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To the Department of State 24

State of Florida

Pursuant to the provisions of the Florida Business Corporation Act, the domestic business
corporation and the foreign business corporation herein named do hereby submit the following
articles of merger: -

1. The constituent business corporations participating in the merger herein
certified are:

{a) BTW Industries, Inc., which is incorporated under the laws of the
State of Florida (“BTW™); and

(b)  BTW Acquisition Corp., which is incorporated under the laws of the
State of Delaware. S ' '

2. The shareholders of BTW entitled to vote on the Agreement and Plan of
Merger approved and adopted the Agreement and Plan of Merger at a meeting of said shareholders
held on October 19, 2000,

3. The merger of BTW with and into BTW Acquisition Corp. is permitted by
the laws of the jurisdiction of organization of BTW Acquisition Corp. and has been authorized in
compliance with said laws. The date of approval and adoption of the Agreement and Plan of Merger
by the sole stockholder of BTW Acquisition Corp. was September 28, 2000.

4, Each share of common stock, par value $.001 per share, of BTW issued and
outstanding immediately prior to the merger will be canceled and extinguished and automatically
converted (subject to payment of cash in lieu of fractional shares) into the right to receive 1.3 shares
of commion stock, par value $.001 per share, of Ecoboard Holdings, Inc., the sole stockholder of
BTW Acquisition Corp., upon surrender of the certificate representing such share of BTW common
stock (or in the case of a lost, stolen, or destroyed certificate, upon delivery of an affidavit of loss
and an agreement of indemnity (and bond, if required by Ecoboard Holdings, Inc.)).

5. Each share of preferred stock, par value $.001 per share, of BTW issued and
outstanding immediately prior to the merger will be canceled and extinguished and automatically
converted into the right to receive two shares of common stock, par value $.001 per share, of
Bcoboard Holdings, Inc., the sole stockholder of BTW Acquisition Corp., upon surrender of the
certificate representing such share of BTW preferred stock (or in the case of a lost, stolen, or
destroyed certificate, upon delivery of an affidavit of loss and an



agreement of indemnity (and bond, if required by Ecoboard Holdings, Inc.)).

6. The name of the surviving corporation in the merger herein certified is
BTW Acquisition Corp., which will continue its existence as the said surviving corporation
under the name “BTW Industries, Inc.” upon the effective date of said merger pursuant to the
provisions of the General Corporation Law of the State of Delaware.

7. The Certificate of Incorporation of said surviving corporation is to be
amended and changed by reason of the merger herein certified to change the name of said
surviving corporation to “BTW Industries, Inc.”

8. The surviving corporation agrees that it will promptly pay to any
dissenting shareholder of BTW the amount, if any, to which they shall be entitled under the
provisions of the Florida General Corporation Act with respect to the rights of dissenting
shareholders,



IN WITNESS WHEREOF, the parties have executed these articles on the :jf‘ﬁay of
November, 2000.

BTW INDUS S, INC.

Acknowledged: Wéﬂ\f

Nam¢: Robert N. Lehrman
Title:  Assistant Secretary

BTW ACQUISITION CORP.

By: %ﬁ
Nag€ Anthony E. Conte
Title: President
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Name: Ronald W. Kwiatkowski——
Title; Secretary
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