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CERTIFICATE OF DESIGNATION, PREFERENCES
AND RIGHTS OF SERIES A PREFERRED STOCK
OF
MED-TECH SOLUTIONS, INC.

MED-TECH SOLUTIONS,; INC., a corporation orgasiized and existing under the laws of

the State of Nevada (the “Corporation”), DOES HEREBY CERTIFY THAT:

A.  Pursuant to authority conferred upon the Board of Directors by the Certificate of
Incorporation of the Cotporation (the “Certiffvate of Incorperation”y and pursaant o the ..
provisions of Section 78,195 of the Nevada General Cor sotation I:aw, the Board of Directors; by
unanimous writien consént in liew 6fa meeting dated November 16, 2007, adopted the following
resolution providing for the designation, preférences and relative ather rights, and the
quelifications, imijtations and restricfions of-the Series A Preferred Stack. '

_ . WHEREAS, the Ceriificate of Incorporation of the Corporation-provides for two
classes of shares knowr: as commort stock, $0.001 par value per share (the “Cominon Stock™);
and preferred stock, '$0.001 par value per.share (e “Preferred Stock™); and

o WHEREAS, the Boardl of Directors of the Corporation is authorized by the
Certificate of Incorporation fo-provide for the issuance of the shareg of Preferred Stock i sexies,
and by filing a'certificate pursuant to the.applicable law of the State of Nevada; to establish from
ime to time the nimbet of shares 1°be included in such series and'to fix the designations,
preferences and rights of the shares of each such séiies and the-qualifications, limitations and
restrictions therecf:

, NOW, THEREFORE, BE IT RESOLVED), that the Board of Directors déems it
advisable to, and hereby does; designate s Serfes A Preferred Stock and fixes and detetriines the
rights, preferénces, qualifications, limitations and restrictions: relating to the Series-A Preferred

Stock as follows:

A 1. Desipnation. Thcsharesaf ich serfes ofPrefenedeockshaIl be
designated “Series A Preferred Stock” (yeferred 1o herein as-the “Series A Preferred Stock™) and
senor to-all-othier capital stock of the Corpération.

, 2. Authorized Number.. The namiber of shares constitating the Series A
‘Preferred Stock shall be two (2 ,

3. Dividends. “The holders of the Seties A Preferred Stock skiall not-be

entitled to. any dividends.
4. - Liquidation Preferénce. The holders of the Series A Préferred Stock will

not have any liquidation preferenice of any kind;
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5. Convetsion, The holders-of the Series A Preferred Stock shall not have
any conversion rights of the Series A Preferred Stock irito any common: stock of #hé Cotporation.,

5. Notices of Repord Dates:and Effective: Dates, In case: the Corporation
shall’ declare a dividénd (or any ether distribution) on the Caminoh Stock payable otherwise than
in shares. of Common Stock; or the Corgoration shall authorize the.granting to the holders 6f
Coritttion Stock of tights to subscribe: for or purchase any shares of capital stock-of any class'or
any other rights; or of any reerganization (including stock. spht or wmbmahbn), share exchange
or reclassification of the: capital stock of the Corporation, or of any consolidation-or meigerto-
which the Corporatiort is party or of the salé, ledsé of exchange-of all or substantially all of the
property of the Corporation; er of the voluntary or involuntary dissofution, lLiguidation or
winding up of the Corporation, then the Corporation shall cause to be mailed to the record holder
of the Beries A Preferred Stock at least twenty (20) days prior to the applicable record date or
effective date hereinafter specified, a notice:stating thé date on which a tecord is to be taken for
the purpose of such dividend, disttibution or rights, o1, if & record isnot to be taken, the ddte.as
of which the holders of record of Common Stock to be eintitled 1o such dividend; distribution or
rights aré to be deteined o the: date onwhichisuch dividend, granting of rights,
reclassification, reorganization, share exchange; consolidation; micrger, sale, lease, exchange;

dxssalunon, hqmdatmn or wmdm G 4ip ‘13--ex;aected to' be(:ome eﬂ"ectWe, and the date as of which: it
: : change their ‘shares of

'-of

.em chdividand gra:

of tha smekhelders cntxﬂed o vote ori'S : matters or, ifRo. such mcord,
thedate such vote is taken or any wrilten consent of stockholders is solicited, such votes to Ee
counted together with all othier sharés of capital stock having general voting powers-and not

separately as 4 class,.

