2 Access o Information. Upon reasonable notice, BS and IPW shall afferd to the nfﬂcers
employees, accountants, counsel and other rcpr:semam'es of the other, access, during normal business hours dunng
the period prier to the Bifective Time, to 21 its properties, books, contracts, coromitents and zecords and, during
t such peried, IES and IPW shall furnish prompily to the ather (3} a copy of each report, schedule, repistration
: staternent and other docurnent filed or recelved by it during such period putsuant to the requirements of Federal
securities Jaws and ¢b) all cther information concerning its business, properties and personnel as such other party may
ceasomably request,

5.3 Shareholders’ Meetings. IES and IPW:shall take the following steps necessary to obtain
the requisite approvals of the Merger, the Charter Amendments and the transactions contemplated hereby:

P .

{a) 1ES shail obtain the consent of {he sole holder of IES Common Stock, approving
this Agreement, the Charter Amendments and the tansactions contemplated hereby.

001.1133843,1 8
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. ®) IES ghall call a meeting of the holders of IES Preferred Stock to be keld as

' promptly as practicable for the purpose of voting upon this Agreement, the Charier Amendnionty and the,
transactions conternplated hereby. [ES will, through its Board of Directors, reconrmend that the holders bf
TES Commpn Stock and IES Preferred Stock vote (o approve this Agreement, the Charter Amendments amt
the transactions sontemplated hershy.

() IFW shall czll & meeting of the holders of the combined class of IPW Common
Stock and IPW Preferred Stock to be held as promptly as practicable for the purpose of voting upon this |
Apgreement and the transactions contemplated hereby, FPW will, Grough its Board of Directors, recommbnd
the kolders of IPW Conzmon Stock agd IPW Preferred Stock vole to approve this A grem.m:nt and the
transactions contemptated hexeby,

D L T E T A,

5.4 Legal Conditiony to Merger., Each of IES and IPW will take all reasonable actions |
. necessary to comply promptly with il legal requirements which may be imposed on itself with respect to the Merger

: (including fyrnishing ail information in conmection with the FERC and State Utility Conunission Approvals and in
connection with the approval of or fings with any other Governmental Bntity) and will promptly cooperate with dnd
furnish information to each other in connoction with sny such requirements imposed opon either of them in
connection with the Merger. 1ES and IPW will take all rezsonable actions necessaryto ebtain {end.will cooperate:
with cach other in obtaining} any consent, authorization, oxder or approval of, or any exemption by, any
Governmental Entity or other public or private third party, required to be obtained or made by IES or IPW in
conrection with the Merger or the taking of any action contemplated thereby or by this Agreement.

i 5.5 Expenses. Wheiher or not the Merger is consunmnated, 28l costs and expenses incurred in
connection with this Agreement and the transactions contemplated hereby shall be shared by JES and IPW based upon.
4 ratio of aSsets, revenues and operating expenses, regardless of which company actoally incurs such costs and °
expenses,

5.6 Indemnification: Directors and Officers. Each of the Constiment Companies shall, and
from and after the Effective Time the Surviving Corporation shail, indemnnify, defend and hold harmless each person
i who s now, or had been at any time prior to the date hereof or who becomes prior to the Effective Time, an officer,
: director or employee of the Surviving Corporation or a Constituent Comipany ox any of their subsidiaries (the
. “Inderanified Parties™) against (i) all Josses, claims, damages, codts, expenses, lidbilities or judgments or amounts:
that are paid in settlement with the approval of the indetunifying party (which approval shafl not he unxeasonah{y )
withheldd) of or in connection with any claim, action, suit, preceeding or invesiigation based in whole or in parton or
arising in whole or in part out of the fact that such & person is or was 2 director, officer or exmpioyes of such
Constituent Company, the Surviving Corperation, or any subsidiary, whether pentaining to any matter existing or
eeeurring at or prior to the Effective Time (“Indemnified Liabilities”} and G all Indemnified Liabilities based in .
whole or in part on, or arising iv whole or in part out of, or pertaining to this Agresment or the cransactions ‘
comtermplated hereby, the fullest extent permitted by Iaw (and the Surviving Corporation will pay expenses in advance

: of the final disposition of any such action or proceeding to each Indemnified Party o the fullest extent permitted hy

i law},

i

Without limited the foregoing, in the event any such claim, action. suit, proceeding, or investigajion
is breught agrinst any Indemnified Party (whether arising before or sfter the Effective Time), (i) the Indemnified
Parties may retzin counse] satisfactory to them and such Constituent Company (o them and the Surviving .

: Corporation after the Effectlve Time); (if) such Constituent Company (or after the Effective Time, the Surviving

i Corporation) shall pay all reasonable fees and expenses of such counsel for the Indemmified Parties promptly as
statetents therefor are received; and (iii) such Constitnent Company {or after the Effective Time, the Surviving
Corporation) will use afl reasonable efforts to assist in the vigorous defense of any such matter, provided that neither
such Constitvent Company nor the Surviving Corporation shefl be Hable for any setttement of any claim effected
without its written consent, which consent, however, shall not be unreasonably withheld. Any Indernified Party
wishing 1o claim indezmnification under this Section 5.6, upon learning of any such claim, action, suit, proceeding or
investipation, shall notify the Constituent Company or the Surviving Corporation (but the fatlure to 5o notify a party
shall not relieve such party from any liability which it may bave under this Section 5.6 except to the extent such
failure prejudices such party). The Indemnified Parties a5 2 group may retain only one law firm to represent them

CD1. 41338431 b
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with respect to each such matter unless there is, under applicable standards of professional conduct, a conflict on any
significant issue between the positions of any two or more Indemnified Parties,

The provisions of this Section 5.6 axe intended to be for the benefit of, and shall be enforceable hy,
tach Indemmﬁcd Party, and the heirs and represemauves of each Indepmified Party.

5.7 Additions] Agreement: Reasonable Efforfs. Subject to the lerms and conditiens of lhxs
Agreement, each of the parties hereto agrees to use all reasonable efforts to take, or canse to be taken, all action add
to do, or cause to be done, all things necsssary, proper or advisable under applicable laws and regulations to
cousurntnate and make effective the transactions conteroplated by this Apreement, subject to the appropriate vote of
the holders of IES and IPW Preferred Stock desctibed in Section 6.1(2), including cogperating fully with the other-
party, including by providing informntion wnd meking olf neaoseary filings in sonnection with, among other things,
the FERC Approvals and the State Utility Commission Approvais. In case at any time after the Effective Time any
further actiodt is necessary or desirable to carry out the purposes of this Agreement or to vest the Surviving .
Corporation with foll title to ail properties, assets, rights, approvals, immunities and franchises of either Constituent
Coampany, the proper officers and divectors of each party to this Apreement shall take all such necessary ection.

ARTICLE VI
CONDITIONS PRECEDENT

6.1 Conditions to Each Party’s Oblization to Effect the Merger. The obligation of each
party to effect the Merger shali be subject to the satisfaction prior to the Closing Date of the following conditions:

() Sharehalder Approval: This Agreement shaill bave been approved by the
shareholders of IES and IPW, as provided in Sections 2.1(h) and Section 3.2{h}, respectively, and the
amendroents to the JES Articles of Incorporation, authorizing 3 new class of IES Class A Prefersed Stock,
with terms substantially identical to the IPW Preferred Stock wnder the IPW Certificate of Incorporation
{“Mew [ES Preferred Stock"}, shall have been approved by the sharcholders of IES, as provided i m
Section 3.1(k).

M) Other Approvals. Other than the filing provided for by Section 1.1, all
autharizations, consents, orders or approvals of, or declarations or filings with any Governmental Entity the
faiture to obtain or make which could have e material adverse effect on the Surviving Corporation sball have
been filed, obtained or made, including but not limited to the FERC Approvals and State Utility Comonission
Approvals, IES shall bave received all state securities or “Blue Sky” permits and other authorizations
tecegsary to consummate the Merger.,

- {© No Injunctions or Restraints. No temporary restraining order, prelitninary or.
pecmanent injunction or other order issued by any court of competent jurisdiction or other legal restrsint or
prohibition (an “Injunction”) preventing the consummzation of the Merger shall be in effect. _

{d) Taxes. Counsel to IES and IPW shall have defivered its opinion to the effect that
the Merger will be treated for federal income tax purposes as a reorganization witbin the mesning of
Section 368(z) of the Internal Revenue Code of 1986, as amended, and that IES and IPW will each be a
party to that recrganization within the meaning of Section 363(b) of such Code.

© Consents Under Apreements. IES and [PW shall have cbtained the consent or
approval of each persor (ather than the Governmental Enfitles referred to in Section 6.1(h)) whose consent
or eppraval shall be required in order to permit the suceession by the Surviving Corporation pursuent to the
Metger to any obligation, right or interest of JES or IPW under any loan or ¢redit agreement, note,
nwortgage, indennire, lease or other agreement ot instrurment, except those for witich failure to obtpin such
consents and approvals would not, in the reasonable opinion of IES or IPW, as the case may be, have a
material adverse effect on the Surviving Corporation or upon the conswnmation of the transactions
contemplated hereby.

007.1133843.1 10
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© Reproenislivos tnd Warcanites, The respective repnesentutions and warranties
of IES and IPW set forth in this Agreement shall be true and correct in all material respects 23 of the date of
this Agreernent and 2s of the Closing Date 23 though made on and as of the Closing Date.

()  Desigoation of Series of New IES Preferred Stock. The Boacd of Directors of
1ES shall have designated the following series of New IES Preferred Stock: 4.36% IES Preferred Stock, -

4.68% IES Preferred Steck, 7.76% IBS Preferred Stock and 6.40% IES Preferred Stock, The amendment
of the IES Articles of Incorporation creating the New [ES Preferred Stock as contemplated by Section 6.1(a)
and the action of the Board of Directors of IRS designating the new serie of the New IES Preferred Stock
are collectively referred to herein as the “Charter ﬁmendmems

6.2 No IPW Material Adverse Changes. The obligatiens of IES to effect the Merger are also
subject to the condition that, since the date of this Agreement, there kas not been any change in the financial
condition, results of operations or business of IPW, that either individually ot in the apgregate would huve a material
adyerse effect oit ITPW. 1ES slhall buve received a centificate of the President and the Chief Financlal Officer of IPW

to that effect.

8.3 No XES Material Adverse Cheanpes. The obligations of IPW to effect the Merger are alse
subject to the condition that, since the date of this Agreement, there has not been any change in the financial
condition, results of operations or buriness of 1ES, that either individually or in the agprepate would have a materigl
adverse effect on $ES. IPW shail have received a certificate of the President and the Chief Financial Officer of IES

to that effect,

ARTICLE VI
TREMINATION AND AMTNDMENT

7.1 Terminaticy. This Agreement may be terminated at any time prior to the Effective Tinie,
whetber before or after approval of the tnatters presented in connection with the Merger by the shareholders of IES or
IPW, by consent of IES and [PW,

) 7.2 Effect of Termination. In the event of termination of this Agreement as provided in
Section 7.1, this Agreement shall forthwith become void and there shall be o Hability or obligation on the part of
TES or IPW or their respective officers or dicectors.

7.3 Amendment. This Agreement may be amended by the parties hereto, by action taken or
authorized by their regpective Boards of Directors, at any time before or after approval of the matters presented in -
connection with the Merger by the sharshelders of 1ES ot of IFW, bul, alter uny such approval, no material
amendment shall be made without the further approval of such shareholders. This Agreement may not be amended
sxcept by an instrument in writing sigoed on behalf of esch of the parties hereto.

1.4 Extension, Walver. At any time prior to the Effective Time, the parties hereto, by action
duly taken, may, to the extent lepafly allowed, (i) extend the time for the performance of any of the obligations or
other acts of the parties hereto, (i) waive any inaccuracies in the representations and warcanties contained herein or
ir any document delivered pursuant hereto aud (#i) waive compliance with 2ay of the agreements or conditions -
contained hezein. Any agreement on the part of a party hereto to any swch extension or waiver shall he valid anly if
set forth in a written instrument signed on behalf of such party.

ARTICLE VI
GENERAL PROVISIONS

8.1 Nonsurvival of Representations and Warranties. None of the representations and
warrantics in this Agresment or In any instrument delivered pursuam 1o this Agreement shall survive the Effective
Time, except those in Sections 5.6 and 5.7,

001.1133843.1 11
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3.2 Notices. All notices and other cormmunitations hersunder shall be in writing and shall be
deemed given when personally delivered, telecopied {which is conflrmed) or mailed by registered or certified rmail
{return: receipt requested) to the parties at the following addresses:

{I} iftoIES, to: IES Utilities, Inc.
200 First Street, S.E.
Cedar Rapids, Towa 52401
Attention: President

(2} ifto IPW, t0: Interstate Power Company
1000 Main Street '
Dubuque, Iowa 52004
Attention: Pregident ,
8.3 Interpretation. When areference is made in this Agreement o Sections, such reference
shall be to a Section of this Agreement unless otherwise indicated. The table of contents and headings in this
Apreement are for reference purposes only and shall oot affect in any way the meaning or interpretation of this
Agreement.” Whenever the words “include™, “includes®, or “including” are used in this Agreement, they shal he
deemed to be followed by the words “without jimitation.” The phrase “made available™ in this Agresment shall
mean that the information referred to hias been made available if requested by the party to whom such information is
ta be made available. The phrases “the date of this Apreement”, “the date hereof”, and terms of similar unport.
unless the corgext otherwise requires, shall be deemed to refer to March 13, 2000,

8.4 Counlerpacis. Tols Apreciest way be caccuted i iwo v woe vwglo gy, l of
which shall be considered one and the same apreement and shall become effective When IWo or TRore coufitetparts |
have been signed by each of the parties and delivered to the other party, it being understood that all parties need not
sign the same counterpart.

a.5 Eantice Agreement; No Third Party Beneficiasles. This Agreemen: {a) constimutes 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) execept as provided in Section 5.6, is not intended to confer upon
any person other than the parties hereto any rights or remedies hereunder.

