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2. Issuance and Terms of Preferred Stock

The Preferred Stock may be issued in series, each of which series shall have such distinctive
designation as may be fixed by the Board of Directors prior to the issuance or allotment of any share of
such series, provided that such designation shall in each case include the words "Preferred Stock."
The Board of Directors is hereby authorized, within the limitations and restrictions hereinafter stated, to
fix from time to time, in respect of shares of Preferred Stock at the time unallotted, the dividend rates
and times of payment, the redemption price, and liquidation price or preference as to assets in
voluntary liquidation of the shares of any series of Preferred Stock (except the series designated
"Cumulative Preferred Stock, $3.60 Series," in respect of which such provisions are hereinafter set
forth) and the number of shares constituting any series of Preferred Stock.

3. Preferences of Preferred Stock

a. Dividends

The holders of shares of Preferred Stock, irrespective of the series thereof, shall be entitled to
receive in preference to the Common Stock, when and as declared by the Board of Directors of
the Corporation, out of its net earnings or surplus, cumulative dividends at such rate as shall have
been fixed for the series of which such shares are a part, and no more, payable to shareholders of
record on such dates and for such dividend periods as shall be fixed by the Board of Directors of
the Corporation. So long as dividends are in default in whole or in part on a series of Preferred
Stock for any prior dividend period for such series of Preferred Stock, any dividends on the
Preferred Stock shall be divided among the outstanding series of Preferred Stock for which
dividends are accumulated and unpaid for any prior dividend period applicable thereto in
proportion to the aggregate amounts that then would be distributable to the holders of Preferred
Stock of each such series if all dividends accumulated thereon and unpaid for all prior dividend
periods applicable thereto were paid and declared thereon. Dividends on each share of Preferred
Stock shall begin to accrue on the first day of the dividend period during which the original issue of
a certificate for such share shall occur; provided, however, that, in the case of any series of
Preferred Stock created after May 6, 1970, the Board of Directors, in its discretion, may fix the
date of original issue of the shares of such series as the date from which dividends shall accrue.

b. Liquidation and Dissolution

In the event of any distribution of assets of the Corporation other than by dividends from net
earnings or surplus, whether upon voluntary liquidation or dissolution or upon involuntary
liquidation or dissolution of the Corporation, the holders of the shares of Preferred Stock shall be
entitled, in preference to the Common Stock, to one hundred dollars ($100) per share in the case
of involuntary liquidation or dissolution and to such amount per share in the case of voluntary
liquidation or dissolution (which may differ from that payable in involuntary liquidation or
dissolution) as shall have been fixed by the Board of Directors for the shares of the series of which
they are a part, plus in each case an amount equal to all dividends accumulated and unpaid
thereon, and no more. The consolidation or merger of this Corporation with or into any other
corporation or corporations shall not be deemed to be a distribution of assets or liquidation or
dissolution of the Corporation within the meaning of any provisions hereof.

If upon any such distribution of assets of the Corporation the assets distributable among the
holders of the Preferred Stock of all series shall be insufficient to pay in full the amounts to which
the holders of Preferred Stock of all series are entitled under the foregoing provisions, the amount
distributable to the holders of all shares of Preferred Stock of all series shall be apportioned
among them ratably in proportion to the amounts to which they are, respectively, entitled in
accordance with such foregoing provisions.
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c. Dividend Arrearages

Dividends may be paid upon the Common Stock only when dividends have been paid, or declared
and set apart for payment in full, on the Preferred Stock of all series from the date on which
dividends thereon began to accrue to the beginning of the current dividend periods, but whenever
all such dividends have been paid, or declared and funds set apart for the payment thereof in full,
upon the Preferred Stock of all series then dividends upon the Common Stock may be declared,
payable then or thereafter out of any net earnings or surplus then remaining. The holders of
Preferred Stock shall not be entitled to receive any amounts upon any distribution of the assets of
the Corporation other than by dividends from net earnings or surplus in excess of the amount to
which they are, respectively, entitled in accordance with the foregoing provisions hereof, but after
the payment of such amounts in accordance with the provisions hereinabove set forth, the holders
of Common Stock, subject to the rights of holders of stock of any other class hereafter authorized,
shall receive all further amounts in distribution of such assets of the Corporation.

4. Redemption of Preferred Stock

The Corporation, at its option, may at any time and from time to time redeem the whole or any part
of the Preferred Stock of any series or all series, upon at least thirty days' previous notice by mail or
publication given to the holders of record of the shares to be redeemed or upon such other period and
form of notice as shall be fixed by the Board of Directors in the resolution establishing such series, by
paying for each share to be redeemed the redemption price which shall have been fixed, as herein
provided, for the shares of the series of which it is a part plus in each case an amount equal to the
dividends upon such shares so to be redeemed at the rate or rates fixed with respect to such shares
from the date or dates on which dividends on such shares began to accrue to the date fixed for the
redemption thereof less the amount of dividends theretofore paid thereon, such payment to be made
only on presentation and surrender for cancellation of the certificate or certificates representing the
share or shares so called for redemption properly endorsed or assigned by the owner of record thereof.
If less than all the outstanding shares of the Preferred Stock are to be redeemed, the shares to be
redeemed shall be determined by the Board of Directors of the Corporation, either by lot, or by
redemption pro rata, as the Board of Directors see fit. If the notice of redemption hereinabove provided
for shall have been given as hereinabove provided and if on or before the redemption date specified in
such notice funds necessary for the redemption of the share or shares to be redeemed shall have been
set apart, as a trust fund, so as to be available therefor, then notwithstanding that any certificate for the
shares of Preferred Stock so to be redeemed shall not have been surrendered for cancellation, the
shares represented thereby from and after the date of redemption so specified shall no longer be
deemed outstanding and the right to receive dividends thereon shall cease to accrue and all rights of
the holders of the shares to be redeemed as shareholders of the Corporation, except the right to
receive the redemption price without interest upon endorsement and surrender of the certificates for
said shares so redeemed, shall cease and terminate.

