December 4, 1996

Division of Corporntions
New Filing Scetion

' 409 E, Guines Street
Tallahassce, FL 32399

Encloscd find two copies ol the Articies of Incorporation of ENVIRONMENTAL
BUILDING PRODUCTS together with a check in the amount of $131.25.

Please file as of December 1, 1996 and return a certificd copy and a Certificate of Status
to the address below in care of FENTON E. JONES, IN HOUSE COUNSEL.

‘The two incorporators of the corporation are the only two General Partners of

ENVIRONMENTAL BUILDING PRODUCTS, L.C. No. 960000000598 which has not
been activated.

Please call me at 8137 442-2142 with any questions or problems.

Sincerely,
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Fenton E. Jones, In House Counsel
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hitp:/fwww.flanet.com/~ebp/
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PO, Box 2078, 603 South Fort Harlson, Clearwater, Florda 34617, USA Tel (813) 442-2142 Fax (813) 442-5725
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1. The namie of the Corposation 1s: Y
S0 It Y
&t - ‘|
Bovieonients] Dullding foducts, loe, WL

2, "The dmmtion of the Corporation Is perpetual,

X The neldress of the registered offlee Jn the Sinte of Floridn is 603 South Fort Hurrison Avenue, Cleatwater,
Florida 34617, County of Pluellns, 'The name of the reglstered agent at such nddress Is Fenlon Jones,

4. The porposes for which the Corporation 15 organlzed are;

() T'o eognge, without limitation, in any twful activity for whicl corporations may be organized under the
Laws of the State of Floridn,

() To da such ncts in pursult of ils generad purposes is nre not forbidden by the laws of the State of Florida, as
niow in force or herealler iy be in force,

A The maxtnmm smber of shares whitch 1hie Corposation shall have the authorlly to Issuc Is:
() 100,000,000 (One Hundred Million) Shares of Commion Stock having no par; and

() 100,000,000 (One Hudred Milllon) Shares of Preferred Stock haviag a par value of $.001 per share, such
Preferred Stock bedng issuable Bn one or more serics ns hereafler provided.,

No holder of any class of s'ack of the Corporation shall be entitled as of right to purchase or subseribe for any part
of auy class of stock of the Corporation now authorized or hereafler authorized by any muendment of the

Cettificule of Incorporation or of nny bonds, debenlures, or other sccuritics convertible into or evidencing any
rights Lo purchaise or subscribe for any slock of the Corporation; and any stock now authorized or any such
ndditional authorized Issue of any stock or nny securitics convertible into or evidencing righis to purchase or
subscribe for stock nuty be issued and disposed of by the Board of Direclors (o such firms, person, corporation or
nssociition for such consideration and upon such terms and in such manncr as the Bourd of Dircetors may in ils
discretion detcrmine without offering any thereof on the smue terms, or on any terms, to the sharcholders, or (o any
class of shanrcholders,

The preferences, restriction and qualifications npplicable to the Conmen Stock and the Preferred Stock arc as
follows:

PART A - COMMON STOCK

The Common Stock of the Company shall be divided into two classes: Class A and Class B. There shall be nincty

million (90,000,000) sharces of Class A Common Stock and ten million (10,000,000) shares of Class B common

stock. The shares of cach class of Common Stock shall be identical except (hat the holders of the Class B Common

Stock shall be entitled to clect a majority of the board of directors and the holders of the Class A Common Stock

shall elect the remainder of the dircctors. Each share of Class B Common Stock shall be convertible at any time—-———+——-+
into one shase of Class A Conunon Stock at the oplion of the holder, '

Each hiolder of Comumon Stock shail be entitled to cumulalive voting for each share of such stock standing in his
name on the books of the Corporalion. :




Afer the payment or declaration and settlug aside for payment of the full cumulative dividends for afl prior and
then eurrent dividend periods on: sl outstanding shinres of Prefereed Stock nnd aer sctilng nside all siock
purchuse funds or sinklng funds heretofore requited 1o be set aside with respeet to t;he Preferred Stock, dividends
on the Conian Stock may be declnred and paid, bul ondy when und s delermianed by the Boaed of Directors,

oy dissolntion, Hagulidation or whidisgg ) ef the Corparntion, niter there shinl) e been pald 1o or set nside Tor
the boklers ol ull outstanding shares of Prefenicd Stock the full preferenttal nmount 1o which (hey sire respectively
entitled to receive, pro rala In wecordance with the number of shares of cach class outstanding, all the remalnlng
nsscts of the Corporntion will be avallable for distribution to Its sharcholders,

The holders of Cosunon Stock will lnwe no redemption or conversion rights, except for the right of holders of
Cluss A Comnmon Stock (o converd fo Class 13 Common Stock,

PART B - PREFERRED STOCK

The Board of Dircctors is expressly vested with the authority to divida any or all of the Preferred Stock into serfes
and 1o fix nnd deterraine the relatlve rights and references of the shares of each serics so established, provided,
however, that the rights and preferences of the varfous scefes may vory only with respecl to:

{n) the rate of dividend,

(b) whether the shares may be cafled and, iT so, the call price and the terms and conditlons of eall;
{©) the amount payable upon the shires in the event ol voluntary and involumary lgquidation;

(d) stnking fund provisions, if any for the call or redempiion of (e shires;

{c) the terns and condilions, if any, on which the shates may be converted,

() voling rights; and

) whether the shares witl be cummlative, toncunilive or partially comlalive as to dividends and the dates
from which any cunmlative dividends are (o accurnulate,

The Board ol Dircclors shail exercise the foregoing authority by adopting a resolution setting forth the designation
of each scries and the number of shares therein, and fixing and determining the relative rights and preferences
thercof. The board of Directors may make any chasge in the desiguations, terms, limitntions or relative rights or
preferences of any scries in the same manner, so long as o shares of sucli series are outstanding at such time.

Within the limits and restrictions, if any, stated in any resolution of the Board of Directots eriginally fixing the
number of shiares constituting any scrics, thie Board of Dircctors is authorized to increase or decrease {bul not below
the number of shares of such series then outstanding) the number of shares of any scries subscquent to the issuc of
shares of such series. In case {he number of shares of any scrics shall be 50 decreased, the share constituting such
decrease shall resume the status which they had prior fo the adoption of the resolution originally fixing the number

of shares of such scrics, _ e

6. The Corporation wil! not comucnce business until consideration of One Thousand Dollags ($1,000.00) has been
received for the issue of shares.




7. "The sharcholders of the Corporntion miay tnke any action which they are sequited or pernilticd to take withowt o
miceling on wriiten consem, seiting foeth the uctlon so taken, sigted by wl of the persons or entitles entitted 1o vole

thereon.

