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Section 5 – Corporate Governance and Management
 Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year
 On May 19, 2005, the shareholders of Amerigon Incorporated, a California corporation (the “Original Corporation” or the “Issuer”) approved a change in
the Original Corporation’s state of incorporation from California to Michigan by merger of the Original Corporation with and into a wholly owned subsidiary
domiciled in Michigan (the “Michigan Subsidiary”). The resulting corporation is referred to as the “Surviving Corporation.” The merger was completed on May
20, 2005 (the “Effective Date”) pursuant to a Plan of Merger dated as of March 23, 2005, attached hereto as Exhibit 2.1 and incorporated herein by reference.
Pursuant to the Plan of Merger, shares of stock of the Original Corporation are deemed for all purposes to represent a like number of shares of the Surviving
Corporation without any required action on the part of the stockholders. As a result of the merger, as of the Effective Date, (a) the Articles of Incorporation of the
Surviving Corporation are those of the Michigan Subsidiary, as amended in the manner described in the Plan of Merger, and are attached hereto as Exhibit 3.1 and
incorporated herein by reference, and (b) the Bylaws of the Surviving Corporation are those of the Michigan Subsidiary and are attached hereto as Exhibit 3.2 and
incorporated herein by reference.
 
Section 8 – Other Events
 Item 8.01 Other Events
 On May 19, 2005, the shareholders of the Issuer approved the First Amendment to Amended and Restated 1997 Stock Incentive Plan, attached hereto as
Exhibit 10.1 and incorporated herein by reference. Such amendment was effective immediately upon shareholder approval.
 

Also on May 19, 2005, the Board of Directors of the Issuer approved the Second Amendment to Amended and Restated 1997 Stock Incentive Plan,
attached hereto as Exhibit 10.2 and incorporated herein by reference. Such amendment is effective on May 20, 2005, the effective date of the change in the
Issuer’s state of incorporation from California to Michigan.
 

On May 20, 2005, the Company publicly announced the results of its Annual Meeting of Stockholders. A copy of the news release is attached as Exhibit
99.1 and is incorporated herein by reference. The information in the attached Exhibit 99.1 shall not be deemed filed for purposes of Section 18 of the Securities
Act of 1934, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, except as shall be expressly stated by specific
reference in such filing.



Section 9 Financial Statements and Exhibits
 Item 9.01 Financial Statements and Exhibits
 Exhibit 2.1       Plan of Merger dated March 23, 2005
 

Exhibit 3.1       Articles of Incorporation of Amerigon Incorporated, a Michigan corporation
 

Exhibit 3.2       Bylaws of Amerigon Incorporated, a Michigan corporation
 

Exhibit 10.1     First Amendment to Amended and Restated 1997 Stock Incentive Plan
 

Exhibit 10.2     Second Amendment to Amended and Restated 1997 Stock Incentive Plan
 

Exhibit 99.1     Company News Release dated May 20, 2005



SIGNATURES
 

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.
 

AMERIGON INCORPORATED

By:
 

/s/ Barry Steele

  Barry Steele,
  Chief Financial Officer and Secretary

 
Date: May 20, 2005



Exhibit Index
 2.1   Plan of Merger dated March 23, 2005
 3.1   Articles of Incorporation of Amerigon Incorporated, a Michigan corporation
 3.2   Bylaws of Amerigon Incorporated, a Michigan corporation
 10.1   First Amendment to Amended and Restated 1997 Stock Incentive Plan
 10.2   Second Amendment to Amended and Restated 1997 Stock Incentive Plan
 99.1   Company News Release dated May 20, 2005



EXHIBIT 2.1
 PLAN OF MERGER
 

This Plan of Merger (the “Agreement”) is made and entered into this 23rd day of March, 2005, by and between Amerigon Incorporated, a California
corporation (the “California Company”) and Amerigon Michigan, Inc., a Michigan corporation (the “Michigan Company”) (the California Company and the
Michigan Company are sometimes referred to herein individually as a “Merging Company” and, collectively, as the “Merging Companies”).
 

RECITALS
 

WHEREAS, the Michigan Company is a wholly owned subsidiary of the California Company; and
 

WHEREAS, the Merging Companies desire that the California Company merge with and into the Michigan Company, which shall be the surviving
corporation, in the manner and upon the terms and conditions set forth in this Agreement; and
 

WHEREAS, the California Company’s Amended and Restated Articles of Incorporation were filed on April 23, 1993 with the Secretary of State of the
State of California and amended on May 31, 2000, August 22, 2000 and June 10, 2002, and the California Company’s Certification of Determination of Rights,
Preferences and Privileges of the Series A Preferred Stock was filed with the Secretary of State of California on May 26, 1999 (collectively, the “California
Company Charter Documents”);
 

WHEREAS, the California Company’s Charter Documents authorized 30,000,000 shares of common stock, no par value, 15,511,020 of which shares of
common stock are issued and outstanding as of the date of this Agreement (which number may increase prior to the effective date of the merger if outstanding
options or warrants of the California Company are exercised during such period of time) and 5,000,000 shares of preferred stock, no par value, 9,000 of which
shares of preferred stock have been designated as “Series A Preferred Stock” and are issued and outstanding as of the date of this Agreement;
 

WHEREAS, the Michigan Company’s Articles of Incorporation were filed on or about the date of this Agreement with the Michigan Department of Labor
& Economic Growth, Bureau of Commercial Services (the “Michigan Company Charter Documents”);
 

WHEREAS, the Michigan Company’s Charter Documents authorized 51,000 shares of common stock, no par value, of which 1,000 shares are issued and
outstanding as of the date of this Agreement all of which are owned by the California Company, and 9,000 shares of preferred stock, no par value, all of which
have been designated as “Series A Preferred Stock”;
 

WHEREAS, the respective Board of Directors of each of the Merging Companies have approved and adopted this Agreement and deem it desirable that the
California Company be merged with and into the Michigan Company in accordance with Section 735 of the Michigan Business Corporation Act (“MBCA”) and
Section 1108 of the California Corporations Code (“CACC”); and
 

WHEREAS, the California Company, being sole stockholder of the Michigan Company, has approved this Agreement in accordance with Section 703a(d)
of the MBCA; and



WHEREAS, the respective Board of Directors of each of the Merging Companies desires that the merger described in this Agreement (the “Merger”) be a
tax-free reorganization pursuant to Section 368(a) of the Internal Revenue Code of 1986, as amended.
 

NOW THEREFORE, the parties agree as follows:
 ARTICLE I
 

MERGER AND NAME OF SURVIVING CORPORATION
 

On the Effective Date (as defined herein), the California Company and the Michigan Company shall be merged into a single corporation, in accordance
with the laws of the states of California and Michigan, by the California Company merging into the Michigan Company, which shall be the surviving corporation
and which shall exist under the name “Amerigon Incorporated” (the “Surviving Corporation”).
 ARTICLE II
 

TERMS AND CONDITIONS OF MERGER
 

The terms and conditions of the merger are (in addition to those set forth elsewhere in this Agreement) as follows:
 
 (a)On the Effective Date:
 (i) The California Company shall be merged with and into the Michigan Company to form a single corporation and the Michigan Company shall be, and is

designated herein as, the Surviving Corporation;
 (ii) The separate existence of the California Company shall cease;
 (iii) The Surviving Corporation shall have all the rights, privileges, immunities, and powers and shall be subject to all duties and liabilities of a corporation

organized under the laws of Michigan;
 (iv) The surviving Corporation shall thereupon and thereafter possess all the rights, privileges, immunities, and franchises, of a public as well as of a

private nature, of the Merging Companies; and all property, real, personal, and mixed, including all trademark, trademark registrations and applications for
registration of trademarks, and all debts due of whatever account, including subscriptions to shares, and all other choses in action, and all and every other
interest, of or belonging to or due to the Merging Companies, shall be taken and deemed to be transferred to and vested in the Surviving Corporation
without further act or deed; the title to any real estate, or any interest therein, vested in the Merging Companies shall not revert or be in any way impaired
by reason of the merger;

 (v) The Surviving Corporation shall thenceforth be responsible and liable for all the liabilities and obligations of the Merging Companies; any claim
existing or action or proceeding pending by or against the Merging Companies may be prosecuted as if the merger had not taken place, or the Surviving
Corporation may be substituted in place of the Merging Companies; and neither the rights of creditors nor any liens on the property of the Merging
Companies shall be impaired by the merger;



(vi) All corporate acts, plans, policies, contracts, approvals and authorizations of the California Company, its stockholders, Board of Directors, committees
elected or appointed by the Board of Directors, officers and agents, which were valid and effective immediately prior to the Effective Date shall be taken
for all purposes as the acts, plans, policies, contracts, approvals and authorizations of the Surviving Corporation and shall be effective and binding thereon
as the same were with respect to the California Company.

 (b) On the Effective Date, the Board of Directors of the Surviving Corporation and the members thereof, shall be and consist of the members of the Board of
Directors of the California Company immediately prior to the merger, to serve thereafter in accordance with the bylaws of the Surviving Corporation and until
their respective successors shall have been duly elected and qualified in accordance with such bylaws and the laws of the State of Michigan.

 (c) On the Effective Date, the officers of the Surviving Corporation shall be and consist of the officers of the California Company immediately prior to the
merger, such officers to serve thereafter in accordance with the bylaws of the Surviving Corporation and until their respective successors shall have been duly
elected and qualified in accordance with such bylaws and the laws of the State of Michigan.

 (d) On the Effective Date, the bylaws of the Surviving Corporation shall be and consist of the bylaws of the California Company immediately prior to the
merger.

 
ARTICLE III

 
ARTICLES OF INCORPORATION

 
The Articles of Incorporation of the Surviving Corporation shall be the Articles of Incorporation of the Michigan Company except that, upon the Effective

Date, Article I and Article III shall be amended as follows:
 1. By striking out Article I in its entirety and substituting in lieu thereof a new Article I as follows:
 “ARTICLE I
 The name of the Corporation is AMERIGON INCORPORATED.”
 

2. By striking out Section A of Article III and substituting in lieu thereof a new Section A of Article III as follows:
 “A. The total number of shares which the corporation is authorized to issue is 35,000,000, of which 30,000,000 shall be Common Stock, without par

value, and 5,000,000 shall be Preferred Stock, without par value.”



