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ARTICLE |

Meetings of Shareholders

Section 1.01. Place of Meetings.

Annual and special meetings of the shareholdexk Isb held at such place within or outside thaeStd
Michigan as may be fixed from time to time by tlwahd of directors (the “Board”) of Gentherm Incorgted (the
“Corporation”) and stated in the notice of the nivgget In accordance with the Michigan Business @oaion Act,
the Board may in its discretion, but is not obleghto, allow shareholders to participate in a nmgetif shareholders
by remote communication in the manner approvedbyBoard.

Section 1.02. Annual Meeting.

The annual meeting of the shareholders for thetiele of directors and for the transaction of sotfer
business as may properly come before the meetalglshheld at such time as the Chairman of the@®dhe
Chief Executive Officer or the Board shall designand stated in the notice of the meeting.

Section 1.03. Special Meetings.

(A) A special meeting of the shareholders (1) may leccat any time and for any purpose by the
Chairman of the Board, the Chief Executive Offioethe Board, and (2) shall be called by the Cafon upon
the written request, duly made in accordance wi#is¢ bylaws and applicable law, of shareholdedimglshares
representing at least 25% of all the votes entiitelde cast at such meeting.

(B) Shareholders requesting that a special meetingeostiareholders be called shall deliver a notice
thereof in writing to the Secretary of the Corpamatat the principal executive offices of the Caidon, together
with documentation evidencing that such sharehsldessess sufficient voting power to request spehial
meeting be called. Such notice also shall contargeneral nature of the business proposed t@bsacted and the
information required by the final sentence of Smttl.06(A)(2) hereof (to be updated and supplenseaserequired
by Section 1.06(C)(3) hereof) for the items propbfe the special meeting of the shareholders.hiwit0 business
days after receipt of such notice and verificattbthe accompanying documentation, the Board $ixadl record
date and meeting date for such special meeting;hwhieeting date shall be not less than 30 dayswoe than 120
days after the date of such board action.

Section 1.04. Notice of Meetings.

A written notice of the place, time and purposkeaxh meeting, whether annual or special, shadjilen
by the Corporation to each shareholder of recotidethto vote thereat not less than 10 days butmare than 60
days prior to the meeting date, unless a shore i$ provided by the Michigan Business Corporafiochand is
fixed by the Board. The notice of any special nregethall also state by or at whose direction litasg called. If
any notice, as provided in this Section 1.04, ifledait shall be directed to the shareholder poatage prepaid
envelope at the shareholder’s address as it appedhe record of shareholders, or, if the shaddrathall have
filed with the Secretary a written request thaices to such shareholder be mailed to some otlresas, then
directed to such shareholder at such other address.

Section 1.05. Inspectors of Election.

The Board, or any officer duly authorized by theaBd, in advance of any meeting of shareholderg, ma
appoint one or more inspectors to act at the mgetirany adjournment thereof. If inspectors aresacappointed,
the person presiding at the meeting may, and oretipgest of any shareholder entitled to vote theskall, appoint
one or more inspectors. In case any person apdiails to appear or act, the vacancy may be fitigd
appointment made by the Board in advance of thdingger at the meeting by the person presidinggherEach
inspector, before performing such duties, shaktakd sign an oath to execute the duties of inspatsuch
meeting with strict impartiality and according tetbest of such inspector’s ability. The inspecsbrall have the



duties prescribed by the Michigan Business Corpmmakct, including to: determine the number of @sar
outstanding and the voting power of each, the shagresented at the meeting, the existence obaugy and the
validity and effect of proxies; receive votes, btd| or consents; hear and determine challengequastions
arising in connection with the right to vote; coamd tabulate all votes, ballots, or consents;rdete the result;
and do such other acts as are proper to conduetéhton or vote with fairness to all sharehold€rs request of
the person presiding at the meeting or any shadehelntitled to vote thereat, the inspectors shake and execute
a written report of any facts found by them andteratdetermined by them.

Section 1.06. Notice of Shareholder Business anaidinations.

(A) Annual Meetings of Shareholders.

(1) Nominations of persons for election to the Bband the proposal of business to be considered
by the shareholders may be made at an annual medtshareholders (a) by or at the direction of the
Board or (b) by any shareholder of the Corporatitie was a shareholder of record at the time ohgiaf
notice provided for in this Section 1.06, who isitled to vote at the meeting and who complies \tliid
notice procedures set forth in this Section 1.06.

(2) For nominations or other business to be piggeought before an annual meeting by a
shareholder pursuant to clause (b) of paragrapfl}AY this Section 1.06, the shareholder must aven
timely notice thereof in writing to the Secretarfittoe Corporation and such other business musrwibe
be a proper matter for shareholder action. Torbelyi, a shareholder's notice shall be delivereti¢o
Secretary at the principal executive offices of @@poration not later than the close of businesthe
90th day nor earlier than the 120th day prior ®fitst anniversary of the preceding year's anmesting;
provided, however, that in the event that the détbe annual meeting is more than 30 days before o
more than 60 days after such anniversary dateg toriely such notice must be delivered not eathian
the 120th day prior to such annual meeting andatet than the close of business on the later)dhé
90th day prior to such annual meeting and (ii)X8th day following the day on which public
announcement of the date of such meeting is fiesterby the Corporation. Except as required by law o
other applicable rules and regulations of a natiseeurities exchange, in no event shall the public
announcement of an adjournment of an annual meetingnence a new time period for the giving of a
shareholder’s notice as described above. Suchhslideg's notice (for either an annual meeting ecsg
meeting) shall set forth:

(a) as to each person whom the shareholder propmsesninate for election or
reelection as a director:

(i) all information relating to such person thatégjuired to be disclosed in
solicitations of proxies for election of directonsan election contest, or is otherwise
required, in each case pursuant to Regulation tiASthedule 14A under the Securities
Exchange Act of 1934, as amended (the "Exchang8,Actluding such person's written
consent to being named in the proxy statementasranee and to serving as a director
if elected;

(i) a description of all direct and indirect cormsation and other material
monetary agreements, arrangements and understarlingg the past three years, and
any other material relationships, between or ambaghareholder and beneficial owner,
if any, and their respective affiliates and assesiand others acting in concert therewith,
on the one hand, and each proposed nominee, and Inés respective affiliates and
associates or others acting in concert therewittiuding, without limitation, all
information that would be required to be disclopedsuant to Rule 404 of Regulation S-
K under the Securities Act of 1933, as amended Sewlrities Exchange Act of 1934, as
amended, if the shareholder, beneficial owner filisdé, associate or person acting in
concert were the “registrant” for purposes of sudh, and such nominee (together with
any affiliate, associate or person acting in conagere a director or executive officer of
such registrant; and