KA. Any Business Combination Transaction (os defined in Scetlon 8.8(3) below} shill requite the ailirnsive
vole of the liolders of at lenst 0% of the votlng power of all of the shires of copilnl stock of the Corparntion then
entitfed to vote generally in the clection of direciors, voting topethier as i single cluss, Such aflinnative vole shall
be required, notwithstanding the fuct that no vole mity be required, or that a tesser percentage mny be specified, by
Inw or In nny agreement witl any ntlonal seeurities exchunge or othenwise,

B. For the purposes of the Parugroph 8

) {1) "Allilintc" or "Associnle” shafl have the respective mennings nscribed (o such terms in Rule 12b-2 of the
General Rutes and Regubations under the Sceurities Exchnnge Act of 1934, us nmended (the "Exchange Act"), as
i efMect on Deceber 31, 1985,

(2) "Beneficink Owner" shult have the meaning ascribed (o such term In Rule 12d3 of the General Rules and
Reguiations under the Bxchange Act, as In clfect on December 31, 1985,

(3) "Business Combination Transaction” shall mean;

() any merger or consolidation of the Corporation er any Subsidiacy with (i) an Interested Stockholder or (ii)
nny other Person (whethier or not itsell an Interested Stockliolder) which is, or aller such merger or consolidation
would be, an Aflilinte or Associntc of an Intercsted Stockholder; or

(b) any sile, lease, exchange, mortgage, pledge, transler or other disposition (in one iransaction or n series of
Iransactions) to or with, or proposed by or on behiaif of, an Interested Stockholder or nn Affiliate or Associnte of an
Interested Stockhiolder, of any asscts of ihe Corporation or any Subsidlary constituting not less than 3% of the total
asscis of the Corporation as reporied in the consolldated balance sheet of the Corporation as of the end of the most
recent quaeler with respeet to which such batance sheel has been prepared; or

(¢) the issuance or ransfer by (he Corporation or any Subsidiury (in onc (ransaction or in scrics of transnclions)
of any sceuritics of the Corporalion or any Subsidiary (o, or proposed by or on behalf of an Inleresied Stockbolder
in exchange for cash, securitics or olher praperty (or a combination thereof) constituting not tess than 5% of the
fotal asscls of the Corporntion as reported in the consolidated batance sheet of the Corporation ais of the end of the
most recent quirter with respect 1o which such balance sheet has been prepared; ot

(d) the adeption of any plan or proposal for the liquidation or dissolution of thic Corpofalion. or any spin-oflT or
split-up or any kind of the Carporation or any Subsidiary, proposed by or on behalf of an Interested Stockholder or
an Aflitiate or Associnte of an Interesied Stockholder; or

(e) any reclassification of securitics (including any reverse stock split), or recapitalization of the Corporation, or
any merger or conselidation of the Corporation with any Subsidiary or any ofher iransaction {whether or nowithor—— .~ -
into or othenvisc invelving an Interesied Stockholder) which has the effect, directly or indirectly, of increasing the :
percentage of the oulstanding shares of (i) any ¢lass of cquily securitics of (he Corporation or any Subsidiary or (ii)
any class of securitics of 1he Corporation or any Subsidiary convertible into cquily securities of the Corporation or
any Subsidiary. represenied by securitics of such class which are directly or indireetly owned by an Interested
Stockholder and all of its Alfilinies and Associatcs,




(4} "Conlinulng eector® means () any wember of the Boird of Directors of the Corparation who (1) Is nelther
the Interested Stockholder fnvelved in the Dusiness Combinatlon Transaction s to which a vote of Cantinuing
Dircctors Is provided hiercunder, nos nn AMlate, Associale , cimployee, agent, or nominee of such Interested
Stockholder, or the relative of any of the Teegoing, nnd (H) was o member of thie Bowd of Direcloss of the
Carponantion prior (o e time gud soch Tnieesied Stockbolfer beeame an Inlesested Stockhalder, wnd (b) nuy
sugeessor of n Cominuing Duector described 1 clause (1) whe i recommended or clected (o succecd 1 Continulng
Director by the nMpmative vole of n mnjority of Continulng Directots then on 1he Doard of Directors of the

Corpormion,

(5) "Fair Market Volue® menns: (i) in the case of stock, the hipgtiest closing sale price durlng the 30-day perlod
immediniely preceding the date in question of a share of such stock on the Composite Tape, on the New York
Stock Exchange-Listed Stocks, or, i such stock is nol reported on e Cotposite Tupe, on tlie New Yok Slock
Exchange, or, i such stock is not lisled on such Bxchange, n the princlpa) Unlted States secueliics exchange
registered wuder the Exchange nct on wiich such stock s listed, or, if such slock is not Hsted on nny such
exchauge, the highest closing Hd quotstion with respect to n share of such stock during the 30-dny period
preceding the divte In qusestion on the Natlonal Assoclntion of Securily Denlets, Tnc, Autownted Quotatlons System
or any sinifar interdealer quotation systen tlien o use, or, i no such quotation is available, the fir warkel value
on the date In question of a share of such stock as deterenined by o majerity of the Contitulng Directors in good
finith: and (L) in the cose of property other than cash or stock, the fir masket vatue of such property on the dnie in
guestion as deterudned by a majorily of the Continulng Directors tn good fuills,

(6) "Iuerested Stockholder” shall menn any Person {other Uhan the "Corporation or any Subsidiary, any ciuployce
benefil plan maintained by the Cotporation or nny Subsidinry or nny trusize or fiduciary with respect to any such
plan when acting in such copacity) who or which:

(n) is or was mt any time within ihe wo-year period immedistely prior te Lhie date In question, the Beneficial
Owner, directly or indirectiy, of 10% or toze of the veting power of the then oulstanding Votlng Stock of the

Corporation; or

(b) is an Afitinte of the Corporation and at any time within the two-year period immedintcly prior to the date in
question was the Beneficial Owner, directly or indirectly, of 10% or more of the voling power of the outstanding
Voling Slock of the Corporation; or

{c) is an nssignee of, or has otherwise succeeded ta, nny share of Voting Stock of the Corporation of which ajn
interesied Stockholder was the Beneficial Owner, directly or indirectly, at any time within the two-year period
immediately prior to the date in question, if sucly assignment or succession shall have occurred in the course of a
transaction, or serics of transactions, not invelving a public olTering within the meaning of the Securitics Act of

1933, as amended,

For the purpose of deteomining whethcr a Person is an interested Stockholder, thic outstanding Voting Stock of the
Corporation shall include unissued shates of Volieg Stock of the Corporation of which the Interested Stockholder
is the Beneficial Owner but shall not include any other shares of Veoting Stock of the Corporation which may be

issuable pursuant Lo any agrecment, arrangement or understanding, or upon the exercise of any conversion rights,
warrants or aptions, or otherwise, to any person who is not an Interesicd Stockholder.

(7} A "Person” mcans any individual, partnership, firm, corporation, asscciation, trust, unincorporaled
organization or olher cnlity, as welt as auy syndicate or group decmed 1o be a person pursuanl 1o Scetion 14{d) (2)
of tiwe Exchange Act.




