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COVERLETTER

TO: Amendment Section
Division of Corporations

NAME OF cORPORATION: PTRS HOLDING CORPORATION *

DOCUMENT NUMBER: P07000074141

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

Kevin DiDio

{Name of Contact Person)

Butzel Long, a professional corporation
(Fimy Company)

150 W. Jefferson Ave., Suite 100

{Address)

Detroit, Ml 48226
(City/ State and Zip Code)

For further information concerning this matter, please call:

Kevin DiDio at( 313 ) 225-7086

(Name of Contact Person) (Area Code & Daylime Telephone Number)}

Enclosed is a check for the following amount:

[1%35 Filing Fee [C1$43.75 Filing Fes & [1$43.75 Filing Fee & $52,50 Filing Fee
Certificate of Status Certified Copy Certificate of Status
(Additional capy is Centified Copy
enciosed) (Additional Copy
is enclosed)
Mailicg Address Street Address
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 ' Clifion Building
Tallahassee, FL 32314 . 2661 Executive Center Circle

Tallahassee, FL. 32301



Articles of Amendment
to
Articles of Incorporation
of

PTRS HOLDING CORPORATION

(Name of corporation as currently filed with the Florida Dept. of State)

P07000074141

(Document number of corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation
adopts the following amendment(s) to its Articles of Incorporation:

NEW CORPORATE NAME (if changing):

(Must contain the word “corporation,” "company," or "incorporated” or the abbreviation “Corp.," "Inc.," or "Co.")
(A professional corporation must contain the word “chartered”, "professional association,” or the abbreviation "P.A.*)

AMENDMENTS ADOPTED- (OTHER THAN NAME CHANGE) Indicate Article Number(s)
and/or Article Title(s) being amended, added or deleted: (BE SPECIFIC)

ARTICLE IV: Shares. (see attached)

(Attach additional pages if necessary)

If an amendment provides for exchange, reclassification, or cancellation of issued shares, provisions
for implementing the amendment if not contained in the amendment itself: (if not applicable, indicate N/A)

{continued)
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PTRS HOLDING CORPORATION
Attachment to Amendment to Articles of Incorporation

ARTICLE IV
Shares

A. The total authorized capital stock of the Company shall consist of 50,000,000
shares of common stock and 10,000,000 shares of preferred stock, all with a par value of $.001.

B. The capital stock, after the amount of the subscription price, or par value, has been
paid in, shall not be subject to assessment to pay the debts of the Company.

C. The shares of preferred stock authorized by these Articles of Incorporation may
be issued from time to time in one or more series. For any wholly unissued series of preferred
stock, the Board of Directors is hereby authorized to prescribe the classes, series and the number
of each class or series of stock and the voling powers, designations, preferences, limitations,
restrictions and relative rights of each class or series of stock.

D. For any series of preferred stock having issued and outstanding shares, the Board
of Directors is further authorized to increase or decrease (but not below the number of shares of
such series then outstanding) the number of shares of such series when the number of shares of
such senes was originally fixed by the Board of Directors, but such increase or decrease shall be
subject to the limitations and restrictions stated in the resolution of the Board of Directors
originally fixing the number of shares of such series, if any. If the number of shares of any series
is so decreased, then the shares constituting such decrease shall resume the status that they had
prior to the adoption of the resolution originally fixing the number of shares of such series.

E. The terms and conditions of any rights, options and warrants approved by the Board
of Directors may provide that any or all of such terms and conditions may be waived or amended
only with the consent of the holders of a designated percentage of a designated class or classes of
capital stock of the Company (or a designated group or groups of holders within such class or
classes, including but not limited to disinterested holders), and the applicable terms and conditions
of any such rights, options or warrants so conditioned may not be waived or amended absent such
consent.

TERMS OF PREFERRED STOCK

Section . Definitions. For the purposes hereof, the following terms shall have the
following meanings:

“Common Stock" means the Company's common stock, par value $0.001 per
share, and stock of any other class into which such shares may hereafter have been
reclassified or changed.

“Common _Stock Equivalents” means any securities of the Company or the
Subsidiaries which would entitle the holder thereof to acquire at any time Common
Stock, including without limitation, any debt, preferred stock, rights, options, warrants or

953386vIBLDET 1



other instrument that is at any time convertible into or exchangeable for, or otherwise
entitles the holder thereof to receive, Common Stock.

“Company” means PTRS Holding Corporation, a Florida corporation.

“Conversion Date™ shall have the meaning set forth in Section 6(a).

