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FLORIDA DEPARTMENT OF STATE
Glanda F. Héod
Becretary of State

October 10, 200%

41 TRUSS ACQUISITION CORP.
2740 BRADWAY BLVD
BLOCMFIELD VILLAGE, MI 48301

SUBJECTE: 41 TRUSS ACQUISITION CORP.
REF: POS000123791

He recaived your electronivally transmitted document. Howevaer, the
document has nhat been filad. Please make the following corrections and
reafxx the complete document, including the electronic filing cover sheet.

Flease corrveot your document to refleet that it is filed pursuant to the
gorract gtaktute number.

THE BTATUTE NUMBERS IN THE TLAST PARAGRAPE OF THEE LAST PAGE OF THE DOCUMENT
SHOULD READ: 607.1003 AND 607.1007.

Fleasa return your dooumant, aleng with a copy of this letter, within 60
days or your £iling will ba considered abandoned.

If you have any questions concernlng the filing of your document, please
call (950) 245-6306.

Darlene Connell FAX Aund. #: HO5000238713
Document Specialist Lattar Number: 305A00061472

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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The undersigned, on behalf of 41 Truss Acquisition Corp., a corporation organized and
1.

existing under the laws of the State of Florida, hereby certifies as follows:

The name of the corporation is 41 Truss Acquisition Corp. The original Articles
of Incorporation were filed with the Secratary of State of the State ¥lorida on September 8, 2005,
(the “Qriginal Articles™).

2. These Restated Articles of Incorporation amend, restate and integrate the
provisions of the Origingl Azticles, und were duly adopted by the Corporation's sole Shareholdey
on October 6, 2005 at the recommendation of the Board of Divectors in accordancs with the
provisions of Section 670.1003 of the Florida Business Corporation Act (the "Act™) as required
under Section 6701007 of the Act.

3 The text of the Original Arricles is hersby amended and restated in its entirety fo
provide s hepsiu sel foulh us {ull

ARTICLE I -NAME

The cerporate name for the corparation (hereinaster called the "Corporation”) is 41 Truss
Acquisition Com,

ARTICLE IT - PRINCIPAL PLACE OF BUSINESS

The principal place of business und mailing address of the Corporation is 2740 Bradway
Boulevard, Bioomfield Village, Michigan 48301

ARTYICLE III - CAPTTAL STOCK
Section 1.

CLASSES OF STOCK. The aggregate number of shares which the
Corpeoratian js autherized to issue is Two Hundred Thousand (200,000) shares, divided into two
{2) classes as follows:

A,

One Thousand Five Hundred (1,500) shares of

Preferred Stock, without par value (“Preferred Stock™), with the
rights and preferences set forth below; and

uos0002387%3 3
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B. One Hundred Ninety Eight Thousand Five Hundred
{198,500) shares of Common Stock, without par value ("Common

Stack™).
Section 2.  PREFERRED STOCK
A, Series A Prefemed Stock.

L. Designaton of Series, Number of Shares. The firat series of

Preferred Stock shall be designated as Series A 10% Cumulative Preferred Stock ("Scries A
Preferred Siock™. snd the number of shares which shall constitute such series shall be One
Thousand Five Hundred (1,500). The Series A Preferred Stock shall be without par value.

2 Rank. With respoct to dividend rights and rights on liguidation,
winding vp and dissolution of the Corporation, Series A Preferred Stock shall rank semior 1o the
Commeon Stock of the Corporation ("Commog Stock™).

3. Dividends.

{a) Each Holder (as defined in paragraph B) of Series A
Preferred Stock shall be entitled to receive out of fimds legally available therefor, cash dividends
on each share of Series A Preferred Stock at a yate squal 10 $100.00 per share per annum. All
dividends shall be cumnulative, whether or not declared, and shall accrue on a daily basis from the
date of issuance of Series A Preferred Stock, and shall be paysble quarterly in arvears on each
Dividend Payment Date (as defined in paragraph B), commencing on December 31, 2005. Bach
dividend on Series A Preferred Stock shall be payable to the Holders as they appear on the stock
rogister of the Corporation on such Dividend Payment Date. Dividends shall cease to accrme in
respect of shares of Series A Preferred Stock on the date of their repurchase by the Corporation.
Notwithstanding anything to the contrary set forth above, unless and until such dividends are
declared by the Board of Directors, there shall be no obligation to pay such dividends, provided
that such dividends shall continus to cumuiate aud shall be paid at the ime of repurchase as
provided herein if not earlier declared and paid.