(#) "Subsidimy™ means uny corporation of which the Corporation owns, dircetly or indirecily, (n) i mjorlty of the
ontstanding shires of cquity seenrilics of such corporation, or (b) shares having o nfority of the voling power
represented by ol of the oulstanding Votlng Stock of such corporation, For the purpose of determining whether n
corporntion 15 i Sobsidinry, the outstualing Voting Stock and the shaces of cquily sccuritles thercof shall fnclude
uniissied shives of which 1he corporation Is the Benefichil Owner, bul, except for uposes of Parngraph 8.0(6),
larll nol fnclde any atlier shires swhich iy e issuable puesusnl [ any agreement, irrsngement or
undeastinding, or upon the excrcise of conveasion tighls, wimns or olons, or olhenwise, to any Person who is

not the Cosporntion,

(9) "Voling Stock" shall mean ontstunding shares of caplinl stock of the refevint corpotalion entitled to vole
generally in the clection of directors,

C. The provistons of Parngeaph 8.A shalt not be applicable to nny particular Business Combination Transaction,
nid such Business Combination Transaction shall require only such aflirmative vote of lic stockliolder, If the
condition specified in cillk * of the following paragraphs (1) and (2) sre met:

(1) The Business Combinntion Transaction shall have been npproved by the aMrmative vole of muforlty of the
Contlnning Directors, even I the Continuing Dircclors do not constfiute a «uorum of the entire Board of Dircctors.

{2) All of the foliowing conditions shall hiwe been inet:

{n) With respect (o each share of each closs of outstanding Voting Stock of the Corporation (Including Common
Stock), the holder thereof shall be entitted 10 recelve on or before the date of the consimmation of the Business
Combination transaction {the “Consummation Date"), cash and conslderation, In the foetn specificd in Paragraph
8.C(2) (b) hercal, with an aggregate Foir Markel Value as of the Consummation Date at feast cqual 1o the highest
of the following:

(i) the highest per share price (including brokerage commissions, transfer inxes asnd soliciting dealers' fees) paid
by the Interested Stockholder to which the Business Combluation Transaction refnte, or by any affilinte or
Association of such Interested Stockliolder, for any shares of such class of Voting Stock acquired by i ¢x) witliin
the two-year period immediately prior to the first public announcement of the proposal of the Business
Combination Transaction (the *Announcement Date™) or (y) in the transaction in which it became an interested
stockholder, whichever is higher:

{ii) the Fair Market Vitlue per share of such class of Voting Stock of the Cerporation on the announceinent Dale:
and :

(iii) the highest preferential amount per share, ifany, to which the holder of the shares of such class of Voting
Stock of the Corporation are eatitled in (he event of any voluntary or inveluniary liquidation, dissolution or
winding up of the Corporation, :

(b) The consideration to be reccived by a holder of a particular class of outstanding Voting Stock of the
Corporation (including Common Stock) as described in Paragraph 8.C(2) (a) hereof shall be in cash or, il the
consideration previously paid by or on behall of the Interested Stockholder in connection with its acquisition of
beneficial ownership of shares of such class of Voting Stock consisted, in whole or in part, of consideration other

tharwcash, then in the'same forny as suck conisideration. I Such payment for sharcs of any class of Voling Stock of
the Corporatioz hias been suade in varying forms of consideration, the form of consideration for such class of -
Voting Stock shittl be cither cash or the form used to acquire the beneficial ownership of such class of Voting Slock
previously acquired by the biterested Stockholder.




(c} ANer such Jnteresied Stockholder hns becotne an tnteresied Stockhokler and prior to 1he Consurinntions Dale:
(i) there shull have been no Nudlure 1o declire and pay at the regutar date therefor sy Tull diividends (whether or not
cumnltative) on 1he ontstanding Prefereed Stock of the Cosporatlon, if any, except ns opproved by the sfMirmative
vole of n wajorky of the Continulng Discctors; (1) there shtl luve been (x) 10 seduction in the antiual tate of
dlividlends padd o the Comtnon Siock of e Corportion {escept s necessisty loiefteel any suldivision of the
Common Stock), except ns apgnoved by Wse alinitive vole of o majordly of the Conttnuing Directors, and (y) an
incrcase In such nmmnd eate of dividends us necessary (o reflect ey reclassilication (Including nny reverse slock
split). recapitalization, reorgantzation or any similar teansaction which las the ¢ffeet of reductng the number of
outstincling slire of the Common Stack, unless the fituee 10 so fnerease such il rade is npproved by {he
aflirmative vole of a majozity of the Continulug Directors, and {11 such Inieresied Stockholder shall nol hiwve
beeome the Deneficinl Owner of iny additlonat shures of Voitng Stock of (he Corporalion excepl as part of the
trunsnclion which results in stich Interested Stockholder becoming as Inlerested Stockholder,

(d) ANer such tntercsted Stockholder has become an Interested Stockhofder, nelther such Interested Stockholder

nor nny AMlinte or Associnie thereof, shall have received (he benefit, diseetly o Indirectly excepl proportionntely
ns sharcholder of the Corporation}, of any loans advances, punrantecs, pledpes or olher Nieancin! nssisiance or any
tax credlils or other W advantages provided by the Corporation,

(e) A proxy or Information statcment describing the proposed Dusiness Combination Transaction and complying
with the requirements of lie exchange Act and the Genernl Rules and Regulutions thereunder (or any subscquent
provisions replacing such Act, Rules and Regulations) shall be mailed o the sharcholder of the Comporation al least
30 days prior to the consunmation Date (whelher or nol such Proxy or inforination staterient & required (o be
mailed pursuant to such Act or subsequent provisions thereof),

1. A mfority of the Continuing Disectoss st have the power and duly to delenmine, on the basls of informution
known to them afler eensomible inquiry, all fagls necessary to determine compliance witl this Pacagraph 6,
including, without lismitation, (1) whether n Person is an Interested Stockhaolder, (2) the munber of shares of Voling
Stock of the Corporation beneficially owned by any Person, (3) whelher a Person is nn Affiliate or Associate of
another, (4) whether the requirements of Paragraph 8,C(2) have been met witl respect (o any Business
combimlion Transaction, and (5) whether the assets which are the subject of any business Combination
Transaction have, or the consideration te be received for the issuance or transfer of securilies by the Corporntion or
any subsidiary in nny Business Combination Transaction conslitules not less than $% of the totnl nssels of the
Corporation as reporicd i the consolidited balance shicet of tlie Corporation as of the end of the most recent
quarter with respect to which such bialance sheel has been preparcd. “The good fith deteramination of the majority
of the Continning Dircclors on such matlers shall be conclusive and binding for all the purposcs of this Paragraph
8.

