BYLAWS OF

SPARTAN STORES, INC.

As amended through August 11, 2010

ARTICLE |
OFFICES

Sectionl. Location The Corporation may have offices at such pld#b within and
without the State of Michigan as the Board of Dioes may from time to time determine.

ARTICLE I

MEETINGS OF SHAREHOLDERS

Sectionl. TimesandPlacef Meetings All meetings of the shareholders shall be held
at such times and places, within or without theeStd Michigan, as may be determined from
time to time by the Board of Directors.

Section2. Annual Meetingsof Shareholders Annual meetings of shareholders for the
election of directors and for such other businessay come before the meeting shall be held
each year at a time and place so designated by@itpaote of the Board of Directors, or at
such other time and date as the Board of Directersrmines.

Section3. SpecialMeetings The Board of Directors of the Corporation mayl ea
special meeting of shareholders by giving noticeéhef meeting to each shareholder entitled to
vote at the meeting.

Section4. Notice of Meetings Written notice of each meeting of shareholdstating

the time, place and purposes thereof, shall bengiweecach shareholder entitled to vote at the
meeting not less than 10 nor more than 60 daysddie date fixed for the meeting. Notice of a

meeting need not be given to any shareholder wipassa waiver of notice before or after the

meeting. Attendance of a shareholder at a mestiali constitute (a) waiver of objection to lack

of notice or defective notice, unless the sharedrold the beginning of the meeting objects to
holding the meeting or transacting any businesalmthe meeting has not been lawfully called
or convened, and (b) waiver of objection to consitien of a particular matter at the meeting

that is not within the purposes described in theting notice, unless the shareholder objects to
considering the matter when it is presented.




Section5. ShareholdeList. The officer or agent having charge of the staehgfer
books for shares of the Corporation shall make @artify a complete list of the shareholders
entitled to vote at a shareholders’ meeting oraajpurnment thereof. The list shall be:

(@ Arranged alphabetically within each class aedes, with the
address of, and the number of shares held by, sfarieholder;

(b) Produced at the time and place of the meeting;

(c) Subject to inspection by any shareholder dutiregwhole time of
the meeting; and

(d) Prima facie evidence as to who are the shadeh®lentitled to
examine the list or to vote at the meeting.

Any failure to comply with the procedures of thiscBon shall not affect the validity of any
action taken at a meeting before a shareholder w@snthe Corporation to comply with the
procedures.

Section6. Quorum  Unless a greater or lesser quorum is provided byRhbstated
Articles of Incorporation or statute, the presemc@erson or by proxy of shareholders holding
shares entitled to cast a majority of the votesctvimay be cast at a meeting shall constitute a
quorum at the meeting. The shareholders presepérnson or by proxy at such meeting may
continue to do business until adjournment, notwéthding the withdrawal of enough
shareholders to leave less than a quorum. Whethaot a quorum is present, the meeting may
be adjourned by a vote of the shares present. Wieeholders of a class or series of shares are
entitled to vote separately on an item of businésis, Section applies in determining the
presence of a quorum of the class or series fos&@ion of the item of business unless a greater
or lesser quorum is provided in the Restated As$icdf Incorporation or statute. If there is no
guorum, the chairman of the meeting shall haveptheer to adjourn the meeting from time to
time, without notice other than announcement atntleeting, until a quorum is present, when
any business may be transacted which might have be@sacted at the meeting as first
convened had there been a quorum.

Section?7. Vote of Shareholders Except as otherwise provided by the Restatert|Ast

of Incorporation, each outstanding share shallrigled to one vote on each matter submitted to
a vote. Any action, other than the election oédiors, to be taken by vote of the shareholders
shall be authorized by a majority of the votes tgsthe holders of shares entitled to vote on the
action, unless a greater vote is required by thstd®ed Articles of Incorporation or statute.
Except as otherwise provided by the Restated &giof Incorporation, directors shall be elected
by a plurality of the votes cast at an electiorhargholders shall not have cumulative voting
rights.

Section8. ClassVoting. The Restated Articles of Incorporation may pdevihat a class
of shares, or any series thereof, shall vote adasscto authorize any action, including
amendment to the Restated Articles of IncorporatiSach voting as a class or series shall be in




addition to any other required vote. Where votasga class or series is required on a matter
other than the election of directors, it shall ealimajority of the votes cast by the holders ef th
class or series entitled to vote thereon, unlegseater vote is required by the Restated Articles
of Incorporation or statute.

Section9. RecordDate

(@  Shareholders Entitled to Notice and Vote. For the purpose of
determining shareholders entitled to notice of ama@ote at a meeting of share-
holders or an adjournment of a meeting, the Bo&rdiectors may fix a record
date, which shall not precede the date on whichréselution fixing the record
date is adopted by the Board. The date shall aoshbre than sixty (60) nor less
than ten (10) days before the date of the meetihg.record date is not fixed, the
record date for determination of shareholders ledtito notice of or to vote at a
meeting of shareholders shall be the close of legsion the day next preceding
the day on which notice is given, or if no notisegiven, the day next preceding
the day on which the meeting is held. When a deteation of shareholders of
record entitled to notice of or to vote at a megth shareholders has been made
as provided in this Section, the determination i@gplo any adjournment of the
meeting, unless the Board of Directors fixes a nesord date under this Section
for the adjourned meeting.

(b)  Shareholders Entitled to Express Consent or Dissent. For the pur-
pose of determining shareholders entitled to expcessent to or to dissent from
a proposal without a meeting, the Board of Direstory fix a record date, which
shall not: (i) precede the date on which the rgsm fixing the record date is
adopted by the Board, (ii) be more than ten (1@sdster the Board resolution;
and, (iii) be more than sixty (60) days before etifi@tion of the action proposed
to be taken. If a record date is not fixed andmaction by the Board of
Directors is required with respect to the corporatéon to be taken without a
meeting, the record date shall be the close ofnlegsi on the day on which the
resolution of the Board is adopted. If a recortéds not fixed and prior action by
the Board of Directors is not required, the recdatie shall be the first date on
which a signed written consent is delivered to @mporation as provided in
these bylaws.

(© Other Actions. For the purpose of determining shareholders en-

titled to receive payment of a share dividend atridbution, or allotment of a
right, or for the purpose of any other action, Bward of Directors may fix a
record date, which shall not precede the date ochme resolution fixing the
record date is adopted by the Board. The datd shibe more than sixty (60)
days before the payment of the share dividend stridution or allotment of a
right or other action. If a record date is notefix the record date shall be the
close of business on the day on which the resalutiothe Board of Directors
relating to the corporate action is adopted.



Section 10. Proxies A shareholder entitled to vote at a shareholeeting or to
express consent or dissent without a meeting mtnyoeme one or more other persons to act for
the shareholder by proxy only by the following naeth:

€)) The execution of a writing authorizing anotperson or persons to act for
the shareholder as proxy. Execution may be acdehga by the shareholder or by an
authorized officer, director, employee, or agentha shareholder by either signing the
writing or causing his or her signature to be aftixto the writing by any reasonable
means including, but not limited to, facsimile satyre.