(b) Unpaid Dividends for any past Dividend Period and
dividends in connection with any optional redemption pursuant to paragraph A(5)(a) may be
declared and paid at any time, without reference w any regular Dividend Payment Date, to the
Holders of record as of the date of such optional redemption.

(¢}  No dividends shall be deciared by the Board of Directors or
paid or funds set apart for the payment of dividends or other distributions on the Common Stock
for any period, and no Common Stock may be repurchased, redesmed or otherwise retired, nor
may funds be set apart for such payment, unless (i) Accumulated Dividends have been paid or set
apart for such payment on the Series A Prefeyred Stock for all Dividend Periods terminating on
or prior to the date of payment of such dividends or distibutions on, or such repurchase or
redemption of; such Common Stock (the "Comraon Stock Paviment Date”) and (i} an amoynt
equal 1o a prorated dividend on the Series A Preferred Stock for the period from the Dividend

2 {Rostated Articlat - 41 Truss Acquisition Carp.)
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Paymeni Drate immediately prior to the Common Siock Payment Date bean paid or set apart for
payment.

: (¢}  Dividends payable on Series A Proftqred Stock for any
period less than one year shall be computed on the basis of a 360-day year consisting of twelve
30 day mouths and the actual number of days elapsed in the period for which such dividends ae
payable.

4. iquidatio

{a) Upon any Liquidity Event, the Holdears shall be entitled to
be paid out of the assets of the Corporation or the proceeds or other consideration received by the
Corporation as a result thersof, fo the extept available for distribution to its shareholders, before
any distribution is made on the Common Stock, an amount in oash equal to (i) the full amount of
2ll dividends (whether or not samed or declared) acorued and uapaid thereon, to the date of the
final distribution, plug (i) an amount per share dotermined based calendar year in which the
Liquidity Bvent cccurs as Pollows (the snm of items (1) and (i), the "Serics A Preference

Awognt"):
Calendar Year ¥Yer Share Price
2006 $1,152.00 per share
2007 §1,340,00 per shere
2008 $1,580.00 per share
2009 $1,880.00 per sharc
2010 $2,240.00 per share

If upon any Liquidity Event, the application of all amcounts
available for payments with respect 1o Series A Preferred Stock would not result in payment in
full of the Saries A Preference Amount to all Holders, the Holders shall share equally and ratably
in any distribution of assets of the Corporaiion in proporiion o the full liguidation preference to
which each is entitled. After payment in filll pursuant to this paragraph A(4)(4), the Holders shall
not be entitled to any further participation in any distribution in the event of Liquidity Event.

(b)  Forthe purposes of this paragraph A{4), the v "Liquidity
Event” shall mean any (i} voluniary sale, conveyance, exchange or itansfer (for cash, shares of
stock, securities or other consideration) of all or substantially all of the Capital Stock, praperty or
assets of the Corporation or the Subsidiary, the consolidation, merger or other business
combination of the Corporation or the Subsidiary with one or more corporations where the
Corporation or the Subsidiary, as the case may be, is not the surviving entity, or (1i} Bquidation,
disschtiion or winding up of the business of the Corporation or the Svbsidiary, provided
however, that any consolidation, merger, recapitalization or other similar transaction in which the
then cwrrent shareholders of the Corporasion retsin & majority of the voting power in the
surviving corporstion or otherwise retain econirol of the operation of the business of the

3 (Rettuiied Articles - 41 Truds Agquisition Com.)
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Snbsidiary shall not be deemed to be a Liquidity Event within the meaning of this paragraph
Af4).

