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SECRETARY OF STATE 

CBR~IFICATE OF INCORPORATION 

• I, Joan Anderson Grow~, Secretary of Stat,s ot 
MinneBota l do certify that: Articles ot Incorporation. 
duly signed and acknowledged under oath, have baen filed on 
this dAte in t.he O.fUoe of the secratB.ry of St.,te/ t'ot the 
incorporation of the following corporation, under anti 1n 
accordance with the p:rovisions of the chapter of Minnesota 
statute!:! liste{l balow. 

This corporation is now legally o.t'ganized under the 
laws oC Minnesota • 

. corporate Name: Minnesota pow~r ~elecom,. Ino. 

corporate Ch~.rter Humber:- 9T-399 

Chapter Formed Under: J 02A 

This certifioate' has been iS~UBd on 07/29/199'1. 
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ARTICLES OP INCQRPQRA TION 
OP . 

MINNP.50TA POWER TELECO~ 

30 West Superior Street 
Dulut~, Mlnnesotil 

'r~e undersigned InC\>rPI?fi1tor; being a riatural·.person of "fun ago, fo.r the 
purpose of farming-po (orporntlon under and pursuant to the NPnnes.otn Bllsiness 
Corporation Act, Cnapler 302A. Minnel:iotn Statutes, hereby ftaopts the following 
ArUdQs of Incorporn tlon: 

ARTICLEl 
Nnme 

The Ii.arne of thla corporation shnll be· Minnesota Power Telecom. inc ... 

ARTICLBll 
.\!ggistered Office 

Th~ registered office of this Corpora~ion Is located at 30 We::st Superll)r 
Slreet, Duluth, Minnesota 55802, . 

ARTICLE III 
Ptlrpose 

This Corporation shnll havo genernl business purposes (0 carry on nny . 
business nctlvity which b lawfully permitted under the InwEl of the Siule of 
Minnesota. This CorpornHon's powers nre to ~e construed Hbl!mlly 119 may be 
nec:es.'Jnry or convenlc.nt 1"0 effp.c·t·tlll~ Corporation's genernl business purposes. 
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ARTICLBIV 
0!m!!2n 

The duration of this Corporatlpn Ghnll ~c pcrpeiunl. 

ARTICLE V 
SIOC~ 

The aggregate nu~ber of. shares whJch this Corporation shall have 
c\uthorlty to Issue-Is one thous" ,Id (1000) shares, Tht: Benrd of Directors may, 
frum time to time, entabllsh by resolution different classes or series of shares and 
moy fix tIm rights and preferonces. of said shares In nny class or series. The 
Board of Directors shall have nuthority to Issue shares of a clnss or series to 
holders of shares of {lUother clnss or series to ef.fectunt!! share d!vldends;-splitG, 
or conversion of Its oUlstnn~ing: si'lnres. 

ARTfCLEVl 
Preemptive RlghtR 

No share.holdel'of the Ouporation shall have .my prEltlmptive rlshts. 

ARTICLE VII 
CumulaUve Vot!ns 

No shn~cholder f:ihnll be cntlt!ed to nny cumulative voting rIghts. 

ARTICLE VlIl 
Dmml 

TIll! lnanngcment .of this ·Corpora.tion shall b,,· ve.sted. In .1;1 8o(u'd of 
Directors,. the nlllribel' of.whlch shall be ·fix(!~ from· time to time exclusively by 
(he BORl'd of Directors, but the numher 0.' directors shnll be no less than five (5) 
and no sreatel' Ulan eleven (11), and no deerens!! s~'nll hnve Ihe effect· of 
shortening the· term of- nny. Incumbent ·dlrector, Directors shun .be elected 
nnnunlly by the lIhnrcholdcl'H by bt\lIot, by n mnJority vote of nil the otUatnndlng 
slock entitled to vote, to hold office unUl their 6l1CCt!ssor8 nrc alcCtcd nnd qualify. 
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Vacancies in the Board of Directors u'r In any olfke may be filled by the Bonrd In 
nny meeting. 

The powor to ndopt, \'Jmend or repenl the BylAws of this Corporation Is 
vested in the Bonrd of Olrectors. 

