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CERTIFICATE OF DEEIGNATION
OF CLASS OF PREFERRED STOCK

The undersigned, President of 1 Potato 2, Inc., a
Minnesota corporation (the “Corporation®), hereby certifies that
tha following is a true, complets and cOrrect copy of & res-
olution duly adopted by written action signed by all of the
directore of the Corperation effective September 10, 1%82, in
accordanos with the Articles of Incorporation and Bylaws, each as
hereatofore amended, of the Corporation and Minnesota Btatutes,
Sections 3JO2A.401, subd. 2, and 302A.239, subd, 2

WHERFAS, thae Articles of Incorporation
of the Corporation, as amgnded, effective
Bsptember 10, 1982, suthorite the Board of
Directors to establish a clase of praferred
stook with such rights and preferences as
they may detsrmine;

class of 10% Convertible Praferred Stock, :{,o
composed of 275,000 shares, and having the 3
rights and prefersnces set forth below, be, (%]
and it h.ugy is, establishad: pad

10% COMVERTIBLE PREFERRED STOCK

A. ODividends. ‘The holders of 10% con-
vertible FreFerred Stock shall ba entitled tc
receive, when and as declared by the Board of
Directors, out of any funds legally available
for such purpose, cash dividends at the rate
of $0.325 per annum per share, payable yemi-
annuaily on the fipst day of March and
Saptember of sach year. BSuch dividends shall}l
ba cumulative on the 103 Convertible Prefurred
Stock from the date of original issue and
shall be cumulative whether or not asrned, 1In
no svent shall any dividend (othar than divi-
dends payable in common stock, $.01 par valua,
of the Carporation {the "Common Stack”}) ba
paid or declared nor shajll any distribution be
made on the Common Stock nor shall any Common
Stock be purchased, redeemed] or otherwise ac-
quired by the Corporation ror value nar shall
any moneye be paid to or set aside or wade
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available for a purchass fund or sinking fund

. for the jurchase or redemption of any Common
S8tock unless all dividends oa the 108 Convert-
ible Preferred Stock for all past semi-annual
dividend pericds sad for the then current semi-
annual dividend period ahaill have besn paid or
declarsd and a sum sufficlent for the paymant
therec! sst apart for payment,

B. Dissolution, I tiom and wWinai
eveat o, ssolution,
or winding of affairs of the
Corporation, whe oluntary or involuntary,
the holders of 104 Comvertible Prafarred Btock
shall ke santitled to receive in cash out of
tha sasetas of ths Corporation an amount aqual
to §$3.25 per share, together with an amcunt
squal to dividends accumulated and unpaid
thereoa to the date of distribution bafore any
paymsnt shall be mads or any assets distribuced
to the holders of Common Stock 4% a distribution
of assets on such liquidation, dissclution or
winding up. If the assets available are not
sufficient to pay in full the amounts so pay-
able to tha holdexrs of all 10% Coavertible
Preferred Stock, tha holdars of 10% Convertible
Preferred Stock shall share ratably in any
distribotion of assets in proportion to the
full amounts to which they would otherwise be
antitled. The consolidation or merger of the
Corporation into or with any other corporation
oL corporations pursuant to the statutes of
tha Stats of Minnesota shall rot be deemed
liquidation, dissolution or winding up of the
Corporation within the maaning of any of the
provisions of this ssction.

C. Voting Rights. The holders of 10%
Convertible Preferrod Stock shall be entitled
to one vote per shars.

D. Red tion. The 10% Convertible Pre-
terred 8tock may be redecemad, at aAny time, as
4 whole at any time or in Part from time to
time at the option of the Corporation by re-
soluctlon of the Board of Directors at the
redemption price of $3.25 per shara together
with an amaunt equal to accrued and unpaid
dividends thereon to the redemption date. 1If
lasa than all of the outetanding shares ot 1gy
Converribln Preforrec Stock are to La caleamnd
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puIsuaht to this parsgraph, the shares to be
tedeuened ahall be determined sither by lot oz
pro rata in such manner &s the poard of

ol rectors BAY prescribe.