8.6 Governing Law. This Agreetent shall-be governed and construed in accordance with ﬂ;e
1aws of the State of lowa. .

8.7 Saving Clause. Each party aprees that, should any court or other competent authority 3161&
any provision of this Agreement or pat bereof to be mull, woid or 1menforceabie, each ierm and condition of this |
Apreemnent is deemed to have independent effect and the invalidity of any paxtial or whole paragraph or article shali
not invalidate the remaining paragraphy or articles. ) .

001.4133B43.1 12
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IN WITNESS WHEREOF, IES and IPW have cansed this Agreement to be signed by their
respective officers thereunto duly anthorized, ali as of the date first written above.

IES UTILITIES, INC.

By: /o Bliot G. Protsch
Mzme: Eliot G. Prowch
Title:  President

INTERSTATE POWER COMPANY

By: fs/ _Dale R. Sharp
Name: Dade R. Sharp j
Tite: President

T
[OWA,
SECRETARY OF STATE

o ~-0"0]
2 T oh

W292766 Z-

- m Wi

i
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ARTICLES OF AMENDMENT =~ & U/ /
OF ™
AMENDED AND RESTATED :
ARTICLES OF INCORPORATION &1
OF 2
IES UTILITIES INC. =
7
ki
ARTICLE 1
‘"L"'E.l‘ .
The name of the Corporation is [ES Utilities Inc. @
Il
ARTICLE I %
. o~
1. Section 1 of Articie IV of the Corporation’s Articles of Incorporation is amended-by e

deleting the existing Section 1 of Article IV and by inserting the following in liex thereof:

Section 1.  The authorized capital stock of the Corporation shall consist of 25,927,787
shares, of which 146,406 shares shall be 4.80% Cumulative Preferred Stock of the par
vaiue of $50 each, 120,000 shares shall be 4.30% Cummiative Preferred Stock of the par
value of $50 each, 200,000 shares shall be Cumulative Preferred Stock of the par valug of
$50 each issuable in series as herejnafter provided, 761,381 shares shail be Class A
Preferred Stock of the par value of $50 cach issuable in series as hereinafter provided,
700,000 shares shall be Curmilative Preference Stock of the par valve of $100 each
issuable in series as hereinafter provided and 24,000,000 shares shail be Common Stock of
the par value of $2.50 each. _

2. Section 2 of Ariicle TV of the Corporation’s Articles of Incorporation s amended: by
inserting the fallowing sfler the designations, rights, preferences, and, conditions of the
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: '

* mmEmamr mw

CLASS E D STOC

This portion of Section 2 of Article IV of these Articles of Incorporation
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 fime or from fime
to time in any amount, not exceeding in the aggregate {inciuding all shares of any and all
series thereof theretofore issued) the total mumber of shares of Class A Preferred Stock
hereinabove authorized, as Class A Preferred Stock of one or more series, as herefnafter
provided. All shares of any one series of Class A Preferred Stock shal be alike in every
particular, each series thereof shall be distinctly designated by letter or descriptive words,
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and ail series of Class A Preferred Stock shall rank equally and be identical in all respects
except as permitted by the provisions of Paragraph I of this Class A Part. ‘

. Anthority is hereby expressiy granted to and vested in the Board of
Directors at any tite 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
gualifications, lmitstions or restrictions thereof, of such series, lo ke full exlenl now ur
hereafter permitted by the Jaws of the State of Jowa, in respect to the matters set forth in

the following subparagraphs (2) to (g), inclusive:

(a) The distinctive designation of such series and the number of
shares which shall constitate such series, which number may be increased or decredsed
(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 anmum of such series, the quartérly
payment dates for dividends on shares of such series, and the date from which dividends
on shares of such series shall be cumulative (bereinafter called the “date of cunmulaiion™),
which date of cumulation shall be identical for all shures of such series;

()  The price or prices at which, and the terms and conditions on
which, the shares of such series may be redeemed at the optiorn of the Cnrporatmn
(hercmaﬂer called the “optional redemption price™);

(@)  The amount or amounts payable upon the shares ef such
series in the event of voluntary liquidation, dissolution or winding up of the Corporation;

(¢}  Whether or not the shares of such series shall be entitted t0
the bepefit of a sinking fund or a purchase fund to be applied to the purchase or
redemption of shares of such series, and if so entitied, 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;

(ff  Whether or not the shares of such series shall be made
convertible into, or exchangeable for, shares of any other class or classes or of any other
series of the same or any class or classes of stock of the Corporation and, if made so
convertible or exchangeable, the conversion price or prices, or the rates of exchange, and
the 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

(g0 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 hercinafier in this Class A Part defined) of the Corporation
shall be subject to restrictions and, if so, the nature thereof.

312 345 4344 P.21048
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M. Series.

IV. ©Out of the net profits or net assets of the Cm-poranon legaily
avaalable for dividends the holders of Class A Preferred Stock of each series shall be .
entitled to receive, in preference to the Common Stock but pari passs with any additional
class of comulative preferred stock herctofore authorized or which may hereafter: be
authorized pursuant to the provisions of Paragraph 10 of Section 2 of Article IV of these
Articles of Incorporation, when and as deciared by the Board of Directors, dividends at
the per annum rate for such series fixed by the Board of Directors pursuant io ‘the
Paragraph H of this Class A Part, and no more, payable quarterly on the dates fixed by the
Board of Directors pursuant to said Paragraph Il for such series, in each case from the
date of cumulatior of such series; and such dividends shall be cunmiative (whether or inot
in any dividend period or pariods there shall be net profits or net assets of the Corporation
legally availabie for the payment of such dividends), so that, if at any time fall cumuiative
dividends, as hercinafter in this Class A Part defined, to the end of the then curfent
dividend period upor the outstanding Class A Preferred Stock of ail series shall net have
heen paid or declared and set apart for payment, the amount of the deficiency shall be
fully paid, but without interest, or dividends in such amount declared on each such seties
and set apart for payment, hefore any sum or sums shail he set aside for or applied to'the
purchase or redemption of Class A Preferred Stock of any series and before any dividesd
shall be declared or paid upon or set apart for, or auy other distribution shall be ordered or
made in respect of, any junior stock and before apy shares of junior stock shall be
- purchased, redeemed or otherwise acquited 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 shail be declared pro
rata so that the amounts of dividends per share declared on the Class A Preferred Stock of
different series shall in all cases bear to ¢ach other the same proportions that the respective
dividend rates of such respective series bear to each other, :

V.  After full cumulative dividends to the emd of the then current
dividend period upon the outstanding Class A Preferred Stock of all series shall have been
paid or declared and set apart for payment, the Corporation shall set aside as a sinking
fund or purchase fund, when and as required, out of any funds legally available for that
purpose, in respect of each series of Class A Preferred Stock aay shares of which shall at
the time be ountstanding and in respect of which a sinking fimd or purchase fund for the
purchase or redemption thereof bas been provided for in the resolution ot 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 find 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 comulative dividends to the end of the then
current dividend period upon the outstanding Class A Preferred Stock of all series shail
have been paid or declared and set apart for payment and after the Corporation shall have
complied or made provision for compliance with the provisions of the foregoing Paragraph

D01.928408.2 _3.
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V of this Class A Part in respect of any and all amounts thea or theretofore required to be
set aside or applied in respect of any sinking fund or purchase fund mentioned in Said
Paragraph V, then and not otherwise, the holders of any junior stock shall, subject to:the
provisions hereof apd of any reschition or resolutions of the Board of Directors with
respect to any series of Class A Preferred Stock adopted pursuant to Paragraph Il of this
Class A Part, be entitled to receive such dividends as may from time te time be declared
by the Board of Directors, :

In the event of the issue of additional Class A Preferred Stock of ary then
existing series, all dividends paid on Class A Preferred Stock of such series prior to the
issue of such additional Class A Preferred Stock and all dividends declared and payabig to
holders of record of Class A Preferred Stock of such series on any date prior to sach
additional issue shall be deemed to have been paid on the additional Class A Preferred
Stock so issued.

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

: (2)  If and so long as the junior stock equity ratio, as hereinafter in this Class A
Part defined, is 20% or more but less than 25%, the Corporation shail not make, during
the twelve months’ period ending with and including the date of any proposed distribution
on janior stack, distritmtions en jonior stack (inchuding the: proposed distribotion on juaior
stock) exceeding in aggregate amount 75% of the consolidated get income of the
Corporation and its subsidiaries, as hereinafter in this Class A Part defined, for the twelve
months’ perind ending with and inclading the second calendar manth preceding the date on
which the Beard of Directors shall anthorize such proposed distribution on junjor stock;
and .

() If and so lomg us the junior stock equity ratio is less than 20%, the
Cotporation shall not make, during the twelve months’ pericd ending with and including
the datc of any proposed disttibution on junior stock, distributions on jumior stéck
(including the proposed distribution on junior steck) exceeding in agpregate amount 59%
of the consolidated net income of the Corporation and its subsidiaries for the twelve
mouths’ period ending with and including the second calendar month preceding the date'on
which the Doard of Directors shall authorize such proposed distribution on juidue stuck.

Voting Rights of Class A Preferred Stock - ~
Certain Voting Rights of Class A Preferred Stock as ¢o Directors

VII. Except as otherwise required by the statutes of the State of Iowa ind
as otherwise provided in this Ulass A Part, the holders ot the Class A Preferred Stock and
the holders of the Common Stock shall vote together as one class on all matters submitted
to a vote of stockholders of the Corporation, with each share of Class A Preferred Stock
and ecach share of Commen Stock being entitied W one vote. Notwithstanding the
foregoing, if and whenever full camulative dividends for four (4) quasterly dividend
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periods upon any series of Class A Preferred Stock shall be unpaid, the bolders of the
Class A Preferred Stock and of other shares of preferred stock ranking pari pagsu
therewith, voting as a class, shail 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
elect the remaining directors. Whenever the rigit shall vest in the holders of the Class A
Preferred Stock and of other shares of preferred stock ranking pari passu therewith to elect
such directors, the Board of Directors shall, at least fifieen days prior to such annial
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 ranking pari passu therewith shail
have such right to ¢lect such directors, the presence in person or by proxy of the holders
of 2 majority of the aggregate number of outstanding shares of Class A Preferred Stock
shall be required to comstimte a quorum for the election of such directors; further
provided, however, that the absence of a2 quorum of the holders of Class A Preferred
Stock shall not prevent the election at any such meeting or adjournments thereof of
directors in the usual manoer by the holders of Common Stock if the necessary quornm of
the holders of Common Stock is present in person or by proxy at such meeting. When:ail
dividends accroed and uppaid 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 shall at the next annual meeting be divested of
their rights i 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 ranking pari
passu therewith and the holdets 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 the same provisions for vesting such speczal
rights in the holders of the Class A Preferred Stock and of other preferred stock rasking
pari passu therewith in the event dividends on the Class A Preferred Stock shail again
become accrued and unpaid in an amoumnt 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 direciors shall have been
so elected shall be filled until the next anmual or special meeting for 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 2
majority of the remaining directors elected by the holders of Comumon Stock until the next
annual mecting for the clection of dircctors or special meeting in leu thercof,

Certain Voting Rights of Clasy A Prelerred Stock

IX. 8o long as any shares of the Class A Preferred Stock of any seties
shal] 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 substantislly all its assets or consolidate or merge with or ikto
any other corporation or corporations, except that no such comsent or vote shall be
required if such sale, comsolidation or merger or the issuance or assumption of all
securities to be issued or assumed in connection with such sale, consolidation or marger
shall have been approved, permitted or ordered by the Securities and Exchange
Commission or by any successor copnission or by any regufatory autherity of the United
States of America having jurisdiction over such sale, consolidation or merger or the
isspance or assumption of securities in coonection therewith; provided, however, that @he
provisions of this subparagraph (a) shall not apply to (i) a consolidation of the Corgoration
with, or a merger into the Corporation of, any subsidiary of the Corporation, or (i) the
purchase or other acquisition by the Corporation of the franchises or assets of another
corporation in amy manner which does not involve a consolidation or merger under the
laws of the State of Iowa; the term “subsidiary™ as used in this subparagraph {2) shall
mean any corporation all of the outstanding shares of stock of which (except directors’
qualifymg shares) at the time shall be owned direcily or indusetly by the Ccrpuratian or
by 2 whoily-owsed subsidiary of the Corporation; or :

{b)  Increase the total authorized amount of Class A Preferred Stock. or
authorize any other preferred stock ont a parity therewith with respect to the payment of
dividends or the distribution of assets upon the dissolution, liquidation or winding up of
the Corporation, whether voluntary or involantary,; or

{¢) Tssue any additional shares of preferred stock (including the reissuance of
reacquired preferred stock) ranking on a parity with the outstanding shares of Clasg A
Preferved 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 subsidiaties (after:all
taxes including taxes based on incorme) for 12 consecutive calendar months within a peried
of 15 calendar months immediately preceding the date of such issuance is equal to at least
one and ome-half times the aggregate of all interest charges on indebtedmess of the
Corporation and its subsidiaries on a consclidated basis (excluding interest charges on
indebtedness to be retired by the application of the proceeds from the issuance of such
preferred stock) and the anmual dividend reguirements on all preferred stock of the
Corporation and its subsidiaries on a consolidsted basis (including dividend requiremdnts
on all preferred stock ranking as fo dividends or assets prior to or on a parity with the
preferred stock to be issued) which will be outstanding nmediately after the issuwance of
such preferred stock; and unless (i) the aggregate par value, ar stated capital reprcsented
by the outstanding shares of the junior stock of the Corporation, including premiwms
thereon plus any surpius of the Corporation is equal to at least the aggregate amcunt
payable in cumneciion with an involuntary liquidation of the Corporation with tespect to ail
shares of the Class A Prefetred Stock and all shares of stock, if any, ranking prior theteto
or On a panty therewith as {o dividends or assets, which will be outstanding immediately
after the issuance of such preferred steck. If for the purpose of meeting the requirements
of clause (c)(ii) irmmediately preceding it shall have beem necessary to take into
counsideration any earned surplus of the Corporation, the Corporation shall not thereafier
pay any dividends on, or make any distributions in respect of, or purchase or otherwise
acquire, junjor stock wkich would resuit in reducing the junior stock equity to an amgant

-6-
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less than the amount payable on involuntary liquidation of the Corporation with respect, to
all shares of the Class A Preferred Stock and all shares ranking prior to or on a parity with
the Class A Preferred Stock as to dividends and assets at the time ouistanding, If, during
the period for which gross income is 1o be determined for the purpose set forth in clause
{c)(ii) above, the amount required to be expended by the Corporation pursuant to a
maintenznce fund cr stmilar fund established under its mortgage indenture shall exceed the
amount deducted in the determination of gress income on account of depreciation and
maintenance, such excess shall also be deducted in determining gross income; or

(@ Tssue or assume any unsecured notes, debentures or other Secusities
representing unsecured indebtedness for any purpose other than

(D the refunding of unsecured indebtedness theretofore created .or
assumed by the Corporation and then outstanding;

(ii) the reacquisition, redemption or other retirement of any
indcbtedness, whether secured or unsecured, which reacquisition, redemiption: or
other retirement has been authorized by any state or federal regulatory authority; or

(i) the reacquisition, redemption or other cetirement of outstanding
shares of one or more series of preferred stock of the Corporation; .

