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RESTATED ARTICLES OF INCORPORATION 0CT 19 2021
OF CORPORATIONS DIVISION

BERMAN MILLER, INC.
' Effective Date: 11/1/2021

The following Restated Articles of Incorporation are executed by the undersigned
Corporation pursuant to the provisions of Act 284, Public Acts of 1972, as amended:

1. The present name of the Corporation is: Herman Miller, Inc.

2. The identification number assigned by the Bureau is: 800242699.

3. All former names of the Corporation are: Herman Miller Michigan, Inc.

4, The date of filing of the original Articles of Incorporation was: July 21, 1981.

The following Restated Articles of Incorporation supersede the Articles of Incorporation
as amended and shall be the Articles of Incorporation of the Corporation:

ARTICLE 1
The name of the Corporation is MillerKnoll, Inc.
ARTICLE II

The purpose or purposes for which the Corporation is formed is to engage in any activity
within the purposes for which corporations may be formed under the Michigan Business

Corporation Act.
ARTICLE 111

The total number of shares of all classes of stock which the Corporation shall have
authority to issue is two hundred fifty million (250,000,000) shares, of which two hundred forty
million (240,000,000) shares shall be common stock of the par value of $.20 per share and ten
million (10,000,000) shares shall be scries preferred stock, without par value.

The authorized shares of common stock of the par value of twenty cents ($.20) per share
are all of one class with equal voting power, and each such share shall be equal to every other
such share.

The shares of series preferred stock may be divided into one or more series. Except as
hereinafter provided, the Board of Director is hereby authorized to cause the preferred stock to
be issued from time to time in -one or more series, with such designations and such relative
voting, dividend, liquidation, and other rights, preferences and limitations as shall be stated and

expressed in the resolution providing for the issue of such preferred stock adopted by the Board
of Directors. The Board of Diréctors by a vote of the majority of the whole Board is expressly
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authorized to adopt such resolution or resolutions and issue such stock from time to time as it
may deem desirable.

ARTICLE IV

The address of the registered office, which is the same as the mailing address, is 855 East
Main Avenue, Zeeland, Michigan 49464. The name of the resident agent at the registered office
is Jacqueline Rice.

ARTICLE V

Directors and. officers of the Corporation shall be indemnified as of right to the fullest
extent now or hereafter permitted by law in connection with any actual or threatened civil,
criminal, administrative or investigative action, suit or proceeding (whether brought by or in the
name of the Corporation, a subsidiary or otherwise) in which a director or officer is a witness or
which is brought against a director or officer in his or her capacity as a director, officer,
employee, agent or fiduciary of the Corporation or of any corporation, partnership, joint venture,
trust, employee benefit plan or other enterprise which the director or officer was serving at the
request of the Corporation. Persons who are not directors or officers of the Corporation may be
similarly indemnified in respect of such service to the extent authorized at any time by the Board
of Directors of the Corporation. The Corporation may purchase and maintain insurance to
protect itself and any such director, officer or other person against any liability asserted against
him or her and incurred by him or her in respect of such service whether or not the Corporation
would. have the power to indemnify him or her against such liability by law or under the
provisions of this Article. The provisions of this Article shall be applicable to actions, suits or
proceedings, whether arising from acts or omissions occurring before or after the adoption
hereof, and to directors, officers and other persons who have ceased to render such service, and
shall inure to the benefit of the heirs, executors and administrators of the directors, officers and
other persons referred to in this Article. The right of indemnity provided pursuant to this Article
shall not be exclusive and the Corporation may provide indemnification to any person, by
agreement or otherwise, on such terms and conditions as the Board of Directors may approve.
Any agrecement for indemnification of any director, officer, employee or other person may
provide indemnification rights which are broader or otherwise different from those set forth in,
or provided pursuant to, or in accordance with, this Article. Any amendment, alteration,
modification, repeal or adoption of any provision in these Restated Articles of Incorporation
inconsistent with this Article V shall not adversely affect any indemnification right or protection
of a director or officer of the Corporation existing at the time of such amendment, alteration,
modification, repeal or adoption.