ARTICLE IV
 

MANNER AND BASIS OF CONVERTING SHARES
 

The manner and basis of converting the shares of stock of the Merging Companies into shares of stock of the Surviving Corporation shall be as follows:
 (a) Each one share of common stock of the California Company outstanding on the effective date of the merger shall, without any action on the part of the

holder thereof, be converted into one fully paid and nonassessable share of common stock of the Surviving Corporation. Each outstanding certificate of the
California Company which, prior to the Effective Date, represented shares of the common stock of the California Company shall, for all purposes, evidence
the ownership of the shares of common stock of the Surviving Corporation into which such shares shall have been converted and the holders thereof shall have
the same rights such holders would have if such certificates had been issued by the Surviving Corporation.

 (b) Each one share of Series A Preferred Stock of the California Company outstanding on the Effective Date shall, without any action on the part of the holder
thereof, be converted into one fully paid and nonassessable share of Series A Preferred Stock of the Surviving Corporation. Each outstanding certificate of the
California Company which, prior to the Effective Date, represented shares of the Series A Preferred Stock of the California Company shall, for all purposes,
evidence the ownership of the shares of Series A Preferred Stock of the Surviving Corporation into which such shares shall have been converted and the
holders thereof shall have the same rights such holders would have if such certificates had been issued by the Surviving Corporation.

 (c) Any stock options granted by the California Company and in existence on the Effective Date, and any warrants or other rights to acquire or receive shares
of common stock of the California Company in existence on such date, shall remain in full force and effect and be applicable to the shares of common stock of
the Surviving Corporation and shall continue, without impairment or alternation, following the effectiveness of the merger.

 (d) Any stock plan adopted by the California Company and in existence on the Effective Date including, but not limited to, the Amerigon Incorporated 1993
Stock Option Plan and the Amerigon Incorporated 1997 Stock Incentive Plan, shall remain in full force and effect and be applicable to shares of common
stock of the Surviving Corporation.

 (e) The 1,000 shares of common stock of the Michigan Company which are presently issued and outstanding and owned by the California Company shall, on
the Effective Date, be cancelled for no consideration.

 
ARTICLE V

 
APPROVAL; EFFECTIVENESS

 
This Agreement has been approved by the Board of Directors of the California Company on behalf of the California Company as the sole shareholder of

the Michigan Company; however, this Agreement shall be submitted to a vote of shareholders of the California Company as provided by the laws of the State of
California to determine approval of the California Company itself.
 

The effective date of the merger (the “Effective Date”) shall be determined by the Board of Directors of the California Company after the approval or
adoption if this Agreement by the shareholders of the California Company in accordance with the requirements of the laws of the State of California. On the
Effective Date, all required documents shall be executed, filed, and recorded in accordance with all requirements of the States of California and Michigan to
accomplish the merger.



ARTICLE VI
 

ABANDONMENT OF MERGER
 

Anything herein or elsewhere to the contrary notwithstanding, this Agreement may be abandoned by the California Company by appropriate resolution of
its Board of Directors at any time prior to the merger becoming effective, notwithstanding approval of the Agreement by the stockholders of the California
Company. In the event of termination and abandonment of this Agreement pursuant to the foregoing sentence, this Agreement shall become null and void and
shall have no effect, without any liability on the part of either of the Merging Companies or the stockholders or directors thereof. The Board of Directors of the
California Company and the Michigan Company may modify this Agreement as they mutually agree at any time prior to the merger becoming effective,
notwithstanding approval of the Agreement by the stockholders of the California Company, provided that no such modification may materially adversely affect
the California Company’s stockholders or change the principal terms of this Agreement.
 

ARTICLE VII
 

MISCELLANEOUS
 

Articles or Certificate of Merger setting forth the information required by, and executed and certified in accordance with, the laws of the states of California
and Michigan, shall be filed in the appropriate governmental office of states of California and Michigan so that each state may issue a certificate of merger or
other evidence, as provided by the applicable law, reflecting such filing.
 

If at any time the Surviving Corporation shall deem or be advised that any further grants, assignments, confirmations, or assurances are necessary or
desirable to vest, perfect, or confirm title in the Surviving Corporation, of record or otherwise, to any property of the Merging Companies, the officers and
directors of the Surviving Corporation or any of them shall be severally and fully authorized to execute and deliver any and all such deeds, assignments,
confirmations, and assurances and to do all things necessary or proper so as to best prove, confirm, and ratify title to such property in the Surviving Corporation
and otherwise carry out the purposes of the merger and the terms of this Agreement.
 

For the convenience of the parties and to facilitate the filing and recording of this Plan, any number of counterparts hereof may be executed, and each such
counterpart shall be deemed to be an original instrument and all such counterparts together shall be considered one instrument. This Plan shall be governed by and
construed in accordance with the laws of the State of Michigan. This Plan cannot be altered or amended except pursuant to an instrument in writing signed on
behalf of the parties hereto.



IN WITNESS WHEREOF, the Merging Companies have caused this Plan of Merger to be executed, all as of the date first above written.
 

AMERIGON INCORPORATED,
a California corporation

By:
 

/s/ Daniel R. Coker

  Daniel R. Coker,
  President and Chief Executive Officer

AMERIGON MICHIGAN, INC.,
a Michigan corporation

By:
 

/s/ Daniel R. Coker

  Daniel R. Coker,
  President and Chief Executive Officer



EXHIBIT 3.1
 ARTICLES OF INCORPORATION

OF
AMERIGON INCORPORATED

a Michigan corporation
 

Pursuant to the provisions of Act 284, Public Acts of 1972, the undersigned corporation (the “Corporation”) executes the following Articles:
 ARTICLE 1
 The name of the Corporation is AMERIGON INCORPORATED.
 
ARTICLE II
 The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the Michigan Business
Corporation Act.
 
ARTICLE III
 A. The total number of shares which the corporation is authorized to issue is 35,000,000, of which 30,000,000 shall be Common Stock, without par value,
and 5,000,000 shall be Preferred Stock, without par value.
 

B. The Preferred Stock may be issued from time to time in one or more series. The Board of Directors is authorized to fix the number of shares of any
series of Preferred Stock and to determine the designation of any such series. The Board of Directors is also authorized to determine or alter the voting and other
rights, preferences, privileges and restrictions granted to or imposed upon any wholly unissued series of Preferred Stock and, within the limits and restrictions
stated in any resolution or resolutions of the Board of Directors originally fixing the number of shares constituting any series, to increase or decrease (but not
below the number of shares of such series then outstanding) the number of shares of any such series subsequent to the issue of shares of that series.
 

C. From the Corporation’s authorized shares of Preferred Stock, 9,000 shares are hereby designated as “Series A Preferred Stock”, with the rights,
preferences, privileges and restrictions set forth below:
 1. DIVIDEND PROVISIONS. Subject to the rights of series of Preferred Stock which may from time to time come into existence, the holders of
shares of Series A Preferred Stock shall be entitled to receive dividends, out of any assets legally available therefore, in an amount equal to the dividends that
would be paid on the outstanding Common Stock of the Corporation into which the Series A Preferred Stock is convertible on an as converted basis, payable
when, as and if declared by the Board of Directors.
 

2. LIQUIDATION PREFERENCE.
 (a) In the event of any liquidation, dissolution or winding up of this Corporation, either voluntary or involuntary, subject to the rights of
series of Preferred Stock that may from time to time come into existence, the holders of Series A Preferred Stock shall be entitled to receive,



prior and in preference to any distribution of any of the assets of this Corporation to the holders of Common Stock by reason of their ownership thereof, an
amount per share equal to the sum of (i) $1,000 for each outstanding share of Series A Preferred Stock (the “Original Series A Issue Price”), (i) an amount equal
to 7% of the Original Series A Issue Price annually, but only until the fourth anniversary of the issuance of the Series A Preferred Stock, and (iii) an amount equal
to any declared but unpaid dividends on such share (the amounts in (ii) and (iii) being referred to herein as the “Premium”). If upon the occurrence of such event,
the assets and funds thus distributed among the holders of the Series A Preferred Stock shall be insufficient to permit the payment to such holders of the full
aforesaid preferential amounts, then, subject to the rights of series of Preferred Stock that may from time to time come into existence, the entire assets and funds
of the Corporation legally available for distribution shall be distributed ratably among the holders of the Series A Preferred Stock in proportion to the amount of
such stock owned by each such holder.
 

(b) Upon the completion of the distribution required by subparagraph (a) of this Section 2 and any other distribution that may be required
with respect to series of Preferred Stock that may from time to time come into existence, if assets remain in this Corporation, the holders of the Common Stock of
this Corporation shall receive all of the remaining assets of the Corporation.
 

3. REDEMPTION.
 (a) Subject to the rights of series of Preferred Stock which may from time to time come into existence, this Corporation may at any time it
may lawfully do so, at the option of the Board of Directors, redeem in whole or in part the Series A Preferred Stock (such date of redemption is referred to herein
as the “Series A Redemption Date”) by paying in cash therefor a sum equal to the Original Series A Issue Price plus the Premium, as adjusted for any stock
dividends, combinations or splits with respect to such shares (the “Series A Redemption Price”); provided, however, that this Corporation may only redeem
shares of Series A Preferred Stock hereunder if the average of the closing prices of the Common Stock as reported by Nasdaq (or such other exchange or market
on which the shares are then traded) for the sixty trading days preceding the date the notice of redemption is given in accordance with subsection (b) is at least 4
times greater than the then applicable Conversion Price (as defined in Section 4(a) below). Any redemption effected pursuant to this subsection (3)(a) shall be
made on a pro rata basis among the holders of the Series A Preferred Stock in proportion to the number of shares of Series A Preferred Stock then held by them.
 

(b) As used herein and in subsection (3)(c) and (d) below, the term “Redemption Date” shall refer to each “Series A Redemption Date” and
the term “Redemption Price” shall refer to each “Series A Redemption Price.” Subject to the rights of series of Preferred Stock which may from time to time
come into existence, at least fifteen (15) but no more than thirty (30) days prior to each Redemption Date, written notice shall be mailed, first class postage
prepaid, to each holder of record (at the close of business on the business day next preceding the day on which notice is given) of the Series A Preferred Stock to
be redeemed, at the address last shown on the records of this Corporation for such holder, notifying such holder of the redemption to be effected, specifying the
number of shares to be redeemed from such holder, the Redemption Date, the Redemption Price, the place at which payment may be obtained and calling upon
such holder to surrender to this Corporation, in the manner and at the place designated, his, her or its certificate or certificates representing the shares to be
redeemed (the “Redemption Notice”). Except as provided in subsection (3)(c) on or after the Redemption Date, each holder of Series A Preferred Stock to be
redeemed shall surrender to this Corporation the certificate or certificates representing such shares, in the manner and at the place designated in the Redemption
Notice, and thereupon the Redemption Price of such shares shall be payable to the order of the person whose name appears on such certificate or certificates as
the owner thereof and each surrendered certificate shall be cancelled. In the event less than all the shares represented by any such certificate are redeemed, a new
certificate shall be issued representing the unredeemed shares.