(b) - Special Class Vote. The holders-of the Series A ‘Preferred Stock
shail be ¢ntitled to vote and shall vote separately as a class on all matters relating to, or i any
way Havig ah impact’ upon, the value, preferences, nghts POWELS, praonty of ranking of the.
Series A Preferred Stock. In all cases whete the holders of the Series A. Prefeired Stock have the
right to vote separately as.a class, such holders shall be entitled to.one vote for each such share
held by-them angd the affirmative vote-of all the shares of the Series A Preferred Stock
outstanding shall be required.

(¢)  Election of Directors. Forso long asany of the Series A Preferred
Stock rernaing outstanding: (i) the:holders:ofthe Series. A Preferred Stock, voting separaicly as a
class, shall be entitled to elect two (2y difectors to the Board of Directors (thc “Series A Preferred
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Stack Directors”); (a):-one:of whiom will be the chief finaneial officer of the Corporation if such
person acespts the homination and cleetion, and.(5) one.of whom will be nominated and elected
a5 the sole discretion-of the holders f the Series A Preférad Stock; provided that if the chief
financial officer déclines the nomination or election; then the holders of the Series A Preferred
Stockwill have the right to nominate-and elect two of the dirsetors of ¢ Board of Directors; (ji)
theBoard of Directors shall at'ell times consist of & maxisira. of cight(8) péisons; (jif)the
Board of Difectors shall not estdblish any committee; or-delegat duties to any
committeg o group-of directors ot other persons which does no both of the:
Series A Preferred Stock Directors, unless one is disqualified
as such tevm is defined by any one of the Rules and Regula
‘Comriiission or exchange on which any-of the secutities of the
Tor tradings (iv)all decisions miade by any Compensatioh Coraitics Cominiffes (and
aily.other committee establishied by the Board of Directorsyshall be by utiatiious vote of all the
meinbers thereof] fviyat vy mesting hield for ihe parpose of electin 2:0F femoving directors, the
presence in person-or by-proxy of the-holders of Series A Preferred Stock then otitstanding:shall
be requited to constitute a quorum of the stgekholdets of the Corpotation; (vii) a vacancy in the
directorships that'are elected by the holders of the Series A Preferred. Stock shall befilled only
by woite or wriften conisent in lieu of a meeting of the holders of the Series A Preferred Stock; and
(viil) any member of the Board of Directors élested by the holders of the Series A Preferred
Stock (A) may 'only be reroved by thie vote of the holders of the Series A Preferred ‘Stock-voting
thereon, and (B) may call a special migeting of the Board of Diréctors.

Loy

@ . OtherResrictions. For so long 45 4fly o
Stock remains outstanding, without the unanimos cos
Directors, the Corporation will no d e 1
. ‘chritrolling interest in orsubsta
putchase; nerger or therwise)-or subs
cotporate identity, or jutisdiction of incorporation of poration : ,
Tcorporation er By-Laws;. (iif) 1sste any capital:stock ofthe Corporation or derivatives of the-
capital stockof the Corporation (other than for the purpose of & capital faise for'the Corporation)
which ghall include issuanices for compensation rédsons, stock eptions, and approval of equity
compensatory plans, (iv)take any action-which would materially restiict or change the ability of
the: Corporation to'¢arry: onifs busitiess-as presently and intended to be-conducted as setforth in
the Private Placement Memorandum:of the: Corporatici dated hune 14, 2007, asamendad (ttié.
*Private Placement Memorandum™); | )mcmasetha compensation of any director, officer,
exgentive, or other senior employes of the Corporation, including, withiout ifnitation, any
increase by means of any bonus or pension plan; contract or commitraent; (vi)-acquire-or dispose
of any assets; in a single transaction ora-series of related transactions, which individually or in
the-aggregate have a value in excess of $200,000 (except ini the ordinary coursé of business as
deseribed in the Private Placerent Memoratidunm); (vii) thodify the terms of'the Acquisition
Agreement of The Four Rivers BioEnergy Corporation, dated as of March 26, 2007, as amerided,
or any “lock-up™ or siinilar agreements with any director, officer, executive or other senior
employee of the Corporation; (viii) register for issuance to or resale by any director, officer,
executive or other senior employée of the Cotporation any capital stock of the Corporation; or
(ix) disburse from the bank aceount of the Corporation into which the proceeds from the private
placement purstant to the Privaté Placement Memorandum areheld, which individually or in the
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aggrogate have  valie f $200,000 ox shiove, Notwithstandinig the spending limitations of
$200,000 ynder sib-parts.(vi) and (ix) above, that Timitation shall et apply i aily amounts that
have from tinie to titme been approved by.the board-of ditectors under a'budget. The initial
budgeat for tiis purpose is the detailed Budget for the Projoct submitted by the Company to Med-
Tech under condition 3 of Schedule 7 Comipletion Agreements. Without imiting the foregoing,
for o long as any of the Series. A Préferred Stock remains putstanding, without the prios written
consent of the holders of the cutstanding Series A Preforred Stock, the Cotperation will not @)