ARTICLE VI

The affirmative vote or consent of two-thirds of the outstanding stock of this Corporation
entitled to vote on any proposed dissolution of the Corporation shall be required to authorize and
approve the same or to amend this Article VL.
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ARTICLE VIl

Approval of Business Combinations

. The stockholder vote required to approve Business Combinations (hereinafter defined)
shall be as set forth in this Article VIL

Section 1. Higher Vote for Business Combinations. In addition to any affirmative
vote required by law or these Restated Articles of Incorporation, and except as otherwise
expressly provided in Section 3 of this Article VII:

A, any merger or consolidation of the Corporation or any Subsidiary (as
hereinafter defined) with (i) any Interested Stockholder (as hereinafter defined) or (ii) any
other corporation (whether or not itself an Interested Stockholder) which is, or after such
merger or consolidation would be, an Affiliate (as hereinafter defined) of an Interested
Stockholder; or

B. any sale, lease, exchange, mortgage, pledge, transfer or other disposition
(in one transaction or a series of transactions) to or with any Interested Stockholder or
any Affiliate of any Interested Stockholder of any assets of the Corporation or any
Subsidiary having an aggregate Fair Market Value of $5,000,000 or more; or

C. the issuance or transfer by the Corporation or any Subsidiary (in one
transaction or a series of tramsactions) of any securities of the Corporation or any
Subsidiary to any Interested Stockholder or any Affiliate of any Interested Stockholder in
exchange for cash, securities or other property (or a combination thereof) having an
aggregate Fair Market Value of $5,000,000 or more; or

D. the adoption of any plan or proposal for the liquidation or dissolution of
the Corporation proposed by or on behalf of an Interested Stockholder or any Affiliate of
any Interested Stockholder; or

E. any reclassification of securities (including any reverse stock split), or
recapitalization of the Corporation, or any merger or consolidation of the Corporation
with any of its Subsidiaries or any other transaction (whether or not with or into or
otherwise involving an Interested Stockholder) which has the effect, directly or
indirectly, of increasing the proportionate share of the outstanding shares of any class of
equity or convertible securities of the Corporation or any Subsidiary which is directly or
indirectly owned by any Interested Stockholder or any Affiliate of any Intcrested
Stockholder;

shall require the affirmative vote of the holders of at least eighty percent (80%) of the voting
power of the then outstanding shares of capital stock of the Corporation entitled to vote generally
in the election of directors (the “Voting Stock"), voting together as a single class, including the
affirmative vote of the holders of not less than fifty percent (50%) of the outstanding Voting
Stock not owned directly or indirectly by any Interested Stockholder. Such affirmative vote shall
be required notwithstanding the fact that no vote may be required, or that a lesser percentage
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may be specified, by law, in any other Article of these Restated Articles of Incorporation or in
any agreement with any national securities exchange or otherwise.

Section 2. Definition of "Business Combination”. The term "Business Combination”
as used in this Article VII shall mean any transaction which is referred to in any one or more of
paragraphs A through E of Section 1.

Section 3. When Higher Vote Is Not Required. The provisions of Section I of this
Article VII shall not be applicable to any particular Business Combination, and such Business
Combination shall require only such affirmative vote as is required by law and any other
provision of these Restated Articles of Incorporation if in the case of a Business Combination
that does not involve any cash or other consideration being received by the stockholders of the
Corporation, solely in their capacities as stockholders, the condition specified in the following
paragraph A is met, or if in the case of any other Business Combination, the conditions specified
in either of the following paragraphs A or B are met;

A, Approval by Continuing Directors. The Business Combination shall have
been approved by a majority of the Continuing Directors (as hereinafter defined).

