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é- CERTIFICATE OF MERGER
3 \
h I, Joan Anderson Growe, Secretary of State of Minnesota, certify -
) that: the documents required to effectuate a merger between the entities i
Tisted below and designating the surviving entity have been filed 1n this i
3 affice on the date noted on this certificate; and the qualification of the i
f individual merging entities to do business in Minnesota 1s terminated om. ; !
L & the erfective date of this merger, T3 -
;" Merger Filed Pursuant to Minnesota Statutes, Chapter: 3024 '
i
State of Formation and Names of Merging Entities: :
. _‘ OE: FINANCE AND COMMERCE, INC. 4 ‘
B ) ’ . 4 1
) MN: ANDRUS PUBLISHING, INC. J' { .
. )
}’ State of Formation and Name of Surviving Entity: &
N . ,
§e MN: ANDRUS PUBLISHING, INC. ' 2 |
§¥ Effective Date of Merger:  HMarch 11, 1994 %
a -
i ; . Namé of Surviving Entity After Effective Date of Marger: <
ANDRUS PUBLISHING, INC. ‘) !
: ; This certificate has been issued on:  March 11, 1994, 4
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FINANCE AND COMMERCE, INC.
INTO
ANDRUS PURLISHING, INC.
pmammmsou.smdmmmmc@mmmm
undursimdcmporaﬂousexccuteunronowlngmﬂﬂmofmugm

FIRST: The niunes of the corporations n the merger and the States
under the laws of which they are respectively orgenized is as follows:

Name of Corporation State
Finance and Curmmmerce, Inc. Delaware
Andrus Publishing, Inc, Minnesota

SECOND: The name of the surviving corporation is Andrus Publishing, Inc.

THIRD: Thcagreementandp!anofmerguaﬁaclwdhmtnasmnuwas
approved by the affrmative vote of & majority of the directors present at a meeting of
the board of each constituent corporation.

FOURTH: This merger Is permitted by the laws of the Stte of Delaware, the
jurisdiction under which Finance and Commerce, Inc. is organized, and the agreement
and plan of merger was adopted and approved by such corporation pursuant to end in
accordance with the laws of that jurisdiction. |

FIFTH: The agreement and plan of merger was approved by Andrus Publishing.
Inc. in accordance with the Minnesota Business Corporation Act.

SIXTH: This merger shall be effective immediately upon the filing of these
articles of merger.

Dated this 4th_day of _March . Y904,
ANDRUS PUBLISHING, INC.

By, Ot«-P' Dﬁe*-—

Jarfes P. Dolan, President

FINANCE AND COMMERCE, INC.

ny o 2D,

038040 Jaghes P. Dolan, President
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER

oF
ANDRUS PUBLISHING, INC.
A MINNESOTA CORPORATION

AND
FINANCE AND COMMERCE, INC.
A DELAWARE CORFCRATION

TmBAGREEMmANDMOFMERGE&damduof_m__.
1994 (the "Agreement”), Is between ANDRUS PUBLISHING, INC.. 8 Minnesata
corporatfon ("API"), and FINANCE AND COMMERCE, INC., a Delawere corporation
("FCI"). API and FCI are sometimes referred to herein as *Constituent Corporations.”

RECITALS

A, API is a corporation duly organized and existing under the laws of the
State of Minnesota and has an authorized capital of 90,000 shares of Common Stack,
$.001 par value per share (the "API Common Stock™), and 10,000 shares of Preferred
Stock, 8.001 par value per share (the "API Preferred Stock"), of which 1,000 shares are
designated Series A Redeemable Non-Convertible Preferred Stock: (the “API Series A
Stock™. As of the date hereof, 200 shares of API Common Stock are issued and
outstanding, and 1,000 shares of API Serles A Stock are issued and outstanding.

B. FCI is a corporation duly organized and existing under the laws of the
State of Delaware and has an autharized capital of 460,000 shares of Conumon Steck,
$.001 par value per share (the "FCI Common Stock™) and 200,000 shares of Series A
Convertble Preferred Stock, $.001 par value per share (the "FCI Sexies A Stock”), As
of the date hereof, 13,900 shares of FCI Common Stock are fssued and gutstanding, and
140.000 shares of the FCI Series A Stock are issued and putstanding.

C. The Boards of Directors of FCI ard API have determined that it is
advisable and in the best interest of FCI and API that FCI merge with and into API upon
the terms and subject to the conditions herein provided.

D. The respective Boards of Directors of AP and FCI have approved this
Agreement and have directed that this Agreement be submiited to a vote of their
respective stockholders and executed, it approved, by the undersigned officers.

AGREEMENTS

NOW, THEREFORE, in consideration of the mutual agreements and covenants
set forth herein, API and FCI hereby agree as follows:

H113343-1
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ARTICLE I
MERGER

1.1  Merger. In accordance with the provisions of this Agrecment, the
Minnesota Business Corporation Act (the "Mianesota Law ") and the General Corporation
Law of the State of Delaware (the "Delaware Law*), FCl shall be merged with and into
API (the *Merger”), the separate ezistence of FCI shall cease and API shall be, and is
herein sometimes referred to as, the "Surviving Corporation,” and the name of the
Surviving Corporation shall be *Andrus Publishing, Inc.”

1.2 Filing and Effoctiveness. The Merger shall becomne effective at such
time as the following actions are completed: :

(a) This Agreement and the Merger shall have been adopted and
approved by the stockholders of each Constituent Corporation inaccordance with '
the requirements of the Minnesota Law and the Delaware Law, as applicable; ~

m) All of the conditions precedent to the consummation of the Merger
specified in this Agresment shall have been satisfled or duly walved by the party {
entitied to satisfaction thereof:

{c) Executed Articles of Merger meeting the requirements of the
Mirmesota Law shall have been filed with the Secretary of the State of Minnesota;
and 4

(d}  Anexecuted Certificate of Merger or an executed counterpart of this
Agreement meeting the requirements of the Delaware Law shall have been filed
with the Secretary of State of Delaware,

The date and time when the Merger shall becorne effective is referred to herein
as the "Effective Date of the Merger.”