Motios of every rademptica of 10% Con-
vertible Preferred Btock shall be wmailed,
addressed to the holders of record of the

the Corporation, not Jeas than 30 days and not
sore than 110 days prior to the dats [ixed for
redemption.

If notics of recesption shall have been
duly given as aforesaid tha Corporatioa say,

st &ny after the Cate [ized for redexp~
tioa, deposit the regate redemption pr
and any accresd div with any bank or

ninnsscta ,

payible ta the order of the record holders of
thn.mutob.ud.-d.nndt.hn, from and
aftar the date of such dapouit, notwithstanding
that any csrtificats for 10% Convertible Pre—
farred Stock so called for redemption shall
not have been surrendered for cancsllation,
the shares cepresentad thereby shall no longer
be deemed cutstanding. pividends shall celse
to mccumalate from and after the date fixed
for redesption, and all rights with respect to
tha 10% Coavertibls Praferrad Stock so called
for redemption shall forthwith on the date of
daposit or, if no such deposit is nade, OB the
dats of such redemption, ceame and tarmipnate,
and any conversion rights not theratcfora ax-
pired shall ceass and terminata. Upon notice
of redemption, the holder of shares of 108
Convertible Preferred stock shall have the
right, in lieu of surrandecing his shares for
redemption, to convert tha 10% Convertible
preferred Stock ianto shares of Common Stock in
accordance with Section Ej provided, however,
that notice of such elaction to convert, along
with the certificatas tor tha shares of the
10% Convertible Praferred Stock is sent to the
offices of the Corporation by letter postmarked
within 30 days after raceipt of notice of re-
dempticon.

E. Conversion Rightew, The 10% Convert-
ible Prefercad StoCk shall Le convertibla into
Common Stochk at the option of the hnllay
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thereof &t any time as hersinafter in this
Bection B provided. Each share of 108 Convert-
ible Preferred Stock shail be convertible into
one share of Common Stock: provided, however,
that if the Corporation shall, at any time in

aingle issue, sell in excess of §1,000,000
principal amcust of Common Stock to persons a
majority of wvhom are "nonaffiliated,” as that
term is defined in tha Securitias Act of 1911
or the regulations promulgatsd thersunder, at
a prios of less than $3.23 per shars, then, and
oatil the next such issue of Commoa Stook at &
aiffarent selling price, ths 10% Comvertible
Preferved Stock shall be convertible into the
pombet of whole sharss of Common Stock obtained
by 4ividing the sum of $3.23 by the selling
prios of the Comson Stock in the most reocent
isnue, Upos cooversion no paysent or adjust-
mat on aocouat of dividends aocrued for the
thea current ssmi-annual dividend pericd on 108
Convertible Preferred Stock surrendered for
conversion shall be made, bhut the Corporation
shall make & cash paysent equal to all éivi-
dends accruesd but unpaid for all past dividend
periods.

Any holder of 10% Convertible Prefurred
gtock dasiring to convert the same into Common
Stock shall gilve written notice to the Cor-
poration at its principal office stating the
nuosber of shares of 10% Convertible Preferred
gtock which he slects to convert accompanied
by a certificate or certificates representing
the number of shares to be converted duly
endorsed to the Corporation or in blank or
accompanied by propear instruments of transfer.
Tho Corporation shail within not more than one
month thersafter issue and deliver certificates
for the nuxber of whole shares of Common Btock
into which the 10% Convertible Preferred Btock
has been converted to the person for whosas
account the 10V Convertible Preferred Stock
was surrendered, together with cash in lieu of
any fraction of a share of Common 5tock other-
wise issuable upon such conversion on the basis
of the markat valus of the Common Stock dete:-
minped for such conversion,

FURTHER RESOLVED, that the President of
the Corpovation ls authorized apd directed to
prepare, aign, acknowiedge and file with the
Secretary cf Stale of Minnesota a certificate

AN



with respect to the adoption by the directors

of the
creation of

ng resclotion relating to the
a class of 104 Convertible Fre-

furred Stook.

I WITHRSS WNBREOF, the undersigned has signed thie

Oactificate om bahalf
Saptamber, 1%82.