E. Nothing contained in this Paragraph shall be construed 1o relieve members of the Board of Dircctors oran
Interested Stockholder from any fduciary obligation imposcd by Jaw. The fact that any Business Combination
Transaction comes with the provision of Pasagraph 8.C shall not be conslrucd 1o impose any liduciary duty,
obligation or responsibility on the Board of Dircctors or any metber thereol, to approved such Business
Combiration Transaction or recommend ils adoption or approval (o the sharcholders of the Corporation ror shall
compliance limit, prohibit or olherwise restrict in any manner the Board of Dircctors, or any member thereof, with
respect to evaluations of o1 actions and responses taken with respect to such Business Combination transactions.

9. Auy vacancics in the Board of Direelors for any reason and any newly created direclorships resulling by reason
ofany increase in the number of dircctors shall be filicd by the Board of Directors, acling by a majority of the
rennining directors the in office, although less than a quorum, and any director so choscen shalt lold ofTice untit
the next election and wntil their suceessors are elected and qualified.




A wltten ballot shislh not be required for the cleetion of directors untess 1he bylows of the Corporation shall so
provide,

). A quosum of the Board of Directors shall cousist of four direciors, bul {n the event (51 the Board should
consist of i oxcess of six directors, two-(hids af the directors in ofMice shall constitule o quorm,

11 1 furtheranee ated ot n Himitstion of the powers conferted by slatuse, the Doard of directors Is expressly
nuthorlzed:

(n) To ndopt, wmend or repeat the Bylaws of the Corporntion by vote of a majorlly of the members of the Bonrd of
Discctors, bul any Dylaws ndopted by the Doard of Dlrectors mny be amer: t2d by sthe shinreliolders of the

Corporation,

{b) Te disiribute to the sharcholders of the Corporation out of capHal surplus of the Corporation n postion of ils
ussets, in cash or propenty, subject to the requirements of law, and such distribution is expressly permiticd without
the vole of the sharcholders;

(c} To cause the Corporation 1o wike purchises of {is shares, dircetly or Indirectly, (0 the extent of utireserved snd
unrestricted eased surplus avatlable therefore, without the vale of the sharcholders,

(d) IF al any time the Corporation has more than one ¢lass of authorized or oulstanding stock, to pay dividends in
shiecs ol any cluss 10 the helders of shares of any class, without the vote of the sharcholder of the class In which

the paymest is lo be made;, and

(¢} To take nny aclion which the Board of Dircctors is required or permiiled to tzke without a meeting or wrltlcn
consent, sctiing for the nction so faken, signed by all of the directors entitled to vole thercon,

12, Inevalualing a Business Combination (as defined in Paragraph 8 above) or a teader or exchange offer and
other acquisition proposal, he Board of Dircctors in determining what is in the best Interest of the Corporation,
may consider, among othes s, the following fuctors: (a) the financial aspects of the offer, the longsterim interests of
the Co:pomtmn s sharcholders, the present and historical market vatue of the Corporation’s shares and the
pretwinms paid In oiher retevant teamsiciions, the liguidation value of the Corporation's asscts and componenl
parts. the prospeets of the Corporation, and (1o the exteat estinable) iis stock on o golng concern basis over the

sibscaquent severad years;

(b) the prospects for obtaining and meihods of achicving a belier offer, such as sccking olbicr bids, pursumg
negotiating sirategics (which may include defensive {actics), and partial or total liquidation; :

(c} the impact, if the offer is partial or two-tier, on the remaining sharcholders on the prospects of the Corparation |
in the event the offer is successful; :

{d) 1he value and investment attribuics of tlic noncash consideration |l‘ lllc offer mvolvcs consideration olhcr lluln
c1sh ;

(c) the potentiat of the offer (if patial or two-ticr), including the olferor's competence, experience, integrity,
management. reputition and fiancial condilion;

{0 legal and repulatory matters, or other considerations that could impede or prevent the transaction's
consununation;




(1) the elleet of the trmnsaction on lhe Cotporntion's (and ity subshdintes') customers, including policyholders,
suppliees il ciployees; and

{h) local community inteiesls.

LTl adliomadive vote of T nldes or e feast 000 ol the votings poser of o)l of the shilres of coplint stock of the
Carpantion then entitled 1o vote gencally Inthe electivn of direetors, voling together as o single ¢lnss, shnll bo
tequited (o mmend, alicr, chunge or repeal, or adopt any provision or provisions tnconsistent with Parngraph 8, 9,
t2,0r 13 hercod, unless such amendment, slleration, change repeal or adoption of any inconslsicnt provision or
prrovisinns is declired ndvisable by the Board of Direclors by the aMrmtive vole of (A) two-1hirds of the cntire
Boardd of Dircetors and (B) n majockty of the Continuing Directors (ns defined in Parngraph 8).

14, The nome and inniling address of the Incorportote Is as follows:

Nome Muiling Addresg
Willinm E, LoRus & Jasmics D. Whalker 603 South Foet Haorrison Avenue., Cleanwater, Florida 34617,

15, The e and mailing nddeess of the registeeed agent is a5 follows:

e foiling Adds
Fenlon Jones 603 South Fort Harrison Avenue, Clearwaler, FL 34617,
16, The e and mailing address of the corporation's principal office is:

Mg ailing Addre

Environmental Building
Products, Inc. 603 South Fort Harrison Avenue, Cleanwater, Florida 34617,

We. the undessigned, being the incorporator hercinbefore name, for the purpose of forming a corporation
pursuant to the General Corporalion Law of Lhe State of Florida, do make this certificate, hereby declaring and
certifying that this is my act and deed and the facts herein as stated arc true, and accordingly have hereunto set my

Iand this 3¢ day of December 1996,

£ / é‘&_/

ames D. Walker, Incorporator
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ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT .o *%7
FOR PO

ENVIRONMENTAL BUILDING PRODUCTS, INC. v, %

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT
SERVICE OF PROCESS FOR THE ABOVE STATED CORPORATION
AT THE PLACE DESIGNATED IN THIS CERTIFICATE, 1 HEREBY
ACCEPT THE APPOINTMENT AS REGISTERED AGENT AND AGREE
TO ACT IN THIS CAPACITY. [ FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE
PROPER AND COMPLETE PERFORMANCE OF MY DUTIES, AND 1
AM FAMILIAR WITH AND ACCEPT THE OBLIGATION OF MY
POSITION AS REGISTERED AGENT.,

Fentdn E. Jones

603 S. Ft, Harrison Avenue
Clearwater, FL. 34616

Signature

Date: December 3, 1996
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Division of Corporations (==
Amendments Section
409 L, Hoines Street

Tallahassce, FL 32399

Jonuary 15, 1997

Dear Sirs,

Enclosed find the original and onc copy of Articles of Amendment to Articles of
Incorporation of Environmental Building Products, Inc., and the original and onc copy
of Restated Articles of Incorporation of the same. Enclosed is a check for $35.00 to
cover the filing fee.