1.9 [Effect of the Merger. Upon the Effective Date of the Merger, the separate
existence of FCI shall cease and:

{a) Upon effectiveness of the Merge. the Surviving Corporation shalt
passess all the rights, privileges, powers and franchises as well of a public as of
a private pature, and be subject to all the restrictions, disabilitles and duties, of
each of the Constituent Corporations; and all and singular, the rights, priviteges, o
powers and franchises of each of said corporations, and all property, real, H , R
personal and mixed, and all debts due to either of the Constituent Corpciations HE [
on whatever account, as well for stock subscriptions as all other things in action :
or belonging to either of such corporations shall be vested In the Surviving !
Corporation; and all and every other Interest shall be thereafier as effectually the
property of the Surviving Corporation as they were of the respective Constituent
Corpurations, and the title to any real estate vested by deed or otherwise in either

J1133431 -2-
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of such Conatituent Corporations shall not revert to or be in any way tmpaired
by reason of the Merger; but all rights of creditors and all llens upon any
property of either of the Constituent Corporations shall be preserved unimpaired,
and all debts, labflitles, obligations and duties of the respective Constituent
Corporations shall thenceforth attach to the Surviving Corporation and may he
enforced against it to the same extent as If satd debts, Uabilities, obligations and
duties had been incurred or contracted by It

(b A clvil, cchningl, admintstradve or investigatory

proceeding pending
against any Constituent Corporation may be conthirued as if the Merger did not

occur or the Surviving Corporation may be substituted in the proceeding for the
Consttuent Corpomation;

{c) The Articles of Incorpoeration of the Surviving Corporation shall be
amended to the extent provided herein; and

(d) Thesharesof each Constituent Corporation that are to be converted
into shares of the Surviving Corporation shall be converted, and the former
holders of the shares are entitled only to the rights provided in this Agreement;

all as more fully provided under the applicable provisions of the Minnesota Law and the
Delaware Law.

ARTICLE 1t
CHARTER DOCUMENTS; DIRECTORS AND OFFICERS

2.1 Arxticles gf Incorporation. The Articles of Incorporation of API shall be
arnended and restated as of the Effective Date of the Merger to be in the form attached
hereto as Exhibit A. . ‘

2.2 PBy-Laws. The By-Laws of APl as in effect immediately prior to the
Effective Date of the Merger shall contioue in full force and effect as the By-Laws of the
Surviving Corporation until duly amended in accordance with the provisions thereof
and applicable law.

2.3 Directors and Officers, The directors and officers of API immediately
pricr to the Effective Date of the Merger shall be the directors and officers of the
Surviving Corporation until their successors shall have been duly elected and qualified,
or until as otherwise provided by law, the Articles of Incorporation of the Surviving

~ Corporation or the By-Laws of the Surviving Corporation.
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ARTICLE III
MANNER OF CONVERTING STOCK

8.1 FClComuon Sharca. Upon the Effective Date of the Merger, each share
of FCI Common Stock issued and outstanding immediately prior thereto, shall, by
virtue of the Mexger and without any action by the Constituent Corporations, the holder
of such shares or any other person, be converted into and exchanged . - one fully patd
and non-assessable share of APl Common Stock.

8.2 FCIPreferred Stock, Upon the Effective Date of the Merger, each share
of FC1 Sertes A Stock issued and outstanding immediately prior thereto, shall, by virtue
of the Merger and without any action by the Constituent Corporations, the holder of
such shares or any other persok, be converted into and exchanged for one fully paid
and non-assessable share of Series B Canvertible Preferred Stock of APL 8,001 par value
per share (the “API Series B Stock"),

3.3 APl Cemmon Steck. Upon the Effective Date of the Merger, each share
of the API Common Stock issued and outstanding immediately prior thereto shail by
virtue of the Merger and without any action by AP, the holder of such shares or any
other person be canceled and returned to the status of authorized but unissued shares.

3.4 API preferred Btoch. The AP] Serles A Stork shall remain outstanding
after the Effective Date of the Merger.

3.5 Exchonge of Certificates. After the Effective Date of the Merger, each
holder of an outstanding certificate representing shares of FCI Common Stock and/or
FCl Serles A Stock may, at such stockholder's option, swrender the same for
cancellation to the Surviving Corporation, and each such holder shall be entitled to
receive in exchange therefor a certificate or certificates representing the number of
shares of API Common Stock or API Serles B Stock, as applicable, inio which the
surrendered shares were converted as herein provided. Uniil so surendered, each
outstanding certificate theretofore representing shares of FC! Common Stock or FCI
Series A Stock shall be deemed for all purposes torepresent the number of whole shares
of API Common Stock or API Serfes B Steck, as applicable, into which such shares were
converted in the Merger.

The registered owner on the books and records of the Surviving Corporation of
any such outstanding certificate shall, untfl such certificate shall have been surrendered
for transfer or conversion or otherwise accounted (o to the Surviving Corporation, hetve
and be entitled to exercise any voting and other rights with respect to, and to recelve
dividends and other distributions upon, the shares of the Surviving Corporation
represented by such outstanding certificate as provided above.

Each certificate representing shares of the Surviving Corporation issued in the

Merger shall bear the same legends, if any, with respect to the restrictions on
transferability as the certificates of FCI so converted and given in exchange therefor,

J) 188434 e
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: unless otherwise determined by the Board of Divectors of the Surviving Corporation in
! compHlance with applicatle laws.

3.6 mmmnﬂﬂhnmcmmmmmms:mmg
cwmuonarembeissxedinnmmeotha'thanmatmwmchmecerﬂﬁcate
su:mndcredlnexchangeihereforisregistered.ltshallbeacondiﬂnnoﬁssuancethereof
Mmecmmtesomenduedshanbepmpeﬂyeudorsedmdmisempmpu
form for transfer, thatsuchu'ansferntherwlsebepmperandinm;ﬂmmewmz
a8 blchwandthatthepexsonrequwﬂngmhtmnsfu'paymmeswm
CQrpotauonanyuansfaorotbu‘taxmpay&blebyrmsonofthcmancen!'suchncw
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has been pald or is not payable.
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b ’ . ARTICLE IV
: GENERAL
!
' : 4.1 API covenants and agrees that it will, on or before the
Effective Date of the Merger:

i
:
: ) ; @ File any and all documents with the State of Delaware taxing
- 1 authorities necessary for the assumption by API of all of the franchise tax
! ltabilities of FCIL

i (b)  Take such other action as may be required by the Delaware Law,

4.2 Furiber Assurances, From iime to time, as and when required by AP!

or by its successors or assigns, there shall be executed and delivered by or on behalf of

FCI, such deeds and other instruments, and there shall be taken or caused to be taken

. by it or on behalf of it, such further and ather actions as shall be appropriate or

! necessary in order to vest or perfect in, or conform or record or otherwise transfer 10,

API the title to and possession of all property, interests, assets, rights, privileges,

immunities, powers, franchise and authority of FCI and otherwise to carry out the

purpose of this Agreement. The officers and directors of AP1 are fully authorized in the

name and on behalf of FCI or otherwise to take any and all such action and to execute
and deliver any and all such deeds and other instruments.