declare or pay any dividends.or make any distribution with respe 16,07 any direct or indirect
redémption or putchase of, any shares-of oapital stock of'the Corporation; (if) offer itself for sale
(by sale of stoek, dssets or othierwise), effect any merget; consolidation or similar business
combination involving the Corporation; it} change.the natrire o7 the business or the overall ,
‘businéss plan of the Corporation ¢ orth:in the Private Placement:Memorandum or enter into

any new business;. (iv) issue any share Teapital stock or preferred sivck that is senivr or equal
in‘any réspect to-the Series:A Preferred Stock, ineluding, -without limitation, any:other class of
stock-(or secuxity convertible into sueh'a class of stoek) entitled 16 a preferénce prier t6 orona
parity with the Seriés'A Preferred Stock as to vote; {v) acquire any.interest in, engage or.transact
any business with, ot entet into, modify or'terminate any agreerent, contract, understandiiig or
arrangement, whether writfen.or oral, with any Related Party (as hereinsfier definedy; or (vi)
increase:the authorized amouiitof any class of its sechritios. A “Related Party” means (@)any
officer, director or shareholder of the Corporation or any subsidiary-of the Corporation, (b) any
affiliate of any of the forégoing, nchuding; without linititation, aity shareholder or-any relative
thereof, or (¢) any entity orperson in which any officer, direstor-oF shareholder of the N
Corporation has any direct or indirest intérest orany entity-or person controlling, controlfed by
or under cormmon-control with #ny such-entity or person

(¢)  References to the Corporation shall inchede the direct and indirect
subsidiaries of the Corporation, such that the subsidiaries shall be restricted {rom taking actions
that the. Corporation is restricted front taking pursuat to the terms of the Series A Preférred
Stock,

' ()  Inthe eventthers is'a tequiremient 6f 4 decision tHat requites the
two-Series A Preferred Stock directors to act unanimously, and they cannot agree; then the
decision shall be referred to-the-entire bord of directors i tich: d process they will have
the right t¢ participate. ‘This provision will apply: orly to stich items that can be re erred to-the

ati d, understood tht certain committes-approvalsin complishee with Hsting of
other regulation may-haveto remain in the purview of the committae, '

y Writtern, conserit) waive any.right ot privilege to whick such

ler this Certificate; provided that any-such Waiver shall not operate or
be-constried aga waiver of such. tight or. privilege in the:futiire; unless the waiver explicitly so
provides,

2. Transfer of 8 wares: ‘The holders 6f the Seties A Pieferred Stoek may.not
transter, pledge; orhypothecatesthe shares of Series A Preferred ‘Stack to any pérson or exitity riot
an affiliate of the holders without the written cofisesit of the Corporation; siich consent to be
determined by a majority vote of the board of directors at a meeting or by consent in accordasce
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with the cerlificats of | incorporation: Md bylaws of the Corporafion, dotwithstanding a
ters of this certifleate of desigiiations.

wtmmateandbermanﬁmea:haof{i)ﬂw 'w 2(}09 and(n’)thedatewwhwhmvm
introduced by International Capita Pmstnthemrpmanwhoﬁwwwdmthe Corporation
own the equivalent of 1ess-than 20% of the thien outstanding coramen equity of the Corporation.
’.I‘beterminaﬁmofﬁmSmesAmemedSmakwmbeformredmp&onormmpﬁw
The caloulation of the 20% amiount specified above will be in acsordance withi the method of
caleuldtion under Section 13(d) of thie Securities and Exchatige Act of 1934, as awendzd, and the
niles.and regulations promilgated thereunder. The shares of Series A Preferred Stock tettinated
and retited or otherwise redeerned oracquired by the Corporation will be retired and cancelled
and shiall be retumed to the status of authorized and unissued shares of preferred stock and not be.
reissued,

B. Thi recttaly #nd resolutions contamed herein havenot beeh modified, sltered ot amended
and: mpramﬂyinﬁﬂlfoma and effect,

REOF, the undersigned has execnted s Certificate ot

t 18, 2007

MED-TECH SOLUTIONS, INC.

Namc Mm‘b iiu&dws A
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