(b) Transmitting or authorizing the transmissionadfelegram, cablegram, or
other means of electronic transmission to the memsbo will hold the proxy or to a
proxy solicitation firm, proxy support service ongzation, or similar agent fully
authorized by the person who will hold the proxyrézeive that transmission. Any
telegram, cablegram, or other means of electroaitstnission must either set forth or be
submitted with information from which it can be eehined that the telegram,
cablegram, or other electronic transmission wasai#ed by the shareholder. If a
telegram, cablegram, or other electronic transimisss determined to be valid, the
inspectors, or, if there are no inspectors, thesgres making the determination shall
specify the information upon which they relied.

A copy, facsimile telecommunication, or other relea reproduction of the writing or
transmission created pursuant to subsections ())anay be substituted or used in lieu of the
original writing or transmission for any purpose fehich the original writing or transmission
could be used, if the copy, facsimile telecommutmca or other reproduction is a complete
reproduction of the entire original writing or tsanission.

A proxy is not valid after the expiration of thrgears from its date unless otherwise pro-
vided in the proxy. A proxy must be filed with t@@rporation at or before the meeting.

Section 11. ShareholderProposals Except as otherwise provided by statute, the
Corporation’s Restated Articles of Incorporationtteese bylaws:

@) No matter may be presented for shareholdeoraeti an annual or special
meeting of shareholders unless such matter isp@gified in the notice of the meeting
(or any supplement to the notice) given by or atdirection of the Board of Directors;
(i) otherwise presented at the meeting by or atdhection of the Board of Directors;
(i) properly presented for action at the meetinga shareholder in accordance with the
notice provisions set forth in this Section and ather applicable requirements; or (iv) a
procedural matter presented, or accepted for pratsem by the Chairman of the meeting
in his or her sole discretion.

(b) For a matter to be properly presented by aestmdder, the shareholder
must have given timely notice of the matter in ingtto the Secretary of the Corporation.
To be timely, the notice must be delivered to ofl@dato and received at the principal
executive offices of the Corporation not less ti&0 calendar days prior to the date



corresponding to the date of the Corporation’s pretatement or notice of meeting

released to shareholders in connection with thé pmeceding annual meeting of

shareholders in the case of an annual meeting qairitee Corporation did not hold an

annual meeting within the last year, or if the dafethe upcoming annual meeting

changed by more than 30 days from the date of abe dreceding meeting, then the
notice must be delivered or mailed and receivedmae than seven days after the earlier
of the date of the notice of the meeting or puligclosure of the date of the meeting),
and not more than seven days after the earlidneotiaite of the notice of the meeting or
public disclosure of the date of the meeting in¢hee of a special meeting. The notice
by the shareholder must set forth: (i) a brief dpsion of the matter the shareholder

desires to present for shareholder action; (ii) teane and record address of the
shareholder proposing the matter for shareholdgorgc(iii) the class and number of

shares of capital stock of the Corporation thatbemeeficially owned by the shareholder;

and (iv) any material interest of the shareholaethie matter proposed for shareholder
action.

(c) The shareholder proposal, together with anyopanying supporting
statement, shall not in the aggregate exceed 50@dswoExcept to the extent that a
shareholder proposal submitted pursuant to this@ers not made available at the time
of mailing, the notice of the purposes of the megshall include the name and address
of and the number of shares of the voting secum#ld by the proponent of each
shareholder proposal.

(d) A shareholder may submit matters and propdsalshareholder action at
any annual or special shareholder meeting if theeersaand proposals are of general con-
cern to, and are proper subjects for action bystie@eholders. A submitted proposal or
matter may not be presented for shareholder adtitin (i) relates to the enforcement of
a personal claim or the redress of a personal gmiesr against the Corporation, its man-
agement, or any other person; (ii) consists oftamenendation, request, or mandate that
action be taken with respect to a matter, includingeneral economic, political, racial,
religious, social, or similar cause, that is nagngicantly related to the Corporation’s
business or is not within the Corporation’s power dffectuate; (iii) has, at the
shareholder’s request, previously been submitteceither of the last two annual
shareholder meetings and the shareholder has tailptesent the proposal, in person or
by proxy, for action at the meeting; (iv) is sulmgially similar to a matter or proposal
presented within the preceding five calendar ygajsf it was submitted once during the
past five annual meetings and it received less 8%rof the total votes cast, or (y) if it
was submitted twice during the past five annualtmgs and it received less than 6% of
the total votes cast at the time of its second $sdion, or (z) if it was submitted three
times during such period and it received less ttz# of the votes cast at the time of its
third submission (if any of (x), (y) or (z) applthe proposal may not be presented for
three years after the latest previous submissmnjy) consists of a recommendation or
request that the management take action with re$pex matter relating to the conduct
of the Corporation’s ordinary business operations.



(e) Notwithstanding the above, if the Corporatisrsiibject to the solicitation
rules and regulations of the Securities Exchange #&cl1934, as amended, and the
shareholder desires to require the Corporationdtude the shareholder’s proposal in the
Corporation’s proxy materials, matters and proposalbmitted for inclusion in the
Corporation’s proxy materials shall be governedhose rules and regulations.

Section12. Conductof Meetings Shareholder meetings shall be conducted asafsilo

(@) The chairman of the meeting shall determiree dider of business and
shall have the authority to establish rules for to@duct of the meeting. Any rules
adopted for, and the conduct of, the meeting dieafhir to shareholders.

(b) The chairman of the meeting shall have abschuthority over matters of
procedure and there shall be no appeal from tlegrof the chairman.

(c) The chairman of the meeting may introduce mations, resolutions or
motions submitted by the Board of Directors for sideration by the shareholders
without a motion or second. Except as the chairstall direct, a resolution or motion
not submitted by the Board of Directors shall bestdered for a vote only if presented in
the manner provided in Article Il, Section 11, bése bylaws.

(d) The chairman of the meeting may require amggre who is not a bona
fide shareholder of record on the record date, ealally appointed proxy of such a
shareholder, to leave the meeting.

(e) If disorder should arise that, in the absolliteretion of the chairman of
the meeting, would prevent the continuation oflégtimate business of the meeting, the
chairman may quit the chair and announce the adljpent of the meeting; and upon his
or her so doing, the meeting shall be immediatdjgurned without the necessity of any
vote or further action of the shareholders.

() The chairman of the meeting shall announdbd@imeeting when the polls
close for each matter voted upon. If no announcemsenade, the polls shall close upon
the final adjournment of the meeting. After thdlpalose, no ballots, proxies, or votes
nor any revocations or changes to ballots, proxiesptes may be accepted.

(9) When the chairman of the meeting has decl#redolls to be closed on
all matters then before a meeting, the chairman desjare the meeting to be adjourned
pending determination of the results by the ingmscbf election. In such event, the
meeting shall be considered adjourned for all pseppand the business of the meeting
shall be finally concluded upon delivery of thedlimeport of the inspectors of election to
the chairman at or after the meeting.