4.3 Absndonment. Ataay time before the Effective Date of the Merger, this
Agreement may be terminated and the Merger may be abandaned for any reason by the
Poard of Directors of either FCl o7 AP, or both, notwithatanding the approval of this
Agreement by the stockholders o/ FCI or by the shareholders of API, or by both.

et P R b e e s =

i 4.4 Amendment, The Boards of Directors of the Constituent Corporations
! may amend this Agreement at eny time prior to the earlier of the filing of this
; Agreer ent (or certificate in llew thereof) Witk the Secretary of State of Delaware, or the
filing of Articles of Merger with the Secretary of State of Minnesota; provided, however,
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BIEEIEN] 5~

(A 1T A

T

TRADEMARK
REEL: 008192 FRAME: 0318

1] -



— - ———

g s = —— - - i - - ——

T 3890

that an amendment made subsequent to the adoption of this Agreement by the
stockhinlders of either Constituent Corporation shall not: (a) alter or change the amount
or kind of shares, securities, cash, property and/or rights to be recetved in exchange for
or upon conversion of all or any of the shares of any class or sextes thereof of such
Constituent Corporation, {b) alter or change any term of the Articles of Incorporation
of the Surviving Corporation to be effected by the Merger, or (g alter or change any of
the terma and conditions of this Agreement if such alteration or change would adversely
affect the holders of shares or any class or series thereof of such Constituent
Cocporation.

4.5 Reglstered Office. The office of the Surviving Corporation in
the State of Minnesata is located at 815 South 7th Street, Minneapolis, Minnesota.

4.8 Consecnt to Service of Process, The Surviving Corporation consents to
service of process in the State of Delaware in any proceeding for enforcement of any
obligation of FCI, as well as for enforcement of any obligation of the Surviving
Corporation arising from the Merger, tncluding any suit or ather proceeding to enforce
the right of any stockholder as determined at appratsal proceedings pursuant to the
provisions of Section 262 of the Delaware Law, and trrevocably appoints the Secretary
of State of the State of Delaware as its agent to accept service of process in any such
sult or other proceeding. The address to which the Secretary of State shall forward a
copy of the process and any other papers served on the Secretary of State as agent for
sexvice of process of the Surviving Corporation fs 615 South 7th Street, Minneapolis,
Minnesota.

4.7 Agrcement, Executed coples of this Agreement will be on file at the
principal place of business eof the Surviving Corporation at 615 South 7th Street,
Minneapolls, Minnesota, and copies thereof will be furnished to any stockholder of
either Constituent Corporation upon request and without cost.

4.8 Governing Law, This Agreement chail in al) respects be construed,
interpreted and enforced in accordance with and governed by the internal laws of the
State of Minnesota and, so far as applicable, the merger provisions of the Delaware Law.

4.9 Coupterparts. In order {o facilitate the filing and recording of this
Agmement.u:esamemaybeexecutedinanynumbu-ofcountupam,eachofwhich
when executed shall be deemed to be an original-and all of which togsther shall
conatitute one and the same Instrument,

FIFL It -G-
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e . resolutions of the Boards of Directors of API and FCI, is hereby executed on behalf of
o each such corporation and attested by their respective officers thereunto duly | G
authorized.

ANDRUS FUBLISHING, INC., &
Minn
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AMENDMENT OF ARTICLES
OF INCORPORATION
o
ANDRUS PUBLISHING, INC.

ANDRUS PUBLISHING, INC. {the “Corporation”}, a corporation orgenized and
under and by virtue of the Minnesota Business Corporaton Act (the "Law™),

does hereby certify:

1.  That the Board of Direciors of the Corporation adopted a resolution setting
forth the amended and restated Articles of incorporation set forth below, declaring it
advisable and submitting It to the sharcholders entitled to vote in respect thereof for
their consideration of such amended and restatcd Articles of Incorporation.

II. That by written consent executed {n accordance with Section 302A.441
of the Law, the holders of all of the cutstanding stock entitled to vote thereon have
voted (n favor of the adoption of the amended and restated Articles of Incorporation set
forth below.

III.  That the amended and restated Articles of Incorporation set forth below
has been duly adopted in accordance with Section 302A.135 of the Law:

FIRST: The . une of the Corporation is ANDRUS PUBLISHING, INC.

SECOND: The address of the registered office of the Corporation In the
State of Minnesota is 616 South 7th Street, Minneapolis, Minnesota,

THIRD: The purpose of the Corporation Is to engage in any lawful act or
activity for which corporations may be organized under the Minnesota Business

Corporation Act,

FOURTH: The total number of shares of capital stock of all classes which
the Corporation shail have authority to issue is One Million (1.000,000), which shall be
divided as follows: (a) Five Hundred Thousand (500,000) shares of Common Stock, par
wvalue 8.001 per share (the "Common Stock™), and (b) Five Hundred Thousand (500,000}
shares of Preferred Stock, par value $.001 per share, of which {I) One Thousand (1,000)
shares shall be Series A Redeemable Non-Convertible Preferred Stock (the "Serles A
Preferred Stock®), (i) Two Hundred Thousand (200,000) shares shall be Series B
Convertible Preferred Stock (the "Series BPreferved Stock"), and the remnainder of which
may be issued from time to time in one or more series of Prefeired Stock as the Board
of Directors may determine and each of which series shall have, subject to the Articles
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of Incorporation, such designations. powers, preferences and relative, participating,
optional or other rights, and such qualifications, limitations and restrictions, all as the
Board of Directors may fix by resclution or resoiutions.

