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Explanatory Note
On November 21, 2017, MDU Resources Group, Inc. (“Old MDU”) announced that its board of directors had authorized management to evaluate
and pursue a holding company reorganization. On January 1, 2019, Old MDU created a new public holding company, MDU Resources Group, Inc.,
a Delaware corporation (formerly known as MDUR Newco, Inc., “New MDU”), by implementing a holding company reorganization (the “Merger”).
Following the Merger, New MDU became the successor issuer to Old MDU pursuant to Rule 12g-3(a) under the Securities Exchange Act of 1934,
as amended (the “Exchange Act”).
Item 1.01

Entry into a Material Definitive Agreement.

On January 1, 2019, Old MDU implemented the Merger pursuant to the Agreement and Plan of Merger (the “Merger Agreement”), dated as of
December 31, 2018, by and among Old MDU, New MDU and MDU Newco Sub, Inc., a Delaware corporation (“Merger Sub”), which resulted in
New MDU owning all of the outstanding capital stock of Old MDU. Pursuant to the Merger, Merger Sub, a direct, wholly-owned subsidiary of
New MDU and an indirect, wholly-owned subsidiary of Old MDU, merged with and into Old MDU, with Old MDU surviving as a direct, whollyowned subsidiary of New MDU. Each share of each class of Old MDU stock issued and outstanding immediately prior to the Merger automatically
converted into an equivalent corresponding share of New MDU stock, having the same designations, rights, powers and preferences and the
qualifications, limitations and restrictions as the corresponding share of Old MDU stock being converted. Accordingly, upon consummation of the
Merger, Old MDU’s stockholders immediately prior to the consummation of the Merger became stockholders of New MDU. The stockholders of
Old MDU will not recognize gain or loss for U.S. federal income tax purposes upon the conversion of their shares in the Merger.
The Merger was conducted pursuant to Section 251(g) of the General Corporation Law of the State of Delaware (the “DGCL”), which provides for
the formation of a holding company without a vote of the stockholders of the constituent corporation. The conversion of stock occurred
automatically without an exchange of stock certificates. After the Merger, stock certificates that previously represented shares of a class of Old
MDU stock now represent the same number of shares of the corresponding class of New MDU stock. No vote or action of Old MDU’s
stockholders is required or requested. Following the consummation of the Merger, shares of New MDU Common Stock (as defined herein)
continue to trade on the New York Stock Exchange (the “NYSE”) on an uninterrupted basis under the symbol “MDU” with the same CUSIP
number (552690109).
The foregoing descriptions of the Merger and the Merger Agreement do not purport to be complete and are qualified in their entirety by reference
to the full text of the Merger Agreement, which is filed as Exhibit 2(a) and which is incorporated by reference herein.
Item 3.01

Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

In connection with the Merger, Old MDU notified the NYSE that the Merger had been completed. Following the consummation of the Merger,
shares of New MDU common stock, par value $1.00 per share (the “New MDU Common Stock”), continue to trade on the NYSE on an
uninterrupted basis under the symbol “MDU.” In addition, the NYSE is expected to file with the Securities and Exchange Commission (the
“Commission”) an application on Form 25 to delist shares of Old MDU’s common stock, par value $1.00 per share (the “Old MDU Common
Stock”), from the NYSE and deregister the Old MDU Common Stock under Section 12(b) of the Exchange Act. Old MDU intends to file with the
Commission a certificate on Form 15 requesting that the Old MDU Common Stock be deregistered under the Exchange Act, and that Old MDU’s
reporting obligations under Section 15(d) of the Exchange Act be suspended (except to the extent of the succession of New MDU to the Exchange
Act Section 12(b) registration and reporting obligations of Old MDU).
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Item 3.03

Material Modification of Rights of Securityholders.

Upon consummation of the Merger, each share of each class of Old MDU stock issued and outstanding immediately prior to the Merger
automatically converted into an equivalent corresponding share of New MDU stock, having the same designations, rights, powers and
preferences and the qualifications, limitations and restrictions as the corresponding share of Old MDU stock that was converted.
The information set forth in Item 1.01 and Item 5.03 of this Form 8-K is hereby incorporated by reference in this Item 3.03 of this Form 8-K.
Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

In connection with the Merger, to the fullest extent permitted by applicable law, New MDU adopted and assumed sponsorship of the Old MDU
Equity Plans (as defined herein), along with all of Old MDU’s rights and obligations under the Old MDU Equity Plans, and Old MDU shall have no
further rights or obligations with respect to each equity award (the “Awards”) issued under the Old MDU Equity Plans or granted by Old MDU
outside of the Old MDU Equity Plans pursuant to NYSE Rule 308A.08 that was outstanding and unexercised, unvested and not yet paid or
payable immediately prior to the Merger, which Awards were converted into a right to acquire or vest in a share of New MDU capital stock of the
same class and with the same rights and privileges relative to New MDU that such share underlying such Award had relative to Old MDU
immediately prior to the Merger on otherwise the same terms and conditions as were applicable immediately prior to the Merger. “Old MDU Equity
Plans” means, collectively, the MDU Resources Group, Inc. Non-Employee Director Long-Term Incentive Compensation Plan, as amended to date,
the MDU Resources Group, Inc. Long-Term Performance-Based Incentive Plan, as amended to date, the MDU Resources Group, Inc. 401
(k) Retirement Plan, as amended to date, and any and all subplans, appendices or addendums thereto, and any and all agreements evidencing
Awards.
The information set forth in Item 1.01 of this Form 8-K is hereby incorporated by reference in this Item 5.02 of this Form 8-K.
Item 5.03

Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On January 1, 2019, the Restated Certificate of Incorporation of Old MDU (the “Old MDU Charter”) was amended pursuant to the Merger to,
among other things, change Old MDU’s corporate name from MDU Resources Group, Inc. to Montana-Dakota Utilities Co.
In addition, the Old MDU Charter was amended pursuant to the Merger to add a provision, which is required by Section 251(g) of the DGCL, that
provides that any act or transaction by or involving Old MDU, other than the election or removal of directors, that requires for its adoption under
the DGCL or the Old MDU Charter the approval of the stockholders of Old MDU shall require the approval of the stockholders of New MDU by
the same vote as is required by the DGCL and/or the Old MDU Charter.
The foregoing descriptions of the amendments to the Old MDU Charter do not purport to be complete and are qualified in their entirety by
reference to the full text of the Certificate of Merger, which includes the amendments to the Old MDU Charter, and which is filed as Exhibit 3(a),
and is incorporated by reference herein.
Item 9.01.
(d)

Financial Statements and Exhibits.

Exhibits.

Exhibit No.

Description

2(a)

Agreement and Plan of Merger, dated December 31, 2018, by and among MDU Resources Group, Inc., MDUR Newco, Inc.
MDU Newco Sub, Inc.

3(a)

Certificate of Merger, dated December 31, 2018.
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
Date: January 2, 2019
MDU RESOURCES GROUP, INC.
By:

/s/ Daniel S. Kuntz
Daniel S. Kuntz
Vice President, General Counsel and Secretary
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Section 2: EX-2.(A) (EX-2.(A))
Exhibit 2(a)
AGREEMENT AND PLAN OF MERGER
This AGREEMENT AND PLAN OF MERGER (the “Agreement”), entered into as of December 31, 2018, by and among MDU Resources
Group, Inc., a Delaware corporation (the “Company”), MDUR Newco, Inc., a Delaware corporation and direct, wholly-owned subsidiary of the
Company (“Holdco”), and MDU Newco Sub, Inc., a Delaware corporation and direct, wholly-owned subsidiary of Holdco (“Merger Sub”).
RECITALS
WHEREAS, on the date hereof, the Company has the authority to issue 502,000,000 shares, consisting of: (i) 500,000,000 shares of Common
Stock, par value $1.00 per share (the “Company Common Stock”), of which 196,025,986 shares are issued and outstanding; (ii) 500,000 shares of
Preferred Stock, par value $100.00 per share (the “Company Preferred Stock”), of which no shares are issued and outstanding; (iii) 1,000,000 shares
of Preferred Stock A, no par value per share (the “Company Preferred Stock A”), of which no shares are issued and outstanding; and (iv) 500,000
shares of Preference Stock, no par value per share (the “Company Preference Stock”), of which no shares are issued and outstanding.
WHEREAS, as of the Effective Time (as defined below), Holdco will have the authority to issue 502,000,000 shares, consisting of:
(i) 500,000,000 shares of Common Stock, par value $1.00 per share (the “Holdco Common Stock”); (ii) 500,000 shares of Preferred Stock, par value
$100.00 per share (the “Holdco Preferred Stock”); (iii) 1,000,000 shares of Preferred Stock A, no par value per share (the “Holdco Preferred Stock
A”); and (iv) 500,000 shares of Preference Stock, no par value per share (the “Holdco Preference Stock”).
WHEREAS, as of the date hereof, Merger Sub has the authority to issue 1,000 shares of common stock, par value $0.001 per share (the
“Merger Sub Common Stock”), of which 1,000 shares are issued and outstanding on the date hereof and owned by Holdco.
WHEREAS, as of the Effective Time, the designations, rights, powers and preferences, and the qualifications, limitations and restrictions of
the Holdco Common Stock, the Holdco Preferred Stock, the Holdco Preferred Stock A and the Holdco Preference Stock will be the same as those of
the Company Common Stock, the Company Preferred Stock, the Company Preferred Stock A and the Company Preference Stock, respectively.
WHEREAS, the Amended and Restated Certificate of Incorporation of Holdco (the “Holdco Charter”) and the Amended and Restated
Bylaws of Holdco (the “Holdco Bylaws”), which will be in effect immediately following the Effective Time, will contain provisions identical to the
Restated Certificate of Incorporation of the Company (the “Company Charter”) and the Bylaws of the Company (the “Company Bylaws”), in effect
as of the date hereof and that will be in effect immediately prior to the Effective Time, respectively (other than as permitted by Section 251(g) of the
General Corporation Law of the State of Delaware (the “DGCL”)).
WHEREAS, Holdco and Merger Sub are newly formed corporations organized for the sole purpose of participating in the transactions herein
contemplated and actions related thereto, own no assets (other than Holdco’s ownership of Merger Sub and nominal capital) and have taken no
actions other than those necessary or advisable to organize the corporations and to effect the transactions herein contemplated and actions
related thereto.
WHEREAS, the Company desires to reorganize into a holding company structure pursuant to Section 251(g) of the DGCL, under which
Holdco would become a holding company, by the merger of Merger Sub with and into the Company, and with each share of Company Common
Stock, Company Preferred Stock, Company Preferred Stock A and Company Preference Stock being converted in the Merger (as defined below)
into a share of Holdco Common Stock, Holdco Preferred Stock, Holdco Preferred Stock A and Holdco Preference Stock, respectively.
WHEREAS, at the Effective Time, to the fullest extent permitted by applicable law, Holdco will adopt and assume sponsorship of the
Company Equity Plans (as defined below) and all of the Company’s rights and obligations thereunder.

