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Pursuant to the provisions of Act 284, Public Acts of 1972, the undersigned corporation executes
the following Articles:

ARTICLE 1

The name of the corporation is: Keweenaw Land Association, Limited

ARTICLE IT

The term of the corporation shall be perpetual.
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ARTICLE I

The purpose or purposes for which the corporation is formed is to engage in any activity
within the purposes for which corporations may be formed under the Business Corporation Act

of Michigan.

ARTICLE 1V

The total authorized shares:
L Common Shares 2,500,000
Preferred Shares 1,000,000

2. A statement of all or any of the relative rights, preferences and limitations of the shares of
each class is as follows: The Board of Directors may cause the corporation to 1ssue
preferred shares in one or more series, each series to bear a distinctive designation and to have
such relative rights and preferences as shall be prescribed by resolution of the Board. Such
resolutions, when filed, shall constitute amendments to these Articles of Incorporation.

ARTICLE V

1. The address of the registered office is:
1801 East Cloverland Drive, Ironwood, Michigan 49938

2 The mailing address of the registered office, if different than above:
P.O. Box 188, Ironwood, Michigan 49938

3. The name of the resident agent at the registered office is:

Alan W. Steege



ARTICLE VI

The name and address of the incorporator is as follows:

Keweenaw Land Association, Limited, a partnership association
1801 East Cloverland Drive, Ironwood, Michigan 49938

(Pursuant to Section 16 of Act No. 191 of P.A. of 1877, as amended)

ARTICLE VII

When a compromise or arrangement or a plan of reorganization of this corporation is
proposed between this corporation and its creditors or any class of them or between this
corporation and its shareholders or any class of them, a court of equity jurisdiction within the
state, on application of this corporation or of a creditor or shareholder thereof, or on application
of a receiver appointed for the corporation, may order a meeting of the creditors or class of
creditors or of the shareholders or class of shareholders to be affected by the proposed
compromise or arrangement or reorganization, to be summoned in such manner as the court
directs. If a majority in number representing three-quarters in value of the creditors or class of
creditors, or of the shareholders or class of shareholders to be affected by the proposed
compromise Or arrangement or a reorganization, agree to a compromise or arrangement or a
reorganization of this corporation as a consequence of the compromise or arrangement, the
compromise or arrangement and the reorganization, if sanctioned by the court to which the
application has been made, shall be binding on all the creditors or class of creditors, or on all the
shareholders or class of shareholders and also on this corporation.

ARTICLE VIII

To the full extent permitted by the Michigan Business Corporation Act or any other
applicable laws presently or hereafter in effect, no director of the corporation shall be personally
liable to the corporation or its shareholders for or with respect to any acts or omissions in the
performance of his or her duties as a director of the corporation. Any repeal or modification of
this Article VIII shall not adversely affect any right or protection of a director of the corporation
existing immediately prior to, or for or with respect to any acts or omissions occurring before,
such repeal or modification.



ARTICLE IX

The business and affairs of the corporation shall be managed by or under the direction of
a Board of Directors consisting of not less than three or more than nine directors, the exact
number of directors to be determined from time to time solely by a resolution adopted by an
affirmative vote of a majority of the entire Board of Directors. The directors shall be divided
into three classes, designated Class I, Class II and Class III. Each class shall consist, as nearly as
may be possible, of one-third of the total number of directors constituting the entire Board of
Directors. At the election of the first Board of Directors, Class I directors shall be elected for a
one-year term, Class II directors for a two-year term, and Class III directors for a three-year
term. At each succeeding annual meeting of shareholders, successors to the class of directors
whose term expires at that annual meeting shall be elected for a three-year term.

If the number of directors is changed, any increase or decrease shall be apportioned
among the classes of directors so as to maintain the number of directors in each class as nearly
equal as possible, but in no case shall a decrease in the number of directors shorten the term of
any incumbent director. When the number of directors is increased by the Board of Directors
and any newly created directorships are filled by the Board, the additional directors shall be
classified as provided by the Board.

A director shall hold office until the meeting for the year in which his or her term expires
and until his or her successor shall be elected and shall qualify, subject, however, to prior death,
resignation, or removal from office. Newly created directorships resulting from an increase in
the number of directors and any vacancy on the Board of Directors shall be filled by an
affirmative vote of a majority of the Board of Directors then in office. A director elected by the
Board of Directors to fill a vacancy shall hold office until the meeting for the year in which, the
vacancy would have expired and until his or her successor shall be elected and shall qualify.

A director or the entire Board of Directors may be removed only for cause.

Notwithstanding the foregoing, whenever the holders of any one or more classes of
preferred stock or series thereof issued by the corporation shall have the right, voting separately
by class or series, to elect directors at an annual or special meeting of shareholders, the election,
term of office, filling of vacancies and other features of such directorship shall be governed by
the terms of these Articles of Incorporation applicable thereto, except that such directors so
elected shall not be divided into classes pursuant to this Article IX.

This Article IX may only be amended by the affirmative vote of eighty percent (80%) of
the outstanding shares of stock of the corporation, in addition to the vote otherwise required by
the Michigan Business Corporation Act, unless the proposed amendment has been first approved
by the vote of at least seventy-five percent (75%) of the Board of Directors then in office, in



which event the affirmative vote of a majority of the outstanding shares of stock shall be
required.