STATE OF MINNERSOTA)

) &8
COUNTY OF YENNEPIM)

of ) Potato 2, Inc. this 10th day of

instrumant was acknowledged before ma

Th
this 10th day of Septamber, 1982, by Alan W. Kirchnat,

President of 1

e L ST
ABTARY PRyIC-uToRk 3T
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(Motarial Seal)

2, Inc., a Minnescta corporation.

Lo Llepl



(-S3, sy

CERTIFICATE OF AMENDMENT
or
ARTICLES OF INCORPORATION
or
1 POTATO 2, INC,

We, Alan ¥, Kirchoer and Irving Welser, the President
and toe Secrstary, respectively, of 1 Potate 32, Irnc,, & Minnesota
corporation {the *Corporation®}, certify that at a special meet-
ing of the shareholders of the Corporation duly called and heid
on Januvary 20, 1983 in accordance with the laws of the State of
Minnesota and the Articles of Incorporation and Bylaws of the
Corporstion, the resolotions set forth below smeanding the Ar-
tigles of Incorporation of the Corporation wers adopted by the
affirmative vote of the holders of Cosmon Stock and 108 Con-
vartible Prefsrred 8tock, such classes being the only classes
entitled to vote therson;

RESOLVED, that the Articles of Incor-
: poration of 1 Potato 2, Inc. be and tha same
. hareby are amended, and that a New Articlae VI
: e substituted for the present Articie VI,
such nevwly amended Article VI to read in its
entiraty as follows:

r
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3 ‘
T " “ARTICLE VI

“That the total number of shares of stock
which this Corporation is autherized to issue
iz 3,575,000 shares, of which 1,000,000 shares *
are designated common stock of thae par value
of one cent (5,01} par sharea, 275,000 shares
are designated prefarred stock of tha par
value of Thras and 25/100 Dollara {53.25} per
share, and 100,000 sharea are designeted pre-
ferred stock of the par value of One Dollar
($1.00) per shars. The Board of Diractors,
without authoritation or approval by the
stockholders, shall have authority to Fix tha
consideration, terms, provisions, conditions,
including convarsion bases, prefatrences and
rights, for and upon which sharem, Including
treasury shares, debt obligations ot other
securlties of the Corporation and rightas
warrants and optiane tn purchase or aubac:ibe
tor any of the foreqgoing, shall ba sold,
allotted, subscribed for, purchased, qranted,
issued or converted into or exchanged tor
other shares, debt coligations or securities

- ;n&
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of the Corporation, and to effect contracts
for and causs the sale, allotment, subscrip-
tion, purchass, grant, imsvance, conversion or
axchangs thersof, WNo holder cof shares of any
class or saries shall be entitied, presmptively
or as & matier of right, to subscribe for or
purchase any shares of amy class or series or
any securities convertible intc any shares
vhatsoever, vhethar now or hereafter authorired
and whether issued fur cash, property, services
or by vay of dividends or otherviss., No
holders of any shares of Common Stock have any
rights of cumlative voting.*“

“i9

AE IT FURTHER MRESOLVED, that sxcept for
the amsndment to Article VI as set forth
above, the Articles of Imcorporation will
remain unchanged and that the President or
vios Presidsnt and the Secretary of the Cor-
poration may be snd hersby are authorized and
directed to make, sxecuta and acknowledge a
cartificste under tha corporats seal of this
Corporation embracing the foregoing resolu-
tion, and to cause such certificate to be
filed for record in ths manner reqguired by
law,

IN WITNESS WHERBOF, we have zat our hands and the seal
of 1 P ato 2, Inc. on this 20th day of January, 1933,

STATE OF MINNESOTA}
} 88
COUNTY OF HENNEPIN)

Tha foregoing instrument was acknowledged before me
this 20th day of January, 1983 by Alan W. Xirchner and irving
Welser, the Presidont and the Secretary, rempectively, ot L Porate
2, Inc., & Hinpemota corporation, on beshalf of said corperat:on.