WHEREAS, the respective boards of directors of Holdco and the Company have approved and declared advisable this Agreement and the
transactions contemplated hereby, including, without limitation, the Merger.
WHEREAS, the board of directors of Merger Sub has (i) approved and declared advisable this Agreement and the transactions
contemplated hereby, including, without limitation, the Merger, (ii) resolved to submit the approval of the adoption of this Agreement and the
transactions contemplated hereby, including, without limitation, the Merger, to its sole stockholder, and (iii) resolved to recommend to its sole
stockholder that it approve the adoption of this Agreement and the transactions contemplated hereby, including, without limitation, the Merger.
WHEREAS, the parties intend, for United States federal income tax purposes, the Merger shall qualify as an exchange described in
Section 351 of the Internal Revenue Code.
NOW, THEREFORE, in consideration of the premises and the covenants and agreements contained in this Agreement, and intending to be
legally bound hereby, the Company, Holdco and Merger Sub hereby agree as follows:
1.
THE MERGER. In accordance with Section 251(g) of the DGCL and subject to, and upon the terms and conditions of, this
Agreement, Merger Sub shall be merged with and into the Company (the “Merger”), the separate corporate existence of Merger Sub shall cease,
and the Company shall continue as the surviving corporation of the Merger (the “Surviving Corporation”). At the Effective Time, the effects of the
Merger shall be as provided in this Agreement and in Section 259 of the DGCL.
2.
EFFECTIVE TIME. As soon as practicable on or after the date hereof, the Company shall file a certificate of merger executed in
accordance with the relevant provisions of the DGCL, with the Secretary of State of the State of Delaware (the “Secretary of State”) and shall make
all other filings or recordings required under the DGCL to effectuate the Merger. The Merger shall become effective at such time as the certificate
of merger is duly filed with the Secretary of State or at such later date and time as the parties shall agree and specify in the certificate of merger (the
date and time the Merger becomes effective being referred to herein as the “Effective Time”).
3.
CERTIFICATE OF INCORPORATION. At the Effective Time, the Company Charter shall be amended in the Merger as set forth
below and in the certificate of merger that is duly filed with the Secretary of State, and as so amended, shall be the certificate of incorporation of
the Surviving Corporation (the “Surviving Corporation Charter”) until thereafter amended as provided therein or by the DGCL.
(a)

ARTICLE FIRST of the Company Charter shall be amended in its entirety as follows:
“FIRST: The name of this Corporation is MONTANA-DAKOTA UTILITIES CO. (the “Corporation”).”

(b)

ARTICLE FIFTEENTH of the Company Charter shall be amended in its entirety as follows:

“FIFTEENTH. Any act or transaction by or involving the Corporation, other than the election or removal of directors of
the Corporation, that requires for its adoption under the General Corporation Law of Delaware or this Restated Certificate of
Incorporation the approval of the stockholders of the Corporation shall, in accordance with Section 251(g) of the General
Corporation Law of Delaware, require, in addition, the approval of the stockholders of MDU Resources Group, Inc. (or any
successor thereto by merger), by the same vote as is required by the General Corporation Law of Delaware and/or this Restated
Certificate of Incorporation.”
4.
BYLAWS. From and after the Effective Time, the Company Bylaws shall be amended and restated in the Merger as set forth in
Exhibit A hereto, and as so amended and restated, shall constitute the bylaws of the Surviving Corporation (the “Surviving Corporation Bylaws”)
until thereafter amended as provided therein or by applicable law.
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5.
DIRECTORS. The directors of the Company in office immediately prior to the Effective Time shall be the directors of the
Surviving Corporation and will continue to hold office from the Effective Time until the earlier of their resignation or removal or until their
successors are duly elected or appointed and qualified in the manner provided in the Surviving Corporation Charter and Surviving Corporation
Bylaws, or as otherwise provided by law.
6.
OFFICERS. The officers of the Company in office immediately prior to the Effective Time shall be the officers of the Surviving
Corporation and will continue to hold office from the Effective Time until the earlier of their resignation or removal or until their successors are duly
elected or appointed and qualified in the manner provided in the Surviving Corporation Charter and Surviving Corporation Bylaws, as determined
by the board of directors of the Company, or as otherwise provided by law.
7.
ADDITIONAL ACTIONS. If, at any time after the Effective Time, the Surviving Corporation shall consider or be advised that
any deeds, bills of sale, assignments, assurances or any other actions or things are necessary or desirable to vest, perfect or confirm, of record or
otherwise, in the Surviving Corporation its right, title or interest in, to or under any of the rights, properties or assets of either Merger Sub or the
Company acquired or to be acquired by the Surviving Corporation as a result of, or in connection with, the Merger or otherwise to carry out this
Agreement, the officers and directors of the Surviving Corporation shall be authorized to execute and deliver, in the name and on behalf of each of
Merger Sub and the Company, all such deeds, bills of sale, assignments and assurances and to take and do, in the name and on behalf of each of
Merger Sub and the Company or otherwise, all such other actions and things as may be necessary or desirable to vest, perfect or confirm any and
all right, title and interest in, to and under such rights, properties or assets in the Surviving Corporation or otherwise to carry out this Agreement.
8.
CONVERSION OF SECURITIES. At the Effective Time, by virtue of the Merger and without any action on the part of Holdco,
Merger Sub, the Company or any holder of any securities thereof:
(a)
Conversion of Company Common Stock, Company Preferred Stock, Company Preferred Stock A and Company
Preference Stock. Each share of Company Common Stock, Company Preferred Stock, Company Preferred Stock A and Company Preference Stock
issued and outstanding immediately prior to the Effective Time shall be converted into one validly issued, fully paid and nonassessable share of
Holdco Common Stock, Holdco Preferred Stock, Holdco Preferred Stock A and Holdco Preference Stock, respectively.
(b)
Conversion of Company Stock Held as Treasury Stock. Each share of Company Common Stock, Company Preferred
Stock, Company Preferred Stock A and Company Preference Stock held in the Company’s treasury shall be converted into one validly issued, fully
paid and nonassessable share of Holdco Common Stock, Holdco Preferred Stock, Holdco Preferred Stock A and Holdco Preference Stock,
respectively, to be held immediately after completion of the Merger in the treasury of Holdco.
(c)
Conversion of Capital Stock of Merger Sub. Each share of Merger Sub Common Stock issued and outstanding
immediately prior to the Effective Time shall be converted into one validly issued, fully paid and nonassessable share of Common Stock, par value
$1.00 per share, of the Surviving Corporation.
(d)
Rights of Certificate Holders. Upon conversion thereof in accordance with this Section 8, all shares of Company
Common Stock, Company Preferred Stock, Company Preferred Stock A and Company Preference Stock shall no longer be outstanding and shall
cease to exist, and each holder of a certificate representing any such shares of Company Common Stock, Company Preferred Stock, Company
Preferred Stock A or Company Preference Stock shall cease to have any rights with respect to such shares of Company Common Stock, Company
Preferred Stock, Company Preferred Stock A or Company Preference Stock, respectively, except, in all cases, as set forth in Section 9 herein. In
addition, each outstanding book-entry that, immediately prior to the Effective Time, evidenced shares of Company Common Stock, Company
Preferred Stock, Company Preferred Stock A or Company Preference Stock shall, from and after the Effective Time, be deemed and treated for all
corporate purposes to evidence the ownership of the same number of shares of Holdco Common Stock, Holdco Preferred Stock, Holdco Preferred
Stock A or Holdco Preference Stock, respectively.
9.
CERTIFICATES. At and after the Effective Time until thereafter surrendered for transfer or exchange in the ordinary course,
each outstanding certificate which immediately prior thereto represented shares of Company Common Stock, Company Preferred Stock, Company
Preferred Stock A or Company Preference Stock shall
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be deemed for all purposes to evidence ownership of and to represent the shares of Holdco Common Stock, Holdco Preferred Stock, Holdco
Preferred Stock A or Holdco Preference Stock, as applicable, into which the shares of Company Common Stock, Company Preferred Stock,
Company Preferred Stock A or Company Preference Stock represented by such certificate have been converted as herein provided and shall be so
registered on the books and records of Holdco and its transfer agent. At and after the Effective Time, the shares of capital stock of Holdco shall be
uncertificated; provided, that, any shares of capital stock of Holdco that are represented by outstanding certificates of the Company pursuant to
the immediately preceding sentence shall continue to be represented by certificates as provided therein and shall not be uncertificated unless and
until a valid certificate representing such shares pursuant to the immediately preceding sentence is delivered to Holdco at its registered office in
the State of Delaware, its principal place of business, or an officer or agent of Holdco having custody of books and records of Holdco, at which
time such certificate shall be canceled and in lieu of the delivery of a certificate representing the applicable shares of capital stock of Holdco,
Holdco shall (i) issue to such holder the applicable uncertificated shares of capital stock of Holdco by registering such shares in Holdco’s books
and records as book-entry shares, upon which such shares shall thereafter be uncertificated and (ii) take all action necessary to provide such
holder with evidence of the uncertificated book-entry shares, including any action necessary under applicable law in accordance therewith,
including in accordance with Sections 151(f) and 202 of the DGCL. If any certificate that prior to the Effective Time represented shares of Company
Common Stock, Company Preferred Stock, Company Preferred Stock A or Company Preference Stock shall have been lost, stolen or destroyed,
then, upon the making of an affidavit of such fact by the person or entity claiming such certificate to be lost, stolen or destroyed and the providing
of an indemnity by such person or entity to Holdco, in form and substance reasonably satisfactory to Holdco, against any claim that may be made
against it with respect to such certificate, Holdco shall issue to such person or entity, in exchange for such lost, stolen or destroyed certificate,
uncertificated shares representing the applicable shares of Holdco Common Stock, Holdco Preferred Stock, Holdco Preferred Stock A or Holdco
Preference Stock in accordance with the procedures set forth in the preceding sentence.
10.
ASSUMPTION OF COMPANY EQUITY PLANS AND AWARDS. At the Effective Time, to the fullest extent permitted by
applicable law, Holdco will adopt and assume sponsorship of the Company Equity Plans, along with all of the Company’s rights and obligations
under the Company Equity Plans, and the Company shall have no further rights or obligations with respect to each equity award (the “Awards”)
issued under the Company Equity Plans or granted by the Company outside of the Company Equity Plans pursuant to New York Stock Exchange
Rule 308A.08 that is outstanding and unexercised, unvested and not yet paid or payable immediately prior to the Effective Time, which Awards
shall be converted into a right to acquire or vest in a share of Holdco capital stock of the same class and with the same rights and privileges
relative to Holdco that such share underlying such Award had relative to the Company immediately prior to the Effective Time on otherwise the
same terms and conditions as were applicable immediately prior to the Effective Time. For purposes of this Agreement, “Company Equity Plans”
shall mean, collectively, the MDU Resources Group, Inc. Non-Employee Director Long-Term Incentive Compensation Plan, as amended to date,
the MDU Resources Group, Inc. Long-Term Performance-Based Incentive Plan, as amended to date, the MDU Resources Group, Inc. 401
(k) Retirement Plan, as amended to date, and any and all subplans, appendices or addendums thereto, and any and all agreements evidencing
Awards. Holdco and the Company agree to take all corporate and other action as shall be necessary to effectuate the foregoing, and without
limitation, Holdco shall take all corporate and other action necessary to reserve and make available for issuance shares of Holdco Common Stock
upon the vesting and settlement of the applicable Awards. Immediately prior to the Effective Time, the Company, in its capacity as sole
stockholder of Holdco, shall approve Holdco’s adoption and assumption of the Company Equity Plans.
11.
HOLDCO SHARES. Prior to the Effective Time, the Company and Holdco shall take any and all actions as are necessary to
ensure that each share of capital stock of Holdco that is owned by the Company immediately prior to the Effective Time shall be cancelled and
cease to be outstanding at the Effective Time, and no payment shall be made therefor, and the Company, by execution of this Agreement, agrees to
forfeit such shares and relinquish any rights to such shares.
12.
NO APPRAISAL RIGHTS. In accordance with the DGCL, no appraisal rights shall be available to any holder of shares of
Company Common Stock, Company Preferred Stock, Company Preferred Stock A or Company Preference Stock in connection with the Merger.
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13.
TERMINATION. This Agreement may be terminated, and the Merger and the other transactions provided for herein may be
abandoned, whether before or after the adoption of this Agreement by the sole stockholder of Merger Sub, at any time prior to the Effective Time,
by action of the board of directors of the Company. In the event of termination of this Agreement, this Agreement shall forthwith become void and
have no effect, and neither the Company, Holdco, Merger Sub nor their respective stockholders, directors or officers shall have any liability with
respect to such termination or abandonment.
14.
AMENDMENTS. At any time prior to the Effective Time, this Agreement may be supplemented, amended or modified, whether
before or after the adoption of this Agreement by the sole stockholder of Merger Sub, by the mutual consent of the parties to this Agreement by
action by their respective boards of directors; provided, however, that, no amendment shall be effected subsequent to the adoption of this
Agreement by the sole stockholder of Merger Sub that by law requires further approval or authorization by the sole stockholder of Merger Sub or
the stockholders of the Company without such further approval or authorization. No amendment of any provision of this Agreement shall be valid
unless the same shall be in writing and signed by all of the parties hereto.
15.
GOVERNING LAW. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware,
regardless of the laws that might otherwise govern under applicable principles of conflicts of laws.
16.
COUNTERPARTS. This Agreement may be executed in one or more counterparts, each of which when executed shall be
deemed to be an original but all of which shall constitute one and the same agreement.
17.
ENTIRE AGREEMENT. This Agreement, including the documents and instruments referred to herein, constitutes the entire
agreement and supersedes all other prior agreements and undertakings, both written and oral, among the parties, or any of them, with respect to
the subject matter hereof.
18.
SEVERABILITY. The provisions of this Agreement are severable, and in the event any provision hereof is determined to be
invalid or unenforceable, such invalidity or unenforceability shall not in any way affect the validity or enforceability of the remaining provisions
hereof.
[Signature Page Follows]
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IN WITNESS WHEREOF, the Company, Holdco and Merger Sub have caused this Agreement to be executed as of the date first written above by
their respective officers thereunto duly authorized.
MDU RESOURCES GROUP, INC.
By:

/s/ David L. Goodin
Name: David L. Goodin
Title:
President and Chief Executive Officer

MDUR NEWCO, INC.
By:

/s/ Daniel S. Kuntz
Name: Daniel S. Kuntz
Title:
Vice President, General Counsel and Secretary

MDU NEWCO SUB, INC.
By:

/s/ Nicole A. Kivisto
Name: Nicole A. Kivisto
Title:
President and Chief Executive Officer
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AMENDED AND RESTATED BYLAWS OF
MDU RESOURCES GROUP, INC.
(Adopted as of January 1, 2019)
OFFICES
1.01 Registered Office. The registered office shall be in the City of Wilmington, County of New Castle, State of Delaware.
1.02 Other Offices. The Corporation may also have offices at such other places, both within and without the State of Delaware, as the Board
of Directors may from time to time determine or the business of the Corporation may require.
MEETINGS OF STOCKHOLDERS
2.01 Place of Meetings. All meetings of the stockholders for the election of Directors shall be held in the City of Bismarck, State of North
Dakota, at such place as may be fixed from time to time by the Board of Directors, or at such other place, either within or without the State of
Delaware, as shall be designated from time to time by the Board of Directors, or, in the sole discretion of the Board of Directors, by means of
remote communication as authorized by the laws of Delaware, as shall be stated in the notice of the meeting. Meetings of stockholders for any
other purpose may be held at such time and place, within or without the State of Delaware, or, in the sole discretion of the Board of Directors, by
means of remote communication as authorized by the laws of Delaware as shall be stated in the notice of the meeting or in a duly executed waiver
of notice thereof.
2.02 Annual Meetings. Annual meetings of stockholders shall be held on the fourth Tuesday of April in each year, if not a legal holiday, and if
a legal holiday, then on the next secular day following, at 11:00 A.M., or at such other date and time as shall be designated from time to time by the
Board of Directors and stated in the notice of the meeting, at which they shall elect a Board of Directors and transact such other business as may
properly be brought before the meeting. The election of directors shall be by written ballot including, if authorized by the Board of Directors, by
ballot submitted by electronic transmission in compliance with the laws of Delaware.
Except as otherwise provided in the amended and restated certificate of incorporation of the Corporation, as the same may be amended and/or
restated from time to time (as so amended and/or restated, the “Certificate of Incorporation”) or these amended and restated bylaws, as the same
may be amended and/or restated from time to time (as so amended and/or restated, the “Bylaws”), each director shall be elected by the vote of the
majority of the votes cast with respect to the director at any meeting for the election of directors at which a quorum is present, provided that if, as
of the day next preceding the date the Corporation first gives its notice of meeting for such meeting of stockholders, the number of nominees
(including any nominees stockholders have proposed to nominate by giving
1

notice pursuant to Section 2.08 hereof) exceeds the number of directors to be elected, the directors shall be elected by a plurality of the votes of
the shares present in person or represented by proxy at any such meeting and entitled to vote on the election of directors. For purposes of this
Section, a majority of the votes cast means that the number of votes cast “for” a director’s election must exceed the number of votes cast
“against” that director’s election (with “abstentions” and “broker nonvotes” not counted as a vote cast either “for” or “against” that director’s
election). If directors are to be elected by a plurality of the votes of the shares present in person or represented by proxy at any such meeting and
entitled to vote on the election of directors, stockholders shall not be permitted to vote “against” a nominee.
2.03 Notice of Annual Meeting. Notice, in writing or by a form of electronic transmission in compliance with the laws of Delaware, of the
annual meeting, stating the place, if any, date and hour of the meeting, and the means of remote communications, if any, by which stockholders
and proxy holders may be deemed to be present in person and vote at such meeting, shall be given to each stockholder entitled to vote at such
meeting not less than ten nor more than sixty days before the date of the meeting.
2.04 Stockholders List. The officer who has charge of the stock ledger of the Corporation shall prepare and make, at least ten days before
every meeting of the stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing
the address of each stockholder and the number of shares registered in the name of each stockholder. Such list shall be open to the examination of
any stockholder, for any purpose germane to the meeting, for a period of at least ten days prior to the meeting: (i) on a reasonably accessible
electronic network, provided that the information required to gain access to such list is provided with the notice of the meeting or (ii) during
ordinary business hours, at the principal place of business of the Corporation. If the meeting is to be held at a place, then the list shall also be
produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected by any stockholder who is present. If
the meeting is to be held solely by means of remote communication, then the list shall also be open to the examination of any stockholder during
the meeting on a reasonably accessible electronic network, and the information required to access the electronic list shall be provided with
the notice of the meeting.
2.05 Notice of Special Meeting. Notice of a special meeting, in writing or by a form of electronic transmission as determined solely by the
Board of Directors in compliance with the laws of Delaware, stating the place, date and hour of the meeting, the means of remote communications,
if any, by which the stockholders and proxy holders may be deemed to be present in person and vote at such meeting, and the purpose or
purposes for which the meeting is called, shall be given not less than ten (10) nor more than sixty (60) days before the date of the meeting, to each
stockholder entitled to vote at such meeting. Business transacted at a special meeting of stockholders shall be confined to the purpose or
purposes of the meeting specified in the notice of meeting (or supplement thereto) given
2