(h) When the chairman of the meeting determinas b further matters may
properly come before a meeting, he or she may edtke meeting to be adjourned,
without motion, second, or vote of the shareholders



0] When the chairman of the meeting has declaratketing to be adjourned,
unless the chairman has declared the meeting &aljoerned until a later date, no further
business may properly be considered at the meetiag though shareholders or holders
of proxies representing a quorum may remain asitieeof the meeting.

Section13. Registeredshareholders The Corporation shall be entitled to recognize t
exclusive rights of a person registered on its Isoak the owner of shares to receive dividends,
and to vote as such owner, and shall not be boungicognize any equitable or other claim to or
interest in such share or shares on the part ofotmgr person, whether or not the Corporation
shall have express or other notice thereof, exaspmitherwise provided by the laws of the state
of Michigan.

Section14. Inspectorf Election The Board of Directors or, if they shall not baso
acted, the chairman of a meeting of shareholdeses, appoint, at or prior to any meeting of
shareholders, one or more persons (who may be talisgcofficers or employees of the
Corporation) to serve as inspectors of electiohe hspectors so appointed shall determine the
number of shares outstanding and the voting povweeagh, the shares represented at the
meeting, the existence of a quorum, the validity effect of proxies, and shall receive votes or
ballots, hear and determine challenges and questiosing in connection with the right to vote,
count and tabulate votes or ballots, determinerésailt, and do such acts as are proper to
conduct the election or vote with fairness to hireholders.

Section15. Adjournment If a meeting is adjourned to another time arat@] it is not
necessary, unless the bylaws otherwise providgjv® notice of the adjourned meeting if the
time and place to which the meeting is adjournedl aamounced at the meeting at which the
adjournment is taken and at the adjourned meetihg lmusiness is transacted that might have
been transacted at the original meeting. If afieradjournment the Board of Directors fixes a
new record date for the adjourned meeting, a natidde adjourned meeting shall be given to
each shareholder of record on the new record duiited to notice. The Board of Directors are
authorized to adjourn any meeting of shareholdsrsoawhich notice to the shareholders has
been made.

ARTICLE It
DIRECTORS

Sectionl. Numberof Directors The Board of Directors shall consist of such namdf
directors as may be determined from time to time lmyajority of the Board of Directors then in
office. Directors need not be shareholders. Atheannual meeting of the shareholders, the
successors of the class of directors whose ternresxpt that meeting shall be elected to hold
office for a term expiring at the next annual megtof shareholders and until such directors’
successors shall have been elected and qualiffeshareholders of any class or series of shares
have the exclusive right to elect one or more dine; those directors may be elected only by the
vote of those shareholderfAs amended by the Board of Directorson August 11, 2010.]




Section2. Vacancies Except as otherwise provided by statute or énRlestated Articles
of Incorporation, a vacancy occurring in the Bodktluding a vacancy resulting from an
increase in the number of directors) may be filbgdhe Board or, if the directors remaining in
office constitute fewer than a quorum, by the affitive vote of a majority of the remaining
directors. Except as otherwise provided in thet&ed Articles of Incorporation, if the holders
of any class of shares or series are entitledetct @ne or more directors to the exclusion of other
shareholders, vacancies of that class or seriesbmdijled by the holders of shares of that class
or series. A vacancy that will occur at a spedifaite, by reason of resignation effective at a late
date, may be filled before the vacancy occurs,tiheitnewly elected or appointed director may
not take office until the vacancy occurs.

Section3. Resignation A director may resign by written notice to ther@oration. A
resignation is effective upon its receipt by thepdoation or a later time as set forth in the retic
of resignation.

Section4. Powers The Board of Directors shall manage the businéshe Corporation
and may exercise all of the powers of the Corponaéind do all lawful acts except those powers
or acts required to be exercised or done by theebbilers.

Section5. First Meeting of Newly ElectedBoard The first meeting of each newly
elected Board of Directors shall be held immedjat&llowing the annual meeting of
shareholders, at the same place as the sharelsoidegting, for the purpose of electing officers
and transacting any other business; provided, hewdhat such meeting may be held at a
different date, time, and place with the conserd ofajority of the directors then in office. lieth
first meeting immediately follows the annual megtof shareholders, no notice to the directors
of the meeting shall be necessary to legally ctuistithe meeting, provided a quorum shall be
present. If the Board changes the date, time,lawepof the first meeting, then notice of the
meeting shall be given to each director who wagatbat the meeting at which such change was
made.

Section6. RegularMeetings Regular meetings of the Board of Directors may b
held with or without notice at such time and athsygtace as shall from time to time be
determined by the Board of Directors.

Section?. SpecialMeetings Special meetings of the Board of Directors may b
called by the Chairman of the Board or the Chieédtrive Officer on one day’s notice to each
director. Special meetings shall be called by @mirman of the Board or Chief Executive
Officer in like manner and on like notice on thatten request of two directors.

Section8. PurposeNeedNot Be Stated Neither the business to be transacted at, nor
the purpose of, any regular or special meetindiefBoard of Directors need be specified in the
notice of such meeting.

Section9. Notice of Meetings Except as otherwise provided by these bylawsg,ran
quired notice of the date, time, place, and purpa@dea meeting of the Board of Directors shall
be given by the Secretary to each member of thedBoaeither of the following methods:




@) By mailing, postage prepaid, a written notiéesach meeting to
such address as each director may from time to desggnate or, in the absence
of any such designation, to the last known addoésise director, at least five (5)
days prior to the date set for such meeting.

(b) By delivering a written notice of such meetitggthe director at
least twenty-four (24) hours in advance of such tinge personally or by
facsimile transmission or by other means of el@itratransmission to the
director’s last known office or home.

Section10. PurposeNeedNot Be Stated Neither the business to be transacted at, nor
the purpose of, any regular or special meetindiefBoard of Directors need be specified in the
notice of such meeting.

Section1l. Quorum At all meetings of the Board a majority of thiedtors shall
constitute a quorum for the transaction of businass the acts of a majority of the directors
present at any meeting at which there is a quothati be acts of the Board of Directors except
as may be otherwise specifically provided by statrtby the Restated Articles of Incorporation.
If a quorum shall not be present at any meetinthefBoard of Directors, the directors present
thereat may adjourn the meeting from time to timghout notice other than announcement at
the meeting, until a quorum shall be present.

Section12. Action by Written Consent Action required or permitted to be taken under
authorization voted at a meeting of the Board akEBtors or a committee of the Board, may be
taken without a meeting if, before or after thaactall members of the Board then in office or
of the committee consent to the action in writinghe written consents shall be filed with the
minutes of the proceedings of the Board or commiti€he consent has the same effect as a vote
of the Board or committee for all purposes.