The Board of Dh:ectors may designate two or more of their l1umber to 
con9t1tu~c nn Exccu,tive Committee, which shall htW~ and axcrcl!3c the authority 
of lhe Doard In the mnnngement of the:bushiCSS of. the Corporation,- e'(cept that 
such BXe(uUve CommiUee ehnll not have the power to fill the vncanciL"S In the 
Board" the power to amend, alter or repeal the Bylaws/ or the power to change 
the membership. or fill \'nc-lncies In said Committee. Any- 6uch Executive 
Committee shall act only in 1111' intervnl betwcp.n meetings of the Boord, and 
sha1l. be sublr.ct.at all times io the control ilnd direction of the Board. The Board 
shalt have the power at Llny time to change the membe~shlp of such Committee 
nnd (0 fUl vacancies in It. A majority of the members of said Committee shall 
constitute Q quorum, 

ARTICLE IX 
- Amendments 

'[he Corporation t'cset'ves the right to amend, ulter, chnnge or repenl nny 
provision contained in these Articles oC Incorpol'atlon tn the mnMer_ now or 
hereafter prescribed by law. 

ARTlCLEX 
lnmmorntlon 

The name nnd address of the Incorpcimtor of the Corporation It; as 
follows: 

MT"T13I.£COMlln,(JQc 

Christopher 0, Anderson 
30 West Superior Street 

Duluth, MLnnesotn 
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IN TESTIMONY WHEREOF, .tho snid incorporalc;>r hilS executed these 
Articles ofIncorporntion Ule22nd day of-]uiy, 1997,. . 

STATEOFMINNESUrA) 
) ", 

COUNTY OF ST, LOUIS ) 

INCORPORATOR 

~ 
Christopher O. Anderson 

On Ihis 22nd uay of July, 1997, before me a. Notary Public:, wlU,in Qnd (or 
said County, personally appeilred Christopher O. Ander90n, to me known to be 
the person described in nd who eKt!cuted the fUl~going Instrument, Dnd 
acknowledged that he executed the same clEi his free net and deed. 

MPTRI.E'COMllrl,lioc 

c- w 

STATE OF MINN.SOTA 
UIPARTMENT OF StATE 

fiLeD ~ 
JUL 28 1991 

f"'a"t,.,,., #>NtJ 

SeriftltlY o( 5,.10! 
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SECRETARY OF· STATE 
Cer!lOcnte or Merger 

., MUl'y·l\tfl'hll.!)'er, Srcrclnry ur Stille fir MhlllcSUIU, ccrury Ihul: Ille do~'Uml!nl'" 
required to cJTl!cttldht II merger bc'w~cJl tbe entftles lisfcil Iwln\\' lIud dcslgnlltfllC till! 
surviving enllty IIn\'c Ilcen nJed IIIIhl5 office: 011 Iht! dule IIOINI 011 thl", ('crunCIl(C; Dnd the 
qunlinclIUOIl or uny n01l-!mrl'lvlng cnllt)' 10 elf) hIlSIIlt!~'li III ~'hJIII!!iolu 15 l' "nlinnlc!! ulilhe 
efreclh'c dille nr Ihl!llllcrgcr. 

Merger Flied Pllrsllnll( to j\{luncsolo Stntuhls, Chapter: 303 

Sinte of FOfllIlltion amI Nllmcs Qr Mcra1ng EutlUes: 

MN: Ef .VENTIS. INC. 

MN: MINNESOTA POWER TELECOM. INC. 

·SIDlc,of Formnllon !lnd Nnl1l(!'of Sutl'iylng Enlity: 

MN, MINNESOTA POWER TELECOM, INC. 

Effecth'c Dute of Mergerl Fcbrullry 7, 2002 

NltnlC 'of Survh'ing Entll)' Arter Jj:£fcdivc Dotc of Merger: 

ENI'F..NTIS TELECOM, INC. 