!
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?’R ‘1 CERTIFICATE OF DESIGNATION
OF CLASS OF PREFERRED STOCK

The undersigned, Secretary of 1 Potate 2, Inc., a
Minnesota corporation (the "Corporation”), hereby certifies that
the following is a true, complete snd colrect copy of a resrlu-
tion duly adopted at a regular meeting of the Board of Directors
of the Corporation on January 20, 1981:

WHEREAS, the Articles of Incorporation of
the Corporation, as auended, effective January
21, 19413, authorize the Board of Diractors tn
establish a class of praferred stock, $1.00
par value, with such rights and preferences as
they may determina;

NOW, TREREFORE, BE IT RESCIVED, that upon
effectiveness of the amendmant of the Articles
of Incorporation dated January 20, 1983, a -
class of $1.75 Convertible Preferrsd Stock,
$1.00 par value, composed of 100,000 shares,
and having the rights and preferences set
forth below, shall be, and tt hereby is,
established:

TR
A T

$3.75 CONVLRTIBLE PREFERRED STOCK

A. Dividends. The holders of $3.7% Con-
vertible Preferred Stock shall be entitled to
receive, when and as declarcd by the Board of
Diractors, out of any funds legally available
for such purpose, cash dividenda at the rate
of $50.375 per annum per share, payab'e semi-
annually on the first day of March ani Septemher
of each year. Such dividends shall be cumula-
tive on the $3.75 Convertible Prefarred Stock
from the date of original issue and shall be
cumulative whether or not earned., 1In no cvent
shall any dividend (other than dividends sav-
able in commcn stock, $.01 par value, of the
Corporation {the “"Common Stock™)) be raid or
declared nor shall any distribution be made on
the Common Stock nar shall any Common Stock boe
purchased, redecmed or otherwise acjuired by
the Carporation for value nor shall any monoys
be pail to or set aside or male available ior
a purchase fund or sinking fund for the pur-

chaze wrorederpsion of any Comrnn Stock gnless
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all dividends on tbe §).75 Convertibie Pre~ o :
ferrad 3took for all wasi-anntal dividend - .
pezicds and for the carrent semi~-amausl - .
dividend period shall have bee: patd op de~ -

clared and 2 sum sefficiest for the peyment

thereol sct apart for payment, - -

B. Dizsolmtion, Li tion and Windi
« In [] of amy el of,
ot winding up of the affairs of tha Cor-
ation, wvhether voluatary or involuntary,

m holdars of $3.73 Convertible Preferred
dtock shall be eatitlied to recwive in oash out
of the q_snt:.c& the Corporation n'r::mt
oyusl ta $3.78 puxr share, together an
oot egeal to dividends accowlated and un-
paid thevssn to the dave of aistribution
before sny paymsnt sthall be made or any assets -
distributed to the holders of Cosmosm Stock as -
a distributice of ssests of such liguidatics,
dissolztion or winding up. If the asswts
aveilable are not sufficient to pay in full
mmumnmmma«-u-u
$3.75 Convertible Preferced Stook, the Molders
of £1.75 Comvertible Prefarred Stock shall
share ratably in any distribution of assets in
proportion t0 the full smounts to which thay
would otherwise ba sntitled, The consolida-
ttono:-rguo!m&rmqtinaintoorvith-
any othar corporstiom or corporatioms pursuant
to the statntes of the Stats of Minnesota
shall not be desmed ligquidation, dissclution
or winding wp of the Corporation within the
-an::: of any of the provisions of this
ssction,

C. Voti Rights. The holdars of $3.7%
Convertible Prelerred Stock shall be ontitled
to one vots per share.

D. Red tion. The $3.75 Convertible
Preferred BEock may be redeamed, at any time,
a8 a vhole at any time or in part from time to
tizme at the option of the Coerporation by reso-
lution of tha Doard of Directors at the redenp-
tion price of $2.75 per shara tocether with an
amocunt squal to acerued and unpaid dividends
therson to the redemption date. IFf jesas than
all of the vutstanding akasres of $1.75 Canvert-
ible Preferred Stock are to be redsemed purs
Auant to this paragraph, the shares to he



redesmed shall be determined either by lot ur
pro rata in such mannar as the Board of Direc~-
tors may prescribe,

Notice of avery redemptlon of $3.75 Con-
vertible Preferred Stock ahall be mailed,
addressed to the holders of record of the
shares to be redeemed at their respective
addresses as they appear on tha stock books of
the Corporation, not less than 30 dsys and not
more than 120 days prior to the date fixed for
redempeion,