- if immediately after such issue or assymption the total principal amount of- all
unsecured nates, debeptures or other securities representing upsecured indebtedriess
jssued or assumed by the Corporation (including unsecured indebtedness then to be
issued or assumed) would exceed twenty per centum (20%) of the aggregate of (1)
the total principal amount of all bonds or other securities representing secured
indebtedness issued or assurned by the Corporation and thea to be sutstanding and
(2) the par value of, or stated capital represented by, the shares of all classes of
stock of the Corporation then to'be outstanding in the hands of the public, plus
premium on such stock, plus capital smplus, earned surplus and any other surphus
of the Corporaticn as then to be stated on the beoks of account of the Corporation.

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

XI. 3o long as any shares of the Class A Preferred Stock of any séries
shall be outstanding, the Corporation shall pot change the express terms aud provisions of
the Class A Preferred Stock 23 to such serles $0 as to affect such series adversely, without
the consent by vote or in writing of the holdérs of two-thirds of the yumber of shares of
Class A Preferred Stock of all series so affected, considered as a class without regard to
series,

(30450
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Rights of Class A Preferred Stock on '
Liguidation, Dissolution oy Winding Up

XU. In the event of any liquidation or dissolution or winding up ofithe
Corporatmn the holders of the Class A Preferred Stock of each series shall be entitled 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 provisions of
Paragraph 10 of Section 2 of Article IV of these Artcles of Incorporation, out of the assets
of the Corporation available for distribution to its stockholders, before any distributiop of
aSsets shail be made to the holders of any class of junior stock, (i} if such liquidation,
dissolation or winding up shall be involuntary, the sum of fifty dollars ($50) per share plus
foll cumulative dividends thereon to the date of final distribution to the holders of the
Class A Preferred Stock and (i} if such liquidation, dissolution or winding up shail be
voluntary, the amount per share fixed by the Board of Directors pursuant to Paragraph Il
of this Class A Part plus full curnulative 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 Corgoration the net assets of the Corporation shall be insufficient to pay
the holders of all cutstanding shares of Class A Preferred Stock the full amounts to which
they respectively shall be entitled, the holders of shares of Class A Preferred Stock of all
series shull share ratably in any distribution of assets according to the respective amotints
payable in respect of the shares held hy them upon such distributior if all amounts paygble
on or with respect tg the Class A Preferred Stock of all series were paid in full. Neither
the metrger nor consclidation of the Corporation inte or with any other corporation, mor
the merger or consolidation of any other corporation into or with the Corporation, aor 2
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. B

rtain Definitions

XIII. As used in this Class A Part, the following terms have the foﬂuvﬁng
meanings:

The term “consolidated net income of the Corporation and its subsidiaries”
shail mean the consolidated gross earnings of the Corperation and its subsidiaries front all
souzces less all proper deductions for operating expenses, texes (including income, excess
profits and other taxes based on or measured by income or undistributed earnings or
income), interest charges and other appropriate itews, including provision for maintenance
and depreciation, and less all dividends paid or accrued on the Class A Preferred Stock of
the Corperation 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 accorddnce
with the Upiform Systems of Accounts prescribed by regniatory commissions having
jurisdiction over the Corporation and its subsidiaries. The amownt dedacted for
maintenance aad depreciation of property of the Corporation and its subsidiaries shall be at
Icust eyual (o the agprepate anpnml spenl for muinienance aod provided for deprecisiion
by the Corporation and its subsidiaries.

00401
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The term “consolidated surpius of the Corporation and its subsidiaries”
shall include capital surpins, earned surplus and any other surplus of the Corporatlon and
its subsidiaries, consclidated in accordance with sound accounting practice,

The term “distribution on junior stock™ shall mean 2 dividend {other tban 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 jumior stock (except in
exchange for or with the proceeds of the issue of cther junior stock).

The term “full cumulative dividends” whenever used in {hiy Cluss A Part
with referencs 1o any chare of any series of the Class A Preferred Steck shall he deemed
to mean {whether or not in any dividead period or any part thereof in respect of which
such term is used there shall have been net profits or net assets of the Corporation legally
availahle for the payment of such dividends) that amount which shall be equal to dividends
at the rate per share fixed for such series by the Beard of Directors pursuant to Paragraph
I of this Class A Part, for the period of time elapsed from the date of cumulation of siich
series to the date as of which full cumulative dividends are to be computed {inciuding 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 stock of ithe
Corporation over which the Class A Preferred Stock has preference or prionily with
recpect to the payment of dividends and the distrihution of assets upon the disselution,
liquidation or winding up of the Corporation, whkether voluptary or involuntary,

The term “junior stock equity”, whenever used in this Class A Part, sﬁall
mean the aggregate par value of, or stated capital represented by, the outstanding shares of
the junior stock of the Corporation including premiums thereon plus any surplus of the

Corporation.

The term “junior stock equity ratio” shall mean the ratio, computed as of
the end of the second calendar month preceding the date of the authorization by the Board
of Directors of the proposed distribution on jusior stock and adjusted to reflect the
proposed distribution on junior stock, of

(i}  the aggregate par value of, or stated capital represented by, :the
outstanding shares of the junior stock, inciuding premiums on junior stock, pius the
consolidated surplus of the Corporation and its subsidiaries, as hereinafier in this
Class A Part defined,

(i) the tofal capitalization of the Corporation and its subsidiaries, as
kerejnafter in this Ciass A Part detined, plus the copsolldared surplas of dhe
Corporation and its subsidiaries.

-9.



kfinneg
Text Box
OCA Ex. ____ (SJP-1)
Schedule F
Page 149 of 239
RPU-2009-0002



AN A i

OCAEx.__(SIP-1) ——

VEL. 3 LUV Ziorrm

DEC-15-2091 _16:5@ C T SYSTEM Schedule F 312 345 4344 P.2940
Page 150 of 239 OCA 5B Response
RPU-2009-0002 Attachment E

001.926408.2

Page 10 of 13

The term “total Capitalization of the Corporation and its subsidiaries” shafl
mean the aggregate of the principal amount of all indebtedness of the Corporation and fis
subsidiaries outstanding in the hands of the public maturing more than twelve {12) months
from the date of determipation of total capitalization of the Corporation and its
subsidiaries, pius the par value of, or stated capital represented by, the shares of all clasges
of stock of the Corporation and its subsidiaries outstanding in the hands of the pubic, plus
premium on such stock plus, in the case of such stock of subsidiaties, any suxplus

applicable thereto,

Redemption of Class A Preferred Stock

XIV. The Class A Preferred Stock of al series, or of any series thereof,
or any part of any series thereof, at any time outstanding, may be redeemed by the
Corparation, at its election expressed by resolution of the Board of Directors, at any time
or from time to time (which time, when fixed in each case, is' herein after called the
“redemption date™), upon not less than thirty (30} days previous zotice to the holders of
record of the Class A Preferred Stock to be redeemed, given by mail and by publication in
a newspaper ot generai clrenladon in the Burvugh of Manhattan, City and State of New
York, in such manner as may be pmcnbed by resolution or resolutions of the Board of
Directors, at the optional redemption price or prices fixed by the Board of Directors
pursuant to Patagraph II of this Class A Pari then applicable to the Class A Preferred
Stock to be redeemed, plus an amount equal to full cumulative dividends thereon 10 ‘the
redemption date (the aggregate of which amdunts is hereimafter in this Paragraph XIV
called the “redemption price”). ¥ less thay all Wi ouistanding sharcs of the Class A
Preferred Stock of any series are to be redeemed, the redemption may be made either by
lot or pro rata in such manner as may be prescribed by resolution of the Board of
Directors. The Corporation may, if it so elects, provide moneys for the payment of the
redemption price by depositing the amount thereof for the account of the holders of Class
A Preferred Stock entitled thereto, with a bank or trust company doing business in ithe
Borough of Manhattan, in the City of New York, and having capital and surplus of at least
Five Million Dollars (35,000,000}, at any time prior to the redemption date (the date of
any such deposit being bereinafter called the “date of deposit™). In such event, the notice
of redemption shall include a statement of the intention of the Coxporation to deposit such
amount prior to the sedempiion date and the name and address of the bank or trust
company with which the deposit will be made. On and after the redemption date (unless
default shali 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 oz the
Class A Preferred Stock thereby called for redemption shall cease to accrue and,
notwithstanding that any certificate for shares of Class A Preferred Stock so cailed for
redemption shall not have been surrendered for cancellation, the shares represented
thereby shall no Jonger be deemed to be outstanding and a1l rights of the holders thereof as
stockholders of the Corporation shall cease and terminate, except the right 1o receive the
redemption price ag hereinafter provided and éxcept any conversion or exchange rights not
theretofore expired, Such conversion or cxchange rights, however, in any event shall
cease and lerminate upon the rederaption date’ or upon any earlier date fixed by the Board

“10- 00403
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of Directors pursuant to Paragraph II of this Class A Part for the termination of sich
rights. The Corporation may pay in regular course any dividends reflected in the
redemption price either to the holders of record on the record date fixed for determination
of stockholders entitled to receive such dividends (in which event, anything herein to the
contrary notwithstanding, the amount so deposited need not include any dividends so paid
or to be paid) or as a part of the redemption price upon surrender of the certificates for the
shares redeemed. On and after the redemption date or, if the Corporation shall elect to
deposit the moneys for such redemption as herein provided, then on and after the date-of
deposit, the holders of record of the Class A Preferred Stock to be redeemed shail be
entitled to receive the redemption price upon actual delivery to the Corporation or, in the
event of such a deposit, to the bank or trust company with which such deposit is made,. of
certificates for the shares to be redeemed (such certificates, if required, to be properly
stamped for transfer and duly endorsed in blank or accompanied by proper instraments of
assignment and transfer thereof duly endorsed in blank). Any moneys so deposited which
shall remain uaclaimed 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 the
Corporation; provided, however, that ali money so deposited, which shall not be required
for such redemption because of the exercise of any right of conversion or exchange, shall -
be returned to the Corporation forthwith. Any interest accrzed on moneys so depos:ted
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 provisions
of Paragraph H 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 terms reasonably
obtainable, but in no event at a price greater than the then current redemption of the shaxes
so purchased,

“i 00404
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:‘ ARTICLE Il

In accordance with Section 490.1003 of the Jowa Busingss
Corporation Act, the shareholders of the Corporation approved on April 23, 2001, this
Amendment by the following votes, with the number of affirmative votes cast by each
voting group exntitled to vote separately on the Amendment being sufficient for approval by

: such voting group:
! , Number of Shares Numbe¢r of Shares Number of
Outstanding and  Represented at the  Affirmative Votes
Class Entitled to Vole Specipl Meeting Cast
: Comiion Stock 13,370,788 13,370,788 13,370,788
! 4.30% o
: Preferred Stock 120,000 112,398 112,058
4.80%
Preferred Stock 146,406 91,024 74,877
6.10%
‘ Preferred Stock 100,600 70,665 69,050
001.528408.2 -12-
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ARTICLE IV

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 Corporation on the 18th day of December, 2001.

By: 24 '

Edward M. Gleason : 5
Vice President-Treasurer and '

Corporate Secretary

Thix instrument was drafted hy. and should ke returned to, Peter G ,g‘ﬁi f:
Lardner,~777 East Wisconsin Avenue, Milwaukee, Wisconsin 53202. SECRETARY OF S.i. ATE L
IS 2D-C P
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ARTICLES OF AMENDMENT
OF
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
I{ES UTILITIES INC.
ARTICLE X

« The name of the Corporation is IES Utilities Inc.
ARTICLE IT
Article I of the Corporation’s Articles of Incorporation is amended by afle:letingi

the existing Article I and by inserting the foillowing in lien thereof:

312 345 4344 P.39-48
r . L]
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“The name of the corporation is Interstate Power and Light Company.”

ARTICLE 11

In accordance with Section 490.1003 of the Iovwa Business Corporation Act, the
sharehoiders of the Corporation approved as of April 23, 2001, ihis Amendment by the
following votes, with the oumber of affirmative votes cast by each voting group entitled to
vote separately on the Amendment being sufficient for approval by such voting group:

Class

Common Stock

4,30%
Preferred Stock

4.80%
Preferred Stock

£.10%
Preferred Stock

001.807578,2

Number of Shares Number of Shares
Outstanding and  Represented at the

Entitled to Vote
13,370,788

120,000

146,406

100,000

Special Meeting
13,370,788

112,398

91,024

70,609

Numbher of
Affirmative Votes
Cast
13,370,788
111,058

74,748

69,135

3
F

#30. 00 D4c
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ARTICLE IV

These Articles of Amendment shall be effective at 12:02 a.m., Ceniral Time, on
the i* day of Jammary, 2002.

