ARTICLES OF INCORPORATION
OF
TWIN CITIES CO-OP PARTNERS, INC.

ARTICLE L.
NAME AND PRINCIPAL PLACE OF BUSINESS

1.1 Name. The name of the organization shall be “Twin Cities Co-op Partners, Inc.” (the
‘Cooperative™). It is a cooperative organized under Minnesota Cooperative Law, Minnesota Statutes
Chapter 308A.

&

1.2 Principal Place of Business. The principal place of business for the Cooperative shall
be 2105 Lyndale Avenue South, Minneapolis, Minnesota 55405, County of Hennepin, State of
Minnesota. The Cooperative may have other offices in other localities.

1.3 Registered Office. The registered office address for the Cooperative shall be CT
Corporation System, Inc., 100 South Fifth Street, Suite 1075, Minneapolis, Minnesota 55402. The name
of the registered agent of the corporation at that address is CT Corporation.

ARTICLE II.
OWNERSHIP AND PURPOSE

2.1 Ownership. The Cooperative shall be owned by its owners and shall operate for the
mutual benefit of its owners. Owners with voting rights shall be deemed to be owners for purposes of the
Minnesota Cooperative Law.

2.2 Purpose. The purpose of the Cooperative shall be to engage on a cooperative basis, in a
mercantile and marketing business to supply and furnish to its owners and eligible non-owner patrons
such goods and services as the owners may require or in any lawful business as the owners or the board of
directors (the “Board”) shall authorize. For such purposes, it shall have and may exercise all the powers
permitted under the laws of the State of Minnesota.

ARTICLE I11.
DURATION

3.1 The existence of the Cooperative shall be perpetual.

ARTICLE 1V,
CAPITAL STOCK

4.1 Authorized Capital Stock. The amount of authorized capital stock of the Cooperative is
one hundred and fifty-five million dollars ($155,000,000.00) and shall be divided into three classes of
stock. Class A stock shall consist of five hundred thousand (500,000) shares of voting stock with a par
value of ten dollars ($10.00) per share for a total of five million dollars ($5,000,000.00). Class B Stock
shall consist of ten million (10,000,000) shares of non-voting stock with a par value of ten dollars
($10.00) per share for a total of one hundred million dollars ($100,000,000.00). Class C Stock shall
consist of one hundred thousand (100,000) shares of non-voting stock with a par value of five hundred
dollars ($500.00) per share for a total of fifty million dollars ($50,000,000.00).

4.2 Class A Stock. Class A stock may be issued for cash to any person, firm, cooperative,
non-profit corporation, or corporation to qualify him, her or it as an owner if he, she, or it is eligible



therefore. No dividends shall be paid on Class A stock. Only holders of Class A stock shall be deemed to
be owners of the Cooperative. Class A stockholders shall be entitled to only one vote regardless of the
number of shares owned of Class A or other classes of stock. Voting by proxy shall not be allowed.
Voting on all matters on which owners are entitled to vote may be done by mail or electronic means as
authorized by the Board.

43 Class B Stock. Class B stock may be issued to holders of Class A stock for cash, in
payment of patronage refunds or in exchange for outstanding Class A stock. Class B stock shall have no
voting power and no dividends shall be paid thereon.

44 Class C Stock. Class C stock may be issued to holders of Class A stock. Class C stock
shall have no voting power. Dividends may be paid on Class C stock at the discretion of the Board, not to
exceed eight percent (8%) per annum. Dividends, if declared, may (but need not) be cumulative, as
determined by the Board at the time the dividend is declared or in a resolution establishing a series of
Class C stock. Any series of Class C stock may contain other terms and conditions set forth in a
resolution of the Board establishing the series of Class C stock.

4.5 Issuance; Transfer. No share or stock shall be issued for less than its par value, nor
until the same has been paid for in cash or its equivalent, and each share of stock shall be paid for at such
time and in such manner as the Board of the Cooperative shall require; however, Class B stock issued as
non-cash patronage refunds may be issued as partial shares in the amount of the non-cash patronage
dividend. Owners shall be required to purchase one share of Class A stock and an amount of Class B
stock as determined by the Board from time to time. The Cooperative shall have a prior lien on the
outstanding stock for any indebtedness due it by the holder. Stock shall not be sold or transferred except
back to the Cooperative with the consent and approval of the Board and except for transfers to heirs or
others pursuant to policies adopted by the Board. Capital stock shall be subject to redemption as provided
by law and by the Bylaws of the Cooperative or, in the case of Class C stock, as provided in a resolution
establishing the series of Class C stock. The capital stock of the Cooperative shall be non-assessable.

4.6 Redemption. When the Board determines that the Cooperative has sufficient working
capital, Class B and Class C stock may be called for payment at par. Stock shall be called for payment as
provided in the Bylaws or, in the case of Class C stock, as provided in a resolution establishing the series
of Class C stock. Any redemption of stock is subject to the requirement that at the time of redemption the
total amount of stock and any patronage equity allocated to owners remaining outstanding after deduction
of the amount of stock redeemed, plus the permanent reserve of the Cooperative, shall at least equal the
total liabilities of the Cooperative.

4.7 Dissolution. In case of dissolution or liquidation of the Cooperative, there shall be given
a preference to holders of (a) Class C stock then (b) together as a group on a pro rata basis, Class A stock
and Class B stock and any patronage equities.

ARTICLE V.
LIMITATION OF DIRECTOR LIABILITY

No director of the Cooperative shall be personally liable to the Cooperative or its owners for
monetary damages for breach of fiduciary duty as a director, except for liability:

a. for a breach of the director’s duty of loyalty to the Cooperative or its owners;

b. for acts or omissions not in good faith or that involve intentional misconduct or a
knowing violation of law;



c. for a transaction from which the director derived an improper personal benefit; or

d. for an act or omission occurring prior to the date when the provisions of this
~ Article V (or predecessor thereto) became effective.

It is the intention of the owners of the Cooperative to eliminate or limit the personal liability of the
directors of the Cooperative to the greatest extent permitted under Minnesota law. If amendments to the
Minnesota Statutes are passed after the effective date of this Article V which authorize cooperatives to act
to further limit or eliminate the personal liability of directors, then the liability of the directors of the
Cooperative shall be limited or eliminated to the greatest extent permitted by the Minnesota Statutes, as
so amended. Any repeal or modification of this Article V by the owners of the Cooperative shall not
adversely affect any right of or any protection available to a director of the Cooperative which is in
existence at the time of such repeal or modification.

ARTICLE VI
DISSOLUTION; AMENDMENT; SEVERABILITY

6.1 Dissolution. The Cooperative may be dissolved in the manner as provided by law and as
more particularly provided in the Bylaws.

6.2 Amendment. These Articles of Incorporation may be amended as provided by law.

6.3 Severability. In the event that any provision of these Articles of Incorporation is
determined to be invalid or unenforceable under any statute or rule of law, then such provision shall be
deemed inoperative to such extent and shall be deemed modified to conform with such statute or rule of
law without affecting the validity or enforceability of any other provision of these Articles.