(c) From and after the Redemption Date, unless there shall have been a default in payment of the Redemption Price, all rights of the holders
of shares of Series A Preferred Stock designated for redemption in the Redemption Notice as holders of Series A Preferred Stock (except the right to receive the
Redemption Price without interest upon surrender of their certificate or certificates) shall cease with respect to such shares, and such shares shall not thereafter be
transferred on the books of this Corporation or be deemed to be outstanding for any purpose whatsoever. Subject to the rights of series of Preferred Stock which
may from time to time come into existence, if the funds of the Corporation legally available for redemption of shares of Series A Preferred Stock on any
Redemption Date are insufficient to redeem the total number of shares of Series A Preferred Stock to be redeemed on such date, those funds which are legally
available will be used to redeem the maximum possible number of such shares ratably among the holders of such shares to be redeemed based upon their holdings
of Series A Preferred Stock. The shares of Series A Preferred Stock not redeemed shall remain outstanding and entitled to all the rights and preferences provided
herein. Subject to the rights of series of Preferred Stock which may from time to time come into existence, at any time thereafter when additional funds of the
Corporation are legally available for the redemption of shares of Series A Preferred Stock, such funds will immediately be used to redeem the balance of the
shares which the Corporation has become obliged to redeem on any Redemption Date but which it has not redeemed.
 

(d) On or prior to each Redemption Date, this Corporation shall deposit the Redemption Price of all shares of Series A Preferred Stock
designated for redemption in the Redemption Notice, and not yet redeemed or converted, with a bank or trust corporation having aggregate capital and surplus in
excess of $100,000,000 as a trust fund for the benefit of the respective holders of the shares designated for redemption and not yet redeemed, with irrevocable
instructions and authority to the bank or trust corporation to publish the notice of redemption thereof and pay the Redemption Price for such shares to their
respective holders on or after the Redemption Date, upon receipt of notification from the Corporation that such holder has surrendered his, her or its share
certificate to the Corporation pursuant to subsection (3)(b) above. As of the date of such deposit (even if prior to the Redemption Date), the deposit shall
constitute full payment of the shares to their holders, and from and after the date of the deposit the shares so called for redemption shall be redeemed and shall be
deemed to be no longer outstanding, and the holders thereof shall cease to be shareholders with respect to such shares and shall have no rights with respect thereto
except the rights to receive from the bank or trust corporation payment of the Redemption Price of the shares, without interest, upon surrender of their certificates
therefor, and the right to convert such shares as provided in Section 4 hereof. Such instructions shall also provide that any moneys deposited by the Corporation
pursuant to this subsection (3)(d) for the redemption of shares thereafter converted into shares of the Corporation’s Common Stock pursuant to Section 4 hereof
prior to the Redemption Date shall be returned to the Corporation forthwith upon such conversion. The balance of any moneys deposited by this Corporation
pursuant to this subsection (3)(d) remaining unclaimed at the expiration of two (2) years following the Redemption Date shall thereafter be returned to this
Corporation upon its request expressed in a resolution of its Board of Directors.
 

4. CONVERSION. The holders of the Series A Preferred Stock shall have conversion rights as follows (the “Conversion Rights”):
 (a) RIGHT TO CONVERT. Each share of Series A Preferred Stock shall be convertible, at the option of the holder thereof, at any time after
the date of issuance of such share and on or prior to the fifth day prior to the Redemption Date, if any, as may have been fixed in any Redemption Notice with
respect to the Series A Preferred Stock, at the office of this Corporation or any transfer agent for such stock, into such number of fully paid and nonassessable
shares of Common Stock as is



determined by dividing the Original Series A Issue Price by the conversion price (“Conversion Price”) applicable to such share, determined as hereafter provided,
in effect on the date the certificate is surrendered for conversion. The initial Conversion Price per share for shares of Series A Preferred Stock shall be $1.675;
provided, however, that the Conversion Price for the Series A Preferred Stock shall be subject to adjustment as set forth in subsection 4(d).
 

(b) AUTOMATIC CONVERSION. Each share of Series A Preferred Stock shall automatically be converted into shares of Common Stock at
the Conversion Price at the time in effect for such Series A Preferred Stock immediately upon the date specified by written consent or agreement of the holders of
a majority of the then outstanding shares of Series A Preferred Stock.
 

(c) MECHANICS OF CONVERSION. Before any holder of Series A Preferred Stock shall be entitled to convert the same into shares of
Common Stock, he shall surrender the certificate or certificates therefor, duly endorsed, at the office of this Corporation or of any transfer agent for the Series A
Preferred Stock, and shall give written notice to this Corporation at its principal corporate office, of the election to convert the same and shall state therein the
name or names in which the certificate or certificates for shares of Common Stock are to be issued. This Corporation shall, as soon as practicable thereafter, issue
and deliver at such office to such holder of Series A Preferred Stock, or to the nominee or nominees of such holder, a certificate or certificates for the number of
shares of Common Stock to which such holder shall be entitled as aforesaid. Such conversion shall be deemed to have been made immediately prior to the close
of business on the date of such surrender of the shares of Series A Preferred Stock to be converted, and the person or persons entitled to receive the shares of
Common Stock issuable upon such conversion shall be treated for all purposes as the record holder or holders of such shares of Common Stock as of such date. If
the conversion is in connection with an underwritten offering of securities registered pursuant to the Securities Act of 1933, the conversion may, at the option of
any holder tendering Series A Preferred Stock for conversion, be conditioned upon the closing with the underwriters of the sale of securities pursuant to such
offering, in which event the person(s) entitled to receive the Common Stock upon conversion of the Series A Preferred Stock shall not be deemed to have
converted such Series A Preferred Stock until immediately prior to the closing of such sale of securities.
 

(d) CONVERSION PRICE ADJUSTMENTS OF PREFERRED STOCK FOR CERTAIN DILUTIVE ISSUANCES, SPLITS AND
COMBINATIONS. The Conversion Price of the Series A Preferred Stock shall be subject to adjustment from time to time as follows:
 (i) In the event the Corporation should at any time or from time to time after the date upon which any shares of Series A Preferred
Stock were first issued (the “Purchase Date” with respect to such series) fix a record date for the effectuation of a split or subdivision of the outstanding shares of
Common Stock or the determination of holders of Common Stock entitled to receive a dividend or other distribution payable in additional shares of Common
Stock without payment of any consideration by such holder for the additional shares of Common Stock, then, as of such record date (or the date of such dividend
distribution, split or subdivision if no record date is fixed), the Conversion Price of the Series A Preferred Stock shall be appropriately decreased so that the
number of shares of Common Stock issuable on conversion of each share of such series shall be increased in proportion to such increase of the aggregate of
shares of Common Stock outstanding. In the event the Corporation shall declare or pay, without consideration, any dividend on the Common Stock payable in any
right to acquire Common Stock for no consideration, then the Corporation shall be deemed to have made a dividend payable in Common Stock in an amount of
shares equal to the maximum number of shares issuable upon exercise of such rights to acquire Common Stock.
 

(ii) If the number of shares of Common Stock outstanding at any time after the Purchase Date is decreased by a combination of the
outstanding shares of Common Stock, then,



following the record date of such combination, the Conversion Price for the Series A Preferred Stock shall be appropriately increased so that the number of shares
of Common Stock issuable on conversion of each share of such series shall be decreased in proportion to such decrease in outstanding shares.
 

(iii) All adjustments to the Conversion Price will be calculated to the nearest cent of a dollar. No adjustment in the Conversion Price
will be required unless such adjustment would require an increase or decrease of at least one cent per dollar; provided, however, that any adjustments which by
reason of this Section 4(d)(iii) are not required to be made shall be carried forward and taken into account in any subsequent adjustment. All adjustments to the
Conversion Price shall be made successively.
 

(e) OTHER DISTRIBUTIONS. In the event this Corporation shall declare a distribution payable in securities of other persons, evidences of
indebtedness issued by this Corporation or other persons, assets (excluding cash dividends) or options or rights not referred to in subsection 4(d), then, in each
such case for the purpose of this subsection 4(e), the holders of the Series A Preferred Stock shall be entitled to a proportionate share of any such distribution as
though they were the holders of the number of shares of Common Stock of the Corporation into which their shares of Series A Preferred Stock are convertible as
of the record date fixed for the determination of the holders of Common Stock of the Corporation entitled to receive such distribution.
 

(f) RECAPITALIZATIONS AND REORGANIZATIONS. If the Common Stock issuable upon conversion of the Series A Preferred Stock
shall be changed into or exchanged for a different class or classes of capital stock, or other securities or property whether by reorganization, recapitalization or
otherwise (other than a subdivision, combination or merger or sale of assets transaction provided for elsewhere in this Section 4 or Section 2) provision shall be
made so that the holders of the Series A Preferred Stock shall thereafter be entitled to receive upon conversion of the Series A Preferred Stock the number of
shares of stock or other securities or property, to which a holder of Common Stock deliverable upon conversion would have been entitled on such recapitalization
or reorganization. In any such case, appropriate adjustment shall be made in the application of the provisions of this Section 4 with respect to the rights of the
holders of the Series A Preferred Stock after the recapitalization or reorganization to the end that the provisions of this Section 4 (including adjustment of the
Conversion Price then in effect and the number of shares purchasable upon conversion of the Series A Preferred Stock) shall be applicable after that event as
nearly equivalent as may be practicable.
 

(g) NO IMPAIRMENT. This Corporation will not, by amendment of its Articles of Incorporation or through any reorganization,
recapitalization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the
observance or performance of any of the terms to be observed or performed hereunder by this Corporation, but will at all times in good faith assist in the carrying
out of all the provisions of this Section 4 and in the taking of all such action as may be necessary or appropriate in order to protect the Conversion Rights of the
holders of the Series A Preferred Stock against impairment.
 

(h) NO FRACTIONAL SHARES AND CERTIFICATE AS TO ADJUSTMENTS.
 (i) No fractional shares shall be issued upon the conversion of any share or shares of the Series A Preferred Stock, and the number of
shares of Common Stock to be issued shall be rounded to the nearest whole share. Whether or not fractional shares are issuable upon such conversion shall be
determined on the basis of the total number of shares of Series A Preferred Stock the holder is at the time converting into Common Stock and the number of
shares of Common Stock issuable upon such aggregate conversion.



