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CERTIFICATE OF AMENDMENT TO THE ARTICLES OF INCORPORATION
For use by Domestic Profit and Nonprofit Corporations
(Please read infarmation 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 corparation is: CMS Energy Corp oration

2. The identification number assigned by the Bureau is: 485-283

3. Articie XII of the Articles of Incorporation is hereby amended to read as follows:

In an uncontested election of directors, each director of the Corporation shall be elected by a majority of the
votes cast by the shares prasent in person or represented by proxy at the meeting and entitied to vote on the
election of directors (a "majority vote™); however, in a contested election, the directors shall be elected by a
plurality of the votes of the shares present in persan or represented by proxy at the meeting and entitied to vote
on the election of directors. For purposes of this provision, a majority of the votes cast means that the number of
shares voted “for” a director must exceed 50% of the votes cast with respect to that director. For purposes of this
Adticle Xil, (i} an “uncontested election” is an efection in which the number of nominees for director is not greater
than the number to be elected, and (ji) a “contested election” is an election in which the number of nominees for
director is greater than the number to bs elected.

Following any uncontested election, any incumbent director who failed to receive a majority vote, shall
tender his or her resignation to the Board of Directors. A recommendation on whether or not to accept such
resignation offer shall be made by (i) a designated standing committee of the Board of Directors (the
*Committee™}, or (il) if each member of the Committee did not receive a majority vote, then the independent
directors who did receive a majority vote may appoint a cammittee from amongst themselves to consider the
resignation offer and make a recommendation to the Board of Directors, o (iii) if three or fewer independent
directors received a majority vote, then all such directors may participate in the actions regarding the resignation
offers and make a recommendation to the Board of Directors. The Board of Directors will act on the
recommendation and publicly disciose its decision within 90 days from the dale of the certification of the election
results. The director who tenders his or her resignation will not participate In the Board of Directors’ decision.




COMPLETE ONLY ONE OF THE FOLLOWING:

4. Profit or Nonprofit Corporation: For amendments adopted by unanimous consent of incorporators before the
{first meeting of the board of directors or trustees.

The foregoing amendment to the Articles of Incorporation was duly adopted on the day of

. , in accordance with the provisions of the Act by the unanimous cansent of the
incarporator(s) before the first maeting of the Board of Directors or Trustees.

Signed this day of '
(Signaturs) ~(Signature)
(Type or Print Name) (Type or Print Name)
— (Signature) (Signature)
(Type or Print Name) (Type or Print Name)

5, Profit Corporation Only: Sharehoider or Board Approval

The foregoing amendment to the Articles of Incorporation proposed by the board was duly adopted on the
22nd day of _May . 2009 , by the: (check one of the following)

shareholders at a meeting in accordance with Section 611(3) of the Act.
D written consent of the sharehoiders having not less than the minimum number of votes required by statute
in accordance with Section 407(1) of the Act. Whitten notice to shareholders who have not consented 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 incorparation.)

written consent of 21l the shareholders entitied to vote in accordance with Section 407(2) of the Act,

E:] baard of a profit corparation pursuant to section 811(2) of the Act.

Profit Corporations and Professional Service Corporations

Signed this 22 _ day of_May ,_2009

Catharina M. Reynclds, Vies Prasidant and Corporals Secratary
{Typs of Print Name)




