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______________

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:

[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.03                      Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On November 17, 2011, the Board of Directors (the “Board”) of MDU Resources Group, Inc. (the “Company”) approved a
non-substantive amendment to Section 2.08 of the Company’s Bylaws to delete the reference to the Company’s Policy
on Majority Voting for Directors because the policy is now contained in the Company’s Corporate Governance
Guidelines.  Section 2.08 of the Bylaws, as amended, marked to show changes from the prior provision is filed as
Exhibit 3.1 hereto.

Item 8.01                      Other Events.

Long-Term Performance-Based Incentive Plan

On November 16, 2011, the Compensation Committee (the “Committee”) of the Board of the Company recommended,
and on November 17, 2011, the Board approved, amendments to the MDU Resources Group, Inc. Long-Term
Performance-Based Incentive Plan (the “LTIP”).  The amendments removed stock options and stock appreciation rights
from the types of awards that may be granted under the LTIP and revised the LTIP to provide that any shares withheld
to satisfy tax withholding obligations will be counted as shares issued under the LTIP.

Group Genius Innovation Plan and 1998 Option Award Program

On November 16, 2011, the Committee recommended, and on November 17, 2011, the Board approved, amendments
to the MDU Resources Group, Inc. Group Genius Innovation Plan (the “Group Genius Plan”).  As amended, the Group
Genius Plan permits only the grant of cash awards and no longer permits the grant of stock options, stock appreciation
rights, restricted stock, restricted stock units, performance units or performance stock.  No stock options or other
awards are outstanding under the Group Genius Plan.

On November 16, 2011, the Committee recommended, and on November 17, 2011, the Board approved, the
termination of the MDU Resources Group, Inc. 1998 Option Award Program (the “1998 Plan”).  No stock options are
outstanding under the 1998 Plan.

As a result of these actions, the only equity compensation plans the Company has are those that have been approved
by stockholders.

Item 9.01                      Financial Statements and Exhibits.

(d) Exhibits.

Exhibit Number Description of Exhibit

3.1 Section 2.08 of the Bylaws of MDU Resources Group, Inc., as
amended November 17, 2011, marked to show changes from the
Bylaws as last amended on November 11, 2010
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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:  November 21, 2011

MDU Resources Group, Inc.

By: /s/ Paul K. Sandness
Paul K. Sandness
General Counsel and Secretary
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EXHIBIT INDEX

Exhibit Number Description of Exhibit

3.1 Section 2.08 of the Bylaws of MDU Resources Group, Inc.,
as amended November 17, 2011, marked to show changes
from the Bylaws as last amended on November 11, 2010
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