(ii) Upon the occurrence of each adjustment or readjustment of the Conversion Price of Series A Preferred Stock pursuant to this
Section 4, this Corporation, at its expense, shall promptly compute such adjustment or readjustment in accordance with the terms hereof and prepare and furnish
to each holder of Series A Preferred Stock a certificate setting forth such adjustment or readjustment and showing in detail the facts upon which such adjustment
or readjustment is based. This Corporation shall, upon the written request at any time of any holder of Series A Preferred Stock, furnish or cause to be furnished
to such holder a like certificate setting forth (A) such adjustment and readjustment, (B) the Conversion Price for such series of Preferred Stock at the time in
effect, and (C) the number of shares of Common Stock and the amount, if any, of other property which at the time would be received upon the conversion of a
share of Series A Preferred Stock.
 

(i) NOTICES OF RECORD DATE. In the event of any taking by this Corporation of a record of the holders of any class of securities for the
purpose of determining the holders thereof who are entitled to receive any dividend (other than a cash dividend) or other distribution, any right to subscribe for,
purchase or otherwise acquire any shares of stock of any class or any other securities or property, or to receive any other right (except the right to vote), this
Corporation shall mail to each holder of Series A Preferred Stock, at least 20 days prior to the date specified therein, a notice specifying the date on which any
such record is to be taken for the purpose of such dividend, distribution or right, and the amount and character of such dividend, distribution or right.
 

(j) RESERVATION OF STOCK ISSUABLE UPON CONVERSION. This Corporation shall at all times reserve and keep available out of its
authorized but unissued shares of Common Stock, solely for the purpose of effecting the conversion of the shares of the Series A Preferred Stock, such number of
its shares of Common Stock as shall from time to time be sufficient to effect the conversion of all outstanding shares of the Series A Preferred Stock; and if at any
time the number of authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion of all then outstanding shares of the Series A
Preferred Stock, in addition to such other remedies as shall be available to the holder of such Series A Preferred Stock, this Corporation will take such corporate
action as may, in the opinion of its counsel, be necessary to increase its authorized but unissued shares of Common Stock to such number of shares as shall be
sufficient for such purposes, including, without limitation, engaging in best efforts to obtain the requisite shareholder approval of any necessary amendment to
these articles.
 

(k) NOTICES. Any notice required by the provisions of this Section 4 to be given to the holders of shares of Series A Preferred Stock shall
be deemed given if deposited in the United States mail, postage prepaid, and addressed to each holder of record at his address appearing on the books of this
Corporation.
 

5. VOTING RIGHTS. The holder of each share of Series A Preferred Stock shall have the right to one vote for each share of Common Stock into
which such Series A Preferred Stock could then be converted, and with respect to such vote, such holder shall have full voting rights and powers equal to the
voting rights and powers of the holders of Common Stock, and shall be entitled, notwithstanding any provision hereof, to notice of any shareholders’ meeting in
accordance with the bylaws of this Corporation, and, except with respect to the election of directors as provided in Section 6 hereof, shall be entitled to vote,
together with holders of Common Stock, with respect to any question upon which holders of Common Stock have the right to vote. Fractional votes shall not,
however, be permitted and any fractional voting rights available on an as-converted basis (after aggregating all shares into which shares of Series A Preferred
Stock held by each holder could be converted) shall be rounded to the nearest whole number (with one-half being rounded upward).



6. BOARD OF DIRECTORS. So long as at least 40% of the authorized shares of Series A Preferred Stock are outstanding, the holders of Series A
Preferred Stock, voting as a class, shall be entitled to elect five directors and the holders of Common Stock, voting as a class, shall be entitled to elect two
directors. So long as at least 40% of the authorized shares of Series A Preferred Stock are outstanding, this Corporation shall not without first obtaining the
approval (by vote or written consent, as provided by law) of the holders of at least a majority of the then outstanding shares of Series A Preferred Stock, change
the authorized number of directors of the Corporation.
 

7. STATUS OF CONVERTED OR REDEEMED STOCK. In the event any shares of Series A Preferred Stock shall be redeemed or converted
pursuant to Section 3 or Section 4 hereof, the shares so converted or redeemed shall be cancelled and shall not be issuable by the Corporation. The Articles of
Incorporation of this Corporation shall be appropriately amended to effect the corresponding reduction in the Corporation’s authorized capital stock.
 

8. REPURCHASE OF SHARES. The repurchase by this Corporation of its Common Stock shall not be subject to the requirement of Section 345(3)
of the Michigan Business Corporation Act that requires a corporation’s total assets to be greater than the sum of its total liabilities plus the amount that would be
needed if the corporation were to be dissolved at the time of distribution to satisfy the preferential rights upon dissolution of shareholders whose preferential
rights are superior to those whose shares of Common Stock are repurchased by this Corporation.
 
ARTICLE IV
 The address of the registered office is 500 Town Center Drive, Suite 200, Dearborn, Michigan 48126-2716. The mailing address of the registered office is
the same as above. The name of the registered agent is Barry Steele.
 
ARTICLE V
 The name and address of the incorporator is Barry Steele, 500 Town Center Drive, Suite 200, Dearborn, Michigan 48126-2716.
 
ARTICLE VI
 Any action required or permitted by the Michigan Business Corporation Act to be taken at an annual or special meeting of shareholders may be taken
without a meeting, without prior notice, and without a vote, if consents in writing setting forth the action so taken, are signed by the holders of outstanding shares
having not less than the minimum number of votes that would be necessary to authorize or take the action at a meeting at which all shares entitled to vote on the
action were present and voted. The written consents shall bear the date of signature of each shareholder who signs the consent. No written consents shall be
effective to take the corporate action referred to unless, within 60 days after the record date for determining shareholders entitled to express consent or to dissent
from a proposal without a meeting, written consents dated not more than 10 days before the record date and signed by a sufficient number of shareholders to take
the action are delivered to the Corporation. Delivery shall be to the Corporation’s registered office, its principal place of business, or an officer or agent of the
Corporation having custody of the minutes of the proceedings of its shareholders. Delivery made to a Corporation’s registered office shall be by hand or by
certified or registered mail, return receipt requested. Prompt notice of the taking of the corporate action without a meeting by less than unanimous written consent
shall be given to shareholders who would have been entitled to notice of the shareholder meeting if the action had been taken at a meeting and who have not
consented in writing. An electronic transmission consenting to an action is a written, signed and dated consent for purposes of this section to the extent permitted
by the Business Corporation Act of Michigan.



ARTICLE VII
 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 VII 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. This Corporation is authorized to
indemnify officers, employees or agents of this Corporation to the fullest extent permitted by the Michigan Business Corporation Act or any other applicable laws
presently or hereafter in effect.
 
ARTICLE VIII
 At a meeting of shareholders at which directors are to be elected, no shareholder shall be entitled to cumulate votes (i.e., cast for any one or more
candidates a number of votes greater than the number of such shareholder’s shares) unless the candidates’ names have been placed in nomination prior to
commencement of the voting and a shareholder has given notice prior to commencement of the voting of such shareholder’s intention to cumulate votes. If any
shareholder has given such a notice, every shareholder entitled to vote may cumulate votes for candidates in the number of directors to be elected multiplied by
the number of votes to which such shareholder’s shares are entitled or distribute such shareholder’s votes on the same principle among any or all of the candidates
as the shareholder thinks fit. In the election of directors, the candidates receiving the highest number of votes, up to the number of directors to be elected, shall be
elected.
 

I, the incorporator, sign my name this 23rd day of March, 2005.
 

/s/ Barry Steele

Barry Steele



EXHIBIT 3.2
 BYLAWS

OF
AMERIGON INCORPORATED,

a Michigan corporation
 

ARTICLE I
 

OFFICES
 

Section 1. Registered Office; Principal Office.
 The Board of Director shall fix the location of the registered office of the Corporation at any place within the State of Michigan. The Board of Directors
shall fix the location of the principal office of the Corporation at any place within or outside of the State of Michigan.
 

Section 2. Other Offices.
 The Board of Directors may at any time establish branch or subordinate offices at any place or places it may choose from time to time.
 

ARTICLE II
 

MEETINGS OF SHAREHOLDERS
 

Section 1. Place of Meetings.
 Meetings of shareholders shall be held at any place within or outside the State of Michigan designated by the Board of Directors. In the absence of any
such designation, meetings of shareholders shall be held at the principal executive office of the Corporation.
 

Section 2. Annual Meeting.
 The annual meeting of shareholders shall be held on such date and at such time as the Board of Directors may determine. However, if this day falls on a
legal holiday, the meeting shall be held at the same time and place on the next succeeding full business day. The annual meeting shall be held at the Corporation’s
principal offices or at any other location as may be determined by the Board of Directors. At each annual meeting, directors shall be elected and any other proper
business may be transacted.



Section 3. Special Meetings.
 A special meeting of the shareholders may be called at any time by the Board of Directors, the Chairman of the Board of Directors, the President, or one or
more shareholders holding shares in the aggregate entitled to cast not less than 10% of the votes at such meeting.
 

If a special meeting is called by any person or persons other than the Board of Directors, the request shall be in writing, specifying the time of such meeting
and the general nature of the business proposed to be transacted, and shall be delivered personally or sent by registered mail or by telegraphic or other facsimile
transmission to the Chairman of the Board of Directors, the President, any Vice-President or the Secretary of the Corporation. The officer receiving the request
shall promptly cause notice to be given to the shareholders entitled to vote, in accordance with the provisions of Sections 4 and 5 of this Article II, that a meeting
will be held at the time requested by the person or persons calling the meeting, not fewer than 35 days or more than 60 days after the receipt of the request. If such
notice is not given within 20 days after the receipt of the request, the person or persons requesting the meeting may give the notice. Nothing contained in this
paragraph of this Section 3 shall be construed as limiting, fixing or affecting the time when a meeting of shareholders called by action of the Board of Directors
may be held.
 

Section 4. Notice of Meetings of Shareholders.
 All notices of meetings of shareholders shall be sent or otherwise given in accordance with Section 5 of this Article II not less than 10 days or more than 60
days before the date of the meeting. Such notice shall specify the place, date, and hour of the meeting and (i) in the case of a special meeting, the general nature of
the business to be transacted, or (ii) in the case of the annual meeting, those matters that the Board of Directors, at the time of giving the notice, intends to present
for action by the shareholders. The notice of any meeting at which directors are to be elected shall include the name of any nominee or nominees whom, at the
time of the notice, management intends to present for election.
 