“Conversion Ratio” shall have the meaning set forth in Section 6(a).

“Conversion Shares” means, collectively, the shares of Common Stock into which
the shares of Series A Preferred Stock are convertible in accordance with the terms
hereof.

“Conversion Value” shall have the meaning set forth in Section 6(a).

“Exempt Issuance™ means the issuance of (a) shares of Common Stock or options
to employees, officers or directors of the Company pursuant to any stock or option plan
duly adopted or ratified by a majority of the non-employee members of the Board of
Directors of the Company or a majority of the members of a committee of non-employee
directors established for such purpose, (b) securities upon the exercise of or conversion of
any securities issued hereunder, and of any convertible securities, options or warrants,
and (c) securities issued pursuant to acquisitions or strategic transactions, provided any
such issuance shall only be to a Person which 1is, itself or through its Subsidiaries, an
operating company in a business synergistic with the business of the Company and in
which the Company receives benefits in addition to the investment of funds, but shall not
include a transaction in which the Company is issuing securities primarily for the purpose
of raising capital or to an entity whose primary business is investing in securities.

“Fundamental Transaction™ shall have the meaning set forth in Section 7(f)(iv)
hereof.

“Holder” shall have the meaning given such term in Section 2 hereof.

“Jupior Securities” means the Common Stock and all other equity or equity
equivalent securities of the Company other than those securities that are explicitly senior
in rights or liquidation preference to the Series A Preferred Stock.

“QOriginal Issue Date” shall mean the date of the first issuance of any shares of the
Series A Preferred Stock regardless of the number of transfers of any particular shares of
Series A Preferred Stock and regardless of the number of certificates which may be
issued to evidence such Series A Preferred Stock.

“Person” means a company, an association, a partnership, a limited liability
company, a business association, an individual, a government or political subdivision
thereof or a governmental agency.

“Series A Preferred Stock” shall have the meaning set forth in Section 2.
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“Subsidiary” shall mean a Company, limited liability company, partnership, joint
venture or other business entity of which the Company owns beneficially or of record
more than 19% of the equity interest.

“VWAP” means, for any date, the price determined by the first of the following
clauses that applies: (a) if the Common Stock is then listed or quoted on a trading market
other than the Pink Sheets, the daily volume weighted average price of the Common
Stock for such date (or the nearest preceding date) on the primary trading market on
which the Common Stock is then listed or quoted as reported by Bloomberg Financial
L.P. (based on a trading day from 9:30 a.m. EST to 4:02 p.m. Eastern Time) using the
VAP function; (b) if prices for the Common Stock are then reported exclusively in the
Pink Sheets, the most recent bid price per share of the Common Stock so reported; or (c)
in all other cases, the fair market value of a share of Common Stock as determined by a
nationally recognized-independent appraiser selected in good faith by Holders holding a
majority of the principal amount of Series A Preferred Stock then outstanding.

Section 2. Designation, Amount and Par Value, The series of preferred stock shall be
designated as the Company’s Series A Convertible Preferred Stock (the “Series A Preferred
Stock” or “Preferred Stock™) and shall consist of 10,000,000 shares {which shatl not be subject to
increase without the consent of all of the holders of the Series A Preferred Stock (cach a
“Holder” and collectively, the “Holders”). Each share of Series A Preferred Stock shall have a
par value of $0.001 per share.

Section 3. Dividends and Other Distributions. No dividends shall be payable with
respect 1o the Series A Preferred Stock. No dividends shall be payable with respect to the
Commeon Stock while the Series A Preferred Stock is outstanding. No shares of Common Stock
shall be redeemed while the Series A Preferred Stock is outstanding.

Section 4. Voting Rights. The Series A Preferred Stock shall have no voting rights.
However, so long as any shares of Series A Preferred Stock are outstanding, the Company shall
not, without the affirmative approval of the Holders of the shares of the Series A Preferred Stock
then outstanding, (a) alter or change adversely the powers, preferences or rights given to the
Series A Preferred Stock, (b) authorize or create any class of stock ranking as to dividends or
distribution of assets upon a Liquidation senior to or otherwise pari passu with the Series A
Preferred Stock, or any preferred stock possessing greater voting rights or the right to convert at
a more favorable price than the Series A Preferred Stock, {c) amend its Articles of Incorporation
or other charter documents in breach of any of the provisions hereof, (d) increase the authorized
number of shares of Series A Preferred Stock, or () enter into any agreement with respect to the
foregoing.