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

Byi_ 4%7%——-

Edward M. Gleason w
Vice President-Treasurer and Cotporate

Secretary
This instrument was drafted by, and should be returiied to, Peter C. Under R T ==
Lardner, 777 East Wisconsin Avenue, Milwaukee, Wisconsin 53202, [OWA —
SECRETARY OF STATE =
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RESTATED ARTICLES OF INCORPORATION \Q
MISIAERARNCLE aERComannes )

OF -

INTERSTATE POWER AND LIGHT COMPANY

Pursuaunt to 8ections 1006 and 1007 of the Jowa Business Corporation Act, these Restated
Articles of Incorporation shall supersede and fake the place of the Corporation’s existing
Amended and Restated Articles of Incorporation and all prior amendments thereto,

ARTICLE

BT

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

ARTICLE 1t

O

Section 1. Aunthorized Capital Steck. The authorized capital stock of the
Corporation shall consist of 40,000,000 shares, of which (1) 24,000,000 shares shall designated
“Comroor; Stock™ of the par valne of $2.50 cach; and (it) 16,000,000 shares shall be designated
“Preferred Stock™ of the par value of $.01 each.

Section 2. Preferred Stock. Authority is hereby vested in the Board of Directors
to divide the Preferred Stock into series and, within the Hmitations set forth t the Jowa Business
Corporation Act, to fix and determine the relative righis and preferences of the shares of any
series sc established, mcluding, 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 snuch series may be paid.

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

4. The right, if any, of holders of shares of Preforred Stock of such serjes to
convert the same 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 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
iovoluntary liguidation, dissolution or winding up cf the Corporation.

6. Sinking fund provisions for the redemption or purchase of shares of Preferred
Btock of sach series.
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T order to establish such series, the Board of Directors and the Corporation. shall comiply
with the procedure therefor as provided in the lowa Business Corporation Act. Upon such
complianice, 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 of thess Restated Articles of Incorporation.

The rights of the Common Stock of the Corporation shall be subject to the relative rights
and prefefénces of the Preferred Stock of each series as fixed herein and from thne to time by the
Board of Dirsctors 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 afier
the Corpdration shall have complied with all requirements, if any, with respect to the setting
aside of stims as a sinking fund or redemption or purchase account for the benefit of any series
thereof, then, and not otherwise, the holders of Commeon Stock shall be entitled o receive such
dividends as may be declared from time to time by the Board of Directors. After distribution in
full of the preferential amouats, if any, to be distributed to the holders of all series of Preferred
Stock then outstanding in the event of a voluntary or involumtary liquidation, dissolution or
winding tp of the Corporation and subject any additional or special rights of the Preferred Stock
as to the remaining assets of the Corporation for distribution, the holders of the Common Stock
shali be emtitled to receive the remaining assets of the Corporation available for distribution to its
shareholders ratably in proportion o the number of shares of Commen Stock held by them
respectively.

Sectign 4. Voting Rights, Each holder of Common Stock shall have one vote in
respect of cach share of such stock held by such holder. Each holder of Preferred Stock shall
have oply such voting rights as are fixed for shares of each series by the Board of Direciors
pursuant to Section 2 of this Article IV or are provided, {o the extent applicable, by the Iowa
Busmess Corporation Act.

ARTICLE IX

Section 1. Election of Directors. The number of directors constiniting 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 three 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. If, at any anmual mesting of the stockbolders, directors of more than one class
are to be elected, each clasgs of directors to be elected af such meeting shall be nominated and
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voted for Ta a separate election. Any vacancy occwring in the Board of Directors, including a
vacancy created by an increase in the number of directors, shall be filled until the next
succeeding annual meeting of stockholders by the majority vote of the directors then in office,
zven if ic';s than a quoram.

ARTICLE IV

Section 1. Liability. A direcfor of this Corporation shall not be personally liable
o the Cofporation or its stockbolders for monetary damages for breach of fiduciary duty as a
director, sxcept for liability (i) for any breach of the director’s duty of loyalty to the Corporation
or its stcckholders, (ii) for acts or omissions not in good faith or which involve intentional
misconduct or knowing violation of the law, (iff} for any transaction from which the director
derived an improper personatl bemefit, or (iv) under Section 49C.833 of the lowa Business
Corporatith Act If, after approval by the stockholders of this section, the Iowa Business
Corporation Act is amended to permit the firther elimination or Hmitation of the personal
lability of directors, then the liability of a director of the Corporation shall be eliminated or
limited to.the fullest extent permitted by the lowa 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 cceurring prior to the time of repeal or modification.

Sectipp 2. Indemmification. The Corporation shall indemnify its directors,
officers, cmployees and agents to the full extent permitied by the Jowa Busifess Corporation
Act, as aimended from time to time. The Corporation may purchase and maintain insurance on
behalf of a"ﬁy persen who is or was a director, officer, employee or agent of the Corporation, or is
ot was serving at the request of the Corporation as 2 director, officer, employee, or agent of
amother corporation, partmership, joint venture, trust, or other enterprise against any hablhty
asserted against and incurred by such person in any such capacity or arising out of such person’s
statns as such, whether or not the Corporation would have the power to indemnify such petson
against ;uch lability under the provisions of this section.
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Bigned this effective date Qctober 9, 2002,

INTERSTATE POWER AND LIGHT
COMPANY

Linda J. Wentzel
Assistant Corporate Secretary

FILED
IOWA
SECRETARY OF STATE

(O~ -HA00R
Vil pre
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RESTATED
ARTICLES OF INCORPORATION
oF
INTERSTATE POWER AND LIGHT COMPANY

Purspant to Section 1007(1) of the lowa Business Corporation Act, these Restated
Axticles of Incotporation shall supersede and take the place of the Corporation’s existing Restated
Articles of Incorporation and all prior smmendments thereto.

ARTICLET

The name of the corporation is Interstate Power and Light Cornpauny,

ARTICLE i1

Section 1. Authorized Capital Stock. The auvthorzed capital stock of the
Corporation : “shall comsist of 40,000,000 shares, of which (i) 24,000,000 shares shall be designated
“Cormon Stock” of the par value of $2.50 each; and (i) 16,000,000 shares shall be designated
“Preferred Stock” of the par value of $.01 each.

_ Section 2, Preferred Stock. Authority is hereby vesied in the Board of Directors to
divide the Preftmred Stock into series and, within the lmitations set forth in the Towa Business
Corporation Act, to fix and detexming the relafive tghts and preferences of the shares of any series so
established, including, without Iimjtation:

1. The votiog power, if any,of the Praférred Stock of such series.

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

3. The prce at and the terms and conditions on Wh!ch the shares of Preferred Stock
of such series may be redeemed.

4, The xight, if any, of holders of shares of Preferred Stock of such series to convert
the sarfie imto, or exchange the same for, other classes of stock of the Corporation and the
s and conditions of such conversion.or exchange.

5. The rights of the holders of shares of Preferred Stock of such series, inchiding
without limitation the ammount payable on shares of such series, upen the volumiary or
- Involumary lHquidation, dissolution or winding up of the Corporation.

6. Sinking fund provisions for the redemption or j)mchase of shares of Preferred
Stock of such seties.

Io order to establgh such series, the Board of Dirsctors and the Corporation shall
comply with the procedure therefor as provided in the Iowa Business Corporation Act, Upnn such
compliance, lhe resolution of the Board of Directors establishing and degignating the series and
fixing and determining the relative rights and preferences thereof shall become effective and shall
-constimie an mnEndment of these Restated Asticles of Incorporation.

f D 4247
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The rights of the Common Stock of the Corporation shall be subject to the relative
rights and preferences of the Preferred Stock of each seriss as fixed herein and from timme to tdme by
tie Board of Directors as aforesaid

The shares of Preferred Slock may be issued for mach consideration as shall be fxed
from time to time by the Board of Directors. .

FE
8.375%, Serics B Cumulative Preferred Stock
Section 1. Pesignation and Number.

(2) There is horcby created out of the authorized but umssucd Preferred Stock a
series of Preferved Stock designated as “8.575% Series B Cumulative Preferred Stook” (the
“Series B Preferred Stock”). The rumber of shares constituting the Seres B Preferred Stock
shall be 6,000,000.

(b} All shares of the SeriesB Prefefred Stock redeemed, purchased, exchanged,
converied or otherwise acquired by the Corporation shall be retired and canveled and, wpon
the taking of angy action roquired by applicable law, shall be restored to the status of
authorized but vnissued shares of Preferzed Stock, without designation as to seties, and may
thereafter ba designated or redesiymated and issued or reissued as part of any sedes of
Preferted Stock,

{c) Capfialized terms used herein and not otherwise defined hersin or in the,
Corporation’s Restated Atticles of Incofporation shall have the meanings set forth in
Sectiofd 7.

Section 2, Ranking,

(a) The Series B Preferred Stock shall renk, with respect to payment of dividends and
disttibution of assets upan liquidation, disselution or winding up of the Corpomtion:

@ senior to Junior Stock; and
(i):  on & padty wirh Parity Stock,
Section 3. Dividends.

{a} The holders of shares of the Scrics B Preferred Stock shall be entitied fo receive,
when, as and if declared by the Board of Divectors out of fimds legally available for the
payment of dividends, cash dividends at an ammual mate of 8.375% of the Liguidation
Preference,

{b) All dividends on the Series B Preferrcd Stock shail accrue and be curmuiative
fom the date of original issuance, subject to the following. Dividends shall be payable
quarterty in arrears on March 15, June 15, Septernber 15 znd December 15 of cach year,
beginning on the First Dividend Paymert Date. If any of those dates is not a Business Day,
then dividends shaill be payable on the next succeeding Business Day. Dividends skall be

1.1481584.2 ’
(1248
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paydble on those dates to holders of record as they appear in fhe stock records of the
Cdiporation 4t the close of business on the applicable record date, which shall be the last
Business Day of the ronth prior 1o the month in which the applicable dividend payment date
£alls. Holdera of ghares of the Series A Preferied Stock ¢xchanged for shares of the Series B
Preferred Stock will not be entitied fo raceive any paymenis with respeci to umpaid dividends
on shares of the Series A Preferred Stock go exchanged. Notwithstanding the foregoing, on
the First Dividend Payment Date, each share of the Series B Preferred Stock that was issued
in &change for a share of Series A Preferred Stock shall entitle the holder thereof to receive,
when, 58 and if declared by the Board of Directors out of fonds lepally available for the
payment of dividends, cash dividends in an amouni equal to the cumulafive dividends to
which the holder of the shares of the Scxies A Preferred Stock in exchange for which such
share of the Series B Preferred Stock was issued would have been entifled had such share of
Series A Preferred Stock been cuistanding on the applicable record date for such First
Dividend Payment Date. The amount of dividends payable for the initial dividend period or
any period shorter thaxn a full dividend period shall be computed on the basis of 2 360-day
year consisting of twelve 30-day months and the actual nuraber of days elapsed in the pericd.

(c) The Board of Directors shall not authorize, and the Corporation shall not pay, any
dividends on the Serics B Preferzed Stock or set aside fimds for the payment of dividends if
the “terms of any of the Coiporation’s agrsements, including apreeinents relating to
indebredness, prohibit that authorization, payment or setting aside of funds or provide that the
authorization, payment or setdng aside of funds is a breach of or 2 default under that
agreement, or if the authotization, payment or setting aside of funds is restricted or prohibited
by law.

(d) Noiwithstanding the provisions of Section 3(f), dividends on the Seres B
Preferred Stock shall accrue whether or not the Corporation has earnings, whether or mot
there are fimds legally available %or the payment of dividends and whether or not dividends
are anthorized. Wo interest shall be paid in respect of eny accrued but unpajd dividends on the
Serifs B Preferred Stock,

(e) Holders of shares of the Series B Preferred Stock shall mot be entitled to any
dividends in excess of full cumulative dividends on the Series B Praeferred Stock as described
above. Any dividend payment made or the Series B Preferred Stock shaill first be credited
against the earliest accrned and unpaid dividend due,

(£ The Corporation shall act pay any dividends with respect to jumor Stoc?c if
dividends payable on the Series B8 Preferred Stock are in arreays.

Section 4. Liquid=ation Preference.

{(a) Upon any voluntary or involuntary liquidation, disselution or winding up of the
Corporation, cach holder of shares of the Series B Prefemred Stock shail be eatitled to
payment, out of the Corporation’s assets available for distddbution to {ts sharsowners, of an
amount equal to the quuxdanon Preferéace plus an amount equal 1o all accrued and mnpaid
dividends on those shares o, but excluding, the date of lignidation, dissolution or windiag np
before any distribution is raade on any Junjor Stock, After payment in full of the L:qmdat[on
Preference and the amount equal to all acorued and wnpaid dividends to which holders of
shares of the Serics B Preferred Stock are entifled, the holders of the Series B Preferred Stock

01249
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shall ot be entitled to any furiher participafion in any distribuiion of the Corporation’s
assets, If upon any voluntary or inveluntary liquidation, dissohetion or winding up of the
Cofporation, the araounts payable with respect to shares of the Series B Preferred Stock and
any Parity Stock are not paid in full, then the holders of shares of the Series B Preferred
Stock and the holders of the Parity Stock shall share equally and ratably in any distribution of
the Corporation’s assets in proportion fo the firll distributable amounts to whick each such

holder is entjtled.

(b) Neither the voluntary sals, conveyance, exchange or transfer, 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 eniity or the consolidation, merger or amalgammation of any other enfity with or
into the Corporation will be deemed to be a voluntary or involuntary liquidation, dissolutien
or winding up of the Corporation.

Section 5. Redemption.

{a} The Corporation may not redesm the Series B Preferred Stock prior to March 15,
2013. On or after March 15, 2013, the Corporation, at its sole option, may redzem the
Scri¥s B Preferred Stock, out of funds legally available therefor, in whole or n part from time
to time at a price of $25 per share, plus an amount equal 1o accreed and unpaid dividends to,
but excluding, the redemption date (the “Redemption Price™).