‘The designations and the powers, preferences and relative, participating,
optional or other rights of the Common Stock and the Serles A Preferred Stock and the
qualifications, limitations or restrictions thereof are as follows:

SECTION L. COMMON STOCK

1.  Votiog Rights, Except as otherwise required by law or provided
herein, each share of the Common Stock shall entitle the holder thereof {o one vote on
each matter submitied o a vote of the shareholders ortheCorpamuon.

2.  Dividend and Redemption Rights. Subject to provisions of law and
therlghtsofho!dmaf&a’iesAPrﬁenedSmchﬂmsainPm(ertEQSp;qckandnthgr
Preferved Stock, & applicable, the holders of the Common Stdck shall ‘he entitled to
recetve dividends at such times and In such ampliits as may be deter d hy tte
Board of Directors of the Corporation. 1n na event shall any dividend e paid or
declared. nor shall any distribution be made on the Cammon Stock, nor shill any
Common Stock be purchased, redeemed or otherwise acquived by the Corporation for
value, while the Serles A Prefered Stock or Serles B Preferred Stock remains

outstanding.

3. . In the event of any Nquidation, dissolution or
winding up of the Corporation, whether voluntary or involuntary (a *Liquidation®), after
payment or provision for payment of the debts and other liabilities of the Corparation
and the preferential amousnts to which the holders of any outstanding shares of Series A
Preferred Stock, Serjes B Preferred Stock and other Preferred Stock, if applicable, shall
be entitled upon such Liguidation, the holders of the Common Stock shall be entitled
to shave ratably In the remaining assets of the Corporation. The merger or
consolidation of the Corporation or the sale of all or substantially all of the
Corporation’s assets shall not be deemed to be a Liquidation.

SECTION II. SERIES A PREFERRED STOCK

1. Rapk. The shares of Serles A Preferred Stock shall rank senior to
the Common Stock and the Serles B Preferred Stock.

2, Yoting Rights, Lxcept as otherwise required by law, the shares of
Series A Preferred Stock shall have no voting dights.

3. Dividends, The holders of shares of Serles A Preferred Stock shail
be entitled to receive, whenand as declared by the Board of Directors of the Corporation
or a duly authorized committee thereof {an “authorized Board Commmittee”), out of
funds legaliy available for the payment of dividends, cumulative dividends in the
amount of $8.93 per share per calendar quarter (such amount to be adfusted

11338341 2
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proportionately in the event the shares of Series A Preferred Stock are subdivided into
a greater number or corobined into a lesser number). Dividends on the shares of Sevies
A Preferred Stock shall accrue and be cumulative commencing on the date of issuance
with respect to any issuance of such shares. For shares issued on other than the first
day of a calendar quarter, dividends per share for such quarter shall be determnined by
muttiplying $8.93 times a ficction, the numerator of which Is the number of days
during such quarter the shares were outstanding, and the denominator of which is the
total number of days in such quarter. The holders of Serfes A Preferred Stock shall not
be entitled to receive any additionsl dividends with respect to the Series A Preferred
Stock. On June 30, 1984 (the "First Dividend Date®), all dividends accumulated
through and including the First Dividend Date shail be paid. On June 30, 1995 (the
“Second Dividend Date”), all dividends accumulated and unpaid through and including
the Second Dividend Date shall be pald. Commencing Septernber 30, 1895, dividends
shall be payable quartesly on the last day of March, June, September and December
each year (each a *Dividend Payment Date” or collectively, “Cividend Payment Dates™}.
If the First Dividend Date, the Second Dividend Date or any Dividend Payment Date Is
not a Business Day (as hereinafter defined), then such dividund shall be jayable on the
next succeeding Business Day and such next succeeding Business Day shall be the
Dividend Paymeni Date. "Business Day" means any day other than a Saturday,
Sunday or a day on which banking ‘nstitutions in the State of Minnesota are authorized
or obligated by law or executive order to close. Dividends will be payable to
shareholders of record on the record date, which shall be not more than 45 days nor
less than 10 days preceding such Dividend Payment Date, fixed for such purpose by the
Board of Directors or an Authorized Board Committee in advance of each particular
Dividend Payment Date. Dividends paid on shares of Serfes A Preferred Stock in an
amoumnt less than the total amount of such dividends at the time accurnulated and
payable on such shares shall be altocated pro fafa on a share-by-share basis among all
such shares at the time outstanding.

4.  Redemption,
(A) Mandatory Redemption,

ta]  The Corporation shall redecrn all shares of Serfes A Preferred
Stock outstanding on June 30, 1998 (the "Mandatory Redemption Date”) at a price of
$510.00 per share plus all declared but unpaid and accumulated but unpaid dividends
thereon to the Mandatory Redemption Date (the "Mandatory Redemption Price”).

H ] Not less than 30 days nor more than 60 days prior to the
Mandatory Redemption Date, written notice (the "Mandatory Redemption Notice") shall
be malled, first class postage prepald, or sent by overnight courler service, to each
holder of record on such notice date of the Series A Preferred Stock at his post office
address last shown on the records of the Corporation. ‘The Mandatory Redemption
Notice shail state: (i) the number of shares of the Series A Preferred Stock being
redeemed from each such holder on the Mandatory Redemption Date; (i) the Mandatory
Redemption Date and the Mandatory Redemption Price; and (ifi) that the holder is to
surrender to the Corporation. in the mammer and at the place designated, the certificate
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or certificates representing the shares of Series A Preferred Stock to he redeemed. if the
holder is to swrender certificates to a bank or trust company described in
subparagraph {¢} below, the notice shall so specily.

fc) On or before the Mandatory Redemption Date, each bolder
of shares of Series A Preferred Stock being redeemed shajl surrender the certificate or
certificates representing such shares ta the Corporation, in the manner and at the place
designated in the Mandatory Redemption Notice, and thereupon the Mandatory
Redemption Price for such shares shall be payable to the order of the person whose
name appears on such certificate or certificates as the owner thereof, and each
surrendered certificate shall be canceled and retired. Ifa certificate is surrendered and
all the shares evidenced thereby are not being redeemed (as described below), the
Corporation shall cause shares of Series A Preferred Stock which are not being
redeemed to be registzred in the name of the person whose name appears as the owner
on the surrendered certificates and deliver such certificates to such persons.