by or at the direction of the Board of Directors. Stockholders may not make nominations for directors or bring any business before a special
meeting of stockholders.
2.06 Quorum; Adjournment; and Organization.
(a) Quorum. The holders of a majority of the stock issued and outstanding and entitled to vote in person or by proxy, shall constitute a
quorum at all meetings of the stockholders for the transaction of business, except as provided herein and except as otherwise provided by statute
or by the Certificate of Incorporation. If, however, such quorum shall not be present or represented at any meeting of the stockholders, the meeting
may be adjourned from time to time in accordance with paragraph (b) of this Section 2.06 until a quorum shall be so present or represented. For
purposes of the foregoing, where a separate vote by a class or classes is required for any matter, the holders of a majority of the outstanding
shares of such class or classes entitled to vote, present in person or represented by proxy, shall constitute a quorum to take action with respect to
that vote on that matter, except as provided herein and except as otherwise provided by statute or by the Certificate of Incorporation. Two or more
classes or series of stock shall be considered a single class if the holders thereof are entitled to vote together as a single class at the meeting.
(b) Adjournment. Any meeting of stockholders, annual or special, whether or not a quorum is present, may be adjourned for any reason from
time to time by either (i) the chairman of the meeting or (ii) the stockholders by the vote of the holders of a majority of the stock entitled to vote,
present in person or represented by proxy, without notice of the adjourned meeting, if the time and place thereof, and the means of remote
communications, if any, by which stockholders and proxy holders may be deemed to be present in person and vote at such adjourned meeting are
announced at the meeting at which the adjournment is taken. At such adjourned meeting, any business may be transacted which might have been
transacted at the original meeting. If the adjournment is for more than thirty days, or if, after the adjournment, a new record date is fixed for the
adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting.
(c) Organization. Meetings of stockholders shall be presided over by the Chairman of the Board, or in the absence of the Chairman of the
Board by the Chief Executive Officer, or in the absence of the Chief Executive Officer by a person designated by the Board of Directors, or in the
absence of such designation by a chairman chosen at the meeting. The Secretary shall act as secretary of the meeting, but in his or her absence the
chairman of the meeting may appoint any person to act as secretary of the meeting. The order of business at each such meeting shall be as
determined by the chairman of the meeting. The chairman of the meeting shall have the right and authority to prescribe such rules, regulations and
procedures and to do all such acts and things as, in the judgment of the chairman of the meeting, are necessary or desirable for the proper conduct
of the meeting and are not inconsistent with any rules or regulations adopted by the Board of Directors, including the establishment of procedures
for the maintenance of order and safety, limitations on the time allotted to questions or comments on the affairs of the Corporation, restrictions on
entry to such meeting after
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the time prescribed for the commencement thereof and the opening and closing of the voting polls for each item upon which a vote is to be taken.
Rules, regulations or procedures established by the chairman of the meeting need not be in writing.
2.07 Voting Rights. When a quorum is present at any meeting, the vote of the holders of a majority of the stock having voting power,
present in person or represented by proxy, shall decide any question brought before such meeting, unless the question is one upon which, by
express provision of the statutes, the Certificate of Incorporation or these Bylaws, a different vote is required, in which case such express
provision shall govern and control the decision of such question. Unless otherwise provided in the Certificate of Incorporation, each stockholder
shall, at every meeting of the stockholders, be entitled to one vote in person or by proxy for each share of the capital stock having voting power
held by such stockholder, but no proxy shall be voted on after three years from its date, unless the proxy provides for a longer period.
2.08 Nominations for Director. Nominations of persons for election to the Board of Directors of the Corporation may be made only (a) at any
meeting of stockholders, by or at the direction of the Board of Directors or (b) at an annual meeting of stockholders, by any stockholder of the
Corporation who is a stockholder of record at the time the notice provided for in this Section 2.08 is given to the Secretary of the Corporation and
continues to be a stockholder of record at the time of the meeting, who is entitled to vote at the meeting upon the election of directors and who has
complied with the procedures established by this Section 2.08; clause (b) shall be the exclusive means for a stockholder to make nominations at an
annual meeting of stockholders. For a nomination to be properly brought before an annual meeting by a stockholder, the stockholder intending to
make the nomination (the “Section 2.08 Proponent”) must have given timely and proper notice thereof in writing to the Secretary of the
Corporation, in accordance with, and containing all information required by, this Section 2.08.
To be timely, a Section 2.08 Proponent’s notice must be delivered or mailed to the Secretary of the Corporation and received at the principal
executive offices of the Corporation not later than the close of business on the 90th day prior to the first anniversary of the preceding year’s
annual meeting of stockholders; provided, however, in the event the annual meeting is scheduled to be held more than 30 days prior to such
anniversary date or more than 30 days after such anniversary date, then to be timely such notice must be received by the Corporation not later
than the close of business on the 90th day prior to the scheduled date of the annual meeting or, if later, the 10th day following the date of Public
Disclosure (as defined below) of the scheduled date of the annual meeting. In no event shall any adjournment or postponement of an annual
meeting of stockholders or announcement thereof commence a new time period or extend any time period for the giving of a Section 2.08
Proponent’s notice as required by this Section 2.08.
A Section 2.08 Proponent’s notice (including all information required to be included by this Section 2.08, the “Section 2.08 Notice”) to the
Secretary shall set forth: (a) as to each person the
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Section 2.08 Proponent proposes to nominate for election as a director at the annual meeting, (i) the name, age, business address, residence
address and telephone number of such proposed nominee and the name, business address and residence address of any Nominee Associated
Persons (as defined below), (ii) the principal occupation or employment of such proposed nominee, (iii) the class and number of shares of stock of
the Corporation that are owned (beneficially and of record) by or on behalf of such proposed nominee and by or on behalf of any Nominee
Associated Person, as of the date of the Section 2.08 Notice, (iv) a description of such proposed nominee’s qualifications to be a director, (v) a
statement as to whether such proposed nominee would be an independent director, and the basis therefor, under the listing standards of the New
York Stock Exchange and the Corporation’s Corporate Governance Guidelines and (vi) in an attachment, the proposed nominee’s completed and
signed Questionnaire (as defined below); (b) as to the Section 2.08 Proponent and any Stockholder Associated Person (as defined below) on
whose behalf the nomination is being made, (i) the name and address of the Section 2.08 Proponent, and, if applicable, any holder of record of any
of the Section 2.08 Proponent’s shares of stock, as they appear on the Corporation’s books, and of any Stockholder Associated Person, (ii) the
class and number of shares of stock of the Corporation that are owned (beneficially and of record) by or on behalf of the Section 2.08 Proponent
and by or on behalf of any Stockholder Associated Person, as of the date of the Section 2.08 Notice, the date such shares were acquired and the
investment intent with respect thereto and (iii) a description of all purchases and sales of, or other transactions involving in any way, shares of
stock of the Corporation by or on behalf of the Section 2.08 Proponent and by or on behalf of any Stockholder Associated Person during the
twenty-four month period prior to the date of the Section 2.08 Notice, including the dates of the transactions, the class and number of shares and
the consideration (without regard to whether such shares were or were not owned by the Section 2.08 Proponent or any such person); (c) a
description of any agreement, arrangement or understanding (including, regardless of the form of settlement, any derivative instrument, option,
warrant, convertible security, stock appreciation right, swap, long or short position, profit interest, hedging transaction, separated or separable
dividend rights and borrowed or loaned shares) that has been entered into or is in effect as of the date of the Section 2.08 Notice, by or on behalf
of the Section 2.08 Proponent, any Stockholder Associated Person, any proposed nominee or any Nominee Associated Person, the effect or intent
of which is, directly or indirectly, to mitigate loss to, manage risk or benefit of stock price changes for, or maintain, increase or decrease the voting
power of, the Section 2.08 Proponent, any Stockholder Associated Person, any proposed nominee or any Nominee Associated Person with respect
to the Corporation’s securities; (d) a description of any other agreement, arrangement or understanding, including but not limited to those
providing for any compensation, payment or other benefit, whether direct or indirect, that has been entered into within the twenty-four month
period prior to the date of the Section 2.08 Notice or is in effect as of the date of the Section 2.08 Notice, between or among the Section 2.08
Proponent, any Stockholder Associated Person, any proposed nominee, any Nominee Associated Person or any other person, and that relates to
such nomination or such proposed nominee’s service as a director of the Corporation; (e) any compensation, payment or other benefit received,
directly or indirectly, by any proposed nominee or any Nominee Associated Person that relates to such nomination or such proposed nominee’s
service as a director of the Corporation; (f) a representation that the Section 2.08 Proponent is the holder of record of shares of stock of the
Corporation entitled to vote upon the
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election of directors at the annual meeting and intends to appear in person or by proxy through a Qualified Representative (as defined below) at
the meeting to nominate any such proposed nominee; and (g) a representation as to whether or not the Section 2.08 Proponent or any Stockholder
Associated Person intends or is part of a group that intends to deliver a proxy statement and/or form of proxy to stockholders and/or otherwise to
solicit proxies from stockholders in support of such nomination.
A Section 2.08 Proponent shall update and supplement such Section 2.08 Notice so that all information provided or required to be provided
therein shall be true and correct as of the record date for the annual meeting and as of the date that is ten business days prior to the date of the
meeting or any adjournment or postponement thereof, and any such update and supplement shall be delivered or mailed to the Secretary of the
Corporation and received at the principal executive offices of the Corporation not later than five business days after the later of the record date or
the date of Public Disclosure of the record date for such meeting (in the case of the update and supplement required to be made as of the record
date) and not later than eight business days prior to the date of the meeting or any adjournment or postponement thereof (in the case of the
update and supplement required to be made as of ten business days prior to the date of the meeting or any adjournment or postponement thereof).
A proposed nominee’s questionnaire (including all information required to be included by this Section 2.08, the “Questionnaire”), in the form
provided by the Secretary of the Corporation upon written request by the Section 2.08 Proponent, shall be completed (and updated and
supplemented as necessary to comply with the preceding paragraph) and signed by the proposed nominee and shall set forth (a) information of
the type required by the Corporation’s Questionnaires for Directors and Officers of the Corporation in connection with the Annual Meeting of
Stockholders and Various Reports to the Securities and Exchange Commission and (b) a written representation and agreement that such proposed
nominee (i) would qualify, if elected, for service as a director under Section 3.02 of these Bylaws, (ii) is not and will not become a party to (A) any
agreement, arrangement or understanding with, and has not given any commitment or assurance to, any person or entity as to how such proposed
nominee, if elected as a director of the Corporation, will act or vote on any issue or question (a “Voting Commitment”) that has not been disclosed
in the Questionnaire (or any update or supplement thereto), or to the extent not required to be disclosed in the Questionnaire (or any update or
