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THE 1986 RESTATED ARTICLES OF
INCORPORATION OF
APOGEE ENTERPRISES, INC.
(Under Chapter 302A Minnesota Statutes)

We, the undersigned, Donald W. Goldfus and Alfred L. Hoedeman,
raspectively, the President and Secretarv of Apogeé'EﬁtérbtiS@s,
Inc., a Minnesota corporation, do hereby certify that the 1986 An-
nual Meeting of Shareholders of said corporation was held in the
City of Minneapolis, State of Minnesota, on the 26th day of June,
1986, pursuant to written notice of the meeting which stated the
time, place and purpose of the meeting and contained the proposals
to amend and restate the present Restated Articles of Incorporation
as proposed under and in conformance with Chapter 302A, M.S.A. C
Said written notice also sets fprfh the substance of the propased
amendments and restatement in full and:was ﬁailed to each share-
holder at least ten days prior te the date of the meeting. A
quorum was present at said meeting. ' |

The fbllowing Resolution, approved heretofore'byzihe'éffirma-
tive vote of all the Directors, which set forth the amer.dments and
restatement in full of the :¢36 Restated Arficlgs of &ncérpora¥
tion, was propétly and lejally adopted at 10:3Ca.m., June 26,
1986, by the affirmative vote, in person or by pfdxy'by the affirm-
ative vote of a majérity of the outstanding shares entitled to vote
thereon as required in contormance with Chapter 302A, M.S.A. o

The approval was by the affirmative vote of the holders uf a
majority of the voting power of the shares present and ‘entitled to

vote. The adopted Resolution was as follows:
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"RESOLVED: That the 1986 Restated Articles of Incorporation of
Anogee Enterprises, Inc. amend and take the place of and
tupercede the heretofore existing Restated Articles of Incor-¢~
voration and all amendments and restatements thereto and read
s per Exhibit A attached hereto and incorporated by refer.-.ce

herein.

These Restated Articles are effective when filed with the

Secretary of the State of Minnesota.

"RESOLVED FURTHER: That the President and Secretary of this
corporation be and they hereby are authorized and directed to
make, sign and acknowledge the Restated Articles of Incorpora-
tion under the corporate seal of this corporation setting
forth the Restated Articles and the manner of adoption there-
of, and to cause such Articles to be filed for record in the

mannetr required by law."

IN WITNESS WHEREOF, we have subscribed our names and caused

the corporate seal of said corporafion to be hereto affixed, as of

this 26th cay. of. June, 1986.

APOGEE ENTERPRISES, INC.

By ’L//mué[// /'/H’fﬁ‘y
Donald W. Gold
President’

e //,C¢//%"4“"'

ed. L Hoedeman,
Secretary

Witness:

-
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STATE OF MINNESOTA )
} <8,
COUNTY 9F HENNEPIN )

DONALD W. GOLDFUS and ALFRED L. HOEDEMAN, being first duly
sworn, on'oath depose and say: that they are respectively the
President and Secretary of APOGEE ENTERPﬁISES, INC., the corpora-
tion named in the foregoing certificate;'that gsaid certificate c¢rn-
tains a true statement of the action of the shareholders of said
corpeoration, at a meeting duly held as aforesaid; that the sesl at-
tached is the corporate seal of said corporation; that said certi-
ficate is executed on behalf of said corporation, by its expresé"'
authority; and they further acknuwledgé the same to be their free

act and deed and . the free act and deed of said corporation.

’
- A—I
L

LFBED L. HOEDEMF;N .
Seqretary.

Subscribed and sworn to before mé this 26th day of Juﬁé, 1986.

< - ‘
QlﬁNDE,A ) PARKER y
HOTAY UBLY
b HENN!PIc Cmm'l‘\’o“
Mv commhrion expirer July 26, 199t

oT PUBLIC

THIS INSTRUMENT DRAFTED BY:

HADLICK, HOEDEMAN & CHR1STY, P. A..
2340 Dain Tover

Minneapolis, Minnesota 55402
Telephone: {612) 338-5607



EXHIBIT A

RESTATED ARTICLES OF INCORPORATION 3 4386
or ‘ ’
APOGEE ENTERPRISES, INC,

ARTICLE 1
NAME OF CORPORATION
‘Fhe name of this Corporation shall be APOGEE ENTERPRISES, INC.

ARTICLE 1I
PURPOSES OF CORPORATION

. The Corporation shall have general businesa purposes and the nature of the business, objects and
purposes of the Corporation shall include but not be limited to the following:

(1) To engage in and furnish business management services and render consulting services in
the fields of business administration, finance, production, personnel, labor relations, marketing,
sales, advertising, accounting, purchasing, mergers, acquisitions, and diversification programs and
generally engage in and conduct a business management and consultant business.

(2) To acquire, own, hold, manage and operate either separately or as part of the business of
this Corporation, other businesses, firms, corporations or enterprises.

(8) To acquire, hold, pledge, vote, sell and dispose of shares, bonds, securities and other
evidences of indebtedness of any person or domestic or foreign corporation, firm or government,
whether for the purpose of investment of the funds of this Corporation or for the purpose of
exercising control or management over the affairs of other persons, firms or corporations, or for
both purposes.

(4) To purchase, lease or otherwise acquire, to own, hold, inanage, operate or employ, o
mortgage, pledge, or otherwise encumber, and to sell, let, exchange or otherwise diapose of real
property or personal property or mixed real and personal property.

(5) To enter intc partnerships, joint ventures, and agreements of all kinds with other persons,
firms, partnerships and corporations.

(6) To borrow money and secure credit upon such terms and security as may be deemed

necessary or appropriate, to pledge or mortgage any or all of the assets of the Corporation to secure
such loan or credit. .

(7) To make any guarantee respecting securities, indeotedness, dividends, interests, con-
tracts, or other obligations, so far as it may be permitted by law.

(8) To do any and all ot! er acts and things, in addition to those enumerated and specified
above, which may be advantageous, necessary, expedient or convenient to the conduct of the
business or the attainment of the purposes of the Corporation.

The foregoing clauses and statement of purposes shall also be a statement of powers of this
Corporation, but the declaration of purposes and powers herein set forth shall not be deemed to limit or
restrict in any manner the powers of this Corporation, which shall possess all of the powers bestowed
upon or permitted to it by law which are not inconsistent with those set forth herein. ‘
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ARTICLE 111 4nN"?
REGISTERED OFFICE

The location and pust office address of its registered office in this state is Suite 1944, 7900 Xerxes
Avenue South, Minneapolis, Minnesotn Hdds1,

ARTICLE IV
CAPITAL STOCK

4.01. Authorized Shares. The aggregate number of shares of stock which this Corporation shall
have the authority to issue is 50,000,000 shares. ;

4.02. Classes or Series of Shares. The Board of Directors may, from time to time, establish by
sesolution different classes or series of shares and may fix the rights and preferences of said shares in
any class or series.

4.03. Issuing Shares Between Classes or Series of Shares. The Board of Directors shall have
the authority to issue shares of a class or series to holders of shares of another class or aeries to
effectuate share dividends, aplits, or conversion of its outstanding shares.