(d  If the Mandatory Redemption Notice shall have been duly
given, and if on the Mandatory Redemption Date the Mandatory Redemption Price is
either pald or made available for payment through the deposit arrangement specified
in subsection (e) below, then notwithstanding that the certificates evidencing any of the
shares of Series A Preferred Stock shall not have been swrendered, the dividends with
respect to such shares shall cease to accrue after the Mandutory Redemption Date and
all rights with respect to such shares shall forthwith after the Mandatory Kedemption
Date terminate, except only the right of the holders to receive the Mandatory
Redemption Price upon swrender of their certificate or certificates therefor (and a
certificate for the balance of such shares evidenced by such surrendered certificates
which are not being redeerned).

{e) On or pror to the Mandatory Redemption Date, the
Corporation shall deposit with any bank or trust company in Minneapolis, Minnesota,
having a capital and surplus of at least $10,000,000 asa trust fund, a sum equal to the
aggregate Mandatory Redemption Price of all shares of Serles A Preferred Stocic called
for redempton and not yet redeemed, with frrevocable instructions and authority o the
bank or trust company to pay, on or after the Mandatory Rederaption Date or prior
theretn, the Mandatory Redemption Price to the respective holders upon the swrender
of their share certificates. The deposit shall consttute full payment of the shares io
their holders, and from and after the date of the deposit the shares shall be deemed to
be no longer outstanding, and the holders thereof shall cease to be shareholders with
respect to such shares and shall have no rights with respect thereto except the rights
to receive from the bank or trust company payment of the Mandatory Redemption Price
of the shares, without interest, upon surrender of their certificutes therefor. Any funds
80 deposited and unclaimed at the cnd of one year from ihe Mandatary Redemption
Date shall be released or repald to the Corporation, after which the holders of shares
called for redemption shall be entitled to recelve payment of the Mandatory Redemption
Price only from the Corporation.
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{B) Qptional Redemprion. j

(a) The Corporation may, at iis option, at any time prior to the :
Mandatory Redemption Date, redeem all, or any number less than all, of the '
ouistanding shares of Serfes A Preferred Stock. Any redemption of shares of Serfes A §
Preferred Stock shall be effected at $510.00 per share plus, in each case, an amount i
equal to all dividends (whether or not declared or due) acerued and unpaid on such
shares of Series A Preferved Stock to the date fixed for redemption. :

(b} Notice of any praposed optional redemption of shares of
Sertes A Preferred Stock sha!l be given by the Corporation by matling a copy of such
notice no less thun 30 days nor more than 60 days prior 1o the date fixed for such
redemption to holders of record of the shares of Serles A Preferred Stock to beredeemed
at thetr respective addresses appearing on the books of the Corporation, Safd notice
shall specify (i) the shares called for redemption, {fi) the redemption price, (ifi} the place
at which and the date on which the shares called for redemption will, upon presentatim .
and surrender of the cortificates of stock evidencing such shiares, be redeemed. In the
case of the redemption of less ihan all the outstanding shares of Series A Preferred
Stock, the Corporation. shaill redeem shares ratably frum the holders of the Serles A
Preferred Stock. From and after the date fixed in any such notice as the date of
redemption of shares of Stries A Preferred Stocle, unless default shall be made by the
Corporation in providing moneys at the time and place specified for the payment of the
redemption price (including any accrued and unpaid dividends) pursuant to such
notice, all dividends on the Series A Preferred Stack thereby called for redemption shall .
cease to acerue, such shares of Serfes A Pioferred Stack shall no Jonger be deemed to : 1
be cutstanding and all rights of the holders thereof as shareholders of the Corporation,
except the right to receive the redemption price, shall cease and terminate.

«f

it

(€} General
‘The holder of any shares of Series A Preferred Stock to be redeemed
shall ; « to receive payment of the redemption price for such shares until
such h... . cause to be delivered to the place specified in the notice given with \

respect to sucu redemption (f) the certificates representing such shares of Serfes A |
Preferred Stock and (i} transfer instrument(s) satisfactory to the Corporation and ]
sufficient to transfer such shares of Serles A Preferred Stack to the Corporation free of
any adverse interest. No Interest shall accrue on the redemption price of any share of
Series A Preferred Stock after the date fixed for its redemption.

5. Liguidation Rights. In the event of any Liquidation, afier payment
or provision for payment of the debtsand other labilities of the Corporation, the holders
of the Serles A Preferred Stock shall be entitled to receive out of the assets of the
Corporation available for distribution to shareholders, the amount of $610.00 per share
(such amouat to bhe adjusted proportiomately in the event the shares of Serles A
Preferred Stock are subdivided into a greater number or combined into a lesser
numbet), plus all declared but unpaid and accumulated but unpaid dividends therson
to the date of such Liquidatiorn, before any payment or distrdbution shall be made on
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the Common Stock or the Series B Preferved Stock, After the payment to the holders
of the shares of the Serjes A Preferred Stack of the full preferential amounts provided
for in this Section, the holders of the Serfes A Preferred Stock as such shall have no
right or clatm to any of the remaining assets of the Corporation. I upon any
Liquidation, the assets to be distributed to the holders of Series A Preferr=d Stock shall
be insufficient to permit the payment to such shareholders of the full preferential
amount aforesald, then all of the assets of the Corporation available for distribution to
the holders of Series A Preferred Stock shall be distributed ratably in accordance with
the amount payable with respect to each share.

B. mmmmmmsmapmurmsmck
which shall at any thme be acquired by the Corporation by reason of redemption or
otherwise shall be retired.

7. Amendments. ‘These amended and restated Articles of
incarporation of the Corporation shall not be amendec'. altered or repeaied In any
manner which would adversely alter or change the powers, preferencesor special rights
of the Series A Preferred Stock without the affirmative vole or consent of the halders
of a majority of the outstanding shares of such series, voting separately as a series;
provided, that, any increase in the authorized Preferred Stock or the creation and
issuance of any other class or series of Preferred Stock ranking funior to the Serfes A
Preferred Stock as to redesnption rights, payment of dividends and upon liquidation,
dissclutisn or winding up or any decrease in the pumber of authorized shares which
consﬁmmtherferredStock{butnothdowthcnumberufshmmmereofmen
outstanding) shall not be deemed to adversely alter or change such powers, preferences
ar special rights with respect to the Serles A Preferred Stock

SECTION [I.  SERIES B PREFERRED STOCK

1. Raok, As to distributions upon Ligquidation, as herein provided, the
shares of Series B Preferred Stock shall rank senfor to the Common Stock and junior
to the Series A Preferred Stock.