This c.crun.cn!(I bas bccnlsslIcci on: Fcbl'uury 7, 2002. 
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ARTICLES OF MEnGER 

ENVENTIS, INC. 
(n 1\,llnnc~ntlll:llrptJrllli(lnl 

willi <Inc! into 

MINNESOTA ('OWER TELECOM,lNC . 
. (II MlnncslIhll!orpnmllfm) 

PUrSUDI1110, ScctlOl; JO::!A.62I or Chapler 30lA ol'thtl MinnesotA Stntutcs.-the Minnesota 
Business Corpomlion Ac.1. the undcrslKlll:ll, correrations, Unventi6. (i\C,~ D. Minnesota corporatiun 
(the "Merging CorpornUon") Rnd- Min~\'!sOll1 PQwcr Telecom. Inc .. u Minnesotll cOll'ornlion 
(the "Survlvlng CorptJrnllllu" Dnd together whit Ihe Mergillg Corporation. the "ConsUluent 
CorporBtions"). bereby ndopt tht: rollowing Articles orMcrgel', 

FIRST: The nomt:s-of Ihe corporations participating in the merger ond .Ihe slotcs 
under the IQWS ol"which ~he)' are res/'ll!clivcly orsanized ore a:> follows: 

Nnme of-Comnrplloll 

MinmlsolP "owcr Telecom. Inc. MinM'$C'lln 

En\'entis. Inc. Minnesolo 

SECOND: The SurViving Corporation Is Minnesotu power Telecom, Inc., tUld such 
corporo.llon shall continue 10 be goycmud by Ihe IQWS of the Siale of Minnesota. 

l'HUW: Minnesota power Telecom. InC. owns 100 shoTCs; or 1000/.,. of Ihe Issut:d 
and oUl!llnndlng Capltlll Slock of III I! ivlt:rginu: Corpmalion. 

FOURTH: Pursullnl to Section 3021\.621. SlIlJd. 3. no mnilin!;l is tC\ll1jred where the 
.\o'erg;J1S CorponHion hus onl), one purenl s110rchol·Jcr. 

FIFTH: The numb..:r ofis~lIcd nnd outslnndlnlJ ,hllres ofcapilnl st!)ck. of Minncsota 
Power Tcll:col11. Inc. is 100 shu res. The number 01' IsslIed und oUlstnndlng sharcs _or cupilal stock. 
of Ihe Merging Corporutlon 15 100 shut'Cs. . 

SIXTH: Upon Ihe erTecth'C dUle of I"e Rlerll~r, the nume of I~'" Surviving 
Corporcilion 5111111 ~e c\mny-edto Rn\!~ntllt T~I'~cllm, Ine. 

SEVENTH: The Plun of Mcrg\:r 115 scI "forth lor filing wilh the- Minnesota Secrelary of 
Slate is the Plun of M~rgl!r oluo.chcd hcrcll! ns }i)hlhU A lind such pilm has been opproycd. 
adopted, c:crllnct.i, cxcCUlcl! mtd aeknowlcd~cd by the: -lImrmlltlve I\mjorily vote of Ihl.! ~ircclors 
of the Surviving CorpoTlltion in nccunillnee \Vbh the tequirementil of the Minncsoln. .B\I:dncs!I 
Corp!lration Act. Chuplcr 3021\ of tltt: Mlllnc.~otn StaMas, inclusive of Section 621 of such 
Chnp!cr. 

060420 

• ___ .~ ______ , ... , _____ f~t _________________ • ________________________ __ 
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"IN WI1'NltSS -WI-JEREOI~. Ihc~1! Arllclc!i ~lf Merger hLl\'c hccn executed br Ih!! 
Sur."i\'ing COTl'orntionlhi:;- 151 dOl)' ut' Fchruury. '10112. 

IUINNESOT/\ I'OWER TRLRCUM, INC. 
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F..\:IIIHI'I' I\ 
TO '\({TICLI(S oro ~mllGlm 

I'LAN Olll"Ir.1WI~n 

TI-IIS I'LAN OF MEIWICll ("1'11111") (ltll~d uS Ilf FchTLII1l"y I. '201l2. h)' IIntl hl'iWCI!I) 

F.1I\'cnlill, IlIc •• IIJ1.1:nI1Clill\U curplI(!llin,n (hcrci"llnC]' rclcl'rc(I 10 li!llhc I'Mcl'J.\lng ClIl'llIIl"IllIolI") 
lIud Mhmcsllln-I'fI\\'cr l'eicc01l1, tne;."1\ Millnc:wlll corrlOnllitlll (hcrchUll\cr ,'cl\:lrcd to' II!! the 
"SlIr\'MII" CUI'P01'lItillil" 11m!. Inj.!clhcr wilh the Mcrgil1lJ C()IlIOI;lIliull. lJi~' "CnnllllllUmf 
Cnrpumllflllll"). . 