Sectionl3. Meetingby Telephoneor Similar Equipment The Board of Directors or any
committee designated by the Board of Directors pagicipate in a meeting of such Board or
committee, by means of conference telephone otaimdommunications equipment by means of
which all persons participating in the meeting d¢ear one another, and participation in a
meeting pursuant to this section shall constituésg@nce in person at such meeting.

Section14. Waiverof Notice The attendance of a director at a meeting sloaltitute
a waiver of notice of such meeting, except whedractor attends a meeting for the express
purpose of objecting to the transaction of anymess because the meeting has not been lawfully
called or convened.

Sectionl5. Interestedirectors




(@) No contract or transaction between the Corpmrand one or more of its
directors and officers, or between the Corporaéind any other corporation, partnership,
association, or other organization in which onemmre of its directors or officers are
directors or officers, or have a financial inteyes$tall be void or voidable solely for this
reason, or solely because the director or offisgresent at or participates in the meeting
of the Board or committee thereof which authorittess contract or transaction, or solely
because his or their votes are counted for sughoger; if:

(1) The material facts as to his relationship aerast and as to the
contract or transaction are disclosed or are knmathe Board of Directors or the
committee, and the Board or committee in good failthorizes the contract or
transaction by the affirmative votes of a majoutiythe disinterested directors,
even though the disinterested directors be lessdlguorum;

(i) The material facts as to his relationship oterest and as to the
contract or transaction are disclosed or are kntmatme shareholders entitled to
vote thereon, and the contract or transactionesifipally approved in good faith
by the vote of the shareholders; or

(i)  The contract or transaction is fair as to f@erporation as of the
time it is authorized, approved, or ratified by B@ard of Directors, a committee
thereof, or the shareholders.

(b) Common or interested directors may be counteddetermining the
presence of a quorum at a meeting of the Boardiadcidrs or of a committee which
authorizes the contract or transaction.

Section16. Compensatiowf Directors The Board of Directors, by affirmative vote of a
majority of directors in office and irrespective ay personal interest of any of them, may
establish reasonable compensation of directorsdovices to the Corporation as directors or
officers. Directors may be reimbursed their expsn# any, of attendance at each meeting of
the Board or a committee.

ARTICLE IV

COMMITTEESOFDIRECTORS

Sectionl. ExecutiveCommittee The Board of Directors may appoint an Executive
Committee whose membership shall consist of ther@laa and/or the Chief Executive Officer,
or President if there is no Chief Executive Officand such number of other directors as a
majority of the entire Board of Directors may deadvisable from time to time to serve during
the pleasure of the Board. One of the membershefcommittee shall be designated the
chairman thereof by the Board of Directors. Theuloof Directors also may appoint directors
to serve as alternates for members of the committethe absence or disability of regular
members. The Executive Committee shall have angl enarcise the powers and authority of
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the Board in the management of the affairs of tbepGration, except the power to change the
membership or to fill vacancies in the Board or @@mmittee, the power to amend, add to,
rescind, or repeal the bylaws of the Corporatioth amy other powers that, under Michigan law,
may not be delegated to it by the Board of Dirextorhe Board shall have the power at any
time to change the membership of the Executive Citteen(subject to the requirement that the
Chairman and/or the President of the Corporatioa bgember thereof) and to fill vacancies in
it. The Executive Committee may make rules for ¢baduct of its business and may appoint
such committees and assistants as it shall frora tortime deem necessary. A majority of the
members of the committee shall constitute a quorum.

Section2. Audit Committee The Board of Directors shall appoint an Auditn@oittee
consisting of one or more members who are directditse Audit Committee will perform the
function of an audit committee for the Corporatan each of it's subsidiaries as that function is
defined by the Board of Directors in the Audit Coitiee Charter adopted by the Board of
Directors from time to time. The Audit Committdeali have the authority, responsibilities and
powers provided in the Audit Committee Charter, aagolutions adopted by the Board of
Directors from time to time, and any applicable $aand regulations.

Section3. CompensatiorlCommittee The Compensation Committee will perform the
function of a compensation committee for the Coaion and each of it's subsidiaries as that
function is defined by the Board of Directors ire tGompensation Committee Charter adopted
by the Board of Directors from time to time. Thenpensation Committee shall have the
authority, responsibilities and powers providedthe Compensation Committee Charter, any
resolutions adopted by the Board of Directors friomme to time, and any applicable laws and
regulations.

Section4. Nominatingand CorporateGovernance&Committee The Board of Directors
shall annually appoint a Nominating and Corporate€enance Committee consisting of one or
more members who may, but need not, be directbine. Nominating and Corporate Governance
Committee shall identify potential nominees for cilen to the Board and review their
gualifications to serve as directors. The Nommg&nd Corporate Governance Committee shall
use the same procedures as a committee of the Bpasamended by the Board of Directors
on August 6, 2003.]

Section 5. Other Committees The Board of Directors may designate such other
committees as it may deem appropriate, and suchmibees shall exercise the authority
delegated to them. Unless the Board shall otherpisvide, a majority of any such Committee
may determine its action and fix the time and plaicies meetings. The Board shall have power
at any time to change the members of any such Ctugenio fill vacancies, and to discharge
any such Committee.

Section6. CommitteeMeetings Each committee provided for above shall meetfian
as its business may require and may fix a day iamel &t intervals for regular meetings, notice of
which shall not be required. Whenever the daydika a meeting shall fall on a holiday, the
meeting shall be held on the business day followangn such other day as the committee may
determine. Special meetings of the committees Ineagalled by the chairman of the committee
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or any two (2) members other than the chairman, mmiite thereof may be given to the

members by telephone, telegram, telecopy, or leemajority of its members shall constitute a
guorum for the transaction of the business of drth@committees. A record of the proceedings
of each committee shall be kept and presentedetBdiard of Directors.

ARTICLE V
OFFICERS

Sectionl. Selectionof Officers The Board of Directors, at its first meetingldaling
the annual meeting of shareholders or as soonatftereas practicable, shall elect or appoint
from their number a Chairman of the Board. In #ddj the Board shall also elect or appoint a
Chief Executive Officer, President, Secretary ang$urer and may also elect or appoint one or
more Vice Presidents, Assistant Secretaries, AsdisIreasurers and such other officers and
agents as it shall deem necessary, which officeesl mot be directors. Officers shall have such
terms and powers and duties as shall be deternfinedtime to time by the Board. Two or
more offices may be held by the same person, buaiffecer shall not execute, acknowledge, or
verify an instrument in more than one capacityhé tinstrument is required by law or the
Restated Articles of Incorporation or these bylawbe executed, acknowledged, or verified by
two or more officers. The dismissal of an officre appointment of an officer to fill the office
of one who has been dismissed or has ceased faieasgn to be an officer, the appointment of
any additional officers, and the change of an effito a different or additional office, may be
made by the Board of Directors at any later meetj#gs amended by the Board of Directors
on August 6, 2003.]