B. Price and Procedure Requirements. All of the following conditions shall
have been met:

@) The aggregate amount of the cash and the Fair Market Value (as
hereinafter defined) as of the date of the consummation of the Business
Combination (the "Consummation Date") of the consideration other than cash to
be received per share by holders of Common Stock in such Business Combination
shall be an amount at least equal to the higher of the following (it being intended
that the requirements of this paragraph B(i) shall be required to be met with
respect to all shares of Common Stock outstanding, whether or not the Interested
Stockholder has previously acquired any shares of the Common Stock):

(a) the highest per share price (including any brokerage
commissions, transfer taxes and soliciting dealers' fees) paid by the
Interested Stockholder for any shares of Common Stock acquired by it (1)
within the two-year period immediately prior to the first public
announcement of the proposal of the Business Combination (the
"Announcement Date") or (2) in the transaction in which it became an
Interested Stockholder, whichever is higher, plus interest compounded
annually from the date on which the Interested Stockholder became an
Interested Stockholder through the Consummation Date at the prime rate
of interest of Citibank, N.A. (or other major bank headquartered in New
York City selected by a majority of the Continuing Directors) from time to
time in effect in New York City, less the aggregate amount of any cash
dividends paid, and the Fair Market Value of any dividends paid in other
than cash, per share of Common Stock from the date on which the
Interested Stockholder became an Interested Stockholder through the
Consummation Date in an amount up to but not. exceeding the amount of
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such interest payable per share of Common Stock; or

(b)  the Fair Market Value per share of Common Stock on the
Announcement Date.

@ii) The aggregate amount of the cash and the Fair Market Value as of
the Consummation Date of the consideration other than cash to be received per
share by holders of shares of any class of outstanding Voting Stock, other than the
Common Stock, in such Busiriess Combination shall be an amount at least equal
to the highest of the following (it being intended that the requirements of this
paragraph B(ii) shall be required to be met with respect to all shares of every such
other class of outstanding Voting Stock, whether or not the Interested Stockholder
has previously acquired any shares of a particular class of Voting Stock):

(a) the highest per share price (including any brokerage
commissions, transfer taxes and soliciting dealers' fees) paid by the
Interested Stockholder for any shares of such class of Voting Stock
acquired by it (1) within the two-year period immediately prior to the
Announcement Date or (2) in the transaction in which it became an
Interested Stockholder, whichever is higher, plus interest compounded
annually from the date on which the Interested Stockholder became an
Interested Stockholder through the Consummation Date at the prime rate
of interest of Citibank, N.A. (or other major bank headquartered in New
York City selected by a majority of the Continuing Directors) from time to
time in effect in New York City, less the aggregate amount of any cash
dividends paid, and the Fair Market Value of any dividends paid in other
than cash, per share of such class of Voting Stock from the date on which
the Interested Stockholder became an Interested Stockholder through the
Consummation Date in an amount up to but not exceeding the amount of
such interest payable per share of such class of Voting Stock;

(b) the Fair Market Value per share of such class of Voting
Stock on the Announcement Date; or

(c) The highest preferential amount per share, if any, to which
the holders of shares of such class of Voting Stock are entitled in the event
of any voluntary or involuntary liquidation, dissolution or winding up of
the Corporation.

(iii)  The consideration to be received by holders of a particular class of
outstanding Voting Stock (including Common Stock) shall be in cash or in the
same form as the Interested Stockholder has previously paid for shares of such
class of Voting Stock. If the Interested Stockholder has paid for shares of any
class of Voting Stock with varying forms of consideration, the form of
consideration for such class of Voting Stock shall be either cash or the form used
to acquire the largest number of shares of such class of Voting Stock previously
acquired by it.
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(iv)  After such Interested Stockholder has become an Interested
Stockholder and prior to the consummation of such Business Combination: (a)
except as approved by a majority of the Continuing Directors, there shall have
been no failure to declare and pay at the regular date therefor any full quarterly
dividends (whether or not cumulative) on any outstanding Preferred Stock; (b)
there shall have been (1) no reduction in the annual rate of dividends paid on the
Common Stock (except as necessary to reflect any subdivision of the Common
Stock), except as approved by a majority of the Continuing Directors, and (2) an
increase in such annual rate of dividends as necessary to reflect any
reclassification (including any reverse stock split), recapitalization, reorganization
or any similar transaction which has the effect of reducing thc number of
outstanding shares of the Common Stock, unless the failure so to increase such
annual rate is approved by a majority of the Continuing Directors; and (c) such
Interested Stockholder shall have not become the beneficial owner of any
additional shares of Voting Stock except as part of the transaction which results in
such Interested Stockholder becoming an Interested Stockholder.