supplement thereto), within three business days thereafter, in writing to the Corporation or (B) any Voting Commitment that could limit or interfere
with the proposed nominee’s ability to comply, if elected as a director of the Corporation, with such proposed nominee’s fiduciary duties under
applicable law, (iii) is not and will not become a party to or beneficiary of any agreement, arrangement or understanding, whether direct or indirect,
with any person or entity other than the Corporation providing for, directly or indirectly, any compensation, payment or other benefit from
any person or entity other than the Corporation, in each case that relates to such nomination or the proposed nominee’s service as a director of
the Corporation, that has not been disclosed in the Questionnaire (or any update or supplement thereto), or to the extent not required to be
disclosed in
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the Questionnaire (or any update or supplement thereto), within three business days thereafter in writing to the Corporation, (iv) has not received
and will not receive, directly or indirectly, any compensation, payment or other benefit from any person or entity other than the Corporation, in
each case that relates to such nomination or the proposed nominee’s service as a director of the Corporation, that has not been disclosed in the
Questionnaire (or any update or supplement thereto), or to the extent not required to be disclosed in the Questionnaire (or any update or
supplement thereto), within three business days thereafter in writing to the Corporation and (v) would be in compliance, if elected as a director of
the Corporation, and will comply, with all applicable laws and regulatory requirements and the Corporation’s Corporate Governance Guidelines,
Leading With Integrity Guide and Director Compensation Policy and all other publicly-disclosed policies and guidelines to which the
Corporation’s directors may be subject in connection with service as a director of the Corporation.
No person proposed to be nominated by a stockholder shall be eligible for election as a director of the Corporation unless such person is
nominated in accordance with the procedures set forth in this Section 2.08. If the Section 2.08 Proponent intending to nominate a person for
election as a director of the Corporation at an annual meeting pursuant to this Section 2.08 does not give timely and proper notice thereof in
writing to the Secretary of the Corporation, in accordance with, and containing all information (including any update and supplement) required by,
this Section 2.08, or if the Section 2.08 Proponent does not appear in person or by proxy through a Qualified Representative at the meeting to
nominate such person for election as a director of the Corporation, then, in any such case, such proposed nomination shall not be made,
notwithstanding the fact that proxies in respect of such nomination may have been solicited or obtained. To be considered a Qualified
Representative of a stockholder, a person must be a duly authorized officer, manager or partner of such stockholder or must be authorized by a
writing executed by such stockholder or an electronic transmission delivered by the stockholder to act for the stockholder as proxy at the annual
meeting of stockholders, and such person must produce such writing or electronic transmission, or a reliable reproduction of the writing
or electronic transmission, at the annual meeting of stockholders. The chairman of the meeting shall, if the facts warrant, determine that the
nomination was not properly made in accordance with the provisions of this Section 2.08, and, if the chairman should so determine, he or she shall
declare to the meeting that such nomination was not properly made and shall be disregarded.
The requirements of this Section 2.08 shall apply to the nomination by a stockholder of a person for election as a director without regard to
whether such nomination is presented to stockholders by means of a proxy solicitation by any person other than by or on behalf of the Board of
Directors, and stockholders who wish to nominate a person for election at the annual meeting or to solicit proxies in connection with such
nomination must also comply with all applicable requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”).
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For purposes of the Bylaws:
“Nominee Associated Person” of any proposed nominee for election as a director means (i) any affiliate or associate (as such terms are
defined for purposes of the Exchange Act) of the proposed nominee and any other person acting in concert with any of the foregoing, (ii) any
beneficial owner of shares of stock of the Corporation owned of record or beneficially by such proposed nominee and (iii) any person controlling,
controlled by or under common control with such Nominee Associated Person.
“Public Disclosure” means disclosure made in a press release reported by Dow Jones News Service, Associated Press or a comparable
national news service or in a document filed by the Corporation pursuant to Section 13, 14 or 15(d) of the Exchange Act.
“Stockholder Associated Person” of any stockholder means (i) any affiliate or associate (as such terms are defined for purposes of the
Exchange Act) of the stockholder and any other person acting in concert with any of the foregoing, (ii) any beneficial owner of shares of stock of
the Corporation owned of record or beneficially by such stockholder and (iii) any person controlling, controlled by or under common control with
such Stockholder Associated Person.
2.09 Business at Meetings of Stockholders. At any meeting of stockholders, only such business shall be transacted as shall have been
properly brought before the meeting. Business (other than nominations of persons for election to the Board of Directors, which is governed by
Section 2.08 of these Bylaws) may be properly brought before a meeting of stockholders only (a) at any meeting of stockholders by or at the
direction of the Board of Directors or (b) at an annual meeting of stockholders, by a stockholder of the Corporation who is a stockholder of record
at the time the notice provided for in this Section 2.09 is given to the Secretary of the Corporation and continues to be a stockholder of record at
the time of the meeting, who is entitled to vote at the meeting upon the election of directors and upon the proposal and who has complied with the
procedures established by this Section 2.09; clause (b) shall be the exclusive means for a stockholder to bring business before an annual meeting
of stockholders, other than the nomination of a person for election as a director, which is governed by Section 2.08 of these Bylaws. For business
to be properly brought before an annual meeting by a stockholder, the stockholder intending to bring the business before the meeting (the
“Section 2.09 Proponent”) must have given timely and proper notice thereof in writing to the Secretary of the Corporation, in accordance with, and
containing all information required by, this Section 2.09, and such business must be a proper matter for stockholder action under the General
Corporation Law of Delaware.
To be timely, a Section 2.09 Proponent’s notice must be delivered or mailed to the Secretary of the Corporation and received at the principal
executive offices of the Corporation not later than the close of business on the 90th day prior to the first anniversary of the preceding year’s
annual meeting of stockholders; provided, however, in the event the annual meeting is scheduled to be held more than 30 days prior to such
anniversary date or more than 30 days after such anniversary date, then to be timely such notice must be received by the Corporation not later
than the close of business on the 90th day prior to the scheduled date of the annual meeting or, if later, the 10th day following the date of
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Public Disclosure (as defined in Section 2.08) of the scheduled date of the annual meeting. In no event shall any adjournment or postponement of
an annual meeting of stockholders or announcement thereof commence a new time period or extend any time period for the giving of a Section 2.09
Proponent’s notice as required by this Section 2.09.
A Section 2.09 Proponent’s notice (including all information required to be included by this Section 2.09, the “Section 2.09 Notice”) to the
Secretary shall set forth: (a) as to each matter the Section 2.09 Proponent proposes to bring before the annual meeting, a description of the
business desired to be brought before the annual meeting, the reasons for transacting such business at the meeting and the text of any resolutions
to be proposed, and whether the Section 2.09 Proponent has communicated with any other stockholder or beneficial owner of shares of stock of
the Corporation regarding such business and (b) as to the Section 2.09 Proponent and any Stockholder Associated Person (as defined in
Section 2.08) on whose behalf the proposal is being made, (i) the name and address of the Section 2.09 Proponent, and, if applicable, any holder of
record of any of the Section 2.09 Proponent’s shares of stock, as they appear on the Corporation’s books, and of any Stockholder Associated
Person, (ii) the class and number of shares of stock of the Corporation that are owned (beneficially and of record) by or on behalf of the
Section 2.09 Proponent and by or on behalf of any Stockholder Associated Person, as of the date of the Section 2.09 Notice, the date such shares
were acquired and the investment intent with respect thereto, (iii) a description of all purchases and sales of, or other transactions involving in any
way, shares of stock of the Corporation by or on behalf of the Section 2.09 Proponent and by or on behalf of any Stockholder Associated Person
during the twenty-four month period prior to the date of the Section 2.09 Notice, including the dates of the transactions, the class and number of
shares and the consideration (without regard to whether such shares were or were not owned by the Section 2.09 Proponent or any such person),
(iv) a description of any agreement, arrangement or understanding (including, regardless of the form of settlement, any derivative instrument,
option, warrant, convertible security, stock appreciation right, swap, long or short position, profit interest, hedging transaction, separated or
separable dividend rights and borrowed or loaned shares) that has been entered into or is in effect as of the date of the Section 2.09 Notice, by or
on behalf of the Section 2.09 Proponent or any Stockholder Associated Person, the effect or intent of which is, directly or indirectly, to mitigate
loss to, manage risk or benefit of stock price changes for, or maintain, increase or decrease the voting power of, the Section 2.09 Proponent or any
Stockholder Associated Person with respect to the Corporation’s securities, (v) any material interest of the Section 2.09 Proponent or any
Stockholder Associated Person in such business, (vi) a description of any other agreement, arrangement or understanding that has been entered
into or is in effect as of the date of the Section 2.09 Notice, between or among the Section 2.09 Proponent, any Stockholder Associated Person or
any other person, and that relates to such business, (vii) a representation that the Section 2.09 Proponent is the holder of record of shares of stock
of the Corporation entitled to vote upon the election of directors and upon the proposal at the annual meeting and intends to appear in person or
by proxy through a Qualified Representative (as defined in Section 2.08) at the meeting to propose such business and (viii) a representation as to
whether or not the Section 2.09 Proponent or any Stockholder Associated Person intends or is part of a group that intends to deliver a proxy
statement and/or form of
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proxy to stockholders and/or otherwise to solicit proxies from stockholders in support of such proposal.
A Section 2.09 Proponent shall update and supplement such Section 2.09 Notice so that all information provided or required to be provided
therein shall be true and correct as of the record date for the annual meeting and as of the date that is ten business days prior to the date of the
meeting or any adjournment or postponement thereof, and any such update and supplement shall be delivered or mailed to the Secretary of the
Corporation and received at the principal executive offices of the Corporation not later than five business days after the later of the record date or
the date of Public Disclosure of the record date for such meeting (in the case of the update and supplement required to be made as of the record
date) and not later than eight business days prior to the date of the meeting or any adjournment or postponement thereof (in the case of the
update and supplement required to be made as of ten business days prior to the date of the meeting or any adjournment or postponement thereof).
No business proposed by a stockholder shall be transacted at an annual meeting of stockholders except in accordance with the procedures
set forth in this Section 2.09. If the Section 2.09 Proponent intending to propose business at an annual meeting pursuant to this Section 2.09 does
not give timely and proper notice thereof in writing to the Secretary of the Corporation, in accordance with, and containing all information
(including any update and supplement) required by, this Section 2.09, or if the Section 2.09 Proponent does not appear in person or by proxy
through a Qualified Representative at the meeting to present the proposed business, then, in any such case, such proposed business shall not be
transacted, notwithstanding the fact that proxies in respect of such business may have been solicited or obtained. The chairman of the meeting