Section2. Appointmentof Titled Positions. The Board of Directors or the Chief
Executive Officer may from time to time appoint imiduals to hold titled positions. Holders of
titled positions who may from time to time be apped pursuant to this Section shall hold such
titles as are assigned by the Board of DirectorherChief Executive Officer and shall perform
such duties and exercise such authority as maysbigreed by the Board of Directors or the
Chief Executive Officer. Dismissal of the holdef a titled position, appointment of a
replacement for a holder of a titled position, appuent of any additional titled position
holders, and change of a titled position holdea ttifferent or additional position, may be made
by the Board of Directors or the Chief Executivdi€dr. Any two or more titled positions may
be held by the same persdi\s amended by the Board of Directors on August 6, 2003.]

Section3. Authority of Officers. The Chief Executive Officer, the President (@t also
the Chief Executive Officer), the Secretary, thedurer, and such other persons as the Board of
Directors shall have appointed and expressly dasgghas officers shall be the only officers of
the Corporation. Only the officers of the Corpmatshall have discretionary authority to
determine the fundamental policies of the CorporatiHolders of titled positions who have not
been expressly designated as officers of the Catipor in this Section or by the Board of
Directors shall not be officers of the Corporatregardless of their titles]As amended by the
Board of Directorson August 6, 2003.]
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Section4. Authority of Titled Positions Holders of titled positions who are not officers
shall not have discretionary authority to deternfumedamental policies of the Corporation and
shall not, by reason of holding such titled posisipbe entitled to have access to any files,
records or other information relating or pertaintoghe Corporation, its business and finances,
or to attend or receive the minutes or any meetnfigse Board of Directors or any committee of
the Corporation, except as and to the extent eglyresithorized and permitted by the Board of
Directors or the Chief Executive OfficefAs amended by the Board of Directors on August
6, 2003.]

Section5. Termof Service Each officer and holder of a titled position Itkarve at the
pleasure of the Board of Directors. The Board o&&iors or the Chief Executive Officer may
remove any officer or holder of a titled positionrh that office or position for cause or without
cause. Any officer or holder of a titled positioray resign his or her office or position at any
time, such resignation to take effect upon recefpivritten notice thereof by the Corporation
unless otherwise specified in the resignatidqis amended by the Board of Directors on
August 6, 2003.]

Section6. Chairmanof the Boardof Directors The Chairman of the Board shall preside
at all meetings of the shareholders and the BohRirectors. The Chairman of the Board shall
perform such other duties as may be assigned from tb time by the Board of Directors, and
unless otherwise provided by resolution of the Bagrall be an exfficio member of all com-
mittees of the Board. Except where by law the aligre of the President is required, the Chair-
man of the Board shall possess the same powerwhdray as the President to make and exe-
cute any contract, instrument, paper, and docunrerthe name of and on behalf of the
Corporation. [Renumbered paragraph as amended by the Board of Directors on August 6,
2003]

Section?. Vice Chairmanof the Boardof Directors During the absence or disability of
the Chairman of the Board, or while that officesécant, any Vice Chairmen of the Board, in the
order designated by the Board, shall exercisefdthe powers and discharge all of the duties of
the Chairman. The Vice Chairmen of the Board sphalform such other duties as may be
assigned from time to time by the Board of DirestdAs amended by the Board of Directors
on August 6, 2003.]

Section 8. Chief Executive Officer. The Chief Executive Officer shall have final
authority, subject to the control of the Board afddtors, over the general policy and business of
the Corporation and shall have the general coattdlmanagement of the business and affairs of
the Corporation. In case of the absence or inghidi act of the Chairman of the Board and any
Vice Chairman of the Board, the Chief Executivei€if shall exercise all of the duties and
responsibilities of the Chairman of the Board utitéd Board of Directors shall otherwise direct.
[Asamended by the Board of Directorson August 6, 2003.]

Section9. President The President shall, subject to the directionthedf Board of
Directors, see that all orders and resolutionhefBoard of Directors are carried into effect, and
shall perform all other duties necessary or appatgto his or her office, subject, however, to
his or her right and the right of the directorgdddegate any specific powers to any other officer
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or officers of the Corporation. In case of thealz® or inability to act of the Chairman of the
Board, any Vice Chairman of the Board, and any CBiecutive Officer, the President shall

exercise all of the duties and responsibilitiesh&f Chairman of the Board until the Board of
Directors shall otherwise direct. The Board magigieate the Chairman, one or more Vice
Chairmen, or one or more Vice Presidents, in tlieodesignated by the Board, to perform the
duties and exercise the powers of the Presidemgltine absence or disability of the President.
[Renumbered paragraph as amended by the Board of Directorson August 6, 2003.]

Sectionl0. Vice Presidents The Board of Directors or the Chief Executivdi€r may
elect or appoint one or more Vice Presidents hasuu titles, such as Executive or Senior Vice
President, as the Board or the Chief Executivec®ffdetermines to be appropriate. The Vice
Presidents shall perform such duties as may be fimmto time delegated to them by the Board
of Directors or the Chief Executive Officer. Eaxite President has the authority to sign or
execute contracts and other documents which skdllitding on the Corporation and to fulfill
the terms thereof, but a Vice President shall motdnsidered an officer of the Corporation, nor
have the discretionary policy-making authority enéd upon the officers by these Bylaws,
unless expressly designated as an officer by ttedBof Directors.[As amended by the Board
of Directorson August 6, 2003.]

Sectionll. Secretary The Secretary shall cause to be recorded andtama@d minutes
of all meetings of the Board, Board committees, shareholders. The Secretary shall give or
cause the giving of all notices required by lavesi bylaws, or resolution of the Board and shall
perform such other duties as may be from timen tilelegated by the Board of Directors or the
President. The Secretary may delegate to suchstAssiSecretaries such aspects of his or her
duties as he or she may from time to time determineébe appropriate. [Renumbered
paragraph as amended by the Board of Directorson August 6, 2003.]

Section12. Treasurer The Treasurer shall keep or cause to be kepoaks belonging
to the Corporation a full and accurate accountllofegeipts, disbursements, and other financial
transactions of the Corporation. The Treasurell pleaform such other duties as may be from
time to time delegated by the Board of Directorsher President]/Renumbered paragraph as
amended by the Board of Directorson August 6, 2003.]

Section13. AssistantSecretarieand AssistantTreasurers Any Assistant Secretary and
any Assistant Treasurer may perform any duty orcse any authority of the Secretary or
Treasurer, respectively. The Assistant Secretaneb Assistant Treasurers shall also perform
such duties as may be from time to time assignegtiém by the Secretary or by the Treasurer,
respectively, or by the Board of Directors or theeditdent. [Renumbered paragraph as
amended by the Board of Directorson August 6, 2003.]