) After such Interested Stockholder has become an Interested
Stockholder, such Interested Stockholder shall not have received the benefit,
directly or indirectly (except proportionately as a stockholder), of any loans,
advances, guarantees, pledges or other financial assistance or any tax credits or
other tax advantages provided by the Corporation.

(vi) A proxy or information statement describing the proposed
Business Combination and complying with the requirements of the Securities
Exchange Act of 1934 and the rules and regulations thereunder (or any
subsequent provisions replacing such Act, rules or regulations) shall be mailed to
all stockholders of the Corporation at least 30 days prior to the consummation of
such Business Combination (whether or not such proxy or information statement
is required to be mailed pursuant to such Act or subsequent provisions).

Section 4. Certain Definitions. For the purposes of this Article VII:
A A "person" shall mean any individual, firm, corporation or other entity.
B. "Interested Stockholder” shall mean any person (other than the

Corporation or any Subsidiary) who or which:

@ is the beneficial owner, directly or indirectly, of more than 10% of
the voting power of the outstanding Voting Stock; or

(i1)  is an Affiliate of the Corporation and at any time within the two-
year period immediately prior to the date in question was the beneficial owner,
directly or indirectly, of' 10% or more of the voting power of the then outstanding
Voting Stock;
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(ili) is an assignee of or has otherwise succeeded to any sharcs of
Voting Stock which were at any time within the two-year period immediately
prior to the date in question beneficially owned by any Interested Stockholder, if
such assignment or succession shall have occurred in the course of a transaction
or series of transactions not involving a public offering within the meaning of the
Securities Act of 1933.

C. A person shall be a "beneficial owner" of any Voting Stock:

() which such person or any of its Affiliates or Associates (as
hereinafter defined) beneficially owns, directly or indirectly; or

(i)  which such person or any of its Affiliates or Associates has (a) the
right to acquire (whether such right is exercisable immediately or only after the
passage of time), pursuant to any agreement, arrangement or understanding or
upon the exercise of conversion rights, exchange rights, warrants or options, or
otherwise, or (b) the right to vote pursuant to any agreement, arrangement or
understanding; or

(iii)  which are beneficially owned, directly or indirectly, by any other
person with which such person or any of its Affiliates or Associates has any
agreement, arrangement or understanding for the purpose of acquiring, holding,
voting or disposing of any shares of Voting Stock.

D. For the purposes of determining whether a person is an Interested
Stockholder pursuant to paragraph B of this Section 4, the number of shares of Voting
Stock deemed to be outstanding shall include shares deemed owned through application
of paragraph C of this Section 4 but shall not include any other shares of Voting Stock
which may be issuable pursuant to any agreement, arrangement or understanding, or upon
exercise of conversion rights, warrants or options, or otherwise.

E. "Affiliate" or "Associate" shall have the respective meanings ascribed to
such terms in Rule 12b-Z of thc General Rules and Regulations under the Securities
Exchange Act of 1934, as in effect on July 1, 1983.

F. "Subsidiary" means any corporation of which a majority of any class of
equity security is owned, directly or indirectly, by the Corporation; provided, however,
that for the purposes of the definition of Interested Stockholder set forth in paragraph B
of this Section 4, the term "Subsidiary” shall mean only a corporation of which a majotity
of each class of equity security is owned, directly or indirectly, by the Corporation.