{b) In the case of any partial redempiion, the Corporation may select the shares of the
Series B Preferred Stock to be redeemed on a pra rata basis, by lot or any other method that
the Corporation, in its discretion, deems fair and appropriate. However, the Corporation may,
wilhout regard to proportionality or any other factor, redeem. all of the shares of the Series B
Preferred Stock held by any holders of fewer than 100 shares of the Series B Preferred Stock
{or all the shares of the Series B Preferred Stock held by holders who would hold fewer than
1007 hares of the Series B Preferred Stock as a resull of such redernption).

{c) If the Corporation electsto redeem the Series B Preferred Stock in the manzer
described ju this Sevtion 5, then notice of snch redemption {the “Redemption Notice™) shall
be given 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 of the 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 for 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 failed
to give said Redemption Notice or except as to the holder or holders whose Redempiion
Notice was defective. All such Redemption Notices shall state:

@ the Redemption Date;
G the Redemption Price;

(if)  the total aumber of shares of the Series B Preferred Sicck to be
redeemed;

001.1481584.2 ?}1250
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(iv)  that the Redemption Price will become due and payable on the
Redemption Date upon each such shars of Series B Preferred Stock to be mdeemed
and that dividends thereon will cease to accrue on and after the Rederaption Date; and

{¥)  the place or places where certificates for the Series B Preferced Stock
aze 1o be surrendered for payment of the Redemption Price.

— () Prior to any Redemption Dete, the Corporation shail deposit with a desiguated
bank or trust cosmpany a3 paying agent (or, if the Transfer Agent or the Corporation is acting
as the paying agent, segregate and bold in trust) zn amount of consideration sulficient o pay
the Redemption Price of all shares of Series B Prefemed Stock which are [0 be redecmed on
shat date other than any Series B Preferred Stock called for prior to the date of such deposit.

(e} Notice of rademption having been given as described above, the Redemption
Price of the Sexies B Preferred Stock to be redeemed shall, on the Redemption Date, hecome
due and payable, and from and afier such date (unless the Corporation shatl defaylt in the
payment of the Redemption Price), such shares of Series B Preferred Stock shall no Jonget be
outstanding, dividends on such Series B Preferred Stock shall cease to accrue and all rights of =~
holders thereof as shareowners of the Corpomtion (except the right to receive the
Redemption Price without interest) shall cease. Upon book-entry transfer or surrender of any
certificate representing any such share of Series B Preferved Stock for redemption in
accordance with said notice, such Redemption Price shall thereupon be paid.

{(f) If any certificate that represents more thap one shaze of Series B Preferred Stock,
not all of which are subject to redempbion, is surrendersd 4t any office or agency of the
Corperation designated for that purpose (with, if the Corporation or the Transfer Agent so
requires, due endorsement by, or a writien instrurnent of wansfer in form safisfactory to the
Corfioration and the Transfer Agent duly executed by, the holder thereof or such holder's
attomey duly authorized in writing), the Corporation shall execute, and the Transfer Agent
shall deliver to the holder of such shares of Series B Preferred Stock without service charge,
a new ccriificate or certificates, representing any swmnber of shares of Series B Prefered
Srock, as requested by such holder, in an aggregate amount equal to the number of shares not
redeemed and tepresented by the certificate so surrendered.

{g)} Payment of the Redemption Price for the Series B Preferred Stock is conditioned

upon book-entry tansfer or physical delivery of the certificates representivg the Series B

Preférred Stock, together with necessary endorsements to the Transfer Agent at any Sme aftar

" delivery of the Redemption Netice. Payment of the Redemption Price for the” Seriss B

Preférred Stock will be made prowptly following the later of the Redemption Date and the

tirne 'of book-entry transfer or physical defivery of the certificates representing the Series B
Preferred Stock subject to redemption.

{h) If the Transfer Agent holds moncy sufficient to pay the Redemption Price of the
Series’ B Preferred Stock on the Redemption Date in accordance with the temms of this
Sectich 5, then, on flie Redemption Date, the Series B Prefemred Stock will cease 0 be
outstanding, whether or not book-eniry transfer is made or cemificates representing the
Serie§ B Preferred Stock ate deliveréd to the Transfor Agent. At such time, all rights of 2
bolder as a holder of Series B Preferred Stock shall terminate, ofher than the right to receive
the Redemption Price.

00{.1431584.2 .
01251
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@) 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 Serjes B Preferred Stock at
the ¢lose of business on that dividend payment record date will be entitled to receive the
dividend payable of those shares on the comresponding dividend payment date. However, the
Redemption Pricé payabie on such Redemption Date will not include dividends accruing on
that dividend payment zecord date and payable on the comresponding dividend payment datc,

Section 6, Voting Rights.

{2) The shares of Series B Preferred Stock shall have ne voting rights except as set
forth in this Section 6 or as otherwise provided by Jowa law.

{b) Ini'the event that eny four quarterly cumulative dividends, whefher congecutive or
not;” payable on the Series B Preferred Stock arg in amears, the holders of the Series B
Preférred Stock shall have the right, voting Separstely as a class together with holders of any
Parity Stock upon which like voting rights have been conferred and are exercisable, at the
next meeting of shareowners celled for the election of dirsctors, to elect two merbers of the
Boedrd of Directors. The right of such holders of the Series B Preferred Stock to ‘elect -
members of the Board of Directors shall continue wail such time as all dividends
accutnulated and in arrears on such shares of the Series B Preferred Stock bave been paid in
full, 2t which time such right will terminate, subject to revesting in the evént of each and
every subsequent faflure to pay dividends as described above. Upon any termination of the
right of the holders of the Series B Prefesred Stock to vote as a class for directors, the texm of
office of all directors then in office elected by such holders voting as a class will terrainate
Immcdiately.

(¢} Without the affirmative vote ox cbnsent of the holders of at least two-thixds of the
outstanding shares of the Serles B Preferred Stock, vofing as # single ¢lass, of voling as 2
single class together with holders of any othet series of Proferred Stock () upon which liks
voting or ¢onsent rights have been conferred and (i) which are simdlarly affected by the
mattex to be voted upon, the Corporation shall sot:

@ increase the amount of anthorized shares of the Preferred Stock or
creaie or issue any olass of stock in addition to the Preferred Stock runking senior to
ot on 2 parity with the Preferred Stock, or any series thereof, as to the payment of
dividends or the distribution of asscts;

- - (@) adopt any amendment to the Restated Articles of Incorporation of the
- Corporation that adversely alters the prefereuces, powers and rights of the Serfes B
Preferred Stock (provided, that Articles of Amendment to issue a series of Preforred
Stock shall not be considered to adversely alter the preferences, powers and rights of
the Scries B Preferred Stock solely because such series is on parity with the Series B
Preferred Stock with respect to payment of dividends and distributior of assets);

(i)  issue any shaves of Proferrved Stock of any sedies if the cumulative
dividends payable on the Series B Preferred Stock are in amrears; ot

001.1481584.2
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(3v)  create or issue any shares of Preferred Stock of any series that rank
senior to the Series B Preferred Stock as fo payment of dividends or the distribution
of assets,

{d) On any matter set forth in Section 6(b) or Section 6(c) in which the holders of the
Seriés B Preferred Stock arz entitled to vote as a class, such holders will be entitled to one
vote per share. On amy other matter for which holders of the Series B Preferred Stock are
provided the right 1o vote together with holders of the Cominon Stock under Iowa law, if any,
holders of the Series B Preferred Stock will be entitled to the number of voies per share
deterinined by dividing the Liquidation Preférence of such share by 100.

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

{(2) “Board of Directors™ means the boaid of directors of the Corporation.

(b) “Businegs Day” means any day other than a Saturday, Sunday or U.8, Federal
holiday or day on which cormmercial banks in the City of New York or the States of Towaer -
Wisconsin are auwthorized or required by law or executive order to close.

(c) “First Dividend Payrment Date” meanrs the first dividend payment date to occur
following 1he date on whick shases of the Seres B Preferzed Stock are fist issued in
exchange for shares of the Series A Preferzed Stock.

(d) “Funior Stock™ means the Cemmmon Stock apd any other of the Corporation’s
equity securities that by their temns rank junior to the Series B Preferred Stock with tespect to
payment of dividends and distrbution of assets upon the liquidation, dissolution or winding
up of the Corporation.

(=) “Lic[tﬁdaiion Preference” means $25 per share of the Series B Preferred Stock.

(f) “Parity Stock” means any serles of preferred stock established hereafier by the
Board of Directoss, the temns of which expressly provide that such series will rank on a parity
with the Sedes B Proforred Stock with respect to payment of dividends and distribution of
assets_upon the lgquidation, dissolution or winding up of the Coxporation.

(g} “Irausfer Agent” means the Shareowner Services Department of Alliant Fnergy
- CorpdTation, as the tansfer agent of the Corperation, and any successor fransfer agent duly
appointed by the Corporation,

Section 8. Headings. The headings of the Scetions ave for convenicnce of reference
only and shall not define, lirnit or affect any of the provisions hereoi.

% £
Section 3. Distributions. After the requirements, if any, with respect to preferential

dividends upon the Preferred Stock of all sexies thereof shall have becn met and after the Corporation
shall bave complied with all requirements, if any, with respect to the sctting aside of sums as a

51253
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sinking fund or tederption or purchase account for the bensfit of any series thereof, then, and not
otherwise, the holders of Common Stock shall be entitled to receive such divideods as tnay be
declared fFrom thme to time by the Board of Directors. After distribution in full of fhie preferential
amounts, if any, to be distdbuted to the holders of all series of Preferred Stock thex outstanding in
the event of 2 voluntary or involuntary Hquidation, dissclution or winding up of the Carporation and
sulject to any additiopal or special sights of the Preferred Stock as 0 the remaiming assets of the
Corporation for disiribution, the holders of the Commen Stock shall be entifled to receive the
remaiming assets of the Corporation available for distribution to its shareholders ratably in proporttion
" 1o the number of shares of Common Stock held by them respectively.

Section 4, Voting Rights. Each holder of Common Stock shall have ome vote in
respect of eich share of such stock held by such holder. Each holder of Preferred Stock shall bave
only such voting tights 2s are fixed for shages of cach series by the Board of Directors pursuant {o
Section 2 of this Article IV or are provided, to the exient applicable, by the Iowa Business
Corporation Act,

ARTICLE Il

Section 1, Flection of Directors. The number of directors constitating the Board of
Directors shall be as fixed from time to time by the Bylaws of the Corporafion, but the number 50
fixed shall not be less than five (5). The directars of the Corporation shall be divided into three
classes as mearly equal in number as possible, to serve for staggered three-yeax termus or until their
vespective successors are duly elected and qualified as provided for in the Bylaws of the Corporation.
I, at any annual meesting of the stockholders, directors of more than one class are to be slected, each
class of diréctors to be eleeted at such mecting shall be nominated and voted for In a separate
election. Any vacancy ocourring in the Board of Directors, including 2 vacancy created by an
increase in the number of divectors, shall be filled umtil the mext succeeding anmual meeting of
stockholders by the majority vote of the directors then in office, even if less than a quorum.

ARTICLE IV

Section 1, Liability. A director of this Corporation shall not be personally lable to
the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director,
except for Hability () for any breach of the dizector’s duty of loyalty to the Corporation or its
stockholders, (if) for acts or ormissions not in good fith or which involve intentional misconduct or
knowing violation of the law, (ifi) for any transaction from which the director derived ap improper
personal beuefit, or (iv) ander Section 490.833 of the Jowa Business Corporation Act. If, after

“approval by the stockholders of this section, the Iowa Business Corporation Act is amended to permit

the fiwther elimination or limitation of the personal lability of directors, them the Hability of a
director of the Corporation shall be elirainated or limited to the fullest extent permitted by the Iowa
Business Corporation Act, as so amended. Any repeal or modification of ihis section by the
stockholders of the Corporation shall not adversely affect any right or protection of a director of the
Corporation it respect of any act or omission ocenring prior to the timme of repeal or modification. .

Sectipn 2. Indemmnification. The Corporation shall indemnify its directors, officers,
employces and agents to the full extent permined by the Iowa Business Corporation Act, as amended
from time totime. The Corporation may purchese and maintain msurance on behalf of any person
who Is or was a director, officer, employee or agent of the Corporation, or is or was serving at the
request of the Corporation as a directer, officer, employee, or agenf of amother corporation,

001.1481584.2 : 9254
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partnership, joint ventuze tust, or other enterprise again;t any liabﬂiymassert;d ;}gﬁ;:}th z&i ?ﬁﬁi
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The undersignsd hereby certifies that the foregoing Restatx:-d Axticles of Tncor_poraﬁon
consolidate all amendments to Imtcystate Power and Light Company’s Articles of Incorporation as of
this.2ad day of September, 2003, into a single document.
INTERSTATE POWER AND LIGHT
COMPANY

F., Y. Burl
Corpdrate Secxeiary

FILED
[OWA
SECRETJARY OF STATE

9 /3/9003
G173 A7

vome  INIAERD
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ARTICLES OF AMENDMENT
OF
INTERSTATE POWER AND LIGHT COMPANY

(Regarding Designation and Authorization of 7.10% Series C
Cumulative Prefeired Stock)

TO THE SECRETARY OF STATE
OF THE STATE OF IOWA.