Section14. OtherOfficers All other officers, as may from time to time &epointed by
the Board of Directors, shall perform such dutied axercise such authority as the Board of
Directors or President shall prescrid&kenumbered paragraph as amended by the Board of
Directorson August 6, 2003.]
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ARTICLE VI

INDEMNIFICATION

Sectionl. Indemnificationin Action by Third Party The Corporation may indemnify
any person who was or is a party or is threateadzbtmade a party to any threatened, pending,
or completed action, suit, or proceeding (othemttz action by or in the right of the
Corporation), whether civil, criminal, administrai or investigative and whether formal or
informal, by reason of the fact that the persoorisvas a director, officer, employee, or agent of
the Corporation or is or was serving at the requésihe Corporation as a director, officer,
partner, trustee, employee, or agent of anotheidgaror domestic Corporation, partnership, joint
venture, trust, or other enterprise, whether fofipor not for profit, against expenses (including
attorneys’ fees), judgments, penalties, fines, amtbunts paid in settlement actually and
reasonably incurred by the person in connectiom wiich action, suit, or proceeding if the
person acted in good faith and in a manner theopersasonably believed to be in or not
opposed to the best interests of the Corporatiats ahareholders and, with respect to a criminal
action or proceeding, the person had no reasorchiee to believe his or her conduct was
unlawful. The termination of an action, suit, aiogeeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendere srejuivalent, does not, of itself, create a pre-
sumption that the person did not act in good faitd in a manner that the person reasonably
believed to be in or not opposed to the best isteref the Corporation or its shareholders and,
with respect to a criminal action or proceeding] n@asonable cause to believe that his or her
conduct was unlawful.

Section2. Indemnificationin Action by or in Right of the Corporation The Corporation
may indemnify any person who was or is a partysothreatened to be made a party to any
threatened, pending, or completed action or sudrln the right of the Corporation to procure a
judgment in its favor by reason of the fact tha prerson is or was a director, officer, employee,
or agent of the Corporation or is or was servinghatrequest of the Corporation as a director,
officer, partner, trustee, employee, or agent ajtlaer foreign or domestic corporation, part-
nership, joint venture, trust, or other enterprisdether for profit or not for profit, against
expenses, including attorney fees and amounts ipagkttiement actually and reasonably in-
curred by the person in connection with the actipeuit, if the person acted in good faith and in
a manner the person reasonably believed to be mobopposed to the best interests of the
Corporation or its shareholders. Indemnificatibalsnot be made for a claim, issue, or matter
in which the person shall have been found liabléhtoCorporation except to the extent autho-
rized by statute.

Section3. Expenses To the extent that a director, officer, emplqyee agent of the
Corporation has been successful on the meritsh@arwise in defense of an action, suit, or pro-
ceeding referred to in Section 1 or 2 of this Adjor in defense of a claim, issue, or matter in
the action, suit, or proceeding, the Corporatioallsindemnify that person against actual and
reasonable expenses, including attorneys’ feeg#rabn incurred in connection with the action,
suit, or proceeding and an action, suit, or prorgetdrought to enforce the mandatory indemni-
fication provided in this Section.
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Sectiond4. DeterminationEvaluation andAuthorizationof Indemnification

(@) Except as otherwise provided in Subsectionofehis Section or unless
ordered by a court, the Corporation shall makendemnification under Section 1 or 2 of
this Article only upon a determination that indefrgaition of the director, officer,
employee, or agent is proper in the circumstanasalse he or she has met the
applicable standard of conduct set forth in Secticor 2 of this Article and upon an
evaluation of the reasonableness of expenses aodrasnpaid in settlement. This deter-
mination and evaluation may be made in any of ttlewing ways:

(2) By a majority vote of a quorum of the Board Directors
consisting of directors who are not parties ordlered to be made parties to the
action, suit, or proceeding.

(2) If a quorum cannot be obtained under Subse¢fiprabove, by
majority vote of a committee duly designated by Board and consisting solely
of two or more directors not at the time partieshoeatened to be made parties to
the action, suit, or proceeding.

(3) By independent legal counsel in a written ammiwhich counsel
shall be selected in one of the following ways:

(A) By the Board or its committee in the mannersgréed in
Subsections (1) or (2) above.

(B) If a quorum of the Board cannot be obtained eind
Subsection (1) above and a committee cannot bgrseid under Subsec-
tion (2) above, by the Board.

4) By all independent directors (as that term &firskd in the
Michigan Business Corporation Act) who are notiparor threatened to be made
parties to the action, suit, or proceeding.

(5) By the shareholders, but shares held by directofficers,
employees, or agents who are parties or threatemde made parties to the
action, suit, or proceeding may not be voted.

(b) In the designation of a committee under Subsedh)(2) or in the
selection of independent legal counsel under Sabse@)(3)(B), all directors may
participate.

(c) If a person is entitled to indemnification un&ection 1 or 2 for a portion
of expenses, including reasonable attorneys' fapesgments, penalties, fines, and
amounts paid in settlement, but not for the totabant, the Corporation may indemnify
the person for the portion of the expenses, judgsn@enalties, fines, or amounts paid in
settlement for which the person is entitled torimeemnified.
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(d) The Corporation shall authorize payment ofemmdification under this
section in one of the following ways:

(2) By the Board in one of the following ways:

(A) If there are two or more directors who are patties or
threatened to be made parties to the action, suiproceeding, by a
majority vote of all directors who are not part@sthreatened to be made
parties, a majority of whom shall constitute a qumorfor this purpose.

(B) By a majority of the members of a committeetwd or
more directors who are not parties or threatendsetmmade parties to the
action, suit, or proceeding.

(C) If the Corporation has one or more independkréctors
who are not parties or threatened to be made padi¢he action, suit, or
proceeding, by a majority vote of all independeméators who are not
parties or are threatened to be made parties, aritgapf whom shall
constitute a quorum for this purpose.

(D) If there are no independent directors and ldss two
directors who are not parties or threatened to édenparties to the action,
suit, or proceedings, by the vote necessary foomdbdy the Board in
accordance with Section 523 of the Michigan Busn€srporation Act,
as amended (the “Michigan Business Corporation )Adti which
authorization all directors may participate.

(2) By the shareholders, but shares held by directofficers,
employees, or agents who are parties or threatemdge made parties to the
action, suit, or proceeding may not be voted oratitborization.

(e) To the extent that the Restated Articles ofofporation include a
provision eliminating or limiting the liability o& director pursuant to Section 209(1)(c)
of the Michigan Business Corporation Act, the Cogbion may indemnify a director for
the expenses and liabilities described in this 8ciioen without a determination that the
director has met the standard of conduct set far®ections 1 or 2 of this Article, but no
indemnification shall be made except to the exgtarnhorized in Section 564(c) of the
Michigan Business Corporation Act if the directeceived a financial benefit to which
he or she was not entitled, intentionally inflictéérm on the Corporation or its
shareholders, violated Section 551 of the Michigamsiness Corporation Act, or
intentionally committed a criminal act. In connentwith an action or suit by or in the
right of the Corporation as described in Sectiaf 2his Article, indemnification under
this Subsection shall be for expenses, includingratys’ fees, actually and reasonably
incurred. In connection with an action, suit, cogeeding other than an action, suit, or
proceeding by or in the right of the Corporatios described in Section 1 of this Article,
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indemnification under this Subsection shall be égpenses, including attorneys’ fees,
actually and reasonably incurred, and for judgmepgsalties, fines, and amounts paid in
settlement actually and reasonably incurred.