G. "Continuing Director" means any member of the Board of Directors of the
Corporation (the "Board") who is unaffiliated with the Interested Stockholder and was a
member of the Board prior to the time that the Interested Stockholder became an
Interested Stockholder, and any successor of a Continuing Director who is unaffiliated
with the Interested Stockholder and is recommended to succeed a Continuing Director by
a majority of Continuing Directors then on the Board.
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H. "Fair Market Value" means: (i) in the case of stock, the highest closing
sale price during the 30-day period immediately preceding the date in question of a share
of such stock on the Composite Tape for New York Stock Exchange-Listed Stocks, or, if
such stock is not quoted on the Composite Tape, on the New York Stock Exchange, or, if
such stock is not listed on such Exchange, on the principal United States securities
exchange registered under the Securities Exchange Act of 1934 on which such stock is
listed, or, if such stock is not listed on any such exchange, the highest closing bid
quotation with respect to a share of such stock during the 30-day period preceding the
date in question on the National Association of Sccurities Dealers, Inc., Automated
Quotations System or any system then in use, or if no such quotations are available, the
fair market ‘value on the date in question of a share of such stock as determined by a
majority of the Continuing Directors in good faith; and (ii) in the case of property othcr
than cash or stock, the fair market value of such property on the date in question as
determined by a majority of the Continuing Directors in good faith.

I In the event of any Business Combination in which the Corporation
survives, the phrase "consideration other than cash to be received" as used in paragraphs
B(i) and (ii) of Section 3 of this Article VII shall include the shares of Common Stock
and/or the shares of any other class of outstanding Voting Stock retained by the holders
of such shares.

Section S. Powers of Continuing Directors. A majority of the Continuing Directors
of the Corporation shall have the power and duty to determine, on the basis of information
known to them after reasonable inquiry, all facts necessary to determine compliance with this
Article VII, including without limitation (A) whether a person is an Interested Stockholder, (B)
the number of shares of Voting Stock beneficially owned by any person, (C) whether a person is
an Affiliate or Associate of another, (D) whether the requirements of paragraph B of Section 3
have been met with respect to any Business Combination, and (E) whether the assets which are
the subject of any Business Combination have, or the consideration to be received for the
issuance or transfer of securities by the Corporation or any Subsidiary in any Business
Combination has, an aggregate Fair Market Value of $5,000,000 or more; and the good faith

determination of a majority of the Continuing Directors on such matters shall be conclusive and
binding for all the purposes of this Article V1L

Section 6. No Effect on Fiduciary Obligations of Interested Stockholders. Nothing

contained in this Article VII shall be construed to relieve the Board of Directors or any Interested
Stockholder from any fiduciary obligation imposed by law.

Section 7. Amendment, Repeal. etc. Notwithstanding any other provisions of these
Restated Articles of Incorporation or the Bylaws of the Corporation (and notwithstanding the
fact that a lesser percentage may be specified by law, these Restated Articles of Incorporation or
the Bylaws of the Corporation), the affirmative vote of the holders of eighty percent (80%) or
more of the voting power of the shares of the then outstanding Voting Stock, voting together as a
single class, including the affirmative vote of the holders of not less than fifty percent (50%) of
the Voting Stock not owned directly or indirectly by any Interested Stockholder, shall be
required to amend or repeal, or adopt any provisions inconsistent with, this Article VII of these
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Restated Articles of Incorporation; provided, however, that the preceding provisions of this
Section 7 shall not be applicable to any amendment to this Article VII of these Restated Articles
of Incorporation, and such amendment shall require only such affirmative vote as is required by
law and any other provisions of these Restated Articles of Incorporation, if such amendment
shall have been approved by a majority of the Continuing Directors.