(iii) such other information as the Board may rewdny require to determine
the eligibility or independence of such proposenhimee to serve as a director of the
Corporation. Without limitation, such nominee mdstiver (in accordance with the time
periods prescribed for delivery of notice undes tBection 1.06) to the Secretary at the
principal executive offices of the Corporation atten questionnaire with respect to the
background and qualification of such nominee aedotiickground of any other person on
whose behalf the nomination is being made (whiakstjannaire shall be provided by the
Secretary upon written request) and a written Tation and agreement (in the form
provided by the Secretary upon written request) $hah nominee (A) is not and will not
become a party to (1) any agreement, arrangemamdarstanding with, and has not
given any commitment or assurance to, any persém lagw such person, if elected as a
director of the Corporation, will act or vote orydassue or question (a “Voting
Commitment”) that has not been disclosed to thep@ation or (2) any Voting
Commitment that could limit or interfere with sugérson’s ability to comply, if elected
as a director of the Corporation, with such persdiduciary duties under applicable law,
(B) is not and will not become a party to any agrest, arrangement or understanding
with any person other than the Corporation witlpees to any direct or indirect
compensation, reimbursement or indemnificationanrection with service or action as
a director that has not been disclosed therein(@héh such person’s individual capacity
and on behalf of any person on whose behalf thematian is being made, would be in
compliance, if elected as a director of the Corpilona with all applicable publicly
disclosed corporate governance, conflict of intereanfidentialityand stock ownership
and trading policies and guidelines of the Corgoratand will comply, if so elected,
with all policies of the Corporation applicabledivectors.

(b) as to any other business that the sharehotdgopes to bring before the meeting, a
brief description of the business desired to beifpnd before the meeting, the reasons for
conducting such business at the meeting and angriaanterest in such business of such
shareholder and the beneficial owner, if any, onsehbehalf the proposal is made; and

(c) as to the shareholder giving the notice andtheeficial owner, if any, on whose
behalf the nomination or proposal is made:

(i) the name and address of such shareholderegsafipear on the
Corporation's books, and of such beneficial owner;

(ii) the class and number of shares of the Corpmrathich are owned
beneficially and of record by such shareholder sunth beneficial owner;

(iii) a description of any agreement, arrangementrmerstanding with respect
to the nomination or proposal between or among shaheholder and such beneficial
owner, any of their respective affiliates or asates, and any others acting in concert
with any of the foregoing;

(iv) a description of any proxy, relationship, agmeent, arrangement and/or
understanding (including any derivative or shorsipons, convertible security, profit
interests, options, warrants, stock appreciatiosimilar rights, hedging transactions, and
borrowed or loaned shares, in each case whethtadsit shares or cash) that has or
have been entered into by, or on behalf of, suahettolder and/or such beneficial
owner, the effect or intent of which is to mitightes to, manage risk or benefit from
share price changes (including any performanceeefees) for, or increase or decrease
the voting power of, such shareholder and/or sesteficial owner, with respect to
shares of stock of the Corporation;



(v) a description of any agreement, arrangemennderstanding between or
among such shareholder or beneficial owner andbéimgr person relating to acquiring,
holding, voting or disposing of any shares of stotkhe Corporation;

(vi) a representation that the shareholder is ddradf record of stock of the
Corporation entitled to vote at such meeting anerids to appear in person or by proxy
at the meeting to propose such business or norimaind

(vii) a representation whether the shareholdeheibeneficial owner, if any,
intends or is part of a group which intends (Apidiver a proxy statement and/or form
of proxy to holders of the Corporation’s outstamgdaapital stock and/or (B) otherwise to
solicit proxies from shareholders in support offspcoposal or nomination.

(3) Notwithstanding anything in the second sengesfcparagraph (A)(2) of this Section 1.06 to
the contrary, in the event that the number of dinexcto be elected to the Board is increased ase fis no
public announcement by the Corporation namingfathe nominees for director or specifying the site
the increased Board at least 90 days prior toiteeanniversary of the preceding year's annualtimgea
shareholder's notice required by this Section @8l also be considered timely, but only with exggo
nominees for any new positions created by sucleass, if it shall be delivered to the Secretathat
principal executive offices of the Corporation fater than the close of business on the 10th digywimg
the day on which such public announcement is ffiratle by the Corporation.

(B) Special Meetings of Shareholders. Only smgsiness shall be conducted at a special meeting of
shareholders as shall have been brought beforadleéing pursuant to the Corporation's notice oftmger by or
at the direction of the Board. Nominations of pesstor election to the Board may be made at a ape®eting of
shareholders at which directors are to be eleatesbant to the Corporation's notice of meetingofddr at the
direction of the Board or (2) provided that the Bbhas determined that directors shall be eledatsdeh meeting,
by any shareholder of the Corporation who is aetialder of record at the time of giving of noticeyided for in
this Section 1.06, who shall be entitled to votthatmeeting, who provides the information requirgdhe final
sentence of Section 1.06(A)(2) hereof (to be uptatel supplemented as required by Section 1.06)G¥&of),
and who complies with the notice procedures belowhe event the Corporation calls a special mgetin
shareholders for the purpose of electing one oerdoectors to the Board, any such shareholdermoayinate a
person or persons (as the case may be), for electisuch position(s) as specified in the Corporedinotice of
meeting, if the shareholder's notice required gy 8ection 1.06(B) shall be delivered to the Sexyeat the
principal executive offices of the Corporation eatlier than the 120th day prior to such speciatmg and not
later than the close of business on the later )oth@ 90th day prior to such special meeting ott{2)10th day
following the day on which public announcementiistfmade of the date of the special meeting arttief
nominees proposed by the Board to be elected htraeeting. Except as required by law or other applie rules
and regulations of a national securities exchaimgeg event shall the public announcement of anw@djment of a
special meeting commence a new time period fogithieg of a shareholder's notice as described above

© General.

(1) Only such persons who are nominated in acecm@avith the procedures set forth in this
Section 1.06 or appointed pursuant to Section Béddw shall be eligible to serve as directors amlgt o
such business shall be conducted at a meetingaoélsblders as shall have been brought before the
meeting in accordance with the procedures set forthis Section 1.06. Except as otherwise proviogd
law, the Chairman of the meeting shall have thegraamd duty to determine whether a nomination gr an
business proposed to be brought before the meetisgnade or proposed, as the case may be, in
accordance with the procedures set forth in thidi®e 1.06 and, if any proposed nomination or besénis
not in compliance with this Section 1.06, to deeltrat such defective proposal or nomination dtell
disregarded. Notwithstanding the foregoing pravisiof this Section 1.06, unless otherwise requised
law, if the shareholder (or a qualified represemeadf the shareholder) does not appear at theadmmu
special meeting of shareholders of the Corpordtgeresent a nomination or proposed business, such
nomination shall be disregarded and such propossithdéss shall not be transacted, notwithstandiag th
proxies in respect of such vote may have beenveddiy the Corporation. For purposes of this Sactio



1.06, to be considered a qualified representatitheoshareholder, a person must be a duly autbriz
officer, manager or partner of such shareholdenast be authorized by a writing executed by such
shareholder or an electronic transmission delivergeduch shareholder to act for such shareholdprag
at the meeting of shareholders and such personpmgtice such writing or electronic transmissiana o
reliable reproduction of the writing or electroiansmission, at the meeting of shareholders.