5. Voting Rights

a. Number of Votes

The holders of the Preferred Stock (other than Preferred Stock of the series designated
"Cumulative Preferred Stock, $3.60 Series") shall be entitled to one vote for each share thereof
held by them, the holders of Preferred Stock heretofore or hereafter issued of the series
designated "Cumulative Preferred Stock, $3.60 Series" shall be entitled to three votes for each
share thereof held by them, and the holders of the Common Stock shall be entitled to one vote for
each share thereof held by them; provided, however, that:

(i) If and when dividends payable on the Preferred Stock of any series at the time outstanding
are in default in an amount equivalent to the amount payable thereon during the immediately
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preceding twelve month period, and until such default shall have been remedied as
hereinafter provided, the preferred shareholders, voting as a class and without regard to
series, shall be entitled to elect the smallest number of directors necessary to constitute a
majority of the full Board of Directors, and the common shareholders, voting separately as a
class, shall be entitled to elect the remaining directors of the Corporation. Upon accrual of
such special right of the Preferred Stock, a meeting of the preferred and the common
shareholders for the election of directors shall be held upon notice promptly given as provided
in the Bylaws for a special meeting by the President or the Secretary of the Corporation. If
within fifteen days after the accrual of such special right of the Preferred Stock the President
and the Secretary of the Corporation shall fail to call such meeting, then such meeting shall
be held upon notice, as provided in the Bylaws for a special meeting, given by the holders of
not less than 1,000 shares of the Preferred Stock after filing with the Corporation of notice of
their intention to do so. The terms of office of all persons who may be directors of the
Corporation at the time shall terminate upon the election of a majority of the Board of
Directors by the preferred shareholders, whether or not the common shareholders shall at the
time of such termination have elected the remaining directors of the Corporation; thereafter
during the continuance of such special right of the Preferred Stock to elect a majority of the
Board of Directors, the holders of such stock, voting as a class, shall be entitled to elect a
majority of the Board of Directors and the holders of the Common Stock, voting separately as
a class, shall be entitled to elect the remaining directors of the eerperatienCorporation; and all
directors so elected, whether at such special meeting or any adjournment thereof, or at any
subsequent annual meeting for the election of directors, held during the continuance of such
special right, shall hold office until the next succeeding annual election and until their
respective successors, elected by the preferred shareholders, voting as a class, and the
common shareholders, voting as a class, are elected and qualified, unless their terms of office
shall be sooner terminated as hereinafter provided. However, if and when all dividends then in
default on the Preferred Stock shall thereafter be paid (and such dividends shall be declared
and paid out of any funds legally available therefor as soon as reasonably practicable), the
Preferred Stock shall thereupon be divested of such special right herein provided for to elect a
majority of the Board of Directors, but subject always to the same provisions for the vesting of
such special right in such stock in the case of any similar future default or defaults, and the
election of directors by the preferred and common shareholders, voting without regard to
class, shall take place at the next succeeding annual meeting for the election of directors, or
at any adjournment thereof. The terms of office of all persons who may be directors of the
Corporation at the time of such divestment shall terminate upon the election of the directors at
such annual meeting or adjournment thereof.

b. First Meeting for Election of Directors

At the first meeting for the election of directors after any accrual of the special right of the
preferred shareholders to elect a majority of the Board of Directors, as provided above, and at any
subsequent annual meeting for the election of directors held during the continuance of such
special right, the presence in person or by proxy of the holders of record of a majority of the
outstanding shares of Preferred Stock without regard to series, shall be necessary to constitute a
quorum for the election of the directors whom the preferred shareholders are entitled to elect, and
the presence in person or by proxy of the holders of record of a majority of the outstanding shares
of Common Stock shall be necessary to constitute a quorum for the election of the directors whom
the common shareholders are entitled to elect. If at any such meeting there shall not be such a
quorum of the preferred shareholders, the meeting shall be adjourned from time to time without
notice other than announcement at the meeting until such quorum shall have been obtained;
provided that, if such quorum shall not have been obtained within ninety (90) days from the date of
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such meeting as originally called (or, in the case of any annual meeting held during the
continuance of such special right, from the date fixed for such annual meetings, the presence in
person or by proxy of the holders of record of one-third of the outstanding shares of the Preferred
Stock, without regard to series, shall then be sufficient to constitute a quorum for the election of
the directors whom such shareholders are then entitled to elect. The absence of a quorum of the
preferred shareholders as a class or of the common shareholders as a class shall not, except as
hereinafter provided for, prevent or invalidate the election by the other class of shareholders of the
directors whom they are entitled to elect, if the necessary quorum of shareholders of such other
class is present in person or represented by proxy at any such meeting or any adjournment
thereof. However, at the first meeting for the election of directors after any accrual of the special
right of the preferred shareholders to elect a majority of the Board of Directors, the absence of a
quorum of the preferred shareholders shall prevent the election of directors by the common
shareholders, until a quorum of the preferred shareholders shall be obtained.

