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These Restated Articles of Incorporation of CMS Energy Corporation (the "Corporation") are
executed pursuant to the provisions of Sections 641 through 651, Act 284, Public Acts of 1972, as
amended, (the "Act"). These Restated Articles of Incorporation were authorized by the Board of
Directors at its meeting held on May 28, 2004 without a vote of the shareholders pursuant to the
provisions of Section 642 of the Act in order to restate and integrate the Articles and do not further
amend the Articles as theretofore amended, and there is no material discrepancy between those
provisions and the provisions of these Restated Articles. :

The present name of the Corporation is CMS Energy Corporation. There are no former names.
The date of filing the original Articles of Incorporation in Michigan was February 26, 1987.
RESTATED ARTICLES OF INCORPORATION

The following Restated Articles of Incorporation supersede the original Articles as amended
and shall be the Articles of Incorporation of CMS Energy Corporation.

ARTICLE I
The name of the corporation is CMS Energy Corporation (hereinafter called the "Corporation").
ARTICLE II

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

ARTICLE I

The total number of shares of all classes of stock which the Corporation shall have authority to
issue is 360,000,000, of which 10,000,000 shares, par value $.01 per share, are of a class designated
Preferred Stock ("Preferred Stock"), and 350,000,000 shares, par value $.01 per share, are of a class
designated Common Stock ("Common Stock").
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The statement of the designations and the voting and other powers, preferences and rights, and
the qualifications, limitations or restrictions thereof, of the Common Stock and of the Preferred
Stock is as follows:

PREEMPTIVE RIGHTS

The holders of shares of Preferred Stock or of Common Stock shall have no preemptive rights
to subscribe for or purchase any additional issues of shares of the capital stock of the Corporation of -
any class now or hereafter authorized or any Preferred Stock, bonds, debentures, or other obligations
or rights or options convertible into or exchangeable for or entitling the holder or owner to subscribe
for or purchase any shares of capital stock, or any rights to exchange shares issued for shares to be
issued. '

PREFERRED STOCK

The shares of Preferred Stock may be issued from time to time in one or more series with such
relative rights and preferences of the shares of any such series as may be determined by the Board of
Directors. The Board of Directors is authorized to fix by resolution or resolutions adopted prior to
the issuance of any shares of each particular series of Preferred Stock, the designation, powers,
preferences and relative, participating, optional and other rights, and the qualifications, limitations
and restrictions thereof, if any, of such series, including, but without limiting the generality of the
foregoing, the following:

(a) The rate of dividend, if any;

(b) The price at and the terms and conditions upon which shares may be redeemed;

(c) The rights, if any, of the holders of shares of the series upon voluntary or involuntary
liquidation, merger, consolidation, distribution or sale of assets, dissolution or winding up of the

Corporation;

(d) Sinking fund or redemption or purchase provisions, if any, to be provided for shares of
the series;

(¢) The terms and conditions upon which shares may be converted into shares of other series
or other capital stock, if issued with the privilege of conversion; and

(f)  The voting rights in the event of default in the payment of dividends or under such other
circumstances and upon such conditions as the Board of Directors may determine.

No holder of any shares of any series of Preferred Stock shall be entitled to vote in the election
of directors or in respect of any other matter except as may be required by the Michigan Business
Corporation Act, as amended, or as is permitted by the resolution or resolutions adopted by the
Board of Directors authorizing the issue of such series of Preferred Stock.
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Series Established By Articles

There is hereby established one series of Preferred Stock designated as 4.50% Cumulative
Convertible Preferred Stock. The number of shares that shall constitute such series shall be
5,000,000 shares.

4.50% Cumulative Convertible Preferred Stock

The Board of Directors hereby establishes a series of the preferred stock of the Corporation and
hereby states that the series’ voting powers, designations, preferences and relative, participating,
optional or other special rights, and qualifications, limitations or restrictions thereof (in addition to
the provisions set forth in the Articles of Incorporation which are applicable to the preferred stock of
all series), shall be as follows:

1. Designation and Amount; Ranking.

(a) There shall be created from the 10,000,000 shares of preferred stock, par value $0.01 per
share, of the Corporation authorized to be issued pursuant to the Articles of Incorporation, a series of
preferred stock, designated as the “4.50% Cumulative Convertible Preferred Stock,” par value $0.01
per share (the “4.50% Convertible Preferred Stock”), and the number of shares of such series shall be
5,000,000. Such number of shares may be decreased by resolution of the Board of Directors;
provided that no decrease shall reduce the number of shares of 4.50% Convertible Preferred Stock to
a number less than that of the shares of 4.50% Convertible Preferred Stock then outstanding plus the
number of shares issuable upon exercise of options or rights then outstanding.

(b) The 4.50% Convertible Preferred Stock will, with respect to both dividend rights and
rights upon the liquidation, winding-up or dissolution of the Corporation, rank (i) senior to all Junior
Stock and (ii) on a parity with all other Parity Stock.

2. Definitions. As used herein, the following terms shall have the following meanings:

“Accumulated Dividends” shall mean, with respect to any share of 4.50% Convertible
Preferred Stock, as of any date, the aggregate accumulated and unpaid dividends on such share
from and including the most recent Dividend Payment Date to which dividends have been paid
(or the Issue Date, if such date is prior to the first Dividend Payment Date) to but not including
such date.

“Additional Dividends” shall have the meaning given to it in Section 3(b).

“Affiliate” shall have the meaning ascribed to it, on the date hereof, under Rule 405 of the
Securities Act.

“Agent Members” shall have the meaning given to it in Section 11(a)(ii).

“Board of Directors” shall mean the Board of Directors of the Corporation or, with respect
to any action to be taken by the Board of Directors, any committee (special or otherwise) of the
Board of Directors duly authorized to take such action.
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“Business Day” shall mean any day other than a Saturday, Sunday or other day on which
commercial banks in The City of New York are authorized or required by law or executive
order to close.

“Certificate of Designation” means the designation if the 4.50% Convertible Preferred
Stock in this Article III.

“Certificated 4.50% Convertible Preferred Stock” shall have the meaning given to it in
Section 4(f).

“Common Equity” of any Person means capital stock of such Person that is generally
entitled to (i) vote in the election of directors of such Person or (ii) if such Person is not a
corporation, vote or otherwise participate in the selection of the governing body, partners,
managers or others that will control the management or policies of such Person.

“Common Stock” shall mean the common stock, par value $0.01 per share, of the
Corporation, or any other class of stock resulting from successive changes or reclassifications
of such common stock consisting solely of changes in par value, or from par value to no par
value, or as a result of a subdivision, combination or merger, consolidation or similar
transaction in which the Corporation is a constituent corporation.

“Continuing Director” means a director who either was a member of the Board of
Directors on December 5, 2003 or who becomes a member of the Board of Directors
subsequent to that date and whose appointment, election or nomination for election by the
Corporation’s shareholders is duly approved by a majority of the Continuing Directors on the
Board of Directors at the time of such approval, either by a specific vote or by approval of the
proxy statement issued by the Corporation on behalf of the Board of Directors in which such
individual is named as nominee for director.

“Conversion Agent” means the office or agency designated by the Corporation where
4.50% Convertible Preferred Stock may be presented for conversion. Initially, the Conversion
Agent shall be the Corporation located at One Energy Plaza, Jackson, Michigan 49201.

“Conversion Date” shall have the meaning given to it in Section 7(b).

“Conversion Notice” shall have the meaning given to it in Section 7(a).

“Conversion Price” shall mean $9.893 per share of Common Stock.

“Conversion Rate” shall mean the number of shares of Common Stock issuable upon
conversion of a share of 4.50% Convertible Preferred Stock per Liquidation Preference. The
initial Conversion Rate is 5.0541 shares of Common Stock issuable upon conversion of a share
of 4.50% Convertible Preferred Stock per Liquidation Preference.

“Corporation Notice” shall have the meaning given to it in Section 4(e).

“Corporation Notice Date” shall have the meaning given to it in Section 4(e).

“Distributed Assets or Securities” shall have the meaning given to it in Section 7(f)(iii).
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“Dividend Payment Date” shall mean March 1, June 1, September 1 and December 1 of
each year, commencing March 1, 2004.

“Dividend Rate” shall have the meaning given to it in Section 3(a).

“Dividend Record Date” shall mean February 15, May 15, August 15 and November 15 of
each year.

“DTC” or “Depository” means The Depository Trust Company.

“Equity Interests” means any capital stock, partnership, joint venture, member or limited
liability or unlimited liability company interest, beneficial interest in a trust or similar entity or
other equity interest or investment of whatever nature.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the
rules and regulations promulgated thereunder.

“Fair Market Value” means the amount which a willing buyer would pay a willing seller in
an arm’s length transaction.

A “Fundamental Change” shall be deemed to have occurred at such time after the original
issuance of the 4.50% Convertible Preferred Stock that any of the following occurs: (i) the
Common Stock or other capital stock into which the 4.50% Convertible Preferred Stock is
convertible is neither listed for trading on a United States national securities exchange nor
approved for trading on the NASDAQ National Market or another established automated
over-the-counter trading market in the United States; (ii) a “person” or “group” within the
meaning of Section 13(d) of the Exchange Act, other than the Corporation, any subsidiary of
the Corporation or any employee benefit plan of the Corporation or any such subsidiary, files a
Schedule TO (or any other schedule, form or report under the Exchange Act) disclosing that
such person or group has become the direct or indirect ultimate “beneficial owner” (as such
term is used in Rules 13d-3 and 13d-5 under the Exchange Act, except that a person or group
shall be deemed to have “beneficial ownership” of all shares that such Person or group has the
right to acquire whether such right is exercisable immediately or only after the passage of
time) of Common Equity of the Corporation representing more than 50% of the voting power
of the Corporation’s Common Equity; (iii) consummation of any share exchange,
consolidation or merger of the Corporation pursuant to which the Common Stock will be
converted into cash, securities or other property or any sale, lease or other transfer (in one
transaction or a series of transactions) of all or substantially all of the consolidated assets of the
Corporation and its subsidiaries, taken as a whole, to any Person (other than the Corporation or
one or more of the Corporation’s subsidiaries); provided, however, that a transaction where the
holders of the Corporation’s Common Equity immediately prior to such transaction own,
directly or indirectly, more than 50% of the aggregate voting power of all classes of Common
Equity of the continuing or surviving corporation or transferee immediately after such event
shall not be a Fundamental Change; or (iv) Continuing Directors cease to constitute at least a
majority of the Board of Directors; provided, however, that a Fundamental Change shall not be
deemed to have occurred in respect of any of the foregoing if either (A) the Last Reported Sale
Price per share of Common Stock for any five Trading Days within the period of 10
consecutive Trading Days ending immediately before the later of the Fundamental Change or
the public announcement thereof shall equal or exceed 105% of the Conversion Price in effect
immediately before the Fundamental Change or the public announcement thereof or (B) at
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least 90% of the consideration (excluding cash payments for fractional shares) in the
transaction or transactions constituting the Fundamental Change consists of shares of capital
stock traded on a national securities exchange or quoted on the NASDAQ National Market (or
which shall be so traded or quoted when issued or exchanged in connection with such
Fundamental Change) (such securities being referred to as “Publicly Traded Securities) and as
a result of such transaction or transactions the 4.50% Convertible Preferred Stock becomes
convertible into such Publicly Traded Securities (excluding cash payments for fractional
shares).

“Fundamental Change Purchase Date” shall have the meaning given to it in Section 4(a).
“Fundamental Change Purchase Notice” shall have the meaning given to it in Section 4(c).
“Fundamental Change Purchase Price” shall have the meaning given to it in Section 4(a).

“Global 4.50% Convertible Preferred Stock™ shall have the meaning given to it in Section

11(a)(i).

“Holder” or “holder” shall mean a holder of record of the 4.50% Convertible Preferred
Stock.

“Issue Date” shall mean December 5, 2003, the original date of issuance of the 4.50%
Convertible Preferred Stock.

“Junior Stock” shall mean all classes of common stock of the Corporation and each other
class of capital stock or series 0f 4.50% Convertible Preferred Stock established after the Issue
Date, by the Board of Directors, the terms of which do not expressly provide that such class or
series ranks senior to or on parity with the 4.50% Convertible Preferred Stock as to dividend
rights or rights upon the liquidation, winding-up or dissolution of the Corporation.

“Last Reported Sale Price” of Common Stock on any date means the closing sale price per
share (or, if no closing sale price is reported, the average of the bid and ask prices or, if more
than one in either case, the average of the average bid and the average ask prices) on that date
as reported in composite transactions for the principal U.S. securities exchange on which
Common Stock is traded or, if the Common Stock is not listed on a U.S. national or regional
securities exchange, as reported by the NASDAQ National Market. If the Common Stock is
not listed for trading on a U.S. national or regional securities exchange and not reported by the
NASDAQ National Market on the relevant date, the Last Reported Sale Price shall be the last
quoted bid price for Common Stock in the over-the-counter market on the relevant date as
reported by the National Quotation Bureau or similar organization. If the Common Stock is
not so quoted, the Last Reported Sale Price will be the average of the mid-point of the last bid
and ask prices for the Common Stock on the relevant date from each of at least three nationally
recognized independent investment banking firms selected by the Corporation for this purpose.

“Liquidation Preference” shall mean, with respect to each share of 4.50% Convertible
Preferred Stock, $50.

“Mandatory Conversion Date” shall have the meaning given to it in Section 8(b).
“Market Price” means the average of the Last Reported Sales Price per share of Common
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Stock for the 20 Trading Day period ending on the applicable date of determination (if the
applicable date of determination is a Trading Day or, if not, then on the last Trading Day prior
to such applicable date of determination), appropriately adjusted to take into account the
occurrence, during the period commencing on the first of the Trading Days during such 20
Trading Day period and ending on the applicable date of determination, of any event that
would result in an adjustment of the Conversion Rate under this Certificate of Designation.

“Market Value” shall mean the average closing price of the Common Stock for a five
consecutive Trading Day period on the NYSE (or such other national securities exchange or
automated quotation system on which the Common Stock is then listed or authorized for
quotation or, if the Common Stock is not so listed or authorized for quotation, an amount
determined in good faith by the Board of Directors to be the fair value of the Common Stock).

“Maximum Conversion Rate” shall have the meaning given to it in Section 7(f)(viii).
“NYSE” shall mean the New York Stock Exchange, Inc.

“Officer” means the Chairman of the Board of Directors, the President, any Vice President,
the Treasurer, the Secretary or any Assistant Secretary of the Corporation.

“Officers’ Certificate” means a certificate signed by two Officers.

“Opinion of Counsel’ means a written opinion from legal counsel who is acceptable to the
Transfer Agent. The counsel may be an employee of or counsel to the Corporation or the
Transfer Agent.

“Parity Stock” shall mean any class of capital stock or series of preferred stock established
as of or after the Issue Date by the Board of Directors, the terms of which expressly provide
that such class or series will rank on parity with the 4.50% Convertible Preferred Stock as to
dividend rights or rights upon the liquidation, winding-up or dissolution of the Corporation.

“Paying Agent” means any Person authorized by the Corporation to pay the dividends or
Fundamental Change Purchase Price on any of the shares of 4.50% Convertible Preferred
Stock on behalf of the Corporation. Initially, the Paying Agent shall be the Corporation.

“Person” shall mean any individual, corporation, general partnership, limited partnership,
limited liability partnership, joint venture, association, joint-stock company, trust, limited

liability company, unincorporated organization or government or any agency or political
subdivision thereof.

“Registration Default” shall have the meaning given to it in Section 3(b).

“Registration Rights Agreement” means the Registration Rights Agreement dated as of
December 5, 2003, among the Corporation, Citigroup Global Markets Inc., Merrill Lynch,
Pierce, Fenner & Smith Incorporated and the certain other initial purchasers of the 4.50%
Convertible Preferred Stock.

“SEC” or “Commission” shall mean the Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended.
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“Security Register” means the security register recording the holders 0f 4.50% Convertible
Preferred Stock kept at the offices of the Corporation.

“Security Registrar” shall be the Person holding the Security Register, and the Corporation
will initially be designated as the Security Registrar.

“Senior Stock” shall mean each class of capital stock or series of preferred stock
established after the Issue Date by the Board of Directors, the terms of which expressly
provide that such class or series will rank senior to the 4.50% Convertible Preferred Stock as
to dividend rights or rights upon the liquidation, winding-up or dissolution of the Corporation.

“Shelf Registration Statement” shall mean a shelf registration statement filed with the SEC
to cover resales of Transfer Restricted Securities by holders thereof, as required by the
Registration Rights Agreement.

“Spin-Off Market Price” per share of Common Stock of the Corporation or the Equity
Interests in a Subsidiary or other business unit of the Corporation on any day means the
average of the daily Last Reported Sale Prices for the 10 consecutive Trading Days
commencing on and including the fifth Trading Day after the ex date with respect to the
issuance or distribution requiring such computations. As used herein, the term “ex date,”
when used with respect to any issuance or distribution, shall mean the first date on which the
security trades regular way on the NYSE or such other national regional exchange or market in
which the security trades without the right to receive such issuance or distribution.

“Subsidiary” means a Person more than 50% of the outstanding voting stock of which is
owned, directly or indirectly, by the Corporation or by one or more other Subsidiaries, or by
the Corporation and one or more other Subsidiaries. For the purposes of this definition,
“voting stock” means stock which ordinarily has voting power of the election of directors,
whether at all times or only so long as no senior class of stock has such voting power by reason
of any contingency.

“Trading Day”” means (i) if the applicable security is listed, admitted for trading or quoted
on the NYSE, the NASDAQ National Market or another national security exchange, a day on
which the NYSE, the NASDAQ National Market or another national security exchange is open
for business or (ii) if the applicable security is not so listed, admitted for trading or quoted, any
day other than a Saturday or Sunday or a day on which banking institutions in the State of New
York are authorized or obligated by law, regulation or executive order to close.

“Trading Exception” shall have the meaning given to it in Section 7(a)(ii).

“Trading Price” of the 4.50% Convertible Preferred Stock on any date of determination
means the average of the secondary market bid quotations per share of 4.50% Convertible
Preferred Stock obtained by the Conversion Agent for $5,000,000 Liquidation Preference of
the 4.50% Convertible Preferred Stock at approximately 3:30 p.m., New York City time, on
such determination date from three independent nationally recognized securities dealers the
Corporation selects, provided that if three such bids cannot reasonably be obtained by the
Conversion Agent, but two such bids are obtained, then the average of the two bids shall be
used, and if only one such bid can reasonably be obtained by the Conversion Agent, this one
bid shall be used. If the Conversion Agent cannot reasonably obtain at least one bid for
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$5,000,000 Liquidation Preference of the 4.50% Convertible Preferred Stock from a nationally
recognized securities dealer, then the Trading Price will be deemed to be less than 95% of the
product of the sale price of Common Stock and the then applicable Conversion Rate.

“Transfer Agent” shall mean the Corporation’s duly appointed transfer agent for the 4.50%
Convertible Preferred Stock. Initially, the Corporation will be the Transfer Agent.

“Transfer Restricted Securities” shall mean each share of 4.50% Convertible Preferred
Stock (or the shares of Common Stock into which such share of 4.50% Convertible Preferred
Stock is convertible) until (i) the date on which such security or its predecessor has been
effectively registered under the Securities Act and disposed of in accordance with the Shelf
Registration Statement, (ii) the date on which such security or predecessor is distributed to the
public pursuant to Rule 144 under the Securities Act or is saleable pursuant to Rule 144(k)
under the Securities Act or (iii) the date that such 4.50% Convertible Preferred Stock ceases to
be outstanding.

“Voting Rights Class” shall have the meaning given to it in Section 5(a)(i).

“Voting Rights Triggering Event” shall mean the failure of the Corporation to pay
dividends on the 4.50% Convertible Preferred Stock with respect to six or more quarterly
periods (whether or not consecutive).

“Voting Stock” shall mean, with respect to any Person, securities of any class or classes of
Capital Stock in such Person entitling the holders thereof (whether at all times or only so long
as no senior class of stock has voting power by reason of contingency) generally to vote in the
election of members of the Board of Directors or other governing body of such Person. For
purposes of this definition, “Capital Stock” shall mean, with respect to any Person, any and all
shares, interests, participations or other equivalents (however designated) of corporate stock or
partnership interests and any and all warrants, options and rights with respect thereto (whether
or not currently exercisable), including each class of common stock and preferred stock of
such Person.

3. Dividends.

(a) The holders of shares of the outstanding 4.50% Convertible Preferred Stock shall be
entitled, when, as and if declared by the Board of Directors out of funds of the Corporation legally
available therefor, to receive cumulative cash dividends at the rate per annum of 4.50% per share on
the Liquidation Preference (equivalent to $2.25 per annum per share), payable quarterly in arrears
(the “Dividend Rate”). The Dividend Rate may be increased in the circumstances described in
Section 3(b) below. Dividends payable for each full dividend period will be computed by dividing
the Dividend Rate by four and shall be payable in arrears on each Dividend Payment Date
(commencing March 1, 2004) for the quarterly period ending immediately prior to such Dividend
Payment Date, to the holders of record 0of 4.50% Convertible Preferred Stock at the close of business
on the Dividend Record Date applicable to such Dividend Payment Date. Such dividends shall be
cumulative from the most recent date as to which dividends shall have been paid or, if no dividends
have been paid, from the Issue Date (whether or not in any dividend period or periods the Board of
Directors shall have declared such dividends or there shall be funds of the Corporation legally
available for the payment of such dividends) and shall accumulate on a day-to-day basis, whether or
not earned or declared, from and after the Issue Date. Dividends payable for any partial dividend
period shall be computed on the basis of days elapsed over a 360-day year consisting of twelve 30-
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day months. Accumulated unpaid dividends accrue and cumulate dividends at the annual rate of
4.50% and are payable in the manner provided in this Section 3.

(b) If (i) by November 5, 2004, the Shelf Registration Statement has not been filed with the
Commission, (ii) by March 5, 2005, the Shelf Registration Statement has not been declared effective
by the Commission, (iii) after the Shelf Registration Statement has been declared effective the
Corporation fails to file a post-effective amendment, prospectus supplement, amendment or
supplement to any document incorporated by reference into such prospectus or document if required
by applicable law with the SEC within five business days after a Holder provides the Corporation
with certain required information, if such filing is necessary to enable the Holder to deliver the
prospectus to purchasers of such Holder’s Transfer Restricted Securities, (iv) the Shelf Registration
Statement ceases to be effective or fails to be usable without being succeeded within 30 days by a
post-effective amendment or an additional registration statement filed and declared effective (other
than as permitted in (iii) above) pursuant to the Exchange Act that cures the failure of the registration
statement to be effective or usable, and (v) the aggregate duration of any suspension periods in any
period exceeds certain limits described in the Registration Rights Agreement (each such event
referred to in clauses (i), (i), (iii), (iv) and (v) a “Registration Default”), additional dividends shall
accumulate on the 4.50% Convertible Preferred Stock, from and including the date on which any
such Registration Default shall occur to, but excluding, the date on which the Registration Default
has been cured, at the rate of 0.25% per year for the first 90 days following such date and at a rate of
0.50% per year thereafter (“Additional Dividends”). With respect to shares of Common Stock issued
upon conversion of the 4.50% Convertible Preferred Stock, Additional Dividends will accumulate on
the then applicable conversion price from and including the date on which any such Registration
Default shall occur to, but excluding, the date on which the Registration Default has been cured, at
the rate of 0.25% per year for the first 90 days following such date and at a rate of 0.50% per year
thereafter. Except as mentioned above, the Corporation will have no other liabilities for monetary
damages with respect to its registration obligations. The receipt of Additional Dividends will be the
sole monetary remedy available to a Holder if the Corporation fails to meet these obligations.

(c) No dividend will be declared or paid upon, or any sum set apart for the payment of
dividends upon, any outstanding share of the 4.50% Convertible Preferred Stock with respect to any
dividend period unless all dividends for all preceding dividend periods have been declared and paid
or declared and a sufficient sum set apart for the payment of such dividend upon all outstanding
shares of 4.50% Convertible Preferred Stock.

(d) No dividends or other distributions (other than a dividend or distribution payable solely in
shares of Parity Stock or Junior Stock (in the case of Parity Stock) or Junior Stock (in the case of
Junior Stock) and other than cash paid in lieu of fractional shares) may be declared, made or paid, or
set apart for payment upon, any Parity Stock or Junior Stock, nor may any Parity Stock or Junior
Stock be redeemed, purchased or otherwise acquired for any consideration (or any money paid to or
made available for a sinking fund for the redemption of any Parity Stock or Junior Stock) by or on
behalf of the Corporation (except by conversion into or exchange for shares of Parity Stock or Junior
Stock (in the case of Parity Stock) or Junior Stock (in the case of Junior Stock)), unless full
Accumulated Dividends shall have been or contemporaneously are declared and paid, or are declared
and a sum sufficient for the payment thereof is set apart for such payment, on the 4.50% Convertible
Preferred Stock and any Parity Stock for all dividend payment periods terminating on or prior to the
date of such declaration, payment, redemption, purchase or acquisition. Notwithstanding the
foregoing, if full dividends have not been paid on the 4.50% Convertible Preferred Stock and any
Parity Stock, dividends may be declared and paid on the 4.50% Convertible Preferred Stock and such
Parity Stock so long as the dividends are declared and paid pro rata so that the amounts of dividends
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declared per share on the 4.50% Convertible Preferred Stock and such Parity Stock will in all cases
bear to each other the same ratio that accumulated and unpaid dividends per share on the shares of
4.50% Convertible Preferred Stock and such other Parity Stock bear to each other.

(¢) Holders of shares of 4.50% Convertible Preferred Stock shall not be entitled to any
dividends on the 4.50% Convertible Preferred Stock, whether payable in cash, property or stock, in
excess of full cumulative dividends and Additional Dividends (if any).

() The holders of shares of 4.50% Convertible Preferred Stock at the close of business on a
Dividend Record Date will be entitled to receive the dividend payment on those shares on the
corresponding Dividend Payment Date notwithstanding the subsequent conversion thereof or the
Corporation’s default in payment of the dividend due on that Dividend Payment Date. However,
shares of 4.50% Convertible Preferred Stock surrendered for conversion during the period between
the close of business on any Dividend Record Date and the close of business on the Business Day
immediately preceding the applicable Dividend Payment Date must be accompanied by payment of
an amount equal to the dividend payable on the shares on that Dividend Payment Date; provided,
however, that no such payment need be made if (1) the Corporation has specified a Mandatory
Conversion Date that is after a Dividend Record Date and on or prior to the immediately following
Dividend Payment Date or (2) any accumulated and unpaid dividends exist at the time of conversion
with respect to such shares of 4.50% Convertible Preferred Stock to the extent of such accumulated
and unpaid dividends. A holder of shares of 4.50% Convertible Preferred Stock on a Dividend
Record Date who (or whose transferee) tenders any shares for conversion on the corresponding
Dividend Payment Date will receive the dividend payable by the Corporation on the 4.50%
Convertible Preferred Stock on that date, and the converting holder need not include payment in the
amount of such dividend upon surrender of shares of 4.50% Convertible Preferred Stock for
conversion. Except as provided above with respect to a voluntary conversion pursuant to Section 7,
the Corporation shall make no payment or allowance for unpaid dividends, whether or not in arrears,
on converted shares or for dividends on the shares of Common Stock issued upon conversion.

(2) Inany case where any Dividend Payment Date or Conversion Date (including upon the
occurrence of a Fundamental Change) of any 4.50% Convertible Preferred Stock shall not be a
Business Day, at any place of payment, then payment of dividends (and Additional Dividends, if any)
need not be made on such date, but may be made on the next succeeding Business Day at such place
of payment with the same force and effect as if made on the dividend payment date or Conversion
Date (including upon the occurrence of a Fundamental Change); and no interest shall accumulate on
the amount so payable for the period from and after such Dividend Payment Date or Conversion
Date, as the case may be, to such Business Day.

(h) The Paying Agent shall return to the Corporation upon written request any money or
property held by it for the payment of any amount with respect to the 4.50% Convertible Preferred
Stock that remains unclaimed for two years, provided, however, that the Paying Agent, before being
required to make any such return, shall at the expense of the Corporation cause to be published once
in a newspaper of general circulation in The City of New York or mail to each such Holder notice
that such money or property remains unclaimed and that, after a date specified therein, which shall
not be less than 30 days from the date of such publication or mailing, any unclaimed money or
property then remaining shall be returned to the Corporation. After return to the Corporation,
Holders entitled to the money or property must look to the Corporation for payment as general
creditors unless an applicable abandoned property law designates another Person.
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4. Fundamental Change.

(a) Purchase at the Option of the Holder Upon a Fundamental Change. Each Holder shall
have the right, at such Holder’s option, to require the Corporation to purchase any or all of such
Holder’s 4.50% Convertible Preferred Stock for cash or a check on the date that is no earlier than 60
days nor later than 90 days after the date of the Corporation Notice of the occurrence of such
Fundamental Change (subject to extension to comply with applicable law, as provided in Section
4(h) (the “Fundamental Change Purchase Date”). The 4.50% Convertible Preferred Stock shall be
repurchased in integral multiples of $50.00 (representing the Liquidation Preference). The
Corporation shall purchase such 4.50% Convertible Preferred Stock at a price (the “Fundamental
Change Purchase Price”) equal to 100% of the Liquidation Price of the number of shares of 4.50%
Convertible Preferred Stock to be purchased plus accumulated and unpaid dividends, including
Additional Dividends, if any, to the Fundamental Change Purchase Date.

(b) Notice of Fundamental Change. The Corporation, or at its request (which must be
received by the Paying Agent at least three Business Days (or such lesser period as agreed to by the
Paying Agent) prior to the date the Paying Agent is requested to give such notice as described
below), the Paying Agent, in the name of and at the expense of the Corporation, shall mail to all
Holders a Corporation Notice of the occurrence of a Fundamental Change and of the purchase right
arising as a result thereof, including the information required by Section 4(e) hereof, on or before the
30th day after the occurrence of such Fundamental Change.

(c) Exercise of Option. For 4.50% Convertible Preferred Stock to be so purchased at the
option of the Holder, the Paying Agent must receive at its office in Jackson, Michigan, or any other
offices of the Paying Agent maintained for such purposes, such shares of 4.50% Convertible
Preferred Stock duly endorsed for transfer, together with a written notice of purchase in the form
attached hereto as Exhibit A (a “Fundamental Change Purchase Notice”) duly completed, on or
before the 30th day prior to the Fundamental Change Purchase Date, subject to extension to comply
with applicable law. The Fundamental Change Purchase Notice shall state:

@) if certificated, the certificate numbers of the shares of 4.50% Convertible Preferred
Stock which the Holder shall deliver to be purchased, or, if not certificated, the
Fundamental Change Purchase Notice must comply with appropriate Depository
procedures;

(ii) the number of shares of 4.50% Convertible Preferred Stock which the Holder shall
deliver to be purchased, which portion must be $50.00 or an integral multiple thereof; and

(ii1) that such 4.50% Convertible Preferred Stock shall be purchased as of the
Fundamental Change Purchase Date pursuant to the terms and conditions specified in the
4.50% Convertible Preferred Stock and in this Certificate of Designation.

(d) Procedures. The Corporation shall purchase from a Holder, pursuant to this Section 4,
shares 0of 4.50% Convertible Preferred Stock or multiples of $50.00 if so requested by such Holder.

Any purchase by the Corporation contemplated pursuant to the provisions of this Section 4
shall be consummated by the delivery of the Fundamental Change Purchase Price to be received by
the Holder promptly following the later of the Fundamental Change Purchase Date or the time of
book-entry transfer or delivery of the 4.50% Convertible Preferred Stock.
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Notwithstanding anything herein to the contrary, any Holder delivering to the Paying Agent the
Fundamental Change Purchase Notice contemplated by Section 4(c) hereof shall have the right at any
time prior to the close of business on the Business Day prior to the Fundamental Change Purchase
Date to withdraw such Fundamental Change Purchase Notice (in whole or in part) by delivery of a
written notice of withdrawal to the Paying Agent in accordance with Section 4(f) hereof.

The Paying Agent shall promptly notify the Corporation of the receipt by it of any Fundamental
Change Purchase Notice or written notice of withdrawal thereof.

On or before 10:00 a.m. (New York City time) on the Fundamental Change Purchase Date, the
Corporation shall deposit with the Paying Agent (or if the Corporation or an Affiliate of the
Corporation is acting as the Paying Agent, shall segregate and hold in trust) money sufficient to pay
the aggregate Fundamental Change Purchase Price of the 4.50% Convertible Preferred Stock to be
purchased pursuant to this Section 4. Payment by the Paying Agent of the Fundamental Change
Purchase Price for such 4.50% Convertible Preferred Stock shall be made promptly following the
later of the Fundamental Change Purchase Date or the time of book-entry transfer or delivery of such
4.50% Convertible Preferred Stock. If the Paying Agent holds, in accordance with the terms of this
Certificate of Designation, money sufficient to pay the Fundamental Change Purchase Price of such
4.50% Convertible Preferred Stock on the Business Day following the Fundamental Change
Purchase Date, then, on and afier such date, such 4.50% Convertible Preferred Stock shall cease to
be outstanding and dividends (including Additional Dividends, if any) on such 4.50% Convertible
Preferred Stock shall cease to accumulate, whether or not book-entry transfer of such 4.50%
Convertible Preferred Stock is made or such 4.50% Convertible Preferred Stock is delivered to the
Paying Agent, and all other rights of the Holder shall terminate (other than the right to receive the
Fundamental Change Purchase Price upon delivery or transfer of the 4.50% Convertible Preferred
Stock). Nothing herein shall preclude any withholding tax required by law.

The Corporation shall require each Paying Agent to agree in writing that the Paying Agent shall
hold in trust for the benefit of Holders all money held by the Paying Agent for the payment of the
Fundamental Change Purchase Price. If the Corporation or an Affiliate of the Corporation acts as
Paying Agent, it shall segregate the money held by it as Paying Agent and hold it as a separate trust
fund.

All questions as to the validity, eligibility (including time of receipt) and acceptance of any
4.50% Convertible Preferred Stock pursuant to a Fundamental Change shall be determined by the
Corporation, whose determination shall be final and binding.

(e) Notice of Fundamental Change. The Corporation shall send notices (each, a “Corporation
Notice”) to the Holders (and to beneficial owners as required by applicable law) at their addresses
shown in the Security Register maintained by the Security Registrar, and delivered to the Paying
Agent on or before the 30th day after the occurrence of the Fundamental Change ( “Corporation
Notice Date”). Each Corporation Notice shall include a form of Fundamental Change Purchase
Notice to be completed by a Holder and shall state:

() the applicable Fundamental Change Purchase Price, excluding accumulated and
unpaid dividends, Conversion Rate at the time of such notice (and any adjustments to the
Conversion Rate) and, to the extent known at the time of such notice, the amount of
dividends (including Additional Dividends, if any), if any, that will be payable with
respect to the 4.50% Convertible Preferred Stock on the applicable Fundamental Change
Purchase Date;
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(ii) the events causing the Fundamental Change and the date of the Fundamental Change;
(iii) the Fundamental Change Purchase Date;

@iv) the last date on which a Holder may exercise its purchase right;

W) the name and address of the Paying Agent and the Conversion Agent;

(vi) that the 4.50% Convertible Preferred Stock must be surrendered to the Paying Agent
to collect payment of the Fundamental Change Purchase Price;

(vii) that the 4.50% Convertible Preferred Stock as to which a Fundamental Change
Purchase Notice has been given may be converted only if the applicable Fundamental
Change Purchase Notice has been withdrawn in accordance with the terms of this
Certificate of Designation;

(viii)  that the Fundamental Change Purchase Price for any of the 4.50% Convertible
Preferred Stock as to which a Fundamental Change Purchase Notice has been given and
not withdrawn shall be paid by the Paying Agent promptly following the later of the
Fundamental Change Purchase Date or the time of book-entry transfer or delivery of such
4.50% Convertible Preferred Stock;

(ix) the procedures the Holder must follow under this Section 4;
(x) briefly, the conversion rights of the 4.50% Convertible Preferred Stock;

(xi) that, unless the Corporation defaults in making payment of such Fundamental Change
Purchase Price on the 4.50% Convertible Preferred Stock covered by any Fundamental
Change Purchase Notice, dividends (including Additional Dividends, if any) will cease to
accumulate on and after the Fundamental Change Purchase Date;

(xii) the CUSIP or ISIN number of the 4.50% Convertible Preferred Stock; and
(xiii)  the procedures for withdrawing a Fundamental Change Purchase Notice.

In connection with providing such Corporation Notice, the Corporation will issue a press
release and publish a notice containing the information in such Corporation Notice in a newspaper of
general circulation in The City of New York or publish such information on the Corporation’s then
existing Web site or through such other public medium as the Corporation may use at the time.

At the Corporation’s request, made at least five Business Days prior to the date upon which
such notice is to be mailed, and at the Corporation’s expense, the Paying Agent shall give the
Corporation Notice in the Corporation’s name; provided, however, that, in all cases, the text of the
Corporation Notice shall be prepared by the Corporation.

(f) Effect of Fundamental Change Purchase Notice. Upon receipt by the Corporation of the
Fundamental Change Purchase Notice specified in this Section 4, the Holder of the 4.50%
Convertible Preferred Stock in respect of which such Fundamental Change Purchase Notice was
given shall (unless such Fundamental Change Purchase Notice is withdrawn as specified in this
Section 4(f)) thereafter be entitled to receive solely the Fundamental Change Purchase Price with
respect to such 4.50% Convertible Preferred Stock. Such Fundamental Change Purchase Price shall
be paid by the Paying Agent to such Holder promptly following the later of (x) the Fundamental
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Change Purchase Date with respect to such 4.50% Convertible Preferred Stock (provided the
conditions in this Section 4 have been satisfied) and (y) the time of delivery or book-entry transfer of
such 4.50% Convertible Preferred Stock to the Paying Agent by the Holder thereof in the manner
required by this Section 4. 4.50% Convertible Preferred Stock in respect of which a Fundamental
Change Purchase Notice has been given by the Holder thereof may not be converted for shares of
Common Stock on or after the date of the delivery of such Fundamental Change Purchase Notice
unless such Fundamental Change Purchase Notice has first been validly withdrawn as specified in
this Section 4(f). Payment of the Fundamental Change Purchase Price for shares of 4.50%
Convertible Preferred Stock in registered, certificated form (“Certificated 4.50% Convertible
Preferred Stock™) for which a Fundamental Change Purchase Notice has been delivered and not
withdrawn is conditioned upon delivery of such Certificated 4.50% Convertible Preferred Stock
(together with necessary endorsements) to the Paying Agent at its office in Jackson, Michigan, or any
other office of the Paying Agent maintained for such purpose, at any time (whether prior to, on or
after the Fundamental Change Purchase Date) after the delivery of such Fundamental Change
Purchase Notice. Payment of the Fundamental Change Purchase Price for such Certificated 4.50%
Convertible Preferred Stock will be made promptly following the later of the Fundamental Change
Purchase Date or the time of delivery of such Certificated 4.50% Convertible Preferred Stock.