(2) In addition to the foregoing provisions ofgl8ection 1.06, a shareholder shall also comply
with all applicable requirements of the Exchangé @ the rules and regulations thereunder withaets
to the matters set forth in this Section 1.06. Nlin this Section 1.06 shall be deemed to affegt rights
(i) of shareholders to request inclusion of profosathe Corporation's proxy statement pursuaiute
14a-8 under the Exchange Act or (i) of the hold#rany series of Preferred Stock to elect directorder
specified circumstances.

(3) A shareholder providing notice of a proposechimation for election to the Board or other
business proposed to be brought before an annsplezial meeting shall update and supplement such
notice from time to time to the extent necessarthabthe information provided or required to bevided
in such notice shall be true and correct as ofélerd date for the meeting and as of the dateghat
15 days prior to the meeting or any adjournmemgastponement thereof; such update and supplement
shall be delivered in writing to the Secretaryteg principal executive offices of the Corporatian later
than five days after the record date for the meg(iimthe case of any update and supplement retjtorbe
made as of the record date), and not later thaatey® prior to the date for the meeting or any aajoent
or postponement thereof (in the case of any upaladesupplement required to be made as of 15 days pr
to the meeting or any adjournment or postponentamebf).

(4) For the purposes of this Section 1.06, “bexeifiowner” shall mean a person that (A)
beneficially owns shares for purposes of Sectiofl)L8f the Exchange Act or (B) has or shares, mmsu
to any agreement, arrangement or understandingigihieto acquire shares, the right to vote shardsas
investment power with respect to such shares,dh ease alone or in concert with others.

(5) For purposes of this Section 1.06, "publicamtement” shall mean disclosure in a press
release reported by the Dow Jones News Servicecised Press or comparable national news service o
in a document publicly filed by the Corporationlwthe Securities and Exchange Commission pursoant t
Section 13, 14 or 15(d) of the Exchange Act.

Section 1.07. Quorum and Adjournment.

(A) Except as expressly provided in the Michigan Bussn@orporation Act or in the Corporation’s
Articles of Incorporation (as amended or restatieel,'Articles of Incorporation”), shareholders pratin person or
by proxy who, as of the record date for the meetiveye holders of shares entitled to cast a mgjofithe votes at
the meeting shall constitute a quorum. Once a quasipresent, the shareholders present in persby proxy at
the meeting may continue to do business until adjpent, notwithstanding the withdrawal of enougharsholders
to leave less than a quorum.

(B) Regardless of whether a quorum is present, a ngeetay be adjourned to another time and place
by the chairman of the meeting or a vote of theeshpresent in person or by proxy. Such adjourtmey be
made without notice if the time and place is anmednat the meeting at which adjournment is takesviged, that
(1) no new record date is fixed after the adjouminaad (2) the adjournment does not exceed 60 dags
adjournment is for more than 60 days or the Bo&kfa new record date for the adjourned meetimptiae of the
adjourned meeting must be given to each sharehofdercord on the record date entitled to votéatrheeting. At
the adjourned meeting at which a quorum is preisemerson or by proxy, only business that may Haaen
transacted at the original meeting may be tranddt#enotice of the adjourned meeting is not given



Section 1.08. Vote of Shareholders.

(A) Except as otherwise provided in the Michigan Busin€orporation Act, the Articles of
Incorporation and these bylaws, for any mattermeating of shareholders on which such sharehdddmntitled to
vote, each shareholder of record as of the appéaaicord date shall be entitled to one vote faheshare standing
in such person’s name on the books of the Corprathenever any action is to be taken by votdef t
shareholders, other than the election of directoshall be authorized by a majority of the votast by holders of
shares entitled to vote on the action, unless @ @ba greater number or voting by classes is reduiy the
Michigan Business Corporation Act or the Articlddricorporation. Directors shall be elected by aity of the
votes cast by holders of shares entitled to vaeetin, except as otherwise required by the MichiBaginess
Corporation Act or the Articles of Incorporation.

(B) If the Articles of Incorporation authorize cumulagivoting, a shareholder intending to cumulate
votes for the election of directions in accordawité the Articles of Incorporation must provide gty notice to the
Corporation. To be timely, a shareholder's naticall be delivered to the Secretary at the prin@gacutive
offices of the Corporation not later than the cloébusiness on the 8@lay nor earlier than the 8@ay prior to the
first anniversary of the preceding year's annuating; provided, however, that in the event thatdhate of the
annual meeting is more than 10 days before or thame 10 days after such anniversary date or sfd special
meeting, to be timely such notice must be deliveretearlier than the 60day prior to such meeting and not later
than the close of business on the later of (i3 day prior to such meeting and (ii) the 10th fidlowing the
day on which public announcement of the date ofi sneeting is first made by the Corporation, which
announcement includes the names of the directoinea® for election. Except as required by law bept
applicable rules and regulations of a national Sges exchange, in no event shall the public ameement of an
adjournment of an annual meeting commence a neevgigniod for the giving of a shareholder's notisel@scribed
in this Section 1.08(B).

Section 1.09. Proxies.

A shareholder entitled to vote at a meeting ofahalders or to express consent or dissent without
meeting may authorize other persons to act for shelneholder by proxy. Each proxy must be in wgitamd signed
by the shareholder or the shareholder’s attornefgéty or otherwise in another form permitted bg Michigan
Business Corporation Act. No proxy shall be vafigiathe expiration of three years from the dasrebf unless
otherwise provided in the proxy.

Section 1.10. Organization of Shareholders' Meetgs.

At every meeting of the shareholders, the Chairofehe Board, or in such person’s absence, thefChi
Executive Officer, or in such person’s absencePtresident, or in such person’s absence, the Ehahcial
Officer, or in such person’s absence, a Vice Peggijcdr in the absence of any of the above, a laairchosen by a
majority in interest of the shareholders of the fowation present in person or by proxy and entittedote, shall
act as chairman; and the Secretary, or in sucloparabsence any person appointed by the chairshail,act as
secretary. The chairman of the meeting shall deter the order of business and shall have the atitho
establish rules for the conduct of the meetingcltsihall be fair to shareholders.

ARTICLE Il

Shareholders of Record

Section 2.01. Record Date Fixed By Board.

The Board may fix, in advance, a date as the redatel for determining shareholders for any purpose,
including determining the shareholders entitle¢Xpnotice of or to vote at any meeting of shareleo$ or any
adjournment thereof, (B) express consent to oedissom any proposal without a meeting, and (Cgiee
payment of any dividend or the allotment of anytsy Except as set forth in the Articles of Incagimn or as
permitted by the Michigan Business Corporation Acth date shall not be more than 60 days nothess10 days



before the date of any meeting of shareholdersmaye than 60 days prior to any other action. fedrination of
shareholders of record entitled to notice of, ovdte at, a shareholder's meeting shall apply toadjournment of
the meeting, unless the Board fixes a new recote fda the adjourned meeting. Only shareholdergodrd on the
record date shall be entitled to notice of, oraatipipate, in the action to which the record datates,
notwithstanding any transfer of shares on the Qatan’s books after the record date.