4.04. No Pre-emptive Rights. No shareholder of the Corporation shall have any pre-emptive
rights. .

4.05. No cumulative Voting Rights. No shareholder shall be entitled to any cumulative voting
rights.

4.06. Preferred Stock. The foregoing authority of the Board of Directors shall include, without
limitation, the specific authority from time to time to issue one or more series of preferred stock having
such voting powers, full or limited, or no voting powers, and such designations, preferences and relative,
participating, optional or other special rights, and qualifications, limitations or restrictions thereof, as
shall be stated and expressed in the resolution or resolutions of the Board of Directors providing for the
issue of such stock.

"The Board of Directors may in the resolution or resolutions providing for the issue of the preferred
stock or of any series thereof:

1. Make any such preferred stock or any series thereof subject to redemption at such time or
times and at such price or prices as shall be provided in such resolution or resolutions.

9. Establish the dividends that the holders thereof shail be entitled to receive at such rates,
on such conditions and at such times as shall be stated in such resolution or resolutions payable in
preference to, or in such relation to, the dividends payable on any other class or classes or of any
other scries of stock, and cumulative or non-cumulative as shall be so stated and expreased.

3. Provide such rights upon the disselution of, or upan any distribution of the assets of the
Corporation, Lo the holders of such preferred stock or any series thereof as shall be stated and
expressed in such resolution or resolutions. :

4. Make the preferred stock or any series thereof convertible into, or exchangeable for,
shares of any other class or classes of stock or of any other series therecf, of the corporation at such
price or prices or at such rates of exchunge and with such adjustments as shall be stated in such
resolution or resolutions.

5. Provide for any other rights, preferences and, if voting, the number of votes per share.

4.07. Options und Warrants. 'The foregoing authority of the Board of Directors shall also
include, without limitation, the power at any time, and from time to time (without any action by the
shareholders) in the name and on behalf of this corporation to grant rights, options and warrants, to
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rur: for any period of time, to purchase from this corporatio: any <hares of any class of ity stock upon
such price, terms and conditions as the Beard of Directors = s sole discretion shall determine. except
as otherw'ee apecifically (imited hy these A-tivles of Incorporation.

ARTICLE ¥
BOARD OF DIRECTORS
5.01. Clessified Board. The government of the Corporation and the management of its atfairs
shali be vested in the Board of Directors. The number of directors shall be fixed from time to time
exclusively by the Board of Directors pursuant to a resolution adopted by a majority of the directors

then in office. At the 1986 annual meeting of shareholders, the directors shall be divided into three
classes (which at all times shall be as - early equal in number as possihle), with the term of office of the

first class to expire at the 1987 annual meeting of shareholders, the term of office of the second class to -

expire at the 1988 annual meeting of shareholders and the term of office of the third class to expire at
the 1989 annual meeting of shareholders. At esch annuial meeting of shareholders following such initial
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classification and election, directors elected to succeed those directors whose terms expire shall be

elected for a term of office to expire at the third succeeding annual meeting of shareholders after their
election. If the number of directors is changed, any newly created directorships or any decrease in
directorships shall be so assigned among the classes by a majority of the directors then in office, though
Jess than a quorum, as to make all classes as nearly equal in number as possible. No decrease in the
number of dizectors shall shorten the term of any incumbent director. Any vacancies in the Board of
Directors, by reason of an increase in the number of directors or otherwise, shall be filled solely by the
Board of Directors, by majority vote of the directors then in office, though less than a quorum, and any
such director so elected shall hold office for @ term expiring at the annual meeting of shareholders at
which the term of office of the class to which the Director has been elected expires. Directors shall
continue in office until others are chosen and qualified in their stead.

5.02. Removal. Any director may be removed from office as a director (1) by the affirmative vote
of the holders of 80% of the combined voting power of the then outstanding shares of stock of the
Corporation entitled to vote generally in the election of directors, voting together as a single class and
only for cause, or (2) by a majorily of the Directors then in otfice with or without cause. -

5.03. Amendment. Notwithstanding anything contained in these Restated Articles of Incorpo-
ration to the contrary, the affirmative vote of the holders of at least 0% of the combined voling power
of the then outstanding shares of the stock of the Corporation entitled to vote generallyin the rlection

of directors, voting together as a single class, shall be required to alter, amend, of adopt any provision

inconsistent with or repeal this Article V.

ARTICLE V1.

_ BOARD OF DIRECTORS EVALUATION OF
NON-MONETARY FACTORS FOR ACQUISITIONS

The Board of Directors of the Corporation, when evaluating any offer of another party to (a) make
a tender or exchange offer for any equity security of the Corporation, (b} merge or consolidate the
Corporation with another corporation or (c) purchase or acquire all; or substantially all, of the proper-
ties and assets of the Corpuration, shall, in connection with the-exercise of their judgment in determin-
ing what is in the best interest of the Corporation and its shareholders, give due consideration’ to all

relevant factors, including without limitation the following:’ :

st

(1) The business and financial condition and earnings prospects of the party making the offer
including, but not limited to, debt service and other existing or likely financial obligations of the

~ party making the offer and the  possible effect of such cunditions upon the Corpuiation and its
: subs::‘:ari_es ard the communities in which the Corporation and its subsidiafies opérate or are
located. ' ‘ : ' ' T ’
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(2; The competence experience an'' integrity of the party making the offer and its or their
management. :

(3) The interests of the shareholcers of this Corporation in maintaining the Corpuration as a
continuing, independent business.

In evaluating acquisition proposals, the Board of Directors may retain special outside legal coun-
gel, investment banking firms, specia! accounting firms and such other experts as they, in their
discretion, deem necessary or appropriate to assist them in their evaluation of the transaction, all at the
expense of the Corporation. .

ARTICLE VI

FAIR PRICE AND SUPER-MAJORITY VOTE
FOR BUSINESS COMBINATIONS

7.0i. Vote Required for Certain Business Combinations.

1. Higher Vote for Certain Business Combinations. In addition to any affirmative vote
required by law or these Articles of Incorporation, and except as otherwise expressly provided in
Section 7.02 of this Article VII:

(a) any merger or consolidation of the Corporation or any Subsidiery (as hereinafter
defined) with (i) any Interested Shareholder (as hereinafter defined) or (ii) any other Corpora-
tion (whether or not itself an Interested Shareholder) which is, or after such merger or
consolidation would be, an Affiliate (as hereinafter defined) of an Interested Shareholder; or

(b) any sale, lease, license, exchange, mortgage, pledge, transfer or other disposition (in
one transaction or a series of transactions) to or with any Interested Shareholder or any
Affiliate of any Interested Shareholder of any assets of the Corporation or any Subsidiary
having an aggregate Fair Market Value (as hereinafter defined) of $1 million or more; or

(c) theissuance or transfer by the Corporation or any Subsidiary (in one transaction or a
serivs of transactions) of any securities of the Corporation or any Subsidiary to an Interested
Shareholder or any Affiliate of an Interested Shareholier having an aggregate Fair Market
Value of $1 miilion or more; or

(d) the adoption of any plan or proposal for the liquidation or dissolution of the Corpora-
tion propoeed by or on behalf of an Interested Shareholder or any Affiliate of any Interested
Shareholder; or '

(e) uny reclassification of securities (including any reverse stock split), or recapitaliza-
tion of the Corporation, or any merger or consolidation of the Corporation with any of its
Subsidiaries or any other transaction (whether or not with or into or otherwise involving an
Interested Shareholder) which has the effect, directly or indirectly, of increasing the propor-
tionate share of the outstanding shares of any class of equity or convertible securities of the
Corporation or any Subsidiary which is directly or indirectly owned by any Interested Share-
holder or any Affiliate of any Interested Shareholder;

shall require the affirmative vote of the holders of at least 80% of the voting power of the then
outstanding shares of capital stock of the Corporation entitled to vote generally in the election of
directors (the “Voting Stock”™), voting together as a single class. Such affirmative vote shall be
required notwithstanding the fact that no vaté may be required, or that a lesser percentage may be
specified, by law »r in any agreement with any national securities exchange or otherwise.