If the Paying Agent holds, in accordance with the terms of this Certificate of Designation,
money sufficient to pay the Fundamental Change Purchase Price of shares of 4.50% Convertible
Preferred Stock on the Business Day following the Fundamental Change Purchase Date for such
4.50% Convertible Preferred Stock, then, on and after such date, dividends on such 4.50%
Convertible Preferred Stock will cease to accumulate, whether or not such 4.50% Convertible
Preferred Stock is delivered to the Paying Agent, and all other rights of the Holder shall terminate
(other than the right to receive the Fundamental Change Purchase Price upon delivery of the 4.50%
Convertible Preferred Stock).

A Fundamental Change Purchase Notice may be withdrawn by means of a written notice of
withdrawal delivered to the office of the Paying Agent at any time prior to 5:00 p.m. New York City
time on the Business Day prior to the Fundamental Change Purchase Date to which it relates

specifying:

] if certificated, the certificate number of 4.50% Convertible Preferred Stock in respect
of which such notice of withdrawal is being submitted, or, if not certificated, the written
notice of withdrawal must comply with appropriate Depository procedures;

(i1) the number of shares of 4.50% Convertible Preferred Stock with respect to which
such notice of withdrawal is being submitted; and

(iii) the number of shares of 4.50% Convertible Preferred Stock, if any, which remains
subject to the original Fundamental Change Purchase Notice and which have been or shall
be delivered for purchase by the Corporation.

(g) 4.50% Convertible Preferred Stock Purchased in Part. Any shares of 4.50% Convertible
Preferred Stock that are to be purchased only in part shall be surrendered (in physical or book-entry
form) at the office of the Paying Agent (with, if the Corporation so requires, due endorsement by, or
a written instrument of transfer in form satisfactory to the Corporation duly executed by, the Holder
thereof or such Holder’s attorney duly authorized in writing) and the Corporation shall execute and
the Transfer Agent shall authenticate and deliver to the Holder of such 4.50% Convertible Preferred
Stock, without service charge, new shares of 4.50% Convertible Preferred Stock, as requested by
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such Holder in an amount equal to, and in exchange for, the portion of the Liquidation Preference of
the 4.50% Convertible Preferred Stock so surrendered which is not purchased.

(h) Covenant to Comply with Securities Laws Upon Purchase of the 4.50% Convertible
Preferred Stock. In connection with any offer to purchase 4.50% Convertible Preferred Stock under
this Section 4, the Corporation shall, to the extent applicable: (i) comply with Rules 13e-4 and 14e-1
(and any successor provisions thereto) under the Exchange Act, if applicable; (ii) file the related
Schedule TO (or any successor schedule, form or report) under the Exchange Act, if applicable; and
(iii) otherwise comply with all applicable federal and state securities laws so as to permit the rights
and obligations under this Section 4 hereofto be exercised in the time and in the manner specified in
this Section 4.

(i) Repayment to the Corporation. The Paying Agent shall return to the Corporation any cash
or property that remains unclaimed as provided in the 4.50% Convertible Preferred Stock, together
with interest that the Paying Agent has agreed to pay, if any, held by it for the payment of a
Fundamental Change Purchase Price; provided, however, that to the extent that the aggregate amount
of cash or property deposited by the Corporation pursuant to this Section 4 exceeds the aggregate
Fundamental Change Purchase Price of the 4.50% Convertible Preferred Stock or portions thereof
which the Corporation is obligated to purchase as of the Fundamental Change Purchase Date, then
promptly on and after the Business Day following the Fundamental Change Purchase Date, the
Paying Agent shall return any such excess to the Corporation together with interest that the Paying
Agent has agreed to pay, if any.

(j) Officers’ Certificate. At least five Business Days before the Corporation Notice Date, the
Corporation shall deliver an Officers’ Certificate to the Paying Agent (provided, that, at the
Corporation’s option, the matters to be addressed in such Officers’ Certificate may be divided among

two such certificates) specifying:
@) the manner of payment selected by the Corporation; and

(ii) whether the Corporation desires the Paying Agent to give the Corporation Notice
required by Section 4(e) hereof.

5. Voting.

(a) The shares of 4.50% Convertible Preferred Stock shall have no voting rights except as set
forth below or as otherwise required by Michigan law from time to time:

1) If and whenever at any time or times a Voting Rights Triggering Event occurs, then
the holders of shares of 4.50% Convertible Preferred Stock, voting as a single class with
any other 4.50% Convertible Preferred Stock or preference securities having similar
voting rights that are exercisable (the ”Voting Rights Class™), will be entitled at the next
regular or special meeting of shareholders of the Corporation to elect two additional
directors of the Corporation, unless the Board of Directors is comprised of fewer than six
directors at such time, in which case the Voting Rights Class shall be entitled to elect one
additional director. Upon the election of any such additional directors, the number of
directors that comprise the Board of Directors shall be increased by such number of
additional directors.

(ii) Such voting rights may be exercised at a special meeting of the holders of the shares
of the Voting Rights Class, called as hereinafter provided, or at any annual meeting of
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shareholders held for the purpose of electing directors, and thereafter at each such annual
meeting until such time as all dividends in arrears on the shares of 4.50% Convertible
Preferred Stock shall have been paid in full, at which time or times such voting rights and
the term of the directors elected pursuant to Section 5(a)(i) shall terminate.

(iii) At any time when such voting rights shall have vested in holders of shares of the
Voting Rights Class, an Officer of the Corporation may call, and, upon written request of
the record holders of shares representing at least twenty-five percent (25%) of the voting
power of the shares then outstanding of the Voting Rights Class, addressed to the
Secretary of the Corporation, shall call a special meeting of the holders of shares of the
Voting Rights Class. Such meeting shall be held at the earliest practicable date upon the
notice required for annual meetings of shareholders at the place for holding annual
meetings of shareholders of the Corporation, or, if none, at a place designated by the
Board of Directors. Notwithstanding the provisions of this Section 5(a)(iii), no such
special meeting shall be called during a period within the 60 days immediately preceding
the date fixed for the next annual meeting of shareholders, in which such case the election
of directors pursuant to Section 5(a)(i) shall be held at such annual meeting of
shareholders.

@iv) At any meeting held for the purpose of electing directors at which the holders of the
Voting Rights Class shall have the right to elect directors as provided herein, the presence
in person or by proxy of the holders of shares representing more than fifty percent (50%)
in voting power of the then outstanding shares of the Voting Rights Class shall be
required and shall be sufficient to constitute a quorum of such class for the election of
directors by such class. The affirmative vote of the holders of shares of 4.50% Convertible
Preferred Stock constituting a majority of the shares of 4.50% Convertible Preferred Stock
present at such meeting, in person or by proxy shall be sufficient to elect any such
director.

v) Any director elected pursuant to the voting rights created under this Section 5(a) shall
hold office until the next annual meeting of shareholders (unless such term has previously
terminated pursuant to Section 5(a)(ii)) and any vacancy in respect of any such director
shall be filled only by vote of the remaining director so elected by holders of the Voting
Rights Class, or, if there be no such remaining director, by the holders of shares of the
Voting Rights Class at a special meeting called in accordance with the procedures set
forth in this Section 5, or, if no such special meeting is called, at the next annual meeting
of shareholders. Upon any termination of such voting rights, the term of office of all
directors elected pursuant to this Section 5 shall terminate.

(vi) So long as any shares of 4.50% Convertible Preferred Stock remain outstanding, unless a
greater percentage shall then be required by law, the Corporation shall not, without the
affirmative vote or consent of the holders of all of the outstanding 4.50% Convertible
Preferred Stock voting or consenting, as the case may be, separately as one class, (i)
create, authorize or issue any class or series of Senior Stock (or any security convertible
into Senior Stock) or (ii) amend the Articles of Incorporation so as to affect adversely the
specified rights, preferences, privileges or voting rights of holders of shares of 4.50%
Convertible Preferred Stock.

(vii) In exercising the voting rights set forth in this Section 5(a), each share of 4.50%
Convertible Preferred Stock shall be entitled to one vote.
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(b) The Corporation may authorize, increase the authorized amount of, or issue any class or
series of Parity Stock or Junior Stock, without the consent of the holders of 4.50% Convertible
Preferred Stock, and in taking such actions the Corporation shall not be deemed to have affected
adversely the rights, preferences, pr1v1leges or voting rights of holders of shares of 4.50%
Convertible Preferred Stock.

6. Liquidation Rights.

(a) Inthe event of any liquidation, winding-up or dissolution of the Corporation, whether
voluntary of involuntary, each holder of shares of 4.50% Convertible Preferred Stock shall be
entitled to receive and to be paid out of the assets of the Corporation available for distribution to its
shareholders the Liquidation Preference plus Accumulated Dividends and Additional Dividends
thereon in preference to the holders of, and before any payment or distribution is made on, any Junior
Stock, including, without limitation, on any Common Stock.

(b) Neither the sale, conveyance, exchange or transfer (for cash, shares of stock, securities or
other consideration) of all or substantially all the assets or business of the Corporation (other than in
connection with the liquidation, winding-up or dissolution of its business) nor the merger or
consolidation of the Corporation into or with any other Person shall be deemed to be a liquidation,
winding-up or dissolution, voluntary or involuntary, for the purposes of this Section 6.

(c) After the payment to the holders of the shares of 4.50% Convertible Preferred Stock of full
preferential amounts provided for in this Section 6, the holders 0f 4.50% Convertible Preferred Stock
as such shall have no right or claim to any of the remaining assets of the Corporation.

(d) Inthe event the assets of the Corporation available for distribution to the holders of shares
of 4.50% Convertible Preferred Stock upon any liquidation, winding-up or dissolution of the
Corporation, whether voluntary or involuntary, shall be insufficient to pay in full all amounts to
which such holders are entitled pursuant to Section 6(a), no such distribution shall be made on
account of any shares of Parity Stock upon such liquidation, dissolution or winding-up unless
proportionate distributable amounts shall be paid on account of the shares of 4.50% Convertible
Preferred Stock, ratably, in proportion to the full distributable amounts for which holders of all
4.50% Convertible Preferred Stock and of any Parity Stock are entitled upon such liquidation,
winding-up or dissolution.

7. Conversion.

(a) Conversion Rights. A Holder may convert 4.50% Convertible Preferred Stock into
Common Stock during the periods and upon satisfaction of at least one of the conditions set forth
below:

@ in any calendar quarter (and only during such calendar quarter) if the Last Reported
Sale Price for Common Stock for at least 20 Trading Days during the period of 30
consecutive Trading Days ending on the last Trading Day of the previous calendar quarter
is greater than or equal to 120% of the Conversion Price per share of Common Stock on
such last Trading Day;

(i) during the five Business Days immediately following any ten consecutive Trading
Day period in which the Trading Price per Liquidation Preference of 4.50% Convertible
Preferred Stock (as determined following a request by a Holder of 4.50% Convertible
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Preferred Stock in accordance with the procedures described herein) for each day of that
period was less than 95% of the product of the sale price of Common Stock and the then
applicable Conversion Rate (the “Trading Exception™); provided, however, that a Holder
may not convert its 4.50% Convertible Preferred Stock if the average closing sale price of
Common Stock for such ten consecutive Trading Day period is between the then current
Conversion Price and 120% of the then applicable Conversion Price; in connection with
any conversion upon satisfaction of such Trading Price condition, the Conversion Agent
shall have no obligation to determine the Trading Price unless the Corporation has
requested such determination; and the Corporation shall have no obligation to make such
request unless the Holder provides reasonable evidence that the Trading Price would be
less than 95% of the product of the sale price of Common Stock and the then applicable
Conversion Rate; at which time, the Corporation shall instruct the Conversion Agent to
determine the Trading Price beginning on the next Trading Day and on each successive
Trading Day until the Trading Price is greater than or equal to 95% of the product of the
sale price of Common Stock and the then applicable Conversion Rate;

(iii) the Corporation becomes a party to a consolidation, merger or binding share
exchange pursuant to which the Common Stock would be converted into cash or property
(other than securities), in which case a Holder may surrender 4.50% Convertible Preferred
Stock for conversion at any time from and after the date which is 15 days prior to the
anticipated effective date for the transaction until 15 days after the actual effective date of
such transaction; or

@iv) the Corporation elects to (i) distribute to all holders of Common Stock assets, debt
securities or rights to purchase securities of the Corporation, which distribution has a per
share value as determined by the Board of Directors exceeding 15% of the Last Reported
Sale Price of a share of Common Stock on the Trading Day immediately preceding the
declaration date for such distribution, or (ii) distribute to all holders of Common Stock
rights entitling them to purchase, for a period expiring within 60 days after the date of
such distribution, shares of Common Stock at less than the Last Reported Sale Price of
Common Stock on the Trading Day immediately preceding the declaration date of the
distribution. In the case of the foregoing clauses (i) and (ii), the Corporation must notify
the Holders at least 20 Business Days immediately prior to the ex-dividend date for such
distribution. Once the Corporation has given such notice, Holders may surrender their
4.50% Convertible Preferred Stock for conversion at any time thereafter until the earlier of
the close of business on the Business Day immediately prior to the ex-dividend date or the
Corporation’s announcement that such distribution will not take place; provided, however,
that a Holder may not exercise this right to convert if the Holder may participate in the
distribution without conversion. As used herein, the term “ex dividend date,” when used
with respect to any issuance or distribution, shall mean the first date on which the
Common Stock trades regular way on such exchange or in such market without the right
to receive such issuance or distribution.

The initial Conversion Rate is 5.0541 shares of Common Stock per share of 4.50%
Convertible Preferred Stock, subject to adjustment in certain events as described herein. The
Corporation shall deliver cash or a check in lieu of any fractional share of Common Stock. A Holder
may convert fewer than all of its 4.50% Convertible Preferred Stock so long as the 4.50%
Convertible Preferred Stock converted is an integral multiple of the Liquidation Preference.
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Holders of 4.50% Convertible Preferred Stock at the close of business on a Dividend Record
Date will receive payment of dividends, payable on the corresponding Dividend Payment Date
notwithstanding the conversion of such 4.50% Convertible Preferred Stock at any time after the close
of business on such Dividend Record Date. 4.50% Convertible Preferred Stock surrendered for
conversion by a Holder during the period from the close of business on any Dividend Record Date to
the opening of business on the immediately following Dividend Payment Date must be accompanied
by payment of an amount equal to the dividend that the Holder is to receive on such 4.50%
Convertible Preferred Stock; provided, however, that no such payment need be made if (1) the
Corporation has specified a Mandatory Conversion Date that is after a Dividend Record Date and on
or prior to the immediately following Dividend Payment Date or (2) any accumulated and unpaid
dividends exist at the time of conversion with respect to such shares of 4.50% Convertible Preferred
Stock to the extent of such accumulated and unpaid dividends.

To convert 4.50% Convertible Preferred Stock a Holder must (i) complete and manually sign
the irrevocable conversion notice in the form attached hereto as Exhibit B (a “Conversion Notice”)
(or complete and manually sign a facsimile of such notice) and deliver such notice to the Conversion
Agent at its office in Jackson, Michigan or any other offices of the Conversion Agent maintained by
the Conversion Agent for such purpose, (ii) surrender the shares of 4.50% Convertible Preferred
Stock to the Conversion Agent, (iii) furnish appropriate endorsements and transfer documents if
required by the Conversion Agent or the Corporation and (iv) pay any transfer or similar tax, if
required.

(b) Conversion Procedures. To convert 4.50% Convertible Preferred Stock, a Holder must
satisfy the requirements in this Section 7 and in the 4.50% Convertible Preferred Stock. The date on
which the Holder satisfies all those requirements is the conversion date (the “Conversion Date ). As
soon as practicable, but in no event later than the fifth Business Day following the Conversion Date,
the Corporation shall update the global security representing the shares of Common Stock to record
the Holder’s interest in the Common Stock, or deliver to the Holder, through the Conversion Agent,
a certificate for the number of full shares of Common Stock issuable upon the conversion and cash or
a check in lieu of any fractional share determined pursuant to Section 7(c) hereof. The Person in
whose name the certificate is registered shall be treated as a shareholder of record on and after the
Conversion Date; provided, however, that no surrender of 4.50% Convertible Preferred Stock on any
date when the stock transfer books of the Corporation shall be closed shall be effective to constitute
the Person or Persons entitled to receive the shares of Common Stock upon such conversion as the
record holder or holders of such shares of Common Stock on such date, but such surrender shall be
effective to constitute the Person or Persons entitled to receive such shares of Common Stock as the
record holder or holders thereof for all purposes at the close of business on the next succeeding day
on which such stock transfer books are open; such conversion shall be at the Conversion Rate in
effect on the date that such shares of 4.50% Convertible Preferred Stock shall have been surrendered
for conversion, as if the stock transfer books of the Corporation had not been closed. Upon
conversion of 4.50% Convertible Preferred Stock, such Person shall no longer be a Holder of such
4.50% Convertible Preferred Stock.

No payment or adjustment shall be made for dividends on or other distributions with respect
to any Common Stock except as provided in Section 7(f) hereof or as otherwise provided in this
Certificate of Designation.

On conversion of 4.50% Convertible Preferred Stock, that portion of Accumulated Dividends
with respect to the converted 4.50% Convertible Preferred Stock will be deemed canceled,
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extinguished or forfeited, rather than paid in full to the Holder thereof through delivery of the
Common Stock (together with the cash or check payment, if any, in lieu of fractional shares) in
exchange for the shares of 4.50% Convertible Preferred Stock being converted pursuant to the
provisions hereof, and the Fair Market Value of such shares of Common Stock (together with any
such cash or check payment in lieu of fractional shares) shall be treated as issued, to the extent
thereof, first in exchange for Accumulated Dividends through the Conversion Date, and the balance,
if any, of such Fair Market Value of such Common Stock (and any such cash or check payment) shall
be treated as issued in exchange for the Liquidation Preference of the 4.50% Convertible Preferred
Stock being converted pursuant to the provisions hereof.

Upon surrender of 4.50% Convertible Preferred Stock that is converted in part, the
Corporation shall execute, and the Transfer Agent shall authenticate and deliver to the Holder, new
shares of 4.50% Convertible Preferred Stock in a number equal to the unconverted portion of the
shares of 4.50% Convertible Preferred Stock surrendered.

If the last day on which 4.50% Convertible Preferred Stock may be converted is a legal
holiday in a place where a Conversion Agent is located, the 4.50% Convertible Preferred Stock may
be surrendered to that Conversion Agent on the next succeeding day that it is not a legal holiday.

(c) Cash or Check Payments in Lieu of Fractional Shares. The Corporation shall not issue a
fractional share of Common Stock upon conversion of 4.50% Convertible Preferred Stock. Instead
the Corporation shall deliver cash (or Corporation’s check) for the current market value of the
fractional share. The current market value of a fractional share shall be determined to the nearest
1/10,000th of a share by multiplying the Last Reported Sale Price of a full share of Common Stock
on the Trading Day immediately preceding the Conversion Date by the fractional amount and
rounding the product to the nearest whole cent.

(d) Taxes on Conversion. If a Holder converts 4.50% Convertible Preferred Stock, the
Corporation shall pay any documentary, stamp or similar issue or transfer tax due on the issue of
shares of Common Stock upon the conversion. However, the Holder shall pay any such tax which is
due because the Holder requests the shares to be issued in a name other than the Holder’s name. The
Conversion Agent may refuse to deliver the certificates representing the Common Stock being issued
in a name other than the Holder’s name until the Conversion Agent receives a sum sufficient to pay
any tax which shall be due because the shares are to be issued in a name other than the Holder’s
name. Nothing herein shall preclude any withholding tax required by law.

(e) Covenants of the Corporation. The Corporation shall, prior to issuance of any 4.50%
Convertible Preferred Stock hereunder, and from time to time as may be necessary, reserve out of its
authorized but unissued Common Stock a sufficient number of shares of Common Stock to permit
the conversion of the 4.50% Convertible Preferred Stock.

All shares of Common Stock delivered upon conversion of the 4.50% Convertible Preferred
Stock shall be newly issued shares or treasury shares, shall be duly and validly issued and fully paid
and nonassessable and shall be free from preemptive rights and free of any lien or adverse claim.

The Corporation shall endeavor promptly to comply with all federal and state securities laws
regulating the order and delivery of shares of Common Stock upon the conversion of 4.50%
Convertible Preferred Stock, if any, and shall cause to have listed or quoted all such shares of
Common Stock on each United States national securities exchange or over-the-counter or other
domestic market on which the Common Stock is then listed or quoted.
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(f) Adjustments to Conversion Rate. The Conversion Rate shall be adjusted from time to
time, without duplication, as follows:

(i)

(if)

In case the Corporation shall: (a) pay a dividend, or make a distribution, exclusively in
shares of its capital stock, on the Common Stock; (b) subdivide its outstanding Common
Stock into a greater number of shares; (c) combine its outstanding Common Stock into a
smaller number of shares; or (d) reclassify its Common Stock, the Conversion Rate in
effect immediately prior to the record date or effective date, as the case may be, for the
adjustment pursuant to this Section 7(f) as described below, shall be adjusted so that the
Holder of any 4.50% Convertible Preferred Stock thereafter surrendered for conversion
shall be entitled to receive the number of shares of Common Stock of the Corporation
which such Holder would have owned or have been entitled to receive after the
happening of any of the events described above had such 4.50% Convertible Preferred
Stock been converted immediately prior to such record date or effective date, as the case
may be. An adjustment made pursuant to this Section 7(f) shall become effective
immediately after the applicable record date in the case of a dividend or distribution and
shall become effective immediately after the applicable effective date in the case of
subdivision, combination or reclassification of the Corporation’s Common Stock. Ifany
dividend or distribution of the type described in clause (a) above is not so paid or made,
the Conversion Rate shall again be adjusted to the Conversion Rate which would then
be in effect if such dividend or distribution had not been declared.

In case the Corporation shall issue rights or warrants to all holders of the Common
Stock entitling them (for a period expiring within 60 days after the date of issuance of
such rights or warrants) to subscribe for or purchase Common Stock at a price per share
less than the Market Price per share of Common Stock on the record date fixed for
determination of shareholders entitled to receive such rights or warrants, the Conversion
Rate in effect immediately after such record date shall be adjusted so that the same shall
equal the Conversion Rate determined by multiplying the Conversion Rate in effect
immediately after such record date by a fraction of which (a) the numerator shall be the
number of shares of Common Stock outstanding on such record date plus the number of
additional shares of Common Stock offered for subscription or purchase, and (b) the
denominator shall be the number of shares of Common Stock outstanding on such
record date plus the number of shares which the aggregate offering price of the total
number of shares so offered would purchase at the Market Price per share of Common
Stock on the earlier of such record date or the Trading Day immediately preceding the
ex-dividend date for such issuance of rights or warrants. Such adjustment shall be made
successively whenever any such rights or warrants are issued, and shall become
effective immediately after the opening of business on the day following the record date
for the determination of shareholders entitled to receive such rights or warrants. To the
extent that shares of Common Stock are not delivered after the expiration of such rights
or warrants, the Conversion Rate shall be readjusted to the Conversion Rate which
would then be in effect had the adjustments made upon the issuance of such rights or
warrants been made on the basis of delivery of only the number of shares of Common
Stock actually delivered. If such rights or warrants are not so issued, the Conversion
Rate shall again be adjusted to be the Conversion Rate which would then be in effect if
such record date for the determination of shareholders entitled to receive such rights or
warrants had not been fixed. In determining whether any rights or warrants entitle the
holders to subscribe for or purchase shares of Common Stock at less than such Market
Price, and in determining the aggregate offering price of such shares of Common Stock,
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there shall be taken into account any consideration received by the Corporation for such
rights or warrants, the value of such consideration, if other than cash, to be determined
by the Board of Directors.

(iii) In case the Corporation shall, by dividend or otherwise, distribute to all holders of
Common Stock any assets, debt securities or rights or warrants to purchase any of its
securities (excluding () any dividend, distribution or issuance covered by those referred
to in Section 7(f)(i) or Section 7(f)(ii) hereof and (b) any dividend or distribution paid
exclusively in cash) (any of the foregoing hereinafter in this Section 7(f)(iii) called the
“Distributed Assets or Securities ') in an aggregate amount per share of Common Stock
that, combined together with the aggregate amount of any other such distributions to all
holders of its Common Stock made within the 12 months preceding the date of payment
of such distribution, and in respect of which no adjustment pursuant to this Section
7(f)(iii) has been made, exceeds 15% of the Market Price on the Trading Day
immediately preceding the declaration of such distribution, then the Conversion Rate
shall be adjusted so that the same shall equal the Conversion Rate determined by
multiplying the Conversion Rate in effect immediately prior to the close of business on
the record date mentioned below by a fraction of which (A) the numerator shall be the
Market Price per share of the Common Stock on the earlier of such record date or the
Trading Day immediately preceding the ex-dividend date for such dividend or
distribution, and (B) the denominator shall be (1) the Market Price per share of the
Common Stock on the earlier of such record date or the Trading Day immediately
preceding the ex-dividend date for such dividend or distribution less (2) the Fair Market
Value on the earlier of such record date or the Trading Day immediately preceding the
ex-dividend date for such dividend or distribution (as determined by the Board of
Directors, whose determination shall be conclusive, and described in a certificate filed
with the Paying Agent) of the Distributed Assets or Securities so distributed applicable
to one share of Common Stock. Such adjustment shall become effective immediately
after the record date for the determination of shareholders entitled to receive such
distribution; provided, however, that, if (a) the Fair Market Value of the portion of the
Distributed Assets or Securities so distributed applicable to one share of Common Stock
is equal to or greater than the Market Price of the Common Stock on the record date for
the determination of shareholders entitled to receive such distribution or (b) the Market
Price of the Common Stock on the record date for the determination of shareholders
entitled to receive such distribution is greater than the Fair Market Value per share of
such Distributed Assets or Securities by less than $1.00, then, in lieu of the foregoing
adjustment, adequate provision shall be made so that each Holder shall have the right to
receive upon conversion, in addition to the shares of Common Stock, the kind and
amount of assets, debt securities, or rights or warrants comprising the Distributed Assets
or Securities the Holder would have received had such Holder converted such 4.50%
Convertible Preferred Stock immediately prior to the record date for the determination
of shareholders entitled to receive such distribution. In the event that such distribution
is not so paid or made, the Conversion Rate shall again be adjusted to the Conversion
Rate which would then be in effect if such distribution had not been declared.

(iv) In case the Corporation shall make (a) any distributions, by dividend or otherwise,
during any quarterly fiscal periods consisting exclusively of cash to all holders of
outstanding shares of Common Stock in an aggregate amount that, together with (b)
other all-cash or all-check distributions made to all holders of outstanding shares of
Common Stock during such quarterly fiscal period, and (c) any cash and the Fair Market
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Value, as of the expiration of any tender or exchange offer (other than consideration
payable in respect of any odd-lot tender offer) of consideration payable in respect of any
tender or exchange offer by the Corporation or any of the Corporation’s Subsidiaries for
all or any portion of shares of Common Stock concluded during such quarterly fiscal
period, exceed the product of $0 multiplied by the number of shares of Common Stock
outstanding on the record date for such distribution, then, and in each such case, the
Conversion Rate shall be adjusted so that the same shall equal the Conversion Rate
determined by multiplying the Conversion Rate in effect immediately prior to the close
of business on the record date fixed for the determination of holders of Common Stock
entitled to receive such distribution by a fraction of which (A) the numerator shall be the
Market Price per share of the Common Stock on the earlier of such record date or the
Trading Day immediately preceding the ex-dividend date for such dividend or
distribution and (B) the denominator shall be (1) the Market Price per share of Common
Stock on the earlier of such record date or the Trading Day immediately preceding the
ex-dividend date for such dividend or distribution plus (2) $0 less (3) an amount equal
to the quotient of (x) the combined amount distributed or payable in the transactions
described in clauses (a), (b) and (c) above during such quarterly fiscal period and (y) the
number of shares of Common Stock outstanding on such record date, such adjustment to
become effective immediately after the record date for the determination of shareholders
entitled to receive such distribution.

(v) With respect to Section 7(f)(iii) hereof, in the event that the Corporation makes any
distribution to all holders of Common Stock consisting of Equity Interests in a
Subsidiary or other business unit of the Corporation, the Conversion Rate shall be
adjusted so that the same shall equal the Conversion Rate determined by multiplying the
Conversion Rate in effect immediately prior to the close of business on the record date
fixed for the determination of holders of Common Stock entitled to receive such
distribution by a fraction of which (i) the numerator shall be (x) the Spin-off Market
Price per share of the Common Stock on such record date plus (y) the Spin-off Market
Price per Equity Interest of the Subsidiary or other business unit of the Corporation on
such record date and (ii) the denominator shall be the Spin-off Market Price per share of
the Common Stock on such record date, such adjustment to become effective 10
Trading Days after the effective date of such distribution of Equity Interests in a
Subsidiary or other business unit of the Corporation.

(vi) Upon conversion of the 4.50% Convertible Preferred Stock, the Holders shall receive, in
addition to the Common Stock issuable upon such conversion, the rights issued under
any future shareholder rights plan the Corporation implements (notwithstanding the
occurrence of an event causing such rights to separate from the Common Stock at or
prior to the time of conversion) unless, prior to conversion, the rights have expired,
terminated or been redeemed or exchanged in accordance with such rights plan. If, and
only if, the Holders of 4.50% Convertible Preferred Stock receive rights under such
shareholder rights plans as described in the preceding sentence upon conversion of their
4.50% Convertible Preferred Stock, then no other adjustment pursuant to this Section
7(f) shall be made in connection with such shareholder rights plans.

(vii) For purposes of this Section 7(f), the number of shares of Common Stock at any time
outstanding shall not include shares held in the treasury of the Corporation but shall
include shares issuable in respect of scrip certificates issued in lieu of fractions of shares
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of Common Stock. The Corporation shall not pay any dividend or make any
distribution on shares of Common Stock held in the treasury of the Corporation.

(viii) Notwithstanding the foregoing, in no event shall the Conversion Rate exceed the
maximum conversion rate specified under this Section 7(f)(viii) (the “Maximum
Conversion Rate”) as a result of an adjustment pursuant to Section 7(f)(iii) or Section
7(f)(iv) hereof. The Maximum Conversion Rate shall initially be 6.5703 and shall be
appropriately adjusted from time to time for any stock dividends on or subdivisions or
combinations of the Common Stock. The Maximum Conversion Rate shall not apply to
any adjustments made pursuant to any of the events in Section 7(f)(i) or Section 7(f)(ii)
hereof.

(g) Calculation Methodology. No adjustment in the Conversion Price need be made unless
the adjustment would require an increase or decrease of at least 1% in the Conversion Price then in
effect, provided that any adjustment that would otherwise be required to be made shall be carried
forward and taken into account in any subsequent adjustment. Except as stated in this Section 7, the
Conversion Rate will not be adjusted for the issuance of Common Stock or any securities convertible
into or exchangeable for Common Stock or carrying the right to purchase any of the foregoing. Any
adjustments that are made shall be carried forward and taken into account in-any subsequent
adjustment. All calculations under Section 4 and Section 7(f) hereof and this Section 7(g) shall be
made to the nearest cent or to the nearest 1/10,000th of a share, as the case may be.

(h) When No Adjustment Required. No adjustment to the Conversion Rate need be made:

(1) upon the issuance of any shares of Common Stock pursuant to any present or future plan
providing for the reinvestment of dividends or interest payable on securities of the
Corporation and the investment of additional optional amounts in shares of Common
Stock under any plan;

(it) upon the issuance of any shares of Common Stock or options or rights to purchase those
shares pursuant to any present or future employee, director or consultant benefit plan or
program of or assumed by the Corporation or any of its Subsidiaries;

(iii) upon the issuance of any shares of Common Stock pursuant to any option, warrant,
right, or exercisable, exchangeable or convertible security not described in clause (ii)
above and outstanding as of the date of this Certificate of Designation;

(iv) for a change in the par value or no par value of the Common Stock;
(v) for accumulated and unpaid dividends (including Additional Dividends, if any); or

(vi) if Holders are to participate in a merger or consolidation on a basis and with notice that
the Board of Directors determines to be fair and appropriate in light of the basis and
notice on which holders of Common Stock participate in the transaction; provided that
the basis on which the Holders are to participate in the transaction shall not be deemed
to be fair if it would require the conversion of securities at any time prior to the
expiration of the conversion period specified for such securities.

To the extent the 4.50% Convertible Preferred Stock becomes convertible into cash, assets or
property (other than capital stock of the Corporation or securities to which Section 7(1) hereof
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applies), no adjustment shall be made thereafter as to the cash, assets or property. Interest shall not
accumulate on such cash.

(i) Notice of Adjustment. Whenever the Conversion Rate is adjusted, the Corporation shall
promptly mail to Holders a notice of the adjustment. The Corporation shall file with the Conversion
Agent such notice. The certificate shall, absent manifest error, be conclusive evidence that the
adjustment is correct. No Conversion Agent shall be under any duty or responsibility with respect to
any such certificate except to exhibit the same to any Holder desiring inspection thereof.

() Voluntary Increase. The Corporation may make such increases in the Conversion Rate, in
addition to those required by Section 7(f) hereof, as the Board of Directors considers to be advisable
to avoid or diminish any income tax to holders of Common Stock or rights to purchase Common
Stock resulting from any dividend or distribution of stock (or rights to acquire stock) or from any
event treated as such for income tax purposes. To the extent permitted by applicable law, the
Corporation may from time to time increase the Conversion Rate by any amount, temporarily or
otherwise, for any period of at least 20 days if the increase is irrevocable during the period and the
Board of Directors shall have made a determination that such increase would be in the best interests
of the Corporation, which determination shall be conclusive. Whenever the Conversion Rate is so
increased, the Corporation shall mail to Holders and file with the Conversion Agent a notice of such
increase. The Conversion Agent shall not be under any duty or responsibility with respect to any
such notice except to exhibit the same to any holder desiring inspection thereof. The Corporation
shall mail the notice at least 15 days before the date the increased Conversion Rate takes effect. The
notice shall state the increased Conversion Rate and the period it shall be in effect.

(k) Notice to Holders Prior to Certain Actions. In case:

(i) the Corporation shall declare a dividend (or any other distribution) on its Common
Stock that would require an adjustment in the Conversion Rate pursuant to Section 7(f)
hereof;

(ii) the Corporation shall authorize the granting to all or substantially all the holders of its
Common Stock of rights or warrants to subscribe for or purchase any share of any class
or any other rights or warrants;

(iii) of any reclassification or reorganization of the Common Stock of the Corporation (other
than a subdivision or combination of its outstanding Common Stock, or a change in par
value, or from par value to no par value, or from no par value to par value), or of any
consolidation or merger to which the Corporation is a party and for which approval of
any shareholders of the Corporation is required, or of the sale or transfer of all or
substantially all of the assets of the Corporation; or

(iv) of the voluntary or involuntary dissolution, liquidation or winding-up of the
Corporation,

the Corporation shall cause to be filed with the Conversion Agent and to be mailed to
each Holder at its address appearing on the Security Register, as promptly as possible
but in any event at least 15 days prior to the applicable date hereinafter specified, a
notice stating (x) the date on which a record is to be taken for the purpose of such
dividend, distribution or rights or warrants, or, if a record is not to be taken, the date as
of which the holders of Common Stock of record to be entitled to such dividend,
distribution, or rights or warrants are to be determined or (y) the date on which such
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reclassification, reorganization, consolidation, merger, sale, transfer, dissolution,
liquidation or winding-up is expected to become effective or occur, and the date as of
which it is expected that holders of Common Stock of record shall be entitled to
exchange their Common Stock for securities or other property deliverable upon such
* reclassification, reorganization, consolidation, merger, sale, transfer, dissolution,
liquidation or winding-up. Failure to give such notice, or any defect therein, shall not
affect the legality or validity of such dividend, distribution, reclassification,
reorganization, consolidation, merger, sale, transfer, dissolution, liquidation or winding-

up.

(1) Effect of Reclassification, Consolidation, Merger, Binding Share Exchange or Sale. If
any of the following events occur, namely: (i) any reclassification or change of outstanding shares of
Common Stock (other than a change in par value, or from par value to no par value, or from no par
value to par value, or as a result of a subdivision or combination); (ii) any consolidation, merger,
combination or binding share exchange of the Corporation with another Person as a result of which
holders of Common Stock shall be entitled to receive stock, securities or other property or assets
(including cash) with respect to or in exchange for such Common Stock; or (iii) any sale or
conveyance of the properties and assets of the Corporation as, or substantially as, an entirety to any
other Person as a result of which holders of Common Stock shall be entitled to receive stock,
securities or other property or assets (including cash) with respect to or in exchange for such
Common Stock, then the Corporation or the successor or purchasing Person, as the case may be,
shall cause an amendment to this Certificate of Designation to be executed and filed in accordance
with Michigan law, providing that each share of 4.50% Convertible Preferred Stock shall be
convertible into the kind and amount of shares of stock and other securities or property or assets
(including cash) receivable upon such reclassification, change, consolidation, merger, combination,
binding share exchange, sale or conveyance by a holder of a number of shares of Common Stock
issuable upon conversion of such 4.50% Convertible Preferred Stock immediately prior to such
reclassification, change, consolidation, merger, combination, binding share exchange, sale or
conveyance. Such amended Certificate of Designation shall provide for adjustments which shall be
as nearly equivalent as may be practicable to the adjustments provided for in this Section 7(l).

The Corporation shall cause notice of the execution of such amended Certificate of
Designation to be mailed to each Holder, at its address appearing on the Security Register, within 20
days after filing thereof. Failure to deliver such notice shall not affect the legality or validity of such
supplemental indenture.

The above provisions of this Section 7(1) shall similarly apply to successive reclassifications,
changes, consolidations, mergers, combinations, binding share exchanges, sales and conveyances.

If this Section 7(1) applies to any event or occurrence, Section 7(f) hereof shall not apply.

(m) Responsibility of Conversion Agent. The Conversion Agent shall not at any time be
under any duty or responsibility to any Holder to either calculate the Conversion Rate or determine
whether any facts exist which may require any adjustment of the Conversion Rate, or with respect to
the nature or extent or calculation of any such adjustment when made, or with respect to the method
employed, or herein or in any amended Certificate of Designation provided to be employed, in
making the same and shall be protected in relying upon an Officers’ Certificate with respect to the
same. The Conversion Agent shall not be accountable with respect to the validity or value (or the
kind or amount) of any shares of Common Stock, or of any securities or property, which may at any
time be issued or delivered upon the conversion of any 4.50% Convertible Preferred Stock and the
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Conversion Agent makes no representations with respect thereto. The Conversion Agent shall not be
responsible for any failure of the Corporation to issue, transfer or deliver any shares of Common
Stock or stock certificates or other securities or property or cash upon the surrender of any 4.50%
Convertible Preferred Stock for the purpose of conversion or to comply with any of the duties,
responsibilities or covenants of the Corporation contained in this Section 7(m). Without limiting the
generality of the foregoing, the Conversion Agent shall not be under any responsibility to determine
the correctness of any provisions contained in any amended Certificate of Designation entered into
pursuant to this Section 7 relating either to the kind or amount of shares of stock or securities or
property (including cash) receivable by Holders upon the conversion of their 4.50% Convertible
Preferred Stock after any event referred to in this Section 7 or to any adjustment to be made with
respect thereto, but may accept as conclusive evidence of the correctness of any such provisions, and
shall be protected in relying upon, the Officers’ Certificate (which the Corporation shall be obligated
to file with the Conversion Agent prior to the execution of any such amended Certificate of
Designation) with respect thereto.