Section 2.02. Record Date Not Fixed By Board.
If a record date is not fixed by the Board:

(A) the record date for determining the shareholdetifezhto notice of, or to vote at, a shareholder’s
meeting shall be the close of business on the daypreceding the day on which notice of the megigrgiven, or
if no notice is given, the close of business onrtbet preceding day on which the meeting is held;

(B) if prior action by the Board is not required wittspect to the corporate actions to be taken without
a meeting, the record date for determining shadshelentitled to express consent to, or dissent,feoproposal
without a meeting, shall be the first date on wracsigned written consent is properly deliverethsCorporation;
and

© the record date for determining shareholders fgrather purpose shall be the close of business
on the date on which the resolution of the Boalatirgy to the action is adopted.

ARTICLE Il
Directors
Section 3.01. General Powers.

The business and affairs of the Corporation di@lnanaged by or under the direction of the Boaxdept
as otherwise provided by the Articles of Incorpumat these bylaws, or the Michigan Business CorpamaAct.

Section 3.02. Number, Qualifications, and Term of @ice.

(A) The number of directors of the Corporation shatlb®less than seven nor more than 11. The
exact number of directors shall be specified bgsoiution duly adopted by the Board or sharehold&ubject to
any further restrictions in the Articles of Incorption, a bylaw change specifying or changing adixumber of
directors or the maximum or minimum number of dioes or changing from a fixed to a variable boardioe
versa may only be adopted by approval of the oudistg shares; provided, however, that a bylaw cgradment of
the Articles of Incorporation reducing the fixednmoer or the minimum number of directors to a nunibgs than
five cannot be adopted if the votes cast agaiastdbption at a meeting, or the shares not comggintithe case of
action by written consent, are equal to more tr&#% of the outstanding shares entitled to vote. Neradment
may change the stated maximum number of authodizedtors to a number greater than two times theedt
minimum number of directors minus one.

(B) Except as set forth in Section 3.09 hereof, theatirs shall be elected at each annual meeting of
shareholders to hold office until the next annuakting. Each director, including a director eledtedll a vacancy,
shall hold office until the expiration of the tefor which elected and until the director’s successall be duly
elected and qualified or, if earlier, until deatdsignation or removal.

Section 3.03. Place of Meetings.

Meetings of the Board, annual or special, shalidéld at any place within or outside the State aftigjan
as may from time to time be determined by the Board



Section 3.04. Regular and Special Meetings.

(A) Regular meetings of the Board may be held with itihaut notice, at such places and times as the
Board determines from time to time. In the absaf@designation, regular meetings shall be hetteaprincipal
executive office of the Corporation.

(B) Special meetings of the Board may be called byChairman of the Board and the Chief
Executive Officer and shall be called by the Cliigécutive Officer or Secretary upon the requestofdirectors.
Notice of any special meeting, stating the plaicee tand purpose of the meeting, shall be provideshth director,
not later than two days’ prior to the day on whilsh meeting is to be held. In the absence of iydaton, special
meetings shall be held at the principal executffieeof the Corporation. Unless limited by thedWligan Business
Corporation Act, the Articles of Incorporation, eebylaws, or the terms of the notice thereof,amy all business
may be transacted at any special meeting.

© Notice of the time and place of holding an adjodrnm&eting need not be given, unless the
meeting is adjourned for more than 24 hours, incivlase notice will be provided in the manner djmtfor a
special meeting.

Section 3.05. Quorum; Manner of Action; Action byConsent.

(A) A majority of the directors in office at the timéany meeting of the Board, present in person or
by means of telephonic conference or other meansnofte communication through which all persongigpating
in the meeting can communicate with the other pipdints, shall be necessary and sufficient to doista quorum
for the transaction of business, unless a higherbau is otherwise required by the Articles of Irpmation.

(B) If a quorum is present, the affirmative vote of ajonity of the directors present at such meeting
shall be required for the approval of all actiombé taken by the Board, unless a higher votegisired by the
Michigan Business Corporation Act, the Articledmdorporation or these bylaws.

© Any action required or permitted to be taken uralghorization voted at a meeting of the Board
may be taken without a meeting if all members efBoard then in office consent to such action, iitimg or by
electronic transmission, and such consent sha# liaer same effect as a vote of the Board for ajpq@aes.

Section 3.06. Compensation.

Directors and committee members may receive ss@$onable compensation, if any, for their sernases
directors or officers and such reimbursement okesps as the Board so determines and irrespectarg/o
personal interest of any of them; provided, howgtheat nothing herein contained shall be consttoguteclude any
director from serving the Corporation in any otbapacity and receiving compensation therefore.

Section 3.07. Removal of Directors.

The shareholders may remove one or more or @fleoflirectors from office, with or without causg,\nte
of holders of a majority of shares entitled to vatean election of directors, unless the Articleinoorporation or
Michigan Business Corporation Act require a highate for the removal of a director without cause.

Section 3.08. Resignations.

Any director may resign at any time by giving weit notice to the Board, the Chairman of the Botel,
Chief Executive Officer, or the Secretary of ther@ation. Such resignation shall take effect atttime specified
therein or otherwise upon receipt by such persod;umless otherwise specified therein, the acceptahsuch
resignation shall not be necessary to make it téffec



Section 3.09. Vacancies.

Vacancies, including vacancies resulting fromramease in the number of directors, may be fillgdA)
the Board, (B) if the directors remaining in officenstitute less than a quorum, by the affirmatiote of a majority
of directors or sole director remaining in officg,(C) by the shareholders. No reduction in ththaized number
of directors shall have the effect of removing dimgctor before the expiration of such directoeen of office.

Section 3.10. Organization of Board Meeting.

At each meeting of the Board, the Chairman, auich person’s absence, the Chief Executive Offiter,
such person is a director, or in such person’sratgse director chosen by a majority of the direcfiresent, shall
act as chairman of the meeting. The Secretaryy such person’s absence, any person appointecelghtirman,
shall act as secretary of the meeting.

ARTICLE IV
Committees
Section 4.01. Committees.

Unless otherwise provided in the Articles of Irpamration or these bylaws, the Corporation may fsagh
committees as the Board shall by resolution frarretto time determine, each consisting of one orendinectors to
serve at the pleasure of the Board. The Boarddeaignate one or more directors as alternate menoli@ny such
committee, who may replace any absent member at@eying of such committee. Any committee shaliehsuch
powers and authority as are designated by the Bdandsuant to the Michigan Business Corporatiofy &c

committee does not have the power or authorityotthé following:

(A) Amend the Articles of Incorporation, except préesicry the relative rights and preferences of
shares of a series pursuant to the Michigan Busi@esporation Act;

(B) Adopt an agreement of merger or share exchange;

© Recommend to shareholders the sale, lease or egelvdiall or substantially all of the
Corporation’s property and assets;

(D) Recommend to shareholders a dissolution of the @atjon or a revocation of a dissolution;
(E) Amend these bylaws;
(F) Fill vacancies on the Board; and

(G) Unless a resolution of the Board, the Articlesrafdrporation or these bylaws so provide, declare
a distribution or dividend or authorize the issuap€shares.