2. Yoting Rights. Except as otherwise required by law, each share of
Series B Preferred Stock shall entitle the holder thereof to vote on each matter
submutted to a vote of the shareholders of the Corporation and to have the number of
votes equal to the namber of shares of Comumon Stock into which such share of Series B
Preferred Stock is 'hen convertible pursuant to the provislons hereof at the record date
for the determinadon of shareholders entitled (o vote on such matters or, if no such
record date is established, at the date such vote is taken or any wiilten consent of
shareholders s solicited. Except as otherwise required by law, the holders of shares of
Common Stock and Series B Preferred Stock shall vote together and not as separate
classes.

8. Ppividends, ¢(a) The holdecs of shares of Serfes B Preferred Stock
shall be entitled to recefve, when and as declared by the Board of Directors of the
Corporation cr an Authorized Board Commlttee, out of funds legally avallable for the
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payment of dividends, cumulative dividends in the amount of $.26 per share per
calendar quarter (such amount to be adjusted proportionately in the event the shares
of Series B Preferred Stock are subdivided irito a greater number or combined into a
lesser number), For shares issued on other than the firsi day of a calendar quarter,
dividends per share for such quarter shall be determined by multiplying §.25 ttmes a
fraction, the numerator of which is the number of days during such quarter the shares
were outstanding, amd the denominator of which s the total number of days in such
quarter. The holders of Series B Preferred Stack shall not be entitled {0 recefve any
additionsl dividends with respect to the Serfes B Preferred Stock. Dividends on the
shares of Serles B Preferred Stock shalt accrue and be cumulative commencing on the
date of issuance with respect to any Issuance of shares of Series B Preferred Stock:
provided however, that for shares of Serles B Preferred Stock issued upon conversion
of shares of Series A Convertible Preferred Stock, $.001 par value per share (the “FClI
Serfes A Stoek”), of Finance and Commerce, Inc., 8 Delaware corporation ("FCI7),
pursuant to that certain Agreement and Plan of Merger of the Corporation and API
dated _3]& , 1994, dividends shall accrue and be cumulative commencing on the
date of ssuance of such shares of FCI Series A Stock, On June 30, 1998 (the "Inddal
Dividend Date"}, all dividends accumulated through and including the Initfal Dividend
Date shall be paid. After the Initial Dividend Date, dividends shall be payable quarterly
on the last day of March, June, September and December each year (each, including the
Initial Dividend Date, a "Series B Divikiend Payment Date" or collectively, "Series B
Dividend Payment Dat:s"). If the Initial Dividend Date or any Series B Dividend
Payment Date {s not a Business Day, then such dividend shall be payable on the next
succeeding Business Day and such next succeeding Business Day shall be the Series B
Dividend Payment Date, Dividends will be payable to sharcholders of record on the
record date, which shall be not more than 45 days ner less than 10 days preceding such
Serdes B Dividend Payment Date, fixed for such purpose by the Board of Directors oran
Authorized Board Committee in advance of each particular Series B Dividend Payment
Date. Dividends paid on shares of Series B Preferred Stock in an amnount less than the
total amount of such dividends at the time accumulatied and payable on such shares
{including the dividends payable in the Initial Dividend Date) shall be allocated pro rata
on a share-by-share basls among all such shares at the time outstanding.

{b) Notwithstanding the foregoing subpesragraph {a), so long as any
shares of Series A Preferred Stock are cutstanding, no dividends shall be paid or any
other distribution made upon the Serfes B Preferred Stock, nor shall any Series B
Preferred Stack be redeemed, purchased or otherwise acquired for any consideration by
the Corporation. The foregoing provisfons shall not prohibit the conversion of Series B
Preferred Stock into shares of Common Stock at any Hme.

4. Redemption,
(A) Mandatory Redempifon.
{a) The Corporation shall redeem all shares of Series B Preferred

Stock outstanding on March 1, 1899 (the "Series B Mandatory Redemption Date”) ata
price of $10.00 per share (such amoant to be adjusted proportionately in the event the
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shares of Serles B Preferred Steck are subdivided into a greater number or combined
into A lesser number) plus, in each case, an amount equal to all dividends (whether or
not declared or due) accrued and unpaid thereon to the Sextes B Mandatory Redemption
Date (the *Series B Mandatory Redemption Price”).

b} Nat less than S0 days nor more than 60 days prior to the
Serfes B Mandatory Redemption Date, written notice (the "Series B Mandatory
Redemption Notice”) shall be malled, first class pustage prepald, or seat by evernight
courler service, to each holder of record on such notire date of the Serles B Preferred
Stock at his address last shown on the records of the Carporation. The Serfes B
Mandatory Redemption Notice shall state: (1) the number of shares of the Sevies B
Preferted Stock being redeemed from cach such holder on the Serles B Mandatory
Redemption Date; (if) what the Serles B Mandatory Redemption Date and the Serfes B
Mandatory Redemption Price are; and (ill) that the holder is to swrender to the
Carporation, in the manner and at the place designated, the certificate or certificates
representing the shares of Series B Preferred Stock to be redeemed.

{c} On or before the Serfes B Mandatory Redemption Date, each
holder of shares of Serles B Preferred Stock being redeemed shall surrender the
certificate or certificates representing such shares (such certificate{s) to be accompanied
by transfer instrutmnent(s) reasonably satisfactory to the Corporation and sufficient to
transfer such shares free of any adverse interest) to the Corporation, in the manner and
at the place designated in the Series B Mandatory Redemption Notice, and theretipon
the Series B Mandatory Redemption Price for such shares shall be payable to the order
of the person whose name appears on such certificate or certificates as the owner
thereof, and each surrendered certificate shall be canceled and retired. If a certificate
js swrrendered and all the shares evidenced thereby are not being redeemed (as
described below}, the Cotporation shall cause shares of Series B Preferred Stock which
are not being redeemed to be registered in the nzme of the person whose name appears
as the owner on the swrendered certificates and deliver such certificates to such
prrsons.