(n) Simultaneous Adjustments. In the event that Section 7(f) hereof requires adjustments to
the Conversion Rate under more than one of Section 7(f)(i), Section 7(f)(ii), Section 7(f)(iii) or
Section 7(f)(iv) hereof, and the Dividend Record Dates for the distributions giving rise to such
adjustments shall occur on the same date, then such adjustments shall be made by applying, first, the
provisions of Section 7(f)(iii) hereof, second, the provisions of Section 7(f)(i) hereof and third, the
provisions of Section 7(f)(ii) hereof; provided, however, that nothing in this Section 7(n) shall be
done to evade the principle set forth in Section 7(f)(viii) hereof that the Maximum Conversion Rate
shall not apply to any adjustments made with respect to any of the events in Section 7(f)(i) or Section

7(f)(1i) hereof.

(o) Successive Adjustments. After an adjustment to the Conversion Rate under Section 7(f)
hereof, any subsequent event requiring an adjustment under Section 7(f) shall cause an adjustment to
the Conversion Rate as so adjusted.

(p) General Considerations. Whenever successive adjustments to the Conversion Rate are
called for pursuant to this Section 7, such adjustments shall be made to the Market Price as may be
necessary or appropriate to effectuate the intent of this Section 7 and to avoid unjust or inequitable
results as determined in good faith by the Board of Directors.

(q) Corporation Determination Final. Any determination which the Board of Directors must
make pursuant to this Section 7 shall be conclusive and binding on the Holders.

8. Mandatory Conversion.

(a) At any time on or after December 5, 2008, the Corporation shall have the right, at its
option, to cause the 4.50% Convertible Preferred Stock, in whole but not in part, to be automatically
converted into that number of whole shares of Common Stock for each share of 4.50% Convertible
Preferred Stock equal to the quotient of (i) the Liquidation Preference divided by (ii) the Conversion
Price then in effect, with any resulting fractional shares of Common Stock to be settled in accordance
with Section 7(c). The Corporation may exercise its right to cause a mandatory conversion pursuant
to this Section 8(a) only if the Last Reported Sale Price of the Common Stock equals or exceeds
130% of the Conversion Price then in effect for at least 20 Trading Days in any consecutive 30-day
trading period on the NYSE (or such other national securities exchange or automated quotation
system on which the Common Stock is then listed or authorized for quotation), including the last
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Trading Day of such 30-day period, ending on the Trading Day prior to the Corporation’s issuance of
a press release announcing the mandatory conversion as described in Section 8(b).

(b) To exercise the mandatory conversion right described in Section 8(a), the Corporation
must issue a press release for publication on the Dow Jones News Service prior to the opening of
business on the first trading day following any date on which the conditions described in Section 8(a)
are met, announcing such a mandatory conversion. The Corporation shall also give notice by mail or
by publication (with subsequent prompt notice by mail) to the holders of 4.50% Convertible
Preferred Stock (not more than four Business Days after the date of the press release) of the
mandatory conversion announcing the Corporation’s intention to convert the 4.50% Convertible
Preferred Stock. The conversion date will be a date selected by the Corporation (the “Mandatory
Conversion Date”) and will be no more than five days after the date on which the Corporation issues
the press release described in this Section 8(b).

(¢) Inaddition to any information required by applicable law or regulation, the press release
and notice of a mandatory conversion described in Section 8(b) shall state, as appropriate: (i) the
Mandatory Conversion Date; (ii) the number of shares of Common Stock to be issued upon
conversion of each share 0f 4.50% Convertible Preferred Stock; (iii) the number of shares of 4.50%
Convertible Preferred Stock to be converted; and (iv) that dividends on the 4.50% Convertible
Preferred Stock to be converted will cease to accumulate on the Mandatory Conversion Date.

(d) On and after the Mandatory Conversion Date, dividends will cease to accumulate on the
4.50% Convertible Preferred Stock called for a mandatory conversion pursuant to Section 8(a) and
all rights of holders of such 4.50% Convertible Preferred Stock will terminate except for the right to
receive the whole shares of Common Stock issuable upon conversion thereof and cash, in lieu of any
fractional shares of Common Stock in accordance with Section 7(c). The dividend payment with
respect to the 4.50% Convertible Preferred Stock called for a mandatory conversion pursuant to
Section 8(a) on a date during the period between the close of business on any Dividend Record Date
to the close of business on the corresponding Dividend Payment Date will be payable on such
Dividend Payment Date to the record holder of such share on such Dividend Record Date if such
share has been converted after such Dividend Record Date and prior to such Dividend Payment Date.
Except as provided in the immediately preceding sentence with respect to a mandatory conversion
pursuant to Section 8(a), no payment or adjustment will be made upon conversion of 4.50%
Convertible Preferred Stock for Accumulated Dividends or for dividends with respect to the Common
Stock issued upon such conversion.

(e) The Corporation may not authorize, issue a press release or give notice of any mandatory
conversion pursuant to Section 8(a) unless, prior to giving the mandatory conversion notice, all
Accumulated Dividends on the 4.50% Convertible Preferred Stock for periods ended prior to the date
of such mandatory conversion notice shall have been paid in cash.

(f) In addition to the mandatory conversion right described in Section 8(a), if there are less
than 250,000 shares of 4.50% Convertible Preferred Stock outstanding, the Corporation shall have
the right, at any time on or after December 5, 2008, at its option, to cause the 4.50% Convertible
Preferred Stock to be automatically converted into that number of whole shares of Common Stock
equal to the quotient of (i) the Liquidation Preference divided by (ii) the lesser of (A) the Conversion
Price then in effect and (B) the Market Value for the period ending on the second Trading Day
immediately prior to the Mandatory Conversion Date, with any resulting fractional shares of
Common Stock to be settled in cash in accordance with Section 7(c). The provisions of clauses (b),
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(c), (d) and (e) of this Section 8 shall apply to any mandatory conversion pursuant to this clause (f);
provided, that (i) the Mandatory Conversion Date described in Section 8(b) shall not be less than 15
days nor more than 30 days after the date on which the Corporation issues a press release pursuant to
Section 8(b) announcing such mandatory conversion and (ii) the press release and notice of
mandatory conversion described in Section 8(c) will not state the number of shares of Common
Stock to be issued upon conversion of each share of 4.50% Convertible Preferred Stock.

9. Consolidation, Merger and Sale of Assets.

(a) The Corporation, without the consent of the Holders of any of the outstanding 4.50%
Convertible Preferred Stock, may consolidate with or merge into any other Person or convey, transfer
or lease all or substantially all its assets to any Person or may permit any Person to consolidate with
or merge into, or transfer or lease all or substantially all its properties to, the Corporation; provided,
however, that: (a) the successor, transferee or lessee is organized under the laws of the United States
or any political subdivision thereof; (b) the shares of 4.50% Convertible Preferred Stock will become
shares of such successor, transferee or lessee, having in respect of such successor, transferee or lessee
the same powers, designations, preferences and relative, participating, optional or other rights on
which, and the qualification, limitations or restrictions thereon, the 4.50% Convertible Preferred
Stock had immediately prior to such transaction; and (c) the Corporation delivers to the Transfer
Agent an Officers’ Certificate and an Opinion of Counsel stating that such transaction complies with
this Certificate of Designation (including without limitation the requirements of Section 7(1).

(b) Upon any consolidation by the Corporation with, or merger by the Corporation into, any
other Person or any conveyance, transfer or lease of all or substantially all the assets of the
Corporation as described in Section 9(a), the successor resulting from such consolidation or into
which the Corporation is merged or the transferee or lessee to which such conveyance, transfer or
lease is made will succeed to, and be substituted for, and may exercise every right and power of, the
Corporation under the shares of 4.50% Convertible Preferred Stock, and, thereafter, except in the
case of a lease, the predecessor (if still in existence) will be released from its obligations and
covenants with respect to the 4.50% Convertible Preferred Stock.

10. SEC Reports.

Whether or not the Corporation is required to file reports with the Commission, if any shares
of 4.50% Convertible Preferred Stock are outstanding, the Corporation shall file with the
Commission all such reports and other information as it would be required to file with the
Commission by Section 13(a) or 15(d) under the Exchange Act. The Corporation shall supply each
holder of 4.50% Convertible Preferred Stock, upon request, without cost to such holder, copies of
such reports or other information.

11. Certificates.

(a) Form and Dating. The 4.50% Convertible Preferred Stock and the Transfer Agent’s
certificate of authentication shall be substantially in the form of Exhibit C, which is hereby
incorporated in and expressly made a part of this Certificate of Designation. The 4.50% Convertible
Preferred Stock certificate may have notations, legends or endorsements required by law, stock
exchange rule, agreements to which the Corporation is subject, if any, or usage (provided that any
such notation, legend or endorsement is in a form acceptable to the Corporation). Each 4.50%
Convertible Preferred Stock certificate shall be dated the date of its authentication. The terms of the

R:\Corporat\ARTICLES OF INC\May-June 2004 Restated Articles of Incorporation.CMS.doc 30




4.50% Convertible Preferred Stock certificate set forth in Exhibit C are part of the terms of this
Certificate of Designation.

' (i) Global 4.50% Convertible Preferred Stock. The 4.50% Convertible Preferred Stock shall

(i)

be issued initially in the form of one or more fully registered global certificates with the
global securities legend and restricted securities legend set forth in Exhibit C hereto (the
“Global 4.50% Convertible Preferred Stock™), which shall be deposited on behalf of the
purchasers represented thereby with DTC (or with such custodian as DTC may direct),
and registered in the name of DTC or a nominee of DTC, duly executed by the
Corporation and authenticated by the Transfer Agent as hereinafter provided. The
number of shares of 4.50% Convertible Preferred Stock represented by Global 4.50%
Convertible Preferred Stock may from time to time be increased or decreased by
adjustments made on the records of the Transfer Agent and DTC or its nominee as
hereinafter provided. With respect to shares of 4.50% Convertible Preferred Stock that
are not “restricted securities” as defined in Rule 144 under the Securities Act on a
Conversion Date, all shares of Common Stock distributed on such Conversion Date will
be freely transferable without restriction under the Securities Act (other than by
affiliates), and such shares will be eligible for receipt in global form through the
facilities of DTC.

Book-Entry Provisions. In the event Global 4.50% Convertible Preferred Stock is
deposited with or on behalf of DTC, the Corporation shall execute and the Transfer
Agent shall authenticate and deliver initially one or more Global 4.50% Convertible
Preferred Stock certificates that (a) shall be registered in the name of DTC as depository
for such Global 4.50% Convertible Preferred Stock or the nominee of DTC and (b) shall
be delivered by the Transfer Agent to DTC or pursuant to DTC’s instructions or held by
the Transfer Agent as custodian for DTC.

Members of,, or participants in, DTC (“Agent Members”) shall have no rights under this
Certificate of Designation with respect to any Global 4.50% Convertible Preferred Stock
held on their behalf by DTC or by the Transfer Agent as the custodian of DTC or under
such Global 4.50% Convertible Preferred Stock, and DTC may be treated by the
Corporation, the Transfer Agent and any agent of the Corporation or the Transfer Agent
as the absolute owner of such Global 4.50% Convertible Preferred Stock for all
purposes whatsoever. Notwithstanding the foregoing, nothing herein shall prevent the
Corporation, the Transfer Agent or any agent of the Corporation or the Transfer Agent
from giving effect to any written certification, proxy or other authorization furnished by
DTC or impair, as between DTC and its Agent Members, the operation of customary
practices of DTC governing the exercise of the rights of a holder of a beneficial interest
in any Global 4.50% Convertible Preferred Stock.

(iii) Certificated 4.50% Convertible Preferred Stock. Except as provided in Section 11(c),

owners of beneficial interests in Global 4.50% Convertible Preferred Stock will not be
entitled to receive Certificated 4.50% Convertible Preferred Stock.

(b) Execution and Authentication. Two Officers shall sign the 4.50% Convertible Preferred
Stock certificate for the Corporation by manual or facsimile signature.
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If an Officer whose signature is on a 4.50% Convertible Preferred Stock certificate no longer
holds that office at the time the Transfer Agent authenticates the 4.50% Convertible Preferred Stock
certificate, the 4.50% Convertible Preferred Stock certificate shall be valid nevertheless.

A 4.50% Convertible Preferred Stock certificate shall not be valid until an authorized
signatory of the Transfer Agent and the Security Registrar manually signs the certificate of
authentication on the 4.50% Convertible Preferred Stock certificate. The signature shall be
conclusive evidence that the 4.50% Convertible Preferred Stock certificate has been authenticated
under this Certificate of Designation.

The Transfer Agent shall authenticate and deliver certificates for up to 5,000,000 shares of
4.50% Convertible Preferred Stock for original issue upon a written order of the Corporation signed
by two Officers or by an Officer and an Assistant Treasurer of the Corporation. Such order shall
specify the number of shares of 4.50% Convertible Preferred Stock to be authenticated and the date
on which the original issue of 4.50% Convertible Preferred Stock is to be authenticated.

The Transfer Agent may appoint an authenticating agent reasonably acceptable to the
Corporation to authenticate the certificates for 4.50% Convertible Preferred Stock. Unless limited by
the terms of such appointment, an authenticating agent may authenticate certificates for 4.50%
Convertible Preferred Stock whenever the Transfer Agent may do so. Each reference in this
Certificate of Designation to authentication by the Transfer Agent includes authentication by such
agent. An authenticating agent has the same rights as the Transfer Agent or agent for service of
notices and demands.

(c) Transfer and Exchange of Global 4.50% Convertible Preferred Stock. The transfer and
exchange of Global 4.50% Convertible Preferred Stock or beneficial interests therein shall be
effected through DTC, in accordance with this Certificate of Designation (including applicable
restrictions on transfer set forth herein, if any) and the procedures of DTC therefor.

(i) Restrictions on Transfer and Exchange of Global 4.50% Convertible Preferred Stock.

(1) Notwithstanding any other provisions of this Certificate of Designation (other than
the provisions set forth in Section 11(c)(ii)), Global 4.50% Convertible Preferred
Stock may not be transferred as a whole except by DTC to a nominee of DTC or by
a nominee of DTC to DTC or another nominee of DTC or by DTC or any such
nominee to a successor depository or a nominee of such successor depository.

(2) In the event that the Global 4.50% Convertible Preferred Stock is exchanged for
4.50% Convertible Preferred Stock in definitive registered form pursuant to Section
11(c)(ii) prior to the effectiveness of a Shelf Registration Statement with respect to
such securities, such 4.50% Convertible Preferred Stock may be exchanged only in
accordance with such procedures as are substantially consistent with the provisions
of this Section 11(c) (including the certification requirements set forth in the
Exhibits to this Certificate of Designation intended to ensure that such transfers
comply with Rule 144A or such other applicable exemption from registration under
the Securities Act, as the case may be) and such other procedures as may from time
to time be adopted by the Corporation.

(3) The 4.50% Convertible Preferred Stock, and any shares of Common Stock
distributed pursuant to the conversion of the 4.50% Convertible Preferred Stock,

R:\Corporat ARTICLES OF INC\May-June 2004 Restated Articles of Incorporation.CMS.doc 32




may not be sold or otherwise transferred until the expiration of two years following
the date of payment for and delivery of the 4.50% Convertible Preferred Stock,
except (a) pursuant to registration under the Securities Act, (b) in accordance with
Rule 144 (if available) or Rule 144A under the Securities Act (if available) or (c) in
offshore transactions in reliance on Regulation S, and will bear a legend to this
effect.

(ii) Authentication of Certificated 4.50% Convertible Preferred Stock. If at any time:

(1) DTC notifies the Corporation that DTC is unwilling or unable to continue as
depository for the Global 4.50% Convertible Preferred Stock and a successor
depository for the Global 4.50% Convertible Preferred Stock is not appointed by
the Corporation within 90 days after delivery of such notice;

(2) DTC ceases to be a clearing agency registered under the Exchange Act and a
successor depository for the Global 4.50% Convertible Preferred Stock is not
appointed by the Corporation within 90 days; or

(3) the Corporation, in its sole discretion, notifies the Transfer Agent in writing that it
elects to cause the issuance of Certificated 4.50% Convertible Preferred Stock
under this Certificate of Designation,

then the Corporation will execute, and the Transfer Agent, upon receipt of a written
order of the Corporation signed by two Officers or by an Officer and an Assistant
Treasurer of the Corporation requesting the authentication and delivery of
Certificated 4.50% Convertible Preferred Stock to the Persons designated by the
Corporation, will authenticate and deliver Certificated 4.50% Convertible Preferred
Stock equal to the number of shares of 4.50% Convertible Preferred Stock
represented by the Global 4.50% Convertible Preferred Stock, in exchange for such
Global 4.50% Convertible Preferred Stock.

(ifi) Cancellation or Adjustment of Global 4.50% Convertible Preferred Stock. At such time
as all beneficial interests in Global 4.50% Convertible Preferred Stock have either been
exchanged for Certificated 4.50% Convertible Preferred Stock, converted or canceled,
such Global 4.50% Convertible Preferred Stock shall be returned to DTC for
cancellation or retained and canceled by the Transfer Agent. At any time prior to such
cancellation, if any beneficial interest in Global 4.50% Convertible Preferred Stock is
exchanged for Certificated 4.50% Convertible Preferred Stock, converted or canceled,
the number of shares of 4.50% Convertible Preferred Stock represented by such Global
4,50% Convertible Preferred Stock shall be reduced and an adjustment shall be made on
the books and records of the Transfer Agent with respect to such Global 4.50%
Convertible Preferred Stock, by the Transfer Agent or DTC, to reflect such reduction.

(iv) Obligations with Respect to Transfers and Exchanges of 4.50% Convertible Preferred
Stock.
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(1) To permit registrations of transfers and exchanges, the Corporation shall
execute and the Transfer Agent shall authenticate Certificated 4.50% Convertible
Preferred Stock and Global 4.50% Convertible Preferred Stock as required pursuant
to the provisions of this Section 11(c).

(2) All Certificated 4.50% Convertible Preferred Stock and Global 4.50%
Convertible Preferred Stock issued upon any registration of transfer or exchange of
Certificated 4.50% Convertible Preferred Stock or Global 4.50% Convertible
Preferred Stock shall be the valid obligations of the Corporation, entitled to the same
benefits under this Certificate of Designation as the Certificated 4.50% Convertible
Preferred Stock or Global 4.50% Convertible Preferred Stock surrendered upon such
registration of transfer or exchange.

(3) Prior to due presentment for registration of transfer of any shares of 4.50%
Convertible Preferred Stock, the Transfer Agent and the Corporation may deem and
treat the Person in whose name such shares of 4.50% Convertible Preferred Stock are
registered as the absolute owner of such 4.50% Convertible Preferred Stock and
neither the Transfer Agent nor the Corporation shall be affected by notice to the
contrary.

(4) No service charge shall be made to a Holder for any registration of transfer
- or exchange upon surrender of any 4.50% Convertible Preferred Stock certificate or
Common Stock certificate at the office of the Transfer Agent maintained for that
purpose. However, the Corporation may require payment of a sum sufficient to cover
any tax or other governmental charge that may be imposed in connection with any
registration of transfer or exchange of 4.50% Convertible Preferred Stock certificates
or Common Stock certificates.

(5) Upon any sale or transfer of shares of 4.50% Convertible Preferred Stock
(including any 4.50% Convertible Preferred Stock represented by a Global 4.50%
Convertible Preferred Stock certificate) or of certificated Common Stock pursuant to
an effective registration statement under the Securities Act or pursuant to Rule 144 or
another exemption from registration under the Securities Act (and based upon an
Opinion of Counsel reasonably satisfactory to the Corporation if it so requests):

(A) in the case of any Certificated 4.50% Convertible Preferred Stock or
certificated Common Stock, the Corporation and the Transfer Agent shall
permit the holder thereof to exchange such 4.50% Convertible Preferred Stock
or certificated Common Stock for Certificated 4.50% Convertible Preferred
Stock or certificated Common Stock, as the case may be, that does not bear the
restrictive legend set forth on Exhibit C and rescind any restriction on the
transfer of such 4.50% Convertible Preferred Stock or Common Stock issuable
in respect of the conversion of the 4.50% Convertible Preferred Stock; and

(B) in the case of any Global 4.50% Convertible Preferred Stock, such
4.50% Convertible Preferred Stock shall not be required to bear the restrictive
legend set forth on Exhibit C; provided, however, that with respect to any
request for an exchange of 4.50% Convertible Preferred Stock that is
represented by Global 4.50% Convertible Preferred Stock for Certificated
4.50% Convertible Preferred Stock that does not bear a restrictive as set forth on
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Exhibit C in connection with a sale or transfer thereof pursuant to Rule 144 or
another exemption from registration under the Securities Act (and based upon an
Opinion of Counsel if the Corporation so requests), the Holder thereof shall
certify in writing to the Transfer Agent that such request is being made
pursuant to such exemption (such certification to be substantially in the form of
Exhibit D hereto).

(v) No Obligation of the Transfer Agent.

(1) The Transfer Agent shall have no responsibility or obligation to any beneficial
owner of Global 4.50% Convertible Preferred Stock, a member of, or a
participant in, DTC or any other Person with respect to the accuracy of the
records of DTC or its nominee or of any participant or member thereof, with
respect to any ownership interest in the 4.50% Convertible Preferred Stock or
with respect to the delivery to any participant, member, beneficial owner or
other Person (other than DTC) of any notice or the payment of any amount,
under or with respect to such Global 4.50% Convertible Preferred Stock. All
notices and communications to be given to the Holders and all payments to be
made to Holders under the 4.50% Convertible Preferred Stock shall be given
or made only to the Holders (which shall be DTC or its nominee in the case of
the Global 4.50% Convertible Preferred Stock). The rights of beneficial
owners in any Global 4.50% Convertible Preferred Stock shall be exercised
only through DTC subject to the applicable rules and procedures of DTC. The
Transfer Agent may rely and shall be fully protected in relying upon
information furnished by DTC with respect to its members, participants and
any beneficial owners.

(2) The Transfer Agent shall have no obligation or duty to monitor, determine or
inquire as to compliance with any restrictions on transfer imposed under this
Certificate of Designation or under applicable law with respect to any transfer of
any interest in any 4.50% Convertible Preferred Stock (including any transfers
between or among DTC participants, members or beneficial owners in any
Global 4.50% Convertible Preferred Stock) other than to require delivery of
such certificates and other documentation or evidence as are expressly required
by, and to do so if and when expressly required by, the terms of this Certificate
of Designation, and to examine the same to determine substantial compliance as
to form with the express requirements hereof.

(d) Replacement Certificates. If a mutilated 4.50% Convertible Preferred Stock certificate
is surrendered to the Transfer Agent or if the Holder of a 4.50% Convertible Preferred Stock
certificate claims that the 4.50% Convertible Preferred Stock certificate has been lost, destroyed
or wrongfully taken, the Corporation shall issue and the Transfer Agent shall countersign a
replacement 4.50% Convertible Preferred Stock certificate if the reasonable requirements of the
Transfer Agent are met. If required by the Transfer Agent or the Corporation, such Holder shall
furnish an indemnity bond sufficient in the judgment of the Corporation and the Transfer Agent
to protect the Corporation and the Transfer Agent from any loss which either of them may suffer
if a 4.50% Convertible Preferred Stock certificate is replaced. The Corporation and the Transfer
Agent may charge the Holder for their expenses in replacing a 4.50% Convertible Preferred
Stock certificate.
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12. Additional Rights of Holders. In addition to the rights provided to Holders under this
Certificate of Designation, Holders shall have the rights set forth in the Registration Rights
Agreement.

13. Other Provisions. \

(a) With respect to any notice to a Holder of shares of 4.50% Convertible Preferred Stock
required to be provided hereunder, neither failure to mail such notice, nor any defect therein or in
the mailing thereof, to any particular Holder shall affect the sufficiency of the notice or the
validity of the proceedings referred to in such notice with respect to the other Holders or affect
the legality or validity of any distribution, rights, warrant, reclassification, consolidation, merger,
conveyance, transfer, dissolution, liquidation or winding-up, or the vote upon any such action.
Any notice which was mailed in the manner herein provided shall be conclusively presumed to
have been duly given whether or not the Holder receives the notice.

(b) Shares of 4.50% Convertible Preferred Stock issued and reacquired will be retired and
canceled promptly after reacquisition thereof and, upon compliance with the applicable
requirements of Michigan law, have the status of authorized but unissued shares of preferred
stock of the Corporation undesignated as to series and may with any and all other authorized but
unissued shares of preferred stock of the Corporation be designated or redesignated and issued or
reissued, as the case may be, as part of any series of preferred stock of the Corporation, except
that any issuance or reissuance of shares of 4.50% Convertible Preferred Stock must be in

compliance with this Certificate of Designation.

(c) The shares of 4.50% Convertible Preferred Stock shall be issuable only in whole
shares.

(d) All notice periods referred to herein shall commence on the date of the mailing of the
applicable notice.
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EXHIBIT A
FORM OF FUNDAMENTAL CHANGE PURCHASE NOTICE

To: CMS Energy Corporation

The undersigned registered holder of shares of 4.50% Convertible Preferred Stock hereby
acknowledges receipt of a notice from CMS Energy Corporation (the “Corporation”) as to the occurrence of a
Fundamental Change with respect to the Corporation and requests and instructs the Corporation to repurchase
the shares of 4.50% Convertible Preferred Stock ($50.00 liquidation preference or an integral multiple thereof)
designated below, in accordance with the terms of the Certificate of Designation referred to in such 4.50%
Convertible Preferred Stock and directs that the check of the Corporation, in payment for these shares 0f4.50%
Convertible Preferred Stock, be issued and delivered to the registered holder hereof unless a different name has
been indicated below. If any portion of these shares of 4.50% Convertible Preferred Stock are not repurchased
and are to be issued in the name of a Person other than the undersigned, the undersigned shall pay all transfer
taxes payable with respect thereto.

Dated:

Signature(s)

Signature(s) must be guaranteed by a commercial bank or trust
company or a member firm of a major stock exchange if shares of
4.50% Convertible Preferred Stock are to be delivered other than
to or in the name of the registered holder.

Signature Guarantee

Fill in for registration of 4.50%
Convertible Preferred Stock if to be
issued other than to and in the name of

registered holder:
Number of shares of 4.50% Convertible
(Name) Preferred Stock to be purchased (if less
© than all are to be purchased):
(Street Address)

Certificate Number (if shares of 4.50%
Convertible  Preferred  Stock  are
(City, state and zip code) Certificated):
Please print name and address

Social Security or other taxpayer number:
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EXHIBIT B

FORM OF CONVERSION NOTICE

To: CMS Energy Corporation

The undersigned registered holder of these shares of 4.50% Convertible Preferred Stock hereby
exercises the option to convert these shares of 4.50% Convertible Preferred Stock, or portion hereof (which is
$50.00 liquidation preference or an integral multiple thereof) designated below, for shares of Common Stock
of CMS Energy Corporation in accordance with the terms of the Certificate of Designation referred to in the
4.50% Convertible Preferred Stock, and directs that the shares, if any, issuable and deliverable upon such
conversion, together with any check for cash deliverable upon such conversion, and any shares of 4.50%
Convertible Preferred Stock representing any unconverted shares hereof, be issued and delivered to the
registered holder hereof unless a different name has been indicated below. If shares or any portion of the
4.50% Convertible Preferred Stock not converted are to be issued in the name of a Person other than the
undersigned, the undersigned shall pay all transfer taxes payable with respect thereto.

This notice shall be deemed to be an irrevocable exercise of the option to convert these shares of
4.50% Convertible Preferred Stock.

Dated:

Signature(s)

Signature(s) must be guaranteed by a commercial bank or trust
company or a member firm of a major stock exchange if shares of
Common Stock are to be issued, or shares of 4.50% Convertible
Preferred Stock to be delivered, other than to or in the name of
the registered holder.

Signature Guarantee
Fill in for registration of shares if to be
delivered, and shares of 4.50%
Convertible Preferred Stock if to be
issued other than to and in the name of

registered holder:
Number of shares of 4.50% Convertible
(Name) Preferred Stock to be converted (if less
than all):
(Street Address)
Certificate Number (if shares of 4.50%
(City, state and zip code) Convertible  Preferred  Stock  are
Please print name and address Certificated):

Social Security or other taxpayer number:
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EXHIBIT C

FORM OF PREFERRED STOCK
FACE OF SECURITY

THIS SECURITY (ORITS PREDECESSOR) WAS ORIGINALLY ISSUED IN A TRANSACTION
EXEMPT FROM REGISTRATION UNDER THE UNITED STATES SECURITIES ACT OF 1933 (THE
“SECURITIES ACT”), AND THIS SECURITY AND THE COMMON STOCK ISSUABLE UPON
CONVERSION HEREOF MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED IN THE
ABSENCE OF SUCH REGISTRATION OR AN APPLICABLE EXEMPTION THEREFROM. EACH
PURCHASER OF THIS SECURITY IS HEREBY NOTIFIED THAT THE SELLER OF THIS SECURITY
MAY BE RELYING ON THE EXEMPTION FROM THE PROVISIONS OF SECTION 5 OF THE
SECURITIES ACT PROVIDED BY RULE 144A THEREUNDER. THE HOLDER OF THIS SECURITY
AGREES FOR THE BENEFIT OF THE COMPANY THAT (A) THIS SECURITY AND THE COMMON
STOCK ISSUABLE UPON CONVERSION HEREOF MAY BE OFFERED, RESOLD, PLEDGED OR
OTHERWISE TRANSFERRED ONLY (I) IN THE UNITED STATES TO A PERSON WHOM THE
SELLER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER (AS DEFINED IN
RULE 144A UNDER THE SECURITIES ACT (“RULE 144A”)) IN A TRANSACTION MEETING THE
REQUIREMENTS OF RULE 144A PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT
OF A QUALIFIED INSTITUTIONAL BUYER IN A TRANSACTION MEETING THE REQUIREMENTS
OF RULE 144A, (II) OUTSIDE THE UNITED STATES IN AN OFFSHORE TRANSACTION IN
ACCORDANCE WITH RULE 903 OR RULE 904 UNDER THE SECURITIES ACT, (II) PURSUANT TO
AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT PROVIDED BY RULE 144
THEREUNDER (IF AVAILABLE), (IV) IN ACCORDANCE WITH ANOTHER EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT, (V) TO CMS ENERGY
CORPORATION OR (VI) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER
THE SECURITIES ACT, IN EACH OF CASES (I) THROUGH (VI) IN ACCORDANCE WITH ANY
APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES, AND (B) THE
HOLDER WILL, AND EACH SUBSEQUENT HOLDER IS REQUIRED TO, NOTIFY ANY PURCHASER
OF THE SECURITY FROM IT OF THE RESALE RESTRICTIONS REFERRED TO IN CLAUSE (A)

ABOVE.

THE HOLDER OF THIS SECURITY AGREES THAT SUCH HOLDER WILL NOT ENGAGE IN
HEDGING TRANSACTIONS INVOLVING THIS SECURITY AND THE COMMON STOCK ISSUABLE
UPON CONVERSION HEREOF UNLESS IN COMPLIANCE WITH THE SECURITIES ACT.

THIS SECURITY AND ANY RELATED DOCUMENTATION MAY BE AMENDED OR
SUPPLEMENTED FROM TIME TO TIME TO MODIFY THE RESTRICTIONS ON AND PROCEDURES
FOR RESALES AND OTHER TRANSFERS OF THIS SECURITY TO REFLECT ANY CHANGE IN
APPLICABLE LAW OR REGULATION (OR THE INTERPRETATION THEREOF) OR IN PRACTICES
RELATING TO THE RESALE OR TRANSFER OF RESTRICTED SECURITIES GENERALLY. THE
HOLDER OF THIS SECURITY SHALL BE DEEMED BY THE ACCEPTANCE OF THIS SECURITY TO
HAVE AGREED TO ANY SUCH AMENDMENT OR SUPPLEMENT.

THE HOLDER OF THIS SECURITY IS SUBJECT TO, AND ENTITLED TO THE BENEFITS OF,
A REGISTRATION RIGHTS AGREEMENT, DATED AS OF DECEMBER 5, 2003 ENTERED INTO BY
THE COMPANY FOR THE BENEFIT OF CERTAIN HOLDERS OF SECURITIES FROM TIME TO

TIME.
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Certificate Number Number of Shares
[] [ ]

CUSIP NO.:

4.50% Cumulative Convertible Preferred Stock (par value $0.01) (liquidation
preference $50 per share)

of
CMS Energy Corporation

CMS Energy Corporation, a Michigan corporation (the ‘Corporation”), hereby certifies that | |
(the “Holder”) is the registered owner of | | fully paid and non-assessable preferred securities of the
Corporation designated the 4.50% Cumulative Convertible Preferred Stock (par value $0.01) (liquidation
preference $50 per share) (the “4.50% Convertible Preferred Stock”). The shares of 4.50% Convertible
Preferred Stock are transferable on the books and records of the Transfer Agent, in person or by a duly
authorized attorney, upon surrender of this certificate duly endorsed and in proper form for transfer. The
designations, rights, privileges, restrictions, preferences and other terms and provisions of the 4.50%
Convertible Preferred Stock represented hereby are issued and shall in all respects be subject to the provisions
of the Certificate of Designation dated December 4, 2003, as the same may be amended from time to time (the
“Certificate of Designation”). Capitalized terms used herein but not defined shall have the meaning given them
in the Certificate of Designation. The Corporation will provide a copy of the Certificate of Designation to a
Holder without charge upon written request to the Corporation at its principal place of business.

Reference is hereby made to select provisions of the 4.50% Convertible Preferred Stock set forth on the
reverse hereof, and to the Certificate of Designation, which select provisions and the Certificate of Designation
shall for all purposes have the same effect as if set forth at this place.

Upon receipt of this certificate, the Holder is bound by the Certificate of Designation and is entitled to
the benefits thereunder.

Unless the Transfer Agent’s Certificate of Authentication hereon has been properly executed, these
shares of 4.50% Convertible Preferred Stock shall not be entitled to any benefit under the Certificate of
Designation or be valid or obligatory for any purpose.

IN WITNESS WHEREOF, the Corporation has executed this certificate this day of s
2003.

CMS ENERGY CORPORATION

By:

Name:
Title:

By:

Name:
Title:
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TRANSFER AGENT’S AND SECURITY REGISTRAR’S CERTIFICATE OF
AUTHENTICATION

These are shares of the 4.50% Convertible Preferred Stock referred to in the within-mentioned
Certificate of Designation.

Dated: , 2003

CMS Energy Corporation, as Transfer Agent and
Security Registrar

By:

Authorized Signatory
REVERSE OF SECURITY

Cash dividends on each share of 4.50% Convertible Preferred Stock shall be payable at a rate per annum
set forth on the face hereof or as provided in the Certificate of Designation.

The shares of 4.50% Convertible Preferred Stock shall be convertible into the Corporation’s Common
Stock in the manner and according to the terms set forth in the Certificate of Designation.

The Corporation will furnish without charge to each holder who so requests the powers, designations,
preferences and relative, participating, optional or other rights of each class of stock and the qualifications,
limitations or restrictions of such preferences and/or rights.

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned assigns and transfers the shares of 4.50% Convertible
Preferred Stock evidenced hereby to:

(Insert assignee’s social security or tax identification number)

(Insert address and zip code of assignee)

and irrevocably appoints agent to transfer the shares of 4.50% Convertible Preferred
Stock evidenced hereby on the books of the Transfer Agent. The agent may substitute another to act for him or
her.

Date:

Signature:

(Sign exactly as your name appears on the other side of this 4.50% Convertible Preferred Stock
certificate)

Signature Guarantee: (1)

1 (signature must be guaranteed by an “eligible guarantor institution” that is a bank,
stockbroker, savings and loan association or credit union meeting the requirements of the
Transfer Agent, which requirements include membership or participation in the Securities
Transfer Agents Medallion Program ("STAMP") or such other “signature guarantee program” as may
be determined by the Transfer Agent in addition to, or in substitution for, STAMP, all in
accordance with the Securities Exchange Act of 1934, as amended.)
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EXHIBIT D

CERTIFICATE TO BE DELIVERED UPON EXCHANGE OR
REGISTRATION OF TRANSFER OF PREFERRED STOCK

Re: 4.50% Cumulative Convertible Preferred Stock (the “4.50% Convertible Preferred Stock™)
of CMS Energy Corporation (the “Corporation’)

This Certificate relates to shares of 4.50% Convertible Preferred Stock held in o */ book-
entry or o */ definitive form by (the “Transferor”).

The Transferor*:

O has requested the Transfer Agent by written order to deliver in exchange for its beneficial interest
in the 4.50% Convertible Preferred Stock held by the Depository shares of 4.50% Convertible Preferred
Stock in definitive, registered form equal to its beneficial interest in such 4.50% Convertible Preferred
Stock (or the portion thereof indicated above); or

O has requested the Transfer Agent by written order to exchange or register the transfer of 4.50%
Convertible Preferred Stock.

In connection with such request and in respect of such 4.50% Convertible Preferred Stock, the
Transferor does hereby certify that the Transferor is familiar with the Certificate of Designation relating to
the above-captioned 4.50% Convertible Preferred Stock and that the transfer of this 4.50% Convertible
Preferred Stock does not require registration under the Securities Act of 1933, as amended (the “Securities

Act”) because */:

O Such 4.50% Convertible Preferred Stock is being acquired for the Transferor’s own account
without transfer.

o Such 4.50% Convertible Preferred Stock is being transferred to the Corporation.

o Such 4.50% Convertible Preferred Stock is being transferred to a qualified institutional buyer (as
defined in Rule 144A under the Securities Act), in reliance on Rule 144A.

o Such 4.50% Convertible Preferred Stock is being transferred in reliance on and in compliance
with another exemption from the registration requirements of the Securities Act (and based on an Opinion
of Counsel if the Corporation so requests).

* /Please check applicable box.
[NAME OF TRANFEROR]

By:
Its:
Date:
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COMMON STOCK

The shares of Common Stock may be issued from time to time as the Board of Directors shall
determine for such consideration as shall be fixed by the Board of Directors. Each share of Common
Stock of the Corporation shall be equal to every other share of said stock in every respect. The
voting, distribution, dividend, liquidation and other rights and limitations of the Common Stock are
as follows:

(1) Dividend Rights. Subject to the express terms of any outstanding series of Preferred
Stock, dividends or distributions may be declared and paid in cash or otherwise upon the Common
Stock out of the assets of the Corporation legally available therefore.

(2) Voting Rights.

(a) Except as provided in Section 2(b) and except as otherwise provided by law, the
holders of Common Stock are entitled to one vote on all matters as to which holders of
Common Stock are entitled to vote. Subject to Article XI, a majority of the votes cast by the
holders of Common Stock entitled to vote thereon is sufficient for the adoption of any question
presented except as otherwise required by law or these Articles of Incorporation.