shall, if the facts warrant, determine that the business was not properly brought before the meeting in accordance with the provisions of this
Section 2.09, and, if the chairman should so determine, he or she shall declare to the meeting that such business was not properly brought before
the meeting and shall not be transacted.
The requirements of this Section 2.09 shall apply to any business to be brought before an annual meeting of stockholders by a stockholder
(other than the nomination by a stockholder of a person for election as a director, which is governed by Section 2.08 of these Bylaws) without
regard to whether such business also is intended to be included in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange
Act or whether such business is presented to stockholders by means of a proxy solicitation by any person other than by or on behalf of the Board
of Directors, and stockholders who wish for such business to be included in the Corporation’s proxy statement or to solicit proxies in connection
with such business must also comply with all applicable requirements of the Exchange Act.
DIRECTORS
3.01 Authority of Directors. The business of the Corporation shall be managed by its Board of Directors which may exercise all such powers
of the Corporation and do all such lawful acts and
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things as are not by statute or by the Certificate of Incorporation or by these Bylaws directed or required to be exercised or done by the
stockholders.
3.02 Qualifications. No person shall qualify for service as a Director of the Corporation (i) unless such person is in compliance with all
applicable laws and regulatory requirements to which the Corporation’s Directors may be subject in connection with such person’s service as a
Director, (ii) if such person is a named subject of a criminal proceeding (excluding traffic violations and other minor offenses) or if such person has
been convicted in, or entered a plea of nolo contendere with respect to, a criminal proceeding (excluding traffic violations and other minor
offenses) during the ten years preceding the date of election, (iii) if such person serves on the board of directors of more than two other public
companies, (iv) if such person has attained the age of seventy-six (76) or (v) if such person is a former officer or former employee of the
Corporation.
3.03 Place of Meetings. The Board of Directors of the Corporation may hold meetings, both regular and special, either within or without the
State of Delaware.
3.04 Annual Meetings. The first meeting of each newly elected Board of Directors shall be held at such time and place as shall be specified in
a notice given as herein provided for regular meetings of the Board of Directors, or as shall be specified in a duly executed waiver of notice thereof.
3.05 Regular Meetings. Regular meetings of the Board of Directors may be held at the office of the Corporation in Bismarck, North Dakota,
on the second Thursday following the first Monday of February, May, August and November of each year; provided, however, that if a legal
holiday, then on the next preceding day that is not a legal holiday. Regular meetings of the Board of Directors may be held at other times and other
places within or without the State of North Dakota on at least five days’ notice to each Director, either personally or by mail, telephone or another
form of electronic transmission in compliance with the laws of Delaware.
3.06 Special Meetings. Special meetings of the Board may be called by the Chairman of the Board, Chief Executive Officer or President on
three days’ notice to each Director, either personally or by mail, telephone or another form of electronic transmission in compliance with the laws
of Delaware; special meetings shall be called by the Chairman, Chief Executive Officer, President or Secretary in like manner and on like notice on
the written request of a majority of the Board of Directors.
3.07 Quorum. At all meetings of the Board, a majority of the Directors shall constitute a quorum for the transaction of business and the act of
a majority of the Directors present at any such meeting at which there is a quorum shall be the act of the Board of Directors, except as may be
otherwise specifically provided by statute, the Certificate of Incorporation or by these Bylaws. If a quorum shall not be present at any meeting of
the Board of Directors, the Directors present may adjourn the
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meeting from time to time, without notice other than announcement at the meeting, until a quorum shall be present.
3.08 Participation of Directors by Conference Telephone. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws,
any member of the Board, or of any committee designated by the Board, may participate in any meeting of such Board or committee by means of
conference telephone or other communications equipment by means of which all persons participating in the meeting can hear each other.
Participation in any meeting by means of conference telephone or other communications equipment shall constitute presence in person at such
meeting.
3.09 Written Action of Directors. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, any action required or
permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if all members of the
Board or committee, as the case may be, consent thereto in writing or by electronic transmission, and the writing or writings or electronic
transmission or transmissions are filed with the minutes of proceedings of the Board or committee.
3.10 Committees. The Board of Directors may by resolution passed by a majority of the whole Board designate one or more committees, each
committee to consist of two or more Directors of the Corporation. The Board may designate one or more Directors as alternate members of any
committee who may replace any absent or disqualified member at any meeting of the committee. In the absence or disqualification of a member of a
committee, the member or members thereof present at any meeting and not disqualified from voting, whether or not he or they constitute a quorum,
may unanimously appoint another member of the Board of Directors to act at the meeting in the place of any such absent or disqualified member.
The Chairman of the Board shall appoint another member of the Board of Directors to fill any committee vacancy which may occur. At all meetings
of any such committee, fifty percent of the total number of committee members shall constitute a quorum for the transaction of business and the
act of a majority of the committee members present at any such meeting at which there is a quorum shall be the act of any such committee, except
as may be otherwise specifically provided by statute, the Certificate of Incorporation or by these Bylaws. Any such committee shall have, and
may exercise, the power and authority specifically granted by the Board to the committee, but no such committee shall have the power or authority
to amend the Certificate of Incorporation, adopt an agreement of merger or consolidation, recommend to the stockholders the sale, lease or
exchange of the Corporation’s property and assets, recommend to the stockholders a dissolution of the Corporation or a revocation of a
dissolution, or amend the Bylaws of the Corporation. Such committee or committees shall have such name or names as may be determined from
time to time by resolution adopted by the Board of Directors.
3.11 Reports of Committees. Each committee shall keep regular minutes of its meetings and report the same to the Board of Directors when
required.
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3.12 Compensation of Directors. Unless otherwise restricted by the Certificate of Incorporation, the Board of Directors shall have the
authority to fix the compensation of Directors. The Directors may be paid their expenses, if any, of attendance at each meeting of the Board of
Directors and may be paid a fixed sum for attendance at each meeting of the Board of Directors or a stated salary as Director. No such payment
shall preclude any Director from serving the Corporation in any other capacity and receiving compensation therefor. Members of special or
standing committees may be allowed compensation for attending committee meetings.
3.13 Chairman of the Board. The Chairman of the Board of Directors shall be chosen by the Board of Directors at its first meeting after the
annual meeting of the stockholders of the Corporation. No director shall serve as Chairman of the Board who has not been determined to be
independent by the Board of Directors in accordance with the director independence standards contained in the Corporate Governance Guidelines,
as these provisions currently exist or may be amended. If the Board of Directors determines that a Chairman who was independent at the time of
election is no longer independent, the Board shall select a new Chairman who satisfies these requirements within 60 days of such determination.
The Chairman shall preside at all meetings of the Board of Directors and stockholders of the Corporation, and shall, subject to the direction and
control of the Board, be its representative and medium of communication, and shall perform such duties as may from time to time be assigned to
the Chairman of the Board.
NOTICES
4.01 Notices. Whenever, under the provisions of the statutes or of the Certificate of Incorporation or of these Bylaws, notice is required to be
given to any Director or stockholder, it shall not be construed to mean personal notice, but such notice may be given in writing, by mail, addressed
to such Director or stockholder, at his address as it appears on the records of the Corporation, with postage thereon prepaid, and such notice shall
be deemed to be given at the time when the same shall be deposited in the United States mail. Notice to Directors may also be given by telephone
or another form of electronic transmission in compliance with the laws of Delaware. Notice to the stockholders may also be given by a form of
electronic transmission consented to by the stockholder to whom the notice is given, as provided by the laws of Delaware.
4.02 Waiver. Whenever notice is required to be given under any provision of the statutes or the Certificate of Incorporation or these Bylaws,
a written waiver, signed by the person entitled to notice, or a waiver by electronic transmission by the person entitled to notice, whether before or
after the time stated therein, shall be deemed equivalent to notice.
OFFICERS
5.01 Election, Qualifications. The officers of the Corporation shall be chosen by the Board of Directors at its first meeting after each annual
meeting of the stockholders and shall include a
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President, a Chief Executive Officer, a Vice President, a Secretary, a Treasurer and a General Counsel. The Board of Directors may also choose a
Vice Chairman of the Corporation, who shall report to the Chief Executive Officer, additional Vice Presidents, and one or more Assistant Vice
Presidents, Assistant Secretaries and Assistant Treasurers. Any number of offices may be held by the same person, unless the Certificate of
Incorporation or these Bylaws otherwise provide.
5.02 Additional Officers. The Board of Directors may appoint such other officers and agents as it shall deem necessary, who shall hold their
offices for such terms and shall exercise such powers and perform such duties as shall be determined from time to time by the Board.
5.03 Salaries. The salaries of all principal officers of the Corporation shall be fixed by the Board of Directors.
5.04 Term. The officers of the Corporation shall hold office until their successors are chosen and qualify. Any officer elected or appointed
by the Board of Directors may be removed at any time by the affirmative vote of a majority of the Board of Directors. Any vacancy occurring in
any office of the Corporation shall be filled by the Board of Directors.
5.05 Chief Executive Officer. The Chief Executive Officer shall, subject to the authority of the Board of Directors, determine the general
policies of the Corporation. The Chief Executive Officer shall submit a report of the operations of the Company for the fiscal year to the
stockholders at their annual meeting and from time to time shall report to the Board of Directors all matters within his knowledge which the
interests of the Corporation may require be brought to the Board’s notice.
5.06 The President. The President shall have general and active management of the business of the Corporation and shall see that all orders
and resolutions of the Board of Directors are carried into effect.
5.07 The Vice Presidents. In the absence of the President or in the event of his inability or refusal to act, the Vice President (or in the event
there be more than one Vice President, the Vice Presidents in the order designated, or in the absence of any designation, then in the order of their
election) shall perform the duties of the President, and when so acting, shall have all the powers of and be subject to all the restrictions upon the
President. The Vice Presidents shall perform such other duties and have such other powers as the Board of Directors may from time to time
prescribe.
5.08 The Secretary and Assistant Secretaries. The Secretary shall record all the proceedings of the meetings of the stockholders and
Directors in a book to be kept for that purpose. He shall give, or cause to be given, notice of all meetings of the stockholders and special meetings
of the Board of Directors, and shall perform such other duties as may be prescribed by the Board of Directors or Chief Executive Officer, under
whose supervision he shall be. He shall have custody of the corporate seal of the Corporation and he, or an assistant secretary, shall have
authority to affix the same to any
14

