4383

\0
THE 1986 RESTATED ARTICLES OF
INCORPORATION OF
INC.

%
APOGEE ENTERPRISES,
(Under Chapter 302A Minnesota Statutes)

We, the undersigned, Donald W. Goldfus and Alfred L. Hoedeman,

respectively, the President and Secretary of Apogee Enterprises,

Inc., a Minnesota corporation, do hereby certify that the 1986 An-
nual Meeting of Shareholders of said corporation was held in the
City of Minneapolis, State of Minnesota, on the 26th day of June,

1986, pursuant to written notice of the meeting which stated the

time, place and purpose of the meeting and contained the proposals
to amend and restate the present Restated Articles of Incorporation

as proposed under and in conformance with Chapter 302A, M.S.A.

A

Said written notice also sets forth the substance of the proposed
amendments and restatement in full and was mailed to each share-

holder at least ten days prior to the date of the meeting.

quorum was present at said meeting.
The following Resolution, approved heretofore by the affirma-

tive vote of all the Directors, which set forth the amendments and
restatement in full of the 1986 Restated Articles of Incorpora-

tion, was properly and legally adopted at 10:2AUa.m., June 26,
1986, by the affirmative vote, in person or by proxy by the affirm-

ative vote of a majority of the outstanding shares entitled to vote

thereon as required in conformance with Chapter 3022, M.S.A.
The approval was by the affirmative vote of the holders of a

majority of the voting power of the shares present and entitled to

The adopted Resolution was as follows:
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vote.
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"RESOLVED: That the 1986 Restated Articles of Incorporation of
Apogee Enterprises, Inc. amend and take the place of and
supercede the heretofore existing Restated Articles of Incor-¢~
poration and all amendments and restatements thereto and read
as per Exhibit A attached hereto and incorporated by reference
herein.

These Restated Articles are effective when filed with the
Secretary of the State of Minnesota.

"RESOLVED FURTHER: That the President and Secretary of this

corporation be and they hereby are authorized and directed to

make, sign and acknowledge the Restated Articles of Incorpora-

tion under the corporate seal of this corporation setting

forth the Restated Articles and the manner of adoption there-

of, and to cause such Articles to be filed for record in the

manner redquired by law."

IN WITNESS WHEREOF, we have subscribed our names and caused

the corporate seal of said corporation to be hereto affixed, as of

this 26th day of June, 1986.

APOGEE ENTERPRISES, INC.

thonald W, Goldﬁﬁs,

President/
Corporate 7
Seal
And &UH /
Alf ed L. Hoedeman,
//Secretary
Witness:
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STATE OF MINNESOTA )
) SS.
COUNTY OF HENNEPIN )

DONALD W. GOLDFUS and ALFRED L. HOEDEMAN, being first duly
sworn, on oath depose and say: that they are respectively the
President and Secretary of APOGEE ENTERPRISES, INC., the corpora-
tion named in the foregoing certificate; that said certificate con-—
tains a true statement of the action of the shareholders of said
corporation, at a meeting duly held as aforesaid; that the seal at-
tached is the corporate seal of said corporation; that said certi-
ficate is executed on behalf of said corporation, by its express

authority; and they further acknowledge the same to be their free

act and deed and the free act and deed of said corporation.

DONALD W GQLDFUS,

Presaﬂq%p

7 / ,4?\- & d {// Eoae Bt s s,
LFRED L. HOEDEMAN,
j Secretary

Subscribed and sworn to before me this 26th day of June, 1986.
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NOTARY PUBLIC ;
L

QANDRA.lPARkE
MOTARY PUBLIC — MINNESOTA

HENNEPIN COUNTY ‘
My commission expires July 26,1991

THIS INSTRUMENT DRAFTED BY:

HADLICK, HOEDEMAN & CHRISTY, P. A,
2340 Dain Tower

Minneapolis, Minnesota 55402
Telephone: (612) 338-5607




EXHIBIT A

RESTATED ARTICLES OF INCORPORATION
OF
APOGEE ENTERPRISES, INC,

e 1
i

- 4386

ARTICLE I
NAME OF CORPORATION
The name of this Corporation shall be APOGEE ENTERPRISES, INC,

ARTICLE II
PURPOSES OF CORPORATION

The Corporation shall have general business purposes and the nature of the business, objects and
purposes of the Corporation shall include but not be limited to the following:

(1) Toengage in and furnish business management services and render consulting services in
the fields of business administration, finance, production, personnel, labor relations, marketing,
sales, advertising, accounting, purchasing, mergers, acquisitions, and diversification programs and
generally engage in and conduct a business management and consultant business.