(b) Unless the vote or consent of the holders of a greater number of shares shall then be
required by law, the vote or consent of the holders of a majority of all of the shares of
Common Stock then outstanding, shall be necessary for authorizing, effecting or validating the
merger or consolidation of the Corporation into or with any other entity if such merger or
consolidation would adversely affect the powers or special rights of Common Stock either
directly by amendment of these Articles of Incorporation or indirectly by requiring the holders
of Common Stock to accept or retain, in such merger or consolidation, anything other than (i)
shares of Common Stock or (ii) shares of the surviving or resulting corporation having, in
either case, powers and special rights identical to those of Common Stock prior to such merger
or consolidation.

(3) Liquidation Rights. Subject to Section 4, in the event of the dissolution, liquidation or
winding up of the Corporation, whether voluntary or involuntary, after payment or provision for
payment of the debts and other liabilities of the Corporation and after there shall have been paid or
set apart for the holders of Preferred Stock the full preferential amounts (including any accumulated
and unpaid dividends) to which they are entitled, the holders of Common Stock shall be entitled to
receive, on a per share basis, the assets of the Corporation remaining for distribution to the holders of
Common Stock. Neither the merger or consolidation of the Corporation into or with any other
corporation, nor the merger or consolidation of any other corporation into or with the Corporation
nor any sale, transfer or lease of all or any part of the assets of the Corporation, shall be deemed to be
a dissolution, liquidation or winding up for purposes of this Section 3.

(4)  Subdivision or Combination. If the Corporation shall in any manner subdivide (by stock
split, stock dividend or otherwise) or combine (by reverse stock split or otherwise) the outstanding
shares of Common Stock, the voting and liquidation rights of Common Stock shall be appropriately
adjusted so as to avoid any dilution in the aggregate voting or liquidation rights of Common Stock.
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ARTICLE IV

The address of the registered office is One Energy Plaza, Jackson, Michigan, 49201. The name
of the resident agent at the registered office is Michael D. VanHemert. The mailing address of the
registered office is One Energy Plaza Jackson, Michigan 49201.

ARTICLE V

Special meetings of the shareholders may be called only by the Board of Directors or by the
Chairman of the Board.

ARTICLE VI

The number of directors of the Corporation shall be as specified in, or determined in the
manner provided in, the bylaws of the Corporation.

Any vacancies occurring on the Corporation's Board of Directors (whether by reason of the
death, resignation or removal of a director) may be filled by a majority vote of the directors then in
office although less than a quorum. An increase in the number of members of the Board of Directors
shall be construed as creating a vacancy.

ARTICLE VII

A director may be removed by the affirmative vote of a majority of the members of the Board
of Directors then in office. A director also may be removed by shareholders, but only for cause, at an
annual meeting of shareholders and by the affirmative vote of a majority of the shares then entitled to
vote for the election of directors. For purposes of this section, cause for removal shall be construed
to exist only if a director whose removal is proposed has been convicted of a felony by a court of
competent jurisdiction and such conviction is no longer subject to appeal or has been adjudged by a
court of competent jurisdiction to be liable for willful misconduct in the performance of his or her
duty to the Corporation in a matter of substantial importance to the Corporation and such
adjudication is no longer subject to appeal.

ARTICLE VIII

A director shall not be personally liable to the Corporation or its shareholders for monetary
damages for breach of duty as a director except (i) for a breach of the director's duty of loyalty to the
Corporation or its shareholders, (ii) for acts or omissions not in good faith or that involve intentional
misconduct or a knowing violation of law, (iii) for a violation of Section 551(1) of the Michigan
Business Corporation Act, and (iv) for any transaction from which the director derived an improper
personal benefit. No amendment to or repeal of this Article VIII, and no modification to its
provisions by law, shall apply to, or have any effect upon, the liability or alleged liability of any
director of the Corporation for or with respect to any acts or omissions of such director occurring
prior to such amendment, repeal or modification.

ARTICLE IX

Each director and each officer of the Corporation shall be indemnified by the Corporation to
the fullest extent permitted by law against expenses (including attorneys' fees), judgments, penalties,
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fines and amounts paid in settlement actually and reasonably incurred by him or her in connection

with the defense of any proceeding in which he or she was or is a party or is threatened to be made a

party by reason of being or having been a director or an officer of the Corporation. Such right of

indemnification is not exclusive of any other rights to which such director or officer may be entitled

under any now or hereafter existing statute, any other provision of these Articles, bylaw, agreement,

vote of shareholders or otherwise. If the Business Corporation Act of the State of Michigan is

amended after approval by the shareholders of this Article IX to authorize corporate action further

- eliminating or limiting the personal liability of directors, then the liability of a director of the

- Corporation shall be eliminated or limited to the fullest extent permitted by the Business Corporation

- Act of the State of Michigan, as so amended. Any repeal or modification of this Article IX by the

~ shareholders of the Corporation shall not adversely affect any right or protection of a director of the
Corporation existing at the time of such repeal or modification.

ARTICLE X

Each director shall be a shareholder of the Corporation and any director ceasing to be a
shareholder shall thereupon immediately cease to be a director.

ARTICLE XI

The Corporation reserves the right to amend, alter, change or repeal any provision in these
Articles of Incorporation as permitted by law, and all rights conferred on shareholders herein are
granted subject to this reservation. Notwithstanding the foregoing, the provisions of Articles V, VI,
VII, VIII, IX and this Article XI may not be amended, altered, changed or repealed unless such
amendment, alteration, change or repeal is approved by the affirmative vote of the holders of not less
than 75% of the outstanding shares entitled to vote thereon.
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Signed on May 28, 2004

CMS ENERGY CORPORATION

By: M Vc{.W

Michael D. VanHemert
Vice President and Corporate Secretary

STATE OF MICHIGAN )
) ss.
COUNTY OF JACKSON )

On this 28" day of May 2004, before me appeared Michael D. VanHemert, to me personally
known, who, being by me duly sworn, did say that he is Vice President and Corporate Secretary of
CMS Energy Corporation, which executed the foregoing instrument, and that the seal affixed to said
instrument is the corporate seal of said corporation, and that said instrument was signed and sealed in
behalf of said corporation by authority of its Board of Directors and shareholders, and said officer
acknowledged said instrument to be the free act and deed of said corporation.

e N. Xorkey m(/’
otary Public for Jackson Courity

State of Michigan
My Commission Expires September 2006
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RECEIVED CERTIFICATE OF DESIGNATION FILED

OF
450% CUMULATIVE CONVERTIBLE PREFERRED STOCK, SERIES B , ) 51,
\ OF _
CMS ENERGY CORPORATION

Administrator

Pursuant to Section 302(4) of the Michigan Business Corporation Act, MCLA §450.1302(4):

CMS ENERGY CORPORATION, a Michigan corporation (the “Corporation”), does heseby certify that the

following resolution was duly adopted pursuant to the authority of the Board of Directors of the Corporation, with
the provisions thereof fixing the number of shares of the series and the dividend rate being set through a Special

Financing Committee of the Board of Directors:

RESOLVED: That, pursuant to the authority expressly granted to and vested in the Board of Directors of
the Corporation by the provisions of Article Il of the Restated Articles of Incorporation of the Corporation , as
amended from time to time (the “Articles of Incorporation”), and pursvant to Section 302(4) of the Michigan
Business Corporation Act, the Board of Directors hereby establishes a series of the preferred stock of the
Corporation and hereby states that the series’ voting powers, designations, preferences and relative, participating,
optional or other special rights, and qualifications, limitations or restrictions thereof (in addition to the provisions
set forth in the Articles of Incorporation which are applicable to the preferred stock of all series), shall be as

follows:
1. Designation and Amount; Ranking.

(a) There shall be created from the 10,000,000 shares of preferred stock, par value $0.01 per share, of the
Corporation authorized to be issued pursuant to the Articles of Incorporation, a series of preferred stock, designated
as the “4.50% Cumulative Convertible Preferred Stock, Series B,” par value $0.01 per share (the “Preferred Stock™),
and the number of shares of such series shall be 4,910,000. Such number of shares may be decreased by resolution of
the Board of Directors; provided that no decrease shall reduce the number of shares of Preferred Stock to a number
less than that of the shares of Preferred Stock then outstanding plus the number of shares issuable upon exercise of
options or rights then outstanding. The Preferred Stock was exchanged for 4,910,000 of then outstanding shares of
4.50% Cumulative Convertible Preferred Stock, par value $0.01 per share (the “Original Preferred Stock”),
established pursvant to the Certificate of Designation of 4.50% Cumulative Convertible Preferred Stock of CMS
Energy Corporation dated December 4, 2003 pursuant to an exchange offer.

(b) The Preferred Stock will, with respect to both dividend rights and rights upon the liquidation, winding-up
or dissolution of the Corporation, rank (i) senior to all Junior Stock and (ii) on a parity with all other Parity Stock.

2. Definitions, As ﬁsed herein, the following terms shall have the following meanings:

“Accumulated Dividends” shall mean, with respect to any share of Preferred Stock, as of any date, the
aggregate accumulated and unpaid dividends on such share from and including the most recent Dividend
Payment Date to which dividends have been paid (or the Issue Date, if such date is prior to the first Dividend
Payment Date) to but not including such date,

“Additional Dividends” shall have the meaning given to it in Section 3(b).

“Additional Shares” shall have the meaning given to it in Section 7(f)(vi).

“Affiliate” shall havc the meaning ascribed to it, on the date hereof, under Rule 405 of the Securities Act.

M “Agent Members” shall have the meaning given to it in Section 11(a)(ii).

o~
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“Board of Directors” shall mean the Board of Directors of the Corporation or, with respect to any action
to be taken by the Board of Directors, any committee (special or otherwise) of the Board of Directors duly

authonzed to take such action.

“Business Day” shall mean any day other than a Saturday, Sunday or other day on whxch commercial
banks in The City of New York are authorized or required by law or executive order to close.

“Cgmﬁcate of Desxgriatlon means this certificate of designation designating the Preferred Stock.

“Certificated Preferred Stock” shall have the meaning given to it in Section 4(f).

“Common Equit%r” of any Person means capital stock of such Person that is generally entitled to (i) vote
in the election of directors of such Person or (ii) if such Person is not a corporation, vote or otherwise
participate in the selection of the governing body, partners, managers or others that will control the

managemem or policies of such Person.
“Common Stock" shall mean the common stock, par value $0.01 per share, of the Corporation, or any
other class of stock resultmg from successive changes or reclassifications of sunch common stock consisting

solely of changes in'par value, or from par value to no par value, or as a result of a subdivision, combination
or merger, consolidation or similar transaction in which the Corporation is a constituent corporation.
“Continuing Duecto means a director who either was a member of the Board of Directors on November
9, 2004 or who becomes a member of the Board of Directors subsequent to that date and whose appointment,
election or nommanon for election by the Corporation’s shareholders is duly approved by a majority of the
Continuing Directors on the Board of Directors at the time of such approval, either by a specific vote or by
approval of the proxy statement issued by the Corporation on behalf of the Board of Directors in which such
individual is named as nominee for director.

“Conversion Agent” means the office or agency designated by the Corporation where Preferred Stock
may be presented for conversion. Initially, the Conversion Agent shall be the Corporation located at One
Energy Plaza, Jackson, Michigan 49201.

“Conversion Datf:" shall have the meaning given to it in Section 7(b).

- “Conversion Noiige” shall have thé meaning given to it in Section 7(a).
o “Convgrsibh Price” shall mean $9.893 per share of Common Stock.

“Conversion Rate” shall mean the number of shares of Common Stock issuable upon conversion of a
share of Preferred Stock per Liquidation Preference, subject to adjustment as herein set forth. The initial
Conversion Rate is 5:0541 shares of Common Stock issuable upon conversion of a share of Preferred Stock
per Liquidation Preference.

“Conversion Value” Shall have the meaning given to it in Section 7(m)(i).

“Corporation Noiice" shall have the meaning given 1o it in Section 4(e).

. “Corporation Notice Date” shall have the meaning given to it in Section 4(e).

“Determination Date” shall have the meaning given to it in Section 7(m).

~ “Distributed Assets or Securities” shall have the meaning given to it in Section 7(f)(iii).

“Dividend Adjustment Amount” shall have the meaning given to it in Section 7(f)(iv)(B).

2
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' “Dividend Payment Date” shall mean March 1, June 1, September 1 and December 1 of each year,
commencing March 1, 2005.

Ny “Dividend Raté’j’f:“shaﬂ have the meaning given to it in Section 3(a).
“Dividend Record Date” shall mean February 15, May 15, August 15 and November 15 of each year.
“DTC” or “Dep‘ééimry” means The Depository Trust Company.
‘ - B “Bffective Date’?’?shall have the meaning given to it in Section 7(2)(ii1).

_ “Equity Interestﬁ" means any capital stock, parmership, joint venture, member or limited liability or
unlimited liability company interest, beneficial interest in a trust or similar entity or other equity interest or

investment of whatever nature.

' “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the rules and
regulations promulgated thereunder.

“Fair Market Value” means the amount which a willing buyer would pay a willing seller in an arm’s
length transaction.

A “Fundamental Change” shall be deemed to have occurred at such time after the original issuance of the
Preferred Stock that any of the following occurs: (i) the Common Stock or other capital stock into which the
* Preferred Stock is convertible is neither listed for wading on a United States national securities exchange nor
approved for trading on the NASDAQ National Market or another established automated over-the-counter
trading market in the United States; (i) a “person” or “group” within the meaning of Section 13(d) of the
Exchange Act, other than the Corporation, any subsidjary of the Corporation or any employee benefit plan of
the Corporation or any such subsidiary, files a Schedule TO (or any other schedule, form or report under the
Exchange Act) disclosing that such person or group has become the direct or indirect ultimate “beneficial
owner” (as such term is used in Rules 13d-3 and 13d-5 under the Exchange Act, except that a person or
group shall be deemed to have “beneficial ownership” of all shares that such Person or group has the right to
acquire whether such right is exercisable immediately or only after the passage of time) of Common Equity
of the Corporation representing more than 50% of the voting power of the Corporation’s Common Equity;
(iii) consummation of any share exchange, consolidation or merger of the Corporation pursuant to which the
Common Stock will be converted into cash, securities or other property or any sale, lease or other transfer (in
one transaction or a series of transactions) of all or substantially all of the consolidated assets of the
Corporation and its subsidiaries, taken as a whole, 1o any Person (other than the Corporation or one or more
of the Corporation’s subsidiaries); provided, however, that a transaction where the holders of the
Corporation’s Common Equity immediately prior to such transaction own, directly or indirectly, more than
50% of the apggregate voting power of all classes of Common Equity of the continuing or surviving
corporation or transferee immediately after such event shall not be a Fundamental Change; or (iv) Continuing
Directors cease to constitute at least a majority of the Board of Directors; provided, however, that a
- Fundamental Change shall not be deemed to have occurred in respect of any of the foregoing if either (1) the
Last Reported Sale Price of Common Stock for any five Trading Days within the ten consecutive Trading
Days ending immediately before the later of the Fundamental Change or the public announcement thereof
equals or exceeds 105% of the applicable Conversion Price of the Preferred Stock in effect immediately
- before the Fundamental Change or the public announcement thereof or (2) at least 90% of the consideration
(excluding cash payments for fractional shares) in the transaction or transactions constituting the
Fundamental Change consists of shares of capital stock traded on a national securities exchange or quoted on
the NASDAQ National Market (or which shall be so traded or quoted when issued or exchanged in
connection with such Fundamental Change) (such securities being referred to as “Publicly Traded
Securities™) and as a result of such transaction or transactions the Preferred Stock becomes convertible into
such Publicly Traded Securities (excluding cash payments for fractional shares).
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“Fundamental Change Purchase l)ate" shall have the meaning given to it in Section 4(a).
L - “Pundamental Change Purchase Notrce" shall have the meaning given to it in Section 4(c).
“‘Fundamenta] Cha.nge Purchase Pnce” shall have the meaning given to it in Section 4(a).

"G]obal Preferred Stock” shall have the meaning given to it in Section 11(a)().

Lo "Holder" or “holder" shall mean a holder of record of the Preferred Stock.
“ | ; . “Issue Date” shall mean December 15, 2004, the original date of issuance of the Preferred Stock.

... “Junior Stock™ sha]l mean all classes of common stock of the Corporation and each other class of capital
stock or series of preferred stock established after the Issue Date, by the Board of Directors, the terms of
which do not expressly provide that such class or serjes ranks senior to or on parity with the Preferred Stock
as to dividend rights or rights upon the liquidation, winding-up or dissolution of the Corporation.

“Last Reported Sale Price” of the applicable security on any date means the closing sale price per share
(or. if no closing sale price is reported, the average of the bid and ask prices or, if more than one in either
case, the average of the average bid and the average ask prices) on that date as reported in composite
transactions for the prmclpal U.S. securities exchange on which the applicable security is traded or, if the
applicable security is not listed on a U.S. national or regional securities exchange, as reported by the
NASDAQ National Market. If the applicable security is not listed for trading on a U.S. national or regional
securities exchange and not reported by the NASDAQ National Market on the relevant date, the Last

" Reported Sale Price shall be the last quoted bid price for the applicable security in the over-the-counter
market on the relevant date as reported by the National Quotation Bureau or similar organization. If the
applicable security is not so quated, the Last Reported Sale Price will be the average of the mid- -point of the
last bid and ask prices for the applicable security on the relevant date from each of at least three nationally
recognized independent investment banking firms selected by the Corporation for this purpose.

“Liquidation Preijérence” shall mean, with respect to each share of Preferred Stock, $50.00.
“Mandatory Con%fsion Date” shall have the meaning given to it in Section 8(b).

“Market Price” means the average of the Last Reported Sales Price per share of Common Stock for the
20 Trading Day penod ending on the applicable date of determination (if the applicable date of determination
is a Trading Day or. if not, then on the last Trading Day prior to such applicable date of determination),
appropriately adjusted to take into account the occurrence, during the period commencing on the first of the
Trading Days during such 20 Trading Day period and ending on the applicable date of determination, of any
event that would result in an adjustment of the Conversion Rate under this Certificate of Designation,

~ “Market Value” 'Shall mean the average closing price of the Common Stock for a five consecutive
Tradmg Day period on the NYSE (or such other national securities exchange or automated quotation system
on which the’ Common Stock is then listed or authorized for quotation or, if the Common Stock is not so

listed or authorized for quotation, an amount determined in good faith by the Board of Directors to be the fair
value of the Common Stock)

‘ lf‘Ma:éimum Conversion Rate” shall have the meaning given to it in Section 7(f)(xi).
"i:'t “Net Shares"’,shalljha\ie the meaning given to it in Section 7(m)(ii)(B).

“Net Share Amourrt” shall have the meaning given to it in Section 7(m)(@i)(B).
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“N'YSE” shall mean the New York Stock Exchange, Inc.

“Officer” means the Chairman of the Board of Directors, the President, any Vice President, the Treasurer,
the Secretary or any Assistant Secretary of the Corporation.

“Officers’ Certificate” means a certificate signed by two Officers.

“Opinion of Coﬁnscl' means a written opinion from legal counsel who is acceptable to the Transfer
Agent. The counsel may be an employee of or counsel to the Corporation or the Transfer Agent.

“Original Preferred Stock” shall have the meaning given to it in Section 3(a).

“‘Parity Stock” shall mean any class of capital stock or series of preferred stock established as of or after
the Issue Date by the Board of Directors, the terms of which expressly provide that such class or series will
rank on parity with the Preferred Stock as to dividend rights or rights upon the liquidation, winding-up or
dissolution of the Corporation.

4 L | “Paying Agent” means any Person authorized by the Corporation to pay the dividends or Fundamental
BN Change Purchase Price on any of the shares of Preferred Stock on behalf of the Corporation. Initially, the

Paying Agent shall be the Corporation.

“Person” shall mean any individual, corporation, general partnership, limited partnership, limited liability
partmership, joint venture, association, joint-stock company, trust, limited liability company, unincorporated
organization or government or any agency or political subdivision thereof.

“Pr&-ﬁiv’idend Sale Price” shall have the meaning given to it in Section 7(f)(iv)(A).

“Principal Remfﬁ" shall have the meaning given to it in Section 7(m)(ii)(A).

“Public Acquirer Change of Control” shall have the meaning given to it in Section 7(f)(vii).

“Public Acquirer Common Stock” shall have the meaning given to it in Section 7(f)(vii).

“Rggistraﬁon Default” shall have the meaning given to it in Section 3(b).

“Reglstrauon Rnghts Agreement” means the Registration Rights Agreement dated as of December 5,

i] 2003 among the Corporatnon, Citigroup Global Markets Inc., Merrill Lynch, Pierce, Fenner & Smith
{ | ‘ Incorporated and the certain other initial purchasers of the Ongma] Preferred Stock.

. “SEC” or'f“ComJ:fﬁssion" shall mean the Securities and Exchange Commission.
" “Securities Act” means the Securities Act of 1933, as amended.

“Security Reglster” means the security register recording the holders of Preferred Stock kept at the
ofﬁces of the Corporatlon

“Security Registrar” shall be the Person holding the Security Register, and the Corporation will initially
be designated as the Security Registrar.

- “Senior Sib’ck” shall mean each class of capital stock or series of preferred stock established after the
Issue Date by the Board of Directors, the terms of which expressly provide that such class or series will rank
senior to the Preferred Stock as to dividend rights or rights upon the liquidation, winding-up or dissolution of
the Corporanon

5

HNCSEARCS\SEC\CMS de‘éﬁnvmﬁhl;"ﬁchnng:%femd Stock¥Closing DocumentsVCMS Centificate of Desigruion Preferred Stock.002.doc




. “Share Price” means the price per share of Common Stock paid in connection with a corporate

 transaction described in Section 7(m)(v) hereof, which shall be equal to (i) if holders of Common Stock
receive only cash in such corporate transaction, the cash amount paid per share of Common Stock and (ii) in
all other cases, the average of the Last Reported Sale Prices of Common Stock on the five Trading Days up

* to but not including the Effective Date.

“Shelf Registraﬁon Statement" shall mean the shelf registration statement on Form S-3 filed with the
SEC on September 24, 2004 to cover resales of Transfer Restricted Securities by holders thereof, as required

by the Registration Rights Agreement.

“Spin-Off Market Price” per share of Common Stock or the Equity Interests in a Subsidiary or other
business unit of the Corporation on any day means the average of the daily Last Reported Sale Prices for the
10 consecutive Trading Days commencing on and including the fifth Trading Day after the ex date with
respect to the issuance or distribution requiring such computations. As used herein, the term “ex date,” when
- used with respect to any issuance or distribution, shall mean the first date on which the security trades regular
~/ 'way on the NYSE or such other national regional exchange or market in which the security trades without
. the right to receive such issuance or distribution.

“Subsidiary” means a Person more than 50% of the outstanding voting stock of which is owned, directly
or indirectly, by the Corporation or by one or more other Subsidiaries, or by the Corporation and one or more
other Subsidiaries. For the purposes of this definition, “voting stock” means stock which ordinarily has
voting power of the election of directors, whether at all times or only so long as no senior class of stock has

such voting power by reason of any contingency.
| “Ten Day Average Closing Stock Price” shall have the meaning given to it in Section 7(m)(i)(B).

“Trading ﬁay" means (i) if the applicable security is listed, admitted for trading or quoted on the NYSE,
the NASDAQ National Market or another national security exchange, a day on which the NYSE, the
NASDAQ National Market or another national security exchange is open for business or (i) if the applicable
security is not so listed, admitted for trading or quoted, any day other than a Saturday or Sunday or a day on
which banking institations in the State of New York are authorized or obligated by law, regulation or
executive order to close.

“’I‘i‘ading Exceptibn" shall have the meaning given to it in Section 7(a)(ii).

. “Trading Price” of the Preferred Stock on any date of determination means the average of the secondary
market bid quotations per share of Preferred Stock obtained by the Conversion Agent for $5,000,000
Liquidation Preference of the Preferred Stock at approximately 3:30 p.m., New York City time, on such
determination date from three independent nationally recognized securities dealers the Corporation selects,
provided that if three such bids cannot reasonably be obtained by the Conversion Agent, but two such bids
are obtained, then the average of the two bids shall be used, and if only one such bid can reasonably be
obtained by the Conversion Agent, this one bid shall be used. If the Conversion Agent cannot reasonably
obrain ‘at least one bid for $5,000,000 Liquidation Preference of the Preferred Stock from a nationally
recognized securities dealer, then the Trading Price will be deemed to be less than 95% of the product of the

sale price of Common Stock and the then applicable Conversion Rate.

“Transfer Agent” shall mean the Corporation’s duly appointed transfer agent for the Preferred Stock.
Initially, the Corporation will be the Transfer Agent.

~ “Transfer Restricted Securities” shall mean each share of Preferred Stock (or the shares of Common
Stock into which such share of Preferred Stock is convertible) until (i) the date on which such security or its
predecessor has been effectively registered under the Securities Act and disposed of in accordance with the
Shelf Registration Statement, (ii) the date on which such security or predecessor is distributed to the public
pursuant to Rule 144 under the Securities Act or is saleable pursuant to Rule 144(k) under the Securities Act
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or (iii) the date that such Preferred Stock ceases to be outstanding.
“Voting Rights Class" shall have the meaning given to it in Section S(a)(i).

. “Voting Rights Triggering Event” shall mean the failure of the Corporation 1o pay dividends on the
‘ Prefen'ed Stock w1th respect 1o six or more quarterly periods (whether or not consecutive).

: “Voting Stock” shall mean, with respect to any Person, securities of any class or classes of Capital Stock
| ‘in'such Person entitling the holders thereof (whether at all times or only so long as no senior class of stock
‘j‘,has voting power by reason of contingency) generally to vote in the election of members of the Board of
- Directors or other governing body of such Person. For purposes of this definition, “Capital Stock” shall mean,
. with respect to any Person, any and all shares, interests, participations or other equivalents (however designated)
* of corporate stock or partnership interests and any and all warrants, options and rights with respect thereto
- (whether or not currently exercisable), including each class of common stock and preferred stock of such

" Person.

3. Dividends.

(a) The holders of shares of the outstanding Preferred Stock shall be entitled, when, as and if declared by
the Board of Directors out of funds of the Corporation legally available therefor, to receive cumulative cash
dividends at the rate per annum of 4.50% per share on the Liquidation Preference (equivalent to $2.25 per annum
per share), payable quarterly in arrears (the ‘Dividend Rate”). The Dividend Rate may be increased in the
circumstances described in Section 3(b) below. Dividends payable for each full dividend period will be computed
by dividing the Dividend Rate by four and shall be payable in arrears on each Dividend Payment Date
(commencing March 1, 2005) for the quarterly period ending immediately prior to such Dividend Payment Date, to
the holders of record of Preferred Stock at the close of business on the Dividend Record Date applicable to such
Dividend Payment Date. Such dividends shall be cumulative from the most recent date as to which dividends shall
have been paid on the Original Preferred Stock or, if no dividends have been paid. from the Issue Date (whether or
not in any dividend period or periods the Board of Directors shall have declared such dividends or there shall be
funds of the Corporation legally available for the payment of such dividends) and shall accumulate on a day-to-day
basis, whether or not earned or declared, from and after the Issue Date. Dividends payable for any partial dividend
period shall be computed on the basis of days elapsed over a 360-day year consisting of twelve 30-day months.
Accumulated unpaid dividends accrue and cumulate dividends at the annual rate of 4.50% and are payable in the

manner provided in this Section 3.

(b) If (i) by March 5, 2005, the Shelf Registration Statement has not been amended to cover resales of the
Preferred Stock and declared effective by the Commission, (ii) after the Shelf Registration Statement has been
declared effective the Corporation fails to file a post-effective amendment, prospectus supplement, amendment or
supplement to any document incorporated by reference into such prospectus or document if required by applicable
law with the SEC within five business days after a Holder provides the Corporation with cerain required
information, if such filing is necessary to enable the Holder to deliver the prospectus to purchasers of such Holder’s
Transfer Restricted Securities, (iii) the Shelf Registration Statement ceases to be effective or fails to be usable
without being succeeded within 30 days by a post-effective amendment or an additional registration statement filed
and declared effective (other than as permitted in (ii) above) pursnant to the Exchange Act that cures the failure of
the registration statement to be effective or usable, and (iv) the aggregate duration of any suspension penods in any
period exceeds certain limits described in the Registration Rights Agreement (each such event referred to in clauses
(), (i), (iii) and (iv) a “Registration Default”), additional dividends shall accumulate on the Preferred Stock, from
and mcludmg the date on which any such Registration Default shall occur 1o, but excluding, the date on which the
Registration Default has been cured, at the rate of 0.25% per year for the first 90 days following such date and at a
rate of 0.50% per year thereafter (“Additional Dividends”). With respect to shares of Common Stock issued upon
conversion of the Preferred Stock, Additional Dividends will accumulate on the then applicable conversion price
from and including the date on which any such Registration Default shall occur to, but excluding, the date on which
the chxstrauon Default has been cured, at the rate of 0.25% per year for the first 90 days following such date and
at a rate of 0.50% per year thereafter. Except as mentioned above, the Corporation will have no other liabilities for
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monetary damages with respect to its registration obligations. The receipt of Additional Dividends will be the sole
monetary remedy available to a Holder if the Corporation fails to meet these obligations.

(¢) No dividend will be declared or paid upon, or any sum set apart for the payment of dividends upon, any
outstanding share of the Preferred Stock with respect to any dividend period unless all dividends for all preceding
dividend periods have been declared and paid or declared and a sufficient sum set apart for the payment of such
dividend upon all outstanding shares of Preferred Stock.

(d) No dividends or other distributions (other than a dividend or distribution payable solely in shares of
Parity Stock or Junior Stock (in the case of Parity Stock) or Junior Stock (in the case of Junior Stock) and other
than cash paid in lieu of fractional shares) may be declared, made or paid, or set apart for payment upon, any Parity
Stock or Junior Stock, nor may any Parity Stock or Junior Stock be redeemed, purchased or otherwise acquired for
any consideration (or any money paid 1o or made available for a sinking fund for the redemption of any Parity
Stock or Junior Stock) by or on behalf of the Corporation (except by conversion into or exchange for shares of
Parity Stock or Junior Stock (in the case of Parity Stock) or Junior Stock (in the case of Junior Stock)), unless full
Accumulated Dividends shall have been or contemporaneously are declared and paid, or are declared and a sum
sufficient for the payment thereof is set apart for such payment, on the Preferred Stock and any Parity Stock for all
dividend payment periods terminating on ar prior to the date of such declaration, payment, redemption, purchase or
acquisition. Notwithstanding the foregoing, if full dividends have not been paid on the Preferred Stock and any
Parity Stock, dividends may be declared and paid on the Preferred Stock and such Parity Stock so long as the
dividends are declared and paid pro rata so that the amounts of dividends declared per share on the Preferred Stock
and such Parity Stock will in all cases bear to each other the same ratio that accumulated and unpaid dividends per
share on the shares of Preferred Stock and such other Parity Stock bear to each other.

(¢) Holders of shares of Preferred Stock shall not be entitled to any dividends on the Preferred Stock,
whether payable in cash, property or stock, in excess of full cumulative dividends'and Additional Dividends (if

any).

() The holders of shares of Preferred Stock at the close of business on a Dividend Record Date will be
eéntitled to receive the dividend payment on those shares on the comesponding Dividend Payment Date
notwithstanding the subsequent conversion thereof or the Corporation’s default in payment of the dividend due on
that Dividend Payment Date. However, shares of Preferred Stock surrendered for conversion during the period
between the close of business on any Dividend Record Date and the close of business on the Business Day
immediately preceding the applicable Dividend Payment Date must be accompanied by payment of an amount
equal to the dividend payable on the shares on that Dividend Payment Date; provided, however, that no such
payment need be made if (1) the Corporation has specified a Mandatory Conversion Date that is after a Dividend
Record Date and on or prior to the immediately following Dividend Payment Date or (2) any accumulated and
unpaid dividends exist at the time of conversion with respect to such shares of Preferred Stock to the extent of such
accumulated and unpaid dividends. A holder of shares of Preferred Stock on a Dividend Record Date who (or
whose transferee) tenders any shares for conversion on the corresponding Dividend Payment Date will receive the
dividend payable by the Corporation on the Preferred Stock on that date, and the converting holder need not include
payment in the amount of such dividend upon surrender of shares of Preferred Stock for conversion. Except as
provided above with respect to a voluntary conversion pursuant to Section 7, the Corporation shall make no
payment or allowance for unpaid dividends, whether or not in arrears, on converted shares or for dividends on the
shares of Common Stock issued upon conversion.

(g) In any case where any Dividend Payment Date or Conversion Date (including upon the occurrence of a
Fundamental Change) of any Preferred Stock shall not be a Business Day, at any place of payment, then payment of
dividends (and Additional Dividends, if any) need not be made on such date, but may be made on the next
succeeding Business Day at such place of payment with the same force and effect as if made on the dividend
payment date or Conversion Date (including upon the occurrence of a Fundamental Change); and no dividends
shall accumulate on the amount so payable for the period from and after such Dividend Payment Date or
Conversion Date, as the case may be, to such Business Day.
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(h) The Paying Agent shall retum to the Corporation upon written request any money or property held by it

for the payment of any amount with respect to the Preferred Stock that remains unclaimed for two years, provided,
however, that the Paying Agent, before being required to make any such return, shall at the expense of the
" Corporation cause to be published once in a newspaper of general circulation in The City of New York or mail to
each such Holder notice that such money or property remains unclaimed and that, after a date specified therein,
. which shall not be less than 30 days from the date of such publication or mailing, any unclaimed money or property
’ then remaining shall be returned to the Corporation. After return to the Corporation, Holders entitled to the money
or property must look to the Corporation for payment as general creditors unless an applicable abandoned property

" law designates another Person,

4. Fundamental @mge.

(2) Purchase at the Option of the Holder Upon a Fundamental Change. Each Holder shall have the right, at

* such Holder's option, to require the Corporation to purchase any or all of such Holder’s Preferred Stock for cash or
- a check on the date that is no eatlier than 60 days nor later than 90 days after the date of the Carporation Notice of
the occurrence of such Fundamental Change (subject to extension to comply with applicable law, as provided in
Section 4(h) (the “Fundamental Change Purchase Date”). The Preferred Stock shall be repurchased in integral
multiples of $50.00 (representing the Liquidation Preference). The Corporation shall purchase such Preferred
Stock at a price (the “Fundamental Change Purchase Price”) equal to 100% of the Liquidation Price of the number
of shares of Preferred Stock to be purchased plus accumulated and unpaid dividends, including Additional

Dividends, if any, to the Fundamental Change Purchase Date.

(b) Notice of Fundamental Change. The Corporation, or at its request (which must be received by the
Paying Agent at least three Business Days (or such lesser period as agreed to by the Paying Agent) prior to the date
_ the Paying Agent is requested to give such notice as described below), the Paying Agent, in the name of and at the
* expense of the Corporation, shall mail to all Holders a Corporation Notice of the occurrence of a Fundamental
Change and of the purchase right arising as a result thereof, including the information required by Section 4(e)
* hereof, on or befare the 30th day after the occurrence of such Fundamental Change.

" (¢) Exercise of Option. For Preferred Stock to be so purchased at the option of the Holder, the Paying Agent
must receive at its office in Jackson, Michigan, or any other offices of the Paying Agent maintained for such
purposes, such shares of Preferred Stock duly endorsed for transfer, together with a written notice of purchase in
the form attached hereto as Exhibit A (a “Fundamental Change Purchase Notice™) duly completed, on or before the
30th day prior to the Fundamental Change Purchase Date, subject to extension to comply with applicable law. The
Fundamental Change Purchase Notice shall state:

@) if cenificated, the certificate numbers of the shares of Preferred Stock which the Holder shall deliver to
~ be purchased, or, if not certificated, the Fundamental Change Purchase Notice must comply with
appropriate Depositary procedures;

~ (i) the number of shares of Preferred Stock which the Holder shall deliver to be purchased, which portion
must be $50.00 or an integral multiple thereof; and

(iii) that such Preferred Stock shall be purchased as of the Fundamental Change Purchase Date pursuant to
the terms and conditions specified in the Preferred Stock and in this Certificate of Designation.

(d) Procedures. The Corporation shall purchase from a Holder, pursuant to this Section 4, shares of
Prgf;errerd.Stock{,o: multiples of $50.00 if so requested by such Holder.

“Any purchase by the Corporation contemplated pursuant to the provisions of this Section 4 shall be
consummated by the delivery of the Fundamental Change Purchase Price to be received by the Holder promptly
following the later of the Fundamental Change Purchase Date or the time of book-entry transfer or delivery of the
Preferred Stock. ' ‘
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Notwithstanding anything herein to the contrary, any Holder delivering to the Paying Agent the Fundamental
Change Purchase Notice contemplated by Section 4(c) hereof shall have the right at any time prior to the close of
business on the Business Day prior to the Fundamental Change Purchase Date to withdraw such Fundamental
Change Purchase Notice (in whole or in part) by delivery of a written notice of withdrawal to the Paying Agent in

accordance with Section 4(f) hereof.

The Paying Agent shall promptly notify the Corporation of the receipt by it of any Fundamental Change
Purchase Notice or written notice of withdrawal thereof.

On or before 10:00 a.m. (New York City time) on the Fundamental Change Purchase Date, the Corporation
shall deposit with the Paying Agent (or if the Corporation or an Affiliate of the Corporation is acting as the Paying
Agent, shall segregate and hold in trust) money sufficient to pay the aggregate Fundamental Change Purchase Price
~ of the Preferred Stock to be purchased pursuant to this Section 4. Payment by the Paying Agent of the Fundamenta!
" Change Purchase Price for such Preferred Stock shall be made promptly following the later of the Fundamental
" Change Purchase Date or the time of book-entry transfer or delivery of such Preferred Stock. If the Paying Agent
~ holds, in accordance with the terms of this Certificate of Designation, money sufficient to pay the Fundamental

Change Purchase Price of such Preferred Stock on the Business Day following the Fundamental Change Purchase
‘Date, then, on and after such date, such Preferred Stock shall cease to be outstanding and dividends (including
Additional Dividends, if any) on such Preferred Stock shall cease to accumulate, whether or not book-entry transfer
of such Preferred Stock is made or such Preferred Stock is delivered to the Paying Agent, and all other rights of the
Holder shall terminate (other than the right to receive the Fundamental Change Purchase Price upon delivery or
transfer of the Preferred Stock). Nothing herein shall preclude any withholding tax required by law.

The Carporation shall require each Paying Agent to agree in writing that the Paying Agent shall hold in trust
for the benefit of Holders all money held by the Paying Agent for the payment of the Fundamental Change
Purchase Price. If the Corporation or an Affiliate of the Corporation acts as Paying Agent, it shall segregate the
money held by it as Paying Agent and hold it as a separate trust fund.

All questions as to the validity, eligibility (including time of receipt) and acceptance of any Preferred Stock
pursuant to a Fundamental Change shall be determined by the Corporation, whose determination shall be final and

binding.