5.  Rsdemption

) Optianal Redemption. The Corporation may, «t iis option,
redeem af any time or Som time to time, from any source of funds legally available therefor, in
whole or in pait, in the manner provided in paragraph A(5)(c) bereof, any or all of the shares of
Series A Preferred Stock, at a redemption price per share equal to the Beries A Preference
Amount determined as of the Redemption Date. No partial redemption of Series A Proferred
Stock pursuant to paragraph A{5)(2) hereof may be autharized or made unless prior thersto, full
accrued and unpaid dividends thereon for all Dividend Periods terminaxing on or prior to the
Redemption Date and an amount equal to & prorated dividend thereon for the period from the
Dividend Payment Date immediately prior 1o the Redemption Date to the Redemption Dare
have been or immediately prior 1o the Redemption Notice sce declared and paid in cash or are
declared and thers has been a sun et spant sufficient for such cash payment on the Redemption
Date. In the event of a partial redemption pursuant to paragraph A(5)(a) hereof, the Corporation
shall effect such redemption pro rara according to the number of shares held by each Holder of
Series A Preferred Stock.

(n)  Mandstory Redemption. AR outstanding shares of the
Sevies A Prefermed Stock shall be redeemed from funds legally available therefor on Qctober 31,
2010 (the "Mapdatory Redemplion Date™), at a price per share equal to the Series A Preference
Amount determined as of the Mandatory Redernption Date.

{c)  Procadures for Redemption.

(i) At least 30 days and not more than 60 days prior o
the date fixed for any redemption of Series A Preferred Stock, written notice (the "Redemption
Noticg™ shall be given by first class mail, postage prepaid, to sach Holder of record at such
Holder's address as set forth on the stock register of the Corporation; provided that no failure to
give guch notice nor any deficiency therein shall affect the validity of the procedure for the
redemption of any shares of Series A Preferred Stock to be redesmed except as o the Holder or
Holders to whom the Corporation has failad 10 give said notice or except as to the Holder or
Holders whose nofice was defective. In addition to any information required by law, the
Redemption Notice shall state:

{A)  the redemption price;

{B) whether all or jeas than all of the ourstanding
shares of Series A Prefermed Stock redesmable thereunder are to be redeemed and the aggregate
number of shares of Series A Preferved Stock being redesred;

{C)  the mumber of shares of Series A Proferred
Stack held, as of the appropriate record dafe, by the Holder that the Corporation intends to
redeem;

4 (Restated Ariiclon — 41 Truss Acquisition Corp.)
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)  the Redemption Date; and

(B) thst the Holder is to swrender w the
Corporation, at the place or places where certificates for shares of Series A Preferred Stock are to
be susrendered for redemption, in the manner and at the price designared, his, her or its ceriificate
or certificates ropresenting the shares of Series A Preferred Stock to be redeamed.

The mailing of any such Redemption Notice shall not abligate the Corporation 1o
redeem the Series A Proferred Stock, and the Corporation may, n its diseretion reseind any such
Redemplion Notice at any time prior to the Redemption Date by a separate notice similarly
given, and shall thoreafier have no obligation 1o redeem such shares in accordance with such
Redemption Notice.

(i) PBach Holder shall surrender the certificate or
certificates represemying such shares of Series A Preferred Siock being so redeemed 1o the
Corporation, duly endorsed, in the manner and at the place dssignated in the Redemption Notice,
and on the Redemption Date the full redemption price for such shares shall be payable in cash to
the Person whose name appears on such certificats or certificates as the owner thereof, and each
surrendered certificaie shail be canceled and retired. In the event that less than all of the ghares
represented by any such certificate are redecmed, a new certificate ghall be issued representing
the unredeamed shares.

(iiiy If s Redemption Notice has besn mailed in
accordance with paragraph A(5)(c) sbove, unless the Corporation defaults in the payment i full
of the redemption price, dividends on Series A Preferyed Stock called for redemption shall cease
to accurmulate on the Redemption Date, and the Holders of such redemption shares shall cease 1o
have any further rights with respect theveto on the Redemption Date, other than the right to
receive the redempton price without interest.