(d) IftheSeries BMandatory Redemption Notice shall have been
duly given, and if no default in the payment of the Series B Mandatory Redemption
Price has occurred, then notwithstanding that the certificates evidencing any of the
shares of Series B Preferred Stock shall not have been swirendered, the dividends with
regpect to such shares shall cease to accrue after the Series B Mandatory Redemption
Date and &ll rights with respect to such shares shall forthwith after the Series B
Mandatory Redemption Date terminate, except only the right of the holders to receive
the Serles B Mandatory Redemption Price upon surrender of their certificate or
certificates therefor (end a certificate for the balance of such shares evidenced by such
surrendered certificates which are niot being redeemed). No interest shall accrue on the
redemption price of any share of Series B Preferred Stock after the date fixed for its
redernption,

(e}  Ifthefunds of the Corporation legally available therefor shall
be insufficient to discharge such redemption requirement in full, funds to the extent
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legally avallable for such purpose shall be used to redeem Series B Preferved Stock as
follows. The maximum number of full shares of Serles B Preferred Stock that can be 4
redeemed with such funds shall be redeemed ratably from the holders of the Serfes B :
Preferred Stock. The Series B Mandatary Redemption Notice shall specify the oumber
of shares of Series B Preferred Stock to be redeemed from each holder. Thereafter, the
Carporation shall redeem shares of Series B Preferred Stock ratably from the holders
thereof as funds legally available therefor become avaflable on a quarterly basis and
supplementary redemption notices containing information similar to the Series B
Mandatory Redemption Notice ghall be delivered to holders of Series B Preferred Stock.
Such supplementary Serles B Mandatory Redemption Notices shall specify :
supplementary Serles B Mandatory Redemption Dates which shall be not less than 30 i
nor more than 60 days after the date of such notice. Dividends shall continue to i
accurmuilate on shares of Serles B Preferred Stock at the rate specified herein until funds
sufficient to redeem such shares become aveilable, are set aside as aforesald and a
supplementary Series B Mandatory Redemption Notice with respect to such shares is \l
delivered to the holders of such shares.

i
]
12
|
‘

y R

(8  Optfonal Rederoption.

: (s}  The Corporation may, at its option, at any time, redeem all,
H or any number less than all, of the outstanding shares of Series B Preferred Stock. Any
¢ redemption of shares of Series B Preferred Stock shall be effected at $10.00 per share

. ' {such amount to be adjusted proportionately In the event the shares of Series B ‘ .
' Preferred Stock are subdivided into a greater number or combined into a lesser number) - .
plus, In each case, an amount equal to all dividends (whether or not declared or due)
accrued and unpaid on such shares of Serfes B Preferred Stock to the date fixed for
redemption.

{b) Notdece of any proposed optional redemption of shares of

. Series B Preferred Stock shall be given by the Corporation by mafling a capy of such

! : notice no less than 30 days nor miore than 60 days prior to the date fixed for such

: redemption to holders of record of the shares of Servics B Preferred Stock to be redeemed

at their respective addresses appearing on the books of the Corporadon. Sald notice

shall specify (i) the shares called for redemption, (li) the redemption price, {lli) the place

at which and the date on which the shares cailed for redemption will, upon presentation

! ] : and surrender of the certificates of steck evidencing such shares, be redeemed. In the !

: : case of the redemption of less than all the outstanding shares of Series B Preferred :
. i Stock, the Corporation shall redeem shares ratably from the holders of the Serles B

' ; Preferred Stock. irom and after the date fixed in any such notice as the date of :

! redemption of shares of Serles B Preferred Stock, unless default shall be made by the ,

h Corporation in the payinent of the redempiion price (including any accrued and unpaid

dividends), all dividends on the Series B Preferred Stock thereby called for redemption

shall cease to accrue, such shares of Series B Preferred Stock shall no longer be deemned

to be outstanding and all rights of the holders thereol as shareholders of the

Corporation, except the right to receive the redemption price, shall cease and terminate,

2 |
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{c) The holder of any shares of Series B Preferred Stock
redeemed upon any exercise of the Corporation’s optional redemption right shall not
be entitied to recelve payment of the redemption price for such shares until such holder
shall cause to be delivered to the place specified in the notice given with respect to such
redemption (i) the certificates representing such shares of Series B Preferred Stock and
{if) transfer instrument(s) reasonably satisfactcry to the Corporation and sufficient to
transfer such shares of Serles B Preferred Stock to the Corporation free of any adverse
interest. No interest shall accruc on the redemption price of any share of Series B
Preferred Stock after the date fixed for its redemption.

G. Converston of Series B Preferred Siock. The holders of the Serdes B
Preferred Stock shall have the following converston rights:

a) £ach share of Series B Preferred Stock shall be convertible,
without the payment of any additional consideration, at the option of the holder thereof,
at any time after the date of issuance of such share and prior to the date such share has
been called for redemption (unless default has occurred in the payment of the
redemption price), at the office of the Corporation or any transfer agent for Serles B
Preferred Stock into the number of fully pald and non-assessable shares of Common
Stock determined as hereafter provided.

(b} Each share of Serfes B Preferred Stock shalt be convertible
into one share of Common Stock (such conversion ratio to be adjusted appropriately in
the event the shares of Series B Preferred Stock or Cornmon Stack are subdivided into
a greater number or combined into a lesser number by any means or method).

{c) Except as otherwise provided herein, before any holder of
Series B Preferred Stock shall be entitled to convert the same into shares of Common
Stock, such holder shall surrender the certificate or certificates therefor, duly endorsed,
at the office of the Corporation or of any transfer agent for the Series B Preferred Stock
or Comrmon Stock, and shall give written notice o the Corporation at such office that
such holder elects to convert the same and shall state therein the number of shares of
Serles B Preferred Stock belng converted. Thereupon the Corporation shall promptly
deliver at such office to such holder of Series B Preferred Stock a certificate or
certificates for the number of shares of Common Stock to which such holder shall be
entitled, a certificate for the balance of such shares of Series B Preferred Stock
evidenced by such swrrendered certificates which are not being converted. Such
conversion shall be deemed to have been made immediately prior to the close of
business on the date of such surrender of the shares of Series B Preferred Stock to be
converted, and the person or persons entitled to receive the shares of Common Stock
issuable upon such conversion shall be treated for all purposes as the record holder or
holders of such shares of Comunan Stock after such time.