(e) Notice of Fundamental Change. The Corporation shall send notices (each, a “Corporation Notice™) to the
Holders (and to beneficial owners as required by applicable law) at their addresses shown in the Security Register
maintained by the Security Registrar, and delivered to the Paying Agent on or before the 30th day after the
occurrence of the Fundamental Change (“Corporation Notice Date”). Each Corporation Notice shall include a
form of Fundamental Change Purchase Notice to be completed by a Holder and shall state:

(i) the applicable Furid;’imcntal Change Purchase Price, excluding accumulated and unpaid dividends,
Conversion Rate at the time of such notice (and any adjustments to the Conversion Rate) and, to the
extent known at the time of such notice, the amount of dividends (including Additional Dividends, if

any), if any, that will be payable with respect to the Preferred Stock on the applicable Fundamental
- Change Purchase Da:g;

(i) the events causing the’Fundamemal Change and the date of the Fundamental Change;
(iii) the Fundamental Change Purchase Date;
~ (iv) the last date on whic}‘i» a Holder may exercise its purchase right;
(v) the name and address of the Paying Agent and the Conversion Agent;
(vi) thatthe Pfefcrred Stock must be surrendered to the Paying Agent to collect payment of the Fundamental

Change Purchase Price;
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. (vii) that the Preferred Stock as to which a Fundamental Change Purchase Notice has been given may be
converted only if the applicable Fundamental Change Purchase Notice has been withdrawn in
accordance with the terms of this Cenificate of Designation;

(viii)that the Fundamental Change Purchase Price for any of the Preferred Stock as to which a Fundamental
Change Purchase Notice has been given and not withdrawn shall be paid by the Paying Agent promptly
following the later of the Fundamental Change Purchase Date or the time of book-entry transfer or

delivery of such Preferred Stock;
(ix) the procedures the Holder must follow under this Section 4;
(x) briefly, the conversion rights of the Preferred Stock;

(xi) that, unless the Corporation defaults in making payment of such Fundamental Change Purchase Price.on
the Preferred Stock covered by any Fundamental Change Purchase Notice, dividends (including
Additional Dividends, if any) will cease to accumulate on and after the Fundamental Change Purchase

Date;
(xii) the CUSIP or ISIN number of the Preferred Stock; and
(xiii)the procedures for withdrawing a Fundamental Change Purchase Notice.

~ In connection with providing such Corporation Notice, the Corporation will issue a press release and publish
a notice containing the information in such Corporation Notice in a newspaper of general circulation in The City of
~ New York or publish such information on the Corporation’s then existing Web site or through such other public
medmm as the Corporatxon may use at the time.,

At the Corporation’s request, made at least five Business Days prior to the date upon which such notice is to
be mailed, and at the Corporation’s expense, the Paying Agent shall give the Corporation Notice in the
Corporation’s name; provided, however, that, in all cases, the text of the Corporation Notice shall be prepared by

the Corporation.

(f) Effect of Fundamental Change Purchase Notice. Upon receipt by the Corporation of the Fundamental
Change Purchase Notice specified in this Section 4, the Holder of the Preferred Stock in respect of which such
Fundamental Change Purchase Notice was given shall (unless such Fundamental Change Purchase Notice is
withdrawn as specified in this Section 4(f)) thereafter be entitled to receive solely the Fundamental Change
Purchase Price with respect to such Preferred Stock. Such Fundamental Change Purchase Price shall be paid by the
Paying Agent to such Holder promptly following the later of (x) the Fundamental Change Purchase Date with
respect to such Preferred Stock (provided the conditions in this Section 4 have been satisfied) and (y) the time of
delivery or book-entry transfer of such Preferred Stock to the Paying Agent by the Holder thereof in the manner
required by this Section 4. Preferred Stock in respect of which a Fundamental Change Purchase Notice has been
given by the Holder thereof may not be converted for shares of Common Stock on or after the date of the delivery
of such Fundamental Change Purchase Notice unless such Fundamental Change Purchase Notice has first been
validly withdrawn as specified in this Section 4(f). Payment of the Fundamental Change Purchase Price for shares
of Preferred Stock in registered, centificated form (“Certificated Preferred Stock™) for which a Fundamental Change
Purchase Notice has been delivered and not withdrawn is conditioned upon delivery of such Certificated Preferred
Stock (together with riecessary endorsements) to the Paying Agent at its office in Jackson, Michigan, or any other
office of the Paying Agent maintained for such purpose, at any time (whether prior to, on or after the Fundamental
Change Purchase Date) after the delivery of such Fundamental Change Purchase Notice. Payment of the
Fundamental Change Purchase Price for such Certificated Preferred Stock will be made promptly following the
later of the Fundamental Change Purchase Date or the time of delivery of such Certificated Preferred Stock.

If the Paying Agent holds, in accordance with the terms of this Certificate of Designation, money sufficient to
pay the Fundamental Change Purchase Price of shares of Preferred Stock on the Business Day following the
Fundamental Change Pu.rchase Date for such Preferred Stock, then, on and after such date, dividends on such
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Preferced Stock will ceése to accumulate, whether or not such Preferred Stock is delivered to the Paying Agent, and
all other rights of the Holder shall terminate (other than the right to receive the Fundamental Change Purchase Price

upon delivery of the Preferred Stock).

A Fundamental Change Purchase Notice may be withdrawn by means of a written notice of withdrawal
delivered to the office of the Paying Agent at any time prior to 5:00 p.m. New York City time on the Business Day
prior to the Fundamental Change Purchase Date to which it relates specifying:

() if certificated, the certificate number of Preferred Stock in respect of which such notice of withdrawal is
being submitted, or, if not certificated, the written notice of withdrawal must comply with appropriate

Depository procedures;

- (i) the number of shares of Preferred Stock with respect to which such notice of withdrawal is being
submitted; and

(iii) the number of shares of Preferred Stock, if any, which remains subject to the original Fundamental
Change Purchase Notice and which have been or shall be delivered for purchase by the Corporation.

(g) Preferred Stock Purchased in Part. Any shares of Preferred Stock that are to be purchased only in part
shall be surrendered (in physical or book-entry form) at the office of the Paying Agent (with, if the Corporation so
requires, due endorsement by, or a written instrument of transfer in form satisfactory to the Corporation duly

executed by, the Holder thercof or such Holder’s attorney duly authorized in writing) and the Corporation shall
execute and the Transfer Agent shall authenticate and deliver to the Holder of such Preferred Stock, without service

charge, new shares of Preferred Stock, as requested by such Holder in an amount equal to, and in exchange for, the
portion of the Liquidation Preference of the Preferred Stock so surrendered which is not purchased.

(h) Covenant to Comply with Securities Laws Upon Purchase of the Preferred Stock. In connection with any
offer to purchase Preferred Stock under this Section 4, the Corporation shall, to the extent applicable: (i) comply
with Rules 13e-4 and 14e-~1 (and any successor provisions thereto) under the Exchange Act, if applicable; (ii) file
the related Schedule TO (or any successor schedule, form or report) under the Exchange Act, if applicable; and (iii)
otherwise comply with all applicable federal and state securities laws so as to permit the rights and obligations
under this Section 4 hereof 1o be exercised in the time and in the manner specified in this Section 4.

(i) Repayment to the Corporation. The Paying Agent shall return to the Corporation any cash or property
that remains unclaimed as provided in the Preferred Stock, together with interest that the Paying Agent has agreed
1o pay, if any, held by it for the payment of a Fundamental Change Purchase Price; provided, however, that to the
extent that the aggregate amount of cash or property deposited by the Corporation pursuant to this Section 4

~ exceeds the aggregate Fundamental Change Purchase Price of the Preferred Stock or portions thereof which the

Corporation is obligated to purchase as of the Fundamental Change Purchase Date, then promptly on and after the
Business Day following the Fundamental Change Purchase Date, the Paying Agent shall return any such excess to
the Corporation together with interest that the Paying Agent has agreed to pay, if any.

(j) Officers’ Certificate. At least five Business Days before the Corporation Notice Date, the Corporation
shall deliver an Officers’ Certificate to the Paying Agent (provided, that, at the Corporation’s option, the matters to
be addressed in such Officers’ Certificate may be divided among two such certificates) specifying:

~ (i) the manner of payment selected by the Corporation; and

(i) whether the Corporation desires the Paying Agent to give the Corporation Notice required by Section
4(e) hereof.

5. Voting.
% (a) The shares of Preferred Stock shall have no voting rights except as set forth below or as otherwise
required by Michigan law from time to time:
' 12
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(i) If and whenever at any time or times a Voting Rights Triggering Event occurs, then the holders of shares

- of Preferred Stock, voting as a single class with any other preferred stock or preference securities having

similar voting rights that are exercisable (the "Voting Rights Class”), will be entitled at the next regular

or special meeting of shareholders of the Corporation to elect two additional directors _of the

Corporation, unless the Board of Directors is comprised of fewer than six directars at such time, in

which case the Voting Rights Class shall be entitled to elect one additional director. Upon the election of

any such additional directors, the number of directors that comprise the Board of Directors shall be
increased by such number of additional directors.

(ii) Such voting rights may be exercised at a special meeting of the holders of the shares of the Voting
Rights Class, called as hereinafter provided, or at any annual meeting of shareholders held for the
purpose of electing directors, and thereafter at each such annual meeting until such time as all dividends
in arrears on the shares of Preferred Stock shall have been paid in full, at which time or times such
voting rights and the term of the directors elected pursuant to Section 5(a)(i) shall terminate.

(iii) At any time when such voting rights shall have vested in holders of shares of the Voting Rights Class,
an Officer of the Corporation may call, and, upon written request of the record holders of shares
_ representing at least twenty-five percent (25%) of the voting power of the shares then outstanding of the
Voting Rights Class, addressed to the Secretary of the Corporation, shall call a special meeting of the
holders of shares of the Voting Rights Class. Such meeting shall be held at the earliest practicable date
upon the notice required for annual meetings of shareholders at the place for holding annual meetings of
shareholders of the Corporation, or, if none, at a place designated by the Board of Directors.
Notwithstanding the provisions of this Section 5(a)(iii), no such special meeting shall be called during a
period within the 60 days immediately preceding the date fixed for the next annual meeting of
shareholders, in which such case the election of directors pursuant to Section 5(a)(i) shall be held at such
annual meeting of shareholders.

(iv) Atany meeting held for the purpose of electing directors at which the holders of the Voting Rights Class
shall have the right to elect directors as provided herein, the presence in person or by proxy of the
holders of shares representing more than fifty percent (50%) in voting power of the then outstanding
shares of the Voting Rights Class shall be required and shall be sufficient to constitute a quorum of such
class for the election of directors by such class. The affirmative vote of the holders of shares of Preferred
Stock constituting a majority of the shares of Preferred Stock present at such meeting, in person or by
proxy shall be sufficient to elect any such director.

(v) Any director elected pursuant to the voting rights created under this Section 5(a) shall hold office until
the next annual meeting of shareholders (unless such term has previously terminated pursuant to Section
5(a)(ii)) and any vacancy in respect of any such director shall be filled only by vote of the remaining
director so elected by holders of the Voting Rights Class, or, if there be no such remaining director, by

* the ‘holders:of shares of the Voting Rights Class at a special meeting called in accordance with the
procedures set forth in this Section 5, or, if no such special meeting is called, at the next annual meeting
of ‘shareholders. Upon any termination of such voting rights. the term of office of all directors elected
pursuant to this Section 5 shall terminate.

(vi) So long as any shares of Preferred Stock remain outstanding, unless a greater percentage shall then be
required by law, the Corporation shall not, without the affirmative vote or consent of the holders of all
of the outstanding Preferred Stock voting or consenting, as the case may be, separately as one class, (i)
create, authorize or issue any class or series of Senior Stock (or any security convertible into Senior
Stock) or (ii) amend the Articles of Incorporation so as to affect adversely the specified rights,
preferences, privileges or voting rights of holders of shares of Preferred Stock.

(vii) In exercising the voting rights set forth in this Section 5(a), each share of Preferred Stock shall be
entitled to'one vote.
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(b) The Corporation may authorize, increase the authorized amount of, or issue any class or series gf Parity
Stock or Junior Stock, without the consent of the holders of Preferred Stock, and in‘ taking such. actions the
Corporation shall not be deemed to have affected adversely the rights, preferences, privileges or voting rights of

holders of shares of Preferred Stock.
" 6. Liquidation Rights.

: (@ In i}xe event of any liquidation, winding-up or dissolution of the Corporation, whether voluntary of
" involuntary, each holder of shares of Preferred Stock shall be entitled to receive and to be paid out of the assets of

" the Corporation available for distribution to its shareholders the Liquidation Preference plus Accumulated
Dividends and Additional Dividends thereon in preference to the holders of, and before any payment or distribution
is made on, any Junjor Stock, including, without limitation, on any Common Stock.

(b) Neither the sale, conveyance, exchange or transfer (for cash, shares of stock, securities or other
consideration) of all or substantially all the assets or business of the Corporation (other than in connection with the
liquidation, winding-up or dissolution of its business) nor the merger or consolidation of the Corporation into or
with any other Person shall be deemed to be a liquidation, winding-up or dissolution, voluntary or involuntary, for
the purposes of this Section 6.

(c) After the payment to the holders of the shares of Preferred Stock of full preferential amounts provided
for in this Section 6, the holders of Preferred Stock as such shall have no right or claim to any of the remaining

assets of the Corporation.

(d) In the event the assets of the Corporation available for distribution to the holders of shares of Preferred
Stock upon any liquidation, winding-up or dissolution of the Corporation, whether voluntary or involuntary, shall
be insufficient to pay in full all amounts to which such holders are entitled pursuant to Section 6(a), no such
distribution shall be made on account of any shares of Parity Stock upon such liquidation, dissolution or winding-
up unless proportionate distributable amounts shall be paid on account of the shares of Preferred Stock, ratably, in
proportion to the full distributable amounts for which holders of all Preferred Stock and of any Parity Stock are
- entitled upon such liquidation, winding-up or dissolution.

7." Conversion.
‘ St

" (2) Conversion Rights. A Holder may convert Preferred Stock into cash and shares of Common Stock during
the periods and upon satisfaction of at least one of the conditions set forth below:

Common Stock for at least 20 Trading Days during the period of 30 consecutive Trading Days ending
on the last Trading Day of the previous calendar quarter is greater than or equal to 120% of the
Conversion Price per share of Common Stock on such last Trading Day;

() in any calendar quarter (and only during such calendar quarter) if the Last Reported Sale Price for

(ii) during the five Business Days immediately following any ten consecutive Trading Day period in which
the Trading Price per Liquidation Preference of Preferred Stock (as determined following a request by a
Holder of Preferred Stock in accordance with the procedures described herein) for each day of that
period was less than 95% of the product of the sale price of Common Stock and the then applicable
Conversion Rate (the “Trading Exception”); provided, however, that a Holder may not convert its
Preferred Stock if the average closing sale price of Common Stock for such ten consecutive Trading

~ Day period is between the then current Conversion Price and 120% of the then applicable Conversion

* Price; in connection with any conversion upon satisfaction of such Trading Price condition, the
Conversion Agent shall have no obligation to determine the Trading Price unless the Corporation has
requested such determination; and the Corporation shall have no obligation to make such request unless

~ the Holder provides reasonable evidence that the Trading Price would be less than 95% of the product of
the sale price of Common Stock and the then applicable Conversion Rate; at which time, the
Corporation shall instruct the Conversion Agent to determine the Trading Price beginning on the next
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Trading Day and on each successive Trading Day until the Trading Price is greater than or equal to 95%
of the product of the sale price of Common Stock and the then applicable Conversion Rate;

(iii) the Corporation becomes a party to a consolidation, merger or binding share exchange pursuant to which -
the Common Stock would be converted into cash or property (other than securities), in which case a
Holder may surrender Preferred Stock for conversion at any time from and after the date which is 15
days prior 10 the anticipated effective date for the transaction until 15 days after the actual effective date

(the “Effective Date”) of such transaction; or

(iv) the Corporation elects to (i) distribute to all holders of Common Stock assets, debt securities or rights to
purchase securities of the Corporation, which distribution has a per share value as determined by the
Board of Directors exceeding 15% of the Last Reported Sale Price of a share of Common Stock on the
Trading Day immediately preceding the declaration date for such distribution, or (ii) distribute to all

" holders of Common Stock rights entitling them to purchase, for a period expiring within 60 days after
the date of such distribution, shares of Common Stock at less than the Last Reported Sale Price of
" Common Stock on the Trading Day immediately preceding the declaration date of the distribution. In
the case of the foregoing clauses (i) and (ii), the Corporation must notify the Holders at least 20
" Business Days immediately prior to the ex-dividend date for such distribution. Once the Corporation has
given such notice, Holders may surrender their Preferred Stock for conversion at any time thereafter
until the earlier of the close of business on the Business Day immediately prior to the ex-dividend date
or the Corporation’s announcement that such distribution will not take place; provided, however, that 2
Holder may not exercise this right to convert if the Holder may participate in the distribution without
conversion. As used herein, the term “ex dividend date,” when used with respect to any issuance or
disttibution. shall mean the first date on which the Cornmon Stock trades regular way on such exchange
or in such market without the right to receive such issuance or distribution.

The initial Conversion Rate is 5.0541 shares of Common Stock per share of Preferred Stock, subject to
adjustment in certain events as described herein. The Corporation shall deliver cash or a check in lieu of any
fractional share of Common Stock. A Holder may convert fewer than all of its Preferred Stock so long as the
Preferred Stock converted is an integral multiple of the Liquidation Preference.

Holders of Preferred Stock at the close of business on a Dividend Record Date will receive payment of
dividends, payable on the corresponding Dividend Payment Date notwithstanding the conversion of such Preferred
Stock at any time after the close of business on such Dividend Record Date. Preferred Stock surrendered for
conversion by a Holder during the period from the close of business on any Dividend Record Date to the opening of
business on the immediately following Dividend Payment Date rust be accompanied by payment of an amount
equal to the dividend that the Holder is to receive on such Preferred Stock; provided, however, that no such
payment need be made if (1) the Corporation has specified a Mandatory Conversion Date that is after a Dividend
Record Date and on or prior to the immediately following Dividend Payment Date or (2) any accumulated and
unpaid dividends exist at the time of conversion with respect to such shares of Preferred Stock to the extent of such
accumulated and unpaid dividends.

To convert Preferred Stock a Holder must (i) complete and manually sign the irrevocable conversion notice
in the form attached hereto as Exhibit B (a “Conversion Notice™) (or complete and manually sign a facsimile of
such notice) and deliver such notice to the Conversion Agent at its office in Jackson, Michigan or any other offices
of the Conversion Agent maintained by the Conversion Agent for such purpose, (ii) surrender the shares of
Preferred Stock to the Conversion Agent, (iii) fumish appropriate endorsements and transfer documents if required
by the Conversion Agent or the Corporation and (iv) pay any transfer or similar tax, if required.

(b) Conversion Procedures. To convert Preferred Stock, a Holder must satisfy the requirements in this
Section 7 and in the Preferred Stock. The date on which the Holder satisfies all those requirements is the
conversion date (the “Conversion Date”). Subject to the procedures set forth in Section 7(f) hereof, as soon as
practicable, but in no event later than the fifth Business Day following the Conversion Date, the Corporation shall
deliver the Conversion Value in cash and deliver the Common Stock by either of the following methods: (i) update
the g}obal security representing the shares of Common Stock to record the Holder’s interest in the Common Stock,
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or (n) deliver to the Holder, through the Conversion Agent, a certificate for the number of full shares representing
Net Shares, if any, together with, in either case, cash or a check in lieu of any fractional share determined pursuant
. to.Section 7(c) hereof. The Person in whose name the certificate is registered shall be treated as a shareholder of
record on and after the Conversion Date; provided, however, that no surrender of Preferred Stock on any date when
the stock transfer books of the Corporation shall be closed shall be effective to constitute the Person or Persons
 entitled to receive the shares of Common Stock upon such conversion as the record holder or holders of such shares
~of Common Stock on such date, but such surrender shall be effective to constitute the Person or Persons entitled to
- receive such shares of Common Stock as the record holder or holders thereof for all purposes at the close of
_ business on the next succeeding day on which such stock transfer books are open; such conversion shall be at the
Conversion Rate in effect on the date that such shares of Preferred Stock shall have been surrendered for
" conversion, as if the stock transfer books of the Corporation had not been closed. Upon conversion of Preferred
Stock, such Person shall no longer be a Holder of such Preferred Stock.

No payment or adjustment shall be made for dividends on or other distributions with respect to any
Common Stock except as provided in Section 7(f) hereof or as otherwise provided in this Certificate of

Designation.

On conversion of Preferred Stock, delivery of the Principal Return, the Net Shares and the cash or check
payment, if any, in lieu of fractional shares will be deemed to satisfy the Corporation’s obligation to pay the
Liquidation Preference of the converted Preferred Stock, including Accumulated Dividends, if any. Accumulated
Dividends with respect to the converted Preferred Stock will be deemed canceled, extinguished or forfeited, rather
than pmd in full to the Holder thereof.

Lo Upon surrcnder of Preferred Stock that is converted in part, the Corporation shall execute, and the Transfer
A'g‘ ; _shall authenticate and deliver to the Holder, new shares of Preferred Stock in a number equal to the
vened portxon of the shares of Preferred Stock surrendered.

o If the last day on which Preferred Stock may be converted is a legal holiday in a place where a Conversion
Agent is located, the Preferred Stock may be surrendered to that Conversion Agent on the next succeeding day that

it is not a legal holiday.

(c) Cash or Check Payments in Lieu of Fractional Shares. The Corporation shall not issue a fractional
share of Common Stock upon conversion of Preferred Stock. Instead the Corporation shall deliver cash (or
Corporation’s check) for the current market value of the fractional share. The current market value of a fractional
share shall be determined to the nearest 1/10,000th of a share by multiplying the Last Reported Sale Price of a full
share of Common Stock on the Trading Day immediately preceding the Conversion Date by the fractional amount
and rounding the product to the nearest whole cent.

(d) Taxes on Conversion. If a Holder converts Preferred Stock, the Corporation shall pay any
documentary, stamp or similar issue or transfer tax due on the issue of shares of Common Stock upon the
conversion. However, the Holder shall pay any such tax which is due because the Holder requests the shares to be
issued m a name other than the Holder’s name. The Conversion Agent may refuse to deliver the certificates

' representmg the Common Stock being issued in a name other than the Holder’s name until the Conversion Agent
receives a sum sufficient to pay any tax which shall be due because the shares are to be issued in a name other than
the Holder s name. Nothing herein shall preclude any withholding tax required by law.

- (e) Covenants of the Corporation. The Corporation shall, prior to issuance of any Preferred Stock
hereunder, and from time to time as may be necessary, reserve out of its authorized but unissued Common Stock a
sufficient number of shares of Common Stock to permit the conversion of the Preferred Stock.

All shares of Common Stock delivered upon conversion of the Preferred Stock shall be newly issued shares
or treasury shares, shall be duly and validly issued and fully paid and nonassessable and shall be free from
“preemptive rights and free of any lien or adverse claim.
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The Corporation shall endeavor promptly to comply with all federal and state securities laws regulating the
order and delivery of shares of Common Stock upon the conversion of Preferred Stock, if any, and shall cause to
have listed or quoted all such shares of Common Stock on each United States national securities exchange or over-
the-counter or other domestic market on which the Common Stock is then listed or quoted.

(H Adjustments to Conversion Rate. The Conversion Rate shall be adjusted from time to time, without
duplication, as follows:

@

(i)

In case the Corporation shall: (A) pay a dividend, or make a distribution, exclusively in shares of its
capital stock, on the Common Stock; (B) subdivide its outstanding Common Stock into a greater
number of shares; (C) combine its outstanding Common Stock into a smaller number of shares; or (D)
reclassify its Common Stock, the Conversion Rate in effect immediately prior to the record date or
effective date, as the case may be, for the adjustment pursuant to this Section 7(f) as described below,
shall be adjusted so that the Holder of any Preferred Stock thereafter surrendered for conversion shall
be entitled to receive the cash and number of shares of Common Stock of the Corporation which such
Holder would have owned or have been entitled to receive after the happening of any of the events
described above had such Preferred Stock been converted immediately prior to such record date or
effective date, as the case may be. An adjustment made pursuant to this Section 7(f) shall become
effective immediately after the applicable record date in the case of a dividend or distribution and shall
become effective immediately after the applicable effective date in the case of subdivision,
combination or reclassification of the Corporation’s Common Stock. If any dividend or distribution of
the type described in clause (A) above is not so paid or made, the Conversion Rate shall again be
adjusted to the Conversion Rate which would then be in effect if such dividend or distribution had not

been declared.

In case the Corporation shall issue rights or warrants to all holders of the Common Stock entitling
them (for a period expiring within 60 days after the date of issuance of such rights or warrants) to
subscribe for or purchase Common Stock at a price per share less than the Market Price per share of
Common Stock on the record date fixed for determination of shareholders entitled to receive such
rights or warrants, the Conversion Rate in effect immediately after such record date shall be adjusted
so that the same shall equal the Conversion Rate determined by multiplying the Conversion Rate in
effect immediately after such record date by a fraction of which (A) the numerator shall be the number
of shares of Common Stock outstanding on such record date plus the number of additional shares of
Common Stock offered for subscription or purchase, and (B) the denominator shall be the number of
shares of Common Stock outstanding on such record date plus the number of shares which the
agpregate offering price of the total number of shares so offered would purchase at the Market Price
per share of Common Stock on the earlier of such record date or the Trading Day immediately
preceding the ex-dividend date for such issuance of rights or warrants. Such adjustment shall be made
successively whenever any such rights or warrants are issued, and shall become effective immediately
after the opening of business on the day following the record date for the determination of
shareholders entitled to receive such rights or warrants. To the extent that shares of Common Stock
are not delivered after the expiration of such rights or warrants, the Conversion Rate shall be
readjusted to the Conversion Rate which would then be in effect had the adjustments made upon the
issuance of such rights or warrants been made on the basis of delivery of only the number of shares of
Common Stock actually delivered. If such rights or warrants are not so issued, the Conversion Rate
shall again be adjusted to be the Conversion Rate which would then be in effect if such record date for
the determination of shareholders entitled to receive such rights or warrants had not been fixed. In
determining whether any rights or warrants entitle the holders to subscribe for or purchase shares of
Coramon Stock at less than such Market Price, and in determining the aggregate offering price of such
shares of Common Stock, there shall be taken into account any consideration received by the
Corporation for such rights or warrants, the value of such consideration, if other than cash, to be
determined by the Board of Directors.
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(i)

(@iv)

In case the Corporation shall, by dividend or otherwise, distribute to all holders of Common Stock any
assets, debt securities or rights or warrants to purchase any of its securities (excluding (a) any
dividend, distribution or issuance covered by those referred to in Section 7(f)(i) or Section 7(f)(ii)
hereof and (b) any dividend or distribution paid exclusively in cash) (any of the foregoing hereinafter
in this Section 7(f)(iii) called the “Distributed Assets or Securities ”) in an aggregate amount per share
of Common Stock that, combined together with the aggregate amount of any other such distributions
to all holders of its Common Stock made within the 12 months preceding the date of payment of such
distribution, and in respect of which no adjustment pursuant to this Section 7(f)(iii) has been made,
exceeds 15% of the Market Price on the Trading Day immediately preceding the declaration of such
distribution, then the Conversion Rate shall be adjusted so that the same shall equal the Conversion
Rate determined by multiplying the Conversion Rate in effect immediately prior to the close of
business on the record date mentioned below by a fraction of which (A) the nurmerator shall be the
Market Price per share of the Common Stock on the earlier of such record date or the Trading Day
immediately preceding the ex-dividend date for such dividend or distribution, and (B) the denominator
shall be (1) the Market Price per share of the Common Stock on the earlier of such record date or the
Trading Day immediately preceding the ex-dividend date for such dividend or distribution less (2) the
Fair Market Value on the earlier of such record date or the Trading Day immediately preceding the
ex-dividend date for such dividend or distribution (as determined by the Board of Directors, whose
determination shall be conclusive, and described in a certificate filed with the Paying Agent) of the
Distributed Assets or Securities so distributed applicable to one share of Common Stock. Such
adjustment shall become effective immediately after the record date for the determination of
shareholders entitled to receive such distribution; provided, however, that, if (a) the Fair Market Value
of the portion of the Distributed Assets or Securities so distributed applicable to one share of Common
Stock is equal to or greater than the Market Price of the Common Stock on the record date for the
determination of shareholders entitled to receive such distribution or (b) the Market Price of the
Common Stock on the record date for the determination of shareholders entitled to receive such
distribution is greater than the Fair Market Value per share of such Distributed Assets or Securities by
less than $1.00, then, in lieu of the foregoing adjustment, adequate provision shall be made so that
each Holder shall have the right to receive upon conversion, in addition to the cash and shares of
Common Stock, the kind and amount of assets, debt securities, or rights or warrants comprising the
Distributed Assets or Securities the Holder would have received had such Holder converted such
Preferred Stock immediately prior to the record date for the determination of shareholders entitled to
receive such distribution. In the event that such distribution is not so paid or made, the applicable
Conversion Rate shall again be adjusted to the Conversion Rate which would then be in effect if such
distribution had not been declared.

In case the Corporation shall declare a cash dividend or cash distribution to all or substantially all of
the holders of Common Stock, the Conversion Rate shall be increased so that the applicable Conversion
Rate shall equal the price determined by multiplying the Conversion Rate in effect immediately prior
to the record date for such dividend or distribution by a fraction,

(A) the numerator of which shall be the average of the Last Reported Sale Price of Common Stock
for the five consecutive Trading Days ending on the Trading Day immediately preceding the record
dat‘ékfo‘r such diyidend\ or distribution (the “Pre-Dividend Sale Price™), and

(B) the denominator of which shall be the Pre-Dividend Sale Price, minus the full amount of such
cash dividend or cash distribution applicable to one share of Common Stock (the “Dividend
Adjustment AmQunt”), with

such adjustment to become effective immediately after the record date for such dividend or
distribution; provided that if the denominator of the foregoing fraction is less than $1.00 (including a
negative amount), then in lieu of the foregoing adjustment, adequate provision shall be made so that
each Holder shall have the right to receive upon conversion, in addition to the cash and Common
Stock iésu‘able‘k‘}xpon such conversion, the amount of cash such Holder would have received had such
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{U)

(vi)

Holder converted its Preferred Stock solely into Common Stock at the then applicable Conversion
Rate immediately prior to the record date for such cash dividend or cash distribution. If such cash
dividend or cash distribution is not so paid or made, the applicable Conversion Rate shall again be
adjusted to be the Conversion Rate that would then be in effect if such dividend or distribution had not

been declared.

In the case the Corporation shall make (a) any distributions, by dividend or otherwise, during any
quarterly fiscal periods consisting exclusively of cash to all holders of outstanding shares of Common
Stock in an aggregate amount that, together with (b) other all-cash or allcheck distributions made to
all holders of outstanding shares of Common Stock during such quarterly fiscal period, and (c) any
cash and the Fair Market Value, as of the expiration of any tender or exchange offer (other than
consideration payable in respect of any odd-lot tender offer) of consideration payable in respect of any
tender or exchange offer by the Corporation or any of the Corporation’s Subsidiaries for all or any
portion of shares of Common Stock concluded during such quarterly fiscal period, exceed the product
of $0 multiplied by the number of shares of Common Stock outstanding on the record date for such
distribution, then, and in each such case, the Conversion Rate shall be increased in accordance with

the provisions of clause (iv) above.

If a Holder elects to convert Preferred Stock in connection with a corporate transaction that occirs on
or prior to December 5, 2008 that constitutes a Fundamental Change (other than as described in clause
(iv) of the definition of Fundamental Change) and 10% or more of the Fair Market Value of the
consideration for the Common Stock (as determined by the Board of Directors, whose determination
shall be conclusive evidence of such Fair Market Value) in the corporate transaction consists of (A)
cash, (B) other property or (C) securities that are not traded or scheduled to be traded immediately
following such transaction on a U.S. national securities exchange or the Nasdaq National Market, then
the Conversion Rate for the Preferred Stock surrendered for conversion by such Holder shall be
adjusted so that such Holder will be entitled to receive cash and shares of Common Stock equal to the
sum of (1) the Conversion Value and (2) the number of additional shares of Common Stock (the
“Additional Shares”) determined in the manner set forth below, subject in each case to the
Corporation’s payment elections as described in Section 7 hereof. For the avoidance of doubt, the
adjustment provided for in this Section 7(f)(vi) shall only be made with respect to the Preferred Stock
being converted in connection with such Fundamental Change and shall not be effective as to any
Preferred Stock not so converted.

The number of ‘Additional Shares will be determined by reference to the table below, based on the date
on which such’corporate transaction becomes effective (the “Effective Date”) and the Share Price;
provided that if the Share Price is between two Share Price amounts in the table below or the Effective
Date is between two Effective Dates in the table, the number of Additional Shares will be determined
by a straight-line interpolation between the number of Additional Shares set forth for the higher and
Jower Share Price amounts and the two dates, as applicable, based on a 365-day year.

The Share Prices set forth in the first row of the table below (i.e., column headers) will be adjusted as
of any date on which the applicable Conversion Rate of the Preferred Stock is adjusted pursuant to this
Section 7(f). The adjusted Share Prices will equal the Share Prices applicable immediately prior to
such adjustment, multiplied by a fraction, the numerator of which is the Conversion Rate immediately
prior to the adjustment giving rise to the Share Price adjustment and the denominator of which is the
Conversion Rate as so adjusted.

The following table sets forth the hypothetical Share Price and number of Additional Shares to be
rec‘e’ived per Liquidation Preference of the Preferred Stock:
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Share Price
“HectivaDate  57.61 $B.00 $9.00 $10.00 $11.00 $12.00 $13.00 $1400 $15.00 $20.00 $25.00 $30.00 $3500 $40.00 $50.00
sember9,2004 152 152 142 120 102 088 078 070 063 03 027 020 015 012 0.0
Decembers,2005 152 152 133 111 093 078 071 081 055 033 023 017 013 010 0.00
December5,2006 152 152 123 100 082 088 062 052 047 027 048 043 010 008 000
Decombar5,2007 152 143 112 089 070 057 0350 041 03 019 012 008 007 005 0.0
December§,2008 152 136 103 077 057 043 037 027 020 040 008 005 004 003 0.0

The Share Prices and Additional Share amounts set forth above are based upon an initial Conversion
Rate per share of 5.0541 per Liquidation Preference of the Preferred Stock.

If the Share Price is equal to or in excess of $50.00 per share (subject to adjustment), no Additional
Shares will be issued upon conversion.

If the Share Price is less than $7.61 per share (subject to adjustment), no Additional Shares will be
issued upon conversion.

Notwithstanding the foregoing, any adjustment to the applicable Conversion Rate relating to the issuance
of Additional Shares as described in this Section 7(f)(vi) will not exceed the Maximvum Conversion Rate.

(vii) Notwithstanding the foregoing, in the case of a Public Acquirer Change of Control, the Corporation

may, in lieu of increasing the applicable Conversion Rate by Additional Shares as described in Section
7()(vii) hereof, elect to adjust the applicable Conversion Rate and the related conversion obligation
such that upon conversion the Issuer will deliver cash and a number of shares of Public Acquirer
Common Stock such that by multiplying the Conversion Rate in effect immediately before the Public

Acquirer Change of Control shall be adjusted by a fraction:

(A) the numerator of which will be the average of the Last Reported Sale Price of the Common Stock
for the five consecutive trading days prior to but excluding the effective date of such Public Acquirer

Change of Control; and

(B) the denominator of which will be the average of the Last Reported Sale Price of the Public
Acquirer Common Stock for the five consecutive trading days commencing on the Trading Day next
“succeeding the effective date of such Public Acquirer Change of Control.

A “Public Acquirer Change of Control” means any event described in Section 7(f)(vi) hereof that
would otherwise obligate the Corporation to increase the Conversion Rate as described in Section
7(f)(vi) hereof and the acquirer (or any entity of which the acquirer is a directly or indirectly wholly-
owned Subsidiary and such entity provides a guarantee to the Preferred Stock) has a class of common
stock traded on a U.S. national securities exchange or quoted on the Nasdaq National Market or which
will be so traded or quoted when issued or exchanged in connection with such event (the ‘‘Public
Acquirer Common Stock’”).

After the adjustment of the applicable Conversion Rate in connection with a Public Acquirer Change
of Control, the applicable Conversion Rate will be subject to further similar adjustments in the event
that any of the events described in this Section 7(f) occur thereafter.

The Corporation is required to notify Holders of its election in writing of such transaction, which
notice shall be made five Business Days prior to the effective date of such Public Acquirer Change of
Control. In"addition, the Holder can also, subject to certain conditions, require the Corporation to
repurchase all or a portion of its Preferred Stock as described under Section 4. '

(viii)With respect to Section 7(f)(iii) hereof, in the event that the Corporation makes any distribution to all
holders of Commmon Stock consisting of Equity Interests in a Subsidiary or other business unit of the
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Corporation, the Conversion Rate shall be adjusted so that the same shall equal the Conversion Rate
determined by multiplying the Conversion Rate in effect immediately prior to the close of business on
the record date fixed for the determination of holders of Common Stock entitled to receive such
distribution by a fraction of which (A) the numerator shall be (x) the Spin-off Market Price per share
of the Common Stock on such record date plus (y) the Spin-off Market Price per Equity Interest of the
Subsidiary or other business unit of the Corporation on such record date and (B) the denominator shall
be the Spin-off Market Price per share of the Common Stock on such record date, such adjustment to
become effective 10 Trading Days after the effective date of such distribution of Equity Interests in a
Subsidiary or other business unit of the Corporation.

(ix) Upon conversxon of the Preferred Stock, the Holders shall receive, in addition to the cash and Common
Stock issnable upon such conversion, the rights issued under any future shareholder rights plan the
Corporation implements (notwithstanding the occurrence of an event causing such rights to separate
from the Common Stock at or prior to the time of conversion) unless, prior to conversion, the rights
have expired, terminated or been redeemed or exchanged in accordance with such rights plan. If, and
only if, the Holders of Preferred Stock receive rights under such shareholder rights plans as described
in the preceding sentence upon conversion of their Preferred Stock, then no other adjustment pursuant
to this Section 7(f) shall be made in connection with such shareholder rights plans.

(x) For purposes of this Section 7(f), the number of shares of Common Stock at any time outstanding
shall not include shares held in the treasury of the Corporation but shall include shares issuable in
respect of scrip certificates issued in lieu of fractions of shares of Common Stock. The Corporation
shall not pay any dividend or make any distribution on shares of Common Stock held in the treasury

of the Corporanon

- (xi) Noththstandmg the foregoing, in no event shall the Conversion Rate exceed the maximum
’ conversion rate spccxﬁed under this Section 7(f)(xi) (the “Maximum Conversion Rate”) as a result of
an adjustment pursuant to Sections 7(f)(iii), 7(F)(iv) or 7(f)(vi) hereof. The Maximum Conversion
Rate shall lmtlally be 6.5703 and shall be appropriately adjusted from time to time for any stock
dividends on or subdivisions or combinations of the Common Stock. The Maximum Conversion Rate
shall not apply to any adjustments made pursuant to any of the events in Section 7(f)(i) or Section

7(0)(ii) hereof.