c. No Cumulative Voting

The holders ef shares ef steek ef any elass entitled te Yete at a meeting feF the eleetiOn ef diFeeteFS
shall have the right to eurnulate thelF votes at sueh eleetien in the mannef prevkle^,^
Minnesota Business GeFperatien No shareholder of the Corporation shall have any cumulative
voting rights.

6. Special Voting Rights of Preferred Stock

a. Act Requiring Majority Vote of Preferred Stock

So long as any of the Preferred Stock is outstanding, the Corporation shall not, without the
consent (given in writing or by vote at a meeting duly called for the purpose in accordance with the
provisions of the Bylaws) of the holders of a majority of the total number of shares of such stock,
without regard to series, present or represented by proxy at such meeting, at which meeting a
quorum as hereinafter provided shall be present or represented by proxy, merge or consolidate
with or into any other corporation or corporations, unless such merger or consolidation, or the
issuance of assumption of all securities to be issued or assumed in connection with any such
merger or consolidation, shall have been ordered, approved, or permitted by the Securities and
Exchange Commission under the provisions of the Public Utility Holding Company Act of 1935 or
by any successor commission or regulatory authority of the United States of America having
jurisdiction in the premises; provided that the provisions of this Section 6(a) shall not apply to a
purchase or other acquisition by the Corporation of the franchises or other assets of another
corporation, or otherwise apply in any matter which does not involve a merger or consolidation.

b. Quorum of Preferred SteekheldersShareholders

For the purpose of this Section 6, the presence in person or by proxy of the holders of record of a
majority of the outstanding shares of Preferred Stock, without regard to series, shall be necessary
to constitute a quorum; provided, that if such quorum shall not have been obtained at such
meeting or at any adjournment thereof within thirty (30) days from the date of such meeting as
originally called, the presence in person or by proxy of the holders of record of one-third (1/3) of
the outstanding shares of such stock, without regard to series, shall then be sufficient to constitute
a quorum; and provided further that in the absence of a quorum, such meeting or any adjournment
thereof may be adjourned from time to time by the officer or officers of the Corporation who shall
have called the meeting (but at intervals of not less than seven days unless all shareholders
present or represented by proxy shall agree to a shorter interval) without notice other than
announcement at the meeting until a quorum as above provided shall be obtained.
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c. Acts which Include Redemption of Preferred Stock

No vote or consent of the holders of any series of the Preferred Stock shall be required, however,
if, at or prior to the issue of any such securities representing unsecured indebtedness, or such
consolidation, merger, or sale, provision is made for the redemption or other retirement of all
shares of such series then outstanding.

d. Additional to Other Voting Requirements

The provisions set forth in this Section 6 are in addition to any other vote required by any provision
of the Articles of Incorporation of the Corporation, as amended, or applicable statute, and shall be
so construed.

7. Increase in Amount of Preferred Stock

So long as any of the Preferred Stock is outstanding, the Corporation shall not, without the
consent (given by vote at a meeting duly called for the purpose in accordance with the provisions of the
Bylaws) of the holders of a majority of the total number of shares of such stock then outstanding,
without regard to class or series, present or represented by proxy at such meeting, increase the total
authorized amount of Preferred Stock (other than as authorized by this Article V) or authorize any other
preferred stock ranking on a parity with the Preferred Stock as to assets or dividends (other than
through the reclassification of then authorized but unissued shares of Preferred Stock into shares of
such other preferred stock).

8. Issuance of Stock Preferred over Preferred Stock

So long as any of the Preferred Stock is outstanding, the Corporation shall not, without the
consent (given by vote at a meeting duly called for the purpose in accordance with the provisions of the
Bylaws) of the holders of at least sixty-six and two-thirds per cent (66^/3%) of the total number of
shares of Preferred Stock, without regard to series, then outstanding, present or represented by proxy
at such meeting, authorize any class of stock which shall be preferred as to assets or dividends over
the Preferred Stock; or, without the consent of the holders of at least sixty-six and two-thirds per cent
(662/s°1o) of the total number of shares of Preferred Stock then outstanding, given as above provided in
this Section 8, amend the Articles of Incorporation to change the express terms and provisions of the
Preferred Stock in any manner substantially prejudicial to the holders thereof.