Section 4.02. Regular and Special Meetings.

(A) Regular meetings of a committee shall be held witmmtice at such time and at such place as
shall from time to time be determined by resolutidithe Board or committee thereof.

(B) Special meetings of a committee shall be held wiegrealled by the Board, the chairman of the
committee or a majority of committee members. Not€ any special meeting and any adjournment tfietead| be
provided not later than the second day prior todidne on which the meeting is to be held. Unlesstdid by the
Michigan Business Corporation Act, the Articledmdorporation, these bylaws, or the terms of théécedhereof,
any and all business may be transacted at anyadpeeeting of the committee.



Section 4.03. Quorum; Manner of Action; Action byConsent.

(A) A majority of the members of a committee in offatethe time of any regular or special meeting
of the committee, present in person or by meanslephonic conference or other means of remote aamuation
through which all persons participating in the nme@etan communicate with the other participantsajistonstitute
a quorum for the transaction of business, unldsgleer number is otherwise required by the Artidés
Incorporation or the Board resolution establisténgh committee.

(B) If a quorum is present, the vote of a majoritylef members present at such meeting shall be the
act of the committee. A majority of the membersgent, whether or not a quorum is present, mayadny
meeting to another time and place. No notice ad@journed meeting need be given.

(©) Any action required or permitted to be taken uralghorization voted at a meeting of a
committee may be taken without a meeting if all rhems of the committee consent to such action, itingror by
electronic transmission, and such consent sha# liaer same effect as a vote of the committee fauaposes.

Section 4.04. Records.

A committee may keep minutes of its proceedingk drso, shall submit the same from time to timéhe
Board. The Secretary of the Corporation, or in quetson’s absence, any person appointed by thentdraiof the
committee, shall act as secretary to the committee.

Section 4.05. Vacancies.

Any newly created memberships and vacancies doguirm a committee shall be filled by resolution
adopted by the Board.

ARTICLE V
Officers
Section 5.01. Officers.

The minimum officers of the Corporation shall b€fief Executive Officer, a President, a Chief Ficial
Officer, a Secretary and a Treasurer, each as ajgobby the Board. If the Board so determinesQbiporation
may also have a Chairman of the Board, as appoby¢he Board. The Board of Directors may appant the
President is empowered to appoint, one or more Fiesidents, one or more Assistant Secretariespiomere
Assistant Treasurers, and such other officers amdd appropriate or necessary, with such dutiesatibrity as
determined by the Board or by the President, akcatbe. Any two or more offices, whether electie
appointive, may be held by the same person, exbaptn officer shall not execute, acknowledgeesify any
instrument in more than one capacity if the inseatris required by law or the Articles of Incorpiia or these
bylaws to be executed, acknowledged or verifiedway or more officers.

Section 5.02. Term of Office.

Each officer of the Corporation shall hold offiiwe the term appointed, until such person’s suamssshall
have been duly appointed and qualified or untihsperson’s death, resignation or removal. All &fie shall hold
office at the pleasure of the Board. The appointroéan officer does not, by itself, create contrights.

Section 5.03. Resignation and Removal of Officers.

(A) Any officer may resign at any time by giving writtaotice to the Board, the Chairman, the Chief

Executive Officer, or the Secretary of the CorpioratSuch resignation shall take effect upon radbigreof or at a

subsequent time specified therein, and unlesswibeispecified therein, the acceptance of suclymasion shall
not be necessary to make it effective. Any redignas without prejudice to the rights, if any,tbe Corporation
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under any contract to which the resigning officeaiparty.

(B) Any officer appointed by the Board or by the Prestdmay be removed at any time, with or
without cause, by vote at any meeting of the Baardvith respect to those officers appointed byRhesident, by
action of the President. The removal of an offieall be without prejudice to such person’s cantrights, if any.

Section 5.04. Vacancies.

If any vacancy shall occur in any office for amason, the Board may appoint a successor to il su
vacancy for the remainder of the term; providedydaeer, that if any vacancy shall occur in any @ffor which the
office holder was appointed by the President, tlesiBent may appoint a successor to fill such vag#or the
remainder of the term.

Section 5.05. Compensation.
The compensation of all officers of the Corponatéhall be fixed by the Board.
Section 5.06. General Duties of Officers.

An officer shall have such authority and shall parf the duties in the management of the Corporaton
provided in these bylaws, or as may be determiya@$olution of the Board not inconsistent withshdylaws, or
as determined by the President, with respect foeffolders appointed by the President, and agrginpertain to
their offices subject to the control of the Boakach officer may delegate to the other officeshsauthority and
duties and in such manner as such officer deenisaule.

Section 5.07 Chairman of the Board.

The Chairman of the Board, if such office is filjeshall be a director and shall preside at alltings of
the shareholders and Board.

Section 5.08 Chief Executive Officer.

The Chief Executive Officer shall be the generahager and chief executive officer of the Corpomatio
and has, subject to the authority of the Boardgtreeral powers of supervision and managemenedbtisiness
and affairs of the Corporation, and the Chief ExeeuOfficer shall see that all orders and resohsiof the Board
are carried into effect. In the absence, incapaxitdeath of the Chief Executive Officer, the Raest shall
perform all the duties of the Chief Executive Oéfiand have all the powers of the Chief Executifficer;
provided that, in the event the President is untabfgerform such duties, the Chairman of the Bauall either
perform such duties or designate such other offi€¢ne Corporation to perform such duties untd Board shall
determine otherwise.

Section 5.09. President.

The President shall be the chief operating offaoedt shall have, subject to the authority of tharf8aand
Chief Executive Officer, the general powers of sujson and management of the business and aff&itse
Corporation. In the absence of the Chairman oBtbard, the President shall preside at all meetirigse Board
and shareholders. In the absence, incapacityatha# the President, the Chairman of the Boardl deaignate a
Vice President to perform all the duties of thesitent and have all the powers of the PresideritthetBoard
shall determine otherwise; provided, however, thidite Chairman of the Board is unavailable or Uedb so
designate a Vice President for such purposes, tst senior Vice President, as previously determimethe
Board, shall assume the duties of the Presidenhane all the powers of the President until therBhall
determine otherwise.

Section 5.10. Chief Financial Officer.

The Chief Financial Officer shall perform all nesary acts and duties in connection with the
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administration of the financial affairs of the Coration.
Section 5.11. Vice President.

The Vice Presidents, if any, shall assist anduader the direction of the Chief Executive Offic@rhe
Board may grant other Vice President titles whiebatibe their functions or specify their order enigrity.

Section 5.12. Secretary.