RI~CITAI.!i 

A. The Mt.!rging C0l'llOrlll;oll ill n CnTpllnllion dilly IlryunizecJ 1111(1 cSislil1ij Ullder the 
IU\V,q or Ihl! Slate til' MhiilCSllHL, IIml is 1I whlJllY-owllcd suhsidinry or Ihe Sur\,i\'iny. C'nrporillion: 
nnd 

Il. The Sur\'ivlng CorllOI"Ulioli is a corpui-IIlinll cJul:t (1r~onlzed III1lI exislinllllnlier Ihe 
Inws oflhe.: Siulc nr~linncsoin; und 

C, Th!.! Bllaril Lll' lJircl:lor.q uf the SurYI\'iny CurllnruliuLl dcellui II nlivisuhle.: In merb\c 
the M!.!rglnc COrI10l'lUlulI wilh nlld inln Ihe Sm\'i\'il1ij CI'(pornliuli uncler th!.! lernl~. lmd suhject In 
the conditions hcrcillllficr sct forth. The SIU\'i"ing CmllOrnlloll hu~ 11ppro\'ed this I'hlll ll"rslUlnl 
en Ill'd- ill ilccordmll..'(.' wllh Chuplcr )021\ (j2 I vI' JllC ;\·Ij"nt'.~tlln SlllllIICR. which permils :iIIch 
l\1!.!rccr: nnd " 

0; Thc Icnml nnd c01u.lltlomi III' l'iueh lilCIl:CI' (lhc "1\'JurAn"). the mllde Ill' c;;rl'yll1b1 
Ihe' !lulUe Inlo ell"ccl. th!.! nssumpl!cm of linhilitlcl> Ill' Ihe Merginc Cmporation h)' Ihe S\Ir\,!v[ng. 
Cmpumtioll, Ih ... cllIn'ersiuli lind exchungc of-the M!.!rl;ling CIlI"porutlun's slm:k, tbe mUll!: (Irthc 
Sun'lving"Corpurulillllltl he eO'"cclh'c Llplln tin: ~'ll,)ril.er, and ~lIch olher [ilels. dClilll~ IIr pru"i~hllls 
tI~ mny he re1ltlired nr pcrmillciltn ilL' slllied in Ihlli Plun IIr~' h ... ·re;nhclnw sC'tliwlh. 

~()W. ·1·HF.IU~fl·OHI~, in enn:liticrIIlit1l1 til' Ihe Ihn:lIuiL1!:! r .... citlLI~. uml nl' Ihe numml 
i1~I"CClUcnts. cm'Cl111llllt iln~1 rr{wisimls hcn:in cnlllllim:d. IIml uthe." iJ.tlUlI mltl -\'lIlunhlc 
CU/l.~id""nlli(lil. tilL' """'J';pl /lIld ~\lmciell~'Y or which I.r .... herehy uc[iIIllwIL·ll!:!ed. thc ('l1l1sli1l1elll 
Cllrpul"Utiul1s. h)' their I\:S]lI~Cli\,1! Iltltlnlli nl' DhcI:lum. IIII her~h>, 11!:!!"ee II~ Ihlluws: 