2. Definition of “Business Combination.” The term “Business Combination” as used in
this Article VIT shall mean any transactior which is referred to in any one er more of clauses (a)
through (e) of Paragr..ph 1 of this Section 7.0} of Article VIL

A4



| | - 74ango
7.02. Whenlh"ighe.r. Vote is Not Required. 'The provisions of Section 7.01 of this Ar-t_'icle Vitshall .-
not be applicable to any particular Business Combination, and such Business Combination shall
require cnly such affirmative vote as is required by law and any other provision of these Ar‘.icles of
Incorporation, if all the conditions specified in either of the following Paragraphs 1 or 2 are met:

1. Approval of Disinterested Directors. The Business Combination shall have been
approved by a majority ¢” the total number of Disinterested Directors (as hereinafter defined).

2. Price and Procec:ral Requiremeﬁts. All of the following conditions shall have been met:

(a) The aggregate amount of the cash anc the Fair Market Value as of the Consumma-
tion Date of the Business Combination of consideration other than cash to be received per
share hy holders of Common Stock in such Business Combination shall be at least equal to the
higher of the following: . '

(i) -(if applicable) the highest per share price (including any hrokerage commissions,
transfer taxes and soliciting dealers” fees) paid by the Interested Shareholder for any
ghares of the Company’s comnion stock acquired by it (x) within the two-year period
immediately prior to the Announcement Date or (y) in the transaction in which it became
an Interested Shareholder, whichever is higher; and

(ii) the Fair.Market Value per share of the Company's common stock on the
Announcement Date or on the date on which the Interested Shareholder became an
Interested Shareholder (such latter date is referred to in this Article VIl as the “Determi-
uation Date”), whichever is higher. ;

(b) The aggregate amount of the cash and the Fair Market Value as of the Consumma-
tion Date of consideration other than cash to be received per share by holders of shares of any
other class of outstaniling Voting Stock shall be at least equal to the highest of the following (it

" being intended that the requirements of this clause (b} shall be required to be met with
respect to every class of outstanding Voting Stock, whether or not the Interested Shareholder

has previously acquired any shares of a particular class of Voting Stock):

(i) (if applicable) the highest per share price (including any brokerage commissions,

transfer taxes and soliciting dealers® fees) psid by the Interested Shareholder for any

- ghares of such class of Voting Stock acquired by it (x) within the two-yewur period immedi-

ately prior to the Announcement Date or (y} in the transaction in which it became an
Interested Shareholder, whichever is higher; and ' :

(it} (if ipplicable) f.hﬁ_e highest preferential amount per share to which the holders of
shares of such class of Voting Stock are entitled in the event of any liquidation, dissolu-
tion or winding up of the Corpqrat.ion, whether voluntary or involuntary." A

(c) The consideration. to be received by holders of a particular class of outstanding
Voting Stock (including Comman Stock) shall be in cash cr in the same form as the Interested
Shareholder has previously paid for shares of such class of Voting Stock. If the Interested
Shareholder has paid for the shares of any class of Voting Stock with varying' forms of
considération, the form of consideration for such class of Voting Stock shall be either cash or
the form used to acquire the largest number of shares of such class of Voting Stock previously
acquired by it. T -

(1) Afier such Interested Shareholder has become an-Interested Shareholder and prior
to the Consummation Date: {i) except ‘as ‘approved by-a majority of the total number of
Disinterested Directors, there shall have been no failure to declare and pay on the regulardate
therefore au- full quarterly dividends (whether or nut cumulative) on the outstanding pre-
ferred stock of the Corporation: (i) there shé 1l have'been (x) no réduction in the annual rate of
dividends paid on the Comnion Stock (except as necessary to reflect any subdivision of the
Common Stock), except. as.approved hy a majority of the total number of Disinterested
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Directors, and (v) an increase in such annual rate of dividencs as necessary to reflect any
‘reclassification (including any reverse stock split), recapitalization, reorganization or any
similar transaction which has the effect of reducing the number of outstanding shares of the
" Common Stock, unless the failure so to increase such annual rate is approved by a majority of
" the tota! number of Disinterested Directors: and (iii) such Interested \hareholder shall have
riot become the beneficia! owner of any additional shares of Voting Stock except as part of the
transaction which results in such Interested Shareholder becoming an Interested
Sharehoider. .

(e} After such Interested Shareholder has become an Interested Shareholder, such
Interested Shareholder shall not have received the berernt, directly or indirectly (except
proportionately as a shareholder), of any loans, advances, guarantees pledges or other finan-
cial assistance or any tax credits or other tax advantages provided by the Corporation,
whether in anticipation of or in connection with such Business Combination or otherwise.

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

(g) The holders of al!l outstanding shares of Voting Stock not beneficially cowned by the
Interested Shareholder prior to the consummation of any Business Combination shall be
entitled to receive in such Business Combination cash or other considération for their shares
of such Voting Stock in compliance with Paragraphs 2(a), (b) and (c) of this Section 7.02
(provided, however, that the failure of any such holders who are exercising their statutory
‘rights to dissent from such Business Combmatlon and receive payment of the fair value of
their shares to exchange their shares in such Business Combination shall not be deemed to
have prevented the condition set forth in this Paragraph 2(g) from being satisfied.

7.03. 'Certain Definitions. * For the purpose of this Article VII the following terms shall be
deemed to have the meanings specified helow:

1. The term * ‘person” shall rnean any individual, firm, corporatlon ‘'or uther entity.
2. The term “Interested Shareholder" -ahall mean any permm (other than the Corporauon or

any Subsidiary) who or which:

" (a) isthe beneficial owner, diréctly of mdu'e(-tlv of 5% or more of the wmng power of the
then outstanding Voting Stock; or

{b) isan Affiliate (as hereinafter defined) of the Corporation and al any tlme within the
two-year period immiediately prior to the Consummation Date or the Announcement Date was
the beneficial owner, directly or mdlrectl\ of 5% or-more of the voting power of thé then
out.st.andmg Voting Stock; or

(c) is an assignee of or has Gthisrwisk Bucchaded to any shares of Vuﬁng ‘Stock which were
at any ume within the two-vear period immediately prior to the Corisummation Date or the
Announcément Date in question beneficially owned by any Interested Shareholder if such
assignment or succession shall have occurred in the course of a transaction or series of
t.ransactmma not. mvolvmg a publw offering wnhm the meanmg of the Qecur-tles Act of 1933,

3. A person shall be deemed a “beneficial nwner ul' any Vutlng Stock

(a) which such person ‘or any nf its Athlmt.es or As-'.ncmtos heneﬁcmlh ~wns, dlrectly or
mduectly. or .
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(b) which such person or any of its Affiliates or Associates has (i) the right to acquire
(whether such right is exercisable immediately or only after the passage of time), pursuant to
any agreement, arrangerent or understanding or upon the exercise of conversion rights,
exchange rights, warrants or options, or otherwise, or (ii) the right to vote pursuant to any
agreement, arrangement or understanding; or

(¢) which is heneficially owned, directly or indirectly, by any other person with which
such person or any of its Affiliates or Associates has any agreement, arrangement or under-
standing for the purpdse of acquiring, holding, voting or disposing of any shares of Voting
Stock.