instrument requiring it. The Board of Directors may give general authority to any other officer to affix the seal of the Corporation.
The Assistant Secretary, or if there be more than one, the Assistant Secretaries in the order determined by the Board of Directors (or if there
be no such determination, then in the order of their election) shall, in the absence of the Secretary or in the event of his inability or refusal to act,
perform the duties and exercise the powers of the Secretary and shall perform such other duties and have such other powers as the Board of
Directors may from time to time prescribe.
5.09 Treasurer and Assistant Treasurers. The Treasurer shall have the custody of the corporate funds and securities and shall keep full and
accurate accounts of receipts and disbursements in books belonging to the Corporation and shall deposit all moneys and other valuable effects in
the name and to the credit of the Corporation in such depositories as may be designated by the Board of Directors.
He shall disburse the funds of the Corporation as may be ordered by the Board of Directors, taking proper vouchers for such disbursements,
and shall render to the President and the Board of Directors, at its regular meetings, or when the Board of Directors so requires, an account of all
his transactions as Treasurer and of the financial condition of the Corporation.
If required by the Board of Directors, he shall give the Corporation a bond (which shall be renewed every six years) in such sum and with such
surety or sureties as shall be satisfactory to the Board of Directors for the faithful performance of the duties of his office and for the restoration to
the Corporation, in case of his death, resignation, retirement or removal from office, of all books, papers, vouchers, money and other property of
whatever kind in his possession or under his control belonging to the Corporation.
The Assistant Treasurer, or if there shall be more than one, the Assistant Treasurers in the order determined by the Board of Directors (or if
there be no such determination, then in the order of their election), shall, in the absence of the Treasurer or in the event of his inability or refusal to
act, perform the duties and exercise the powers of the Treasurer and shall perform such other duties and have such other powers as the Board of
Directors may from time to time prescribe.
5.10 General Counsel. The General Counsel shall be the legal advisor to the Corporation, the Chairman of the Board, the Chief Executive
Officer, the Board of Directors and committees of the Board of Directors and provide legal counsel to all business segments of the Corporation.
The General Counsel shall be responsible for the management of all legal matters involving the Corporation.
The General Counsel shall be responsible for the review of the adequacy of the Corporation’s corporate governance procedures and for
reporting to senior management, the Board of Directors and committees of the Board of Directors on recommended changes, except in those
instances in which such duties have been delegated by the Board of Directors to another officer or agent of the
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Corporation. The General Counsel shall have responsibility for monitoring and assessing developments in corporate governance including, but
not limited to, stock exchange listing standards, legislative enactments, administrative agency regulations and judicial decisions. The General
Counsel shall report to senior management, the Board of Directors and committees of the Board of Directors regarding matters of significant
importance and make recommendations regarding corporate governance guidelines, policies and procedures.
5.11 Authority and Duties. In addition to the foregoing authority and duties, all officers of the Corporation shall respectively have such
authority and perform such duties in the management of the business of the Corporation as may be designated from time to time by the Board of
Directors.
5.12 Execution of Instruments. All deeds, bonds, mortgages, notes, contracts and other instruments shall be executed on behalf of the
Corporation by the Chief Executive Officer, the President, any Vice President or Assistant Vice President, the General Counsel or such other officer
or agent of the Corporation as shall be duly authorized by the Board of Directors. Any officer or agent executing any such documents on behalf of
the Corporation may do so (except as otherwise required by applicable law) either under or without the seal of the Corporation and either
individually or with an attestation, according to the requirements of the form of the instrument. If an attestation is required, the document shall be
attested by the Secretary or an Assistant Secretary or by the Treasurer or an Assistant Treasurer or any other officer or agent authorized by the
Board of Directors. When authorized by the Board of Directors, the signature of any officer or agent of the Corporation may be a facsimile.
5.13 Execution of Proxies. All capital stocks in other corporations owned by the Corporation shall be voted at the meetings, regular and/or
special, of stockholders of said other corporations by the Chief Executive Officer or President of the Corporation, or, in the absence of any of them,
by a Vice President, and in the event of the presence of more than one Vice President of the Corporation, then by a majority of said Vice Presidents
present at such stockholder meetings, and the Chief Executive Officer or President and Secretary of the Corporation are hereby authorized to
execute in the name and under the seal of the Corporation proxies in such form as may be required by the corporations whose stock may be owned
by the Corporation, naming as the attorney authorized to act in said proxy such individual or individuals as said Chief Executive Officer or
President and Secretary shall deem advisable, and the attorney or attorneys so named in said proxy shall, until the revocation or expiration thereof,
vote said stock at such stockholder meetings only in the event that none of the officers of the Corporation authorized to execute said proxy shall
be present thereat.
CERTIFICATES OF STOCK
6.01 Certificates. Shares of the Corporation’s stock may be certificated or uncertificated, as provided under Delaware law. All certificates of
stock of the Corporation shall be numbered and shall be entered in the books of the Corporation as they are issued. They shall exhibit the holder’s
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name and number of shares and shall be signed by the Chairman of the Board of Directors, or the Chief Executive Officer, the President or a Vice
President and by the Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary.
6.02 Signatures. Any of or all the signatures on the certificates may be facsimile. In case any officer, transfer agent or registrar who has
signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before such
certificate is issued, it may be issued by the Corporation with the same effect as if he were such officer, transfer agent or registrar at the date of
issue.
6.03 Special Designation on Certificates. If the Corporation shall be authorized to issue more than one class of stock or more than one series
of any class, the powers, designations, preferences and relative, participating, optional or other special rights of each class of stock or series
thereof and the qualifications, limitations, or restrictions of such preferences and/or rights shall be set forth in full or summarized on the face or
back of the certificate which the Corporation shall issue to represent such class or series of stock, provided, that, except as otherwise provided in
Section 202 of the General Corporation Law of Delaware in lieu of the foregoing requirements, there may be set forth on the face or back of the
certificate which the Corporation shall issue to represent such class or series of stock, a statement that the Corporation will furnish, without charge
to each stockholder who so requests, the powers, designations, preferences and relative, participating, optional or other special rights of each
class of stock or series thereof and the qualifications, limitations or restrictions of such preferences and/or rights.
6.04 Lost Certificates. The Board of Directors may direct a new certificate or certificates to be issued in place of any certificate or certificates
theretofore issued by the Corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person
claiming the certificate of stock to be lost, stolen or destroyed. When authorizing such issue of a new certificate or certificates, the Board of
Directors may, in its discretion and as a condition precedent to the issuance thereof, require the owner of such lost, stolen or destroyed certificate
or certificates, or his legal representative, to advertise the same in such manner as it shall require and/or to give the Corporation a bond in such
sum as it may direct as indemnity against any claim that may be made against the Corporation with respect to the certificate alleged to have been
lost, stolen or destroyed.
6.05 Transfers of Stock. Transfers of stock shall be made on the books of the Corporation only by the record holder of such stock, or by
attorney lawfully constituted in writing, and, in the case of stock represented by a certificate, upon surrender of the certificate.
6.06 Record Date. In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, or entitled to receive payment of any dividend or other distribution or allotment of any rights, or entitled
to exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of any other lawful
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action, the Board of Directors may fix, in advance, a record date, which shall not be more than sixty days nor less than ten days before the date of
such meeting, nor more than sixty days prior to any other action. A determination of stockholders of record entitled to notice of or to vote at a
meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date
for the adjourned meeting.
6.07 Registered Stockholders. The Corporation shall be entitled to recognize the exclusive right of a person registered on its books as the
owner of shares to receive dividends, and to vote as such owner, and to hold liable for calls and assessments a person registered on its books as
the owner of shares, and shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of any other
person, whether or not it shall have express or other notice thereof, except as otherwise provided by the laws of Delaware.
GENERAL PROVISIONS
7.01 Dividends. Dividends upon the capital stock of the Corporation, subject to the provisions of the Certificate of Incorporation, if any, may
be declared by the Board of Directors at any regular or special meeting, pursuant to law. Dividends may be paid in cash, in property, or in shares
of the capital stock, subject to the provisions of the Certificate of Incorporation.
Before payment of any dividend, there may be set aside out of the funds of the Corporation available for dividends such sum or sums as the
Directors from time to time, in their absolute discretion, think proper as a reserve or reserves for meeting contingencies, or for equalizing
dividends, or for repairing or maintaining any property of the Corporation, or for such other purpose as the Directors shall think conducive to the
interest of the Corporation, and the Directors may modify or abolish any such reserve in the manner in which it was created.
7.02 Checks. All checks or demands for money and notes of the Corporation shall be signed by such officer or officers or such other person
or persons as the Board of Directors may from time to time designate or as designated by an officer of the company if so authorized by the Board
of Directors.
7.03 Fiscal Year. The fiscal year of the Corporation shall be the calendar year.
7.04 Seal. The corporate seal shall have inscribed thereon the name of the Corporation, the year of its organization and the words “Corporate
Seal, Delaware.” The seal may be used by causing it or a facsimile thereof to be impressed or affixed or imprinted, or otherwise.
7.05 Inspection of Books and Records. Any stockholder of record, in person or by attorney or other agent, shall, upon written demand under
oath stating the purpose thereof, have the right, during the usual hours of business, to inspect for any proper purpose the Corporation’s stock
ledger, a list of its stockholders, and its other books and records, and to make copies or extracts therefrom. A proper
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purpose shall mean a purpose reasonably related to such person’s interest as a stockholder. In every instance where an attorney or other agent
shall be the person who seeks the right to inspection, the demand under oath shall be accompanied by a power of attorney or such other writing
which authorizes the attorney or other agent to so act on behalf of the stockholder. The demand under oath shall be directed to the Corporation at
its registered office in the State of Delaware or at its principal place of business in Bismarck, North Dakota.
7.06 Amendments. These Bylaws may be altered, amended or repealed or new Bylaws may be adopted by the stockholders or by the Board of
Directors, when such power is conferred upon the Board of Directors by the Certificate of Incorporation, at any regular meeting of the
stockholders or of the Board of Directors or at any special meeting of the stockholders or of the Board of Directors if notice of such alteration,
amendment, repeal or adoption of new Bylaws be contained in the notice of such special meeting.
7.07 Indemnification of Officers, Directors, Employees and Agents.
(a) Indemnification Granted. The Corporation shall indemnify and hold harmless, to the fullest extent permitted by applicable law as it
presently exists or may hereafter be amended, any director or former director or officer or former officer of the Corporation (a “Director or Officer”)
who was or is made or is threatened to be made a party or is otherwise involved in any action, suit or proceeding, whether civil, criminal,
administrative or investigative (a “Proceeding”) by reason of the fact that he or she is or was a director or officer of the Corporation or is or was
serving at the request of the Corporation as a director, officer, employee or agent of another corporation or of a partnership, limited liability
company, joint venture, trust, non-profit entity or other enterprise, including service with respect to employee benefit plans, against expenses
(including attorneys’ fees), judgments, fines, penalties, excise taxes and penalties assessed with respect to employee benefit plans, and amounts
paid in settlement actually and reasonably incurred by such Director or Officer. The Corporation shall be required to indemnify a Director or
Officer in connection with a Proceeding (or part thereof) initiated by such Director or Officer only if the Proceeding (or part thereof) was authorized
by the Board of Directors.
(b) Consent to Settlement or Nonadjudicated Disposition. No indemnification pursuant to this Section 7.07 shall be required with respect to
any settlement or other nonadjudicated disposition of any threatened or pending Proceeding unless the Corporation has given its prior consent to
such settlement or disposition.
(c) Advancement of Expenses. The Corporation shall pay the expenses incurred by a Director or Officer in defending any Proceeding in
advance of its final disposition, provided, however, that the payment of such expenses shall be made only upon receipt of an undertaking by the
Director or Officer to repay all amounts advanced if it shall ultimately be determined that the Director or Officer is not entitled to be indemnified.
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(d) Claims. If a claim for indemnification (following a final full or partial disposition of a Proceeding with respect to which indemnification is
sought) or advancement of expenses (including attorneys’ fees) under this Section 7.07 is not paid in full within sixty (60) days after a written claim
therefor has been received by the Corporation, the Director or Officer may file suit to recover the unpaid amount of such claim and, if successful in
whole or in part, shall be entitled to be paid the expense of prosecuting such claim, to the fullest extent permitted by applicable law. In any such
action, the Corporation shall have the burden of proving that the Director or Officer was not entitled to the requested indemnification or
advancement of expenses under this Section 7.07 or applicable law.
(e) Other Indemnification and Advancement of Expenses. The Corporation may provide indemnification and advancement of expenses
(including attorneys’ fees) to employees and agents to the extent permitted by applicable law.
(f) Non-exclusivity of Rights. The rights conferred on any Director or Officer by this Section 7.07 shall not be exclusive of other rights to
which such Director or Officer may have or hereafter acquire under any statute, provision of the Certificate of Incorporation, these Bylaws,
agreement, vote of stockholders or disinterested directors or otherwise. Nothing in this Section 7.07 shall limit the power of the Corporation or the
Board of Directors to grant indemnification and advancement of expenses, including attorneys’ fees, to directors, officers, employees and agents
otherwise than pursuant to this Section 7.07.
(g) Other Source Indemnification. The Corporation’s obligation to indemnify any Director or Officer who was or is serving at its request as a
director, officer, employee or agent of another corporation or of a partnership, limited liability company, joint venture, trust, non-profit entity or
other enterprise shall be reduced by any amount such Director or Officer may collect as indemnification from such other corporation, partnership,
limited liability company, joint venture, trust, non-profit entity or other enterprise.
(h) Repeal or Modification; Legal Representatives. Any repeal or modification of the foregoing provisions of this Section 7.07 shall not
adversely affect any right or protection hereunder of any Director or Officer in respect of any act or omission occurring prior to the time of such
repeal or modification. The rights provided to any Director or Officer by this Section 7.07 shall inure to the benefit of such Director’s or Officer’s
legal representative.
7.08 Severability. If any provision of these Bylaws (or any portion, including words or phrases, thereof) or the application of any provision
(or any portion, including words or phrases, thereof) to any person or circumstance shall be held invalid, illegal or unenforceable in any respect
under applicable law by a court of competent jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provisions hereof
(or the remaining portion thereof) or the application of such
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provision to any other persons or circumstances, which unaffected provisions (or portions thereof) shall remain valid, legal and enforceable to the
fullest extent permitted by law.
7.09 Forum Selection.
(a) Forum Selection. Unless the Corporation consents in writing to the selection of an alternative forum, to the fullest extent permitted by
law, all Internal Corporate Claims shall be brought solely and exclusively in the Court of Chancery of the State of Delaware (or, if the Court of
Chancery of the State of Delaware does not have jurisdiction, another state court located within the State of Delaware or, if no state court located
within the State of Delaware has jurisdiction, the United States District Court for the District of Delaware). “Internal Corporate Claims” means
claims, including claims in the right of the Corporation, (i) that are based upon a violation of a duty by a current or former director or officer or
stockholder in such capacity or (ii) as to which the General Corporation Law of the State of Delaware confers jurisdiction upon the Court of
Chancery of the State of Delaware.
(b) Personal Jurisdiction. If any action the subject matter of which is within the scope of Section 7.09(a) is filed in a court other than a court
located within the State of Delaware (a “Foreign Action”) by or in the name of any stockholder (including in the right of the Corporation), such
stockholder shall be deemed to have consented to (i) the personal jurisdiction of the state and federal courts located within the State of Delaware
in connection with any action brought in any such court to enforce Section 7.09(a) and (ii) having service of process made upon such stockholder
in any such action by service upon such stockholder’s counsel in the Foreign Action as agent for such stockholder.
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Section 3: EX-3.(A) (EX-3.(A))
Exhibit 3(a)
CERTIFICATE OF MERGER
MDU NEWCO SUB, INC.
WITH AND INTO
MDU RESOURCES GROUP, INC.
Dated as of December 31, 2018
Pursuant to Section 251 of the General Corporation Law of the State of Delaware (“DGCL”), the undersigned corporation hereby certifies
that:
FIRST: That the name and states of the constituent corporations to the merger are as follows:
(a)