ARTICLE X

(A)  Except as set forth in paragraph (B) of this Article X, the affirmative vote of the
holders of not less than eighty percent (80%) of the voting power of the outstanding shares of
stock of the corporation entitled to vote in elections of directors shall be required:

(1) to adopt any agreement for, or to approve the merger of the
corporation or any subsidiary (as hereinafter defined) with or into any other
person (as hereinafter defined);

(2)  to authorize any sale, lease, transfer, exchange, moﬁgage, pledge
or other disposition to any other person of all or substantially all of the assets of
the corporation or any subsidiary; or

(3) to authorize the issuance or transfer by the corporation or any
subsidiary of any voting securities of the corporation or any subsidiary in
exchange or payment for the securities or assets of any other person, if such
authorization is otherwise required by law or by any agreement between the
corporation and any national securities exchange or by any other agreement to
which the corporation or any subsidiary is a party;

if, in any such case, as of the record date for the determination of shareholders entitled to notice
thereof and to vote thereon or consent thereto, such other person is, or at any time within the
preceding twelve months has been, the beneficial owner (as hereinafter defined) of five percent
(5%) or more of the outstanding shares of stock of the corporation entitled to vote in elections of
directors. If such other person is not, and has not been, such a five percent (5%) beneficial
owner, the provisions of this paragraph (A) shall not apply; and

(4) to adopt any plan for the dissolution of the corporation if the Board of
Directors shall not have, by resolution, recommended to the shareholders the adoption of
such plan for dissolution of the corporation. If the Board of Directors shall have so
recommended to the shareholders such plan for dissolution of the corporation, the
provisions of Michigan law shall apply.

(B)  The provisions of paragraph (A)(1)(2) and (3) of this Article X shall not apply to
(1) any transaction if the Board of Directors by resolution shall have approved a memorandum of
understanding, agreement, or any other document with such other person setting forth the
principal terms of such transaction and such transaction is substantially consistent therewith,
provided that a majority of those members of the Board of Directors voting in favor of such
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resolution were members of the Board of Directors prior to the time such other person became
the beneficial owner of five percent (5%) or more of the outstanding shares of stock of the
corporation entitled to vote in elections of directors (other than a person who was a five percent
(5%) beneficial owner on the date the Articles of Incorporation were adopted); or (2) any
transaction if such other person is a corporation or entity of which a majority of the outstanding
shares of all classes of stock entitled to vote in elections of directors or other beneficial interests
is owned of record or beneficially by the corporation or its subsidiaries.

(C) For purposes of this Article X,

(1) a person shall be deemed to be the "beneficial owner" of shares of stock of
the corporation (a) which such person or any of its affiliates or associates owns, directly
or indirectly, whether of record or not, (b) which such person or any of its affiliates or
associates has the right to acquire pursuant to any agreement, or upon exercise of
conversion rights, warrants or options, or otherwise, or (¢) which are beneficially owned,
directly or indirectly (including shares deemed owned through application of clauses (a)
and (b) above), by any other person with which such specified person or any of its
affiliates or associates has any agreement, arrangement or understanding for the purpose
of acquiring, holding, voting or disposing of stock, of the corporation;

(2) a "subsidiary" is any corporation more than forty-nine percent (49%) of
the voting securities of which are owned, directly or indirectly, by the Corporation, or
any other entity in which more than forty-nine percent (49%) of the equity interests are
owned, directly or indirectly, by the corporation;

(3) a "person" is any individual, partnership, limited partnership, limited
liability company, limited liability partnership, trust, association, corporation or other
entity;

4 an "affiliate" of a specified person is any person that directly, or indirectly
through one or more intermediaries, controls, or is controlled by, or is under common
control with, the specified person; and

(5) an "associate" of a specified person is (a) any person of which such
specified person is an officer or partner or is, directly or indirectly, the beneficial owner
of ten percent (10%) or more of any class of equity securities, (b) any trust or other estate
in which such specified person has a substantial beneficial interest or as to which such
specified person serves as trustee or in a similar capacity, or (¢) any relative or spouse of
such specified person, or any relative of such spouse, who has the same home as such
specified person or who is a director or officer of such specified person or any
corporation which controls or is controlled by such specified person.

(D)  For purposes of determining whether a person owns beneficially five percent
(5%) or more of the outstanding shares of the corporation entitled to vote in elections of
directors, the outstanding shares of stock of the corporation shall include shares deemed owned
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through application of clauses (a), (b) or (¢) of paragraph (C)(1) above but shall not include any
other shares which may be issuable pursuant to any agreement or upon exercise of conversion
rights, warrants or options, or otherwise.

(E)  The Board of Directors shall have the power and duty to determine for purposes
of this Article X,

(1)  whether any person owns beneficially five percent (5%) or more of the
outstanding shares of stock of the corporation entitled to vote in elections of directors;
and

(2) whether a proposed transaction is substantially consistent with any
memorandum of understanding, agreement, or any other document of the character
referred to in paragraph (B) of this Article.

Any such determination shall be conclusive and binding for all purposes of this Article X.

(F) This Article X may only be amended by the affirmative vote of eighty percent
(80%) of the outstanding shares of stock of the corporation, in addition to the vote otherwise
required by the Michigan Business Corporation Act, unless first approved by the vote of at least
seventy-five percent (75%) of the Board of Directors then in office, in which event the
affirmative vote of a majority of the outstanding shares of stock shall be required.

The undersigned, David Ayer | the Chairman _ of the incorporator, sign my name
this 13thday of July 2 1999,

KEWEENAW LAND ASSOCIATION, LIMITED,
a partnership association

By: e i, S

Name: AY< - David Ayer
Title: (Xcosano Chairman
Name of person or organization Preparer's name and business
remitting fees: telephone number:
Honigman Miller Schwartz and Cohn Gayle Aiken

(313) 465-7208



	aact100.jpg
	aact101.jpg
	aact102.jpg
	aact103.jpg
	aact104.jpg
	aact105.jpg
	aact106.jpg