Pleasc file the originals and return the copics to me at the above address.
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P.O. Box 2078, 603 South Fort Harrison, Clearwater, Florda 34617, UsA Tel (813) 442-2142 Fax (813) 462-5725
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ARTICLES OF INCORPORATION
OF

UNVIRONMENTAL BUILDING PRODBUCTS, INC.
Pursuant to the provistons of section 607.1006, Flovida statutes, this corparation aeopts thy
Jollowing articles of umendments to its articlos of incorporation;

FIRS'T Amendments adopted:
I, The Last ling of paragraph 5, BART A < COMMON STOCK, which presently rends:

*The holders of Common Stock will have no redemption or conversion rights exeept for the right of
hulders of Cluss A Common Stock to convert to Class 13 common Stock’,

is amended o rewd:

The halder of Commaon Stock will have no redemption or conversion rights except for the right of
holders of Cluss B Common Stock 1o convert to Class A Common Stack.

2. Paragraph 8C, which presenily reads:

*C. The pravisions of paragraph 8.A shall not be applicable to any particular Business
Combination T'ransaction, and such Business Combination Transaction shali require only such
aftirmative vote of the stockholder, if the condition specified in either of the following paragraphs
(1) und (2) are met:'

is amended to read:
C. The provisions of parugraph 8.A shall not be npplicable to any particular Business
Combination Transaction, and such Business Combination Transaction sha!l require only such

affirmative vote of the stockholders, if the condition specified in either of the following paragraphs
(1) and (2) are met?”

3. Paragraph 10, which presently reads:
“10. A quorum of the Board of Directors shail consist of four directors, but in the event that the
Board should consist in excess of six directors, two-thirds of the directors in olTice shall constitute

a quorum.’

is amended 1o read.




0. A quoram of the Doard of Directors shall consdst of majority, but in the event that the Board
should consist in excess of six directors, two-thirds of the directors in oflee shall constitute o
fuorm,

1o Paragraph 13, which presently remds:

LA The allirmative vote of the holder or af least 60% of the vating power of the shares ol eapital
stock o the Corperution then entitled to vole generally in the clection ol directors, voting topether
as u single cluss, shall be required to antend, alter, change or repeat, or adopt any provision or
provisions inconsistent with Pargraph 8, 9, 12, or 13 hereof, unless such amendment, alteration,
change repeal or adoption of any inconsistent provision or provisions Is decinred advisabie by the
Board of Directors by the aflirmative vole of {A) two-thirds the entire Bourd of Directors nnd (B¥n
mujority of the Continuing Directors (as defined in Paragraph 8)'.

is amended to read;

13. The affirmative vote of the holder or ul feast 60% of the voting power of the shares of capital
stock of the Corporation then entitled to vote generally in the election of direetors, voting together
us u single cluss, shall be required to amend, olter, change or repeal, or adopt any provision or
provisions inconsistent with Paragraph 8, 9, 12, or 13 hercof, unless such amendment, nlteration,
change repeal or udoption of any inconsistent provision or provisions is declared advisable by the
Board of Dircetors by the affinmative vote of (A) two-thirds the entire Board of Ditectors if the

Board of Directors has six or more members, or by a majority vote if less than six members.

SECOND: The amendments do not affect any shares.
The date of the adoption of al! the above amendments was December 26, 1996,

FOURTH: The amendments were adopted by all of the Corporations incorporators, no Board
of Dircetors having been formed, and no shares issucs.

Signed this 27th day of December, 1996

G, 2

7‘

Wiliiam E. L’oﬁuﬁnccy(r

12 /7 d
L// James D). Walker, Incorporator
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Division of Corporations

P.O. Box 6327
Tulahassee, FL 32314

c¢/o Thelma Lewis

[n response to your letter of 1-28-97, copy attached, is a cheek in the amount of $35.00 to
cover the filing fec of the Restated Articles of Incorporation of ENVIRONMENTAL

BUILDING PRODUCTS, INC.
The other requirements mentioned have been handled on the last page of the statement,

Please return one copy.

i

ik
W

Sincerely, .

e\l —

enton E, Jones
In-House Counsel
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P.O. Box 2078, 603 South Fort Hanlson, Clearwater, Florda 34617, USA Tel (813) 442-2142 Fax (813) 462-6725




Sandra B, Mortham
Suvcrutary of Stato

January 28, 1997

FENTON E. JONES--IN HOUSE COUNSEL
ENVIRONMENTAL BUILDING PRODUCTS
P, 0. BOX 2078

clearwater, FL 34617

SUBJECT: ENVIRONMENTAL BUILDING PRODUCTS, INC.
Rel. Number: PS6000098834

The $35.00 previously sent covered the filing fee for the Articles of Amendment.
If cP,'ou the Restated Articles filed, please return with $35. Also Indicate date of
adoption and by whom the amendment was approved,

If you have any questions concerning this matter, please either respond in writing
or call (904) 487-6905.,

Thelma Lewis
Corporate Specialist Supervisor Letter Number: 397A00004346

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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L. The name of the Corporation is: si ‘_f)
[ X
: - —_—

Envirommental Bullding Products, Ine.

2. The duration of the Corporation is perpetunl,

3. The Address of the registered oflice in the State of Floridn is 603 South Fort Harrlsen Avenue, Clearwaler,
Florida 34616, County of Pinallas, The name of the registered agent at such address is Fenton Jones.

4, The purposes for which the Corporation is organized are:

(2) To cngage, without limitation, in any lawful activity for which corporations may be organized under the Lows
of the State of Florida,

{(b) To do such acts in pursuit of its general purposes as are not forbidden by the laws of the State of Florida, as
now in force or hercafter may be in force.

5. The maximutm number of shares which the Corporation shail have the authority to issue is:
(a) 100,000,000 {One Hundred Million) Shares of Common Stock having no par; and

(b) 100,000,000 (One Hundred Million) Shares of Preferred Stock having a par valuc of $.001 per share, such
Preferred Stock being issunble in one or more series as hereafter provided.

No holder of any class of stock of the Corporation shall be entitled as of right to purchase or subscribe for any part
of any class of stock of the Corporation now authorized or hereafter authorized by any amendment of the
Centificate of Incorporation or of any bonds, debentures, or other securitics convertible into or evidencing any
rights to purchase or subscribe for any stock of the Corporation; and any stock now authorized or any such
additional authorized issue of any stock or any securities convertible into or evidencing rights to purchase or
subscribe for stock may be issued and disposcd of by the Board of Directors to such firmns, person, corporation or
association for such consideration and upon such terms and in such manner as the Board of Directors may in its
discretion determine without offering any thereof on the same terms, or on any terms, to the sharcholders, or to any

class of shareholders.
The preferences, restriction and qualifications applicable to the Common Stock and the Preferred Stock are as

follows:
PART A - COMMON STOCK

The Common Stock of the Company shall be divided into two classes: Class A and Class B. There shall be nincty
million {90,000,000) shares of Class A Common Stock and ten million (10,000,000) shares of Class B common
stock. The shares of each class of Common Stock shail be identical except that the holders of the Class B Common
Stock shall be entitled to elect a majority of the board of directors and the holders of the Class A Common Stock
shall elect the remainder of the directors, Each share of Class B Comman Stock shal! be convertible at any time

into one share of Class A Common Stock at the option of the holder.