4. For the purpose of determining whether a person is an Interested Shareholder pursuant
to Paragraph 2 of this Section 7.03 of this Article VII, the number of shares of Voting Stock deemec:
to be outstanding shall include shares deemed owned through application of Paragraph 3 of this
Section 7.03 of thia Article VIJ but shall not include any other shares of Voting Stock which may be
issuable pursuant to any agreement, arrangement or understanding, or upon exercise of conversion
rights, warrants or options, or otherwise. .

5. The terms “Affiiate” or “Associate” shall have fhe respective meanings ascribed to such
terms in Rule 12b-2 of the General Rules and Regulations under the Securities Exchange Act of
1934, as in effect on April 1, 1986. :

6. The term “Subsidiary” shall mean any corporation of which a majority of any class of
equity security is owned, directly or indirectly, by the Corporation; provided, however, that for the
purposes of the definition of Interested Shareholder set forth in Paragraph 2 of this Section 7.030f - .
this Article VIL the term “Subsidiary” shall meah only a corporation of which a majority of each
class of equity sécurity is owned, directly or indirectly, by the Corporation. e

7. - The term “Fair Market Value” shall mean: (a) in the case of stock, the highest closing sale
price during the 30-day period immediately preceding the date in question of a share of such stock
on the Composite Tape for New York Stock Exchange-Listed Stocks, or, if such stock is not quoted
on the Composite Tape, on the New York Stock Exchange, or, if such stock is not listéed on such
Exchange, on the principal United States securities exchange registered under the Securitiea
Exchange Act of 1934 on which such stock is listed, or, if such stock is-not listed on any such
exchange, the highest closing sale price with respect to a share of such atock during the 30-day
period preceding the date in question on the National Association of Securities Dealers, Inc.,
National Market System or any system then in use, or if no such quotations are available, the fair
market value on the date in question of a share of such stock as determined by a majority of the
total number of Disinterested Directors in good faith, in each case with respect to any class of such
stock, appropriately adjusted for any dividend or distribution in shares of such stock or any stack
split or reclagsification of outstanding shares of suchstock into a greater number of shares of such
stock or any combination or reciassification of outstanding shares of such stock into a smatler
number of shareés of such stock: and. (b) in.the ‘case of property other than eash or stock, the fair
market value of such property on the date in question as determined by a majority of the total
number of Disinterested Directors in good {aith.

8. In the event of any Business Combination in which the Corporation survives, the phrase
“consideration other than cash to be received” as used in clauses (a) and (b) of Paragraph © of
Section 7.02 of this Article VII shall include the shares of Common Stock and/or the shares of any
‘other class of outstanding Voting Stock retained by the holders of such shares. N

9. The term “Disinterested Director” shall mean any member of ‘the Board of Direct(;rs of
the Corpor.ssion v hois uniffiliated with the lrg‘t'eresu-.. Shareholder and who was a member of the
Board uf Directots prior to the Determination Date, and any successor of a Disintereafad Director



who is unafiiliated with the Interested Shareholder and is recommended ta suceeed a Disinterested
Director by a majority of the total number of Disinteresied Directors then on the Board of
Directors. '

10. References to “highest per share price” shall in each case with respeet to any class of stock
reflect an appropriate adjustment for any dividend or distribution in shares of such stock or any
stock split or reclassification of outstanding shares of such stock into a greater number of shares of
such stock or any combination or reclassification of vutstanding shares of such stack into a smaller
number of shares of such stock.

11. The term “Announcement Date" shall mean the date of the first public announcement by
the Company of the proposed Business Combination.

12. The term “Consummation Date” shall mean the date on which the transactions described

in any Business Combination are complete.

7.04. Powers of the Board of Directors. A majority of the Board of Directors of the Corporation
shall have the power and duty to determine for purpose of this Article V11, on the basis of information
known to them after reasonable inquiry, whether a person is an Interested Shareholder. Once the
Board of Directors has made a determination, pursuant to the preceding sentence, that a person is an
Interested Shareholder, a majority of thé total number of Directors of the Corporation who would
qualify as Disinterested Directors shall have the power and duty to interpret all of the terms and
provisions of this Article VI, and to determine on the basis of information known to them after
reasonable inquiry all facts necessary to ascertain compliance with this Article VII, including, without
limitation, (a) the number of shares of Voting Stock beneficially owned by any person, (b) whether a
person is an Affiliate or Associate of another, (c) whether the assets which are the subject of any
Business Combination have, or the consideration to be received for the issunce or transfer of securities
by the Corporation or any Subsidiary in sny Business Combination has, an aggregate Fair Market
Value of $1 million or more and (d) whether all of the applicable conditions set forth in Paragraph 2 of
Section 7.02 of this Article VII have been met with respect to any Bus.ness Combination. Any determi-
nation pursuant to this Section.7.04 of this Article VII made in good faith shall bhe binding and
conclusive on all parties. | S : '

7.05. No Effect on Fiduciary Obligations of Interested Shareholders. Nothing contained in
this Article VII shall be construed to relieve any Interested Shareholder from any fiduciary obligation
imposed by lew. . ) ' ’ '

7.06, Amendment, Repecl, Etc. Notwithstanding any other provision of these Articles of Incor-

poration or the By-Laws of the Cor poration {and notwithstanding the fact that a lesser percentage may-

be specified by law, these Articles of Incorporation or the By-Laws of the Corporation], the aftirmative
vote of the holders of 80% or more of the outstanding Voting Stock, voting together as a single class,
shall be required to amend or repeal, or adopt any provisions inconsistent with this Article VII of these
Articles of Incorporation. . ) . .

_' ARTICLE Viii-
'PREVENTION OF GREENMAIL

- 8.01. Anti-Greenmail. Any purchase or other acquisition, directly o= indirectly, in one or inore
transactions, by the Corpuration or any Sithsidiary (as hereinafter defined) of the Corporation of any
share of Voting Stock (es hereinafter defined) or any Voting Stock Righit (as hereinafter detined; known
by the Corporation to be beneficially owned by any Interested Shareholder (as heréinaftér defined) who
has beneficially ewned such securiiy or right for less than two years prior Lo vhe date of such purchase
shall, except as hereinn{*er expressly provided, require the aftirmative vote.of at léast RO% isf-all votes
entitled to be cast by the holders of the Voting Stock voting together as'a sinjtle cliss, Such atfirmative
vote shall be fequired notwithstanding the fact that no vote may he required, or that 4 lesser percentage
may be specified, by law or any agreement with any national securities exchange, or otherwise, hut no
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such aflirmative vote shall be required with- respect: to any purchase or other acquisition by the

Corporation or any of its Subsidiaries of Voting Stock or Voting Stock Rights purchased at or below
Fair Market Value (as hereinafter defined) and made as part of u tender or exchange offer on the same
terms to all holders of such securities and complying with the applicable requirements of the Securities
Exchange Act of 1934 (the “Exchange Act”) and the rules and regulations thereunder or in a Public
Transaction (as hereinafter defined).