Pursuant to Section 490.602 of the Jowa Business Corporalion Act, Interstate
Power and Light Company, an Jowa comoration {the “Corporation”), adopts the following
amendment regarding the designation and authorization of 7.10% Series € Cumplative Preferred

Srock by the Corporation.
i. The name of the Corporation is Interstate Power and Light Company,
2. The preferences, Hmitalions, relative rights and other termas of the 7.10% Series C

Cinulative Preferred Stock werc determmined by an ad hoe special committes of the
Cormporation”s Board of Directors, cousisting of Erroll B. Davis, Jr. {the “Commiticc™),
pursuant to authority granted by the Board of Direclors af the Corporation under Section
490,825 of the lowa Business Corporation Act on Angust 20, 2003, A (rue and cormrsct
copy of the portion of the consent actiot: by which the Committee authorized the 7.10%
Séries C Curulative Preferred Stock and determined the preferences, limitations, relative
rights and other terms theveof is attached hereto as Exhibit A and meovrporaied hersin by
this reference. '

3. The consent action of the Committee as set forth in Exhibit A was duly adopted by the
Committes on September 9, 2002 pursuant In authority granted by the Board of Directors
of the Comporation under Section 490.325 of the lowa Business Corpuration ACt og
August 20, 2003, =TT :

0114620082 = | .
0235
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Dated:-Septomber 7, 2003 -

INTERSTATE POWER AND
LIGHT COMPANY '

By:gﬁiﬁ-“'n
E.J. Bugt
Corporale Secretary

Q0414020052 —-
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CONSENT ACTION OF THE AD HOC SPECIAL COMMITTEE
OF THE BOARD OF DIRECTORS ESTABLISHING
7.18% SERIES C CUMULATIVE PREFERRED STOCK

Thete is hereby authorized and established a series of shares of Preferred Stock,
3.01 par value, of the Corporation t& be known and designatcd as the 7.10% Series C Cumulative
Preferred Stock, with the preferences, Hmitations, relative rights and other terms as set forth

helow.

CERTIFICATE OF DESIGNATION

7.10% Series C Cumulative Preferred Stock

Section 1. Desigaalipn and Number. ) 7

(a) There 15 hereby created out of the authorized but unissued Preferred Stock a

- series of Preferred Stock designated as “7.10% Seriecs C Cummnlative Preferred Stock™ (the

“Serios O Preferred Stock™). The number of shares constituting the Scrics C Preferred Stock shall
be 1,600,000.

(o) All shares of the Series € Preferred Stock redecmed, purchased, excluasped,
converied or otherwise acquired by the Cocporation shall be retived and canceled and, upon the
taking of any action required by applicable law, shall be restored io the status of authorized but
unissued shares of Prefemred Stock, without designation as to serics, and may thereafier be
desigmated or redesignated and issued or reissued as part of any serics of Prefirred Stock.

{c) Capitalized tormis used herein and nol otherwise defined herein or in the
Corporation’s Rostated Articles of Incorporation shafl have ihe meanings set forth in Section 7.

Séetion 2. Rankiag,

(3) Toe Series C Preferred Stock shall rank, with respect to payment of dividends
and distribution of asscts upon liquidation, dissolution or winding up of the Corporation:

(i} senior to Junjor Stock; and
Gi) on & party with Panty Stoeic.
Section 3. Dividendy.

(2) The holders of shares of the Series C Preferred Stoek shall be enritded 1o
recaive, When, as and if declared by the Boued of Directors out of funds legally available fur e
payment of dividends, per share cash dividends at an amnual rate of 7.10% of the Liguidation
Preference.

(b} All dividends on the Serics C Preferred Stock shall acorue and be cumulstive
from the date of original isseance. Dividends shall be payable quarterly in amrears on March 15,
June 15, Septeraber 15 and December |5 of each year, beginming on December 15, 2003. If any

40 1. 1462005.2 —
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of those dates is not a Business Day, then dividends shalt be payable on the next succeeding
Business Day. Dividends shall be payable on those dates to holders of record as they appear in

" the stock records of the Corporation at the close of business on lhe applicable record date, which
shall be the last Business Day of the month prior Lo the month in which the applicable dividend
payment date fally. The amount of dividends payable foc the initial dividend period or any period
shorter than 2 full dividend period shall be computed on the basis of a 360-day veir congisting nf
twelve 30-day months and the actual number of days ¢lapsed in the period.

(c) The Board of Directors shall not authonze, and the Corporation shall not pay,
any dividends on the Series C Preferred Stock or ser aside funds for the payment of dividends i€
the terms of any of the Corporation’s agreuments, ineluding agreements relating to indebtedness,
prohibil that authorization, payment ot setting aside of Junds or provide that the avthorization,
payment or setiing aside of funds is 2 breach of or a default under that agreement, or if the
authorizdiion, payment or setting aside of {unds is restricted or prohibiied by law.

. {d) Notwithstanding the provisions of Scslion 3(¢), dividends on the Serdes C
Preferred Stock shall accrue whother or not the Corporation has eamings, whether or not there
are funds fegally availahle for the paymeut of dividends and whether or not dividends are
authorized. No interest shali be paid in respect of any accrued but unpaid dividends on the Series
C Preforrad Stock,

(&) Toilders of shares of the Series C Preferred Stock shall not be entitled to any
dividends in excess of (ull curnuiative dividends on the Scries C Preferred Stock as described
above. Any dividend payment made on the Series C Prefemred Stock shall first be credited
against the earliest accrued and nnpaid dividend due.

(f) The Corporation shall net pay any dividends withh respect o Junior Stock if
dividends payable on the Series C Preferred Stock are in arrears.

Section 4. Liquidation Prefcrence.

{(2) Upon any volimiary or involuntary tiquidation, dissolution or winding up of
the Corporution, cach holder of shores of the Scries C Preferred Slock shall be entitled to
payment, out of the Corporation’s sssets available for distribution te its shareowners, of an
amount equal to the Liquidation Preference plus an amount equal to all accrued and unpaid
dividends on those sharcs {0, but excleding, the date of liquidation, dissolution or winding up
before afy distribution is made onr any Junior Stock. Aficr payment in full of the Liquidation
Preference and the amount equal 1o all zcorued and unpaid dividends to which holders of shares
of the Serivs C Profenal Stock are entitled, the holders of the Series C Preferred Stock shall not
be entitled to any further participation in any distribution of the Corporation’s assets. IT upon any
voluntaryor involuntary liquidation, dissolntion or winding up of the Corporation, the amounnts
payable with respect 10 shares of the Series C Proferred Stock 2nd any Parity Stock are not paid
in full, then the holders of shares of the Series C Preferred Stock and ihe holders of the Parity
Stock shall share equally and ratably in any distribution of the Corporation’s assets in propomou
o the full distributable amounts 1o which each such holder is entitled.

2
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{b) Neijther the voluntary sale, conveyance, cxchange or transfer, for cash, shares
of stock, securities or other ¢consideration, of all or subsiantially ail of the Corporation’s property
or assets nor the consolidation, merger or amalgamation of the Corporation with or inio any other
entity of the consolidation, merger or amalgamation of any other cnility with or into the
Corporation will be deemed to be a voluntary or involuntary liguidation, disselution or winding
up of the Comoration.

Section 5. Redemption,

(a) The Corporation may not redeem the Series C Preferred Stock prior to
September 15, 2008. On or afier September 15, 2008, the Corporation, at its sole option, may
vedeem the Scries C Preferred Stock, out of funds legally available therefer, in whole or in pant
from time to tme at a price of $235 per share, plos an amount equal to acerued and unpaid
dividends to hut excluding, the redemmption date {the “Redemption Price™).

(b) In the case of any paytial redsmplwn, the Cosporation may select the shares of
the Sertes C Preferred Stock to be redeemed on a pro rata basis, by lot or any other methed that
the Corporation. in its discretion, deems fair and appropriate. However, the Corperation may,
withom regard to proportionality or any other factor, redeem all of the shares of the Serjes C
Preferred Stock held by any holders of fewer than 100 shares of the Series C Pralorred Stock (or
2ll the shares of the Series C Preferred Stock held by holders whe would hold fewer than 100
shares of the Series C Preferred Stock as 2 rosult of such partial redemption).

{c} Tf the Corporation elects 1o tedecm the Serics C Preferred Stock in the manner
described in this Section 5, then notice of sech redemption (the “Redemption Notice™) shall be
given fothe holders of record of shares of the Senies C Preferred Stock not less than 45 nor more
than 90 days before the dato ol the redemption (the “Redemption Dare™); provided, however, thar
no [ailure to give such Redemption Notice or any deficiency therein shall affect the validity of
the procedure for the redemption of any shares of the Series C Preferred Sicck 0 be redeemed
cxcept as to the holdor or hwlders {o whom the Corporation has failed to give said Kedemption
Notice 6F except as to the holder or holders whose Redempion Notice was defoctive, Al such
Redemption Notices shall state: ‘

(i} the Redemption Date;
(i) the Redemption Price;

()  the towal nember of shares of the Sertes C Preferred Stock to bg
radecmed;

(iv}  that the Redemption Price will become due and payable on the
Redemphon Detc vpon cach such share of Series C Preférred Stock 10 be redeemed and that
dividends thereon will cease to acerte on and afler the Redemption Date; and

{v}  the place or places where certificates for the Series C Prefomed
Stock are to be surrendered for payment of the Redemption Price.

001.1462005.2 =
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(d) Prior to any Redemption Date, the Corporation shall deposit with 2 designated
bank or Tust company as paying ageat (or, if the Transfer Agent or the Corporation is acting as
the payitig agent, segregate and hold in trust) an amount of consideration suflicient to pay the
Rederption Price of all shares of Series C Preferred Stock which are to be redeemned on that date
other than any Sesies C Prefomed Stock calied for redemption prior to the date ol such deposit.

(c) Notice of redemption having been given as described abave, the Redemption

Price of the Scries C Preferred Stock to be redeemed shall, on the Redemption Date, become due

and payable, and from and after such date {unless the Corporation shall default in the payment of

" the Redemption Price), such shares of Series C Preferred Stock shall no longer be outstanding,

dividends ot such Series C Preferred Stock shall ccase to accrue and ail rights of holders thereof

ag sharecwners of the Corporation {except the right to receive the Redemption Price without

inlerest) shall cease. Upon book-cnfry lransfer or surrender of amy cortificate reprasanting any

such share of Series C Preferred Stock [br redemption in accordance with said notice, such
Redemption Price ghall thereupon be paid.

() If any certificale that reprasents more than one share of Serics C Preferred
Stock, wot all af which are subject to redemption, is surendered at any office or agendy of the
Corporation designated for that purpose (with, il the Corporation or the Transfer Agent so
requires;-due endorsemcnt by, ar & written instrument of transfer in form safisfactoiy 1o the
Corporafion and the Transfer Agent duly oxcouted by, the holder thereul or such holder's
attomney-doly zethorized in writing), the Corporation shall execute, and the Transfer Agent shajl
deliver &0 the holder of such shares of Series C Preferred Stock without service charge, a new
certificate or certifiezies, representing any number of shaves of Series C Preferred Stock, as
requested by such holder, in an appregare amount equal to the mumber of shares not redeemed
and represented by the certificale s¢ suveendered.

{g) Payment of the Redemption Price for the Series C Preferred Stock is
conditioned .upon book-entry transfer or physical delivery of the certificates representing the
Series CPreferred Stock, together with necessary endorsements o theé Transfer Ageni at any
time after delivery of the Redemption Notice. Payment of the Redempiion Price for the Series C
Preferred Stock will be made promptly following the later of the Redemption Date ard the time
of book-eniry transier ov physical delivery of the certificatas representing the Series C Preferred
Stack subject lo rederpprion.

(h) If the Transfer Agent holds money sufficient to pay the Redemption Price of
the Sericg C Preferred Stock on the Redemption Date in accordance with the temms of this
Section 5, then, on the Redemprion Date, the Scries C Preferred Stock will cocase to be
outstanding, whether or not book-entry wansfer is made or certificates representing the Serjes C
Preferred Stock are delivered to the Transfer Agent, AL such time, all rights of a holder as a
holder of Scries C Preferred Stock shall terminate, other than the right to receive the Redemption
Price. =

(i) Notwithslanding the foregoing, ifthe Redemption Date falls aller a dividend
payment record date and before the related dividend payment date, then the holders of the shares
of Series C Preferrad Stock at the close of business on that dividend payment record date will be
entitled to reeeive the dividend payable on thost shares on the corresponding dividend payment

001.7462005.2
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date. However, the Redemption Price payable on such Rederuption Date will mol include
dividends accruing on that dividend payment record daté and payable on the comresponding
dividend payment date.

Scction 6. Voiing Rights,.

(&) The shares of Series C Preferred Stock shall have no voiing rights except as
set forth in this Section 6 or as otherwise provided hy Towa law:

{b} In the evenl that any tour quarterly cumulative dividends, whether consecutive
or nol, payable on the Seres C Preforred Stock are in arrears, the holders of the Series €
Prefarred Stock shall have ihe right, voting scparately as a class together with holders of any
Parity Stock upan which like voting rights have been confarred and are exercisable, at the next
mestingof shareowners called for the election of directors, to clect rwo members of the Board of
Directors., The right of such holders of the Series C Preferred Stock 1o elect members of the
Board of Dircctors shall continue until such tinte as all dividends accumnuiated and in arrcars that
are payable on such shares of the Series C Preterrad Stock have been paid in full, at which ime
such right will terminate, subject to revesting in the event of cach and every subsequent adlure to
pay dividends as deseribed above. Upon any termination of the right of the holders of the Series
C Preferred Stock t© vote as a ctass for dircciors, the term of office of all directors then in office
elected hy snch haldars voting as a class will terminate imrnediately.

(¢) Without the affinmative vote or consent of the holders of at least two-thirds of
the outstanding shares of the Series C Preferred Stock, voiing as a single class, or voting as a
single class together with holders of any other series of Preferved Stock (i) upon which like
voting of tonsent rights have been eonfierred and (i) which are similurly affected by the matter to
be voted upon, the Corporation shall not: -

. ® increase the amouont of authorized shares of the Preferred Stock or
create ot 1ssue any class of stock in addition to the Droforred Stock ranking senitr (o or on a
parity with the Preferred Stock, or amy series thercof, as to the payment of dividends or the
distribution of assets;

(if)  adopt any amendment to the Restated Articles of Incorporation of
the Corporation that adversely alters the preferences, powers and dghts of the Series C Preferred
Steck (provided, that Articles of Amendment to issue a series of Preferred Stock shall not be
considered to adversely alter the preforonces, powers and rights of the Sertes C Prefurred Stack
solely because such series is on penty with the Series C Preferred Stock with respect 1o paymeant
of dividends and disaibution of asstis);

{iif)  issue any shares of Prefemred Stock of any series if the cupmulative
dividonds payable on the Series C Profecred Siock are in ammears; o1

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

{d) On any matter set forth in Section 8(b) or Section 6(c) in which the kolders of
the Seriés C Preferred Stock are entitled to voic as a class, such holders will be entitled to one

OI1462005.2
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vote per share. On any other matter for which holders of the Series C Preferred Stock are
provided the Tight to vote together with holders of the Cominon Stock under lowa law, if any,
holders of the Series C Preferred Stock will be cntitled to the number of votss per share
determined by dividing the Liyuidatior: Preference of such share by 100.