9. Effecting and Validating Additional Stock or Securities Convertible into Stock

So long as any shares of Preferred Stock are outstanding, the consent of the holders of at least
two-thirds (2/3) of the Preferred Stock at the time outstanding, voting as a class and without regard to
series, given in person or by proxy, either in writing or by vote at any meeting called for the purpose,
shall be necessary for effecting or validating the issue of any additional shares of Preferred Stock
(other than and not exceeding 275,000 shares of the Cumulative Preferred Stock, $3.60 Series), or any
shares of stock, or of any security convertible into stock, of any class ranking on a parity with the
Preferred Stock, unless

(i) the net income of the Corporation (determined as hereinafter provided) for any twelve
consecutive calendar months within the fifteen calendar months immediately preceding the
month within which the issuance of such additional shares is authorized by the Board of
Directors of the Corporation shall have been in the aggregate not less than one and one half
times the sum of the interest requirements for one year on all of the indebtedness of the
Corporation to be outstanding at the date of such proposed issue and the full dividend
requirements for one year on all shares of Preferred Stock, and all other stock, if any, ranking
prior to or on a parity with the Preferred Stock, to be outstanding at the date of such proposed

B-7

104



PROJECT NO. 20366

issue, including the shares then proposed to be issued but excluding any such indebtedness
and any such shares proposed to be retired in connection with such proposed issue. For
purposes of calculating the dividend requirements for one year applicable to any series of
Preferred Stock proposed to be issued which will have dividends determined according to an
adjustable, floating or variable rate, the dividend rate used shall be the higher of (A) the
dividend rate applicable to such series of Preferred Stock on the date of such calculation, or
(B) the average dividend rate payable on all series of Preferred Stock outstanding during the
twelve month period immediately preceding the date of such calculation. For purposes of
calculating the dividend or interest requirements for one year applicable to any series of
Preferred Stock or indebtedness outstanding at the date of such proposed issue and having
dividends or interest determined according to an adjustable, floating or variable rate, the
dividend or interest rate used shall be: (A) if such series of Preferred Stock or indebtedness
has been outstanding for at least twelve months, the actual amount of dividends or interest
paid on account of such series of Preferred Stock or indebtedness for the twelve month period
immediately preceding the date of such calculation, or (B) if such series of Preferred Stock or
indebtedness has been outstanding for less than twelve months, the higher of (1) the dividend
or interest rate applicable to such series of Preferred Stock or indebtedness on the date of
such calculation or (2) the average dividend or interest rate payable on an series of Preferred
Stock or indebtedness outstanding during the twelve month period immediately preceding the
date of such calculation. "Net income" for any period for the purpose of this Section 9 shall be
computed by adding to the net income of the Corporation for said period, determined in
accordance with generally accepted accounting practices, as adjusted by action of the Board
of Directors of the Corporation as hereinafter provided, the amount deducted for interest
before arriving at such net income (adjusted as above provided). In determining such net
income for any period, there shall be deducted the provisions for depreciation and depletion
as recorded on such books or the minimum amount required therefor under the provisions of
any then existing trust indenture or supplements thereto of the Corporation, whichever is
larger. In the determination of such net income, the Board of Directors of the Corporation
may, in the exercise of due discretion, make adjustments by way of increase or decrease in
such net income to give effect to changes therein resulting from any acquisition of properties
or to any redemption, acquisition, purchase, sale, or exchange of securities by the
Corporation either prior to the issuance of any shares of Preferred Stock, or stock, or
securities convertible into stock, ranking on a parity therewith then to be issued or in
connection therewith; and

(ii) the aggregate of the capital of the Corporation applicable to all stock of any class ranking
junior to the Preferred Stock, plus the surplus of the Corporation, shall be not less than the
aggregate amount payable upon involuntary liquidation, dissolution, or winding up of the
affairs of the Corporation to the holders of all shares of Preferred Stock and of any shares of
stock of any class ranking on a parity therewith to be outstanding immediately after such
proposed issue, excluding from such computation all indebtedness and stock to be retired
through such proposed issue. No portion of the surplus of the Corporation utilized to satisfy
the foregoing requirements shall be available for dividends (other than dividends payable in
stock of any class ranking junior to the Preferred Stock) or other distributions upon or in
respect of shares of stock of the Corporation of any class ranking junior to the Preferred Stock
for the purchase of shares of such junior stock until such number of additional shares of
Preferred Stock or of stock, or securities convertible into stock, ranking on a parity with the
Preferred Stock are retired or until and to the extent that the capital applicable to such junior
stock shall have been increased.
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10. Dividends on Common Stock

So long as any shares of the Preferred Stock are outstanding, the Corporation shall not pay any
dividends on its Common Stock (other than dividends payable in Common Stock) or make any
distribution on or purchase or otherwise acquire for value any of its Common Stock (each such
payment, distribution, purchase and/or acquisition being herein referred to as a "Common Stock
dividend"), except to the extent permitted by the following provisions of this Section 10:

a. No Common Stock dividend shall be declared or paid in an amount which, together with all
other Common Stock dividends declared in the year ending on (and including) the date of the
declaration of such Common Stock dividend, would in the aggregate exceed fifty per cent
(50%) of the net income of the Corporation for the period consisting of the twelve consecutive
calendar months ending on the last day of the second calendar month next preceding the
declaration of such Common Stock dividend after deducting from such net income, dividends
accruing on any preferred stock of the Corporation during such period, if at the end of such
period the ratio (herein referred to as the "capitalization ratio") of the sum of (1) the capital
represented by the Common Stock (including premiums on capital stock) and (2) the surplus
accounts, of the Corporation, to the sum of (1) the total capital and (2) the surplus accounts,
of the Corporation (after adjustment of the surplus accounts to reflect payment of such
Common Stock dividend) would be less than twenty per cent (20%).