Section 5. Liquidation. Upon any liquidation, dissolution or winding-up of the
Company, whether voluntary or involuntary (a “Liquidation”), the Holders shall be entitled to
receive out of the assets of the Company, whether such assets are capital or surplus, for each
share of Series A Preferred Stock an amount equal to $0.40 (the “Liquidation Value”) before any
distribution or payment shall be made to the holders of any Junior Securities, and if the assets of
the Company shall be insufficient to pay in full such amounts, then the entire assets to be
distributed to the Holders shall be distributed among the Holders ratably in accordance with the
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respective amounts that would be payable on such shares if all amounts payable thereon were
paid in full. At the election of a Holder made by written notice delivered to the Company at least
two (2) business days prior to the effective date of the subject transaction, as to the shares of
Series A Preferred Stock held by such Holder, a Fundamental Transaction (excluding for
purposes of this Section 5 any Fundamental Transaction described in Section 7(f)(iv)(A) or
7(H)(iv)(B)) shall be treated as a Liquidation.

Section 6. Conversion.

a) Conversions at Option of Holder. Each share of Series A Preferred Stock
shall be initially convertible into one (1) share of Common Stock (as adjusted as provided below,
the “Conversion Ratio™) at the option of the Holders, at any time and from time to time from and
after the Original Issue Date. Holders shall effect conversions by providing the Company with
the form of conversion notice provided by the Company (a “Notice of Conversion™) as fully and
originally executed by the Holder, together with the delivery by the Holder to the Company of
the stock certificate(s) representing the number of shares of Series A Preferred Stock so
converted, with such stock certificates being duly endorsed in full for transfer to the Company or
with an applicable stock power duly executed by the Holder in the manner and form as deemed
reasonable by the transfer agent of the Common Stock. Each Notice of Conversion shall specify
the number of shares of Senes A Preferred Stock to be converted, the number of shares of Series
A Preferred Stock owned prior to the conversion at issue, the number of shares of Series A
Preferred Stock owned subsequent to the conversion at issue, the stock certificate number and
the shares of Series A Preferred Stock represented thereby which are accompanying the Notice
of Conversion, and the date on which such conversion is 1o be effected, which date may not be
prior to the date the Holder delivers such Notice of Conversion and the applicable stock
certificates to the Company by overnight delivery service (the “Conversion Date™). If no
Conversion Date is specified in a Notice of Conversion, the Conversion Date shall be the trading
day immediately following the date that such Notice of Conversion and applicable stock

“certificates are received by the Company. The calculations and entries set forth in the Notice of
Conversion shall control in the absence of manifest or mathematical error. Shares of Series A
Preferred Stock converted into Common Stock in accordance with the terms hereof shall be
canceled and may not be reissued. The initial value of the Series A Preferred Stock on the
Conversion Date shall be equal to $0.40 per share (as adjusted pursuant to Section 7 or otherwise
as provided herein, the “Conversion Value™). If the initial Conversion Value is adjusted pursuant
to Section 7 or as otherwise provided herein, the Conversion Ratio shall likewise be adjusted and
the new Conversion Ratio shall equal the Liquidation Value divided by the new Conversion
Value. Thereafter, subject to any further adjustments in the Conversion Value, each share of
Series A Preferred Stock shall be initially convertible into that number of shares of Common
Stock equal to the new Conversion Ratio.

b) Mechanics of Conversion

i. Delivery of Certificate Upon Conversion. Except as otherwise set
forth herein, not later than three trading days after each Conversion Date (the “Share Delivery
Date”), the Company shall deliver to the Holder a certificate or certificates which shali be free of
restrictive legends and trading restrictions representing the number of shares of Common Stock
being acquired upon the conversion of shares of Series A Preferred Stock. The Company shall,
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upon request of the Holder, deliver any certificate or certificates required to be delivered by the
Company under this Section electronically through the Depository Trust Company or another
established clearing Company performing similar functions. If in the case of any Notice of
Conversion such certificate or certificates are not delivered to or as directed by the applicable
Holder by the third trading day after the Conversion Date, the Holder shall be entitled to elect by
written notice to the Company at any time on or before its receipt of such certificate or
certificates thereafter, to rescind such conversion, in which event the Company shall immediately
return the certificates representing the shares of Series A Preferred Stock tendered for
conversion. The Company shall not be obligated to issue certificates evidencing the Conversion
Shares unless certificates evidencing the shares of Series A Preferred Stock so converted are
either delivered to the Company or its transfer agent or the holder notifies the Company or its
transfer agent in writing that such certificates have been lost, stolen, or destroyed and executes
an agreement satisfactory to the Company to indemnify the Company from any loss incurred by
it in connection therewith.