8.02. Definitions. For purposes of this Article VIII:

1. ‘The terms “Affiliate” or “*Associate” shall have the respective meanings ascribed to such
terms in Rule 12b-2 of the General Rules and Regulations under the Securities Exchange Act of
1934, a8 in effect on April 1, 1986. .

" . 2. A person shall be a “beneficial owner” of any Voting Stock or Voting Stock Right:
(a) which such person or any of its Affiliates or Associates (as hereinabove defined)
beneficially owns, d rectiy or indirectly; or
(b) which such person or any of its Affilintes or Associates has (i) the right to acquire

(whether such right is exercisable immediately or only after the passage of time) pursuant to

any agreement, arrangement or understanding or upon the exercise of conversion rights,

exchange rights, warrants or options, or otherwise, or (ii) any right to vote pursuant to any

agreement. arrangement or understanding; or ' o

() which is beneficially owned, directly or indirectly, by any other person with which

such person or any of its Affiliates or Associates has any agreement, arrangement or under- .

_standing for the purpose of acquiring, holding, voting or disposing of any security of any class
of the Corporation or any of its Subsidiaries. . - )

" (d) For the purposes of determining whether a person is an Interested Shareholder, the
relevant class of securities outstanding ghall be deemed to include all such securities of which
such person'is deemed to be the “beneficial owner” through application of this subparagraph

* 3, but shall not include any other securities of such class which may be issuable pursuant to
any agreement, arrangement or understanding, or upon exercise of conversion rights, warrants
or options, or otherwise, but are not yet issued.

3. “Fair Market Value” means, for any ahare of Voting Stock or any Voting Stock Right, the
average of the closing sale prices during the 90-day period immediately preceding the repurchase
of such Voting Stock or Voting Stock Right, as the case may be, on the Composite Tape for the New
York Stock Exchange-Listed Stocks, or; if such Voting Stock or Voting Stock Right, as the case may
be, is not quoted on the Composite Tape, o= the New York Stock Exchange, o, if such Voting Stock
or Voting Stock Right, as the case may he, is not listed on such Exchange, on the principal United
States securities exchange registered under the Exchange Art on which such Voting Stock or
Votinr Stock Right, as the case may be, is listed, or if such Voting Stock or Voting Stock Right; as
the « s¢ may be, ia not listed on any siich exchange, the average of the closing sale price with
respect to a share of such Voting Stock or Voting Stock Right, as the case may be, during the 90-day
period immediately preceding the date in question on the N atiorial Associstion of Securities
Dealers, Inc., National Market System or any system then in use or, if no.such quotations are
available, the Fair Market Vahie-on the date in'question of a share of such Voting Stock or Voting
Stock Right, as the rage may be, as determined by the Board of Directors in good faith. -

4. “Interested Sharéholder” shall mean any pérson (other than (i) the Corporation, (ii) any
of its Subsidiaries, (iii) any benefit plan or trust of or for the benefit of the Corporation or any of ita
Subs}i‘diariee. or (iv) any trustee, egent or other representative of any of the foregoing) who or
which:- - ‘ ) - - ' '

(a) is the beneficial owner, directly ur indirectly, of more than 5% of any cliss of Voting
' Stock (or Voting Stock Rights with respect to more than 5% of any such class); or .

A9
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{b) is an Affiliate of the Curporation and at any time within the two-year period imme@i-
ately prior to the date in question was the beneficial owner, directly or indirectly, of more than
5% of any class of Voting Stock for Voting Stock Rights with respect to more than 5% of any
such class); or .

{c) is an assignee of or has otherwise succeeded to anv shares of any class of Voting Stock
{or Voting Stock Rights with respect to more than 5% of any such class) which were at any time
within the two-year period immed:ately prior to the date in question heneficially owned by an
Interested Shareholder, unless such assignment or succession shall have occurred pursuant to
any Public Transaction or a series of transactions including a Public Transaction.

5. A “person” shall mcan any individual, firm, corporation or other entity (including a
“group” within the meaning of Section 13(d) of the Exchange Act).

6. A “Public Transaction” shall mean any (i) purchase of shares offered pursuant to an
effective registration statement under the Securities Act of 1933 or {ii) open market purchases of
ghares if, in either such case, the price and other terms of sale are not negotiated by the purchaser
and selier of the beneficial interest in the shares.

7. ‘The term “Subsidiary” shall mean any Corporation of which at least a majority of the
outstanding securities having ordinary voting power to elect a majority of the board of directors of
such corporation (whether or not any other class of securities has or might have vating power by
reason of the happening of a contingency) is at the time owned or controlled directly or indirectly
gy btnhl Corporation or one or more Subsidiaries or by the Corporation and one or more

ubsidiaries.

8. The term “Voting Stock” shall mean stock oi‘ all classes and series of the Corporation
entitled to vote generally in the election of directors.

9. 'The term “Voting Stock Right” shall mean any security convertible into, and any war-
rant, option or other right of any kind to acquire beneficial ownership of, any Voting Stock, other
than securities issusd pursuant to any of the Corporation’s employee benefit plans.

8.03. Power of Directors. A majority of the Board of Directors shali have the power and duty to
determine for the purposes of this Article VIII, on the basis of information known to it after reasonable
inquiry, all facts necessary to determine compliance with this Article VIII, including without
lizitation,

1. whether:
(a) a person is an Interested Shareholder;
(b) any Voting Stock and Voting Stock Right is beneficially owned by any person;
(¢) a person is an Affiliate or Associate of another;
(d) a transaction is a Public Transaction; and
9. the Fair Market Value of any Voting Stock or Voting Stock Right.

8.04. Amendment, Repeal, Etc. Notwithstanding any othér provision of these Articles of Incor-
poration or the By-Laws of the Corporation (and nntwithstanding the fact that a lesser percentage may
be specified by law, these Articles of Incorporation or the By-Laws of the Corporation), the afirmative
vote of the holders of 80% or more of the outstanding Voting Stock, voting together as a single class,
shall be required to amend or repeal, or adopt any provisions inconsistent with, this Article VIII of
these Articles of Incorporation.

A-10



ARTICLE IX
AMENDMENT

- 4796

These articles may be amended at a regular meeting of the shareholders vr at any special meeting
called for that express purpose by the affirmative vote of the holders of the majority of the outstanding
tion, except for amendments to specific Articles herein which specify a

capital stock of the Corpora
greater percentage.
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CERTIFICATE OF DESIGNATION, PREFERENCES AND RIGHTS OF
SERIES A JUNIOR PARTICIPATING FREFERRED STOCK
OF
APOGEE ENTERPFISES, INC.