If action is proposed to be taken at any meeting for approval of (i) a contract or transaction in which a director has a direct or indirect financial interest,
pursuant to Section 545a of the Michigan Business Corporation Act, (ii) an amendment of the Articles of Incorporation, pursuant to Section 611 of such Act, (iii)
a reorganization of the Corporation, pursuant to Section 703a of such Act, or (iv) a voluntary dissolution of the Corporation, pursuant to Section 804 of such Act,
the notice shall also state the general nature of such proposal.
 

Section 5. Manner of Giving Notice; Affidavit of Notice.
 Notice of any meeting of shareholders shall be given either personally or by first-class mail or telegraphic or other written communication, charges prepaid,
addressed to each shareholder at the address of such shareholder appearing on the books of the Corporation or given by the shareholder to the Corporation for the
purpose of notice. If the Corporation’s outstanding shares are held by 500 or more persons on the record date for the shareholders’ meeting, notice may be sent by
third-class mail. If no such address appears on the books of the Corporation or is given, notice shall be deemed to have been given if sent to a shareholder by



first-class mail or telegraphic or other written communication to the Corporation’s principal executive office, or if published at least once in a newspaper of
general circulation in the county where such office is located. Notice shall be deemed to have been given at the time when delivered personally or deposited in the
mail or sent by telegram or other means of written communication.
 

If any notice addressed to a shareholder at the address of such shareholder appearing on the books of the Corporation is returned to the Corporation by the
United States Postal Service marked to indicate that the United States Postal Service is unable to deliver such notice to such shareholder at such address, each
future notice and report shall be deemed to have been duly given without further mailing if it shall be available to the shareholder on written demand by the
shareholder at .the principal executive office of the Corporation for a period of one year from the date of the giving of such notice or report.
 

An affidavit of the mailing or other means of giving any notice of any meeting of shareholders shall be executed by the Secretary, Assistant Secretary or
any transfer agent of the Corporation giving the notice and shall be filed and maintained in the minutes book of the Corporation.
 

Section 6. Quorum.
 The presence in person or by proxy of the holders of a majority of the shares entitled to vote at a meeting of shareholders shall constitute a quorum for the
transaction of business at such meeting. The shareholders in attendance at a duly called or held meeting at which a quorum is present may continue to do business
until adjournment, notwithstanding the withdrawal of enough shareholders to leave less than a quorum, if any action taken (other than adjournment) is approved
by at least a majority of the shares required to constitute a quorum.
 

Section 7. Adjourned Meeting; Notice.
 Any meeting of shareholders, annual or special, whether or not a quorum is present, may be adjourned from time to time by the vote of the majority of the
shares represented at such meeting, either in person or by proxy; but in the absence of a quorum, no other business may be transacted at such meeting, except as
provided in Section 6 of this Article II.
 

When any meeting of shareholders, annual or special, is adjourned to another time or place, notice need not be given of the adjourned meeting if the time
and place are announced at a meeting at which the adjournment is taken, unless a new record date for the adjourned meeting is fixed or unless the adjournment is
for more than 45 days from the date set for the original meeting, in which case the Board of Directors shall set a new record date. Notice of any such adjourned
meeting shall be given to each shareholder of record entitled to vote at the adjourned meeting in accordance with the provisions of Sections 4 and 5 of this Article
II. At any adjourned meeting, the Corporation may transact any business that might have been transacted at the original meeting.



Section 8. Voting.
 The shareholders entitled to vote at any meeting of shareholders shall be determined in accordance with the provisions of Section 11 of this Article II,
subject to the provisions of Sections 445 and 446 of the Michigan Business Corporation Act (relating to voting shares held by a fiduciary or in joint ownership).
The shareholders’ vote may be by voice vote or by ballot; provided, however, that any election of directors must be by ballot if demanded by any shareholder
before the voting has begun. On any matter other than the election of directors, any shareholder may vote part of the shares in favor of the proposal and refrain
from voting the remaining shares or vote them against the proposal; but if a shareholder fails to specify the number of shares such shareholder is voting
affirmatively, it shall be presumed conclusively that such shareholder’s approving vote is with respect to all shares that such shareholder is entitled to vote. Except
as provided in Section 6 of this Article II and in the election of directors, the affirmative vote of a majority of the shares represented and voting at a duly held
meeting at which a quorum is present (which shares voting affirmatively also constitute at least a majority of the required quorum) shall be the act of the
shareholders, unless the vote of a greater number or voting by classes is required by the Michigan Business Corporation Law or the Articles of Incorporation.
 

At a meeting of shareholders at which directors are to be elected, no shareholder shall be entitled to cumulate votes (i.e., cast for any one or more
candidates a number of votes greater than the number of such shareholder’s shares) unless the candidates’ names have been placed in nomination prior to
commencement of the voting and a shareholder has given notice prior to commencement of the voting of such shareholder’s intention to cumulate votes. If any
shareholder has given such a notice, every shareholder entitled to vote may cumulate votes for candidates in the number of directors to be elected multiplied by
the number of votes to which such shareholder’s shares are entitled or distribute such shareholder’s votes on the same principle among any or all of the candidates
as the shareholder thinks fit. In the election of directors, the candidates receiving the highest number of votes, up to the number of directors to be elected, shall be
elected.
 

Section 9. Waiver of Notice or Consent By Absent Shareholders.
 The transactions of any meeting of shareholders, annual or special, however called and noticed and wherever held, shall be as valid as though they had
occurred at a meeting duly held after regular call and notice, if a quorum is present either in person or by proxy, and if, either before or after such meeting, each
person entitled to vote who was not present in person or by proxy signs a written waiver of notice or a consent to a holding of such meeting or an approval of the
minutes thereof. Such waiver of notice or consent need not specify either the business to be transacted or the purpose of any annual or special meeting of
shareholders, except that if action is taken or proposed to be taken for approval of any of those matters specified in the second paragraph of Section 4 of this
Article II, the waiver of notice or consent shall state the general nature of the proposal. All such waivers, consents or approvals shall be filed with the corporate
records or made a part of the minutes of the meeting.



Attendance by a person at a meeting shall also constitute a waiver of notice of such meeting, except that when the person objects at the beginning of the
meeting to the transaction of any business thereat because such meeting is not lawfully called or convened, and except that attendance at a meeting is not a waiver
of any right to object to the consideration of matters not included in the notice of such meeting if an objection is expressly made at such meeting.
 

Section 10. Shareholder Action by Written Consent. Without a Meeting.
 Any action that may be taken at any annual or special meeting of shareholders may, to the extent permitted by the Articles of Incorporation and applicable
law, be taken without a meeting and without prior notice if a consent in writing, setting forth the action so taken, is signed by the holders of outstanding shares
having not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote on
such action were present and voted. In the case of the election of directors, such a consent shall be effective only if signed by the holders of all outstanding shares
entitled to vote for the election of directors; provided, however, that by the written consent of the holders of a majority of the outstanding shares entitled to vote
for the election of directors, a director may be elected at any time to fill a vacancy on the Board of Directors that has not been filled by the directors. All such
consents shall be filed with the Secretary of the Corporation and shall be maintained in the corporate records. Any shareholder giving a written consent or the
shareholders proxy holders or a transferee of the shares or a personal representative of the shareholder or their respective proxy holders may revoke the consent
by a writing received by the Secretary of the Corporation before written consents of the number of shares required to authorize the proposed action have been
filed with the Secretary.
 

If the consents of all shareholders entitled to vote have not been solicited in writing, and if the unanimous written consent of all shareholders has not been
received, the Secretary shall give prompt notice of the corporate action approved by the shareholders without a meeting. Such notice shall be given in the manner
specified in Section 5 of this Article II. In the case of approval of (i) contracts or transactions in which a director has a direct or indirect financial interest,
pursuant to Section 545a of the Michigan Business Corporation Act, (ii) indemnification of agents of the corporation, pursuant to Section 561 of such Act, and
(iii) a reorganization of the Corporation, pursuant to Section 703a of such Act, such notice shall be given at least ten days before the consummation of any action
authorized by such approval.
 

Section 11. Record Date for Shareholder Notice; Voting and Giving Consents.
 For purposes of determining the shareholders entitled to receive notice of any meeting or to give consent to corporate action without a meeting, the Board
of Directors may fix in advance a record date, which shall not be mote than 60 days or less than 10 days before the date of any such meeting nor more than 60
days before any such action without a meeting. In this event, only shareholders of record on the date so fixed are entitled to receive notice and to vote or to give
consents, as the case may be, notwithstanding any transfer of any shares on the books of the Corporation after the record date, except as otherwise provided in the
Michigan Business Corporation Act.



If the Board of Directors does not so fix a record date:
 (a) The record date for determining shareholders entitled to receive notice of or to vote at a meeting of shareholders shall be at the close of business
on the business day next preceding the day on which notice is given or, if notice is waived, at the close of business on the business day next preceding the date on
which the meeting is held; or
 

(b) The record date for determining shareholders entitled to give consent to corporate action in writing without a meeting, (i) when no prior action by
the Board of Directors has been taken, shall be the day on which the first written consent is given, or (ii) when prior action of the Board has been taken, shall be at
the close of business on the day on which the Board of Directors adopts the resolution relating to that action.
 

Section 12. Proxies.
 Every person entitled to vote for directors or on any other matter shall have the right to do so either in person or by one or more agents authorized by a
written proxy signed by the person and filed with the Secretary of the Corporation. A proxy shall be deemed signed if the shareholder’s name is placed on the
proxy (whether by manual signature, typewriting, telegraphic transmission or otherwise) by the shareholder or the shareholder’s attorney-in-fact. A validly
executed proxy that does not state that it is irrevocable shall continue in full force and effect unless (i) revoked by the person executing it, before the vote pursuant
to such proxy, by a writing delivered to the Corporation stating that such proxy is revoked, or by a subsequent proxy executed by, or attendance at the meeting and
voting in person by, the person executing such proxy; or (ii) written notice of the death or incapacity of the maker of such proxy is received by the Corporation
before the vote pursuant to such proxy is counted; provided, however, that no proxy shall be valid after the expiration of eleven months from the date of the proxy
unless otherwise provided in the proxy. The revocability of a proxy that states on its face that it is irrevocable shall be governed by the provisions of Sections 422
of the Michigan Business Corporation Act.
 

Section 13. Inspectors of Election.
 Before any meeting of shareholders, the Board of Directors may appoint any persons other than nominees for office to act as inspectors of election at the
meeting or its adjournment. If no inspectors of election are so appointed, the chairman of the meeting may, and on the request of any shareholder or a
shareholder’s proxy shall, appoint inspectors of election at the meeting. The number of such inspectors shall be either one or three. If such inspectors are
appointed at a meeting on the request of one or more shareholders or proxies, the holders of a majority of shares or their proxies present at the meeting shall
determine whether one or three inspectors are to be appointed. If any person appointed as inspector fails to appear or fails or refuses to act, the chairman of the
meeting may, and upon the request of any shareholder or a shareholder’s proxy shall, appoint a person to fill that vacancy.