ii. Reservation of Shares Issuable Upon Conversion. The Company
covenants that it will at all times reserve and keep available out of its authorized and unissued
shares of Common Stock solely for the purpose of issuance upon conversion of the Series A
Preferred Stock, each as herein provided, free from preemptive rights or any other actual
contingent purchase rights of Persons other than the Holders, not less than such number of shares
of the Common Stock as shall be issuable (taking into account the adjustments and restrictions of
Section 7) upon the conversion of all outstanding shares of Series A Preferred Stock. The
Company covenants that all shares of Common Stock that shall be so issuable shall, upon issue,
be duly and validly authorized, issued and fully paid, and nonassessable.

iii, Fractional Shares. Upon a conversion hereunder, the Company
shall not be required to issue stock certificates representing fractions of shares of the Common
Stock.

iv. Transfer Taxes. The issuance of certificates for shares of the
Common Stock on conversion of the Series A Preferred Stock shall be made without charge to
the Holders thereof for any documentary stamp or similar taxes that may be payable in respect of
the issue or delivery of such certificate, provided that the Company shall not be required to pay
any tax that may be payable in respect of any transfer involived in the issuance and delivery of
any such certificate upon conversion in a name other than that of the Holder of such shares of
Series A Preferred Stock so converted and the Company shall not be required to issue or deliver
such certificates unless or until the Person or Persons requesting the issuance thereof shall have
paid to the Company the amount of such tax or shall have established to the satisfaction of the
Company that such tax has been paid.

Section 7. Certain Adjustments.

a) Stock Dividends and Stock Splits. If the Company, at any time while the
Series A Preferred Stock is outstanding: (A) shall pay a stock dividend or otherwise make
a distribution or distributions on shares of its Common Stock or any other equity or
equity equivalent securities payable in shares of Common Stock (which, for avoidance of
doubt, shall not include any shares of Common Stock issued by the Company pursuant to
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this Series A Preferred Stock), (B) subdivide outstanding shares of Commeon Stock into a
larger number of shares, (C) combine (including by way of reverse stock split)
outstanding shares of Common Stock into a smaller number of shares, or (D) issue by
reclassification of shares of the Common Stock any shares of capital stock of the
Company, then the Conversion Value shall be multiplied by a fraction of which the
numerator shall be the number of shares of Common Stock (excluding treasury shares, if
any) outstanding before such event and of which the denominator shall be the number of
shares of Common Stock outstanding after such event. Any adjustment made pursuant to
this Section shall become effective immediately after the record date for the
determination of stockholders entitled to receive such dividend or distribution and shall
become effective immediately after the effective date in the case of a subdivision,
combination or re-classification.

b) Subsequent Rights Offerings. The Company, at any time while the Series
A Preferred Stock is outstanding, shall not issue rights, options or warrants to holders of
Common Stock entitling them to subscribe for or purchase shares of Common Stock at a
price per share less than the Conversion Value.

c) Price Adjustment. Except for any exempt issuances, if the Company closes
on the sale of a note or notes, shares of Common Stock, or shares of any class of
Preferred Stock at a price per share of Common Stock, or with a conversion right to
acquire Common Stock at a price per share of Common Stock, that is less than the
Conversion Value (as adjusted to the capitalization per share as of the date of the
purchase of the shares, following any stock splits, stock dividends, or the like), the
Company shall make a post-closing adjustment in the Conversion Price so that the
effective price per share paid by the investor is reduced to being equivalent to such lower
conversion value after taking into account any prior conversions of the Preferred Stock
and/or exercises of warrants. The issuance or reissuance of any shares of Common Stock
(whether treasury shares or newly issued shares) pursuant to a dividend or distribution on,
or subdivision, combination or reclassification of, the outstanding shares of Common
Stock requiring an adjustment in the Conversion Ratio pursuant to clause 7(c) shall not be
deemed to constitute an issuance of Common Stock by the Company to which this clause
7(c) applies.