I, William G. Gardner, Secretary of Apogee Enterprises, Inc,, a
corporation organized and existing under the Business Corporation Act of the State
of Minnesota (hereinafter referred to as the "Corporation”), in accordance with the
provisions of Section 302A.401 thereof, DO HEREBY CERTIFY:

That pursuant to the authority conferred upon the Board of Directors
of the Corporation (hereinafter referred to as the “Board of Directors” or the
"Board”) by the Restated Articles of Incorporation of the corporation, the Board of
Directors on October 19, 1990, adopted the following resolution creating a series of
two hundred thousand (200,000) preferred shares of the par value of $1.00 per share
designated as Series A Junior Participating Preferred Stock:

RESOLVED, that pursuant to the authority granted to and vested in the
Board of Directors in accordarice with the provisions of the Restated Articles of
Incorporation of the Corporation, a series of preferred stock of the Corporation be,
and it hereby is, created, and that the designation and amount thereof and the
relative rights and pre‘erences of the shares of such series, are as follows:

Section 1. Designation Amount. The shares of such series shall be
designated as "Series A Junior Participating Preferred Stock™ (the "Series A Junior
Preferred Stock") and the number of shares constituting the Series A Junior
Preferred Stock shall be two hundred thousand (200,000). Such number of shares
may be increased or decreased by resolution of the Board of Directors; provided, that
no decrease shall reduce the number of shares of Series A Junior Preferred Stock to a
number less than the number of shares then outstanding plus the number of shares
reserved for issuance upon the exercise of outstanding op‘ions, rights or warrants or
upon the conversion of any outstanding securities issued by the Corporation
convertible into Series A Junior Preferred Stock.

S5/045C

Section 2. Dividends and Distributions.

(A) Subject to the rights of the holders of any shares of any series of
preferred stock (or any similar stock) ranking prior and superior to the Series
A Junior Preferred Stock with respect to dividends, the holders of shares of



Series A Junior Preferred Stock, in preference to the holders of Common
Stock, par value $.33 1/3 (the "Common Stock"), of the Corporation, and of
‘any other junior stock, shall be intitled to receive, when, as and if declared by
thie Board of Directors out of funds legally available for the purpose, quarterly
dividends payable in cash on the first day of March, June, September and
December in each year (each such date being referred to herein as a "Quarterly
Dividend Payment Date"), commencing on the first Quarterly Dividend
Payment Date after the first issuanceé of a share or fraction of a share of Series
A Junior Preferred Stock, in an amount per share (rounded to the nearest
cent) equal to the greater of (a) $1.00 or (b) subject to the provision for
adjustment hereinafter set forth, 100 times the aggregate per share amount of
- all. cash dividends, and 100 times ‘the aggregate per share amount (payable in
kind) of all non-cash dividends or other distributions, other than a dividend
payable in shares of Common Stock or a subdivision of the outstanding
shares of Common Stock (by reclassification or otherwise), declared on the
Common Stock since the immediately preceding Quarterly Dividend
Payment Date or, with respect to the first Quarterly Dividend Payment Date,
since the first issuance of any share or fraction of a share of Series A Junior
Preferred Stock. In the event the Corporation shall at any time after
October 19, 1990, declare or pay any dividend on the Common Stock payable
in shares of Common Stock, or effect a subdivision or combination or - .
consolidation of the otitstanding shares of Common Stock (by reclassification
or otherwise) into a greater or lesser riumber of shares of Common Stock,
then in each such case the amount to which holders of shares of Series A
Junior Preferred Stock were entitled immediately prior to such event under
clause (b) of the preceding sentence shall be adjusted by multiplying such
amount by a fraction, the numerator of which is the number of shares of
Common Stock outstanding immediately after such event and the
denominator of which is the number of sharés of Common Stock that were
outstanding immediately prior to such event. '

" (B) The Corporation shall declare a dividend or distribution on the
Series A Junior Preferred Stock as provided in paragraph (A) of this Section
immediately after it declares a dividend or distribution on the Common .
Stock (other than a dividend payable iri shares of Common Stock .or a
subdivision of the outstanding Commor Stock); provided that, in the event
no dividend or distribution shall have been.declared on the Common Stock
during the period between any Quarterly Dividend Payment Date and the
next subsequent Quartesly Dividend Payment Date, a dividend of $1.00 per
share on the-Series A Junior Preferred Stock shall nevertheless be payable, out
of funds legally available for such purpose, on such subsequent Quarterly
Dividend Payment Date. ‘ R B D
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 (C) Dividends shall begin to accrue and be cumulative on outstanding
shares of Series A Junior Preferred Stock from the Quarterly Dividend
Payment Date next preceding the date of issue of such shares, unless the date
of issue of such shares is prior to the record date for the first Quarterly
Dividend Payment Date, in which case dividends on such shares shall begin
to accrue from the date of issue of such shares, or unless the date of issue is a
Quarterly Dividend Payment Date or is a date after the record date for the
determination of holders of shares of Series A Junior Preferred Stock entitled
to receive a quarterly dividend and before such Quarterly Dividend Payment
Date, in either of which events such dividends shall begin to accrue and be
cumulative from such Quarterly Dividend Payment Date. Accrued but
unpaid dividends shall not bear interest. Dividends paid on the shares of
Serics A Junior Preferred Stock in an amount less than the total amount of
such dividends at the time accrued and payable on such shares shall be: ‘
allocated pro rata on a share-by-share basis arnong all such sharec at the time
outstanding. The Board of Directors may fix a record date for the | o
determination of holders of shares of Series A Junior Preferred Stock entitlad
to receive payment of a dividend or distribution declared thereon, which
record date shall be not more than 60 days prior to the date fixed for the' .
paymeant thereof. ' .
Section 3. Voting Rights. The holders of shares of Series A Junior
Preferred Stock shall have the following voting rights: " .

(A) Subiject to the provision for adjustment hereinafter set forth, each
share of Series A Junior Preferred Stock shall entitle the holder thereof to 100
votes on all matters submitted to a vote of the stockholders of the _
Corporation. In the event the Corporation shall at any time after October 19,
1990, declare or pay any dividend on the Commén Stock payable in shares of
Common Stock, or effect a subdivision or combination or consolidation of
the outstanding shares of Common Stock (by reclassification.or otherwise)
into a greater or lesser number of shares of Common Stock, then in each such
case the number of votes per share to which holders of shares of Series A
Junior Preferred Stock were entitled immediately prior to such event shall be
adjustéd by multiplying such number by a fraction, the numerator of which is
the nuniber of shares of Common Stock outstanding immediately after such
event and the denominator of which is the number of shares of Common
Stock that were outstanding immediately prior to such event,

(B) Except as otherwise provided herein, in any other Certificate of
Designation creating a series of preferred stock or any similar stock, or by law,
the holders of shares of Series A Junior Preferred Stock and the holders of
shares of Common Stock and any other capital stock of the Corporation

3 -
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having general voting rights shall vote together as one class on all matters
submitted to a vote of stockholders of the Corporation.

(C) Except as set forth herein, or as otherwise provided by law, holders
of Series A Junior Preferred Stock shall have no special voting rights and
their consent shall not be required (except to the extent they are entitled to
vote with holders of Common Stock as set forth herein) for taking any
corporate action.

Section 4. Certain Restrictions.