The Secretary shall act under the direction of@hairman of the Board, Chief Executive Officer and
President. The Secretary shall attend all meetfitise Board and the shareholders and shall rezibrabtes and
the minutes of all proceedings (including any attiy consent) in a book to be kept for that purposd shall,
when requested, perform like duties for all comeeitt of the Board. The Secretary shall attend tgitheg of
notice of all meetings of the shareholders, andiapeneetings of the Board and committees theitbefSecretary
shall have custody of the corporate seal, if ssnmeadvided, and, when authorized by the Board, {Ehiecutive
Officer or President, shall have authority to affie same to any instrument and, when so affixeshall be attested
by the Secretary’s signature. The Secretary skeajplan account for all books, documents, papetdsieords of
the Corporation, except those for which some otfffezer or agent is properly accountable. The Sacyeshall
have authority to sign stock certificates. In theence of the Secretary, such person as shalldigndéed by the
Chief Executive Officer shall perform the Secretmuties.

Section 5.13. Treasurer.

The Treasurer shall act under the direction ofGheef Financial Officer. The Treasurer shall hdwe care
and custody of all the funds and securities ofG@beporation and shall deposit the same in suchdankther
depositories as the Board, or any officer duly arited by the Board, shall direct or approve. TheaSurer shall
keep a full and accurate account of the Corporatiassets, liabilities, receipts and disbursemeni®oks of the
Corporation, and shall render a statement of tle@Jurer’s accounts whenever the Board shall reqiine
Treasurer shall disburse funds of the Corporatfomay be ordered by the Board, the Chief Exec@iffieer or the
President. When required by the Board, the Treasimall give bonds for the faithful dischargelod Treasurer’'s
duties in such sums and with such sureties as dlaedBshall approve.

ARTICLE VI
Indemnification
Subject to and in furtherance of the provisiongudifcle VIl of the Articles of Incorporation:
Section 6.01. Indemnification; Advancement of Expeses.

(A) The Corporation shall, to the maximum extent peadiby the Michigan Business Corporation
Act, (1) indemnify each of its officers and direstdand such person’s heirs, executors, adminisg@nd legal
representatives) against expenses, judgments, §attlements and other amounts actually and reag$pmcurred
(“Costs”) in connection with any threatened, pagddr completed action, suit or proceeding (whetint,
criminal, administrative, or investigative) arisibg reason of the fact that any such person isa®w an agent of the
Corporation (a “Covered Matter”) and (2) pay ommburse the reasonable expenses incurred by susbrpé&nd
such person’s heirs, executors, administratordegal representatives) acting in such capacityimection with
any Covered Matter in advance of the final disposibf the Covered Matter; provided, however, gsatept as to
actions to enforce indemnification rights pursuanBection 6.04 hereof, the Corporation shall indiérand
advance expenses for an action, suit or proceeiiigted by such person only if such action, suiproceeding
was authorized by the Board; provided, furthert éhgoenses shall only be advanced upon delivetlyeto
Corporation of an undertaking by or on behalf aftsperson to repay such amounts if it shall benaitely
determined that such person is not entitled tondemnified by the Corporation as authorized hereurfeor
purposes of this Article VI, an “agent” of the Corption includes any person who is or was a diremtofficer of
the Corporation; or a director or officer of ther@oration that is or was serving at the requeshefCorporation as
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a director, officer, employee or agent of anott@poration, partnership, joint venture, trust drestenterprise; or
was a director, officer, employee or agent of alpoessor corporation of the Corporation or of ago#imterprise at
the request of such predecessor corporation.

(B) The Corporation may provide such other indemnificato directors, officers, employees and
agents as permitted by law and authorized by trerdoThe Corporation may advance expenses othenpisn
such terms and conditions as the Board deems afigtep

Section 6.02. Insurance.

The Corporation shall have power to purchase amidtain insurance on behalf of any person who is or
was a director, officer, employee, or agent of@oeporation, or is or was serving, at the requéttte Corporation,
as a director, officer, partner, trustee, emplope@gent of another corporation, partnership tjeémture, trust, or
other enterprise against any liability assertedregauch person and incurred by such person irsaoly capacity
or arising out of such person’s status as suclardégss of whether the Corporation would have pdwéndemnify
such person against such liability pursuant tocdetVIl of the Articles of Incorporation and/or ghirticle VI.

Section 6.03. Constituent Corporations.

For the purposes of Article VII of the Articles lofcorporation and this Article VI, referenceshe t
Corporation include all constituent corporations@bed in a merger and the resulting or survivimgoration, so
that a person who is or was a director or offidesuzh constituent corporation or is or was senéhthe request of
such constituent corporation as a director or effiaf another corporation, partnership, joint veajarust, or other
enterprise shall (as shall such person’s heirg;igges, and administrators) stand in the sameipositnder the
provisions of Article VIl of the Articles of Incogration and this Article VI, with respect to thesuéting or
surviving corporation as such person would if spetson had served the resulting or surviving caton in the
same capacity.

Section 6.04. Right of Claimant to Bring Suit.

If a claim under Article VII of the Articles of borporation and/or this Article VI is not paid imlifby the
Corporation within 30 days after a written clainslieen received by the Corporation, the claimantatany time
thereafter bring suit, in a court of competentgdittion in the State of Michigan, against the @ogtion to recover
the unpaid amount of the claim and, if successfulliole or in part, the claimant shall be entitiedbe paid also the
expense (including attorneys’ fees) of prosecusimgh claim. It shall be a defense to any such magtther than an
action brought to enforce a claim for expensesritclin defending a proceeding in advance of italfdisposition
where the required undertaking has been tenderéie tGorporation) that the claimant has not mesthadards of
conduct that make it permissible under the lawthefState of Michigan for the Corporation to indéythe
claimant for the amount claimed. The burden of prgwsuch a defense shall be on the Corporatiorthsiethe
failure of the Corporation (including the Boardd@pendent legal counsel, or its shareholders)ve hade a
determination prior to the commencement of sucioad¢hat indemnification of the claimant is propeder the
circumstances because such person has met theadpelstandard of conduct set forth in the lawthefState of
Michigan, nor an actual determination by the Coagtion (including the Board, independent legal celinsr its
shareholders) that the claimant had not met suplicaple standard of conduct, shall be a defenskeaaction or
create a presumption that the claimant has nottmeedpplicable standard of conduct. Notice of apglication to
the court pursuant to this Section 6.04 shall kergio the Corporation promptly upon filing.

Section 6.05. No Exclusivity.

The rights conferred on any person by Article ®Mithe Articles of Incorporation and this Articld $hall
not be exclusive of any other rights that such@ersay have or hereafter acquire under any stgitejsion of
the Articles of Incorporation, agreement, vote lrdreholders or disinterested directors, or otherwsth as to
action in an official capacity and as to actiormimother capacity while holding such office.

Section 6.06. ERISA Fiduciaries.
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To ensure indemnification under Article VIl of tieticles of Incorporation and this Article VI oflauch
persons who are or were “fiduciaries” of an emptopenefit plan governed by the Act of Congresgledti
“Employee Retirement Income Security Act of 197d8,amended from time to time, the provisions of thiticle
VI shall, for the purposes hereof, be interpretedollows: an “other enterprise” shall be deemethtdude an
employee benefit plan; the Corporation shall bemkto have requested a person to serve as any@amban
employee benefit plan where the performance by pecson of duties to the Corporation also imposeies on, or
otherwise involves services by, such person tgthe or participants or beneficiaries of the plexgise taxes
assessed on a person with respect to an emplopeéitq@dan pursuant to said Act of Congress shaltibemed
“fines”; and action taken or omitted by a persothwespect to an employee benefit plan in the perdmce of such
person’s duties for a purpose reasonably belieyeslibh person to be in the interest of the padicip and
beneficiaries of the plan shall be deemed to ba fourpose which is not opposed to the best intecéshe
Corporation.