Afler the payment or declarntion and seiting aside for payment of the fill cumutntive dividends for all prior and
then current dividend periods on; all outstimding shaees of Prefeered Stock and nller settling aside all stock
purchuse funds or sinking Tunds heretofore required to be set aslde with respect to the Preferred Stock, dividends
on the Common Stock may be declared snd pald, bt only when and os determined by the Board of Directors.

On any dissotution, liquidation or winding up of the Corporation, after there shall have been paid to or sel aside for
the hotders of ull utstanding shares of Preferred Stock the full preferential amount to which they are cespectively
entitted to receive, pro sutn In accordance with the number of shares of esch class outstanding, all the remaining
assels of the Corporation will be availuble for distributlen  its sharcholders.

The holders of Common Stuck wil, have no redemption vr conversion rights, exeept for the right of holders of
Class 3 Comnion Stock to convert 1o Class A Common Stock.

PART B - PREFERRED STOCK

I'he Board of Dircclors is expressly vested with the authority to divide uny or all of the Preferred Stock nto scries
and to fix nud determine the relative rights and references of the shares of each series so established, provided,
however, thut the rights and preferences of the various scrics may vary only with respest to:

(n} the role of dividend:

(b) whether the shares may be called and, If so, the call price and the terms and conditions of call;
(¢) the amount puyable upon the shares In the event; of voluntary and involuntary liquidation;

(d) sinking tund provisions, if any for the call or redemption of the shares;

(¢) the terms and conditions, if any, on which the shares may be converted:

() voting rights: and

{g) whether the shares will be cumulative, noncumulative or partially cumulative s to dividends and the dates
from which any cumulative dividends are to accumulate,

The Board of Direciors shall exercisc the foregoing authority by adepting a resolution setting forth the designation
of cach series an the number of shares therein, and fixing and determining the relative rights and preferences
thercol, The board of Directors may make any change in the designations, terms, limitations or relative rights or
preferences of any scries in the same manner, so long as no shares of such series are outstanding at such time.

Within the limits and restrictions, if any, stated in any resolution of the Board of Directors originally fixing the
number of shares constituting any series, the Board of Directors is authorized to increase or decrease (but not below
the number of shares of such series than outstanding) the number of shares of any series subsequent to the issue of
shares of such scrics. In case the number of shares of any serics shall be so decreased, the share constituting such
decrease shall resume the status which they had prior to the adaption of the resolution eriginally fixing the number

of shares of such series.

6. The Corpuration wilt not commence business until consideration of the One Thousand Dollars ($1,000.00) has
been received for the issue of shares.




7. The sharcholders of the Corporation nay take nny action which they are required or permitied to take without g
areeting on written consent. setting forth the actlon so laken, signed by all o the persons or entites to vote thereon,

8. A, Any Dusiness Combination Trunsaction {as delined {n Section 8.8(3) below) shull require the aflirmative
vole of the holders of at least 80%4 of the voling power of alt of the shures of capita) stock ol the Corporativn then
ctitled to vote genernlly in the election of directors, voting together as o single class. Such aMirmative vole shall
be required, notwithstunding the fact thal no vote may be required, or thit a lesser pereentige may be speeilied, by
law or in iy agreement with any national seearities exclinge or otherwise,

V. For the purposes of the Paragraph 8:

{10 “Afilinte™ or " Associuie™ shall have the respective meanings nseribed to such teems in Rule 120-2 of the
General Rules nml Regulutions under the Securilies Exchunge Act of 1934, as umended (the “Exchange Act™), as
in effect on December 31, 1945,

(2) “Beneficial Owner™ shall have the meaning ascribed to such term in Rule 1243 of the General Rules and
Regulations under the Exchange Act, ns in elTect on December 31, 1985,

(3} “Business Combinution Transaction™ shall mean:

(n) any merger or consolidation of the Corporation or any Subsidiary with (I} an Interested Stockholder or (ii)
any other Person (whether or not itself an Interesied Stockholder) which is, or alter such merger or consolidation
would be, as Aflilinted or Associate of an Interested Stockholder: or

{b) any sale, lease, exchange, morigage, pledge, transfer or other disposition (in one transaction or a series of
transactions} to or with, or proposed by or on behnif of, an Interested Stockholder or an Afliliate or Associate of an
Interested Stockholder, of any assets of the Corporation or any Subsidiary constituting not less than 5% of the total
assets of the Corporation as reported in the consolidated balance sheel of the Corporation as of the end of the most
recent quarter with respect o which such balonce sheet has been prepared; or

() the issuance or transfur by the Corporation or any Subsidiary (in one transaction or any series of transactions)
of any securities of the Corporation or any Subsidiary te, or proposed by or on behalf of an Interested Stockholder
in cxchange for cash, securities or other property {or a combination thercof) constituting not less than 5% of the
total assets of the Corporation as reported in the consolidated balance sheet of the Corporation as of the end of the
most recent quarter with respect to which such balance sheet has been prepared; or

{d} the adoption of any plan or proposal for the liguidation or dissolution of the Corporation, or any spin-off or
split-up or any kind of the Corporation or any Subsidiory, proposed by or on behalf of an interested Stockholder or

an Affiliate or Associate of an Interested Stockholder; or

(c) any reclassification of securities (including any reverse stock split), or recapitalization of the Corporation, or
any merger or consolidation of the Corporation with any Subsidiary or any other transaction {(whether or not with
or into or otherwise involving an Interested Stockholder)which has the effeet, directly or indirectly, of increasing
the percentage of the outstanding shares of (i) any class of equity securitics of the Corporation of any Subsidiary or
(ii} any class of securities of the Cerporation or any Subsidiary convertible into equity securitics of the Corporation
or any Subsidiary, represented by securities of such class which are directly or indirectly owned by an Interested
Stockholder and 2l) of its Affiliates and Associates.