(g) Calculation Methodology. No adjustment in the Conversion Price need be made unless the adjustment
would require an increase or decrease of at least 1% in the Conversion Price then in effect, provided that any
adjustment that would otherwise be required to be made shall be carried forward and taken into account in any
subsequent adjustment. Except as stated in this Section 7, the Conversion Rate will not be adjusted for the issuance
of Common Stock or any securities convertible into or exchangeable for Common Stock or carrying the right to
purchase any of the foregoing. Any adjustments that are made shall be carried forward and taken into account in
any subsequent adjustment. All calculations under Section 4 and Section 7(f) hereof and this Section 7(g) shall be
made to the nearest cent or to the nearest 1/10,000th of a share, as the case may be.

(h) When No Adju§tment Requifed No adjustment to the Conversion Rate need be made:

@) upon the issuance of any shares of Common Stock pursuant to any present or future plan providing for
the reinvestment of dividends or interest payable on securities of the Corporation and the investment
of additional opuonal amounts in shares of Common Stock under any plan;

(i) upon the 1ssuance of any shares of Common Stock or options or rights to purchase those shares
pursuant to any present or future employee, director or consultant benefit plan or program of or
assumed by the Corpomtzon or any of its Subsidiaries;

(i) upon the issuance of any shares of Common Stock pursuant to any option, warrant, right, or
exercisable, exchangeable or convertible security not described in clause (ii) above and outstanding as
of the date of this Ccmficate of Designation;
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(iv) for a change in the par value or no par value of the Common Stock;
(v) for accumulated and unpaid dividends (including Additional Dividends, if any); or

(vi) if Holders are to participate in a merger or consolidation on a basis and with notice that the Board of
Directors determines to be fair and appropriate in light of the basis and notice on which holders of
Common Stock participate in the transaction; provided that the basis on which the Holders are to
participate in the transaction shall not be deemed to be fair if it would require the conversion of
securities at any time prior to the expiration of the conversion period specified for such securities.

To the extent the Preferred Stock becomes convertible into cash, assets or property (other than capital stock
of the Corporation or securities to which Section 7(1) hereof applies), no adjustment shall be made thereafter as to
the cash, assets or property. Interest shall not accumulate on such cash.

. (i) Notice of Adjustment. Whenever the Conversion Rate is adjusted, the Corporation shall promptly mail
to Holders a notice of the adjustment. The Corporation shall file with the Conversion Agent such notice. The
certificate shall, absent manifest error, be conclusive evidence that the adjustment is correct. No Conversion Agent
shall be under any duty or responsibility with respect to any such certificate except to exhibit the same to any

Holder desiring inspection thereof.

) Voluntary Increase. The Corporation may make such increases in the Conversion Rate, in addition to
those required by Section 7(f) hereof, as the Board of Directors considers to be advisable to avoid or diminish any
income tax to holders of Common Stock or rights to purchase Common Stock resulting from any dividend or
distribution of stock (or rights to acquire stock) or from any event treated as such for income tax purposes. To the
extent permitted by applicable law, the Corporation may from time to time increase the Conversion Rate by any
amount, temporarily or otherwise, for any period of at least 20 days if the increase is irrevocable during the period
‘and the Board of Directors shall have made a determination that such increase would be in the best interests of the
'Corporation, which determination shall be conclusive. Whenever the Conversion Rate is so increased, the
Corporation shall mail to Holders and file with the Conversion Agent a notice of such increase. The Conversion
Agent shall not be under any duty or responsibility with respect 1o any such notice except to exhibit the same to any
holder desiring inspection thereof. The Corporation shall mail the notice at least 15 days before the date the
increased Conversion Rate takes effect. The notice shall state the increased Conversion Rate and the period it shall

be in effect.
‘(k) Notice to Holders Prior to Certain Actions. In case:

1(i) the Corporation shall declare a dividend (or any other distribution) on its Common Stock that would
' require an adjpgunent in the Conversion Rate pursnant to Section 7(f) hereof;

" l’(i) the Corporation shall authorize the granting to all or substantially all the holders of its Common Stock
of rights or warrants to subscribe for or purchase any share of any class or any other rights or
warrants;

(iii) of any reclassification or reorganization of the Common Stock of the Corporation (other than a

‘ subdivision or combination of its outstanding Common Stock, or a change in par value, or from par

value to no par value, or from no par value to par value), or of any consolidation or merger to which

" the Corporation is a party and for which approval of any shareholders of the Corporation is required,
or of the sale or transfer of all or substantially all of the assets of the Corporation; or

~ (iv) of the voluntary or involuntary-dissolution, liquidation or winding-up of the Corporation, the Corporation

o shall cause to be filed with the Conversion Agent and to be mailed to each Holder at its address

appearing on the Security Register, as promptly as possible but in any event at Jeast 15 days prior to

the applicable date hereinafier specified, a notice stating (x) the date on which a record is to be taken

for the purpose of such dividend, distribution or rights or warrants, or, if a record is not to be taken.

the date as of which the holders of Common Stock of record to be entitled to such dividend,
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distribution, or rights or warrants are to be determined or (y) the date on which such reclassification,
reorganization, consolidation, merger, sale, transfer, dissolution, liquidation or winding-up is expected
to become effective or occur, and the date as of which it is expected that holders of Common Stock of
record shall be entitled to exchange their Common Stock for securities or other property deliverable
upon such reclassification, rearganization, consolidation, merger, sale, transfer, dissolution,
liquidation or winding-up. Failure to give such notice, or any defect therein, shall not affect the
legality or validity of such dividend, distribution, reclassification, reorganization, consolidation,
merger, sale, transfer, dissolution, liquidation or winding-up.

(1) Effect of Reclassification, Consolidation, Merger, Binding Share Exchange or Sale. If any of the
following events occur, namely: (i) any reclassification or change of outstanding shares of Common Stock (other
than a change in par value, or from par value to no par value, or from no par value to par value, or as a result of a
subdivision or combination); (ii) any consolidation, merger, combination or binding share exchange of the
Corporation with another Person as a result of which holders of Common Stock shall be entitled to receive stock,
securities or other property or assets (including cash) with respect to or in exchange for such Common Stock; or
(iii) any sale or conveyance of the properties and assets of the Corporation as, or substantially as, an entirety to any
other Person as a result of which holders of Common Stock shall be entitled to receive stock, securities or other
property or assets (including cash) with respect to or in exchange for such Common Stock, then the Corporation or
the successor or purchasing Person, as the case may be, shall cause an amendment to this Certificate of Designation
to be executed and filed in accordance with Michigan law, providing that each share of Preferred Stock shall be
convertible into the kind and amount of shares of stock and other securities or property or assets (including cash)
receivable upon such reclassification, change, consolidation, merger, combination, binding share exchange, sale or
conveyance by a holder of a number of shares of Common Stock issuable upon conversion of such Preferred Stock
immediately prior to such reclassification, change, consolidation, merger, combination, binding share exchange,
sale or conveyance. Such amended Certificate of Designation shall provide for adjustments which shall be as
nearly equivalént as may be practicable to the adjustments provided for in this Section 7(1).

The Corporation shall cause notice of the execution of such amended Certificate of Designation to be
mailed to each Holder, at its address appearing on the Security Register, within 20 days after filing thereof. Failure
1o deliver such notice ‘shall not affect the legality or validity of such supplemental indenture.

The al?ove provisions of this Section 7(1) shall similarly apply to successive reclassifications, changes,
consolidations, mergers. combinations, binding share exchanges, sales and conveyances.

If this Section 7(1) applies to any event or occurrence, Section 7(f) hereof shall not apply.
ii+. (m) Conversion Value of Preferred Stock Tendered.

(i) Subject to certain exceptions described in Sections 7(a)(ii), 7(a)(iii) and 7(a)(iv), Holders tendering the
Preferred Stock for conversion shall be entitled to receive, upon conversion of such Preferred Stock,
per the Liquidation Preference, cash and shares of Common Stock, the value of which (the

' “Conversion Value”) shall be equal to the product of:

. (A) ~the thcn applicable Conversion Rate; and

-, (B) the average of the Common Stock prices for the ten consecutive Trading Days (appropriately
. adjusted to take into account the occurrence during such period of stock splits. stock dividends and

., similar events) beginning on the second Trading Day immediately following the day the Preferred
Stock is tendered for conversion (the “Ten Day Average Closing Stock Price”).

(i) Sn“bject‘;to cefté_in exceptions described below and under Sections 7(a)(ii), 7(a)(iii) and 7(a)(iv), the
Corporation shall deliver the Conversion Value to converting Holders as follows:
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(A) an amount in cash (the “Principal Return”) equal to the lesser of (1) the Conversion Value of
the Preferred Stock to be converted and (2) the aggregate Liquidation Preference per share of
Preferred Stock to be converted;

(B) if the aggregate Conversion Value of the Preferred Stock to be converted is greater than the
Principal Return, an amount in whole shares (the “Net Shares™), determined as set forth below,
equal to such aggregate Conversion Value less the Principal Return (the “Net Share Amount™); and

(C) an amount paid in cash, determined as set forth below, in lien of any fractional shares of
Common Stock.

_ The number of Net Shares to be paid shall be determined by dividing the Net Share Amount by the Ten
Day Average Closing Stock Price. Holders of Preferred Stock will not receive fractional shares upon conversion of

. Preferred Stock. In lieu of fractional shares, Holders will receive cash for the value of the fractional shares, which

cash payment shall be based on the Ten Day Average Closing Stock Price.

The Conversion Value, Principal Return, number of Net Shares and Net Share Amount shall be determined
by the Corporation at the end of the ten consecutive Trading Day period beginning on the second Trading Day
immediately following the day the Preferred Stock are tendered for conversion (the “Determination Date™).

The Corporation shall pay the Principal Retumn and cash for fractional shares and deliver the Net Shares, if
any, as promptly as practicable after the Determination Date, but in no event later than five Business Days
thereafter. Except as provided in Section 7, delivery of the Principal Return, Net Shares and cash in lieu of
fractional shares shall be deemed to satisfy the Corporation’s obligation to pay the Liquidation Preference,
including Additional Dividends, if any, Any accumulated and unpaid dividends, including Additional Dividends,
shall be deemed canceled, extinguished or forfeited rather than paid in full.

(n) Responsibility of Conversion Agent. The Conversion Agent shall not at any time be under any duty or
responsibility to any Holder to either calculate the Conversion Rate or determine whether any facts exist which may
require any adjustment of the Conversion Rate, or with respect to the nature or extent or calculation of any such
adjustment when made, or with respect to the method employed, or herein or in any amended Certificate of
Designation provided to be employed, in making the same and shall be protected in relying upon an Officers’
Certificate with respect to the same. The Conversion Agent shall not be accountable with respect to the validity or
value (or the kind or amount) of any shares of Comnmon Stock, or of any securities or property, which may at any
time be issued or delivered upon the conversion of any Preferred Stock and the Conversion Agent makes no
representations with respect thereto. The Conversion Agent shall not be responsible for any failure of the

~ Corporation to issue, transfer or deliver any shares of Common Stock or stock certificates or other securities or

property or cash upon the surrender of any Preferred Stock for the purpose of conversion or to comply with any of
the duties, responsibilities or covenants of the Corporation contained in this Section 7(n). Without limiting the
generality of the foregoing, the Conversion Agent shall not be under any responsibility to determine the correctness
of any provisions contained in any amended Certificate of Designation entered into pursuant to this Section 7
relating either to the kind or amount of shares of stock or securities or property (including cash) receivable by
Holders upon the conversion of their Preferred Stock after any event referred to in this Section 7 or to any
adjustment to be made with respect thereto, but may accept as conclusive evidence of the correctness of any such
provisions, and shall be protected in relying upon, the Officers’ Certificate (which the Corporation shall be
obligated to file with the Conversion Agent prior to the execution of any such amended Certificate of Designation)
with respect thereto, iy ;

(o) Simultaneous Adjustments. In the event that Section 7(f) hereof requires adjustments to the
Conversion Rate under more than one of Section 7(f)(i), Section 7(f)(ii), Section 7(f)(iii) or Section 7(f)(iv) hereof,
and the Dividend Record Da;tes for the distributions giving rise to such adjustments shall occur on the same date,
then' such adjustments shall be made by applying, first, the provisions of Section 7(f)(iii) hereof, second, the
provisions of Section 7(f)(i) hereof and third, the provisions of Section 7(f)(ii) hereof; provided. however, that
nﬁthing in this Section 7(o) shall be done to evade the principle set forth in Section 7(f)(x) hereof that the
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M;Ximum Conversion Rate shall not apply to any adjustments made with respect to any of the events in Section
7(£)(3) or Section 7(£)(ii) hereof.

. (p) Sucééssive Adjustments. After an adjustment to the Conversion Rate under Section 7(f) hereof, any
subsequent event requiring an adjustment under Section 7(f) shall cause an adjustment to the Conversion Rate as so

adjusted.

(@) General Considémtions. Whenever successive adjustments to the Conversion Rate are called for
pursuant to this Section 7, such adjustments shall be made to the Market Price as may be necessary or appropriate
to effectuate the intent of this Section 7 and to avoid unjust or inequitable results as determined in good faith by the

Board of Directors.

(r) Corporation Determination Final. Any determination which the Board of Directors must make pursuant
to this Section 7 shall be conclusive and binding on the Holders.

8. Mahdatory Conversion.

(2) At any time on or after December 5, 2008, the Corporation shall have the right, at its option, to cause
the Preferred Stock, in whole but not in part, to be automatically converted into cash and shares of Common Stock
equal to the Conversion Value and in accordance with the provisions of Section 7 hereof. The Corporation may
exercise its right to cause a mandatory conversion pursuant to this Section 8(a) only if the Last Reported Sale Price
of the Common Stock equals or exceeds 130% of the Conversion Price then in effect for at least 20 Trading Days in
any consecutive 30-day trading period on the NYSE (or such other national securities exchange or automated
quotation system on which the Common Stock is then listed or authorized for quotation), including the last Trading
Day of 'such 30-day period, ending on the Trading Day prior to the Corporation’s issuance of a press release
announcing the mandatory conversion as described in Section 8(b).

(b) To exercise the mandatory conversion right described in Section 8(a), the Corporation must issue a
press release for publication on the Dow Jones News Service prior to the opening of business on the first trading
day following any date on which the conditions described in Section 8(a) are met, announcing such a mandatory
conversion. The Corporation shall also give notice by mail or by publication (with subsequent prompt notice by
mail) to the holders of Preferred Stock (not more than four Business Days after the date of the press release) of the
mandatory conversion announcing the Corporation’s intention to convert the Preferred Stock. The conversion date
will be a date selected by the Corporation (the “Mandatory Conversion Date”) and will be no more than five days
after the date on which the Corporation issues the press release described in this Section 8(b).

(c) In addition to any information required by applicable law or regulation, the press release and notice of

a mandatory conversion described in Section 8(b) shall state, as appropriate: (i) the Mandatory Conversion Date;
(ii) the Conversion Value, including the Principal Return, the Net Shares and the cash in lieu of fractional shares to
be delivered upon conversion of the Preferred Stock; (iii) the number of shares of Preferred Stock to be converted;
and (iv) ‘that dividends onthe Preferred Stock to be converted will cease to accumulate on the Mandatory
Conversion Date. .
. ..;(d). On and after the Mandatory Conversion Date, dividends will cease to accumulate on the Preferred
Stock called for 2 mandatory conversion pursuant to Section 8(a) and all rights of holders of such Preferred Stock
will terminate except for the right to receive the cash and whole shares of Common Stock issuable upon conversion
thereof and cash, in lieu of any fractional shares of Common Stock in accordance with Section 7(c). The dividend
payment with respect to the Preferred Stock called for a mandatory conversion pursuant to Section 8(a) on a date
during the period between the close of business on any Dividend Record Date to the close of business on the
corresponding Dividend Payment Date will be payable on such Dividend Payment Date to the record holder of such
share on such Dividend Record Date if such share has been converted after such Dividend Record Date and prior to
such Dividend Payment Date. Except as provided in the immediately preceding sentence with respect to a
‘mandatory conversion pursuant to Section 8(a), no payment or adjustment will be made upon conversion of
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Preferred Stock for Accumulated Dividends or for dividends with respect to the Common Stock issued upon such
conversion. e :

(¢) The Corporation may not authorize, issue a press release or give notice of any mandatory conversion
pursuant to Section 8(a) unless, prior to giving the mandatory conversion notice, all Accumulated Dividends on the
Preferred Stock for periods ended prior to the date of such mandatory conversion notice shall have been paid in

. cash.,

: () In addition to the mandatory conversion right described in Section 8(a), if there are less than 250,000
shares of Preferred Stock outstanding, the Corporation shall have the right, at any time on or after December 35,
2008, at its option, to cause the Preferred Stock to be automatically converted into cash and shares of Common
Stock equal to the Conversion Value and in accordance with the provisions of Section 7 hereof.

9. Consolidation, Merger and Sale of Assets.

‘(@) The Corporation, without the consent of the Holders of any of the outstanding Preferred Stock, may
consolidate with or merge into any other Person or convey, transfer or lease all or substantially all its assets to any
Person or may permit any Person to consolidate with or merge into, or transfer or lease all or substantially all its
properties to, the Corporation; provided, however, that: (i) the successor, wansferee or lessee is organized under the
laws of the United States or any political subdivision thereof; (ii) the shares of Preferred Stock will become shares
of such successor, transferee or lessee, having in respect of such successor, transferee or lessee the same powers,
designations, preferences and relative, participating, optional or other rights on which, and the qualification,
limitations or restrictions thereon, the Preferred Stock had immediately prior to such transaction; and (iii) the
Corporation delivers to the Transfer Agent an Officers’ Certificate and an Opinion of Counsel stating that such
transaction complies with this Certificate of Designation (including without limitation the requirements of Section
Mm. ‘ -
""" (b) Upon any consolidation by the Corporation with, or merger by the Corporation into, any other Person
or any conveyance, transfer or lease of all or substantially all the assets of the Corporation as described in Section
" 9(a), the successor resulting from such consolidation or into which the Corporation is merged or the transferee or

' lessee to which such conveyance, transfer or lease is made will succeed to, and be substituted for, and may exercise
every right and power of, the Corporation under the shares of Preferred Stock, and, thereafter, except in the case of
a lease, the predecessor (if still in existence) will be released from its obligations and covenants with respect to the
Preferred Stock. -

10. SEC Reports.

Whether or not the Corporation is required to file reports with the Commission, if any shares of Preferred
Stock are outstanding, the Corporation shall file with the Commission all such reports and other information as it
would be required to file with the Commission by Section 13(a) or 15(d) under the Exchange Act. The Corporation
shall supply each holder of Preferred Stock, upon request, without cost to such holder, copies of such reports or
other information. )

' 11:  Cetificates.

- """ (a) Form and Dating. The Preferred Stock and the Transfer Agent’s certificate of authentication shall be
substantially in the form of Exhibit C, which is hereby incorporated in and expressly made a part of this Certificate
of Designation. The Preferred Stock certificate may have notations, legends or endorsements required by law, stock
exchange rule. agreements o which the Corporation is subject, if any, or usage (provided that any such notation,
legend or endorsement is in a form acceptable to the Corporation). Each Preferred Stock certificate shall be dated
the date of its authentication. The terms of the Preferred Stock certificate set forth in Exhibit C are part of the terms
of this Certificate of Designation.

v
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(i) Global Preferred Stock. The Preferred Stock shall be issued initially in the form of one or more fully
registered global certificates with the global securities legend and restricted securities legend set forth
in Exhibit C hereto (the “Global Preferred Stock™), which shall be deposited on behalf of the
purchasers represented thereby with DTC (or with such custodian as DTC may direct), and registered
in the name of DTC or a nominee of DTC, duly executed by the Corporation and authenticated by the
Transfer Agent as hereinafter provided. The number of shares of Preferred Stock represented by
Global Preferred Stock may from time to time be increased or decreased by adjustments made on the
records of the Transfer Agent and DTC or its nominee as hereinafter provided. With respect to shares
of Preferred Stack that are not “restricted securities” as defined in Rule 144 under the Securities Act
on a Conversion Date, all shares of Common Stock distributed on such Conversion Date will be freely
transferable without restriction under the Securities Act (other than by affiliates), and such shares will
be eligible for receipt in global form through the facilities of DTC.

(ii) Book-Entry Provisions. In the event Global Preferred Stock is deposited with or on behalf of DTC, the
Corporation shall execute and the Transfer Agent shall authenticate and deliver initially one or more
Global Preferred Stock certificates that (a) shall be registered in the name of DTC as depository for
such Global Preferred Stock or the nominee of DTC and (b) shall be delivered by the Transfer Agent
to DTC or pursuant to DTC’s instructions or held by the Transfer Agent as custodian for DTC.

Members of, or participants in, DTC (“Agent Members”) shall have no rights under this Certificate of
Designation with respect to any Global Preferred Stock held on their behalf by DTC or by the Transfer
Agent as the custodian of DTC or under such Global Preferred Stock, and DTC may be treated by the
Corporation, the Transfer Agent and any agent of the Corporation or the Transfer Agent as the
absolute owner of such Global Preferred Stock for all purposes whatsoever. Notwithstanding the
foregoing, nothing herein shall prevent the Corporation, the Transfer Agent or any agent of the
Corporation or the Transfer Agent from giving effect to any written certification, proxy or other
authorization furnished by DTC or impair, as between DTC and its Agent Members, the operation of
customary practices of DTC goveming the exercise of the rights of a holder of a beneficial interest in
any Global Preferred Stock.

(iii) Certificated Pfeferred Stoc'k,’Except as provided in Section 11(c), owners of beneficial interests in
Global Preferred Stock will not be entitled to receive Certificated Preferred Stock.

(b) Execution and Authentication. Two Officers shall sign the Preferred Stock certificate for the
Corporation by manual or facsimile signature.

If an O‘f'ﬁcer‘whos‘é ,‘s:ignature is on a Preferred Stock certificate no longer holds that office at the time the
Transfer Agent authenticates the Preferred Stock certificate, the Preferred Stock certificate shall be valid
nevertheless. .

A Preferred Stock certificate shall not be valid until an authorized signatory of the Transfer Agent and the
Security Registrar manually signs the certificate of authentication on the Preferred Stock certificate. The signature
shall be conclusive evidence that the Preferred Stock certificate has been authenticated under this Certificate of
Designation. :

The Transfer Agent shall authenticate and deliver certificates for 4,910,000 shares of Preferred Stock for
original issue upon a written order of the Corporation signed by two Officers or by an Officer and an Assistant
Treasurer of the Corporation. Such order shall specify the number of shares of Preferred Stock to be authenticated
and the date on which the original issue of Preferred Stock is to be authenticated.

The Transfer Agent may appoint an authenticating agent reasonably acceptable to the Corporation to
authenticate the certificates for Preferred Stock. Unless limited by the terms of such appointment, an authenticating
agent may authenticate certificates for Preferred Stock whenever the Transfer Agent may do so. Each reference in
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this Certificate of Designation to authentication by the Transfer Agent includes authentication by such agent. An

. therefor.

authenticating agent has the same rights as the Transfer Agent or agent for service of notices and demands.

(c) Transfer and Exchange of Global Preferred Stock. The transfer and exchange of Global Preferred
Stock or beneficial interests therein shall be effected through DTC, in accordance with this Certificate of
Designation (including applicable restrictions on transfer set forth herein, if any) and the procedures of DTC

(i) Restrictions on Transfer and Exchange of Global Preferred Stock.

(A) Notwithsianding any other provisions of this Certificate of Designation (other than the provisions

(B)

©) ..
"' under the Securities Act, (b) in accordance with Rule 144 (if available) or Rule 144A under the

set forth in Section 11(c)(ii)), Global Preferred Stock may not be transferred as a whole except by
DTC to a nominee of DTC or by a nominee of DTC to DTC or another nominee of DTC or by
DTC or any such nominee to a successor depository or a nominee of such successor depository.

In the event that the Global Preferred Stock is exchanged for Preferred Stock in definitive
registered farm pursuant to Section 11(c)(ii) prior to the effectiveness of a Shelf Registration
Statement with respect to such securities, such Preferred Stock may be exchanged only in
accordance with such procedures as are substantially consistent with the provisions of this
Section 11(c) (including the certification requirements set forth in the Exhibits to this Certificate
of Designation intended to ensure that such transfers comply with Rule 144A or such other
applicable exemption from registration under the Securities Act, as the case may be) and such
other procedures as may from time to time be adopted by the Corporation.

The Preferred Stock, and any shares of Common Stock distributed pursuant to the conversion of
the Preferred Stock, may not be sold until December 5, 2005, except (a) pursuant to registration

Securities Act (if available) or (c) in offshore transactions in reliance on Regulation S, and will
bear a legend to this effect.

“'(ii) Au‘tiie‘ht’i“caxioriv of Certificated Preferred Stock. If at any time:

A) DTC notifies the Corporation that DTC is unwilling or unable to continue as depository for the

(B)

©)

Global Preferred Stock and a successor depository for the Global Preferred Stock is not
appointed by the Corporation within 90 days after delivery of such notice;

DTC ceases to be a clearing agency registered under the Exchange Act and a successor
depository for the Global Preferred Stock is not appointed by the Corparation within 90 days; or

the Corporation, in its sole discretion, notifies the Transfer Agent in writing that it elects to cause
the issuance of Certificated Preferred Stock under this Certificate of Designation,

then the Corporation will execute, and the Transfer Agent, upon receipt of a written order of the
Corporation signed by two Officers or by an Officer and an Assistant Treasurer of the
Corporation requesting the authentication and delivery of Certificated Preferred Stock to the
Persons designated by the Corporation, will authenticate and deliver Certificated Preferred Stock
equal to the number of shares of Preferred Stock represented by the Global Preferred Stock, in
exchange for such Global Preferred Stock.

(iii) Cance\llhtion or Adjustment of Global Preferred Stock. At such time as all beneficial interests in

Global Preferred Stock have either been exchanged for Certificated Preferred Stock, converted or
canceled, such Global Preferred Stock shall be returned to DTC for cancellation or retained and
canceled by the Transfer Agent. At any time prior to such cancellation, if any beneficial interest in
Global Preferred Stock is exchanged for Certificated Preferred Stock, converted or canceled, the
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number of shares of Preferred Stock represented by such Global Preferred Stock shall be reduced and
"an adjustment shall be made on the books and records of the Transfer Agent with respect to such
Global Preferred Stock, by the Transfer Agent or DTC, to reflect such reduction.

kiv) Obligations with Respect to Transfers and Exchanges of Preferred Stock.

(A) To permit registrations of transfers and exchanges, the Corporation shall execute and the Transfer
Agent shall authenticate Certificated Preferred Stock and Global Preferred Stock as required
pursuant to the provisions of this Section 11(c).

(B) All Certificated Preferred Stock and Global Preferred Stock issued upon any registration of
transfer or exchange of Certificated Preferred Stock or Global Preferred Stock shall be the valid
obligations of the Corporation, entitled to the same benefits under this Certificate of Designation
as the Certificated Preferred Stock or Global Preferred Stock surrendered upon such registration
of transfer or exchange.

(C) Priar to due presentment for registration of transfer of any shares of Preferred Stock, the Transfer
_--Agent and the Corporation may deem and treat the Person in whose name such shares of
Preferred Stock are registered as the absolute owner of such Preferred Stock and neither the
Transfer Agent nor the Corporation shall be affected by notice to the contrary.

(D) No service charge shall be made to a Holder for any registration of transfer or exchange upon
surrender of any Preferred Stock certificate or Common Stock certificate at the office of the
~ Transfer Agent maintained for that purpose. However, the Corporation may require payment of a
sum sufficient to cover any tax or other governmental charge that may be imposed in connection
with any registration of transfer or exchange of Preferred Stock certificates or Common Stock
certificates.

(E) Upon any sale or transfer of shares of Preferred Stock (including any Preferred Stock represented
by a Global Preferred Stock certificate) or of centificated Common Stock pursuant to an effective
registration statement under the Securities Act or pursuant to Rule 144 or another exemption
from registration under the Securities Act (and based upon an Opinion of Counsel reasonably

satisfactory to the Corporation if it so requests):

(1) inthe case of any Certificated Preferred Stock or certificated Common Stock, the
Corporation and the Transfer Agent shall permit the holder thereof to exchange such Preferred
Stock or certificated Common Stock for Certificated Preferred Stock or certificated Common
Stock, as the case may be, that does not bear the restrictive legend set forth on Exhibit C and
rescind any restriction on the transfer of such Preferred Stock or Common Stock issuable in
o respect of the conversion of the Preferred Stock; and

(2) in the case of any Global Preferred Stock, such Preferred Stock shall not be required
to bear the restrictive legend set forth on Exhibit C; provided, however, that with respect to any
request for an exchange of Preferred Stock that is represented by Global Preferred Stock for

o Certificated Preferred Stock that does not bear a restrictive as set forth on Exhibit C in connection
i : with a sale or transfer thereof pursuant to Rule 144 or another exemption from registration under
‘ the Securities Act (and based upon an Opinion of Counse! if the Corporation so requests), the Holder
thereof shall certify in writing to the Transfer Agent that such request is being made pursuant to
such exemption (such certification to be substantially in the form of Exhibit D hereto).

(v) No Obligation of the Transfer Agent.

(A) The Transfer Agent shall have no responsibility or obligation to any beneficial owner of Global
Preferred Stock, a member of, or a participant in, DTC or any other Person with respect to the
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accuracy of the records of DTC or its nominee or of any participant or member thereof, with
respect to any ownership interest in the Preferred Stock or with respect to the delivery to any
participant, member, beneficial owner or other Person (other than DTC) of any notice or the
payment of any amount, under or with respect to such Global Preferred Stock. All notices and
communications to be given to the Holders and all payments to be made to Holders under the
Preferred Stock shall be given or made only to the Holders (which shall be DTC or its nominee
in the case of the Global Preferred Stock). The rights of beneficial owners in any Global
Preferred Stock shall be exercised only through DTC subject to the applicable rules and
procedures of DTC. The Transfer Agent may rely and shall be fully protected in relying upon
information furnished by DTC with respect to its members, participants and any beneficial

owners.

(B) The Transfer Agent shall have no obligation or duty to monitor, determine or inquire as to
compliance with any restrictions on transfer imposed under this Certificate of Designation or
under applicable lJaw with respect to any transfer of any interest in any Preferred Stock (including
any transfers between or among DTC participants, members or beneficial owners in any Global
Preferred Stock) other than to require delivery of such certificates and other documentation or
evidence as are expressly required by, and to do so if and when expressly required by, the terms
of this Certificate of Designation, and to examine the same to determine substantial compliance
as to form with the express requirements hereof.

(d) Replacement Certificates. If a mutilated Preferred Stock certificate is surrendered to the Transfer Agent
or if the Holder of a Preferred Stock certificate claims that the Preferred Stock certificate has been lost, destroyed or
wrongfully taken, the Corporation shall issue and the Transfer Agent shall countersign a replacement Preferred
Stock certificate if the reasonable requirements of the Transfer Agent are met. If required by the Transfer Agent or
the Carporation, such Holder shail furnish an indemnity bond sufficient in the judgment of the Corporation and the
Transfer Agent to protect the 'Corporation and the Transfer Agent from any loss which either of them may suffer if
a Preferred Stock certificate is replaced. The Corporation and the Transfer Agent may charge the Holder for their
expenses in replacing a Preferred Stock certificate.

12. Additional Rights of Holders. In addition to the rights provided to Holders under this Certificate of
Designation, Holders shall have the rights set forth in the Registration Rights Agreerent.

13. Other Provisions. ’

(a) With respect to any notice to a Holder of shares of Preferred Stock required to be provided hereunder,
neither failure to mail such notice, nor any defect therein or in the mailing thereof, to any particular Holder shall
affect the sufficiency of the notice or the validity of the proceedings referred to in such notice with respect to the
other Holders or affect the legality or validity of any distribution, rights, warrant, reclassification, consolidation,
merger, conveyance, transfer, dissolution, liquidation or winding-up, or the vote upon any such action. Any notice
which was mailed in the manner herein provided shall be conclusively presumed to have been duly given whether
or not the Holder receives the notice.

~ (b) Shares of Preferred Stock issued and reacquired will be retired and canceled promptly after reacquisition
thereof and, upon compliance with the applicable requirements of Michigan law, have the status of authorized but
unissued shares of preferred stock of the Corporation undesignated as to series and may with any and all other
authorized but unissued shares of preferred stock of the Corporation be designated or redesignated and issued or
reissi;?«::l, as the case may be, as part of any series of preferred stock of the Corporation, except that any issuance or
reissuance of shares of Preferred Stock must be in compliance with this Certificate of Designation.

(¢) The shares of Pfeferred Stock shall be issuable only in whole shares.

(d) All notice periods referred to herein shall commence on the date of the mailing of the applicable notice.
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of December, 2004,

IN WITNESS WHEREOF., the Corporation has caused this certificate to be signed and attested this 15th day

CMS ENERGY CORPORATION

Name: Michael D. VanHem 1 =y £
Title: Vice President and - 2 s pe =
Secretary e WD
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EXHIBIT A
FORM OF FUNDAMENTAL CHANGE PURCHASE NOTICE

To: CMS Energy Corporation

The undersigned registered holder of shares of Preferred Stock hereby acknowledges receipt of a notice
from CMS Energy Corporation (the “Corporation”) as to the occurrence of a Fundamental Change with respect to
the Corporation and requests and instructs the Corporation to repurchase the shares of Preferred Stock ($50.00
liquidation preference or an integral multiple thereof) designated below, in accordance with the terms of the
Centificate of Designation referred to in such Preferred Stock and directs that the check of the Corporation, in
payment for these shares of Preferred Stock, be issued and delivered to the registered holder hereof unless a

~ different name has been indicated below. If any portion of these shares of Preferred Stock are not repurchased and
. are to be issued in the name of a Person other than the undersigned, the undersigned shall pay all transfer taxes
. payable with respect thereto.

Dated:

Signature(s)

Signature(s) must be guaranteed by a commercial bank or trust

‘ company or a member firm of a major stock exchange if cash

il and shares of Preferred Stock are to be delivered other than to
" | or in the name of the registered holder.

. Signature Guarantee
Fill in for registration of Preferred
Stock if to be issued other than to and
in the name of registered holder: :

e ' ‘ Number of shares of Preferred Stock to
be purchased (if less than all are to be
purchased):

(Name)

(Su'get Address)

: S b :, ' Certificate Number (if shares of Preferred
‘ (City. state and zip code) Stock are Certificated):
Please print name and address

Social Security or other taxpayer number;
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EXHIBIT B
FORM OF CONVERSION NOTICE

To: CMS Energy Corporation

‘The undersigned registered holder of these shares of Preferred Stock hereby exercises the option to convert
these shares of Preferred Stock, or portion hereof (which is $50.00 liquidation preference or an integral multiple
thereof) designated below, for cash and shares of Common Stock of CMS Energy Corporation in accordance with
_ the terms of the Certificate of Designation referred to in the Preferred Stock, and directs that the shares, if any,
issuable and deliverable upon such conversion, together with any check for cash deliverable upon such conversion,
and any shares of Preferred Stock representing any unconverted shares hereof, be issued and delivered to the
registered holder hereof unless a different name has been indicated below. If shares or any portion of the Preferred
Stock not converted are to be issued in the name of a Person other than the undersigned, the undersigned shall pay
all transfer taxes payable with respect thereto.

This notice shall be deemed to be an irrevocable exercise of the option to convert these shares of Preferred
Stock. ‘

Dated:

Signature(s)

Signature(s) must be guaranteed by a commercial bank or trust
company or a member firm of a major stock exchange if cash
and shares of Common Stock are to be issued, or shares of
Preferred Stock to be delivered, other than to or in the name of
the registered holder.

‘ i : Signature Guarantee
Fill in for registration of shares if to
be delivered, and shares of Preferred
Stock if to be issued other than to and
in the name of registered holder:
( Number of shares of Preferred Stock to

(Naine) C \‘ n _ be converted (if less than all):

(Street Address)

(City, state and zip code) Certificate Number (if shares of Preferred
Please print name and address Stock are Certificated):

Social Security or other taxpayer number:
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EXHIBIT C

FORM OF PREFERRED STOCK
FACE OF SECURITY

THIS SECURITY (OR ITS PREDECESSOR) WAS ORIGINALLY ISSUED IN A TRANSACTION
EXEMPT FROM REGISTRATION UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT"), AND THIS SECURITY AND THE COMMON STOCK ISSUABLE UPON
CONVERSION HEREOF MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED IN THE
ABSENCE OF SUCH REGISTRATION OR AN APPLICABLE EXEMPTION THEREFROM. EACH
PURCHASER OF THIS SECURITY IS HEREBY NOTIFIED THAT THE SELLER OF THIS SECURITY MAY
BE RELYING ON THE EXEMPTION FROM THE PROVISIONS OF SECTION 5 OF THE SECURITIES ACT
PROVIDED BY RULE 144A THEREUNDER. THE HOLDER OF THIS SECURITY AGREES FOR THE
BENEFIT OF THE COMPANY THAT (A) THIS SECURITY AND THE COMMON STOCK ISSUABLE UPON
CONVERSION HEREOF MAY BE OFFERED, RESOLD, PLEDGED OR OTHERWISE TRANSFERRED
- ONLY (I) IN THE UNITED STATES TO A PERSON WHOM THE SELLER REASONABLY BELIEVES IS A
" QUALIFIED INSTITUTIONAL BUYER (AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT
(“RULE 144A™)) IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A PURCHASING
FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER IN A
TRANSACTION MEETING THE REQUIREMENTS OF RULE 1444, () OUTSIDE THE UNITED STATES
IN AN OFFSHORE TRANSACTION IN ACCORDANCE WITH RULE 903 OR RULE 904 UNDER THE
SECURITIES ACT, (IIl) PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE
SECURITIES ACT PROVIDED BY RULE 144 THEREUNDER (IF AVAILABLE), (IV) IN ACCORDANCE
WITH ANOTHER EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES
ACT, (V) TO CMS ENERGY CORPORATION OR (VI) PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE SECURITIES ACT, IN EACH OF CASES (I) THROUGH (VI) IN ACCORDANCE
WITH ANY APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES, AND (B) THE
HOLDER WILL, AND EACH SUBSEQUENT HOLDER IS REQUIRED TO, NOTIFY ANY PURCHASER OF
THE SECURITY FROM IT OF THE RESALE RESTRICTIONS REFERRED TO IN CLAUSE (A) ABOVE.

o THE HOLDER OF THIS SECURITY AGREES THAT SUCH HOLDER WILL NOT ENGAGE IN
HEDGING TRANSACTIONS INVOLVING THIS SECURITY AND THE COMMON STOCK ISSUABLE
UPON CONVERSION HEREOF UNLESS IN COMPLIANCE WITH THE SECURITIES ACT.