/\IHICLJo:I 

Section I, I ~uhj!'!cl In. lUld in aCCllnIIlI1CC' with. lite I1rtwbiillllS ui' Ihili Phm. the 
Mergillll Curptll"ulioll IIlmli he I1ll.:rlJcd with IIml iilln Ihl! Sllr\'i"ing l'lIrpmlll!on in IIcclmlullc ... • 
wilh the 1I11pllt:uhle pr~)\'i1dlllls lit' Ihc /I.·lIll1leStlln BlltihlCliti Cni"llIll"nlillll 0C1. mni Ihe /Hlh:leti nl' 
f\,le\"b!c\' slmll he cxcc\IIIJd by the SLln'i\'illg Cl1rlll1rtliion.llluI1hereu1\er Ileli\'crctl-lo Ihe Secl'Cll1ry 
til' Stub: ul'lbe Stille III' Minncslllu lilr tiling, "flu: McrlJcr shull h~,(I'-IlI!'! elli:cli\'e Ilplln Ihe liliug 
III':lIc Articlcs nr Mergcr wilh tilL' }j~CI'elar)' IlrSlnle uflhe Slal ... ·llrMhllle:lillil. 1I11tllllile Merger 
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hcclll11lng. clll!Cli\'1! inlhc ::;IIII~ III' l\·lIlll!CSU!U (-the "Rrrcclh'c, Tin,,""). Ihe t\'!crglllg ('olllUrLllinn 
:-ihn!! he mCfbtLl,1 \\'llh nnd illin Ihc.SI11'\'i\·ing t'Ul'purllllllll. IIlltl the ScpntILl1.' -.'XLo;ICIICC III' Ih..: 
McrUiny. t'urpunllitlll shull celINC. Th\.' !-;\lrvi\,iny (\lrpul1~litll\ shall he lite Sllf\,j\'inbll:urpnrulioll 
IUlll shill! cUllliIlW..' i1s CUqUll'lUC \.'XISICIIl'C unci",,/, 11K' lal\',~ "flhe Suite fir ~·liIlIlC!lf)m, 

Sectinn 1.2 Llpllll Ihe Effective.Tillie. Ihe 1IU11.\!! lit' the Survh'h11: l'lnl'l111'atlllli shull hI.: 
clmngcd III "\:'I\'cnlhi Tl,1h~l·'-IlI.IIll·." 

~iJl!l..L..1 I'riul' ILl.'lIIlhilh.'r Ihc'l~rrccli\r~ TIIilI!.lh~ l'iun'h'il1JJ, Ctll'pl1nllluII !ihnll Ini,!.! 
nil :mch nclitlllllllS /lin)' he I1I.'CCtiSnfY (II' Urjln1pl'ilUl' in ufdL'r hI cn(.>cIUlJl~·IIII: Ml:fgcr. 11"1111111>' 
lilll!.! nner Ihc I-:rn:cli\'c Tilllc. 1111)' 1i.ll'lht,)r IIcHlII1 i~ III:Ct,)~S;II)' jlf ilc~ir<lhl~ IU l!nrQ' \lut Ihe 
l'iIlL1'USC~ 01'11118 Plun l1Iulln \"csi the Sun'l"in!: ('l1rptualillll.wilh Jilli lillc Iu ul1IUtlpCrli~!I,11S~I:-;. 
rlghl!> or intcrc!!l!! uf 111\: Cunstilllcnt l'llrrllf'llIitm~, Ihc "mt.;l.ni Ill' eneh (If Ihe COllsli tuml 
('urpmalillils. iI~ of nr nlicr Ihe Eflccth'c Time. ~lll1n lUlic HII ~llch further :lcliLln~ il~ 1Il.!clI\l.:d hy 
Ihcmlll he neccs~ary IIr pmpcr in Ihl! cirellln~lmlccs. 

,\I\TI(,LI~ II 

CONVlmSl0N ANI) I~XCIli\NGI~ OF !iH"H1~S 

At ;nltlll~ or 1!IC r:n~cli\'c Time: 

An'l'ICLI\ III 

IUnnTS ANIlI,JAIIILI'I'mS ()JI SUllVlVING COIII'OIIA'I'ION 

S£gt!.m!.1J.. Upon .lIIul uncr the l~nl:eH\'c Time, Ihe Sur\'lving CurPOrtitiol1 shtlll 
succeed III lIml Jlllt>SUliS "u·lIr the rillhlS. InlCre!lIS, 11rivilcl:lts. immunhiu!I lIlId frunchisc:.I. til' It 

plthlic ns well liS 111'11 pri\'ltIc nill~tN,· (If Ihu r\'lerb!ll1~ CorpUnll;On, MI p'llpurly (rcill. IU!l'solltll 
IIml mixed) IIml nil ueb\.!. duc (111 IUlY IICC(1\1I1I. incimlilll,!. liuh~crllllhl1l~ for 5hn1"Cs, lind nIl nliler 
ClltIS!:S ur nelitll1. Iliitl evc\')' (ilh·!:r illlCrclit ul: bdnngillfl, or dllc In Iht,) Mt.!t'gilll,!. Cllrt1tll"uilim ~hnll 
wllllllillid he held lIy !Ill' Slln'jl'ing C'uqlUfIIlirm. wilhnulliny furlhel'ucl Ilr dC!'!d Ill' Ililly nnd 
cl1lil"l.'ly Wllholll chnll1.lc liS it' 1111.: ~ml1c werc held mill cIJjt1)'cll h)' Ihe Mert!illg Cnqmrullnll, IIml 