If notice of redemption shall hava been
duly given as aforessid, the Corpuration nay,
at any tima after the date fixed for redemp-
tion, deposit the agyregate redamption price
and 2ny accrued dividands with any bank or
trust company in the City of Kinnsapolis,
Minnesots, named in the notice of redemption,
payable to the order of the record holders of
the shares to be redeemsd, and then, from and
after the date of such deposit, notwithstanding
that sny certificate for $3.75 Convertibla
Prefcrred S5tock so called for redemption shall
not have been surrendered for cancellation,
the shares represented thareby shall no longer
be deemed cutstanding. Dividends shall cease
to accumulate from and after the date fixed
for redsmption, and all rights with respect to
the $3.75 Convertible Preferred Stock so
called for redemption shall forthwith on the
date of deposit or, if no such deposit is made,
on the date of such redemption, cease and
terminate, and any o 'nversion rights not there-
tofore expired shall cease and terminate. Upon
notice of redemption, the holders of shares of
53.75 Convertible Preferred 5tock shall have
the right, in lieu of surrendering his shares
for redemption, to convert the $3.75 Convert-
ible Preferred Stock into shares of Common
Stock in azcordance with Section E; provided,
howaver, that notice of such election to cor~
vert, along with the certificates fer the
shares of the $1.73% Convertible Preforred
Stock, is sent to the offices of the Corpeora-
tion by letter postmarked within 30 days after
receipt of notice of redemption,

L. Conversion Pightd. The $3.7% Con-
vertible Frafarred Tiock ‘shall be :sensertible
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into Common Stock at the option of the holder
therecf at any time as hereinafter in this
Section E provided. Each share of $3.75 Con-
vertible Preforred Gtock shall be convertible
into one share of Common Stock. Upen conver-
sion, no —ayment or adjustment on account of
dividends accrued for the then current sami-
annual dividend period on $3.7% Convertible
Preferred Stock surrendered for conversion
shall be mads, but the Corporation shall make
& cash payment equal to all dividands accrued
but unpaid for all past dividend pericds,

Any holder of $3.75 Convertibla Preferred
Stock desirlng to convert the same into Comnon
Stock shell give written notice to the Cor=-
poration at its principal office stating the
nusber of shares of $3.7% Convertible Preferred
8tock which he elects to convert accompaniad
by a certifi:ate or certificates representing
the number of shsres to be converted duly
endorsed to the Corporation or in blank or
accompanied by proper instruments of transfer.
Tne Corooration shall within not more than one
month thereafter issue and deliver certificates
for the number of whole shares of Common Stock
into which the $3.75 Cunvertiblae Preferrad
Stock has been converted to the person for
whose account the $3,75 Convertible Preferred
Stock was surrendcred, together with cash in
lieu of any fraction of & share of Common Stock
otherwise issuable tpon such conversion on the
basis of the market value of the Common Stock
determined for such converaion,

FURIHER RESOLVED, that the Secretary ot
e Corporation is authorized and diracted to
prepare, wign, acknowledge and file with the
Secretary of State of Minnesota a certificate
wit! respect to the adoption by the directors
of the foreqoing resolution relating to the
arcation of a class of $1,75 Convertibln pre-
ferred Stock,

{4 WITHESS WHLREOF, the undersined has stuned this

Certificate oa behalt of 1 Potatn 2, Inc. this 2%y day of

lazyar -,

HEL BN

L ERER T T .
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STATE OF MINKESOTA)
) 88
COUNTY OF HENWHEPIN)

~ The foregoing instrument was acknowledged before me
this J\l—/: day of January, 1983, by Irving Weiser, the Secretary
of 1 Potato 2, Inc., a Minnesota corporation.,

w , -~
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(Notarial Seal)
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36":{] \d‘ CERTIPICATE
or
RESTATED ARTICLES OF INCORPORATION
or
L POTATO 2, INC.