P ’I'HIS SECURITY AND ANY RELATED DOCUMENTATION MAY BE AMENDED OR
‘ SUPP I :MENTED FROM TIME TO TIME TO MODIFY THE RESTRICTIONS ON AND PROCEDURES FOR
RESALES AND OTHER TRANSFERS OF THIS SECURITY TO REFLECT ANY CHANGE IN APPLICABLE
LAW OR REGULATION (OR THE INTERPRETATION THEREOF) OR IN PRACTICES RELATING TO THE
RESALE OR TRANSFER OF RESTRICTED SECURITIES GENERALLY. THE HOLDER OF THIS
SECURITY SHALL BE DEEMED BY THE ACCEPTANCE OF THIS SECURITY TO HAVE AGREED TO
ANY SUCH AMENDMENT OR SUPPLEMENT.

THE HOLDER OF THIS SECURITY IS SUBJECT TO, AND ENTITLED TO THE BENEFITS OF, A
REGISTRATION RIGHTS AGREEMENT, DATED AS OF DECEMBER 5, 2003 ENTERED INTO BY THE
COMPANY FOR THE BENEFIT OF CERTAIN HOLDERS OF SECURITIES FROM TIME TO TI'ME
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‘ Certificate Number Number of Shares
o ' [ )
| CUSIP NO.:

4.50% Cumulanve Convertible Preferred Stock, Series B (par value $0.01) (liquidation
preference $50 per share)

of

CMS Energy Corporation

CMS Energy Corporation, a Michigan corporation (the ‘Corporation”), hereby certifies that ] (he
“Holder”) is the registered owner of [____] fully paid and non-assessable preferred securities of the Corporation
~ designated the 4.50% Cumulative Convertible Preferred Stock, Series B (par value $0.01) (liquidation preference
$50 per share) (the “Preferred Stock™). The shares of Preferred Stock are transferable on the books and records of
the Transfer Agent, in person or by a duly authorized attorney, upon surrender of this certificate duly endorsed and
in proper form for transfer. The designations, rights, privileges, restrictions, preferences and other terms and
provisions of the Preferred Stock represented hereby are issued and shall in all respects be subject to the provisions
of the Certificate of Designation dated December 15, 2004, as the same may be amended from time to time (the
“Centificate of Designation™). Capitalized terms used herein but not defined shall have the meaning given them in
the Certificate of Designation. The Corporation will provide a copy of the Certificate of Designation to a Holder
without charge upon written request to the Corporation at its principal place of business.

Reference is hereby made to select provisions of the Preferred Stock set forth on the reverse hereof, and to
the Certificate of Designation, which select provisions and the Certificate of Designation shall for all purposes have
the same effect as if set forth at this place.

Upon receipt of this certificate, the Holder is bound by the Certificate of Designation and is entitled to the
benefits thereunder.

Unless the Transfer Agent’s Certificate of Authentication hereon has been properly executed, these shares of
Preferred Stock shall not be entitled to any benefit under the Certificate of Designation or be valid or obligatory for

any purpose.
IN WITNESS WHEREOF, the Corporation has executed this certificate this day of , 2004.

CMS ENERGY CORPORATION

; Name:
Title:

By:

Name:
Title:
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TRANSFER AGENT’S AND SECURITY REGISTRAR’S CERTIFICATE OF AUTHENTICATION

These are shares of the Preferred Stock referred to in the within-mentioned Certificate of Designation.

Dated: , 2004

P CMS Energy Corporation, as Transfer Agent and
e Security Registrar

By:

Authorized Signatory

REVERSE OF SECURITY

Cash dividends on each share of Preferred Stock shall be payable at a rate per annum set forth on the face
hereof or as provided in the Certificate of Designation.

) The shares of Preferred Stock shall be convertible into cash and the shares of the Corporaiion’s Common
Stock in the manner and according to the terms set forth in the Certificate of Designation.

The Corporation will furnish without charge to each holder who so requests the powers, designations,
preferences and relative, participating, optional or other rights of each class of stock and the qualifications,
limitations or restrictions of such preferences and/or rights.

ASSIGNMENT

' FOR VALUE RECEIVED. the undersigned assigns and transfers the shares of Preferred Stock evidenced
hereby to:

(Insert assignee’s social security or tax identification number)
(Insert address and zip code of assignee)

and irrevocably appoints agent to transfer the shares of Preferred Stock evidenced hereby on
the books of the Transfer Agent. The agent may substitute another to act for him or her.

Date:

Signature:

(Sign exactly as your name appears on the other side of this Preferred Stock centificate)

. Signature Guarantee: (1)

(Signamre must be guaranteed by an “'eligible gunrntor instintion™ that is a bank, stockbroker, savings and loan association or credit union meeting the
requircments of the Trasfar Agent, which requirements include membership or participation in the Securities Transfer Agents Medallion Program
(“STAMP™) or such other “signature guarantee program” as rosy be determined by the Transfer Agent in addition to, or in substitution for, STAMP, all
in accordonce with the Sccunitics Exchange Act of 1934, as amended.)
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EXHIBIT D

CERTIFICATE TO BE DELIVERED UPON EXCHANGE OR
REGISTRATION OF TRANSFER OF PREFERRED STOCK

Re: 4.50% Cumulative Convertible Preferred Stock, Series B (the “Preferred Stock™) of CMS Energy
Corporation (the “Corporation”)

This Certificate relates to ____ shares of Preferred Stock held in 0 */ book-entry or o */ definitive form
by (the “Transferor”).

The Transferor*:

o has requested the Transfer Agent by written order to deliver in exchange for its beneficial interest in the
; ~ Preferred Stock held by the Depository cash and shares of Preferred Stock in definitive, registered form equal to its
' - beneficial interest in such Preferred Stock (or the portion thereof indicated above); or

o has requested the Transfer Agent by written order to exchange or reister the transfer of Preferred Stock.

In connection with such request and in respect of such Preferred Stock, the Transferor does hereby certify

that the Transferor is familiar with the Certificate of Designation relating to the above-captioned Preferred Stock

~ and that the transfer of this Preferred Stock does not require registration under the Securities Act of 1933, as
amended (the “Securities Act”) because */:

o Such Preferred Stock is being acquired for the Transferor’s own account without transfer.
o Such Preferred Stock is being transferred to the Corporation.

a Such Preferred Stock is being transferred to a qualified institutional buyer (as defined in Rule 144A under
the Securities Act), in reliance on Rule 144A. :

g Such Preferred Stock is being transferred in reliance on and in compliance with another exemption from
the registration requirements of the Seourities Act (and based on an Opinion of Counsel if the Corporation so
requests). '

* lP}gq$§ check applicable box,
| [NAME OF TRANSFEROR]

(o

By:
Tts:

Date: |_
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Michigan Department of Labor & Economic Growth

Filing Endorsement

‘This is to Certify that the CERTIFICATE OF CORRECTION
for
CMS ENERGY CORPORATION

ID NUMBER: 485283

" received by facsimile transmission on February 27, 2006 is hereby endorsed
Filed on February 27, 2006 by the Administrator.

The document is effective on-the date filed, unless a
subsequent effective date within 80 days after
received date js stated in the document.

Effective Date: December 20, 2004

In testimomfrfwhereof, | have hereunto set mIv
m\m, hand and affixed the Seal of the Department,
' in the City of Lansing, this 27TH da

= “ﬁ,(:.'..lil.'.'.’q%u

A

day
(?f K N of February, 2008.
{xg" BN ¢ .’;’%
§ e}
i RPN
XA —=FANR
S, /2 5 ‘%/—
llﬁf%,;;:(;%f? : , Director
Ywuons

Bureau of Commercial Services

Sent by Facsimile Transmission 06058




BESCDIN e 198} ¥
™ MIGHIGAN DEPARTMENT OF LABOR & ECONOMIC GROWTH
BUREAU OF COMMERCIAL SERVICES _

Taia Rethired (POR BUREAL USE ONLY)

Yigs dnciined i sflsctive on D1 dati Red, undess &
subisaquant alfactive dets within S0 deys after
sepuivad rate ts statad In the document,

Joyon H Norkey, Atsisiant Sacretsry, CMB Energy Corporation

One Emmﬂam. EP1-420
Ciy Stale © ZipCode
Jackson, MI ‘92014276 | EFFEGTIVE DATE:
mentwill be returmed 1o The name Bid #10reRs you snter a Vi, '
H fett blank dotagment will be waRed 1o the registired officy.

CERTIFICATE OF CORRECTION
For use hy Comporations and Limited Lisbllity Companies
{Piesss read infoseration ang instructione on les! pape)

Fursuan! o the provisions of Act 204, Public Acis of 1972 (proft compurations), Act 162, Public Auts of 1982 (nonproft
torporakions), of Act 23, Public Acts of 1023 fimited bablily companies), the undersigred camporation or Kmied Babiiy campany
exécufos thy foflewind Cortiicate: '

1 Tmmwmemm«lmnb&wmww
CMS Energy Corporation

% Tho identifioation number pasigned by the Bumau is: (488283 |
3, ‘The orperation of Fmited lisbilty comparty s farmed undar the taws of the State of Michigan

s Thata Ceftificale of Dasignation of 4.50% Cumulative Convertible Preferrad Stock, Seriea B

{7904 £ Dy avvest g Coerachad)
was fiod by this Bureau on December 20, 2004 and Mt said document requings Correction.

[, WMMWmnrmthﬂumﬂmWM )

The amaunt of shares issued of the 4.50% Comulative Convenitle Preferred Stock, Seriss B, should huve been 5,000,000
Ehzmo imtand d 4‘910.090 shmu In ancbanm for S.ODD,OOO shares, insma& of A, 930,000 mmrsi of 4 50!6 cumu!aﬂve

1. Chis documant is hmbymeum {11 D0 &390 TTADEHRE B8 o A requirse the document being comecied (o ba axsculad.

Sipneditis_27ch _ doyof February ., 209
g
Michasl D, VanHemert T COMGHON EXPAES g, E08

Tows o Pt o arg T) "TTYoP ® s by 306 TN

Vice %aideﬁt Coxporate Secye
‘A Chief Gwazgnam Officar ad




ATTACHMENT TO CERTIFICATE OF CORRECTION
OF CMS$ ENERGY CORPORATION
(CORPORATION IDENTIFICATION NUMBER 485-283)

6. The Certifieate of Designation of 4.50% Cumulative Convertible Preferred Stock, Scries B, of CMS
Energy Corporation filed on Decernher 20, 2004 is correeted as follows (corrsotions are in bald):

Page 1
1. Designation and Amount; Ranking.

- ¢

() There shall be created from the 10,000,000 shares of preferred stack, par value $0.01 per
shaxe, of the Caporation authorized to be {ssued pursuant to the Aticles of Incorporation, a series of
preferred stock, designated a5 the “4,50% Comulative Convertible Preferred Stock, Series B,” par valus
$0.01'per share (the “Preferred Stock™), and the numiber 6f shares of such series shall be 5,000,000, Such
number of sharcs may be decreased by resolntion of the Board of Dirsctors; provided that no decrease shall
reduce the number of shares of Preferred Stock to a number less than that of the shares of Preferred Stock
then outstanding plus the number of sheres isswable upon exercise of options or rights then outstanding.
The Proferred Stock was exchanged for 5,000,000 of then omtstanding sharca of 4.50% Cumulative
Convertible, Preferred Stock, par valus $0.01 per share (the “Otiginal Preferred Stoek”), established
pursuant to the Certificate of Designation of 4.50% Cumulative Convertible Preferred Stock of CMS

" Brergy Cotporation dated December 4, 2003 pursuant to an exchange offer.

)

* %%

Page 3

A “Fundamental Chonge” shall be deewed to have occurred at such time after the original
issuance of the Prefected Stock...; provided, however, that a Fundaments] Change shall ot be desmed
to have occurred in respect of any of the foregoing if either (1) the Last Reported Sale Price of
Common Stock for any five Trading Days within the fen consecutive Trading Days ending
immediately bafore the later of the Fundstental Change or the publio shnounceiment thereof equals or
exceeds 105% of the applicsble Converslon Price of the Preferred Stock in effect immediately before
the Pundamental Change or the public snnouncement thereof {except that this clause (1) shall not
apply to the svents deseribed in Seetion 7(f){vl) hereof) or (2) at lcast 90% of the consideration
{excludding ‘cash payments for fractional shares) in the fransaction or fransaetions constituting the
Fundamental Change consists of shares of capital stock traded on a natlonal secutities exchange or

_quoted on the NASDAQ National Market (or which shall be so traded o quoted when issued or
exchanged in connection with such Fundamental Change) (such secnities being referted ‘to o5
“Publicly Traded Securitles”) and as a result of such transaction or transactions the Freferred Stock
becomes convestible into such Publlely Traded Securities (txcluding cash payments for fractinnal
shares),

* W%
Pape 27
The: Transfer Agent shall authentioate and deliver certificates for 5,000,800 shares of Preferred
Stack for original iséue upon a written ordet of the Corpotation gigned by two Officers or by an Officer

_ and an Assistant Treasurer of the Corporation, Such order shall speeify the number of shaves of
Preferred Stock te be guthenticated and the date o which the original issue of Proférted Stock is to be

authenticated.
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Michigan Department of Labor & Economic Growth

Filing Endorsement

This is to Certify that the CERT. OF CHANGE OF REG. OFF./RES. AGENT
for
CiS ENERGY CORPORATION

1D NUMBER: 485283

received by facsimile transmission on October 27, 2006 is hereby endorsed
Filed on October 27, 2006 by the Administrator.

The document is effective on the date filed, unless a
subsequent effective date within 80 days after’
received date is stated in the document.

In testimony whereof, I have hereunto set m‘y
hand and affixed the Seal of the Department,
in the City of Lansing, this 27TH day

of October, 2006.

AT

Bureau of Commercial Services

Sent by Facsimile Transmission 08300




RCSICONA20 (Rev. 1208) '

MICHIGAN DEPARTMENT OF LABOR & ECONOMIC GROWTH
BUREAU OF COMMERCIAL SERVICES

Dale Received (FOR BUREAU USE ONLY)

This document Is efieclive on tha dals filed, unlase
& subsenuent effective dete within 90 days afler
recalved date Is stated in the dotumant.

Nara
Jane M. Krametr

Address -
D;‘le ‘Energy Plaza

o . ST Zip Code
Jackson MI 49201 EFFECTIVE DATE:

<, Document wili be returped to the name and address you enter shave, o
if 1eft blank dosument will be mailed 3o the reglstered office,

GERTIFICATE OF CHANGE OF REGISTERED OFFICE AND/OR CHANGE OF RESIDENT AGENT

For use hy Domestic and Foreigh Gorporations and Limied Liability Companies
(Please read information and Instrustions on reverse side) -

Fursuant to the provisions of A6t 284, Public Acts of 1972 (prafit corporations), Act 1 62, Public Acts of 1982 (nongiroft

carporations), orAct 23, Public Acts of 1083 (limited iability companies), the undersigned corporation or limited liabllity company

exaciulss the following Cedilicate:

1. The name of the corparallon or limited liakility company js:
OME Energy Corporation )

2. The identification number asslgned by the Buresau is: [4 85-283 1

3. a: The name of the resident anent on file with the Bursau is; Michsel D. VanHemert

b. The lucation of the registered offioe on file with 1he Bureau Is:

One Enerpy Plaza, EP1-420 Jackson . ,Michigan 49201-2276
(Stoo! Attdrasa) : (i) . (&P Cat)
t. The malling address of the above registered office an flle with the Bureau is:
One Eﬂel‘gy Plazﬂ, EPl“éEO Jaﬂksﬂﬂ MiCh'IQEr‘I 49201"‘2276
(Stwdl Addrss of P.O. Baw) (Ciy} o (ERGed

ENTER IN ITEM 4 THE INFORMATION A%'IT SHOULD NOW APREAR ON THE PUBLIC RECORD

4. a.The name of the resident agent 8. Catherine M. Reynolds

b. Theaddress of the registered ofilee is:

One Energy Plaza, EP1-420 Jackson Michigan 49901-2276
(ElreRt Auiean) : . &) . —
& The mailing address of the registered office IF DIFFERENT THAN 4B is:
Ee Adroms o RO o) W _ Michigan._.._.— =

5. Ths above changes ware suthorized by resalulian duly adopted by: 1. ALL CORPORATIONS: its Board of Direstors; 2, PROFIT

CORPORATIONS ONLY: l_he resident agent If only the sddrass of the'registered office s changed, in which case & copy of this stalament hae .
been melled to the corporation; 3, LIMITED LIABILITY COMPANIES: an operating sgtesment, afimnative vote of a mzjerity of the rmembers
pursuant o section 502(1), manegars purauant la section 405, or the resldent sgent if only the address of the reglstered offica Iz changad,

6. The corporation ot limiled Hablity company further states that the address of its registered office snd the address of its 1asident agent ag
chanped, aré Identidal, '

=

Signature : Type or Frinl Name and Title or Capscity Date Signed
% /7\../% Jane M, Kramer, Assistant Secrerayy [LU=27-Ub
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Michigan Department Of Energy, Labor & Economic Growth

Filing Endorsément

This is to Certify that the CERTIFICATE OF AMENDMENT - CORPORATION

for

CiMS ENERGY CORPORATION
ID NUMBER: 485283

received by facsimile transmission on May 22, 2009 is herebj endorsed

Filed on May 22, 2009 by the Administrator.

The document is effective on the date filed, unless a
subsequent effective date within 30 days after
received date is stated in the document.

In testimony whereof, | have hereunto set my
hand and affixed the Seal of the Department,
in the City of Lansing, this 22ND day

o

, Director




BOSADELE ey, 63007)

MIGHIGAN DEPARTMENT OF LABUR & EGONOMIC GROWTH
BUREAU OF QOMMERCIAL SERVICES

Dipiz Recalved ) {FOR BUREAU USE ONLY)

This dosument i affactive on the dstafllad, unless @
Eubswhuent u dile within 80 deyx afler recaivad
dxte lrf\mlng in the Hoaumant, ¥

Numa
GMS Energy Corpatation oo Cathering M, Reynalds
Addmss o o

One Energy Plaza, EP12-246
= 2P Code

ol -
“.'Jackson Mi 49204

Dazypantwill hio relurned to the andl addres nnter abova, .
& {1RR Blanl dnguiant wil be maod 10 the raglelasd office . =7 |EFFECTIVE DATE:

CERTIFICATE OF AMENDMENT T THE ARTICLES OF INCORPORATION
: For uze by Romsastle Profit and Nonprofit Gorparationg
(Fleassa read Infarmation and insttuations on the last page)
Pursuant to the provisiens of Act 284, Public Acks of 1972, (profit corporations), or Aot 162, Fublic Aats of 1982 (nonprofit
* corporations), the undersigned corporation executes the following Certificate:

1. The present name of the earporation is; CMS Energy Corporation

2. The jdentification number assigned by the Buraau ls: 485-283

3. Article Xl of the Arfigles of Inoorporation is hereby amended ta raad as foliows:

In an uncontested election of direstors, each director of the Corporation shall he elected by & majority of the
votes cast by the sheres present in person or represented by proxy at the meeting and entitied to vote on the
election of direstars (a "majority vote™); howsver, in a contasted eleation, the divectors shal be elected by a
Plurallty of the voles of the shares present in person ortepresented by proxy at the meeting and enfitied to vate
on the eleotion of directors. For purposes of this provision, a majority of the voles cast means that the number of

- shavas voted “for" a directar must excead 50% of the votes tast with respeot ta that directar, For purposes of this
Article XII, {i) an "uncontested elestion” is an election in which the number of nominees for director Is not greater
than the numbear to be elected, and (if) a "contested election” Is ar slectian in which the number of nominees far
director Iy greatar than the number to bs elected. . '

Following any uncontested election, any Incumbent diradtor who falled to receive a majority vote, shall
tendet his or her reslgnatjon to the Board of Directors. A recommiendation on Whether or not o dccept such
resignation offer shall ba made by (i) & designated standing committes of the Roard of Directors (the
“Committea®}, or (I} if each member of the Commiitee did no} receive a majority vate, then the Independent
diractors who did revelve a mejority vote may appoint a cammittes from amongst themselves to conslder the
resignation offer aht make a racommendation to the Board of Direotars, or (jif) If three or fewer Independent .
directors recelved a majorily vote, then all such directors may paniicipats In the actions regarding the resignation
offers and make & recommendation 1o the Board of Directors, The Board of Direstors will act on the
racommendalion and publicly disclose ity dacision within 90 days from the date of the certifioation of the election
results. The director who tenders his or her resignation will noi partiolpate In the Board of Directors' declsion.




COMPLETE ONLY ONE OF THE FOLLOWING:

4. Profitor Nonproflt Corperation: For amendments adoptad by Unanimeus sonsent of Incorporators befora the
{irst maasting of the beard of dirastors or trustess.

The foregoing amendment to the Arldles of Ingorporation was duly adopted on the day of

y in aggordance with the provisions of the Act by the unanimous consent of the
incarporator(s) bafore the ﬂrst meeling of the Board of Directars or Trustees.

Bigned this day of _ .
{Signutura) (Slgnmura)"
{Type o7 Pjint Nama) . {Type of Print Name)
{Signatura) (Signature)
{Type of Pant Nams) (Type or Priat Natoe)

5, Frafit Corporatton Only: Sharehalder or Board Approval ~

Thie foregaing amendment to the Articles of Incorporation proposed by the board was duly.adopted or the
22nd day of _May , 2008 » by thes (check one of the fallowing)

shareholders at a meeting In accardance with Section 611(3) of the Act.

[:] written cansent of the shareholders having not Jess than the minimum number af votes ragquired by statufe
in ascordanoe with Section 407(1) of the Aat. Written notise o shareholders who have nat aonsented in
writing has been given. (Note; Written consent by lass than all of the sharsholders Is parmitted only If
such provision appears in the Articles of Incorparation.)
wiitten oonsent of all the shareholders entitled to vote in accordance with Section 407(2) of the Act,

[] hoard of a profit comparation pursuant to section 614(2) of the Act,

Profit Corporationg and Professivnal Serviee Corporations

 Signed this 22 day of_May , 2009

Gatharing M, Reynolds, Vios Prasidant and f;orporals Seoralary

{Typ OF FART NGB




Michigan Department of Licensing and Regulatory Affairs

Filing Endorsement

This is to Certify that the CERT. OF CHANGE OF REG. OFF./RES. AGENT
for

CMS ENERGY CORPORATION
ID NUMBER: 485283

received by facsimile transmission on November 20, 2013 is hereby endorsed

Filed on November 20, 2013 by the Administrator.

The document is effective on the date filed, unless a
subsequent effective date within 90 days after
received date is stated in the document.

In testimony whereof, | have hereunto set my
hand and affixed the Seal of the Depariment,
in the City of Lansing, this 20TH day

of November, 2013.

Alan J. Schefke,Birector
Corporations, Securities & Commercial Licensing Bureau

Sent by Facsimile Transmission 13324
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CSCLICD-520 (Rev. 02/13)

! MICHIGAN DEPARTMENT OF LICENSING AND REGULATORY AFFAIRS
CORPORATIONS, SEGURITIES & COMMERCIAL LICENSING BUREAU

Date Recelved (FOR BUREAU USE ONLY)

This document is effective on the date filed, unless a
subsequen{ effective dale within 90 days after recelved
dale s stated in the document.

Name

Georgine R. Hyden
Address

One Energy Plaza, EP1-416

City State ZIP Code
Jackson, Michigan 49201 EFFECTIVE DATE:

Q‘ Document will be returned to the name and address you enter above. g
If Ieft blank, document will be returned to the registered office.

CERTIFICATE OF CHANGE OF REGISTERED OFFICE AND/OR CHANGE OF RESIDENT AGENT
For use by Domestic and Foreign Corporations and Limited Liability Companies
(Please read information and instructions on the last page)

Pursuant fo the provisions of Act 284, Publie Acts of 1972 (profit corporations), or Ack 162, Public Acts of 1982 (nonprofit corporations), or Act 23, Public Acts
1993 (limited liabilily companies), the undersigned execute the following Certificate:

1. The present name of the corporation is:
CMS Energy Corporation

2. The identification number assigned by the Bureau Is: 485283

/

3. a. The name of Iha resident agent on file with the Bureau Is: Catherine M. Reynolds

b. The location of the registered office on file with the Bureau is:

One Energy Plaza, EP1-420, Jackson Mictigan 49201
(Street Address) (City) ) (ZIP Code)

¢. The malling address of the above registered office on flle with the Bureau is:

. One Energy Plaza, EP1-420, Jackson , Michigan 49201
(Street Address or P.O. Box) (City) (ZIP Code)
ENTER IN ITEM F4 THE INFORMATION AS IT SHOULD NOW APPEAR ON THE PUBLIC RECORD
4. a. The name of the resident agent is: Mellssa M. Gleespen

b. The address of ifs registered office is:
One Energy Plaza, Jackson , Michigan 49201
(Street Address) (City) (ZIP Code)

¢. The mailing address of the registered office IF DIFFERENT THAN 4B is: )

,Michigam e

(Street Address or P.O. Box) (City) (ZIP Code)

. The above changes were authorized by resolution duly adopted by: 1. ALL CORPORATIONS: its Board of Directors; 2. PROFIT CORPORATIONS

ONLY: the resident agent if only the address of the reglsiered office is changed, in which case a copy of this statement has been malled o the
corporalion.

6. The corporation or limited liability cornpany further states that the address of its registered office and the address of its resident agent as changed, are
" ldentical.

Signajure Type or Print Name and Title or Capacity Date Signed

Quw")\\ne, A \é\‘\c\cn; As iy | - 19 ~ 13

SELIEAACI
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800497353
CERTIFICATE OF DESIGNATION OF

FILED

4.200% CUMULATIVE REDEEMABLE PERPETUAL JUN 29 2021
PREFERRED STOCK, SERIES C

ADMINISTRATOR

OF CORPORATIONS DIVISION

CMS ENERGY CORPORATION

CMS Energy Corporation, a corporation organized and cxisting under the Business
Corporation Act of the State of Michigan (the “Corpeoration™), in accordance with the
provisions of Section 302(3) thereof, does hereby certify:

The board of directors of the Corporation (the “Board of Directors™), in accordance with
Article III of the Restated Articles of Incorporation, as amended, of the Corporation, the
Amended and Restated Bylaws of the Corporation and applicable law, authorized the issuance
and sale by the Corporation of shares of its Preferred Stock pursvant to resolutions adopted by
the Board of Directors effective May 1, 2020 (collectively, the “Resolutions™) and granted the
Special Financing Committee of the Board of Directors (the “Committee”) the full authority to
act on behalf of the Board of Directors for the purposes stated in the Resolutions with respect to
the proposed issuance and sale by the Corporation of shares of its Preferred Stock, and pursuant
to the authority conferred upon the Committee in accordance with Section 528(1)(a) of the
Business Corporation Act of the State of Michigan and the Resolutions, the Committee adopted
the following resolution creating and setting forth the terms of a series of Preferred Stock of the
Corporation designated as the “4.200% Cumulative Redeemable Perpetual Preferred Stock,
Series C.”

RESOLVED, that pursuant to the authority vested in the Committee and in accordance
with the Resolutions, the provisions of the Restated Articles of Incorporation, as amended, of the
Corporation, the Amended and Restated Bylaws of the Corporation and applicable law, a series
of Preferred Stock, par value $0.01 per share, of the Corporation be and hereby is created, and
that the designation and number of shares of such series, and the voting and other powers,
preferences and relative, participating, optional or other special rights, and the qualifications,
limitations or restrictions, of the shares of such series (in addition to the provisions of the
Restated Articles of Incorporation, as amended, of the Corporation, which are applicable to
Preferred Stock regardless of series), are as follows:

SECTION 1. Designation. The distinctive serial designation of such series of Preferred
Stock is “4.200% Cumulative Redeemable Perpetual Preferred Stock, Series C” (the “Series C
Preferred Stock™). Each share of Series C Preferred Stock shall be identical in all respects to
every other share of Series C Preferred Stock, except as to the respective dates from which
dividends thereon shall accumulate, to the extent such dates may differ as permitted pursuant to
Section 4(a) below.,

SECTION 2. Number of Shares and Ranking.

(a) The authorized number of shares of Series C Preferred Stock shall be 9,200. Such
number of shares may be decreased by resolution of the Board of Directors; provided that no
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decrease shall reduce the number of shares of Series C Preferred Stock to a number that is less
than that of the shares of Series C Preferred Stock then outstanding. Any such decrease in the
number of shares of Series C Preferred Stock shall have the status of authorized but unissued
shares of Preferred Stock undesignated as to series and may with any and all other authorized but
unissued shares of Preferred Stock be designated or redesignated and issued or reissued, as the
case may be, as part of any series of Preferred Stock.

(b) The Series C Preferred Stock shall rank, with respect to dividend rights and
distribution rights upon the liquidation, winding-up or dissolution of the Corporation: (i) senior
to the Common Stock and each other class or series of Junior Stock; (ii) on parity with each class
or series of Parity Stock; and (iii) junior to cach class or series of Senior Stock.

SECTION 3. Definitions. As used herein with respect to the Series C Preferred Stock:

“Articles” means the Restated Articles of Incorporation of the Corporation, as amended and
as the same may be amended, restated or amended and restated from time to time.

“Board of Directors” means the Board of Directors of the Corporation.

“Business Day” means any day other than a Saturday or Sunday or any other day on which
commercial banks in New York City are authorized or required by law or executive order to
close.

“Bylaws” means the Amended and Restated Bylaws of the Corporation, as they may be
amended, restated or amended and restated from time to time.

“Certificate of Designation” means this Certificate of Designation establishing the terms of
the Series C Preferred Stock.

The term “close of business™ means 5:00 p.m., New York City time.
“Common Stock” means the common stock of the Corporation.
“Corporation” means CMS Energy Corporation, a Michigan corporation.

“Dividend Disbursing Agent” means Equiniti Trust Company d/b/a EQ Shareowner
Services, the Corporation’s duly appointed dividend disbursing agent for the Series C Preferred
Stock, or any successor appointed under Section 9.

“Dividend Payment Date” has the meaning set forth in Section 4(a).

“Dividend Period” means the period from, and including, a Dividend Payment Date to, but
excluding, the next Dividend Payment Date, except that the initial Dividend Period shall
commence on, and include, the Initial Issue Date.

“DTC” has the meaning set forth in Section 6.
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“Holder” means each Person in whose name any share of the Series C Preferred Stock is
registered on the stock register of the Corporation, who shall be treated by the Corporation and
the Registrar as the absolute owner of such share of the Series C Preferred Stock.

“Initial Issue Date” means July 1, 2021, the original issue date of shares of the Series C
Preferred Stock.

“Junior Stock” means: (a) the Common Stock; and (b) each other class or series of capital
stock of the Corporation established after the Initial Issue Date the terms of which do not
expressly provide that such class or series shall rank senior to or on parity with the Series C
Preferred Stock as to dividend rights and distribution rights upon the Corporation’s liquidation,
winding-up or dissolution.

“Liquidation Dividend Amount” shall have the meaning set forth in Section 7(a).

“Liquidation Preference” means, as to the Series C Preferred Stock, $25,000 per share
thereof, subject to adjustment as provided in Section 16(b).

“Nonpayment Event” shall have the meaning set forth in Section 8(b)(i).
“Officer” shall have the meaning set forth in Section 14(b).

“Parity Stock” means each class or series of capital stock of the Corporation established
after the Initial Issue Date the terms of which expressly provide that such class or series shall
rank on parity with the Series C Preferred Stock as to dividend rights and distribution rights upon
the Corporation’s liquidation, winding-up or dissolution.

“Person” means any individual, partnership, corporation, limited liability company,
business trust, joint stock company, trust, unincorporated association, joint venture,
governmental authority or other entity of whatever nature.

“Preferred Directors” shall have the meaning set forth in Section 8(b)(i).
“Preferred Stock” means the preferred stock of the Corporation.

“Prospectus Supplement” means the prospectus supplement dated June 24, 2021 relating to
the initial offering and sale of the depositary shares each representing a 1/1,000% interest in a
share of the Series C Preferred Stock.

“Ratings Event” means that, and shall be deemed to have occurred when, any nationally
recognized statistical rating organization as defined in Section 3(a)(62) of the Securities
Exchange Act of 1934, as amended, or in any successor provision thereto, that then publishes a
rating for the Corporation (a “Rating Agency”), amends, clarifies or changes the criteria it uses
to assign equity credit to securities such as the Series C Preferred Stock, which amendment,
clarification or change results in:

(a) the shortening of the length of time the Series C Preferred Stock is assigned a
particular level of equity credit by that Rating Agency as compared to the length of time the
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Series C Preferred Stock would have been assigned that level of equity credit by that Rating
Agency or its predecessor on the Initial Issue Date; or

(b) the lowering of the equity credit (including up to a lesser amount) assigned to the
Series C Preferred Stock by that Rating Agency as compared to the equity credit assigned
by that Rating Agency or its predecessor on the Initial Issue Date.

“Record Date” has the meaning set forth in Section 4(a).

“Redemption Date” means any date fixed for redemption of any shares of Series C
Preferred Stock pursuant to the provisions of Section 5.

“Registrar” means Equiniti Trust Company d/b/a EQ Sharcowner Services, the
Corporation’s duly appointed registrar for the Series C Preferred Stock, or any successor
appointed under Section 9.

“Senior Stock” means each class or series of capital stock of the Corporation established
after the Initial Issue Date the terms of which expressly provide that such class or series shall
rank senior to the Series C Preferred Stock as to dividend rights or distribution rights upon the
Corporation’s liquidation, winding-up or dissolution.

“Series C Preferred Stock™ has the meaning set forth in Section 1.

“Share Dilution Amount” means the increase in the number of diluted shares outstanding
(determined in accordance with accounting principles generally accepted in the United States,
and as measured from the date of the Corporation’s consolidated financial statements most
recently filed with the Securities and Exchange Commission prior to the Initial Issue Date)
resulting from the grant, vesting or exercise of equity-based compensation to directors,
employees, contractors and agents and equitably adjusted for any stock split, stock dividend,
reverse stock split, reclassification or similar event.

“Transfer Agent” means Equiniti Trust Company d/b/a EQ Shareowner Services, the
Corporation’s duly appointed transfer agent for the Series C Preferred Stock, or any successor
appointed under Section 9.

“Voting Preferred Stock™ means any series of Preferred Stock, other than the Series C
Preferred Stock, ranking equally with the Series C Preferred Stock either as to dividends or to the
distribution of assets upon liquidation, dissolution or winding-up of the Corporation and upon
which voting rights similar to the voting rights of the Series C Preferred Stock in all material
respects have been established for such series of Preferred Stock and which are exercisable at the
time of any vote of the Preferred Stock.

SECTION 4. Dividends.

(a) Rate. Subject to the rights of holders of any class or series of capital stock of the
Corporation ranking senior to the Series C Preferred Stock with respect to dividends, Holders
shall be entitled to receive, when, as and if declared by the Board of Directors (or an authorized
committee thereof) out of funds of the Corporation legally available for payment, cash dividends
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at the rate per annum of 4.200% on the Liquidation Preference per share of the Series C Preferred
Stock. Declared dividends on the Series C Preferred Stock will be payable in arrears on January
15, April 15, July 15 and October 15 of each year, commencing on October 15, 2021 (each, a
“Dividend Payment Date”). Dividends on the Series C Preferred Stock shall accumulate daily
from and including the most recent date as to which dividends shall have been paid or, if no
dividends have been paid, from the Initial Issue Date (or such other date as may be set forth in
the certificate evidencing the relevant shares of Series C Preferred Stock) without regard to
whether funds are legally available for the declaration or payment of such dividends. Declared
dividends shall be payable on the relevant Dividend Payment Date to Holders as they appear on
the Corporation’s stock register at the close of business on the immediately preceding January 1,
April 1, July 1 or October 1, as applicable (each, a “Record Date™). These Record Dates shall
apply regardless of whether a particular Record Date is a Business Day. If a Dividend Payment
Date is not a Business Day, payment of declared dividends shall be made on the next succeeding
Business Day, without any interest, additional dividends, or other payment in lieu of interest or
additional dividends accumulating with respect to this delay.

Dividends accumulating or payable on the Series C Preferred Stock for any Dividend Period
(or portion thereof) shall be calculated on the basis of a 360-day year consisting of twelve 30-day
months. Accumulations of dividends on shares of the Series C Preferred Stock shall not bear
interest or dividends on such accumulated amount.

No dividend shall be declared or paid on, or any sum of cash set aside for the payment of
dividends on, any outstanding shares of Series C Preferred Stock with respect to any Dividend
Period unless all dividends for all preceding Dividend Periods have been declared and paid on,
or a sufficient sum of cash has been set aside for the payment of such dividends on, all
outstanding shares of Series C Preferred Stock.

(b) Priority of Dividends. So long as any share of the Series C Preferred Stock remains
outstanding, no dividend or distribution shall be declared or paid on Common Stock or any other
Junior Stock, and no Common Stock or any other Junior Stock shall be repurchased, redecmed or
otherwise acquired for consideration by the Corporation or any of its subsidiaries unless, in each
case, all accumulated and unpaid dividends for all preceding Dividend Periods have been
declared and paid, or a sufficient sum of cash has been set aside for the payment of such
dividends, on all outstanding shares of the Series C Preferred Stock. The foregoing limitation
shall not apply to: (i) any dividend or distribution payable in shares of Common Stock or other
Junior Stock, together with cash in lieu of any fractional share; (ii) repurchases, redemptions or
other acquisitions of Common Stock or other Junior Stock in connection with the administration
of any benefit or other incentive plan, including any employment contract, including, without
limitation, (x) purchases to offset the Share Dilution Amount pursuant to a publicly announced
repurchase plan; provided that any purchases to offset the Share Dilution Amount shall in no
event exceed the Share Dilution Amount, (y) the forfeiture of unvested shares of restricted stock
or share withholdings or other surrender of shares to which the holder may otherwise be entitled
upon exercise, delivery or vesting of equity awards (whether in payment of applicable taxes, the
exercise price or otherwise), and (z) the payment of cash in lieu of fractional shares; (iii)
purchases of fractional interests in shares of Common Stock or other Junior Stock pursuant to the
conversion or exchange provisions of such shares of other Junior Stock or any securities
exchangeable for or convertible into shares of Common Stock or other Junior Stock; (iv) any
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dividends or distributions of rights or Common Stock or other Junior Stock in connection with a
shareholders’ rights plan or any redemption or repurchase of rights pursuant to any shareholders
rights plan; (v) repurchases of Common Stock or other Junior Stock pursuant to a contractually
binding requirement to buy Common Stock or other Junior Stock existing prior to the preceding
Dividend Period, including under a contractually binding stock repurchase plan; (vi) the deemed
purchase or acquisition of fractional interests in shares of Common Stock or other Junior Stock
pursuant to the conversion or exchange provisions of such shares or the security being converted
or exchanged; (vii) the acquisition by the Corporation or any of its subsidiaries of record
ownership in Common Stock or other Junior Stock for the beneficial ownership of any other
Persons (other than the Corporation or any of its subsidiaries), including as trustees or
custodians, and the payment of cash in lieu of fractional shares; and (viii) the exchange or
conversion of Junior Stock for or into other Junior Stock and the payment of cash in lieu of
fractional shares.