6. ot

(a)  The Holders shall not be entitled or permifnied 10 vots on
any matter required or permitted to be voted upon by the shareholders of the Corporation, except
a8 otherwise required the Act or in these Ariicles of Incorporaton. 50 long as any shares of
Series A Preferved Stock shall be owistanding, the Corporation shall not, without first having
obtained the affirmative vote or written consent of the holders of not less than a majority of the
outstanding shares of Series A Preferred Stock, voting as a single class:

{iy amend, alter, repeal or waive any provision of, or
add any provision 10 these Articles of Incorporation in any manner that would adversely affect
the rights, preferences, privileges or powers of, or the restrictions provided for the benefit of,
Holders of the Serles A Preferred Stock;

(it}  take any action or enter into any agreement to issue,
create or anthorize any new class or serigs of securities which has a preference over, or is offered

5 (Rrstated Articlos — 41 Yruks Asquisivion Corp.}
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with rights on a pari passy basis with, the Series A Preferred Stock, with reapect to dividends,
voling, redemption or the distribution of assets ar other amounts in connection with a Liquidity
Event,

i
|
1
(iii} undestake any Ligunidity Event in which the Holders ]
of the Series A Preferred Stock would not receive their fitll Series A Preference Amount, or [
undertake any liguidation or digsolution of the Corporation or voluntarily file or consent to the
filing of any insolvency or bankruptcy proceedings; I
]

(iv)y  declare or pay dividends or make any distributions
of cash or property of the Corporation with respect ta the Comimon Stock, ather than as sxpressly
provided in these Articles of Incorporation or dividends peyable solely in shares of Common
Stock;

) repurchase, redeem, refire or otherwige acquirs
(directly or indirectly, through one or morc subaidiaries or otherwise) any of the outstanding
Capital Stock of the Corporation, except for the redemption of shares of Scries A Preferred Stock
pursuant to thess Articles of Incorporation; or

(vi}  incur any indebtedness in cxcess of that existing on
the date of issuance of the Series A Preferred Stock other than in the ordinary cousrse of business
or in connection with a financing that will result in the redemption of the Series A Prefemred
Stock,

{b)  In any case in which the Holders shall be entitled {o vole,
ecach Holder shall be entitled to one vote for each share of Seriss A Preferred Stock held unless
otherwise required by applicabie law.

7. Conversion gr Fxchange. The Holders shall not have any rights
hereunder 10 convert such shares into or exchange such shares for shares of any other class or
classes or of any other series of any class or classes of Capital Stock of the Corpotation.

8. Belssuance of Sedes A Prefegged Stock.  Shares of Sedes A
Preferred Stock which bave been issued and reacquired in any manner, including shares
purchased, redeemed or exchanged, shall be cancelled and may not be reissued as part of a new
series of Preferred Stock to be created by resolution or resolutions of the Board of Directors or as
part of any other series of Proferred Stock.

. Busigess Day. If any payment shall be required by the terms hereof
1o be made on a day that is not a Business Day, soch payment shall be made on the immediately
succeeding Business Day.

10.  Certain Additionasl Provisions.

(a)  Roports. So long es any shares of Series A Prefesved Stock
remain outstanding, the Corporation shall send to the Holders at their addresses as set forth on
the stock register of the Corporation the following fnancial information:

6 {Restptod Articles - 4} Truss Acquisition Corp-)

HO50Q0VUZ238713 3
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{i) Within 30 deys after the close of cach fiscal month,
internally prepared income staternent, balance sheet and cash fiow statement, including a
comparison with budget.

(i) Within 90 days after close of cach fiscal year, an
income statement, balance shect and cash flow staternent, including a comparison with
budget, each of which shall be audited by independent certified public accountants.