b. If such capitalization ratio, determined as aforesaid shall be twenty per- cent (20%) or more,
but less than twenty-five per cent (25%) no Common Stock dividend shall be declared or paid
in an amount which, together with all other Common Stock dividends declared in the year
ending on (and including) the date of the declaration of such Common Stock dividend, would
in the aggregate exceed seventy-five per cent (75%) of the net income of the Corporation for
the period consisting of the twelve consecutive calendar months ending on the last day of the
second calendar month next preceding the declaration of such Common Stock dividend after
deducting from such net income, dividends accruing on any preferred stock of the Corporation
during such period; and

c. If such capitalization ratio, determined as aforesaid, shall be in excess of twenty-five per cent
(25%), no Common Stock dividend shall be declared or paid which would reduce such
capitalization ratio to less than twenty-five per cent (25%) except to the extent permitted by
the next preceding paragraphs (a) and (b) hereof. For the purpose of this condition:

(i) The total capital of the Corporation shall be deemed to consist of the aggregate of (1) the
principal amount of all outstanding indebtedness of the Corporation maturing more than
one year after the date of issue thereof and (2) the par value of or the stated capital
applicable to all outstanding capital stock (including premiums on capital stock) of all
classes of the Corporation. All indebtedness and capital stock owned by the Corporation
shall be excluded in determining total capital. Surplus accounts shall be deemed to
include all earned surplus, paid-in surplus, capital surplus, or any other surplus of the
Corporation.

(ii) Such surplus accounts upon which capitalization ratios are computed shall be adjusted to
eliminate ( 1) the amount, if any, by which fifteen per cent (15%) of the gross operating
revenues of the Corporation (calculated in the manner provided in the covenants relating
to payment of Corrimon Stock dividends embodied in the indentures and supplemental
indentures securing the mortgage bonds of the Corporation) for the entire period from
July 1, 1946, to the end of the second calendar month immediately preceding the date of
the proposed payment of Common Stock dividends exceeds the total amount expended
by the Corporation during such period for maintenance and repairs and the total provision
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made by the Corporation during such period for depreciation, all as shown by the books
of the Corporation, and (2) any amounts on the books of the Corporation known or
estimated, if not known, to represent the excess, if any, of recorded value over original
cost of used and useful utility plant and other property, and any item set forth on the
asset side of the balance sheet of the Corporation as a result of accounting convention,
such as unamortized debt discount and expense, capital stock discount and expense,
and the excess, if any, of the aggregate amount payable on involuntary dissolution,
liquidation, or winding up of the Corporation upon all outstanding shares of preferred
stock of all series over the aggregate stated or par value of such shares, unless any such
amount or item, as the case may be, is being amortized or is being provided for by a
reserve; and

(iii) In computing net income of the Corporation applicable to the Common Stock of the
Corporation for any particular twelve (12) months' period for the purpose of this condition,
operating expenses, among other things, shall include the greater of (1) the provision for
depreciation for such period as recorded on the books of the Corporation or (2) the
amount by which fifteen per cent (15%) of the gross operating revenues of the
Corporation for such period (calculated in the manner provided in the above mentioned
covenants relating to payment of Common Stock dividends) exceeds the total amount
expended by the Corporation during such periods for maintenance and repairs as shown
by the books of the Corporation.

11. Acceptance of Shares

In consideration of the issue by the Corporation, and the acceptance by the holders thereof, of
shares of the capital stock of the Corporation, each and every present and future holder of shares of
the Preferred Stock, the Common Stock and of any stock hereafter authorized of the Corporation shall
be conclusively deemed, by acquiring or holding such shares, to have expressly consented to all and
singular the terms and provisions of this Article V and to have agreed that the voting rights of such
holder and the restrictions and qualifications thereof shall be as set forth in this Article.

12. Outstanding Stock or Evidence of Indebtedness

No share of stock or evidence of indebtedness shall be deemed to be "outstanding," as that term
is used in this Article V, if, prior to or concurrently with the event in reference to which a determination
as to the amount thereof outstanding is to be made, the requisite funds for the redemption thereof shall
be deposited in trust for that purpose and the requisite notice for the redemption thereof shall be given
or the depositary of such funds shall be irrevocably authorized and directed to give or complete such
notice of redemption.

13. Rights of Unissued Stock or Other Securities

No holder of any stock of the Corporation shall be entitled, as of right, to purchase or subscribe for
any part of any issued shares of stock of the Corporation or for any additional shares of stock, of any
class or series, which may at any time be issued, whether now or hereafter authorized, or for any
rights, options, or warrants to purchase or receive shares of stock or for any bonds, certificates of
indebtedness, debentures, or other securities convertible into shares of stock, or any class or series
thereof; but any such unissued or additional shares, rights, options, or warrants or convertible
securities of the Corporation may, from time to time, be issued and disposed of by the Board of
Directors to such persons, firms, corporations or associations, and upon such terms, as the Board of
Directors may, in its discretion, determine, without offering any part thereof to any shareholders of any
class or series then of record; and any shares, rights, options or warrants or convertible securities
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which the Board of Directors may at any time determine to offer to shareholders for subscription may
be offered to holders of shares of any class or series at the time existing, to the exclusion of holders of
shares of any or all other classes or series at the time existing, in each case as the Board of Directors
may, in its discretion, determine.