Such inspectors shall:
 (a) Determine the number of shares outstanding and the voting power of each, the shares represented at the meeting, the existence of a quorum, and
the authenticity, validity, and effect of proxies;
 

(b) Receive votes, ballots or consents;
 

(c) Hear and determine all challenges and questions in any way arising in connection with the right to vote;
 

(d) Count and tabulate all votes or consents;
 

(e) Determine when the polls shall close;
 

(f) Determine the result; and
 

(g) Do any other acts that may be proper to conduct the election or vote with fairness to all shareholders.
 

ARTICLE III
 

DIRECTORS
 

Section 1. Powers.
 Subject to the provisions of the Michigan Business Corporation Act and any limitations in the Articles of Incorporation and these Bylaws relating to action
required to be approved by the shareholders or by the outstanding shares, the business and affairs of the Corporation shall be managed and all corporate powers
shall be exercised by or under the direction of the Board of Directors.
 

Section 2. Number and Qualification of Directors.
 The number of directors of the Corporation shall not be less than five nor more than nine. The exact number of directors shall be specified by a resolution
duly adopted by the Board of Directors or shareholders; provided that, as of the date these Bylaws are first adopted by the Corporation, the authorized number of
directors of the Corporation shall be set at seven and shall remain so unless and until modified in accordance with the terms of these Bylaws and the Articles of
Incorporation. Subject to any further restrictions in the Articles of Incorporation, a bylaw change specifying or changing a fixed number of directors or the
maximum or minimum number of directors or changing from a fixed to a variable board or vice versa may only be adopted by approval of the outstanding shares;
provided, however, that a bylaw or amendment of the articles reducing the fixed number or the minimum number of directors to a number less than five cannot be
adopted if the votes cast against its adoption at a meeting, or the shares not consenting in the case of action by written consent, are equal to more than 16 2/3
percent of the



outstanding shares entitled to vote. No amendment may change the stated maximum number of authorized directors to a number greater than two times the stated
minimum number of directors minus one.
 

Section 3. Election and Term of Office of Directors.
 Directors shall be elected at each annual meeting of shareholders to hold office until the next annual meeting. Each director, including a director elected to
fill a vacancy, shall .hold office until the expiration of the term for which elected and until a successor has been elected and qualified.
 

Section 4. Vacancies.
 Vacancies on the Board of Directors may be filled by a majority of the remaining directors, though less than a quorum, or by a sole remaining director,
except that a vacancy created by the removal of a director by the vote or written consent of the shareholders or by court order may be filled only by the vote of a
majority of the shares entitled to vote represented at a duly held meeting at which a quorum is present, or by the written consent of holders of a majority of the
outstanding shares entitled to vote. Each director so elected shall hold office until the next annual meeting of shareholders and until a successor has been elected
and qualified.
 

A vacancy or vacancies on the Board of Directors shall be deemed to exist in the event of the death, resignation or removal of any director, or if the Board
of Directors by resolution declares vacant the office of a director who has been declared of unsound mind by an order of court or who has been convicted of a
felony, or if the authorized number of directors is increased, or if the shareholders fail, at any meeting of shareholders at which any director or directors are
elected, to elect the number of directors to be elected at such meeting.
 

The shareholders may elect a director or directors at any time to fill any vacancy or vacancies not filled by the directors, but any such election by written
consent shall require the consent of a majority of the outstanding shares entitled to vote.
 

Any director may resign effective on giving written notice to the Chairman of the Board of Directors, the President, the Secretary or the Board of Directors,
unless the notice specifies a later time for that resignation to become effective. If the resignation of a director is effective at a later time, the Board of Directors
may elect a successor to take office when the resignation becomes effective.
 

No reduction of the authorized number of directors shall have the effect of removing any director before the expiration of such director’s term of office.
 

Section 5. Place of Meetings and Meetings by Telephone.
 Regular meetings of the Board of Directors may be held at any place within or outside the State of Michigan that has been designated from time to time by
resolution of the Board. In the absence of such a designation, regular meetings shall be held at the principal executive office of



the Corporation. Special meetings of the Board shall be held at any place within or outside the State of Michigan that has been designated in the notice of the
meeting or, if not stated in the notice or if there is no notice, at the principal executive office of the Corporation. Any meeting, regular or special, may be held by
conference telephone or similar communication equipment, so long as all directors participating in the meeting can hear one another, and all such directors shall
be deemed to be present in person at the meeting.
 

Section 6. Regular Meetings.
 Regular meetings of the Board of Directors shall be held without call at such time as shall from time to time be fixed by the Board of Directors. Such
regular meetings may be held without notice.
 

Section 7. Special Meetings.
 Special meetings of the Board of Directors for any purpose or purposes may be called at any time by the Chairman of the Board of Directors, the President,
any Vice-President, the Secretary or any two directors.
 

Notice of the time and place of such special meetings shall be delivered personally or by telephone to each director or sent by first-class mail or telegram,
charges prepaid, addressed to each director at such director’s address as is shown on the records of the Corporation. In case such notice is mailed, it shall be
deposited in the United States mail at least four days before the time of the holding of such meeting. In case such notice is delivered personally, or by telephone or
telegram, it shall be delivered personally or by telephone or to the telegraph company at least 48 hours before the time of the holding of such meeting. Any oral
notice given personally or by telephone may be communicated either to the director or to a person at the office of the director whom the person giving such notice
has reason to believe will promptly communicate it to such director. The notice need not specify the purpose of the meeting or the place if the meeting is to be
held at the principal executive office of the Corporation.
 

Section 8. Quorum; Voting.
 A majority of the authorized number of directors shall constitute a quorum for the transaction of business, except to adjourn as provided in Section 10 of
this Article III. Every act or decision done or made by a majority of the directors present at a meeting duly held at which a quorum is present shall be regarded as
the act of the Board of Directors, subject to the provisions of Section 1545a of the Michigan Business Corporation Act (as to approval of contracts or transactions
in which a director has a direct or indirect material financial interest) and Section 1564a of such Act (as to indemnification of directors). A meeting at which a
quorum initially is present may continue to transact business notwithstanding the withdrawal of directors, provided any action taken is approved by at least a
majority of the required quorum for such meeting.



Section 9. Waiver of Notice.
 The transactions of any meeting of the Board of Directors, however called and noticed, and wherever held, shall be as valid as though they had occurred at
a meeting duly held after regular call and notice if a quorum is present and if, either before or after such meeting, each of the directors not present signs a written
waiver of notice, a consent to hold such meeting or an approval of the minutes. The waiver of notice or consent need not specify the purpose of such meeting. All
such waivers, consents and approvals shall be filed with the corporate records or made a part of the minutes of such meeting. Notice of a meeting shall also be
deemed given to any director who attends the meeting without protesting, before or at its commencement, the lack of notice to such director.
 

Section 10. Adjournment.
 A majority of the directors present, whether or not constituting a quorum, may adjourn any meeting to another time and place.
 

Section 11. Notice of Adjournment.
 Notice of the time and place of holding an adjourned meeting need not be given, unless the meeting is adjourned for more than 24 hours, in which case
notice of the time and place shall be given before the time of the adjourned meeting in the manner specified in Section 7 of this Article III to the directors who
were not present at the time of the adjournment.
 

Section 12. Action Without Meeting.
 Any action required or permitted to be taken by the Board of Directors may be taken without a meeting if all members of the Board shall individually or
collectively consent in writing to such action. Such action by written consent shall have the same force and effect as a unanimous vote of the Board of Directors.
Such written consent or consents shall be filed with the minutes of the proceedings of the Board of Directors.
 

Section 13. Fees and Compensation of Directors.
 Directors and members of committees may receive such compensation, if any, for their services and such reimbursement of expenses as may be fixed or
determined by resolution of the Board of Directors. This Section 13 shall not be construed to preclude any director from serving the Corporation in any other
capacity as an officer, agent, employee or otherwise, and receiving compensation for such service.



ARTICLE IV
 

COMMITTEES
 

Section 1. Committees of Directors.
 The Board of Directors may, by resolution adopted by a majority of the authorized number of directors, designate one or more committees, each consisting
of two or more directors, to serve at the pleasure of the Board. The Board may designate one or more directors as alternate members of any such committee, who
may replace any absent member at any meeting of such committee. Any committee, to the extent provided in such a resolution of the Board, shall have all the
authority of the Board, except with respect to:
 (a) The approval of any action that, under the Michigan Business Corporation Act, also requires shareholders’ approval or approval of the
outstanding shares;
 

(b) The filling of vacancies on the Board of Directors or in any committee;
 

(c) The fixing of compensation of the directors for serving on the Board of Directors or on any committee;
 

(d) The amendment or repeal of bylaws or the adoption of new bylaws;
 

(e) The amendment or repeal of any resolution of the Board of Directors that by its express terms is not so amendable or repealable;
 

(f) A distribution to the shareholders of the Corporation, except at a rate or in a periodic amount or within a price range determined by the Board of
Directors; and
 

(g) The appointment of any other committees of the Board of Directors or the members of such committees.
 

Section 2. Meetings and Action of Committees.
 Meetings and actions of committees shall be governed by, and held and taken in accordance with, the provisions of Sections 5 (place of meetings), 6
(regular meetings), 7 (special meetings), 8 (quorum), 9 (waiver of notice), 10 (adjournment), 11 (notice of adjournment), and 12 (action without meeting) of
Article III, with such changes in the context of such Bylaws as are necessary to substitute the committee and its members for the Board of Directors and its
members, except that the time of regular meetings of committees may be determined either by resolution of the Board of Directors or by resolution of the
committee; special meetings of committees also may be called by resolution of the Board of Directors; and notice of special meetings of committees also shall be
given to all alternate members, who shall have the right to attend all meetings of the committee. The Board of Directors may adopt rules for the government of
any committee not inconsistent with the provisions of these Bylaws.



ARTICLE V
 

OFFICERS
 

Section 1. Officers.
 The officers of the Corporation shall be a Chief Executive Officer, a President, a Secretary, a Treasurer and a Chief Financial Officer. The Corporation may
also have, at the discretion of the Board of Directors, a Chairman of the Board, one or more Vice Presidents, one or more Assistant Secretaries, one or more
Assistant Treasurers, and other officers as may be elected or appointed in accordance with the provisions of Section 3 of this Article V. Any number of offices
may be held by the same person.
 