(i) Within 30 days prior 1o beginning of cach fiscal
year, a budget for such fiscal year, with profected income statement, balance sheet and cash
flow statement.

b Method of Pavment. Amaunts payable on accomnt of the
Series A Preferred Stock shall be paysble in cash by certified check, wire transfer or other
method of transfering irunediately available funds, provided that dividend payments may be
made by check mailed to the Holders at their addresses set forth in the stock register of the
Corporation.

(¢}  Prohibitions and Restictions Duposed by law or
Indehtedness. To the extent that any sction required to be taken by the Corporation under these
Articles of Incorporation shall be prohibited or restricted by law or by the terms of any contract
or instrument to which the Corporation is a party in respect of the incurrence of indebtedness, g
such Corporation's actions shalt be delayed without penalty of any kind until such time as such
prohibition or restriction is no longer in force.

B.  Definitions. As used in these Restated Articles of Incorporation, the ;
following terms shal] have the following meanings, uniess the context otherwise requires: {

raccumulated Dividends" means with reapect to any shave of Serles A
Preferred Stock, the dividends that have accrued on such share as of such specific date for |
Dividend Periods ending on or prior 1o such date and that have not previously been paid in cash. ;

"Business Day" means any day except a Sammrday, Sunday or other day on
which commercial banking institutions are authorized by law or executive order to close. !

"Capital Stock” means any and a1l shares, interests, participations, rights,
or other squivalents (however designated) of corporate stock including, without limitation,
partnership intercsts.

"Dividend Pavment Daje” means March 30, June 30, September 30 and
Decermber 31 of sach year.

“Dividgnd Period” means the Initial Dividend Period and, thereafier, cach {

quarterly period from the first day following the most recent Dividend
Payment Date and ending on the next Dividend Payment Date.

"Holder” means & holder of shares of Serics A Preferred Stock.

T {Rextatod Aracles — 41 Truss Acquisition Corp.)

$05000238713 3
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"Initial Dividend Period" means the dividend period commencing on the

Izsue Date and ending on the first Dividend Payment Date to ccour thereafter,
"{ssue Date” means the date the Series A Preferred Stock is issned.

"Liguidity Evemt" shall have the meaning set forth pursuant to
paragraph A(4).

"Porson" means any individual, corporation, parmership, joint venture,
incorporated or unincorporated associgtion, joint-stock company, tmst, unincotporated
organization or govemment of other agency or political subdivision thereof or any other entity of
any kind,

"Redemption Dage™, with yespect to any chares of Series A Preferred
Stock, means the date on which such shares of Series A Preferred Stock are redeemed by the
Corporation pursuant to paragraph A(5).

"Bederption Notice™ has the mesning given 1o such term in paregraph

A(SNc).

"*Securitios Act means the Securities Act of 1933, a2 amended.

"Series A Profersnce Ampunt” shall have the meaning set forth pursuant to
paragraph A(4).

"Seriss A Preftyred Stock” has the meaning given to such term in
paragreph A(L).

"Subsidiary” shall mean Rt 41 Truss Manufscturing, In¢., a Florida

corporation and wholly owned subsidiary of the Corporation.

Section 3.  COMMON STOCK.

A Liguidation. I the event of any voluntary or invohmtary Ngnidation,
dissolution or winding up of the Corporation any funds available for distribution 1o the holders of
Commen Stock shall ba diatributed to the holders of Common Stock ratably in proportion to the
number of shares of Common Stock that each such holder holds on the date of determination
relating to liquidation, dissolution or winding up of the Corporation.

B. Dividends. The Board may declare a dividend or distribution upon the
Common Stock at such times and in such amounts as #f may determing, subject to the
requirements of Bection 2.A.3 above. Dividends or distributions so declared by the Board (and
approved by the holders of the Series A Preferred Stock, if applicable) shall be paid o the
hotders of Common Stock ratably in proportion to the number of shares of Common Stock held
by each such holder on the date as of which the holders of Common Stack of record entitled to
receive such dividends or distribution were determined.