ARTICLE VIII

Board of Directors

Sectionl.  Authority and Size of Board. The business and affairs of the Corporation
shall be managed by or under the direction of the Board of Directors. The number of directors of
the Corporation (exclusive of directors to be clected by the holders of any one or more series of
the Preferred Stock voting separately as a class or classes) that shall constitute the Board of
Directors shall be ten (10), unless otherwisc determined from time to time by resolution adopted
by the affirmative vote of:

A. At least eighty percent (80%) of the Board of Directors, and

B. A majority of the Continuing Directors (as hereinafter defined).

Section 2. Classification of Board and Filling of Vacancies. Subject to applicable
law, the directors shall be divided into three (3) classes, each class to be as nearly equal in

number as possible. The term of office of Directors of the first class shall expire at the annual
meeting of stockholders to be held in 1984 and until their respective successors are duly elected
and qualified or their resignation or removal. The term of office of Directors of the second class
shall expire at the annual meeting of stockholders to be held in 1985 and until their respective
successors are duly elected and qualified or their resignation or removal. The term of office of
Directors of the third class shall expire at the annual meeting of stockholders to be held in 1986
and until their respective successors are duly clected and qualified or their resignation or
removal. Subject to the foregoing, at each annual meeting of stockholders, commencing at the
annual meeting to be held in 1984, the successors to the class of directors whose term shall then
expire shall be elected to hold office for a term expiring at the third succceding annual meeting
and until their successors shall be duly elected and qualified or their resignation or removal. Any
vacancies in the Board of Directors for any reason, and any newly created directorships resulting
from any increase in the number of directors, may be filled only by the Board of Dircctors,
acting by vote of eighty percent (80%) of the directors then in office, although less than a
quorum, and any directors so chosen shall hold office until the next annual meeting of
stockholders and until their respective successors shall be duly elected and qualified or their
resignation or removal. No decrease in the number of directors shall shorten the term of any
incumbent director. Notwithstanding the foregoing, and except as otherwise required by law,
whenever the holders of any one or more series of Preferred Stock shall have the right, voting
separately as a class, to elect one or more directors of the Corporation, (i) the terms of the
director or directors elected by such holders shall expire at the next succeeding annual meeting
of stockholders and vacancies created with respect to any directorship of the directors so elected
may be filled in the manner specified by such Preferred Stock, and (ii) this Article VIII shall be
deemed to be construed and/or modified so as to permit the full implementation of the terms and
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conditions relating to election of directors of any series of Preferred Stock that has been or may
be designated by the Board of Directors.

Section 3. Removal of Directors. Notwithstanding any other provisions of these
Restated Articles of Incorporation or the Bylaws of the Corporation (and notwithstanding the
fact that some lesser percentage may be specified by law, these Restated Atticles of
Incorporation or the Bylaws of the Corporation), any one or more directors of the Corporation
may be removed at any time, with or without cause, but only by either (1) the affirmative vote of
a majority of the Continuing Directors and at least eighty percent (80%) of thc Board of
Directors or (2) the affirmative vote, at a meeting of the stockholders called for that purpose, of
the holders of at least eighty percent (80%) of the voting power of the then outstanding shares of
capital stock of the Corporation entitled to vote generally in the election of directors (the "Voting
Stock™) voting together as a single class.

Notwithstanding the foregoing, and except as otherwise required by law, whenever the
holders of any one or more series of Preferred Stock shall have the right, voting separately as a
class, to elect one or more directors of the Corporation, the provision of this Section 3 shall not
apply with respect to the director or directors elected by such holders of Preferred Stock.