Section 7. Certain Definitions, As used in this Cerlificate of Designation, the following
ierms shall have the following meanings, unless the context otherwise requires:

(2) “Board of Dirvectors™ 1heans the board of direciors of the Corporalion.

() “Business Day” means any day other then a Saturday, Sunday or 1J.S. Federal
holiday or day on which commercial banks in the City of New York or the States of Jowa o
Wisconsin arc authorized or required by law or execurive order to close.

{c) “Junior Stock™ means the Common Stock and any other of the Corporation’s
equity securities that by their terms rank junior to the Series C Preferred Stock with respect to
payment of dividends and distribution of assets upoa the lignidation, dissclution or winding up
of the Corporabion.

{d) *Liquidation Preference”™ mcans $25 per share of the Series C Preferred Stock.

(e) “Parity Stock” means the Senes B Preferred Stock of the Corporation and any
serics of prefirred stock established hereafter by the Board of Directors, the temms of which
expressly provide that such series will rank on a parity with the Series C Preferred Stock with
respect to payment of dividends and distribution ot asscts upon the liquidation, dissolution or
winding up of'the Corporation,

() “Transfer Agent™ means the Sharcowner Services Department of Alliant
Energy Corporation, as the transfer agent of the Corporation, znd any suctessor transfer agen(
duly appointed by the Corporation.

Section 8. Headings, The headings of the Sections are for convenience of reference
ouly and shall rot define, limit or affect any of the pravisions herenf,

FILED
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AR RO AR hysT-D0VER, DB 302-674-6360  (THD)12.20° 01 15:34/5T, SLE MO 100320F

DIVISION OF 'CORPORATTO,
FILED 03:00 PM. 12/20/2001
. 010659654 — 0182330

CERTIFICATE OF MERGER
OF
INTERSTATE POWER COMPANY
WITH AND INTO '
IES UTILITIES INC.

‘The undersigned oorpm‘ahommmdﬂmw:th Sewonﬁzofﬂxenchwm
General Corporation Law (“DGCL"), does hegeby certify that:

ARTICIET

That the names and states-of jurisdiction of ench of the constituent corporations
are as follows: .

IES Utilities Inc., an Towa corporation (“Survivor)
Interstate Power Company, 2 Delaware corporation (“IPC™)

ARTICLE XX .
That the Agreement and Plan of Mergez (the “Plan of Merger”™) between Surviver
and IPC providing for the merger of IPC with and into Survivor (the “Merger™), has been '
approved, adopted, cortified, excouted ond acknowisdged by each of the constituent endities in
{hé Mexger, in accordante with the requitements of Section 252 of the DGCL.
ARTICLE I
That the name of the surviving corporation in the Merger is “IES Utilities kw.” '
ARTICLE IV '

That the Articles of Incorporation of Survivor aball be the Articles of
Incorporation of the surviving corporation in the Merger.

ARTICLE Y

That the exccuted Plan of Merger is onfile at the principal place of business of
Sutviver, the address of which is 200 First Street, SE, Cedar Rapids, fowa 52401.

ARTICLE VI

Mampyofmerimofmrgawﬂlhcfmishedbyswvor,mwmd.
wrﬂ:ommn,wanymkholdaofmycommeum}' :

ARTICLE V11
That Survivor may be acrved with process in the State of Delaware in sny
proceeding for enforcement of anry obligation of any constituent corporatien of the State of

Delaware, as well as for ¢aforcement of any obligation of Survivor adsing from the Merger,
including any suit or other proceeding to enforce the tight of any stockholders ag determined in

$01.1024708.3
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" FROM CORPORATION TRUST-DOVER, DE 302-674-8340  (THUI12 20" 01 15:34/8T. QéBﬁOﬁﬁOlﬂé?ZT P 3

appraisal procecdings pursuant to Seetion 262 of the DGCL, and Survivor hereby imevecably
appoints the Secretary of State of the State of Deluware a3 agent of Surviver to accept service of
process in any gach enit or sther proceedings, The address to which-a copy of such process shall
be mailed by the Secretary of State is IES Utilities Inc., 200 First Street, SE, Cedar Rapids, lows
52401, attention: General Counsel.

00, 10 7358.3
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" FROM CORPORATION TRUST-DOVER, DE 303-674-63¢0  (THU) 2. 20" 01 15:3/ST. 13:33/40, 4260103227 P 4

ARTICLE VI :
. This Certificate of Merger shall be effective as of Jauary 1, 2002, at 1:01 am.,
Bastern Tune.

IN WITNESS WHEREQF, the undersigned vaivorhummdﬂm()emﬁm
of Merger to be executed as of the 18th day of December, 2001,

1ES UTILITIES INC.
(*Survivor")

BL.%%‘"—-
Edward M. Glezson ‘

Vice President-Treasurer and Corporate
Secretary _

This Document was drafted by, and g copy hereof should ba yeturned fo, Peter C, Undemaaa'q'
Foley & Lardner, 777 East Wisconsin Avenue, Mitwaykee, Wisconsin 53202.

00t,1997708.3 3
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Office of the Secretary of State pove 181 07239

RPU-2009-0002

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 CEMIFICA:@WW E‘ﬁ"@‘gﬁnﬁq@’%}?@@m
g n’xs

ORATION

;CORPORATION QRGANIZED AND Eﬁ%;@mm THE
: b %
- .ILEa ﬁﬁ”‘m:ts OFFICE

"m

Hayriet Smith Windsor, Secretary of State
AUTHENTICATICON: 1522543

3471917 B8100M

010659654 DATE: 12-21-01
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[1 Confidential/Trade Secret

Supplemental Response of OCAEx. ___ (SIP-1)
Interstate Power and Light Company Schedule F
to Page 184 of 239

OFFICE OF CONSUMER ADVOCATE RPU-2009-0002

Data Request No. 5B IR

Docket Number: RUP-04-1

Date of Request: March 17, 2004

Response Due: March 24, 2004

Information Requested By:  Ron Polle

Date Responded: April 30, 2004

Author: Enrique Bacalao

Author’s Title: Assistant Treasurer

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

Witness: (f other than Author) []

Reference: Direct Testimony Page 18 Line 19 through Page 19 Line

15, and Page 20 Line 4.

Data Request No. 5 B

tdentify 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.

Response

See attached for Revised Attachment K.


kfinneg
Text Box
OCA Ex. ____ (SJP-1)
Schedule F
Page 184 of 239
RPU-2009-0002



m X N

we's

r o«

OE o
£ o

L o6

Qe

o

23

Q&

a-s

c

g

ax

@

D

x

<%

=y

=]

2]

(SIP-1)

OCA Ex.

[}
=
a ©
— <
a2
0 N
.MOOO
=S — q
o o
th
o < &
N A

230 sbeg

pep5al 2o10u SAED GE -ajep uondwapas 0] spuaplalp perudse| goo'srs ed 058 paLajaId SAlBINWNG SaUAg %019 Auedwon Jemod a)je]sia)u)
+ B2BYS0Z €SS 1& EC0Z/LIG Binjaq slun AUE JIQEWSBPAI ‘ISMIBUIQ
-S$3] 4O 9,018 JO ASUOL O 1S02 JARDAYS UB IO S)Ed pUdPAIP JD Bjel
1584l UB AABY SPUN; Pamoaoq JI 'e00Z/ LG O1 1oud ajgewaspal joN
papaau aoncu SAEp OF “uonduiapal jo alep U} 0} SPUSPIAIR PBTUZOE +| 0O0'C0L 1ed p5$ L3UA31g GANBINILN SBLaG %042 AUBIOT) Jamod IS
aJBYS/E0 Ze$ soud Bullayo sugnd [epiv1 8U 18 pRELILIG 181 aWit Auy
papaau sopou sAep Of| uoldizpal JO BIEP B} O} SPUBPIAIP PANISOE +| 02665 Jed 06% PaLIBjRId BAEINWND SAUAE %8I ¥ AUEtWOD) Jamod Sjersiaul
21eYS/ZY 15% 9oud Buwayo onqnd [ERIUI BV 1B G617LIG JOUR S Auy
PapaaL SonouU SAEP O “JonduIapal Jo ajep| S6#°00 1ed 05§ poLRIaId SMIBINWNT S2USS %OT Y AuBdUGT) 2aM0d 21EiSIa)|
9Y) O} SPUBPIAID PITLDIE + IBYS/OE 253 W OB/ LIZL JOHR duIl AUy
papaal 200U sAep g "papuawe se ‘uonelodiooul| 000°004 Ted 05| OIS Pelalg SMIEINILNG So1ag %019  AUBGUIO]) JSMG4 PUE JYBIT 95213 eMoj
10 SBIMNY S} JO AL IRV JO g UOHIDG Jo Al Ydelbesed ul papiacid
uondiuapal o SUuB| "2eySO0 LSS 18 LL6L/LE/G JBle sun Ary
papaau a0ou sAep o ‘uonawepal Jo eep| aot'avt Jed ogs[ M00Ig palajaly SARINWIND SAUaS %08 h| AuedwWO] Amod pue bl JU0a|g emor
3u} O} SPUSPIAIP PAIUIIE + BIBYS/GZ 0SS 18 D96 |1/DE/9 J8Ye Bl Auy
‘Buipuelsno 99 0] pawaap aq Jabuo| ou uoRduwiapal Jo S1ep ay; Bulpnpur pue 01 spuspIp| 000028 Jed 53| 301G PRUIRIRId SANEININD SALRS %OE k|  AURdWIOD JamOd pue JUb JUI08|3 emo]
I pauajasd 3y} ‘eanou uondwapal 21qeIoAaL predun pue penase + SIBUSHD' LGH 18 KOG L/LE/S SOU. swn Ay
ue 2A)5 pue A[P1BIPSURLI ysed Jisodap om
UEJWOD B pUe Jomod BjE)SIaj]
LUIYAR ucndwapsy Bulpueysing saseyS# | aed FETE Auedwos
| i



kfinneg
Text Box
OCA Ex. ____ (SJP-1)
Schedule F
Page 185 of 239
RPU-2009-0002



Revised Attachment K
Page 2 of 2

Supp. Response to OCA DR 5B

(SIP-1)

OCA Ex.

Schedule F

Page 186 of 239
RPU-2009-0002

29'069°S1C0F

Z10 2 abed

R d s

00 000°F66'6Z

£66L/81/IS PRIRG

smpaadsold

3w 10; papsau [eacidde Jap|oy pauajald
l%5Z Mojaq sdoug uonezijenden [ejoyAinba
40 OfEE J SPUSPIAIR UOWLIDD UG UONEIUIT
(1891 %02) 1990 pensasun Jo

SOUBNSS| pUE 'Jabrapy ‘S|ossY JO FIBS U0 UDISLIS3Y

PaNEjald SMIEINWNG $IUAE %0Y 9

AueduioD Jamod 2EISialuy

00°000°02'S

6961702/ PoTed

snjpadsold

“1eBiaw Joy pepasu ieacidde Japioy pausjald
‘oG Mofaq SOoup uoREZHENdED JejoyAInbs
O G111 SPUBPIAIR UOLILLIOD UG Lajejtll
‘(1s8} %01} 192Q PaINASUN 4O

3aUBNSS| pue .._w&._m_?. 'S1855Y Jo J[Bg UD UORILISTY

PoLaRId SMIENIND SOURG %31 4

Auedwo?) Jomod ajejsia)

¢1'006'988'

S861/6L/5 PRIRQ

snpadsold

185150 10} papaay |[BA0IddE Jopo0y peuapRld
1%5z moRq sdozp uoneziendeds |ejoyAunbs
JO OIJEl Jt SPUAPIAIPD UOWILLDD U0 LUOREIWLM
{1591 %01) 1920 pasnmaasun o

D3UENSS] pue “Jablgpy *Slassy 0 J|BS UC UONRILSAY

PaLajald SAQRINUUND SALDT %89 F|

FUEGUIOT) JBM0d SIEISIU|

05964191

PEGLIOES L PRIED

m:uummwo._n_

~1abIaW 10} papaau [eacidde [Bpjoy FAUERId
1946Z #0|3g SdoIp uoheziendes [eoyANnba
10 0Nt {1 SPUSPIAIR LOULLIOD UG UOREIMIT
‘(1581 %01) Jgeq paindasu() Jo

Souenss| pue 'Jeblap 's1as$sy Jo SieS U0 LOIILISEXY

pRL3JBI] FANBIDUIND SAUIT %Ot T

Auedilion Jamdd aleysIe)u;

05°106'9/5'81

00 000'00L'S

L96Liv1L/8 PSIE]

uoln|osay pieog
‘uonesodiooy] Jo sepy
f1 XSUuy - Juswsauby aseyding

~1aBiau Jo) papaau [eacidde Japjoy panadid
7o01s pauyaad [BUORIPPE anss| 0} JapI0
Ul papasu Yo- | 4o |59 Sobieyd paxysBuilies 1aN

YoOIS Peliajald SMJEINUNG SIS %019

Auedwon Jamog pue Wi aujsa[3 emo)

05'1056°95E"L

0561/1£/€ PARQ

Smpedsoig

-Jebiaw o) pspasy [eacidde sopjoy paLa@Eld
'}201S penaa.d [BUORIPPR SNSSL 0] JepIo
Ul pap33U XS' | Jo 1593 sabieyd paxiysbunues 18N

YO0IS Paliojaldg SANE|RUND SBUaS %08 ¥

AuedWicry 7amo4 pue jubii] ouioeig EMO|

00'000°0ZL'8g

s

56170145 FR1EQ

snadsold

-iebilal 10) papasu |eacidde Japjoy pausiBid
39015 pauajesd |euonippR anss! 0) Japo
Ul pApaaU X5t J0 158) Sahiieyo paxysBurLES 18N

0I5 PO LBIaId SARBIILNG SAUSS %0T ¥

Auedwo?) Jamog PUe JUBH D108 EMO|

wnpad

UBdIion JBI | PUE JemOg o3e3=Io;

+ oopad uonduepay

Juauaaiby Jo Jjeg

RN

SJURUAACTD

EIER

Auedwio)



kfinneg
Text Box

kfinneg
Text Box
OCA Ex. ____ (SJP-1)
Schedule F
Page 186 of 239
RPU-2009-0002



[] Confidential/Trade Secret

Response of OCA Ex. (SJP-1)
Interstate Power and Light Company Schedule F
to Page 187 of 239

OFFICE OF CONSUMER ADVOCATE RPU-2009-0002

Data Request No.5C

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) ﬁj

Reference: Direct Testimony Page 18 Line 19 through Page 19 Line

15, and Page 20 Line 4.