. "hull he Ilmlll1gcd I1nti clIIlIfnllcil h)' the Sur\'i\'ing CnJ'pnrltlitlll, 

Kccliull ],2. TIll.: .Survi\'ing {'urtmrulhm ~IUlIi hI: respllnsihl~' lillil Jillhll' IiiI' ull Ilr the 
Ill.!hls,liubilith:li, duticli E1ml tlhllgutinm. Ill' Ihe Merging (\lrpt~rit\itll1, I1ml ilIl)' c~it>tlll~ clnhn oj' ur 
ilgilhi~l. ur 1111)' IICt/Utl pcnding.lI), nf /lllllimil.ll!.' h~crgillg Clli"pimllitm 1Il1l)'l,c prnsccntetl miirthe 
Merger hnil Hui 1I1kt!1l plnec. IIi" the SlIt\'i\'illb! Cnl'jiurillitlil nillY he Suh!itilillcd ;n Ihe plnl;1; Ill' the 
Murginl,l C\Jrl1lll'lIlhlll .. ' '~llher Ihe db!hls lIi'crctlilnl"l'I (incilllliny sccure,1 crcdlltlr!.) \lnt nil)' liulls 
uIMI1l1he pl·nllcl"ly Ilrlhe ,\'lcrgll1b! Cuqmntl;\lll slmll he !l\Ipuircd h),.III1.' Murgel". 
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,\ll'I'ICI,E IV 

NAII<m, Clnnl~ICATlm~ INC()III'OIllIl'ION, In'LAWS, 
()FFIClmS ANIl IlllmCTons Ill' TIIF. SlllWIYIN(; COIU'(IIl,\TION 

Sccliun4,1 The Ilium: 01'11.1..: SUI'\'.ivlng ('orllllnlliul.l shull he "!II"clllls Tch~CIIIIII Ilil'. 

S!':clioll <I.;; Upnl! luul nl'lcr the Eflccli\'C Timc, the Anicies til' IIlCOlllnl1lliulI 01' IllI; 
Stir\'jvinl:: l'(1I1lUlillilll1 shllil cllnlimll: II) hu lhc Al"lklc:i nf 111I:11fl'LlI'U1iilll of the Survi".'1111:! 
('uqlOrnliulI. . 

Section 4.1 UllOl1 nnd IIlh:1' the J!J'fcL:lh'lJ Timl!. lin! 13)'III\\,s of Ihe Survi\'ing 
('OI'I"-'nllioll. n:; Il}:isling lind I:nll~litulcd Imllledllllel)' priol' IU t!ll' BlleeU,,!! Time, Iihull n:mnin 
!Ill: 11)'111\\'11 orthc Sl1l'\'lvir:1J C'nlllllnilinlllllllillhcl'l!ul\cr mlH.'ndcd II;; I)royldcd Ihcrllin (II' by law. 

Se!:!ion 4.4 U,IOLI nlld liner the Urrccli\'c Time, [he unicerli or dw S\II'\'iviub! 
CorpnrllliOil holdlllG ullie!'! i!llmcditllely I)rim 10 ~Iw lmct'li\'c Time. shLiIl he 1111.! unicerll of Ihl! 
Surviving Cnrpol1lliclil illlo sllllll h(lld Huch ollieclI subject In thll 1lJ'(l\'isilln~ of IhcJnws of the 
Stule oj" MinIH,'Suln ',ud Ihe Mileicli tit' Incnrpufluioll nnd 1l)'lnws nf the Sun'iviul:! Corpul'mioll. 
II!' :;cl Iill'lh nlmv~. 