Section 4. Certain Definitions. For the purposes of this Article VIII:
A. A "person” shall mean any individual, firm, corporation or other entity,
B. "Interested Stockholder" shall mean any person (other than the

Corporation or any Subsidiary) who or which:

@) is the beneficial owner, directly or indirectly, of more than ten
percent (10%) of the voting power of the outstanding Voting Stock; or

(ii) is an Affiliate of the Corporation and at any time within the two-
year period immediately prior to the date in question was the beneficial owner,
directly or indirectly, of ten percent (10%) or more of the voting power of the then
outstanding Voting Stock; or

(i) is an assignee of or has otherwise succeeded to any shares of
Voting Stock which were at any time within the two-year period immediately
prior to the date in question beneficially owned by any Interested Stockholder, if
such assignment or succession shall have occurred in the course of a transaction
or series of transactions not involving a public offering within the meaning of the
Securities Act of 1933,

C. A person shall be a "beneficial owner" of any Voting Stock:

(i) which such person or any of its Affiliates or Associates (as
hereinafter defined) beneficially owns, directly or indirectly; or
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(i)  which such person or any of its Affiliates or Associates has (a) the
right to acquire (whether such right is exercisable immediately or only after the
passage of time), pursuant to any agreement, arrangement or understanding or
upon the exercise of conversion rights, exchange rights, warrants or options, or
otherwise, or (b) the right to vote pursuant to any agreement, arrangement or
understanding; or

(tii)  which are beneficially owned, directly or indirectly, by any other
person with which such person or any of its Affiliates or Associates has any
agreement, arrangement or understanding for the purpose of acquiring, holding,
voting or disposing of any shares of Voting Stock.

D. For the purposes of determining whether a person is an Interested
Stockholder pursuant to paragraph B of this Section 4, the number of shares of Voting
Stock deemed to be outstanding shall include shares deemed owned through application
of paragraph C of this Section 4 but shall not include any other shares of Voting Stock
which may be issuable pursuant to any agreement, arrangement or understanding, or upon
exercise of conversion rights, warrants or options, or otherwise.

E. "Affiliate” or "Associate" shall have the respective meanings ascribed to
such terms in Rule 12b-2 of the General Rules and Regulations under the Securities
Exchange Act of 1934, as in effect on July 1, 1983.

F. "Subsidiary" means any corporation of which a majority of any class of
equity security is owned, directly or indirectly, by the Corporation; provided, however,
that for the purposes of the definition of Interested Stockholder set forth in paragraph B
of this Section 4, the term "Subsidiary” shall mean only a corporation of which a majority
of each class of equity security is owned, directly or indirectly, by the Corporation.

G. "Continuing Director” means any member of the Board of Directors of the
Corporation (the "Board") who is unaffiliated with the Interested Stockholder and was a
member of the Board prior to the time that the Interested Stockholder became an

Interested Stockholder, and any successor of a Continuing Director who is unaffiliated
with the Interested Stockholder and is recommended to succeed a Continuing Director by

a majority of Continuing Directors then on the Board.

Section S. Powers of Continuing Directors. A majority of the Continuing Directors
of the Corporation shall have the power and duty to determine, on the basis of information
known to them after reasonable inquiry, all facts necessary to determine compliance with this
Article VIII, including without limitation (A) whether a person is an Interested Stockholder, (B)
the number of shares of Voting Stock beneficially owned by any person, and (C) whether a
person is an Affiliate or Associate of another; and the good faith determination of a majority of
the Continuing Directors on such matters shall be conclusive and binding for all the purposes of
this Article VIII.

Section 6, Amendment, Repeal, etc. Notwithstanding any other provisions of these
Restated Articles of Incorporation or the Bylaws of the Corporation (and notwithstanding the

11

PATENT

REEL: 058805 FRAME: 0968



fact that a lesser percentage may be specified by law, these Restated Articles of Incorporation or
the Bylaws of the Corporation), the affirmative vote of the holders of eighty percent (80%) or
more of the voting power of the shares of the then outstanding Voting Stock, voting together as a
single class, shall be required to amend or repeal, or adopt any provisions inconsistent with, this
Article VIII of these Restated Articles of Incorporation; provided, however, that the preceding
provisions of this Section 6 shall not be applicable to any amendment to this Article VIII of these
Restated Articles of Incorporation, and such amendment shall require only such affirmative vote
as is required by law and any other provisions of these Restated Articles of Incorporation, if such
amendment shall have been approved by a majority of the Continuing Directors.