Data Request No. 5 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.

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 modemizing 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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Schedule F
Docket No. RPU-04-1 Page 188 of 239
OCA Data Request No. 5 C RPU-2009-0002
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 fo IPC
decades ago and is indefensible in today’s financial markets, particularly with the
generation and infrastructure investments |PL 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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Response of OCAEx. ___ (SIP-1)
. Schedule F
Interstate Power and Light Company Page 189 of 239
to RPU-2009-0002
OFFICE OF CONSUMER ADVOCATE
Data Request No. 5
it b
Docket Number: RUP-04-1 AR i
LR )
Date of Request: March 17, 2004 A T ;’
Response Due: March 24, 2004 L
Information Requested By:  Ron Polle
Date Responded: March 29, 2004
Author: Enrique Bacalao
Author’s Title: Assistant Treasurer
Author’'s Telephone No.: 608-458-3250
Reference: Direct Testimony Page 18 Line 19 through Page 19 Line

15, and Page 20 Line 4.

Data Request No. 5

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%.

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.

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.

Provide the increased cost {o 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 gChAdEi‘-F—(SJP‘I)
. cneaule
Interstate Power and Light Company Page 192 of 239

to RPU-2009-0002
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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Revised Response to OCA DR No. 14

A. Earnings Available for Common Stock - Income is positive and loss is negative:

(amounts in millions)

Revised Attachment A
Page 1 of 1
OCAEx. ___ (SIP-1)
Schedule F
Page 193 of 239
RPU-2009-0002

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 $ (0.2)
2001 $ 94.7 $ 70.2 $ 14 $ 0.2
2002 $ 88.0 $ 77.6 $ (60.6) $ 0.2
2003 $ 87.1 $ 111.6 $ 19 $ (2.3)
2004 $ 110.3 $ 110.4 $ (68.9) % 11
2005 $ 149.7 $ 101.8 $ (2618) % 0.2
2006 $ 157.0 $ 102.0 $ 46.4 $ (0.2)
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 $ - $ -

(&) 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.
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[ ] Confidential/Trade Secret

Response of
Interstate Power and Light Company
to
OFFICE OF CONSUMER ADVOCATE
Data Request No. 15

OCA Ex.  (SIP-1)
Schedule F

Page 194 0f 239
RPU-2009-0002

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:

. Interstate Power and Light (and its predecessor companies)

1

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

AN

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 Page 195 of 239

OCA Data Request No. 15 RPU-2009-0002
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 Il Financial Planning & Analysis
Author’s Telephone No.: (319) 786-4851

Subject: Historical month-end retained earnings
Reference:

OCA Ex. __ (SJIP-1)
Schedule F

Page 198 0f 239
RPU-2009-0002

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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Response to OCA DR No. 20

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. 104

OCA Ex. (SJP-1)
Schedule F
Page 202 of 239

RPU-2009-0002

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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[ ] Confidential/Trade Secret

Response of OCA Ex. (SIP-1)
Interstate Power and Light Company Schedule F
to Page 203 of 239

OFFICE OF CONSUMER ADVOCATE RPU-2009-0002

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 Il 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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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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RPU-2009-0002
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: Magr. 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:

Gain on 1979 preferred stock exchange

Loss on 9.84% preferred stock redemption

Loss on 10.64% preferred stock redemption

Call premium and issue expenses on 6.40% preferred stock

Loss on redemption of former IES preferred stock in 2002

Loss on redemption of former IPC preferred stock in 2002.
Unamortized preferred stock issue expense of the 8.375% and 7.10%
series issued in December 2002 and September 2003, respectively.

@roaooop

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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Data Request No. 106 RPU-2009-0002
Page 2 of 2
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:

Gain on 1979 preferred stock exchange

Loss on 9.84% preferred stock redemption

Loss on 10.64% preferred stock redemption

Call premium and issue expenses on 6.40% preferred stock
Loss on redemption of former IES preferred stock in 2002
Loss on redemption of former IPC preferred stock in 2002.

~ooooTw

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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RPU-2009-0002
to U-2009-000

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 20009:

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.


kfinneg
Text Box
OCA Ex. ____ (SJP-1)
Schedule F
Page 209 of 239
RPU-2009-0002


Response to OCA DR. No. 118

Attachment A

Page 1 of 24

<

o

@

D o
® S
N o
F.m%

S22

E.WZN_
o O

%th
o ®0Q

oCwnr

eqel

OO UIN €} :eweN Jeeys
SpCETael 811 ¥A YOO sWweN il

Sl {3) Gl L LO-3 Aynb3 uowwog
Sl {u) 51 £l 1d-3 %001S paliatald
Sl ) =1 g La-3 198Q wie)-6uon
aury awnoD s B0Eg 1BAEAYION

'€ 8ul ‘g ebed ‘Arewwng [py 00D 0} tejed (2)

W qel woid (1)
1S8j0ujc04
%000'001 689'¢61°65L'c ¢ - $ 689'261'65L°2 $ Bl v
9%566'0G LOP'LL0'LOL L - LOF'220°LOL L Aynbzg uowwoyn ¢
%Z8Y'8 BLY'VEL'E8L - BLY'PEL'EBL o0lS peueleld 2
%¥ZG 0F G08'086'7L8  $ - $ G08'086'v.8 $ 19ep uuei-Buo |
soney (1} rediound () 1edpund (1) Iedidud "ON
uonezienden ofeleny 0) suawsnipy abeleny au
puo Yuop
usapi g uasuIy |
pajsnipy [enjoy
{p) (0) (a) (&)

600Z ‘1€ AVIN A3AN3 SHINOW JATAML
FUNLONYLS TYLIHVYD IOVHIAVY HLINOW NI LAIHL
ALITILN ORJILDFTT YMOI

i
ANVAINOD LHOI ® HIMOd J1VLISUILNI


kfinneg
Text Box
OCA Ex. ____ (SJP-1)
Schedule F
Page 210 of 238
RPU-2009-0002


Response to OCA DR. No. 118
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[ ] Confidential/Trade Secret

Response of OCAEx. ___ (SIP-1)
Interstate Power and Light Company Schedule F
to Page 234 of 239
OFFICE OF CONSUMER ADVOCATE RPU-2009-0002
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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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
February
March
April
May
June
July
August
September
October
November
December

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

363,587,903
363,557,425
363,526,266
363,494,411
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INTERSTATE POWER AND LIGHT COMPANY
DEBT INFORMATION FOR ALLIANT ENERGY CORPORATION

AMORTIZATION OF DEBT EXPENSE

2009 January

February
March
April

May

June

July
August
September
October
November
December

BALANCE OF UNAMORTIZED DEBT EXPENSE

2009 January

February
March
April

May

June

July
August
September
October
November
December

File Name: Attachment A _ AE.XLS

Sheet Name: Tab 13
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2,968
2,968
2,968
2,968

749,402
746,434
743,467
740,499


kfinneg
Text Box
OCA Ex. ____ (SJP-1)
Schedule F
Page 237 of 239
RPU-2009-0002



Response to OCA DR. No. 119

Attachment A
Page 4 of 5

vT Qel :SWeN 19sys
SIX'IV WV JUBWYIENY :dWeN 314

(SJP-1)

OCA Ex.
Schedule F
Page 238 of 239
RPU-2009-0002

‘sue|d snoueA su
Japun panss| sareys ayl YlIM pPaleldosse SIS0 92UBNSS| %201S [euonippe Aue Jnaul jou pip uonelodiod ABlaug juely ‘sue|d aAnuadu| Alinb3 ayl Japun o01s

Pa10111Sal uIeuad Jo Bunsaa ayl yim uondauuod ul syuswalinbas Buipjoyyum xey Aisies o} AjLuewnud uonelodiod ABiau3 juel|y 01 seakojdwa wol) pallajsuel)
alam sareys (681'GT) pue sue|d aanuasul Alinba snoleA si Japun sareys 990‘0z panss! uonelodiod ABiau3 juely ‘6002 ‘O€ [dy papua syuow Inoj ay} JoH

‘6002 ‘0€ [udy papua syuow unoyj ayl Bunnp sbuluiesa paurelal 0] pabreyd asuadxa »201S uowwod Aue aAey Jou pip uonelodiod ABisu3 uel|y

NOILVHOddOD ADHIANT INVITTV 04 NOILVINHOLANI ASN3IdX3 X¥OO0LS NONWINOD

ANVANOD LHOIT ANV 43MOd 31VISHILNI

vT qel


kfinneg
Text Box
OCA Ex. ____ (SJP-1)
Schedule F
Page 238 of 239
RPU-2009-0002



Attachment A
Page 5 of 5

Response to OCA DR. No. 119

— GT gel :aweN 198ys
2 SIX'IV ™V UsWyoENY :BWeN 3|14
(=9
—
Z N
NS
a ©
— © a
A=
HEQS
o) |
< © v
Q5 & &
O v~
- laquiadag
- 1aqWIBAON
B 1800100
R Jaquiaydas
- 1snbny
- Aing
- aungc
R AeN
(1T19'898'228'2)  S9E'Tvi'T (L€8'€6E'8EE'T)  9G96'GEY‘L 16G'LET'L (eze'vLS'v0S'T)  (02£'90T'T) (€2e'vLS'70S'T) judy
(eve'z66'€98'27)  29€'LT1S'T (68€'TY0'S9E'T)  0TL'0£9'L T8.'9G5'/ (95¥'6%5'70S'T)  (0S€'90T'T) (95¥'6¥S5'70S'T) yore
(Evz'18S'T08'7)  2T9'6V9'T (0o8‘2zz'eTE'T)  BIT'VIVL 08S'T10'8 (26€'265'70S'T)  (2G€'90T'T) (26€'255'70S'T) Arenigad
(S69'S¥E'T08'Z)  2/2'SZE'T (880'00T'VTIE'T)  192'80S'L €2.'188'S (£2/5'958'005'T)  (9€8'70T'T) (£25'958'00S'T) Arenuer 6002
Ainb3 00." % 00€'6T2 T00'6T2 005'6T2 T00°L02 T00T0Z
uowwod §s07/ (dWodU]) sbuiureg 1sna S1S09 oldv %001S Uowwo) MO01S NOWWOD - FONVIVE SN1dENS TVLIdVYO
anisuayaidwo) paurelay uoiresuadwod  Jojesuadwod %201S NOILYHOdHOD ADYINT INVITIV
JETNTe) pallayep ul saleys  paziuoweun
9] J E] p b} q e

¥o01s patiajaid ou sey uoiresodio) ABisu3g juel|y
‘aleys Jad T0'0$ 40 anjeA Jed e sey »20)s uowwod uonelodiod Abiaul juel|y

NOILVHOdHO0D ADHANIT LNVITTVY 04 NOILYINHOANI SN1ddNS TVLIdVYO
ANVANOD LHOIT ANV 43IMOd JLVISHILNI

STOel


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



	OFFICE OF CONSUMER ADVOCATE 
	Data Request No. 105 
	OCA 118.pdf
	OFFICE OF CONSUMER ADVOCATE 
	Data Request No. 118 

	OCA 3.pdf
	OFFICE OF CONSUMER ADVOCATE 
	Data Request No. 3 

	OCA 5.pdf
	OFFICE OF CONSUMER ADVOCATE 
	Data Request No. 5 

	OCA 6.pdf
	OFFICE OF CONSUMER ADVOCATE 
	Data Request No. 6 

	OCA 5.pdf
	OFFICE OF CONSUMER ADVOCATE 
	Data Request No. 5 

	OCA 8.pdf
	OFFICE OF CONSUMER ADVOCATE 
	Data Request No. 8 
	Exhibit B.pdf
	19485509.DOC
	Document Content(s)


	OCA 10_wo_attach_CONF.pdf
	OFFICE OF CONSUMER ADVOCATE 
	Data Request No. 10 

	OCA 14_Revised.pdf
	OFFICE OF CONSUMER ADVOCATE 
	Data Request No. 14 

	OCA 15.pdf
	OFFICE OF CONSUMER ADVOCATE 
	Data Request No. 15 

	OCA 20.pdf
	OFFICE OF CONSUMER ADVOCATE 
	Data Request No. 20 

	OCA 103_CONF.pdf
	OFFICE OF CONSUMER ADVOCATE 
	Data Request No. 103 

	OCA 104.pdf
	OFFICE OF CONSUMER ADVOCATE 
	Data Request No. 104 

	OCA 106.pdf
	OFFICE OF CONSUMER ADVOCATE 
	Data Request No. 106 

	OCA 119.pdf
	OFFICE OF CONSUMER ADVOCATE 
	Data Request No. 119 