Section 6.07. Survival.

The rights provided by Article VII of the Articlexf Incorporation and this Article VI shall contieas to a
person who ceases to be an indemnitee under ti@eArof Incorporation or these bylaws and shalténto the
benefit of the heirs, executors and administrabdisuch a person.

Section 6.08. Settlement of Claims.

The Corporation shall not be liable to indemnifiyy goerson under Article VII of the Articles of
Incorporation or this Article VI, (a) for any amasrpaid in settlement of any action or claim eféectvithout the
Corporation’s written consent, which consent shatlbe unreasonably withheld; or (b) for any judlicward if the
Corporation was not given a reasonable and timghodunity, at its expense, to participate in teéedse of such
action.

Section 6.09. Contract Right; Effect of Amendment.

The rights provided by Article VIl of the Articlesf Incorporation and this Article VI shall be antmact
right that vests at the time of such person’s sertd, or at the request of, the Corporation. ¢tersvho after the
date of the adoption of this Article VI become emain indemnitees of the Corporation shall be agieély
presumed to have relied on the rights to indematificm and advancement of expenses contained inlé&nill of
the Articles of Incorporation and this Article VAny amendment, repeal, or modification of Artis# of the
Articles of Incorporation or this Article VI shatlot adversely affect any right or protection of g@eyson existing at
the time of such amendment, repeal, or modification

Section 6.10. Subrogation.

In the event of payment under Article VII of theti8les of Incorporation and/or this Article VI1,eh
Corporation shall be subrogated to the extent ofi mayment to all of the rights of recovery of gerson, who
shall execute all papers required and shall doy#vieig that may be necessary to secure such rigiaisiding the
execution of such documents necessary to enabl@édhgoration effectively to bring suit to enforagh rights.

Section 6.11. No Duplication of Payments.

The Corporation shall not be liable under Artiglé of the Articles of Incorporation or this ArtielVI to
make any payment in connection with any claim meghanst the indemnitee to the extent the indemiisese
otherwise actually received payment (under anyrarste policy, agreement, vote, or otherwise) ofameunts
otherwise indemnifiable hereunder.

Section 6.12. Savings Clause.
If Article VIl of the Articles of Incorporation othis Article VI or any portion hereof or theredfadl be

invalidated on any ground by any court of compegensdiction, then the Corporation shall neverésslindemnify
each director or officer to the fullest extent pobhibited by any applicable portion of Article \Wf the Articles of
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Incorporation or this Article VI that shall not labeen invalidated, or by any other applicable I#wArticle VII of
the Articles of Incorporation or this Article VI ath be invalid due to the application of the indefication
provisions of another jurisdiction, then the Coggam shall indemnify each director and officethe fullest extent
under any other applicable law.

ARTICLE VII

Share Certificates

Section 7.01. Form; Signature.

(A) The shares of the Corporation shall be represditeertificates in such form or forms as shall be
determined by the Board and shall be signed byti@rman of the Board, Chief Executive Officer, $dent or a
Vice-President and the Chief Financial Officerlog Secretary or an Assistant Secretary or the Tireasr an
Assistant Treasurer of the Corporation. If a $&al been provided by the Corporation, the certdicaay be sealed
with the seal of the Corporation or a facsimilerttwd. The signatures of the officers upon a dedié may be
facsimiles if the certificate is countersigned hiyamsfer agent or registered by a registrar dthesn the Corporation
or its employee. If any officer who has signedvbiose facsimile has been placed upon a certifivedises to be
such officer before such certificate is issuethaty be issued by the Corporation with the samee#e if such
person were such officer at the date of issue.

(B) Notwithstanding the foregoing, the Board may previy resolution that some or all of any or all
classes or series of the Corporation’s shares mabertificated shares. Any such resolution giatllapply to
shares represented by a certificate until suclificate is surrendered to the Corporation. Withireasonable time
after the issuance or transfer of shares withoitficates, the Corporation shall send the shamdroa written
statement containing the information required t@beertificates by the Michigan Business Corporatct.
Notwithstanding the adoption of a resolution by Bward providing that any class or series of shaf¢ke
Corporation may be uncertificated, every holdenméertificated shares shall be entitled to recéiwm the
Corporation a certificate representing the numliahares registered in such holder’'s name.

Section 7.02. Transfer Agents and Registrars.

The Board may, in its discretion, appoint one orerbanks or trust companies in the State of Manhig
and in such other states as the Board may deersaddej from time to time, to act as transfer agantkregistrars
of the shares of the Corporation; and upon sucbiappents being made, no certificate representirages shall be
valid until countersigned by one of such transfggrds and registered by one of such registrars.

Section 7.03. Transfers of Shares.

Transfers of shares shall be made on the stookfarabooks of the Corporation only upon writtequest
by the person named in the certificate, if anyhypsuch person’s attorney lawfully constituted irtiwvg, and upon
surrender and cancellation of a certificate orifteates, if any, for a like number of shares of game class, duly
endorsed for transfer, and the presentation of suittence of ownership and validity of the transfetthe
Corporation or its agents may reasonably require.

Section 7.04. Registered Shareholders.

The Corporation shall be entitled to recognizegkeusive right of a person registered on its lsoadk the
owner of shares for all purposes, including notieesing, consents, dividends and distributiong| simall not be
bound to recognize any other person’s equitablghoer claim to interest in such shares, whetherooit shall have
express or other notice thereof.

Section 7.05. Lost Certificates.

In case any certificate representing shares bedbst, stolen, or destroyed, the Board, or afigexfduly
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authorized by the Board, may authorize the issuaheesubstitute certificate in place of the cégdife so lost,
stolen, or destroyed, and may cause or authorize substitute certificate to be countersigned leyabpropriate
transfer agent and registered by the approprigfistrar. In each such case the applicant for atdutescertificate
shall furnish to the Corporation and to such ofrésisfer agents and registrars as may requirsaime, evidence to
their satisfaction, in their discretion, of thedptheft, or destruction of such certificate andhef ownership thereof,
and also such security or indemnity as may by themrequired.

ARTICLE VIl
Miscellaneous
Section 8.01. Fiscal Year.
The Board from time to time shall determine ttsedi year of the Corporation.
Section 8.02. Signatures on Negotiable Instruments

All bills, notes, checks, or other instrumentstioe payment of money shall be signed or counteesidy
such officers or agents and in such manner as fimmto time may be prescribed by the Board. Afids of the
Corporation not otherwise employed shall be depdsit used as the Board from time to time designate

Section 8.03. Dividends.