We, Alan W. Kirchner and Irving Weiser, the President
and the Secratary, reapectively, of 1 Potato 2, Inc., a Minnesota
corporation (the "Corporation®), certify that st the annual
mesting of the stockholders of the Corporation duly called and
held on June 3, 1983 in accordance with tha laws of the State of
Hinnesota and the Articles of Incorporation and Bylaws of the
Corporation, the resolutions set forth below restating the
Articles of Incorporation of the Corporation wers adopted by the
affirmative vote of the holders of Common Stock, such class being
the only class sntitled to vote thereon:

RESOLVED, that the Rastated Articles of Incorporation
of 1 Potato 2, Inc., as heretofore amsnded, be and ths same
heraby are restated {n their sntirety by the adoption of the
following Restated Articles of Incorporation of 1 Potato 2,
Inc. which are to supersede and take the place of the exist-
ing Rastated Articles of Incorporation, as haretofore amended,

of this Corpuratlion.

RESTATED
ARTICLES OF INCORPORATION

oF
1 POTATO 2, INC.

ARTICLE 1
The name of thia corporation is 1 Potato 2, Inc.
ARTICLE 1I

The purpose of this corporation shall be to engage in
any lawful businese Or occupation, including general busineas
purpcsas,

ARTICLE III

The duration of this ccrporation shall be perpetual.

i
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ARTICLE IV

The location and post office address of its registered
office in this state is 4900 North County Road 18, Sulte 203,
New Hope, Hennepin County, Minnesota,

MARTICLE V

The total authorlized numbar of shares of this cotpora-
tion shall be =ix million (6,000,000) shares of Common Stock, and
the par valua of esach share shall be one cent {3.01). The Board
of Directors, without authorization or approval by the stock-
holders, shall have authority to fix the conslderation, terms,
provisions, conditions, including conversion bases and rights,
for and upon which shares, including treasury ahares, dabt ob-
ligations or other securities of the corporation and rights,
warrants and options to purchase or subscribe for any of the
foregoing, shall be sold, allotted, subacribed for, purchased,
granted, issued or converted into or exchanged for other shares,
deht obligations or securities of the corporation, and to effect
contracts for and cause the smale, allotment, subscription, pur-
chase, grant, issuance, conversion or exchange thereof. No
holder of shares of any clase or series shall ba entitled, pre-
esmptively or as a matter of right, to subscribe for or purchase
any shares of any class or series or any securities convertikble
into any shares whatsoever, whether now or hareafter authorized
and whether issuad for cash, properties, servicea or by way of
dividends or otherwise. No holders of ehares of Common Stock
have any right of cumulative voting,

ARTICLE VI

The name and post offjice address of each of the direc-
tors of this corporation as of the date of filing these Restated
Articles are:

Alan W. Kirchner 211 Main Street
Alma, WI S4610

Gary Spaniak 4732 Del Prado Boulevard
Sulte 311
Cape Coral, FL 33904

aobert W, Fritz 44 Montgomery Street
Fifth Floor
San Francisco, CTA 94121

J. Bruoks Hauser 4400 North County Rnad if
taw liope, MN 55428

Irving Aeiser 2200 First Bank Place Last
Minneapolis, MN 55402



ag?:m

Goasm J. Portman 2111 Telemark Laas
Rochestar, MM 33901
Josaph J, Gallick 7101 Mid Oaks

Stillwater, MM 35082

MR IT FURTHER RESOLYED, .
that the President ox

Vice Fresidest oad the of the Corporatios may be
and harely are suthoxrined and t0 make, sxecets and
acknowledye a certificste wadar tha corporate seal of this

tion the foregoisy resclution, asd to cause
» oartifionte to be filed for record in the mamnar ~a-
m”m-

TH WITHERS WHEAROF, we have set owr hande and the pesl

of 1 Potato 2, Ino. on this 3rd day of June, 1983.

-3-
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STATE OF MINNEBSOTA} -
) 88
COUNTY OF HEMNEPIN)

he foregoaing instrumant was acknowledged before me
this %"‘Ed-y of June, 198) by Alan W. Rirchner and Irving
Weiser, the President and the Secretary, respectively, of 1 Potato
1, Inc., a Minnesota correration, on bahalf of sald corporationm.

(Notarial Beal)



" STATE OF MINNESOTA

DEPARTMENT OF STATE

| hereby certify that this is a
true and complete copy of the
dotument as filed for record in
this office.