MDU Resources Group, Inc., which is incorporated under the laws of the State of Delaware; and

(b)

MDU Newco Sub, Inc., which is incorporated under the laws of the State of Delaware.

SECOND: That an Agreement and Plan of Merger, dated as of December 31, 2018 (the “Merger Agreement”), by and among MDU
Resources Group, Inc., MDUR, Newco, Inc. and MDU Newco Sub, Inc., has been approved, adopted, executed, certified and acknowledged by
each of the constituent corporations in accordance with Sections 251(c) and 251(g) of the DGCL (with respect to MDU Newco Sub, Inc., by the
written consent of its sole stockholder in accordance with Section 228 of the DGCL).
THIRD: That the surviving entity in the merger is MDU Resources Group, Inc. (the “Surviving Corporation”), which will continue its
existence as said surviving company under the name of “Montana-Dakota Utilities Co.” upon the effective date of said merger.
FOURTH: The restated certificate of incorporation of the Surviving Corporation is amended in the merger as follows:
ARTICLE FIRST of the restated certificate of incorporation of the Surviving Corporation shall be amended in its entirety as follows:
“FIRST: The name of this Corporation is MONTANA-DAKOTA UTILITIES CO. (the “Corporation”).”
ARTICLE FIFTEENTH of the restated certificate of incorporation of the Surviving Corporation shall be amended in its entirety as follows:
“FIFTEENTH. Any act or transaction by or involving the Corporation, other than the election or removal of directors of the Corporation,
that requires for its adoption under the General Corporation Law of Delaware or this Restated Certificate of Incorporation the approval

of the stockholders of the Corporation shall, in accordance with Section 251(g) of the General Corporation Law of Delaware, require, in addition,
the approval of the stockholders of MDU Resources Group, Inc. (or any successor thereto by merger), by the same vote as is required by the
General Corporation Law of Delaware and/or this Restated Certificate of Incorporation.”
FIFTH: That the merger shall be effective as of 12:01 a.m. Eastern Standard Time on January 1, 2019.
SIXTH: That the executed Merger Agreement is on file at the principal business office of the Surviving Corporation at the following
address: 400 North Fourth Street, Bismarck, North Dakota 58501-4092.
SEVENTH: That a copy of the Merger Agreement will be furnished by the Surviving Corporation, on request and without cost, to any
stockholder of any constituent corporation.
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IN WITNESS WHEREOF, the undersigned has executed this Certificate of Merger as of the date first written above.
MDU RESOURCES GROUP, INC.

By:
Name:
Title:
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/s/ David L. Goodin
David L. Goodin
President and Chief Executive Officer