2

When dividends on shares of the Series C Preferred Stock with respect to any previously
completed Dividend Period (A) have not been declared and paid in full or (B) have been declared
but a sum of cash sufficient for payment thereof has not been set aside for the benefit of the -
Holders thereof on the applicable Record Date, no dividends may be declared or paid on any
Parity Stock unless dividends are declared on the shares of Series C Preferred Stock such that the
respective amounts of such dividends declared on the shares of Series C Preferred Stock and
such Parity Stock shall bear the same ratio to each other as all accumulated dividends and all
declared and unpaid dividends per share on the shares of Series C Preferred Stock and such
Parity Stock bear to each other; provided, however, that any unpaid dividends will continue to
accumulate, The foregoing limitation shall not apply to (i) purchases of fractional interests in
shares of Parity Stock pursuant to the conversion or exchange provisions of such shares of Parity
Stock or any securities exchangeable for or convertible into shares of Parity Stock, (ii) the
deemed purchase or acquisition of fractional interests in shares of Parity Stock pursuant to the
conversion ot exchange provisions of such shares or the security being converted or exchanged,
(iii) the acquisition by the Corporation or any of its subsidiaries of record ownership in Parity
Stock for the beneficial ownership of any other Persons (other than for the Corporation or any of
its subsidiaries), including as trustees or custodians, and the payment of cash in lieu of fractional
shares and (iv) the exchange or conversion of Parity Stock for or into other Parity Stock (with the
same or lesser aggregate liquidation amount) or Junior Stock and the payment of cash in lieu of
fractional shares.

Subject only to the foregoing, and not otherwise, such dividends (payable in cash, securities
or other property) as may be determined by the Board of Directors (or an authorized committee
thereof) may be declared and paid on any securities, including Common Stock, from time to time
out of any funds legally available for such payment, and Holders shall not be entitled to
participate in any such dividends declared on securities other than the Series C Preferred Stock.

SECTION 5. Optional Redemption.

The Corporation may, at its option, redeem the Series C Preferred Stock:
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(a) in whole or in part, from time to time, on or after July 15, 2026 at a redemption price in
cash equal to $25,000 per share of Series C Preferred Stock, subject to equitable adjustment as
provided below; or

(b) in whole but not in part, at any time within 120 days after the conclusion of any review
or appeal process instituted by the Corporation following the occurrence of a Ratings Event, or, if
no review or appeal process is available or sought with respect to such Ratings Event, at any time
within 120 days after the occurrence of such Ratings Event, at a redemption price in cash equal
to $25,500 per share of Series C Preferred Stock, subject to equitable adjustment as provided
below,

plus, in each case, all accumulated and unpaid dividends (whether or not declared) to, but
excluding, such Redemption Date; provided that, notwithstanding the foregoing, if a Redemption
Date for any shares of Series C Preferred Stock occurs subsequent to a Record Date and on or
prior to the next succeeding Dividend Payment Date, then the full amount of accumulated and
unpaid dividends (whether or not declared) on such shares of Series C Preferred Stock to, but
excluding, such Dividend Payment Date shall be paid on such Dividend Payment Date to the
Persons who were the Holders of such shares at the close of business on such Record Date and
such accumulated and unpaid dividends shall not be paid or required to be paid on the
Redemption Date and shall not constitute a part of the redemption price of such shares.

The redemption price shall be subject to equitable adjustment whenever there shall occur a stock
split, combination, reclassification or other similar event involving the Series C Preferred Stock.
Any such adjustments shall be determined in good faith by the Board of Directors (or an
authorized committee thereof) and submitted by the Board of Directors (or such authorized
committee thereof) to the Transfer Agent.

SECTION 6. Redemption Procedures.

If the Series C Preferred Stock is to be redeemed, the notice of redemption shall be given by
first class mail, postage prepaid, or by overnight air courier guaranteeing next day delivery, to
the Holders of the Series C Preferred Stock to be redeemed, mailed not less than 30 days, nor
more than 60 days, prior to the Redemption Date (provided that, if the Series C Preferred Stock
is held in book-entry form evidenced by a global certificate held by The Depository Trust
Company (“DTC,” which term includes any successor thereto) or its nominee, the Corporation
may give such notice in any manner permitted or required by DTC. Each notice of redemption
shall include a statement setting forth:

(a) the Redemption Date;

(b) the number of shares of Series C Preferred Stock to be redeemed and, if less than all the
shares of Series C Preferred Stock held by such Holder are to be redeemed, the number of such
shares of Series C Preferred Stock to be redeemed from such Holder;

(c) the redemption price;

(d) the place or places where IHolders may surrender certificates evidencing the Series C
Preferred Stock for payment of the redemption price; and
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(e) that dividends on the shares of Series C Preferred Stock to be redeemed shall cease to
accumulate from and after such Redemption Date.

If notice of redemption of any shares of Series C Preferred Stock has been given, and if the
funds necessary for such redemption have been set aside by the Corporation for the benefit of the
Holders of the shares of Series C Preferred Stock so called for redemption, then, from and after
the Redemption Date, dividends shall cease to accumulate on such shares of Series C Preferred
Stock, and such shares of Series C Preferred Stock shall no longer be deemed outstanding and all
rights of the Holders of such shares of Series C Preferred Stock shall terminate, except for (i) the
right of the Holders thereof to receive the amount payable with respect to such redemption,
without interest and (ii) if the Redemption Date occurs subsequent to a Record Date and on or
prior to the next succeeding Dividend Payment Date, the right of the Persons who were the
Holders of such shares at the close of business on such Record Date to receive, on such Dividend
Payment Date, the full amount of accumulated and unpaid dividends (whether or not declared)
on such shares to, but excluding, such Dividend Payment Date. Any funds unclaimed at the end
of one year from the Redemption Date shall, to the extent permitted by law, be released by the
Corporation, after which time the Holders of such Series C Preferred Stock so called for
redemption shall look only to the Corporation for payment of the redemption price of such Series
C Preferred Stock. If a Redemption Date is not a Business Day, payment shall be made on the
next succeeding Business Day, without any interest, additional dividends, or other payment in
lieu of interest or additional dividends accumulating with respect to this delay.

In case of any redemption of only part of the Series C Preferred Stock at the time
outstanding, the Series C Preferred Stock to be redeemed shall be selected either pro rata or by
lot. If fewer than all the shares represented by any certificate are redeemed, a new certificate
shall be issued representing the unredeemed shares without charge to the Holder thereof.

SECTION 7. Liguidation, Winding-up or Dissolution.

(a) Inthe event of any liquidation, winding-up or dissolution of the Corporation, whether
voluntary or involuntary, each Holder shall be entitled to receive the Liquidation Preference per
share of the Series C Preferred Stock, plus an amount (the “Liquidation Dividend Amount”)
equal to accumulated and unpaid dividends (whether or not declared) on such shares to (but
excluding) the date fixed for liquidation, winding-up or dissolution, to be paid out of the assets of
the Corporation legally available for distribution to its shareholders, after payment or provision
for the Corporation’s debts, obligations and liabilities, including debt and other liabilities owed to
the Corporation’s creditors, as required by applicable law, and to holders of shares of any class or
series of capital stock of the Corporation ranking senior to the Series C Preferred Stock with
respect to distribution rights upon the Corporation’s liquidation, winding-up or dissolution and
before any payment or distribution is made to holders of any Junior Stock (including, without
limitation, Common Stock).

(b) If, upon the voluntary or involuntary liquidation, winding-up or dissolution of the
Corporation, the amounts payable with respect to (i) the Liquidation Preference plus the
Liquidation Dividend Amount on the shares of Series C Preferred Stock and (ii) the liquidation
preference of, and the amount of accumulated and unpaid dividends (to, but excluding, the date
fixed for such liquidation, winding-up or dissolution) on, all other Parity Stock are not paid in
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full, the Holders and all holders of any such other Parity Stock shall share equally and ratably in
any distribution of the Corporation’s assets in proportion to their respective liquidation
preferences and amounts equal to the accumulated and unpaid dividends to which they are
entitled.

(c) After the payment to any Holder of the full amount of the Liquidation Preference and
the Liquidation Dividend Amount for each of such Holder’s shares of Series C Preferred Stock,
such Holder as such shall have no right or claim to any of the remaining assets of the
Corporation.

(d) Neither the sale, lease or exchange of all or substantially all of the Corporation’s assets,
nor the Corporation’s merger or consolidation into or with any other Person, shall be deemed to
be the voluntary or involuntary liquidation, winding-up or dissolution of the Corporation.

SECTION 8. Voting Rights.

(a) General. Holders shall not have any voting rights except as set forth in this Section 8
and except as otherwise from time to time specifically required by Michigan law. Without
limitation to the foregoing, but subject to any limits and restrictions stated in the Articles, no vote
or consent of the Holders shall be required for the issuance of any additional shares of Series C
Preferred Stock not exceeding the aggregate number of shares authorized in this Certificate of
Designation.

(by Voting Righis.

(i)  Whenever dividends on any shares of the Series C Preferred Stock or any other
class or series of Preferred Stock that ranks on parity with the Series C Preferred Stock as to
payment of dividends, and upon which similar voting rights have been conferred and are
exercisable, shall have not been declared and paid for the equivalent of six quarterly
dividend payments, whether or not for consecutive Dividend Periods (a “Nonpayment
Event”), the Holders of the Series C Preferred Stock (voting as a single class together with
holders of any and all other classes of authorized Preferred Stock having equivalent voting
rights, whether or not the holders of such Preferred Stock would be entitled to vote for the
election of directors if such defanlt in dividends did not exist) shall be entitled to vote as a
single class for the election of a total of two additional members of the Board of Directors
(the “Preferred Directors™), provided that the Board of Directors shall at no time include
more than two Preferred Directors. In that event, the number of directors on the Board of
Directors shall automatically increase by two and, at the request of any Holder of Series C
Preferred Stock or other Preferred Stock with equivalent voting rights, a special meeting of
the Holders of Series C Preferred Stock and the holders of any other class or series of
Preferred Stock that ranks on parity with Series C Preferred Stock as to payment of
dividends and for which dividends have not been paid shall be called for the election of the
two directors (unless such request is received less than 90 days before the date fixed for the
next annual or special meeting of the shareholders, in which event such election shall be
held at such next annual or special meeting of shareholders), followed by such election at
each subsequent annual meeting. These voting rights will continue until full dividends have
been paid regularly on the shares of the Series C Preferred Stock and any other class or
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series of Preferred Stock that ranks on parity with the Series C Preferred Stock as to
payment of dividends for at least four consecutive quarterly Dividend Periods or their
equivalent following the Nonpayment Event.

It and when full dividends have been paid regularly on the Series C Preferred Stock and
any other class or series of Preferred Stock that ranks on parity with the Series C Preferred
Stock as to payment of dividends for at least four consecutive quarterly Dividend Periods or
their equivalent following a Nonpayment Event, the Holders of the Series C Preferred Stock
shall be divested of the foregoing voting rights (subject to revesting in the event of each
subsequent Nonpayment Event) and the term of office of each Preferred Director so elected
shall terminate and the number of dircctors on the Board of Directors shall automatically
decrease by two. Any Preferred Director may be removed at any time without cause by the
Holders of a majority of the outstanding shares of the Series C Preferred Stock (together
with holders of any and all other classes of authorized Preferred Stock having equivalent
voting rights, whether or not the holders of such Preferred Stock would be entitled to vote
for the election of directors if such default in dividends did not exist) when they have the
voting rights described above. So long as a Nonpayment Event continues, any vacancy in the
office of a Preferred Director (other than prior to the initial election of the Preferred
Directors) may be filled by the written consent of the Preferred Director remaining in office
ot, if none remains in office, by a vote of the Holders of the outstanding shares of Series C
Preferred Stock (together with holders of any and all other class of authorized Preferred
Stock having equivalent voting rights, whether or not the holders of such Preferred Stock
would be entitled to vote for the election of directors if such default in dividends did not
exist) to serve until the next annual meeting of shareholders. The Preferred Directors shall
each be entitled to one vote per director on any matter.

(ii) So long as any shares of the Series C Preferred Stock are outstanding, in addition
to any other vote or consent of shareholders required by law or by the Articles, the
affirmative vote or consent of the holders of not less than two-thirds of the total stated
liquidation preference (excluding accumulated and unpaid dividends thereon, and premiums
or other similar amounts, if any) of all outstanding shares of Series C Preferred Stock and all
outstanding shares of any other series of Voting Preferred Stock (subject to Section 8(b)(iii))
at the time outstanding and entitled to vote thereon, voting together as a single class, given
in person or by proxy, either in writing without a meeting or by vote at an annual or special
meeting of such shareholders, shall be necessary for the Corporation to effect:

(A) any amendment of the Articles, including this Certificate of Designation,
so as to authorize, or increase the authorized amount of, any class or series of Senior
Stock;

(B) any amendment of any provision of the Articles, other than this Certificate
of Designation, so as to adversely affect the special rights, preferences, privileges,
restrictions, or voting powers of the Series C Preferred Stock; or

(C) any consummation of a binding share exchange or reclassification
involving the shares of the Series C Preferred Stock, or of a merger or consolidation of
the Corporation with or into another entity, unless in each case (x) the shares of the
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Series C Preferred Stock remain outstanding or, in the case of any such merger or
consolidation with respect to which the Corporation is not the surviving or resulting
entity (or the Series C Preferred Stock is otherwise exchanged or reclassified), are
converted or reclassified into or exchanged for preferred stock of the surviving or
resulting entity or its ultimate parent, and (y) the shares of the Series C Preferred Stock
that remain outstanding or such shares of preferred stock, as the case may be, have
rights, preferences, privileges and voting powers that, taken as a whole, are not
materially less favorable to the holders thereof than the rights, preferences, privileges
and voting powers, taken as a whole, of the Series C Preferred Stock immediately prior
to the consummation of such transaction;

provided, however, that, for the avoidance of doubt, (1) any increase in the amount of the
Corporation’s authorized but unissued shares of Preferred Stock, (2) any increase in the
amount of the Corporation’s authorized Series C Preferred Stock or the issuance of any
additional shares of the Series C Preferred Stock or (3) the authorization or creation of any
class or series of Parity Stock or Junior Stock, any increase in the amount of authorized but
unissued shares of such class or series of Parity Stock or Junior Stock or the issuance of any
shares of such class or series of Parity Stock or Junior Stock shall be deemed not to
adversely affect (or to otherwise cause to be materially less favorable) the rights,
preferences, privileges, restrictions or voting powers of the Series C Preferred Stock, and
shall not require the affirmative vote or consent of the Holders, except as required pursuant
to Michigan law.

(iii) If any amendment, share exchange, reclassification, merger or consolidation
specified in this Section 8(b) would adversely affect (or cause to be materially less
favorable, as applicable) the rights, preferences, privileges, restrictions or voting powers of
one or more but not all series of Voting Preferred Stock, then only the series of Voting
Preferred Stock adversely affected (or the terms of which would be materially less favorable,
as applicable) and entitled to vote shall vote as a class in lien of all other series of Voting
Preferred Stock.

(iv) Without the consent of the Holders, to the fullest extent permitted by applicable
law and so long as such action does not adversely affect the special rights, preferences,
privileges, restrictions or voting powers of the Series C Preferred Stock, the Corporation
may amend, alter, supplement, or repeal any terms of the Series C Preferred Stock, including
by way of amendment to this Certificate of Designation, for the following purposes:

(A) to cure any ambiguity or mistake, or to correct or supplement any
provision contained in this Certificate of Designation that may be defective or
inconsistent with any other provision contained in this Certificate of Designation;

(B) to make any provision with respect to matters or questions relating to the
Series C Preferred Stock that is not inconsistent with the provisions of the Articles,
including this Certificate of Designation; or

(C)  to waive any of the Corporation’s rights with respect thereto.
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(v) Without the consent of the Holders, to the fullest extent permitted by applicable
law, the Corporation may amend, alter, supplement or repeal any terms of the Series C
Preferred Stock, including by way of amendment to this Certificate of Designation, in order
to conform the terms thereof to the description of the terms of the Series C Preferred Stock
set forth under “Certain Terms of the Series C Preferred Stock™ in the Prospectus
Supplement.

(c) Procedures for Voting and Consents. The rules and procedures for calling and
conducting any meeting of the Holders (including, without limitation, the fixing of a Record Date
in connection therewith), the solicitation and use of proxies at such a meeting, the obtaining of
written consents and any other procedural aspect or matter with regard to such a meeting or such
consents shall be governed by any rules the Board of Directors, in its discretion, may adopt from
time to time, which rules and procedures shall conform to the requirements of the Articles, the
Bylaws, applicable law and the rules of any national securities exchange or other trading facility
on which the Series C Preferred Stock is listed or traded at the time.

SECTION 9. Transfer Agent, Registrar, and Dividend Disbursing Agent. The duly
appointed Transfer Agent, Registrar and Dividend Disbursing Agent for the Series C Preferred
Stock shall be Equiniti Trust Company d/b/a EQ Shareowner Services. The Corporation may, in
its sole discretion, remove any Person serving as the Transfer Agent, Registrar or Dividend
Disbursing Agent; provided, however, that prior to the effectiveness of any such removal the
Corporation shall appoint a successor Transfer Agent, Registrar or Dividend Disbursing Agent,
as the case may be, who shall accept such appointment prior to the effectiveness of such
removal. Upon any such removal or appointment, the Corporation shall send notice thereof to the
Holders.

SECTION 10.  Record Holders. To the fullest extent permitted by applicable law, the
Corporation and the Transfer Agent may deem and treat the Holder of any shares of the Series C
Preferred Stock as the true and lawful owner thereof for all purposes.

SECTION 11.  Notices. The Corporation shall send all notices or communications to
Holders of the Series C Preferred Stock pursuant to this Certificate of Designation in writing by
first class mail, postage prepaid, or by overnight air courier guaranteeing next day delivery, to
the Holders’ respective addresses shown on the register for the Series C Preferred Stock
(provided that, if the Series C Preferred Stock is held in book-entry form evidenced by a global
certificate held by DTC or its nominee, the Corporation shall be permitted to send notices or
communications to Holders pursuant to the procedures of DTC, and notices and communications
that the Corporation sends in this manner will be deemed to have been properly sent to such
Holders in writing).

SECTION 12.  No Preemptive Rights. The Holders shall have no preemptive or
preferential rights to purchase or subscribe for any stock, obligations, warrants or other securities
of the Corporation of any class or series.

SECTION13.  Other Rights. The shares of the Series C Preferred Stock shall not have
any rights, preferences, privileges or voting powers or relative, participating, optional or other
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special rights, or qualifications, limitations or restrictions thereof, other than as set forth herein or
in the Articles or as provided by applicable law.

SECTION 14.  Stock Certificates.

(a) Shares of the Series C Preferred Stock shall initially be represented by stock certificates
substantially in the form set forth as Exhibit A hereto.

(b) Stock certificates representing shares of the Series C Preferred Stock shall be signed by
the President or a Vice President, and by the Treasurer, an Assistant Treasurer, the Secretary or
an Assistant Secretary (each, an “Officer”), in accordance with the Bylaws and applicable
Michigan law, by manual or facsimile signature.

(¢) A stock certificate representing shares of the Series C Preferred Stock shall not be valid
until manually countersigned by an authorized signatory of the Transfer Agent and Registrar.
Each stock certificate representing shares of the Series C Preferred Stock shall be dated the date
of its countersignature.

(d) If any Officer of the Corporation who has signed a stock certificate no longer holds that
office at the time the Transfer Agent and Registrar countersigns the stock certificate, the stock
certificate shall be valid nonetheless.

SECTION 15, Replacement Certificates. If physical certificates are issued, and any of the
Series C Preferred Stock certificates shall be mutilated, lost, stolen or destroyed, the Corporation
shall, at the expense of the Holder, issue, in exchange and in substitution for and upon
cancellation. of the mutilated Series C Preferred Stock certificate, or in lieu of and substitution for
the Series C Preferred Stock certificate lost, stolen or destroyed, a new Series C Preferred Stock
certificate of like tenor and representing an equivalent Liquidation Preference of shares of the
Series C Preferred Stock, but only upon receipt of evidence of such loss, theft or destruction of
such Series C Preferred Stock certificate and indemnity, if requested, reasonably satisfactory to
the Corporation and the Transfer Agent.

SECTION 16.  Miscellaneous.

(a) The Corporation shall pay any and all stock transfer and documentary stamp taxes that
may be payable in respect of any initial issuance or delivery of shares of the Series C Preferred
Stock or certificates representing such shares.

(b) The Liquidation Preference shall be subject to equitable adjustment whenever there
shall occur a stock split, combination, reclassification or other similar event involving the Series
C Preferred Stock. Such adjustments shall be determined in good faith by the Board of Directors
(or an authorized committee thereof) and submitted by the Board of Directors (or such authorized
committee thereof) to the Transfer Agent.

(c) Shares of Series C Preferred Stock that are redeemed, purchased or otherwise acquired
by the Corporation shall be cancelled and shall revert to authorized but unissued shares of Series
C Preferred Stock which may be reissued from time to time by the Corporation, unless the Board
of Directors determines by resolution that the shares shall have the status of authorized but
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unissued shares of Preferred Stock undesignated as to series and may with any and all other
authorized but unissued shares of Preferred Stock be designated or redesignated and issued or
reissued, as the case may be, as part of any series of Preferred Stock.

SECTION 17.  Withholding Taxes. Notwithstanding anything to the contrary, if the
Corporation or other applicable withholding agent pays withholding taxes or backup withholding
on behalf of the Holder or beneficial owner, the Corporation or other applicable withholding
agent may, at its option, set off such payments against payments of cash on the Series C
Preferred Stock.
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Exhibit A

[FORM OF FACE OF
4.200% CUMULATIVE REDEEMABLE PERPETUAL PREFERRED
STOCK, SERIES C CERTIFICATE]

THE SHARES OF 4.200% CUMULATIVE REDEEMABLE PERPETUAL PREFERRED
STOCK, SERIES C ARE SUBJECT TO REDEMPTION AT THE OPTION OF THE
CORPORATION (AS DEFINED BELOW) AT THE TIMES AND REDEMPTION PRICES,
AND ON TERMS AND CONDITIONS, SET FORTH IN THE CERTIFICATE OF
DESIGNATION (AS DEFINED BELOW).

Certificate Number [ ] [Number] Shares of 4.200% Cumulative
Redeemable Perpetual Preferred Stock, Series C

CUSIP: 125896 829

ISIN: US1258968296

CMS ENERGY CORPORATION
(Formed under the laws of the State of Michigan)

4.200% Cumulative Redeemable Perpetual Preferred Stock, Series C
(Liguidation Preference as specified below)

CMS Energy Corporation, a Michigan corporation (the “Corporation™), hereby certifies
that | | (the “Holder”) is the registered owner of | | shares of fully paid and
non-assessable shares of the Corporation’s designated 4.200% Cumulative Redeemable
Perpetual Preferred Stock, Series C, with a Liquidation Preference of $25,000.00 per share (the
“Series C Preferred Stock™). The shares of the Series C Preferred Stock are transferable on the
books and records of the Registrar, in person or by a duly authorized attorney, upon surrender
of this certificate duly endorsed and in proper form for transfer. The rights, privileges,
restrictions and other terms and provisions of the Series C Preferred Stock represented hereby
are and shall in all respects be subject to the provisions of the Certificate of Designation of
4.200% Cumulative Redeemable Perpetual Preferred Stock, Series C of CMS Energy
Corporation dated June 28, 2021, as the same may be amended from time to time (the
“Certificate of Designation™). Capitalized terms used herein but not defined shall bave the
meanings given them in the Certificate of Designation. The Corporation will provide a copy of
the Certificate of Designation to the Holder without charge upon written request to the
Corporation at its principal place of business.

Reference is hereby made to the provisions of the Series C Preferred Stock set forth on the
reverse hereof and in the Certificate of Designation, which provisions shall for all purposes have
the same effect as if set forth at this place. If the terms of this certificate conflict with the terms
of the Certificate of Designation, then the terms of the Certificate of Designation will control to
the extent of such conflict.

Upon receipt of this executed certificate, the Holder is bound by the Certificate of
Designation and is entitled to the benefits thereunder.
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Unless the Transfer Agent and Registrar have properly countersigned this certificate,
these shares of the Series C Preferred Stock shall not be entitled to any benefit under the
Certificate of Designation or be valid or obligatory for any purpose.

[Remainder of Page Intentionally Left Blank]
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Witness the facsimile seal of the Corporation and the facsimile signatures of its duly
authorized officers.

Dated:

CMS ENERGY CORPORATION CMS ENERGY CORPORATION
By: By:

Name: Name

Title: [President or Vice President] Title: [Treasurer, Assistant Treasurer,

Secretary or Assistant Secretary]

[Impression or Facsimile of Corporation Seal]
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COUNTERSIGNATURE

These are shares of the Series C Preferred Stock referred to in the within-mentioned
Certificate of Designation.

Dated: [ _1,[_]
Equiniti Trust Company d/b/a EQ Shareowner Services,

as Transfer Agent and Registrar

By:

Name:

Title:

37579524.19/088888.00216



[FORM OF REVERSE OF
CERTIFICATE FOR SERIES C PREFERRED STOCK]

Cumulative cash dividends on cach share of the Series C Preferred Stock shall be payable at
the rate provided in the Certificate of Designation.

The Corporation shall furnish without charge to each Holder who so requests a full
statement of the designation, relative rights, preferences and limitations of each class and series
of stock of the Corporation authorized to be issued, including the Series C Preferred Stock, in so
far as the same shall have been prescribed and the authority of the Board of Directors of the
Corporation to designate and prescribe the relative rights, preferences and limitations of other
series. Such statement may be obtained from the Corporation at the Corporation’s principal
executive offices, which, on the Initial Issue Date of shares of the Series C Preferred Stock, were
located at One Energy Plaza, Jackson, Michigan 49201.
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned assigns and transfers the shares of the Series C
Preferred Stock evidenced hereby to:

(Insert assignee’s social security or taxpayer identification number, if any)

(Insert address and zip code of assignee)

and as agent to transfer the shares of the Series C

irrevocably Preferred Stock evidenced hereby on the

appoints: books of the Transfer Agent and Registrar.
The agent may substitute another to act for
him or her.

Date:

Signature:

(Sign exactly as your name appears on the other side of this Certificate)

Signature Guarantee:

(Signature must be guaranteed by an “eligible guarantor institution” that is
a bank, stockbroker, savings and loan association or credit union meeting
the requirements of the Transfer Agent, which requirements include
membership or participation in the Securities Transfer Agents Medallion
Program (“STAMP”) or such other “signature guarantee program” as may
be determined by the Transfer Agent in addition to, or in substitution for,
STAMP, all in accordance with the Securities Exchange Act of 1934, as
amended.)
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IN WITNESS WHEREOF, CMS ENERGY CORPORATION has caused this Certificate
of Designation to be signed by its Assistant Secretary on this 28th day of June, 2021.

CMS ENERGY CORPORATION

N gﬁ@ A Yitoai)

Name: Terry L. Christian
Title:  Assistant Secretary and authorized agent

[Signature Page to Series C Certificate of Designation]




Filed by Corporations Division Administrator Filing Number: 224820666040 Date: 05/08/2024
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Corporations™™" =
LAHA Online Filing System

Department of Licensing and Regulatory Affairs

Form Revision Date 07/2016

CERTIFICATE OF AMENDMENT TO THE ARTICLES OF INCORPORATION

For use by DOMESTIC PROFIT CORPORATION

Pursuant to the provisions of Act 284, Public Acts of 1972,the undersigned corporation executes the following Certificate:
The identification number assigned by the Bureau is: 800497353

The name of the corporation is: CMS ENERGY CORPORATION

The Articles of Incorporation is hereby amended to read as follows:

Article IV

The street address of the registered office of the corporation and the name of the resident agent at the registered office (P.O. Boxes are
not acceptable):

1. Agent Name: MELISSA M GLEESPEN
2. Street Address: ONE ENERGY PLAZA
Apt/Suite/Other:
City: JACKSON
State: Mi Zip Code: 49201

3. Registered Office Mailing Address:

P.O. Box or Street
Address:

Apt/Suite/Other:
City: JACKSON
State: Zip Code: 49201

ONE ENERGY PLAZA, EP1-416

Use the space below for additional Articles or for continuation of previous Articles. Please identify any Article being continued or added.
ARTICLE XI OF THE ARTICLES OF INCORPORATION IS HEREBY AMENDED TO READ AS FOLLOWS:
ARTICLE XI
THE CORPORATION RESERVES THE RIGHT TO AMEND, ALTER, CHANGE OR REPEAL ANY PROVISION IN THESE ARTICLES OF INCORPORATION
AS PERMITTED BY LAW, AND ALL RIGHTS CONFERRED ON SHAREHOLDERS HEREIN ARE GRANTED SUBJECT TO THIS RESERVATION.
NOTWITHSTANDING THE FOREGOING, THE PROVISIONS OF ARTICLES V, VI, VII, VIII, IX AND THIS ARTICLE XI MAY NOT BE AMENDED,

ALTERED, CHANGED OR REPEALED UNLESS SUCH AMENDMENT, ALTERATION, CHANGE OR REPEAL IS APPROVED BY THE AFFIRMATIVE VOTE
OF A MAJORITY OF THE OUTSTANDING SHARES ENTITLED TO VOTE THEREON.

2. The foregoing amendment to the Articles of Incorporation proposed by the board was duly adopted on: 05/03/2024 by the

shareholders at a meeting in accordance with Section 611(3) of the Act.

This document must be signed by an authorized officer or agent:

Signed this 7th Day of May, 2024 by:



Signature Title Title if "Other" was selected

Terry L. Christian Authorized Agent

By selecting ACCEPT, | hereby acknowledge that this electronic document is being signed in accordance with the Act. | further certify
that to the best of my knowledge the information provided is true, accurate, and in compliance with the Act.

| Decline § Accept



Filed by Corporations Division Administrator Filing Number: 224820666040 Date: 05/08/2024

MICHIGAN DEPARTMENT OF LICENSING AND REGULATORY AFFAIRS

FILING ENDORSEMENT

This is to Certify that the CERTIFICATE OF AMENDMENT TO THE ARTICLES OF

INCORPORATION
for
CMS ENERGY CORPORATION
ID Number: 800497353
received by electronic transmission on May 07, 2024 , is hereby endorsed.
Filed on May 08, 2024 , by the Administrator.

The document is effective on the date filed, unless a subsequent effective date within 90 days after
received date is stated in the document.

In testimony whereof, | have hereunto set my
hand and affixed the Seal of the Department,
in the City of Lansing, this 8th day

of May, 2024.

Foon Clsge

Linda Clegg, Director

Corporations, Securities & Commercial Licensing Bureau



CSCL/CD 515 (Rev. 07/25)

MICHIGAN DEPARTMENT OF LICENSING AND REGULATORY AFFAIRS
CORPORATIONS, SECURITIES & COMMERCIAL LICENSING BUREAU

Date Received

AC1

$34610 MC 26050884557928

(FOR BUREAU USE ONLY)

This document is effective on the date filed, unless a subsequent effective
date within 90 days after received date is stated in the document.

Corporations Division Administrator

FILED

Doc #: 28534994
Filed Date: 5/8/2026

Name
Rhonda Morris

Address
One Energy Plaza

City
Jackson Ml 49201

State

ZIP Code

(a Document will be returned to the name and address you enter above. §
If left blank, document will be returned to the registered office.

CERTIFICATE OF AMENDMENT TO THE ARTICLES OF INCORPORATION

For use by Domestic Profit and Nonprofit Corporations
(Please read information and instructions on the last page)

Pursuant to the provisions of Act 284, Public Acts of 1972, (profit corporations), or Act 162, Public Acts of 1982 (nonprofit

corporations), the undersigned corporation executes the following Certificate:

1. The present name of the corporation is:
CMS Energy Corporation

2. The identification number assigned by the Bureau is:

800487353

O TSTAT SUOTTEJ0od 40D ueb 1yd )N Ag pan 1993y 9202 /80 /SO 96% -2LL0O

3. Article

of the Articles of Incorporation is hereby amended to read as follows:

The total number of shares of all classes of stock which the Corporation shall have authority to issue is 710,000,000, of
which 10,000,000 shares, par value $.01 per share, are of a class designated Preferred Stock (“Preferred Stock”), and
700,000,000 shares, par value $.01 per share, are of a class designated Common Stock (“Common Stock™).




COMPLETE ONLY ONE OF THE FOLLOWING:

4. Profit or Nonprofit Corporations: For amendments adoptad by unanimous consent of Incorporators before the
first meeting of the board of directors or trustees.

The foragoing amendment to the Articles of Incorporation was duly adopted on the day of

, in accordance with the provisions of the Act by the unanimous consent of the
incorporator{s} before the ﬁrst meeting of the Board of Directors or Trustees.

Slgned this day of \
{Slgnature) (Slgnature)
ﬁ"ype or Print Name) _('-I‘ype or Print Name)
(Slgnature) {Signature)
(Type or Print Name) (Type or Print Name)

5. Profit Corporation Only: Shareholder or Board Approval

The foregoing amendment to the Adicles of Incorporation proposed by the board was duly adopted on the
8th day of May ,___2026  bythe: {check ane of the following)

written consent of the shareholders that have at least the minimum number of votes required by
statute in accordance with Section 407(1) of the Act. Witten notice to shareholders that have hot
congented in writing has been given. {Note: Written consent by less than all of the shareholders is
permitted only if such provision appears in the Articles of Incorporation.)

sharsholders at a mesting in accordance with Section 811(3) of the Act.

D written consent of all the shareholders entitled to vote in accordance with Section 407(2) of the Act.

D board of a profit corporation pursuant to Section 611(2) of the Act.

Profit Corporations and Professional Service Corporations

Signed this _8th _day of May , 2026

o N\

.ﬁ(smnamu of an authorized nt)

Georgine R. Hyden
(Type or Print Nama)
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28534725
' STATE OF MICHIGAN Corporations Division Administrator
CSCLICD- 515 - CERTIFICATE OF AMENDMENT TO FILED
wasismesesusor s THE ARTICLES OF INCORPORATION
E— Doc #: 28534725

Filed Date: 5/8/2026

Certificate of Amendment to the Articles of Incorporation for use by Domestic Profit and Nonprofit Corporations
Pursuant to the provisions of Act 284, Public Acts of 1972, (profit corporations), or Act 162, Public Acts of 1982
(nonprofit corporations), the undersigned executes the following Certificate:

Corporation Information

The present name of the corporation is: CMS ENERGY CORPORATION
The identification number assigned by the Bureau is: 800497353
Corporation Type: Domestic Profit Corporation

Optional Article(s)
ARTICLE V - Special meetings of the shareholders may be called by the Board of Directors, the Chairman of the Board, or
shareholders entitled to cast at least 10% of the outstanding shares entitled to vote thereon. The procedure to be followed
by shareholders in calling a special meeting and the methodology for determining the percentage of votes entitled to be cast
by the shareholders seeking to call a special meeting (including without limitation any minimum holding periods or other
limitations or conditions) shall be as set forth in the bylaws of the Corporation.

Filing Effective Date

The filing will be effective: when filed by the Corporations Division Administrator.
Shareholder or Board Approval

The foregoing amendment to the Articles of Incorporation 05/08/2026

proposed by the board was duly adopted on:

The amendment was adopted by: shareholders at a meeting in accordance with Section

611(3) of the Act

Attestations
x | understand that the information | enter into the online system is public information and will appear online and on copy
requests exactly as | enter it into the system.

DX 1 have been authorized by the business entity to file this document online.

X 1, HEREBY SWEAR AND/OR AFFIRM, under penalty of law, including criminal prosecution, that the facts contained in this
document are true. | certify that | am signing this document as the person(s) whose signature is required, or as an agent
of the person(s) whose signature is required, who has authorized me to place his/her signature on this document.

Signature(s)

Authorized Agent Georgine R Hyden Lindsey White 05/08/2026
Signer's Capacity On behalf of Sign Here Date
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1 STATE OF MICHIGAN

Corporations Division Administrator

—

CSCLICD- 515 - CERTIFICATE OF AMENDMENT TO
imasosentns THE ARTICLES OF INCORPORATION

FILED

Doc #: 28538021
Filed Date: 5/11/2026

Certificate of Amendment to the Articles of Incorporation for use by Domestic Profit and Nonprofit Corporations
Pursuant to the provisions of Act 284, Public Acts of 1972, (profit corporations), or Act 162, Public Acts of 1982
(nonprofit corporations), the undersigned executes the following Certificate:

Corporation Information
The present name of the corporation is:

The identification number assigned by the Bureau is:
Corporation Type:

CMS ENERGY CORPORATION
800497353
Domestic Profit Corporation

Atrticle IlI

Common Shares
Preferred Shares
Total Shares

If there is more than one class or series of shares, state the
relative rights, preferences and limitations of the shares of
each class in the box below.

700000000
10000000
710000000

The total number of shares of all classes of stock which the
Corporation shall have authority to issue is 710,000,000, of
which 10,000,000 shares, par value $.01 per share, are of a
class designated Preferred Stock (Preferred Stock), and
700,000,000 shares, par value $.01 per share, are of a
class designated Common Stock (Common Stock).

The statement of the designations and the voting and other
powers, preferences and rights, and the qualifications,
limitations or restrictions thereof, of the Common Stock and
of the Preferred Stock is as follows:

Series Established By Articles - There is hereby established
one series of Preferred Stock designated as 4.200%
Cumulative Redeemable Perpetual Preferred Stock. The
number of shares that shall constitute such series shall be
9,200 shares. COMMON STOCK - The shares of Common
Stock may be issued from time to time as the Board of
Directors shall determine for such consideration as shall be
fixed by the Board of Directors.

Optional Article(s)
This space is intentionally left blank.

Filing Effective Date
The filing will be effective:

when filed by the Corporations Division Administrator.

Shareholder or Board Approval

The foregoing amendment to the Articles of Incorporation
proposed by the board was duly adopted on:

The amendment was adopted by:

05/08/2026

board of a profit corporation pursuant to Section 611(2) of
the Act

Attestations

B 1 understand that the information | enter into the online system is public information and will appear online and on copy

requests exactly as | enter it into the system.

& I have been authorized by the business entity to file this document online.
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|Z| I, HEREBY SWEAR AND/OR AFFIRM, under penalty of law, including criminal prosecution, that the facts contained in this
document are true. | certify that | am signing this document as the person(s) whose signature is required, or as an agent
of the person(s) whose signature is required, who has authorized me to place his/her signature on this document.

Signature(s)

Authorized Agent Georgine R Hyden Lindsey White 05/11/2026
Signer's Capacity On behalf of Sign Here Date
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	Name: Rhonda Morris
	Address: One Energy Plaza
	City State ZIP Code: Jackson MI  49201
	The present name of the corporation is:: CMS Energy Corporation
	The identification number assigned by the Bureau is:: 800487353
	Article Number: III
	Article  __________________ of the Articles of Incorporation is hereby amended to read as follows:: The total number of shares of all classes of stock which the Corporation shall have authority to issue is 710,000,000, of which 10,000,000 shares, par value $.01 per share, are of a class designated Preferred Stock (“Preferred Stock”), and 700,000,000 shares, par value $.01 per share, are of a class designated Common Stock (“Common Stock”).
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