Section5. Advances

(@) The Corporation shall pay or reimburse thearable expenses incurred
by a director, officer, employee, or agent who [zaaty or threatened to be made a party
to an action, suit, or proceeding before final dspon of the proceeding if both of the
following apply:

(1) The person furnishes the Corporation a writgiffirmation of the
person’s good faith belief that he or she has rhet dpplicable standard of
conduct set forth in Section 1 or 2 of this Article

(2) The person furnishes the Corporation a writtedertaking, exe-
cuted personally or on the person’s behalf, toyeapa advance if it is ultimately
determined that the person did not meet the stdndarconduct set forth in
Section 1 or 2 of this Article.

(b) The undertaking required by Subsection (a)l@)va must be an unlimited
general obligation of the person, but need notdmeired and may be accepted without
reference to the financial ability of the persomtake repayment.

(© Determinations and evaluations under this 8$acshall be made in the
manner specified in Section 4(a) above, and awatbons shall be made in the manner
specified in Section 4(d) above.

(d) A provision in the Restated Articles of Incorgtion or bylaws, a
resolution of the Board or shareholders, or an eagemt making indemnification
mandatory also shall make the advancement of eeganandatory unless the provision,
resolution, or agreement specifically provides oilse.

Section6. Other Indemnification AgreementsThe indemnification or advancement of
expenses provided by this Article is not exclum¥@ny other rights to which a person seeking
indemnification or advancement of expenses may riglezl under the Restated Articles of
Incorporation, these bylaws, or a contractual agesg. The total amount of expenses advanced
or indemnified from all sources combined may notemd the amount of actual expenses
incurred by the person seeking indemnification alvamcement of expenses. The
indemnification provided in Sections 1 to 6 of tAidicle continues as to a person who ceases to
be a director, officer, employee, or agent andlshare to the benefit of the person’s heirs,
executors, and administrators.

Section?. Insurance The Corporation may purchase and maintain imagran behalf
of any person who is or was a director, officerptyee, or agent of the Corporation, or is or
was serving at the request of the Corporation disegtor, officer, partner, trustee, employee, or
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agent of another corporation, partnership, jointtuee, trust, or other enterprise against any lia-
bility asserted against the person and incurrethbyperson in any such capacity or arising out
of the person’s status as such, whether or noCtimporation would have power to indemnify
the person against the liability under Sections 16tof this Article. To the extent that the
Restated Articles of Incorporation include a pramiseliminating or limiting the liability of a
director pursuant to Section 209(1)(c) of the Mgam Business Corporation Act, the
Corporation may purchase insurance on behalf ofrectdr from an insurer owned by the
Corporation, but insurance purchased from thatrersmay insure a director against monetary
liability to the Corporation or its shareholderslyoto the extent that the Corporation could
indemnify the director under Section 4(e).

Section8. ConstituentCorporation For the purposes of this Article, “Corporation”
includes all constituent corporations absorbed gomsolidation or merger and the resulting or
surviving corporation, so that a person who is aswa director, officer, employee, or agent of
the constituent corporation or is or was servinghat request of the constituent corporation as
a director, officer, partner, trustee, employee, agent of another foreign or domestic
corporation, partnership, joint venture, trust,obiner enterprise whether for profit or not shall
stand in the same position under the provisiorthisfArticle with respect to the resulting or sur-
viving corporation as the person would if the perdwad served the resulting or surviving
corporation in the same capacity.

Section9. SavingsClause If this Article or any portion thereof shall Ioevalidated on
any ground by any court of competent jurisdictidimen the corporation nevertheless shall
indemnify each director and officer, or other pargdhose indemnification is authorized by the
Board of directors as to expenses (including aétgshfees), judgments, fines, and amounts paid
in settlement with respect to any action, suit, moceeding, whether civil, criminal,
administrative, or investigative, including a grapdy proceeding and an action by the
corporation, to the full extent permitted by anylkgable portion of this Article that shall not
have been invalidated or by any other applicaiMe la

Section10. Construction It is the intent of this Article to grant to tliBrectors and
officers of the corporation, and to directors affiicers serving at the request of the corporation
as directors, officers, employees, or agents othemocorporation, partnership, joint venture,
trust, or other enterprise, the broadest indenatibe permitted under the laws of the state of
Michigan, as the same may be amended from timéme, tand this Article shall be construed
liberally to give effect to such intent. The corgioon further intends, acknowledges, and agrees
that all directors and officers have undertakenaitidundertake the performance of their duties
and obligations in reliance upon the indemnificatiprovided for in this Article, and
accordingly, such rights of indemnification may et retroactively reduced or abolished as to
any director and officer, without his or her cortsen

ARTICLE VII

SUBSIDIARIES
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Section1. Subsidiaries The Board of Directors, the Chief Executive ©dfi, or any
executive officer designated by the Board of Dinestmay vote the shares of stock owned by the
Corporation in any subsidiary, whether wholly ortjyaowned by the Corporation, in such
manner as they may deem in the best interestseoCthmporation, including, without limitation,
for the election of directors of any subsidiarypmnation, or for any amendments to the charter
or bylaws of any such subsidiary corporation, artfe liquidation, merger, or sale of assets of
any such subsidiary corporation. The Board of &oes, the Chief Executive Officer, or any
executive officer designated by the Board of Dmestmay cause to be elected to the Board of
Directors of any such subsidiary corporation suefspns as they shall designate, any of whom
may, but need not, be directors, executive officens other employees or agents of the
Corporation. The Board of Directors, the Chief &xeve Officer, or any executive officer
designated by the Board of Directors may instrded directors of any such subsidiary
corporation as to the manner in which they aredi® wpon any issue properly coming before
them as the directors of such subsidiary corpanatnd such directors shall have no liability to
the Corporation as the result of any action takeaccordance with such instructions.

Section2. SubsidiaryOfficers Not ExecutiveOfficers The officers of any subsidiary
corporation shall not, by virtue of holding sudtetiand position, be deemed to be executive offi-
cers of the Corporation, nor shall any such officka subsidiary corporation, unless he shall
also be a director or executive officer of the Gogpion, be entitled to have access to any files,
records, or other information relating or pertaghto the Corporation, its business and finances,
or to attend or receive the minutes of any meetaigee Board of Directors or any committee of
the Corporation, except as and to the extent eglyrasithorized and permitted by the Board of
Directors or the Chief Executive Officer.