Section 2. Election of Officers.
 The officers of the Corporation, except such officers as may be appointed in accordance with the provisions of Section 3 or Section 5 of this Article V, shall
be chosen by the Board of Directors, and each shall serve at the pleasure of the Board, subject to the rights, if any, of any officer under any contract of
employment.
 

Section 3. Subordinate Officers.
 The Board of Directors may appoint, and may empower the President to appoint, such other officers as the business of the Corporation may require, each of
whom shall hold office for such period, have such authority and perform such duties as are provided in the Bylaws or as the Board of Directors may from time to
time determine.
 

Section 4. Removal and Resignation of Officers.
 Subject to the rights, if any, of an officer under any contract of employment, any officer may be removed, either with or without cause, by the Board of
Directors at any regular or special meeting of the Board or, except in the case of any officer chosen by the Board of Directors, by any officer upon whom such
power of removal may be conferred by the Board of Directors.
 

Any officer may resign at any time by giving written notice to the Corporation. Any resignation shall take effect at the date of the receipt of such notice or
at any later time specified in such notice; and, unless otherwise specified in such notice, the acceptance of such resignation shall not be necessary to make it
effective. Any resignation is without prejudice to the rights, if any, of the Corporation under any contract to which the resigning officer is a party.
 

Section 5. Vacancies in Offices.
 A vacancy in any office because of death, resignation, removal, disqualification or any other cause shall be filled in the manner prescribed in these Bylaws
for regular appointments to such office.



Section 6. Chairman of the Board.
 The Chairman of the Board of Directors,. if such an officer be chosen, shall, if present, preside at meetings of the Board of Directors and exercise and
perform such other powers and duties as from time to time may be assigned to him by the Board of Directors or prescribed by these Bylaws. If there is no
President, the Chairman of the Board of Directors shall in addition be the Chief Executive Officer of the Corporation and shall have the powers and duties
prescribed in Section 8 of this Article V.
 

Section 7. Chief Executive Officer.
 The Chief Executive Officer shall be the general manager and chief executive officer of the Corporation and has, subject to the control of the Board of
Directors, general supervision, direction and control of the business and officers of the Corporation. The Chief Executive Officer shall have the general powers
and duties of management usually vested in the offices of general manager and chief executive officer of a corporation and such other powers and duties as may
be prescribed by the Board of Directors.
 

Section 8. President.
 The President shall be the chief operating officer of the Corporation and shall have, subject to the control of the Board of Directors and the Chief Executive
Officer, general supervision, direction, and control of the operations of the Corporation. In the absence of the Chairman of the Board of Directors, the President
shall preside at all meetings of the shareholders and at all meetings of the Board of Directors. The President shall have the general powers and duties of
management usually vested in the offices of president and chief operating officer of a corporation and such other powers and duties as may be prescribed by the
Board of Directors.
 

Section 9. Vice-Presidents.
 In the absence or disability of the President, the Vice-Presidents, if any, in order of their rank as fixed by the Board of Directors or, if not ranked, a Vice-
President designated by the Board of Directors, shall perform all the duties of the President and, when so acting, shall have all the powers of, and be subject to all
the restrictions upon, the President. The Vice-Presidents shall have such other powers and perform such other duties as from time to time may be prescribed for
them by the Board of Directors, the Chairman of the Board, the President or these Bylaws.
 

Section 10. Secretary.
 The Secretary shall keep or cause to be kept, at the principal executive office or such other place as the Board of Directors may direct, a book of minutes of
all meetings and actions of directors, committees of directors and shareholders, with the time and place of holding, whether regular or special and, if special, how
authorized, the notice given, the names of those present at Board meetings or committee meetings, the number of shares present or represented at meetings of
shareholders and the proceedings.



The Secretary shall keep, or cause to be kept, at the principal executive office or at the office of the Corporation’s transfer agent or registrar, as determined
by resolution of the Board of Directors, a share register or a duplicate share register showing the names of all shareholders and their addresses, the number and
classes of shares held by each, the number and date of certificates issued for the same and the number and date of cancellation of every certificate surrendered for
cancellation.
 

The Secretary shall give, or cause to be given, notice of all meetings of shareholders and of the Board of Directors required by these Bylaws or by law to be
given, and he shall keep in safe custody the seal of the Corporation, if one is adopted, and shall have such other powers and perform such other duties as may be
prescribed by the Board of Directors or by these Bylaws.
 

Section 11. Treasurer and Chief Financial Officer.
 The Treasurer and the Chief Financial Officer shall keep and maintain, or cause to be kept and maintained, adequate and correct books and records of
accounts of the properties and business transactions of the Corporation, including accounts of its assets, liabilities, receipts, disbursements, gains, losses, capital,
retained earnings and shares. The books of account shall at all reasonable times be open to inspection by any director.
 

The Treasurer and Chief Financial Officer shall deposit all money and other valuables in the name and to the credit of the Corporation with such
depositaries as may be designated by the Board of Directors. The Treasurer and Chief Financial Officer shall disburse the funds of the Corporation as may be
ordered by the Board of Directors, shall render to the President and directors, whenever they request it, an account of all of the transactions of the Treasurer and
Chief Financial Officer and of the financial condition of the Corporation, and shall have such other powers and perform such other duties as may be prescribed by
the Board of Directors or these Bylaws.
 

ARTICLE VI
 

INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES AND OTHER AGENTS
 

The Corporation shall, to the maximum extent permitted by the Michigan Business Corporation Act, indemnify each of its officers and directors and may
indemnify each of its other agents against expenses, judgments, fines, settlements and other amounts actually and reasonably incurred in connection with any
proceeding arising by reason of the fact that any such person is or was an agent of the Corporation. For purposes of this Article VI, an “agent” of the Corporation
includes any person who is or was a director, officer, employee or other agent of the Corporation; or is or was serving at the request of the Corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise; or was a director, officer, employee or agent of a
predecessor corporation of the Corporation or of another enterprise at the request of such predecessor corporation.



The indemnification provided by, or granted pursuant to, this Article VI shall not be deemed exclusive of any other rights to which any person seeking
indemnification or advancement of expenses may be entitled under any Bylaws, agreement, vote of shareholders or disinterested directors or otherwise, both as to
action in his official capacity and as to action in another capacity while holding such office. No provision of these Bylaws shall limit or prohibit indemnification
by the Corporation to the fullest extent permitted by Michigan law.
 

ARTICLE VII
 

RECORDS AND REPORTS
 

Section 1. Maintenance and Inspection of Share Register.
 The Corporation shall keep at its principal executive office or at the office of its transfer agent or registrar, if either be designated and .as determined by
resolution of the Board of Directors, a record of its shareholders, giving the names and addresses of all shareholders and the number and class of shares held by
each shareholder.
 

A shareholder or shareholders of the Corporation holding at least 5% in the aggregate of the outstanding voting shares of the Corporation may (i) inspect
and copy the record of shareholders’ names and addresses and shareholdings during usual business hours, on five days’ prior written demand on the Corporation,
and (ii) obtain from the transfer agent of the Corporation, on written demand and on the tender of such transfer agent’s usual charges for such list, a list of the
names and addresses of the shareholders who are entitled to vote for the election of directors, and their shareholdings, as of the most recent record date for which
such list has been compiled or as of a date specified by such shareholder or shareholders after the date of demand. Such list shall be made available to any such
shareholder by the transfer agent on or before the later of five days after the demand is received or the date specified in the demand as the date as of which such
list is to be compiled. The record of shareholders shall also be open to inspection on the written demand of any shareholder or holder of a voting trust certificate,
at any time during usual business hours, for a purpose reasonably related to the holder’s interests as a shareholder or as the holder of a voting trust certificate. Any
inspection and copying under this Section 1 may be made in person or by an agent or attorney of the shareholder or a holder of a voting trust certificate making
the demand.
 

Section 2. Maintenance and Inspection of Bylaws.
 The Corporation shall keep at its principal executive office the original or a copy of these Bylaws as amended to date, which shall be open to inspection by
the shareholders at all reasonable times during office hours.
 

Section 3. Maintenance and Inspection of Other Corporate Records.
 The accounting books and records and minutes of proceedings of the shareholders and the Board of Directors and any committee or committees of the
Board of Directors shall be kept



at such place or places as may be designated by the Board of Directors or, in the absence of such designation, at the principal executive office of the Corporation.
The minutes shall be kept in written form, and the accounting books and records shall be kept either in written forth or in any other form capable of being
converted into written form. To the extent required under the Michigan Business Corporation Act, the minutes and accounting books and records shall be open to
inspection upon the written demand of any shareholder or holder of a voting trust certificate, at any reasonable time during usual business hours, for a purpose
reasonably related to the holder’s interests as a shareholder or as a holder of a voting trust certificate. The inspection may be made in person or by an agent or
attorney and shall include the right to copy and make extracts. The rights of inspection set forth in this Section 3 shall extend to the equivalent records of each
subsidiary corporation of the Corporation.
 

Section 4. Inspection by Directors.
 Every director shall have the absolute right at any reasonable time to inspect all books, records and documents of every kind and the physical properties of
the Corporation and each of its subsidiary corporations. Such inspection by a director may be made in person or by an agent or attorney, and the right of
inspection includes the right to copy and make extracts of all documents.
 

Section 5. Annual Report to Shareholders.
 As required by applicable law, Board of Directors will issue annual or other periodic reports to the shareholders of the Corporation.
 

Section 6. Financial Statements.
 A copy of any annual financial statement and any income statement of the Corporation for each quarterly period of each fiscal year, and any accompanying
balance sheet of the Corporation as of the end of each such period, that has been prepared by the Corporation shall be kept on file in the principal executive office
of the Corporation for twelve months, and each such statement shall be exhibited at all reasonable times to any shareholder demanding an examination of any
such statement or a copy shall be mailed to any such shareholder.
 

If a shareholder or shareholders holding at least 5% of the outstanding shares of any class of stock of the Corporation makes a written request to the
Corporation for an income statement of the Corporation for the three-month, six-month or nine-month period of the then-current fiscal year ending more than 30
days before the date of the request and a balance sheet of the Corporation as of the end of such period, the Chief Financial officer shall cause such statement to be
prepared, if not already prepared, and shall deliver personally or mail such statement to the person making such request within 30 days after the receipt of such
request. If the Corporation has not sent to the shareholders its annual report for the last fiscal year, this report shall likewise be delivered or mailed to the
shareholder or shareholders within 30 days after such request.



The Corporation shall also, on the written request of any shareholder, mail to the shareholder a copy of the last annual, semiannual or quarterly income
statement that it has prepared and a balance sheet as of the end of that period.
 