{4 “Continging Director™ means () any member ol the Boned of Directors of the Corporation whao (1) is nelther
the Interested Stochbalder mvolved i the Business Combination Transaction as to which o vote of Continulng
Directurs is provided hereunder, nor an Adlilinte, Associnte, employee, agent, or naminee of such Interested
Stockholder, or the relative of any of the toregoing, and (1) wos 0 member of the Board of Directors of the
Corportion prior to tie time thut such Interested Stockholder beeamue un Interested Stockholder and (b) any
suceessor of o Continuing Director deseribed in clause () wha is recommended or elected 1o suceeed o Continuing
Director by the allirmative vote of o majority of Continuing Directors then on the Board of Directors of the

Corporalion

{5) “Fuir Market Vilue™ means: {a} in the cose of stock, the highest closing sale price during the 30-doy period
immediately preceding the date in question of o share of sueh steck on the Composite Tape, on the New York
Stock Exchunge-Listed Stocks, or, if such stoek is not reported on the Compuosite Tape, on the New York Stock
Exchange. or, il such stock is not listed on such Exchange, in the principal United States scourities exchunge
registered under the Exchange act on which such stock is listed, o, if such stock is not listed on any such
exchange, the highest closing bid quotntion with respect to a share of such stock durlng the 30-day period
preceding the date in question on the National Association of Security Dealers, Ine. Automated Quotations System
or any similar interdealer quotation system then in use, or, if no such quotation is available, the fair morket value
on the dute in question of o share of such stock as determined by u majority of the Continuing Directors in good
fuith; and (b in the case of property other than cash or stock, the fair market value of such property on the dute in
question as determined by 0 majority of the Continuing Dircctors in good faith,

() “Interested Stockholder™ shall menn any Person {other than the *Corporation or any Subsidiary, any cmployee
benefit plan maintained by the Corporation or any Subsidinry or any trustee or fidueinry with respect to any such
plan when acting in such capacity) who or which:

(a) is or was ot an time within the two-year period immedintely prior to the date in question, the Beneficial
Owner, directly or indirectly, of 10% or more of the voting power of the then outstanding Voting Stock of the
Corporation; or

(b) is an Affiliate of the Corporation and at any time within the two-year period immediately prior 1o the date in
question was the Beneficial Owner, dircctly or indirectly, of 10% or more of the voting power of the cutstanding

Voting Stock of the Corporation; or

(c) is an assignee of, or has otherwise succceded to, any share of Voting Stock of the Corporation of which nn
interested Stockholder was the Beneficial Owner, directly or indireetly, at any time within the two-year period
immediately prior to the date in question, if such assignment or succession shall have occurred in the course of o
transaction, or scries of transactions, not involving a public offering within the meaning of the Securities Act of

1933, as amended.

For the purposed of determining whether a Person is an Interested Stockholder, the outstanding Voling Stock of
the Corporation shall include unissued shares of Voting Stock of the Corporation of which the Interested
Stockholder is the Beneficial Owner but shall not include any other shares of Voting Stock of the Corporation
which may be issuable pursuant to any agreement, arrangement or understanding, or upon the exercise of any
conversion rights, warrants or options, or otherwise, 1o 2ny person who is not an Interested Stockholder.

(7) A “Person™ means any individual, parinership. firm, corporation, association, trust, unincorporated
organization or other entity, as well as any syndicate or group deemed 1o be a person pursuant to Section 14(d) (2)

of the Exchange Act.




(BY "Subsidiary™ means any corporation of which the Corporation owns, dlrcetly or indirectly, (a) o mnjority ol the
amtstanding shares ol equity securitics ol such corporation, or (by shares having o majority of the voting power
represented by all ol the oustunding Voting Stock of such corporation, For the purpose of determining whether a
carporation is o Subsidiary, the outstanding Voting Stock and the shures of equity seeurlties thercof shall include
unissued shares of which the corporation is the Deneficlal Owner, but, except for purposes of Paragraph 8.1(6),
shall nut include any other shares which mny be issuable pursuant o any agrevment, arrangement or
understinding, or upon the exercise of conversion rights. warrants o1 options, or otherwise, to any Ferson who Is
not the Corporation.

(9} “Voting Stock™ shall mean outstanding shares of eapital stock of the relevant corporation entitled 1 vote
generatly in the election of directors.

C. The provisions of Paragraph 8.A shall not be npplicable to any partlcular Business Combination Transaction,
and such Business Combinntion Transaction shall reguire only such allinnative vole of the stockholders, [f the
condition speciflied in cither of the following paragraphs (1) and (2) ore met:

(1) The Business Combination Transaction shall have been approved by the affirmative vote of v mafority of the
Continuing Directors, even i the Continuing Directors do not constitute o quorum of the entire Doard of Directors.

(2} All of the following conditions shall have been met:

{2} With respect 1o ench share of cach class of vutstanding Voting Stock of the Corporation (including Commen
Stock), the holder thereofl shall be entitled to receive on or before the date of the consummation of the Business
Combination transaction (the *Consummation Date™), cash and consideration, in the form specified in Paragraph
8.C(2) (b) hereof, with an aggregate Fair Market Value as of the Consummation Date at least equal to the highest
of the following:

(1) the highest per shure price {including brokerage commissions, transfer taxes and soliciting dealers’ fees) paid
by the Interested Stockhalder to which the Business Combination Transaction relate, or by any affiliate or
Association of such Interested Stockholder, for any shares of such class of Voting Stock acquired by it (x) within
the twe-year period immediately prior to the frst public announcement of the proposal of the Business
Combination Transaction (the “Announcement Date™) or (y) in the lransaction in which it became nn Interested
Stockholder, whichever is higher:

(ii) the Fair Market Value per share of such class of Voling Stock of the Corporation on the announcement Date;
and

(iii) the highest preferential amount per share, if any, to which the holder of the shares of such class of Voting
Stock of the Corporation are entitled in the event of any voluntary or inveluntary liquidstion, dissolution or
winding up of the Corporation.

{b) The consideration to be received by a holder of a particular class of cutstanding Voting Stock of the
Corporation (including Cemmon Stock) as described in Paragraph 8.C(2) () hercof shall be in cash or, if the
consideration previously paid by or on behalf of the Interested Stockholder in connection with its acquisition of
beneficial ownership of shares of such class of Vating Stock consisted, in whole or in part, of consideration other
than cash, then in the same form as such consideration. If such payment for shares of any class of Voting Stock of
the Corporation has been made in varying forms of consideration, the form of consideration for such class of
Voting Stock shall be either cash or the form used to acquire the beneficial ownership of such class of Voting Stock
previously acquired by the Interested Stockhalder.




fer After such Interested Steckholder s become an Interested Stockhalder and prior to the Consunmmations Date:
{1} there shail lave been no fuduee to deciure and pay ot the regulae dute therefor any Tl dividends {whether or not
cunututivel o the outstinding Preferred Stock ol the Corporation, [Cany, except a8 opproved by the allinmutive
vote of a mujurity of the Continuing Divectors; (i) there shall have been (5) ne reduction in the snnugl rate off
dividends paid on the Comumon Stock of the Corporation (escept a5 necessary to reflect any sulsdivision of the
Common Stoek), except as approved by the afliomatise vote ol a mujority ol the Continuing Directars, and (y) an
ingrease i such annual rate of dividends as necessary to refleet any reclissiticstion (including any reverse stock
split), recapitulization, reorgandzation or any stmilar trunsaction which has the ellect of reducing the number of
outstunding shares of the Common Stock, unless the failore (o so increase such annual rate is approved by the
aflirmative vole of w mujorlty of the Continuing Dircctors, and (i) such Interested Stockholder shall nut have
become the Benelicial Owner of any additionad shares of Voting Stock of the Corporation except as part of the
transaction which results in such Interested Stockholder becoming an Interested Stockholder.