8 (Restated Article — 4 Trust Acquisition Carp.)
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C. Yoiing Rights. Except to the extent set forth in Section 2.A.6 above and
Asticle V balow, the Common Stock shall have the exclusive voting powers of the shareholders
of the Corporation.

ARTICLE IV - REGISTERED OFFICE AND AGENT

The street address of the initial registered office of the corporation in the State of Florida is
cfo Corporation Service Company, 1201 Hays Streat, Tallahassee, Florida 32301,

The name of the inital registered agent of the corporation at the said registered office is
Corporation Service Company.

The written accoptance of the said initial registered agent, as required by the provisions of
Section 607.0501(3) of the Florids Business Corporation Act, is set forth following the signanire of
the incorparator and is made & part of these Articles of Incorporation.

ARTICLE V - BOARD OF DIRECTORS
Section 1. NUMBER AND DESIGNATION,

The initial Boand of Directors shall consist of one person, which shall be the number of
directors until the Tssue Date, at which time the number of directors shall be not less than three (3)
determined in accordance with the Corporation's bylaws. One (1) of the diractors shall be referred
1o as a “Begies A Director” and the remainder shall be referred to as “Comnmon Directors.”

Section 2. SERIES A DIRECTOR.

The one Series A Director shall be ¢lecied to the Board by the Holders of a majority of
the Series A Preferred Stack, voting a8 a separate class, at any annual meeting of the sharcholders
or special meeting of the shareholders called for that purposs or by written consent in lieu of a
meeting. The Seriss A Director may be removed with oy without canse at any time by the
Holders of a majority of the Series A Prefeqred Stock, voting as a separate class. A vacancy of
the Serics A Director ghall be filled in the same manner as sct forth for the election of the
Series A Director above. The Series A Director shall be antitled 10 cast one (1) vots on each
matter submitted to the Board for a vate.

Section 3. COMMON DIRECTORS.

The holders of Common Stock voting as 2 single clasy, shalf be entitled 1n clect the
remainder of the directars. The number of directors may be fixed or changed from time to Hme by
the sharshalders. The Comunon Directors may be removed with or without cause at any time by
the holders of a majority of the Common Stock, voting a8 a separats class. A vacancy of the
Common Directors shall ba filled in the same manner as sct forth for the eleciion of the Common
Director above. Each Common Director shall be entitled to cast one (1) vot2 on #ach matier
submitted to the Board for & vote,

9 (Restated Articles - 41 Truss Acquisition Corp.)
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ARTICLE VI-INCORPORATOR
The uame and the address of the incomorator are:
David A. Wood
2740 Bradway Boulevard
Bloomfield Tovwmship, Michigan 48301
ARTICLE V]I - PURPOSE

The purpose for which the corposation is organtzed is to engage in any Iawfil business for
which corporations may be organized under the Act.

ARTICLE VIII - DURATION |
The duration of the corporation shall be perpetual.
ARTICLE IX — INDEMNIFICATION

The corporation shall, 1o the fallest extent permittod by the provisions of the Act, as
the same may be amended and supplemented, indemnify any and all persons whom it shall have
power to indemnify under said provisions fram and against any and all of the cxpenses, lisbilities,
or other matiers referred 1o in or covered by sald provisions, and the indemmification provided for
herein shall not be deemed exclusive of any other rights to which those indemnified may be entitled
under any Bylaw, vote of sharcholders or disinterested directors, or otherwise, both as 1o action ity
his official capacity and a& to action in another capacity while holding such office, and ghall
continue as to a person who has eeased to be a director, officer, employes, or agent and shail inure
1o the benefit of the heirs, executors, and administrators of such 2 person.

This Certificate of Restatement of the Articles of Incotporation of the Corperation was
duly adopted on the 6th day of QOctober, 2005 by its sole sharcholder at the recommendation of
the Board of Directors in accordance with the provisions of Section £07.1003 of the Act a5

required under Section 071007 of the Act.
David A, good, President

BLOOMFMELD 47843 T1dd4vE

10 {Ruzsawd Articlos — 41 Truss Azquisition Corm. !
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