The quarterly income statements and balance sheets referred to in this Section 6 shall be accompanied by the report, if any, of any independent accountants
engaged by the Corporation or the certificate of an authorized officer of the Corporation that the financial statements were prepared without audit from the books
and records of the Corporation.
 

Section 7. Annual Statement of. General Information.
 The Corporation shall, within the statutorily required time period, file with the Michigan Department of Labor & Economic Growth. Bureau of
Commercial Services – Corporate Division, on the prescribed form, a statement setting forth the authorized number of directors, the names and complete business
or residence addresses of all incumbent directors, the names and complete business or residence addresses of the President, Treasurer and Secretary, the street
address of its principal executive office or principal business office in this state and the general type of business constituting the principal business activity of the
Corporation, and a designation of the agent of the Corporation for the purpose of service of process, all in compliance with Section 911 of the Michigan Business
Corporation Act.
 

ARTICLE VIII
 

GENERAL CORPORATE MATTERS
 

Section 1. Record Date for Purposes Other Than Notice and Voting.
 For purposes of determining the shareholders entitled to receive any dividend or other distribution or allotment of any rights or entitled to exercise any
rights with respect to any other lawful action (other than action by shareholders by written consent without a meeting), the Board of Directors may fix, in
advance, a record date, which shall not be more than 60 days before any such action, and in such case only shareholders of record on the date so fixed are entitled
to receive such dividend, distribution or allotment of rights or to exercise the rights, as the case may be, notwithstanding any transfer of any shares on the books
of the Corporation after the record date so fixed, except as otherwise provided in the Michigan Business Corporation Act.
 

If the Board of Directors does not so fix a record date, the record date for determining shareholders for any such purpose shall be at the close of business on
the day on which the Board adopts the applicable resolution.
 

Section 2. Checks, Drafts, Evidence of Indebtedness.
 All checks, drafts or other orders for payment of money, notes or other evidences of indebtedness issued in the name of or payable to the Corporation shall
be signed or endorsed by such person or persons and in such manner as, from time to time, shall be determined by resolution of the Board of Directors.



Section 3. Execution of Corporate Contracts and Instruments.
 The Board of Directors, except as otherwise provided in these Bylaws, may authorize any officer, officers, agent or agents to enter into any contract or
execute any instrument in the name of and for the Corporation; such authority may be general or confined to specific instances; and, unless so authorized or
ratified by the Board of Directors or within the agency power of an officer, no officer, agent or employee shall have any power or authority to bind the
Corporation by any contract or engagement or to pledge its credit or to render it liable for any purpose or in any amount.
 

Section 4. Certificates for Shares.
 A certificate or certificates for shares of the capital stock of the Corporation shall be issued to each shareholder when any of such shares are fully paid; the
Board of Directors may authorize the issuance of certificates or shares as partly paid, provided that such certificates shall state the amounts of the consideration
paid and owing. All certificates shall be signed in the name of the Corporation by the Chairman of the Board or Vice-Chairman of the Board or the President or
Vice-President and by the Chief Financial Officer or an Assistant Treasurer or the Secretary or any Assistant Secretary, certifying the number of shares and the
class or series of shares owned by the shareholder. Any or all of the signatures on the certificate may be facsimile. In case any officer, transfer agent or registrar
who has signed, or whose facsimile signature has been placed on, a certificate shall have ceased to be such officer, transfer agent or registrar before such
certificate is issued, it may be issued by the Corporation with the same effect as if such person were an officer, transfer agent or registrar at the date of issue.
 

Section 5. Lost Certificates.
 Except as provided in this Section 5, no new certificate for shares shall be issued to replace an old certificate unless the latter is surrendered to the
Corporation and canceled at the same time. The Board of Directors may, in case any share certificate or certificate for any other security is lost, stolen or
destroyed, authorize the issuance of a replacement certificate on such terms and conditions as the Board may require, including a provision for indemnification of
the Corporation secured by a bond or other adequate security sufficient to protect the Corporation against any claim that may be made against it, including any
expense or liability, on account of the alleged loss, theft or destruction of the certificate or the issuance of the replacement certificate.
 

Section 6. Representation of Shares of Other Corporations.
 The Chairman of the Board, the President, any Vice-President or any person authorized either by the Board of Directors or by any of the foregoing
designated officers is authorized to vote on behalf of the Corporation any and all shares of any other corporation or corporations standing in the name of the
Corporation. The authority granted to such officers to vote or represent on behalf of the Corporation any and all shares held by the Corporation in any other
corporation or corporations may be exercised by any of such officers in person or by any person authorized to do so by proxy duly executed by such officers.



Section 7. Construction and Definitions.
 Unless the context requires otherwise, the general provisions, rules of construction and definitions in the Michigan Business Corporation Act shall govern
the construction of these Bylaws. Without limiting the generality of this provision, the singular number includes the plural, the plural number includes the
singular, any indication of gender includes both genders and the term “person” includes a corporation, a natural person, an association and a partnership.
 

ARTICLE IX
 

AMENDMENTS
 

Section 1. Amendment by Shareholders.
 New bylaws may be adopted or these Bylaws may be amended or repealed by the vote or written consent of holders of a majority of the outstanding shares
entitled to vote; provided, however, that (a) if the Articles of Incorporation set forth the number of authorized directors of the Corporation, the authorized number
of directors may be changed only by an amendment of such Articles of Incorporation; and (b) if the Articles of Incorporation provide that the number of
authorized directors of the Corporation may not be changed without a class vote by a certain class of shareholders of the Corporation, the authorized number of
directors may be changed only in compliance with such provision of the Articles of Incorporation.
 

Section 2. Amendment By Directors.
 Subject to the rights of the shareholders as provided in Section 1 of this Article IX, bylaws, other than a bylaw or an amendment of a bylaw changing the
authorized number of directors, may be adopted, amended or repealed by the Board of Directors.
 

ARTICLE X
 

SCOPE OF BYLAWS
 

These Bylaws govern the regulation and management of the affairs of the Corporation to the extent they are consistent with applicable law and the
Corporation’s Articles of Incorporation. To the extent they are not consistent, applicable law and the Articles of Incorporation will govern.



EXHIBIT 10.1
 FIRST AMENDMENT TO AMENDED AND RESTATED

1997 STOCK INCENTIVE PLAN
 

The Amerigon Incorporated Amended and Restated 1997 Stock Incentive Plan is amended, effective as the date of approval by the stockholders of
Amerigon Incorporated, by:
 
 1. Replacing the existing Section 1.4(b) in its entirety with the following:
 (b) Share Limits. The maximum number of shares of Common Stock that may be delivered pursuant to all Awards (including both Nonqualified

Stock Options and Incentive Stock Options) granted under this Plan shall not exceed 1,800,000 shares (the “Share Limit”). The maximum number of shares
subject to those options that are granted pursuant to Article 2 during any calendar year to any Eligible Person shall be limited to 250,000. Each of the two
foregoing numerical limits shall be subject to adjustment as contemplated by this Section 1.4 and Section 5.2.

 
 2. Replacing the existing Sections 3.2(a) and (b) in their entirety with the following:
 (a) Time of Initial Award. Persons who are first elected or appointed to the Board after May 19, 2005 shall be granted automatically (without any

action by the Committee or the Board) a Nonqualified Stock Option to purchase 10,000 shares of Common Stock.
 (b) Subsequent Annual Awards. On the first business day of each calendar year during the term of the Plan, commencing with the first business day

occurring in 2006, there shall be granted automatically (without any action by the Committee or the Board) a Nonqualified Stock Option (the Award Date
of which shall be such date) to each Non-Employee Director then in office to purchase 10,000 shares of Common Stock.

 
As adopted by the Board of Directors on January 19, 2005.



EXHIBIT 10.2
 SECOND AMENDMENT TO AMENDED AND RESTATED

1997 STOCK INCENTIVE PLAN
 

The Amerigon Incorporated Amended and Restated 1997 Stock Incentive Plan is amended, effective as the effective date of the merger of Amerigon
Incorporated, a California corporation with and into Amerigon Michigan, Inc., a Michigan corporation, by replacing the existing Section 5.10(a) in its entirety
with the following:
 (a) Choice of Law. This Plan, the Awards, all documents evidencing Awards and all other related documents shall be governed by, and construed in

accordance with, the laws of the State of Michigan.
 

As adopted by the Board of Directors on May 19, 2005.



EXHIBIT 99.1
 COMPANY NEWS RELEASE DATED MAY 20, 2005
 
NEWS RELEASE for May 20, 2005 at 7:30 AM EDT
 
Contact:  Allen & Caron Inc
  Jill Bertotti (investors)
  jill@allencaron.com
  Len Hall (media)
  len@allencaron.com
  (949) 474-4300
 

AMERIGON HOLDS ANNUAL SHAREHOLDERS MEETING
 
DEARBORN, MI (May 20, 2005) . . . Amerigon Incorporated (Nasdaq:ARGN) today announced that it held its Annual Meeting of Shareholders on Thursday,
May 19, 2005, at the Company’s corporate offices in Dearborn, MI, as scheduled. A quorum of shareholders was present in person or by proxy.
 

The Directors elected to serve until the next annual meeting are Oscar B. Marx, III, Chairman of the Board; Francois J. Castaing, retired technical advisor
to the Chairman of DaimlerChrysler Corporation; James J. Paulsen, retired Ford Motor Company senior executive; John W. Clark, managing member of Westar
Capital LLC; and Paul Oster, Chief Financial Officer of TMW Enterprises.
 

Other proposals approved at the Meeting include a change in the Company’s state of incorporation from California to Michigan and an amendment to the
Company’s Amended and Restated 1997 Stock Incentive Plan to increase the number of options automatically granted to non-employee directors upon initial
election to the Board of Directors and each year thereafter and to eliminate the limitation on the number of shares that may be delivered pursuant to options
granted under the plan that qualify as incentive stock options.
 
About Amerigon
 Amerigon designs, develops and markets its proprietary Climate Control Seat™ (CCS™) products for sale to automotive and truck original equipment
manufacturers (OEMs). CCS enhances individual driver and passenger comfort in virtually all climatic conditions by providing cooling and heating to seat
occupants, as desired, through an active thermoelectric-based temperature management system. Amerigon’s subsidiary, BSST, is developing products using its
proprietary, high-efficiency thermoelectric devices (TED). It has development contracts with industry leading partners to expand the market for TED-based
automotive and non-automotive products. Amerigon maintains sales and technical support centers in Los Angeles, Detroit, Japan, Germany and England.
 

# # # #