ARTICLE IX

Board Evaluation of Certain Offers

Section 1. Matters to be Evaluated. The Board of Directors of this Corporation shall
not approve, adopt or recommend any offer of any person or entity, other than the Corporation,
to make a tender or exchange offer for any capital stock of the Corporation, to merge or
consolidate the Corporation with any other entity or to purchase or otherwise acquire all or
substantially all of the assets or business of the Corporation unless and until the Board of
Directors shall have first evalvated the offer and determined that the offer would be in
compliance with all applicable laws and that the offer is in the best interests of the Corporation
and its stockholders. In connection with its evaluation as to compliance with laws, the Board of
Directors may seek and rely upon an opinion of legal counsel independent from the offeror and it
may test such compliance with laws in any state or federal court or before any state or federal
administrative agency which may have appropriate jurisdiction. In connection with its
evaluation as to the best interests of the Corporation and its stockholders, the Board of Directors
shall consider all factors which it deems relevant, including without limitation: (i) the adequacy
and fairness of the consideration to be received by the Corporation and/or its stockholders under
the offer considering historical trading prices of the Corporation's stock, the price that might be
achieved in a negotiated sale of the Corporation as a whole, premiums over trading prices which
have been proposed or offered with respect to the securities of other companies in the past in

connection with similar offers and the future prospects for this Corporation and its business; (ii)
the potential social and economic impact of the offer and its consummation on this Corporation,
its employees, customers and vendors; and (iii) the potential social and economic impact of the
offer and its consummation on the communities in which the Corporation and any subsidiaries

operate or are located.

Section 2. Amendment, Repeal, etc. Notwithstanding any other provision of these
Restated Articles of Incorporation or the Bylaws of the Corporation to the contrary (and
notwithstanding the fact that a lesser percentage may be specified by law, these Restated Articles
of Incorporation or the Bylaws of the Corporation), the affirmative vote of the holders of eighty
percent (80%) or more of the outstanding shares of capital stock entitled to vote for the election
of directors, voting together as a single class, shall be required to amend, repeal, or adopt any
provision inconsistent with, this Article IX; provided, however, that this Article IX shall be of no
force or effect if the proposed amendment, repeal or other action has been recommended for
approval by at least eighty percent (80%) of all directors then holding office.
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ARTICLE X

No director of the Corporation shall be personally liable to the Corporation or any of its
shareholders for monetary damages for a breach of fiduciary duty as a director. However, this
Article X shall not eliminate or limit the liability of a director for any breach of duty, act or
omission for which the elimination or limitation of liability is not permitted by the Michigan
Business Corporation Act, as amended from time to time. No amendment, alteration,
modification, repeal or adoption of any provision in these Restated Articles of Incorporation
inconsistent with this Article X shall have any cffect to increase the liability of any director of
the Corporation with respect to any act or omission of such director occurring prior to such

amendment, alteration, modification, repeal or adoption.

ARTICLE XI

The Bylaws of the Corporation may provide that, to the extent provided in such Bylaws,
cach director of the Corporation shall be elected by the affirmative vote of a majority of the votes
cast with respect to the director at any meeting for the election of directors at which a quorum is
present, subject to the terms and conditions set forth within such Bylaws. For purposes of
clarity, the provisions of the foregoing sentence do not apply to vacancies or newly created
directorships filled by a vote of the Board of Directors.

These Restated Articles of Incorporation were duly adopted on October 11, 2021, in
accordance with the provisions of Section 642 of the Michigan Business Corporation Act by the
sharcholders at a meeting in accordance with section 611(3) of the Act.

The filing of these Restated Articles of Incorporation shall be effective November 1,
2021.

Signed this __19day of October, 2021.

Andrea Owen
President
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