ARTICLE ViiI

CERTIFICATESOF STOCK

Section1. ShareCertificates;RequiredSignatures Except as otherwise permitted by
statute, the Restated Articles of Incorporationthese bylaws, the stock of the Corporation shall
be represented by certificates which shall be sigog the Chairman of the Board, a Vice
Chairman of the Board, the President, or a Vicesidemt and shall also be signed by another
officer of the Corporation, and may be sealed lih seal of the Corporation or a facsimile of
the seal. The signatures of the officers may bsifiagiles if the certificate is countersigned by a
transfer agent or registered by a registrar oth@n the Corporation itself or its employee. If an
officer who has signed or whose facsimile signahae been placed upon a certificate ceases to
be an officer before the certificate is issuedn@ty be issued by the Corporation with the same
effect as if he were the officer at the date ofiess

Section2. FacsimileSignature Where a certificate is signed (i) by a transfgent or an
assistant transfer agent, or (i) by a transferkckcting on behalf of the Corporation and a
registrar, the signature of any such Chairman, itkeas Vice President, Treasurer, Assistant
Treasurer, Secretary, or Assistant Secretary mag facsimile. In case any officer, transfer
agent, or registrar who has signed, or whose falesisignature has been placed upon a
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certificate shall have ceased to be such officansfer agent, or registrar before such certificate
is issued, it may be issued by the Corporation whith same effect as if he were such officer,
transfer agent, or registrar at the date of issue.

Section3. Replacemenof Lost or DestroyedShareCertificates The Corporation may
issue a new certificate for shares in place ofréficate alleged to have been lost or destroyed,
and the Board of Directors may require the ownetheflost or destroyed certificate, or his or
her legal representative, to give the Corporatidoomd or other security sufficient to indemnify
the Corporation against any claim that may be naag@enst it on account of the allegedly lost or
destroyed certificate or the issuance of the netificate.

Section4. Transferof Stock Upon surrender to the Corporation or the trarsfent of
the Corporation of a certificate for shares dulgased or accompanied by proper evidence of
succession, assignment, or authority to transfehall be the duty of the Corporation to issue a
new certificate to the person entitled theretocetthe old certificate and record the transaction
upon its books.

Section 5 Issuance of Shares Without Certificatéehe Corporation may issue some or
all of the shares of any or all of its classesearies without certificates. Within a reasonableetim
after issuance or transfer of shares without deatiés, the Corporation shall send the
shareholder a written statement confirming theasse or transfer of shares without certificates.
Such written statement shall include (i) the narhthe Corporation and that it is formed under
the laws of the State of Michigan, (ii) the nameha person to whom the shares are issued, (iii)
the number and class of shares and the desigrddtibie series, if any, (iv) that the holder of the
shares is entitled to have a certificate upon emittequest made to the Secretary of the
Corporation, and (v) any other information requibsdaw. [Added by amendment on August
15, 2007.]

Section 6. FractionalShares The Corporation may issue fractions of sharde
Corporation may issue certificates for fractionssbhres or issue fractions of shares without
certificates. Holders of fractions of shares shwl entitled to exercise voting rights and to
receive dividends and distributions in proporti@ntheir fractional shares. The Corporation
may, alternatively, pay in cash the fair value maictions of shares, as determined from time to
time by the Board of Directors, as of the time whieose entitled to receive the fractions are
determined.[Added by amendment on August 15, 2007.]

ARTICLE IX

GENERAL PROVISIONS

Sectionl. Dividends By action of the Board of Directors, the Corgama may declare
and pay dividends or make other distributions amgeed by law.

Section2. Reserves Before payment of any dividends, there may besiele out of any
funds of the Corporation available for dividendslssum or sums as the directors from time to
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time, in their absolute discretion, think proper@serve or reserves to meet contingencies, or for
equalizing dividends, or for repairing or maintaigiany property of the Corporation, or for such
other purpose as the directors shall think conautiovthe interest of the Corporation, and the
directors may modify or abolish any such reservih@manner in which it was created.

Section3. Voting Securities Unless otherwise directed by the Board, thei@ten of

the Board, or the President, or in the case of ti@sence or inability to act, the Vice Presidents,
in such order as may be designated by the Boaadl,Ishve full power and authority on behalf of
the Corporation to attend and to act and to vatép @xecute in the name or on behalf of the
Corporation a consent in writing in lieu of a magtiof shareholders or a proxy authorizing an
agent or attorney-in-fact for the Corporation tteal and vote, at any meetings of security
holders of corporations in which the corporationyrnald securities, and at such meetings such
officer or such officer’s duly authorized agentattorney-in-fact shall possess and may exercise
any and all rights and powers incident to the owinigr of such securities which, as the owner
thereof, the Corporation might have possessed seitised if present. The Board by resolution
from time to time may confer like power upon anlgestperson or persons.

Section4. Checks All checks, drafts, and orders for the paymenimoney shall be
signed in the name of the Corporation in such maand by such officer or officers or such
other person or persons as the Board of Directoa#l rom time to time designate for that
purpose.

Section5. FiscalYear The fiscal year of the Corporation shall be dix®y resolution of
the Board of Directors.

Section6. ContractsConveyanceskEtc. When the execution of any contract, convey-
ance, or other instrument has been authorized utithpecification of the executing officers, the
Chairman of the Board, the President, or any ViasiEent may execute the same in the name
and on behalf of the Corporation and may affix ¢bgporate seal thereto. The Board of Direc-
tors shall have power to designate the officersagehts who shall have authority to execute any
instrument on behalf of this Corporation.

Section7. CorporateBooksandRecords The Corporation shall keep books and records
of account and minutes of the proceedings of itgediplders, Board of Directors and executive
committee, if any. The books, records, and minutes/ be kept outside this state. The
Corporation shall keep at its registered office,abrthe office of its transfer agent within or
without this state, records containing the namesb addresses of all shareholders; the number,
class and series of shares held by each; andatkee @hen they respectively became holders of
record. Any of such books, records, or minutedl dl&in written form or in any other form
capable of being converted into written form witlsirreasonable time. The Corporation shall
convert into written form without charge any sueleard not in written form, unless otherwise
requested by a person entitled to inspect the decor

Section8. Seal The corporate seal shall have inscribed thertb@enname of the
Corporation and the words “Corporate Seal, Michigdihe seal may be used by causing it or a
facsimile thereof to be impressed, affixed, repomdlor otherwise. A seal shall not be a

-22-



prerequisite for the validity or enforceability afly agreement, instrument or other document of
the Corporation.

ARTICLE X

AMENDMENTS

These bylaws may be altered, amended, or repdal@djole or in part, or new bylaws
may be adopted, by the Board of Directors; providemvever, that notice of such alteration,
amendment, repeal, or adoption of new bylaws béagoed in the notice of such meeting of the
Board of Directors. Except as otherwise requiregd dbatute, the Restated Articles of
Incorporation, or these bylaws, these bylaws mawglteged, amended, or repealed, in whole or
in part, or new bylaws may be adopted, by the $twdders upon the affirmative vote of at least
eighty percent (80%) of the total voting power df shares of stock entitled to vote, voting
together as a single class.

505578-9
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