" (A) Whenever quarterly dividends or other dividends or distributions
payable on the Series A Junior Preferred Stock as provided in Section 2 are in
arrears, thereafter and until all accrued and unpaid dividends and
distributions, whether or not declared, on shares of Series A Junior Preferred
Stock outstanding shall have been paid in full, the Corporation shall not:

(i) declare or pay dividends, or make any other distributions, on
any shares of stock ranking junior (either as to dividends or upon
liquidation, dissolution or winding up) to the Series A Junior Preferred
Stock;

(ii) dedlare or pay dividends, or make any other distributions, on
any shares of stock ranking on a parity (either as to dividends or upon
liquidation, dissolution or winding up) with the Series A Junior
Preferred Stock, except dividends paid ratably on the Series A Junior
Freferred Stock and all such parity stock on which dividends are
payable or in arrears in proportion to the total amounts to which the
holders of all such shares are then entitled;

(iii) redeem or purchase or otherwise acquire for consideration
shares of any stock ranking junior (either as to dividends or upon
liquidation, dissolution or winding up) to the Series A Junior Preferred
Stock, provided that the Corporation may at any time redeem, purchase
or otherwise acquire shares of any such junior stock in exchange for
shares of any stock of the Corporation ranking junior (either as to
dividends or upon dissolution, liquidation or winding up) to the Series
A Junior Preferred Stock; or ' '

(iv) redeem or purchase or otherwise acquire for consideration any
shares of Series A Junior Preferred Stock, or any shares of stock ranking
on a parity with the Series A Junior Preferred Stock, except in
accordance with a purchase offer made in writing or by publication (as
determined by the Board of Directors) to all holders of such shares

-4-
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upon such terms as the Board of Directors, after consideration of the
respective annual dividend rates and other relative rights and
preferences of the respective series and classes, shall determine in good
faith will result in fair and equitable treatment among the respective
series or classes.

(B) The Corporation shall not permit any subsidiary of the Corporation
to purchase or otherwise acquire for consideratior: any shares of stock of the
Corporation unless the Corporation could, under paragraph (A) of this
Section 4, purchase or otherwise acqun'e such shares at such time and in such
manner. :

. Section 5. Reacquired Shares. Any shares of Series' A Junior Preferred
Stock purchased or otherwise acquired by the Corporation in any manner
whatsoever shall be retired and cancelled promptly after the acquisition thereof. All
such shares shall upon their cancellation become authorized but unissued shares of
preferred stock and may be reissued as part of a new series of preferred stock subject
to the conditions and restrictions on issuance set forth herein, in the Restated
Articles of Incorporation, or in any other certificate of designation creating a series of
preferred stock or any similar stock or as otherwise required by law.

Section 6. Liguidation, Dissolution or ngmg gp Upon any
liquidation, dissoiution or winding up of the Corporanon no dxsmbuuon shail be’

made (1) to the holders of shares of stock ranking junior (either as to dividends or
upon hquxdat:on, dissolution or winding up) to the Series A Junior. Preferred Stock
uniess, prior thereto, the holders of shares of Series A Junior Preferred Stock shall
have received the greater of (i) $100 per share, plus an amount equal to accrued and
unpaid dividends and distributions thereon, whether or not declared, to the date of
such payment, or (ii) an aggregate amount per share, subject to the provision for
adjustment hereinafter set forth, equal to 100 times the aggregate amount to be
distributed per share to holders of shares of Common Stock, or (2) to the holders of
shares of stock ranking on a parity (either as to dividends or upon liquidation,
dissolution or winding up) with the Seriés A Junior Preferred Stock, except
distributions made ratably on the Series A Junior Preferred Stock and all such parity
stock in proportion to the total amounts to which the holders of all such shares are
entitled upon such liquidation, dissolution oz winding up. In the event the
Corporation shall at any time after October 19, 1990, declare or pay any dividend on
the Common Stock payable in shares of Common Stock, or effect a subdivision or
combination or consolidation of the outstanding sares of Common Stock (by
reclassification or otherwise) into a greater « » lesse: number of shares of Common
Stock, then in each such case the aggregate an.ount to whi:h holders of shares of
Series A Junior Preferred Stock were emntitled immediatelv prior to such event under
clause (1)(ii) of the preceding sentence shall be adjusted by multiplying such amount
by a fraction.the numerator of which is the number of shares of Common Stock

5
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outstanding immediately after such event and the denominator of which is the
number of shares of Common Stock that were outstanding immediately prior to
such event.

Section 7. Consolidation, Merger, etc. In case the Corporation shall
enter into any consolidation, merger, combination or other transaction in which the
shares of Common Stock are exchanged for or changed into other stock or securities,
cash and/or any other property, then in any such case each share of Series A Junior
Preferred Stock shall at the same time be similarly exchanged or changed into an
amount per share, subject to the provision for adjustment hereinafter set forth,
equal to 100 times the aggregate amount of stock, securities, cash and/or any other
property (payable in kind), as the case may be, into which or for which each share of
Common Stock is changed or exchanged. In'the event the Corporation shall at any
time after October 19, 1990, declare or pay any dividend on the Common Stock
payable in shares of Common Stock, or effect a subdivision or combination or
consolidation of the outstanding shares of Common Stock (by reclassification or
otherwise) into a greater or lesser number of shares of Common Stock, then in each
such case the amount set "~th in the preceding sentence with respect to the
exchange or change of shares of Series A Junior Preferred Stock shall be adjusted by
multiplying such amount by a fraction, the numerator of which is the number of
shares of Common Stock outstanding imméediately after such event and the
denominator of which is the number of shares of Common Stock that were
outstanding immediately prior to such event.

Section 8. No_Redemption. The shares of Series A Junior Preferred
Stock shall not be redeemable.

Section 9. Rapk. The Series A Junio: Ireferred Stock shall rank, with
respect to the payment of dividends and the distribution of assets, junior to all series
of any other class of the Corporation’s preferred stock.

Section 10, Fractional Shares. Series A Junior Preferred Stock may be
issued in fractions of a share which shall entitle the holder, in proportion to such
holder's fractional shares, to receive dividends, participate in distributions and to
have the benefit of all other rights of holders of Series A Junior Preferred Stock.

Section 11. Amendment. The Restated Articles of Incorporation of the
Corporation shall not be amended in any manner which would materially alter or
change the powers, preferences or rights of the Series A Junior Preferred Stock so as
to affect them adversely without the affirmative vote of the holders of at least
two-thirds of the outstanding shares of Series A Junior Preferred Stock, voting
together as a single class.
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IN WITNESS WHEREOF, the undersigned has executed this Certificate

of Designation, Preferences and Rights on behalf of the Corporation this 3/s/day of .
October, 1990.

[
William G. Gakdne¥

Secretary

STATE OF MINN
ALY ST

NOV 01 1990¢
Bsbosins B
Secretury of Siale
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Or
APOGEL ENTERPRISES, INC.
In order to correct The 1986 Restated Articles of Incorporation of Apogee

Enterprises, Inc. as filed with the Minnesota Secretary of State on Junc 26, 1986, the
undersigned hereby makes the following statements:

1. The name of the person who filed the instrument is Apogee
Enterprises, Inc. (the “Corporation”).

2. The instrument to be corrected is The 1986 Restated Articles of
Incorporation of Apogee Enterprises, Inc. (the “Restated Articles”) filed
with the Minnesota Secretary of State on June 26, 1986.