The provisions of this Section 7(c) shall not apply to any issuance of shares of
Common Stock, or shares of any class of Preferred Stock at a price per share of Common
Stock, or with a conversion right to acquire Common Stock at a price per share of
Common Stock for which an adjustment is provided under Section 7(a) or 7(d).

d) Pro Rata Distributions. If the Company, at any time while Series A
Preferred Stock is outstanding, shall distribute to all holders of Common Stock (and not
to Holders) evidences of its indebtedness or assets or rights or warrants to subscribe for
or purchase any security, then in each such case the Conversion Value shall be
determined by multiplying such Conversion Value in effect immediately prior to the
record date fixed for determination of stockholders entitled to receive such distribution by
a fraction of which the denominator shall be the VWAP determined as of the record date
mentioned above, and of which the numerator shall be such VWAP on such record date
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less the then fair market value at such record date of the portion of such assets or
evidence of indebtedness so distributed applicable to one outstanding share of the
Common Stock as determined by the Board of Directors in good faith. In either case the
adjustments shall be described in a statement provided to the Holders of the portion of
assets or evidences of indebtedness so distributed or such subscription rights applicable to
one share of Common Stock. Such adjustment shall be made whenever any such
distribution is made and shall become effective immediately after the record date
mentioned above.

€) Calculations. All calculations under this Section 7 shall be made to the
nearest cent or the nearest 1/100th of a share, as the case may be. The number of shares
of Common Stock outstanding at any given time shall not inctude shares owned or held
by or for the account of the Company, and the description of any such shares of Common
Stock shall be considered on issue or sale of Common Stock. For purposes of this
Section 7, the number of shares of Common Stock deemed to be issued and outstanding
as of a given date shall be the sum of the number of shares of Common Stock (excluding
treasury shares, if any) actually issued and outstanding,.

£ Notice to Holders.

i Adjustment to Conversion Price. Whenever the Conversion Value
is adjusted pursuant to any of this Section 7, the Company shall promptly mail to each
Holder a notice setting forth the Conversion Value after such adjustment and setting forth
a brief statement of the facts requiring such adjustment.

il. Notices of Other Events. If (A) the Company shall declare a
dividend (or any other distribution) on the Common Stock; (B) the Company shall
declare a redemption of the Common Stock; (C) the Company shall authorize the
granting to all holders of the Common Stock rights or warrants to subscribe for or
purchase any shares of capital stock of any class or of any rights; (D) the approval of any
stockholders of the Company shall be required in connection with any reclassification of
the Common Stock or any Fundamental Transaction, (E) the Company shall authorize the
voluntary or involuntary dissolution, liquidation or winding up of the affairs of the
Company; then in each case, the Company shall cause to be filed at each office or agency
maintained for the purpose of conversion of the Series A Preferred Stock, and shall cause
to be mailed to the Holders at their last addresses as they shall appear upon the stock
books of the Company, at least 30 calendar days prior to the applicable record or
effective date hereinafter specified, a notice stating (x) the date on which a record is to be
taken for the purpose of such dividend, distribution, redemption, rights or warrants, or if a
record is not to be taken, the date as of which the holders of the Common Stock of record
to be entitled to such dividend, distributions, redemption, rights or warrants are to be
determined or (y) the date on which such reclassification is expected to become effective
or close, and the date as of which it is expected that holders of the Common Stock of
record shall be entitled to exchange their shares of the Common Stock for securities, cash
or other property deliverable upon such reclassification or Fundamental Transaction;
provided, that the failure to mail such notice or any defect therein or in the mailing
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thereof shall not affect the validity of the corporate action required to be specified in such
notice.

iii. Exempt Issuance. Notwithstanding the foregoing, no adjustment
will be made under this Section 7 in respect of an Exempt Issuance.