14. Series of Preferred Stock

a. Cumulative Preferred Stock, $3.60 Series

Anything herein to the contrary notwithstanding, there shall be and is hereby created a series of
preferred stock which is hereby designated "Cumulative Preferred Stock, $3.60 Series," dividends
on which shares of Cumulative Preferred Stock, $3.60 Series, shall be payable, if declared, on the
15th days of January, April, July, and October of each year; which dividends shall be cumulative
from the first day of the respective quarter-yearly period in which the respective shares of such
series shall have been originally issued, the term "quarter-yearly period" as used herein referred to
the period from July 1, 1946, to and including September 30, 1946, and thereafter to each quarter-
yearly period of three (3) consecutive months, beginning with October 1, 1946; the dividend rate of
which series is hereby fixed at Three Dollars and Sixty Cents ($3.60) per share per annum; the
redemption price of the shares of which series is hereby fixed at One Hundred and Five Dollars
and Seventy Five Cents ($105.75) per share in case of redemption on or prior to September 30,
1951; One Hundred and Four Dollars and Seventy Five Cents ($104.75) per share in case of
redemption subsequent to September 30, 1951, and on or prior to September 30, 1956; and One
Hundred and Three Dollars and Seventy Five Cents ($103.75) per share in case of redemption
subsequent to September 30, 1956, in each case plus the amount payable thereon in accordance
with the provisions hereof equal to the cumulative dividends accrued and unpaid thereon; the
amount which the shares of such series are entitled to receive in preference to the Common Stock
upon any distribution of assets other than by dividends from net earnings or surplus upon
voluntary liquidation or dissolution of the Corporation is hereby fixed at the then redemption price
thereof, plus the amount payable thereon in accordance with the provisions hereof equal to the
cumulative dividends accrued and unpaid thereon; the amount which the shares of such series are
entitled to receive in preference to the Common Stock upon any distribution of assets, other than
by dividends from net earnings or surplus, upon any involuntary liquidation or dissolution of the
Corporation is hereby fixed at One Hundred Dollars ($100) per share, plus the amount payable
thereon in accordance with the provisions hereof equal to the cumulative dividends accrued and
unpaid thereon.

b. Cumulative Preferred Stock, $4.10 Series

(i) There be and there hereby is created from the authorized and unallotted shares of Preferred
Stock of the Company, a new series of Preferred Stock of the Company which is hereby
designated "Cumulative Preferred Stock, $4.10 Series," and the number of shares constituting
said new series is hereby fixed at 175,000 shares.

(ii) The dividend rate of the shares of said new series is hereby fixed at $4.10 per share per
annum; dividends on said shares shall be payable on the 15th day of January, April, July and
October for the quarter-yearly period ending with the last day of the preceding month, when
and as declared by the Board of Directors.

(iii) The redemption price of the shares of said new series is hereby' fixed at $105.50 per share in
case of redemption on or prior to December 31, 1955; $104.50 per share in case of
redemption subsequent to December 31, 1955 and on or prior to December 31, 1960;
$103.50 per share in case of redemption subsequent to December 31, 1960 and on or prior to
December 31, 1965; and $102.50 per share in case of redemption subsequent to
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December 31, 1965; plus in each case an amount equal to the dividends at the rate of $4.10
per share per annum from the date dividends on the shares to be redeemed began to accrue
to the date fixed for redemption thereof less the amount of dividends theretofore paid thereon.

(iv) The amount which the shares of said new series are entitled to receive in preference to the
Common Stock upon any distribution of assets, other than by dividends from net earnings or
surplus, upon any involuntary liquidation or dissolution of the eerpera#ienCorporation is hereby
fixed at $100 per share plus an amount equal to all dividends accumulated and unpaid
thereon and the amount which the shares of said new series are entitled to receive in
preference to the Common Stock upon any distribution of assets, other than by dividends
from net earnings or surplus, upon voluntary liquidation or dissolution of the
eerperatiemCorporation is hereby fixed as the then redemption price, including an amount
equal to all dividends accumulated and unpaid thereon.

c. Cumulative Preferred Stock, $4.08 Series

(i) There be and there hereby is created from the authorized and unallotted shares of Preferred
Stock of the Company, a new series of Preferred Stock of the Company which is hereby
designated "Cumulative Preferred Stock, $4.08 Series," and the number of shares constituting
said new series is hereby fixed at 150,000 shares.

(ii) The dividend rate of the shares of said new series is hereby fixed at $4.08 per share per
annum; dividends on said shares shall be payable on the 15th day of January, April, July and
October for the quarter-yearly period ending with the last day of the preceding month, when
and as declared by the Board of Directors.