) If at any time or from thme to time, as a result of a capital
reorganization or reclassifcation (other than a subdivision, combination, stock dividend
or other distrihution), or a merger or consolidation of the Corporation with or Into
another corporation or other entity, the Common Stock fssuable upen the conversion
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of the Series B Preferred Stock shall he changed into or exchanged for the same or &
different number of shares of any class or classes of stock of the Corporation, or other
securities convertible into such shares, then, as a part of such reorganization.
reclassification or merger, provision shall be made so that the bolders of Series B
Preferred Stock shall thereafter be entitied to receive, upon conversion of the Serles B
Preferred Stock. the number of shares of stock or other securites to which & holder of
the Common Stock deliverable upou conversion of the Series B Preferred Stock
fmmediately prior to such reorganiration, reclassification or merger would have beea
entitted to recelve upon such capital reorgenization, reclassification, merger or
cousolidation.

L] The Corpocation shell at all tmes reserve and keep avatiable
out of its authorized but unissued shares of Comsmon Stock, solely for the purpose of
mmguwmvamudmmamnm&ock.Mmmwoﬂm
shares of Commen Stock as shall from time to time be sufficient to effect the conversion
of all outstanding shares of Serles B Preferved Stock, and if at any time the number of
authorized but unissued shares of Commaon Stock shall not be sufficient to effect the
conversion of all then: outstanding shares of Serfes B Preferred Stock, the Corporation
wmmmmcupomteacﬂonasmyhemcmymmnsaummm
unissued shares of Common Stock to such number of shares as shall be sufBcient for

such purpase.

n The Corporation will pay all taxes and aother governmental
charges that may be imposed in respect of the tssue or delivery of shares of Common
Preferred Stock upon conversion of shares of Serles B Preferved Stock. Upon conversion
of each share of Series B Preferred Stock, the Corporation will take all such actions as
are necessary in order to insure that the Common Stock {ssuable with respect to such
conversion will be validly issued, fully paid snd non-assessable. The Corporution will
not close its books against the transfer of shares of Series B Preferred Stock fssued or
issizable (whether from authorized shares or the treasury of the Corporation) upon
conversion of shares of Series B Preferred Stock in any manner which interferes with
the timety conversion of shares of Series B Preferred Stock.

[F41] Dividends shall cease to accrue on shares of Series B
Freferred Stock on the date such shares sre converted into shares of Commeon Stock.
Dividends accrved but unpaid through the conversion date on such converted shares
of Series B Preferred Stock shall, on the first Series B Dividend Payment Date following
such conversion date, be paid to the persons or entities that held such converted Series
B Preferred Stock tmmediately prior to conversion.

8. Liguidation Rights In the event of any Liguidation, after payment
or provision for payment of the debts and other labilities of the Corporation and the
preferential amounts that the holders of Serfes A Preferred Stock are entitied to receive
upon lquidation, the holders of the Series B Preferred Stock shall be entitled to receive
out of the assets of the Corporation aveilable for distribution to sharcholders, the
amount of $10.00 per share {such amount to be adjusted proportionately in the event
the shares of Series B Preferred Stock are subdivided into a greater number or
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combined into a lesser number, plus all declared but unpaid and accumulated but
unpaid dividends thereon to the date of such Liquidation, before any payment or
distritnstion shall be made on the Common Stock. After the payment to the holders of
theshamsoftheSeﬂwBmecrredStockofﬂxemllprd'uenﬂalamoumspmvldedfor
inthissf:ctlon.thelmldersofﬂ:eSe.ﬂesB?rd‘u-redsmckasmdxshanhavenodght
or claim to any of the respalning assets of the Corporation. If upon any Liquidation, the
assemmbed!smbutedmtheholdmofsmﬁﬂwmdStccksmnbeinsumdmt
to permit the payment to such shareholders of the full preferential amount aforesaid,
then all of the assets of the Corporation avallable for distributica to the holders of
Saimﬁ?refﬂmdstockshanbemsuﬂmtedmtablyMacwdancewnhtheammmt
payable with respect to each share.

7. mmmﬂmmmamawmdsm
which shall at any time be acquired by the Corporation by reason of redemption or
otherwise shail be retired.

FIFTH: No sharebolder of this Corporation shall be entltled to any
cumulstive voting rights.

SIXTH: No shareholder of this Cosporation shall have any prefevential,

preemptive or other rights 1o subscribe for, purchase or acquire any shares of the

tion of any class, whether unissued or now or hereafter authorized, or any
obligations or other securities convertible into or exchangeable for any such shares,

SEVENTH: In furtherance and not in limitation of the powers conferred
by statute, the Board of Directors Is, by action of the full Board of Directors, expressly
authorized to adopt, amend or repeal the by-laws of the Corporation.

EIGHTH: The Corporation reserves the right to amend, alter or repeal any
provision contained in these amended and restated Articles of Incorperation, in the
manner now or hereafter preseribed by statute, and all rights conferred upon the
shareholder herein are granted subject to this reservation.

NINTH: Each person who is or was a director or officer of the Corporation
and each person who serves or served at the request of the Corporation as a directar,
officer or partner of another enterprise shall be indemnified, and such person shall have
such person’s expenses advanced, by the Corporation in gccordance with, and to the
fullest extent authorized or permitted by, the Minnesota Business Corperation Act as
the same now exists or may be hereafter amended. No amendment to or repeal of this
Article NINTH shall apply to or have any effect on the rights of any imdividual referred
to in this Article NINTH for or with respect to acts or omissfons of such individual
occurring prior to such amendment or repeal.

TENTH: These amended and restated Articles of Incorporation of the

Corporation shali constitute a restatement of and shall supersede the Articles of
Incorporation of the Corporation, as amended.
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RECORDED: 09/08/2023

. ) ! IN WITNESS WHEREOQF, the Corporation has caused these amended and
e 1 restated Articles of Incorporation $o be signed by its President onpanh 4 . 1994,

x

ANDRUS PUBLISHING, INC.

By: @ﬁ‘— ﬂ 0"’&“7

JameyP. Dalan, President
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STATE OF MINNESOTA
DEPARTMENT OF STATE
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