v. Fundamental Transaction. If, at any time while this Series A
Preferred Stock is outstanding, (A) the Company effects any merger or consolidation of
the Company with or into another Person, (B) the Company effects any sale of all or
substantially all of its assets in one or a series of related transactions, (C) any tender offer
or exchange offer (whether by the Company or another Person) is completed pursuant to
which holders of Common Stock are permitted to tender or exchange their shares for
other securities, cash or property, or (D) the Company effects any reclassification of the
Common Stock or any compulsory share exchange pursuant to which the Common Stock
is effectively converted into or exchanged for other securities, cash or property (in any
such case, a “Fundamental Transaction™), then upon any subsequent conversion of this
Series A Preferred Stock, the Holder shall have the right to receive, for each Conversion
Share that would have been issuable upon such conversion absent such Fundamental
Transaction, the same kind and amount of securities, cash or property as it would have
been entitled to receive upon the occurrence of such Fundamental Transaction if it had
been, immediately prior to such Fundamental Transaction, the holder of one share of
Common Stock (the “Alternate Consideration™). For purposes of any such conversion,
the determination of the Conversion Price shall be appropriately adjusted to apply to such
Alternate Consideration based on the amount of Alternate Consideration issuable in
respect of one share of Common Stock in such Fundamental Transaction, and the
Company shall apportion the Conversion Price among the Alternate Consideration in a
reasonable manner reflecting the relative value of any different components of the
Alternate Consideration. If holders of Common Stock are given any choice as to the
securities, cash or property to be received in a Fundamental Transaction, then the Holder
shall be given the same choice as to the Alternate Consideration it receives upon any
conversion of this Series A Preferred Stock following such Fundamental Transaction.
To the extent necessary to effectuate the foregoing provisions, any successor to the
Company or surviving entity in such Fundamental Transaction shall file a new Certificate
of Designations with the same terms and conditions and issue to the Holder new preferred
stock consistent with the foregoing provisions and evidencing the Holder’s right to
convert such preferred stock into Alternate Consideration. The terms of any agreement
pursuant to which a Fundamental Transaction is effected shall include terms reguiring
any such successor or surviving entity to comply with the provisions of this paragraph
(f)(iv) and insuring that this Series A Preferred Stock (or any such replacement security)
will be similarly adjusted upon any subsequent transaction analogous to a Fundamental
Transaction.

Section 8. Miscellaneous.

a) Notices. Any and all notices or other communications or deliveries to be
provided by the Holders hereunder, including, without limitation, any Notice of
Conversion, shall be in writing and delivered personally, by facsimile, sent by a
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nationally recognized ovemnight courier service, addressed to the Company, at the address
provided by the Company’s Articles of Incorporation as its registered office, facsimile
number (734) 414-9991, Attn: Kevin Ruark, President, or such other address or
facsimile number as the Company may specify for such purposes by notice to the Holders
delivered in accordance with this Section. Any and all notices or other communications
or deliveries to be provided by the Company hereunder shall be in writing and delivered
personatly, by facsimile, sent by a nationally recognized overnight courier service
addressed to each Holder at the facsimile telephone number or address of such Holder
appearing on the books of the Company, or if no such facsimile telephone number or
address appears, at the principal place of business of the Holder. Any notice or other
communication or deliveries hereunder shall be deemed given and effective on the
earliest of (i) the date of transmission, if such notice or communication is delivered via
facsimile at the facsimile telephone number specified in this Section prior to 5:30 p.m.
(New York City time), (ii) the date after the date of transmission, if such notice or
communication 1s delivered via facsimile at the facsimile telephone number specified in
this Section later than 5:30 p.m. (New York City time) on any date and earlier than 11:59
p.m. (New York City time) on such date, (iii) the second business day following the date
of mailing, if sent by nationally recognized overnight courier service, or (iv) upon actual
receipt by the party to whom such notice is required to be given.

b) Lost or Mutilated Preferred Stock Certificate. If a Holder’'s Series A
Preferred Stock certificate shall be mutilated, lost, stolen or destroyed, the Company shall
execute and deliver, in exchange and substitution for and upon cancellation of a mutilated
certificate, or in lieu of or in substitution for a lost, stolen or destroyed certificate, a new
certificate for the shares of Series A Preferred Stock so mutilated, lost, stolen or
destroyed but only upon receipt of evidence of such loss, theft or destruction of such
certificate, and of the ownership thereof, and indemnity, if requested, all reasonably
satisfactory to the Company.

c) Next Business Day. Whenever any payment or other obligation hereunder
shall be due on a day other than a business day, such payment shall be made on the next
succeeding business day.

d) Headings. The headings contained herein are for convenience only and
shall not be deemed to limit or affect any of the provisions hereof.

TERMS OF COMMON STOCK

Subject to all of the rights of the Preferred Stock as expressly provided herein, by law or by the
Board of Directors pursuant to this Article IV, the common stock of the Company shall possess
all such rights and privileges as are afforded to capital stock by applicable law in the absence of
any express grant of rights or privileges in the Company’s Articles, including, but not limited to,
the following rights and privileges:

(a) dividends may be declared and paid or set apart for payment upon the Common
Stock out of any assets of funds of the Company legally available for the payment
of dividends;
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(b)

(c)

953386vIBLDET

the holders of Common Stock shall have the right to vote for the election of
directors on all other matters requiring stockholder action, each share being
entitled to one vote; and

upon the voluntary or involuntary liquidation, dissolution or winding-up of the
Company, the net assets of the Company shall be distributed pro rata to the
holders of the Common Stock in accordance with their respective rights and
interests.