(iii) The redemption price of the shares of said new series is hereby fixed at $105 per share in
case of redemption on or prior to December 31, 1959; $104 per share in case of redemption
subsequent to December 31, 1959 and on or prior to December 31, 1964; $103 per share in
case of redemption subsequent to December 31, 1964 and on or prior to December 31, 1969;
and $102 per share in case of redemption subsequent to December 31, 1969; plus in each
case an amount equal to the dividends at the rate of $4.08 per share per annum from the date
dividends on the shares to be redeemed began to accrue to the date fixed for redemption
thereof less the amount of dividends theretofore paid thereon.

(iv) The amount which the shares of said new series are entitled to receive in preference to the
Common Stock upon any distribution of assets, other than by dividends from net earnings or
surplus, upon voluntary liquidation or dissolution of the eerperatienCorporation is hereby fixed
as the then redemption price, including an amount equal to all dividends accumulated and
unpaid thereon.

d. Cumulative Preferred Stock, $4.11 Series

(i) There be and there hereby is created from the authorized and unallotted shares of Preferred
Stock of the Company, a new series of Preferred Stock of the Company which is hereby
designated "Cumulative Preferred Stock, $4.11 Series," and the number of shares constituting
said new series is hereby fixed at 200,000 shares.

(ii) The dividend rate of the shares of said new series is hereby fixed at $4.11 per share per
annum; dividends on said shares shall be payable on the 15th day of January, April, July and
October for the quarter-yearly period ending with the last day of the preceding month, when
and as declared by the Board of Directors.

(iii) The redemption prices of the shares of said new series are hereby fixed at $105.732 per
share in case of redemption on or prior to December 31, 1959; $104.732 per share in case of
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redemption subsequent to December 31, 1959 and on or prior to December 31, 1964; and
$103.732 per share in case of redemption subsequent to December 31, 1964; plus in each
case an amount equal to the dividends at the rate of $4.11 per share per annum from the date
dividends on the shares to be redeemed began to accrue to the date fixed for redemption
thereof less the amount of dividends theretofore paid thereon.

(iv) The amount which the shares of said new series are entitled to receive in preference to the
Common Stock upon any distribution of assets, other than by dividends from net earnings or
surplus, upon voluntary liquidation or dissolution of the eerperatienCorporation is hereby fixed
as the then redemption price, plus an amount equal to all dividends accumulated and unpaid
thereon.

e. Cumulative Preferred Stock, $4.16 Series

(i) There be and there hereby is created from the authorized and unallotted shares of Preferred
Stock of the Company, a new series of Preferred Stock of the Company which is hereby
designated "Cumulative Preferred Stock, $4.16 Series," and the number of shares constituting
said new series is hereby fixed at 100,000 shares.

(ii) The dividend rate of the shares of said new series is hereby fixed at $4.16 per share per
annum; dividends on said shares shall be payable on the 15th day of January, April, July and
October for the quarter-yearly period ending with the last day of the preceding month, when
and as declared by the Board of Directors.

(iii) The redemption prices of the shares of said new series are hereby fixed at $106.25 per share
in case of redemption on or prior to December 31, 1961; $105.75 per share in case of
redemption subsequent to December 31, 1961 and on or prior to December 31, 1966;
$104.75 per share in case of redemption subsequent to December 31, 1966 and on or prior to
December 31, 1971; and $103.75 per share in case of redemption subsequent to
December 31, 1971; plus in each case an amount equal to the dividends at the rate of $4.16
per share per annum from the date dividends on the shares to be redeemed began to accrue
to the date fixed for redemption thereof, less the amount of dividends theretofore paid
thereon.

(iv) The amount which the shares of said new series are entitled to receive in preference to the
Common Stock upon any distribution of assets, other than by dividends from net earnings or
surplus, upon voluntary liquidation or dissolution of the eerperatienCorporation is hereby fixed
as the then redemption price, plus an amount equal to all dividends accumulated and unpaid
thereon.

f. Cumulative Preferred Stock, $4.56 Series

(i) There be and there hereby is created from the authorized and unallotted shares of Preferred
Stock of the Company, a new series of Preferred Stock of the Company which is hereby
designated "Cumulative Preferred Stock, $4.56 Series," and the number of shares constituting
said new series is hereby fixed at 150,000 shares.

(ii) The dividend rate of the shares of said new series is hereby fixed at $4.56 per share per
annum; dividends on said shares shall be payable on the 15th day of January, April, July and
October for the quarter-yearly period ending with the last day of the preceding month, when
and as declared by the Board of Directors.

(iii) The redemption prices of the shares of said new series are hereby fixed at $105.89 per share
in case of redemption on or prior to December 31, 1969; $104.75 per share in case of
redemption subsequent to December 31, 1969 and on or prior to December 31, 1974;
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$103.64 per share in case of redemption subsequent to December 31, 1974 and on or prior to
December 31, 1979; and $102.47 per share in case of redemption subsequent to
December 31, 1979; plus in each case an amount equal to the dividends at the rate of $4.56
per share per annum from the date dividends on the shares to be redeemed began to accrue
to the date fixed for redemption thereof, less the amount of dividends theretofore paid
thereon.

(iv) The amount which the shares of said new series are entitled to receive in preference to the
Common Stock upon any distribution of assets, other than by dividends from net earnings or
surplus, upon voluntary liquidation or dissolution of the eerperatienCorporation is hereby fixed
as the then redemption price, including an amount equal to all dividends accumulated and
unpaid thereon.