3. The error to be corrected appears in Article IV, Section 4.01 of the
Restated Articles, which erroncously omitted a statement of the par
value of shares of stock of the Corporation.

4. The following portion of the Restated Articles is hereby set forth in its
corrected form and its entirety as follows:

Restated Articles, Section 4.01:

w4.01. Authorized Shares. The aggregate number of shares of stock
which this Corporation shall have the authority to issuce is

50,000,000 shares. Unless otherwise established by a resolution of the
Board of Diractors fixing the rights and preferences of a class or a series
of shares, the shares of stock of this Corporation shall have a par value
of $.33 1/3 per share.”

Dated: September 29, 1994

APOGEE ENT ES, INC.
STATE OF MINNESOTA
DEPARTMENT OF STATE :
FILED B /
SEP 29 1994 JJ"’ william G. Q;ﬁ-dn\é'r

Treasurer, Chief Financial Officer
Ochsems Bhavcs and Secretary ;
Secraiary of State
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ARTICLES OF AMENDMENT
TO RESTATED ARTICLES OF INCORPORATION
OF
APOGEE ENTERPRISES, INC.

The name of the corporation is Apogee Enterprises, Inc.

The following is the full text of the amendments to the Restated Articles of Incorporation
of Apogee Enterprises, Inc., approved by the requisite votes of the shareholders of
Apogee Enterprises, Inc. at a duly held meeting of its shareholders on January 14, 2020:

RESOLVED, that the Restated Articles of Incorporation (the “Articles™) shall be
amended as follows:

A. The Articles shall be amended to insert a new Section 5.02 as follows in its entirety,
and the current Sections 5.02 and 5.03 of Article V shall be renumbered accordingly:

“5.02. Required Vote for Election of Directors. Subject to the next sentence of
this Section 5.02 and to the rights, if any, of the holders of one or more classes or series
of preferred shares voting separately by class or series to elect directors in accordance
with the terms of such class or series of preferred shares, at all meetings of the
shareholders at which directors are to be elected, a nominee for director shall only be
elected by the vote of a majority of the votes cast with respect to such nominee by the
shareholders entitled to vote and present in person or represented by proxy at a meeting
duly called and held for such purpose and at which a quorum is present. If any nominee
is running in a contested election, then the nominee or other candidate receiving a
plurality of the votes cast in his or her favor by the shareholders entitled to vote and
present in person or represented by proxy at a meeting duly called and held for such
purpose and at which a quorum is present shall be elected. For the avoidance of doubt,
shares that are not voted in favor or against a nominee (i.¢., shares that are designated as
abstentions, authority withheld or with no voting direction given) shall not be deemed
cast for purposes of calculating the vote for a nominee.

A contested election is one in which (a) as of the last day for delivery of a notice under
the third sentence of Section 1,09 of the Company’s Amended and Restated By-laws
(“By-laws™), a shareholder has complied with the requirements of Section 1.09 of the By-
laws regarding one or more nominees, in each case, as such Section 1.09 may be
modified, amended or otherwise altered or replaced from time to time; and (b) prior to the
date that notice of the meeting is given, the Board of Directors has not made a
determination that none of the nominees of the shareholder creates a bona fide election
contest. For purposes of this Section 5.02, it is assumed that, as of the last day for
delivery of a notice under Section 1.09 of the By-laws (as such Section 1.09 may be
modified, amended or otherwise altered or replaced from time to time), the Board of
Directors has nominated a candidate for each of the director positions to be voted on at

the meeting.



If any nominee for director in an uncontested election is not elected and the nominee is an
incumbent director, that director shall promptly tender his or her resignation to the Board
of Directors, subject to acceptance by the Board of Directors. The Nominating and
Corporate Governance Committee of the Board of Directors (or such other duly
constituted committee of the Board of Directors then-authorized to make a
recommendation, “Nominating and Governance Committee™) will make a
recommendation to the Board of Directors as to whether to accept or reject the tendered
resignation, or whether other action should be taken. The Board of Directors will act on
the tendered resignation, taking into account the Nominating and Govemance
Committee’s recommendation, and publicly disclose (by a press release, a filing with the
Securities and Exchange Commission or other broadly disseminated means of
communication) its decision regarding the tendered resignation and the rationale behind
the decision within 90 days from the date of the certification of the election results. The
Nominating and Governance Committee, in making its recommendation, and the Board
of Directors, in making its decision, may each consider any factors or other information
that they consider appropriate and relevant. The director who tenders his or her
resignation will not participate in the recommendation of the Nominating and
Governance Committee or the decision of the Board of Directors with respect to his or
her resignation.

If a director’s resignation is accepted by the Board of Directors pursuant to this Section
5.02, or if a nominee for director is not elected and the nominee is not an incumbent
director, then the Board of Directors may fill the resulting vacancy pursuant to the
provisions of Section 5.01 or may decrease the size of the Board of Directors in
accordance with applicable law.

Notwithstanding anything to the contrary contained in these Articles of Incorporation
(including in this Article V), the affirmative vote of the holders of a majority of the
combined voting power of the then outstanding shares of the Corporation entitled to vote
generally in the election of directors and present at a meeting of shareholders, voting
together as a single class, shall be required to alter, amend, or adopt any provision
inconsistent with or to repeal Section 5.02 of this Article V.”

B. After giving effect to the renumbering of the former Section 5.02 pursuant to the
amendment described above, the newly renumbered Section 5.03 of the Articles shall
deleted and replaced in its entirety with the following:

“5.03. Removal. Any director may be removed from office as a director (1) by
the affirmative vote of the holders of a majority of the combined voting power of the then
outstanding shares of the Corporation entitled to vote generally in the election of
directors and present at a meeting of shareholders, voting together as a single class, and
only for cause, or (2) by a majority of the directors then in office, with or without cause.”

C. After giving effect to the renumbering of the former Section 5.03 pursuant to the
amendments described above, the newly renumbered Section 5.04 of the Articles shall
deleted and replaced in its entirety with the following:



“5.04. Amendment. (1) The affirmative vote of the holders of at least 80% of the
combined voling power of the then outstanding shares of the Corporation entitled to vote
generally in the election of directors, voting together as a single class, shall be required to
alter, amend, or adopt any provision inconsistent with or repeal Section 5.01 of this
Article V and (2) the affirmative vote of the holders of a majority of the combined voting
power of the then outstanding shares of the Corporation entitled to vote generally in the
election of directors and present at a meeting of shareholders, voting together as a single
class, shall be required to alter, amend, or adopt any provision inconsistent with or repeal
any Section of this Article V other than Section 5.01 of this Article V.”

D. Article VIII of the Articles is hereby deleted and replaced in its entirety as follows:

ARTICLE VIII
[INTENTIONALLY OMITTED]
3. The foregoing change shall be effective upon the date of filing with the Office of the
Minnesota Secretary of State.
4. The foregoing amendment was adopted in accordance with Chapter 302A of the

Minnesota Business Corporation Act.

IN WITNESS WHEREOQF, the undersigned, General Counsel and Secretary of
Apogee Enterprises, Inc., being duly authorized on behalf of such corporation, has executed this

certificate this 15th day of January, 2020.
—1 Q‘\x K ‘:\P«c‘ &/ —N T

Name: Patricia A. Beithon
Title: General Counsel and Secretary
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