(2) To acquire, own, hold, manage and operate either separately or as part of the business of
this Corporation, other businesses, firms, corporations or enterprises.

(8) To acquire, hold, pledge, vote, sell and dispose of shareg, bonds, securities and other
evidences of indebtedness of any person or domestic or foreign corporation, firm or government,
whether for the purpose of investment of the funds of this Corporation or for the purpose of
exercising control or management over the affairs of other persons, firms or corporations, or for
both purposes.

(4) To purchase, lease or otherwise acquire, to own, hold, manage, operate or employ, to
mortgage, pledge, or otherwise encumber, and to sell, let, exchange or otherwise dispose of real
property or personal property or mixed real and personal property.

(5) To enter into partnerships, joint ventures, and agreements of all kinds with other persons,
firms, partnerships and corporations.

(6) To borrow money and secure credit upon such terms and security as may be deemed
necegsary or appropriate, to pledge or mortgage any or all of the assets of the Corporation to secure
such loan or credit.

(7) To make any guarantee respecting securities, indebtedness, dividends, interests, con-
tracts, or other obligations, so far as it may be permitted by law.

(8) To do any and all other acts and things, in addition to those enumerated and specified
above, which may be advantageous, necessary, expedient or convenient to the conduct of the
business or the attainment of the purposes of the Corporation.

The foregoing clauses and statement of purposes shall also be a statement of powers of this
Corporation, but the declaration of purposes and powers herein set forth shall not be deemed to limit or
restrict in any manner the powers of this Corporation, which shall possess all of the powers bestowed
upon or permitted to it by law which are not inconsistent with those set forth herein.
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ARTICLE IIY 4387¢
REGISTERED OFFICE |

The location and post office address of its registered office in this state is Suite 1944, 7900 Xerxes
Avenue South, Minneapolis, Minnesota 55431.

ARTICLE IV
CAPITAL STOCK

4.01. Authorized Shares. The aggregate number of shares of stock which this Corporation shall
have the authority to issue is 50,000,000 shares.

4.02. Classes or Series of Shares. The Board of Directors may, from time to time, establish by
resolution different classes or series of shares and may fix the rights and preferences of said shares in
any class or series.

4.03. Issuing Shares Between Classes or Series of Shares. The Board of Directors shall have
the authority to issue shares of a class or series to holders of shares of another class or series to
effectuate share dividends, splits, or conversion of its outstanding shares.

4.04. No Pre-emptive Rights. No shareholder of the Corporation shall have any pre-emptive
rights.

4.05. No Cumulative Voting Rights. No shareholder shall be entitled to any cumulative voting
rights. :

4.06. Preferred Stock. The foregoing authority of the Board of Directors shall include, without
limitation, the specific authority from time to time to issue one or more series of preferred stock having
such voting powers, full or limited, or no voting powers, and such designations, preferences and relative,
participating, optional or other special rights, and qualifications, limitations or restrictions thereof, as
shall be stated and expressed in the resolution or resolutions of the Board of Directors providing for the
issue of such stock.

The Board of Directors may in the resolution or resolutions providing for the issue of the preferred
stock or of any series thereof:

1. Make any such preferred stock or any series thereof subject to redemption at such time or
times and at such price or prices as shall be provided in such resolution or resolutions.

9. Establish the dividends that the holders thereof shall be entitled to receive at such rates,
on such conditions and at such times as shall be stated in such resolution or resolutions payable in
preference to, or in such relation to, the dividends payable on any other class or classes or of any
other series of stock, and cumulative or non-cumulative as shall be so stated and expressed.

3. Provide such rights upon the dissolution of, or upon any distribution of the assets of the
Corporation, to the holders of such preferred stock or any series thereof as shall be stated and
expressed in such resolution or resolutions.

4. Make the preferred stock or any series thereof convertible into, or exchangeable for,
shares of any other class or classes of stock or of any other series thereof, of the corporation at such
price or prices or at such rates of exchange and with such adjustments as shall be stated in such
resolution or resolutions.

5. Provide for any other rights, preferences and, if voting, the number of votes per share.

4.07. Options and Warrants. The foregoing authority of the Board of Directors shall also
include, without limitation, the power at any time, and from time to time (without any action by the
shareholders) in the name and on behalf of this corporation to grant rights, options and warrants, to
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