ARTICLE VI.
LIMITATION OF DIRECTOR LIABILITY

A director of the Corporation shall not be personally liable to the Corporation or its shareholders
for monetary damages for breach of fiduciary duty As a director, except to the extent provided by
applicable law for (i) liability based on a breach of the duty of loyalty to the Corporation or the
shareholders; (ii) liability for acts or omissions not in good faith or that involve intentional misconduct or
a knowing violation of law; (iii) liability based on the payment of an improper dividend or an improper
repurchase of the Corporation's stock under Section 559 of the Minnesota Business Corporation Act
(Minnesota Statue Statutes, Chap. 302A) or for liability arising under Section 80A.2376 of Minnesota
Statutes for the unlawful sale of securities; (iv) liability for any transaction from which the director
derived an improper personal benefit; or (v) liability for any act or omission occurring prior to the date
this Article VI becomes effective. If the Minnesota Business Corporation Act is further amended to
authorize the further elimination or limitation of the liability of directors, then the liability of a director of
the Corporation in addition to the limitation on personal liability provided herein, shall be limited to the
fullest extent permitted by any amendment to the Minnesota Business Corporation Act. Any repeal or
modification of this Article by the shareholders of the Corporation shall not adversely affect any
limitation on the personal liability of a director of the Corporation existing at the time of such repeal or
modification.

VII.
AMENDMENT OF BYLAWS

Authority to make and alter the Bylaws of the Corporation is hereby vested in the Board of
Directors of the Corporation, subject to the power of the steekheldersshareholders to change or repeal
such Bylaws; provided, however, the Board of Directors shall not make or alter any bylaw fixing their
number, qualifications, classifications, or term of office.

VIII.
MAJORITY VOTING

Subject to the rights, if any, of the holders of one or more classes or series of preferred stock
issued by the Corporation, voting separately by class or series to elect directors in accordance with the
terms of such preferred stock, each director shall be elected at a meeting of steskhe}dersshareholders
by the vote of the majority of the votes cast with respect to the director, provided that directors shall be
elected by

a plurality of the votes present and entitled to vote on
the election of directors at any such meeting for which the number of nominees (other than nominees
withdrawn on or prior to the day preceding the date the Corporation first mails its notice for such
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meeting to the steek#►eldefsshareholders) exceeds the number of directors to be elected. For purposes
of Article VIII, action at a meeting shall mean action at a meeting which satisfies the notice and quorum
requirements imposed by the bylaws of the Corporation, except as otherwise provided by law, and a
majority of the votes cast means that the votes entitled to be cast by the holders of all then outstanding
shares of voting stock of the Corporation that are voted "for" a director must exceed the votes entitled
to be cast by the holders of all then outstanding shares of voting stock of the Corporation that are voted
"against" that director.

B-15

112



PROJECT NO. 20366

Annual Meeting Guidelines

In the interest of an orderly and constructive meeting, the following guidelines will apply to
Xcel Energy's 2011 Annual Meeting of Shareholders:

1. All shareholders as of the record date, or their duly appointed proxies, may attend the Annual
Meeting. You must reserve an admission ticket in order to attend. If you are a shareholder of
record and plan to attend, please contact Xcel Energy's Corporate Secretary Department by
email at CorporateSecretary@xcelenergy.com or by telephone at (612) 215-5391 to reserve a
ticket. Your ticket will be available for pick-up at the meeting.

If you hold shares through an intermediary, such as a bank or broker, and you plan to attend,
you will need to send a written request for a ticket either by regular mail, fax or email, along
with proof of share ownership, such as a bank or brokerage firm account statement or a letter
from the broker, trustee, bank or nominee holding your shares, confirming ownership
to: Shareholder Relations, Xcei Energy Inc., 414 Nicollet Mall, Suite 500, Minneapolis, MN
55401-1993; fax: 612-215-4504; or email: CorporateSecretary@xcelenergy.com. Requests to
reserve admission tickets will be processed in the order in which they are received and must
be received no later than May 13, 2011.

State-issued photo identification will be required to gain admittance to the Annual Meeting

2. The business of the meeting will follow as set forth in the agenda, which you will receive at the
meeting entrance. If you wish to change your vote or have not voted, ballots will be distributed
to you to cast your votes.

3. Shareholder questions and comments related to the business of the Company will be
addressed only during the question and answer portion of the agenda at the end of the
Annual Meeting.

4. If you wish to speak at the designated time in the question and answer portion of the Annual
Meeting, please go to the nearest microphone and state your name before asking a question.
You must ask a question and direct it to the Chairman. Questions from the floor are limited to
three minutes to provide an opportunity for as many shareholders as possible.

5. Although personal grievances, claims and political statements are not appropriate subjects for
the Annual Meeting, you may submit any of these to an usher or Company representative and
the Company will respond in writing.

6. The use of cameras or sound recording equipment is prohibited, except by those employed by
the Company to provide a record of the proceedings. The use of cell phones and other
personal communication devices also is prohibited during the Annual Meeting.

7. No firearms or weapons will be allowed in the meeting room.

8. No banners, packages or signs will be allowed in the meeting room.

9. Xcel Energy reserves the right to inspect all items, including handbags and briefcases,
entering the meeting room.
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