{d)} Aller such Interested Stockholder has become an Interested Stockholder, nelther such Interested Stoekholder
nor any Aflilinte or Associate thereol, shal? huve received the benefit, directly or indirectly exeept proportionstely
as shareholder of the Corporation), of sny loans advances, guarantees, pledges or other financial assistance or any
tax credits or other tax advantages provided by the Corporation.

(¢) A proxy ur information stulement describing the proposed Business Combination Transaction and complying
with the requirements of the exchange Act and the General Rules and Regulations thereunder {or any subsequent
provisions replacing such Act, Rules and Regulations) shall be mailed 1o the shoreholder of the Corporation at least
30 days prior to the consummution Date {whether or not such Proxy or information statement s required 1o be
mailed pursuant to such Act or subsequent provisions thereof).

D. A majority of the Continuing Directors shall hove the power and duty to determine, on the basis of information
know to them afier reasonable inquiry, all facts necessary to determine compliance with this Paragraph 6,
including, without limitation, (1) whether a Person is an Interested Stockholder, (2) the number of shares of Vating
Stock of the Corporation beneficially owned by any Person, (3} whether a Person is an Afliliate or Associate of
encther, (4) whether the requirements of paragraph 8.C(2) have been met with respect ta any Business combination
Transaction, and (5) whethier the assets which are the subject of any business Combination Transaction have, or the
consideration 1o be received for the issuance or transfer of securities by the Corporation or any subsidiary in any
Businees Combination Transaction constitutes not less than 5% of the tetal assets of the Corporation as reported in
the consolidated balance sheet of the Corporation as of the end of the most recent quarter with respect to which
such balance sheet has been prepared. The good faith determination of the majority of the Continuing Directors on
such matters shatl be conclusive and binding for all the purposes of this Paragraph 8.

E. Nothing contained in this Paragroph shall be construed to relicve menibers of the Board of Directors or an
Interested Stockholder from any Fiduciary obligation imposed by law. The fact that any Business Combination
Transaction comes with the provision of Paragraph 8.C shall not be construed to impose any fiduciary duty,
obligation or responsibility on the Board of Directors or any member thereof, o approved such Business
Combination Transaction or recommend its adoption or approval to the sharcholders of the Corporation nor shall
compliance limit, prohibit or otherwisc restrict in any manner the Board of Dircctors, or any member thereof, with
respect to evaluations of or actions and responses taken with respect to such Business Combination transactions.

9. Any vacancics in the Board of Directors for any reason and any newly ereated directorships resulting by reason
of any increase in the number of directors shall be filled by the Board of Directors, acting by a majority of the
remaining directors then in office, although less than a quorum, and zny director so chosen shall held office until
the next election and until their successors are elected and qualified.




A written batlal shall not be cequired for the election of directors unluss the bylass of the Corporation shatl so
provide.

1 A quurum ol the Doard of irectors shall conslst of o mnjority, but In the event that the Board shouk! conslst
of in excess ol siv directors, two-thirds of the directors in oflice shall consthute a quorum.

1. In furtherance und not in Himitation of the powers conferred by stature, the Board of directors is expressly
authorized:

(n) To adopt, ameird or repenl the Bylaws of the Corporation by vote of n majority of the members of the Doard of
Directors, but any Dyluws adopted by the Board of Directors muy be smended by the shareholders of the
Corpuoration;

(b} To distribute to the shurcholders of the Corporation oul of enpital surplus of the Corporation 1 portion of ts
assels, in cash or pruperty, subject ‘o the requirements of law, and such distribution is expressly permitied without
the vole of the shareholders;

(¢} To cause the Corporation to make purchases of lts shores, directly or indirectly, to the extent of unreserved and
unrestricted earncd surplus availuble therefore, without the vote of the shurchollers;

{d) [Fat any time the Corporation has more than one class of suthorized or outstanding stock, to pay dividends in
shares ol any class to the holders of shares of any class, without the vole of the sharcholder of the class in which

the payment is to be made: and

(c) To take eny action which the Doard of Directors is required or permitted to tnke without a meeting or written
consent, setting for the action so teken, signed by all of the directors entitled (o vote thercen.

12. In evalunting n Business Combination (as defined in Paragraph 8 above) or a tender or exchange offer and
other acquisition proposal, the Board of Directors in determining what is in the best interest of the Corporation,
may consider, among others, the following factors: {a) the financial nspects of the offer, the long-term interests of
the Corporation's sharcholders, the present and historical market value of the Corperation's shares and the
premiums paid in other relevant transactions, the liquidation value of the Corporation's assets and component
parts, the prospects of the Corporation, and (1o the extent cstimable) its steck on a going concern basis over the

subsequent several years;

(b) the prospeets for obtaining and methods of achieving a better offer, such as secking other bids, pursuing
negotiating strategies (which may include defensive tactics), and partial or total liguidation;

(c) the impact, if the offer is partial or two-tier, on the remaining sharcholders on the prospects of the Corporation
in the event the offer is successful;

{d) the value and investment attributes of the noncash consideration if the offer involves consideration other than
cash;

{c) the potential of the offer (if partial or two-ticr), including the offeror’s competence, experience, integrity,
management, reputation and financial condition:

(N legal and regulatory matters, or other considerations that could impede or prevent the transaction’s
consummaltion:




(1) the elleet of the transaction on tle Corporation's and its subsldineles™) custorers, including peliesholders,
suppliers wnd employees; and

() focal community interesix,

13, The affirmative vole of the holder or at least 60% of the vating power of all the shares al eopital stock of the
Carporation then entitled to vote generally I the election of directors, voting tegetlier as u single elass, shal] be
reguired to nmend, nlter, chunge or repeal, or ndopt iy provision or provislons inconslstent with Paragraph 8, 9,
12, 13 hereof, unless such amendment, alleration, change, repenl or ndoption of any consistemt provision or
provisfons is deelared ndvisable by the Board of Direetors by the aflirmative vote of {A) two-thirds of the entire
Board of Dircctors (P the Board of Directors hay six or more members, or o majority vote i less then six members,

1. The nmme nnd malling address of the incorporators is s follows:

Nime Mailing Address
Willinm . Loflus & James D, Walker 603 South Yort Horrison Avenue, Clearwater, Florida 34616

{15, The nume and mniling address ol the registered agent is as follows:

Nunie Muiling Address

Fenton Junes 603 South Fort Harrison Avenue, Clearwater, FL 34610
16, The name and mailing address o the corporation’s principal oflice is:

Name Mailing Address

Environmental Building
Products, Inc. 603 South Fort Harrison Avenue, Clearwater, Floridn 34616

These Restated Articles of Incorporation reflect changes made to the original Articles of Incorporation by
the Articles of Amendment previously filed.

‘This date of adoption of these restated articles was December 26, 1996,

The amendments were adopted by all of the carporation”s incorpotators, no Board of Dircetors having
been formed and no shares issued.

ames D. Walker, Incerporator