Section 415 UllOllllnd liner Ihe l.!!'iccLh'c Time. the members nl'thtl I)olll'd nl' J)h'Cctors 
tll'the StI\'vl\'ing Corpurl\lion shull be Ihe UOilnl til' I)irl!cl(ll",~ (11' thl! Survi\'lnu CnrpllI'n1illn in 
vllicc nt Ihe HrfcCllvc Time. wh(l ~hulJ huhl !!Llch nmee SlIiticclln the provisiuns ul' tho 11m'!! or 
lin: Hlnlc uf .Mlnne!lOIl\ IIIltI Ihl' I\rlicll'.q nl' Itlcurpnrmlnn nlld Uyl;IW!i \11' Ihe SUI·vh'ing 
COl'pomtloll. liS !icl Ihrlh Ilbo\'C. 

C()NIlITIONS OI'THE MF.IIGEII 

C()II~Ull1l1l11litln 111'1110 Mell'-l'r is slll~iec( In Ihe SlIlhlhclillll uJ'lhe Ihllnwlllg cumlitlulIs: 

(IL) Tllc r.,'It:l'lIcr shnlllm\'c rccI:h'ct.llhe .IIPllrC1\'ulllJ'the 11uunl Ill'- Dirl.:cltlfs of 
Ihe SUr\''''lnll C(Irpmul!un. us the Sille shnrehuldcr ui'tlu,! MI!~IIll.! Cutj\llrulinn, 

(hl All l1I:ce~no; (1I1CIIIIICIlI:.; sllllli hit\'\! ·heel! propcrly. exe!,!uMI. lil..:d and 
recurded. IlI1tlull such lIet:.; umllhiuJ,!s l·e1luirc,I III IIct;lll11plish the Merger. hl nc..:nniulice 
wilh tin: n!~lilil\:lIlt.'III:'; nJ'lhc Agrccment umllhc Iuws ol'the Sinle 1I1.".MilillesLlln. 

(e) Rc:'mhll'~m:t !-!hnll hll.ve. bl'cl(.m.lnplet! hy 1(11: Ihu\fd il1'"J)j;¥Clor:;: !If the 
HUT\'iving t\lfrlll"lltii.lIl. uPJll"uving ·lhiN Plilil. nm! dil'l:clinl! IIppm!}rlul!.! lilint,!s WIth Ihe 
Seen!ll\f)' urSIIJIC (1l'lhe Stul~' ul'Mlllllesnlil. 

·hl) All)' nlhe\" rCllllisitc Sllltllltlf)' ur fl.'gulllltll'}, dPPTII\'lIll1 tihull hllve heen 
"hluinc", 

n 1 • 
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AllTICI.!' VI 

MISCELI.ANr.ouS 

~Ill\ (I,! This Plun mu)' hI: Icrmillulud umlll1l.' ~'Icrgcr !Hltl other lI'umlllctlml!i hlJrcin 
pTllvic1cd IOI'lIhundul1t:(\ by the SlIr\'i\'inl,!. CUfl ,nrnlil111 UlIII1Y lim!.: I1ril1r h~ the Efli:cth,c 'I'hll!! "I' 
Ih~ Mcr!!-cr. 

~l:Ctjllll fi 2 . Tim hcmlinl4s lie! forth herein urc inscrhlt.i lilf CU1WCIIII,;I1~C IIi'" I'ctcrcliCc 
tmly ill1l1 nrc nol inh:mled I~ be pnrl III'. nr In 1I1lccllhl! Illl.'ill1illl} nr hucrill'CIUlilill ufo Ihil'i Phm. 

5!:.~.li.on..ft,J Thi:.; ')\nl1 :llmll be l;!uvCl'Jlcd \1),. nnd l:nn!llmcd ill nccllninllcc wilh. the 
InW!I orlhc SUttlJ orrvlilinclInlll. . 

IN. WITNltSS WIiEHEOr., the SUI'\'ivlng .Cllnllll'l1liulJ. pILl'SUUll\ 10 uptnovul lIIul 
ILUlhori1.nliull dill)' "iwn \1), rcsililitiuns IlIluplcil h)' ils Illlnrd nl' Din:clnrs, hml CU\lsct! this 1>11111 10 
hL.! I:)(ccultltl hy nn uUlhilrizcd oflicl.'r 1I~ til' I:.:(mmr~· '. :WO:t 

MINNF.SOTA l'OWEII'mLJ';COM, INC, 

Jl)'-,~~at~ 
Itnl1L:rl ,I. ,\iliuml 

lilt: 'hilll'Hxcculiw Oflicl.!r . 
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