Except as otherwise provided in the Articles afdrporation, dividends upon the shares of the Gaitjmn
may be declared and paid as permitted by law ih aneounts as the Board may determine at any aonsalecial
meeting. Dividends may be paid in cash, in propentyn shares of the capital stock of the Corpomatsubject to
the Articles of Incorporation.

Section 8.04. Seal.

The Board may, but need not, provide a corporede af the Corporation. If adopted, the corpossial
shall be circular and contain the name of the Carjian and the words “Corporate Seal Michigan.” Ekal may
be used by causing it or a facsimile of it to b@ressed, affixed, reproduced or otherwise.

Section 8.05. Corporation Offices.

The registered office of the Corporation shalblseset forth in the Articles of Incorporation. The
Corporation may also have offices in such placas@Board may from time to time determine or thsibess of
the Corporation requires, and such offices mayuiside the State of Michigan.

Section 8.06. Books and Records.

The Corporation shall keep within or outside of M@an the books and records of account and miraftes
the proceedings of its shareholders, Board anddBcammittees. The Corporation shall keep at ij#stered office
or at the office of the transfer agent within otside of Michigan the records containing the naamas$ addresses of
all shareholders, the number, class and seridsanés held by each and the dates when they regglgdiiecame
holders of record of shares.

Section 8.07. Corporate Contracts.

The Board, except as otherwise provided in thesaasy may authorize any officer or agent to entéw i
any contract or execute any instrument in the nahaad for the Corporation; such authority may beagal or
confined to specific instances; and, unless sooaiztd or ratified by the Board or within the aggpower of an
officer, no officer, agent or employee shall hamg power or authority to bind the Corporation by aontract or
engagement or to pledge its credit or to rendiahte for any purpose or in any amount.
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Section 8.08. Notices and Waivers of Notice.

(A) Delivery Of Notices. All notices to sharetels, directors and Board committee members shall b
given (a) personally, (b) by mail (registered, ified or other first class mail, except where othise provided in
the Michigan Business Corporation Act, with postpge-paid), addressed to such person at the addesgmated
by such person for that purpose or, if none isgtedtied, at the shareholder’s last known addrelby(electronic
transmission in a manner authorized by the pemofd) as otherwise provided in the Michigan Busie
Corporation Act. In addition to any other form daftice to a shareholder permitted by the Articletncbrporation,
these bylaws, or the Michigan Business Corporafiot) any notice given to a shareholder by a forrmelettronic
transmission to which the shareholder has consésteffiective. Notices to directors may also beweeed at such
director’s office on the Corporation's premisesrif/, or by express carrier, addressed to the asldegerred to in
the first sentence of this Section 8.08. When &aas required or permitted by the Michigan Busm€orporation
Act or these bylaws to be given in writing, eleditransmission is written notice. Notices givemguant to this
Section 8.08 other than by mail shall be deemdzktgiven when dispatched, or, if mailed, when dipdsn a post
office or official depository under the exclusivare and custody of the United States postal serprozided that
when a notice or communication is permitted byNfiehigan Business Corporation Act or these bylagvbd
transmitted electronically, the notice or commutiarais given when electronically transmitted te fherson
entitled to the notice or communication in a maraghorized by the person. Notices given by expeasser shall
be deemed "dispatched" on the date the expressrcguarantees delivery of the notice. The Corponathall have
no duty to change the written or electronic addoésmy director, Board committee member or shddsrainless
the Secretary receives notice in writing or by glatc transmission of such address change.

(B) Waiver Of Notices. Action may be taken with@ required notice and without lapse of a préscti
period of time, if at any time before or after #etion is completed the person entitled to notice garticipate in
the action to be taken or, in the case of a sh&dehasuch shareholder’s attorney-in-fact, submisiggned waiver or
a waiver by electronic transmission of the requigats, or if such requirements are waived in subkrotanner
permitted by applicable law. Neither the businessd transacted at, nor the purpose of, the meeérd be
specified in the waiver of notice of the meetingsiareholder's attendance at a meeting (in pensby jproxy) will
result in both of the following:

(1) Waiver of objection to lack of notice or detige notice of the meeting, unless the
shareholder at the beginning of the meeting object®lding the meeting or transacting businesbheat
meeting.

(2) Waiver of objection to consideration of a parar matter at the meeting that is not

within the purpose or purposes described in thetingeaotice, unless the shareholder objects to
considering the matter when it is presented.

A director's attendance at or participation in 8®mard or Board committee meeting waives any reguir
notice to such director of the meeting unless slicttor, at the beginning of the meeting or upachsdirector’s
arrival, objects to the meeting or the transactihusiness at the meeting and does not thereatfterfor or assent
to any action taken at the meeting.

Section 8.09. Construction and Definitions.

Unless the context requires otherwise, the gemecafisions, rules of construction and definitionghe
Michigan Business Corporation Act shall governdbastruction of these bylaws. Without limiting thenerality of
this provision, the singular number includes the gl the plural number includes the singular, emljcation of
gender includes both genders and the term “pernsaitides a corporation, a natural person, an assogj
partnership or other entity.

Section 8.10. Forum for Adjudication of Disputes.

Unless the Corporation consents in writing to telection of an alternative forum, the courts of 8tate of
Michigan located in Oakland County and the Unitéake® District Court for the Eastern District ofdligan shall

17



be the sole and exclusive forum for (i) any derixagction or proceeding brought on behalf of tleeg@ration,

(ii) any action asserting a claim of breach ofduéiary duty owed by any director, officer or otleenployee of the
Corporation to the Corporation or the Corporatiastiareholders, (iii) any action asserting a claiisirgg pursuant
to any provision of the Michigan Business Corpanatict, as may be amended from time to time, 9rdiw action
asserting a claim otherwise governed by the Statéichigan’s “internal affairs doctrine”. Any persr entity
purchasing or otherwise acquiring any interestiarss of capital stock of the Corporation shallbemed to have
notice of and consented to the provisions of thiz/igion of the Corporation’s bylaws.

ARTICLE IX
Amendments
Section 9.01. Amendment by Shareholders.

New bylaws may be adopted or these bylaws may kended or repealed by the vote or written consent of
holders of a majority of the outstanding sharegledtto vote; provided, however, that (a) if thetiéles of
Incorporation set forth the number of authorize@dtors of the Corporation, the authorized numlietirectors
may be changed only by an amendment of such Astafiéncorporation; and (b) if the Articles of Inparation
provide that the number of authorized directorthefCorporation may not be changed without a alags by a
certain class of shareholders of the Corporatioa authorized number of directors may be changgdion
compliance with such provision of the Articles ntbrporation.

Section 9.02. Amendment By Board.

Subject to the rights of the shareholders as peavid Section 9.01 hereof, these bylaws, other ghaylaw

or an amendment of a bylaw changing the authorzedber of directors, may be adopted, amended eate@ by

the Board.

ARTICLE X

Scope of Bylaws

These bylaws govern the regulation and managenfi¢hé @ffairs of the Corporation to the extent tlaegy
consistent with applicable law and the Articledraforporation. To the extent they are not constsigpplicable law
and the Articles of Incorporation will govern.
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