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On page 2 of the Agreement of Merger paragraph 1.6 it atates that the
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statement that they are attached as Exhibit A.
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ARTICLES OF MERGER
MERGING

SURFACE CHEMISTS OF FLORIDA, INC,,
A FLORIDA CORPORATION

SURFACTANT TECHNOLOGYES CORPORATION,
A FLORIDA CORPORATION

WITH AND INTO

SURFACE CHEMISTS OF FLORIDA, INC.,
AN OHIO CO-OPERATIVE ASSOCIATION

The following Articles of Morgsr ate submitted in accordance with the Florida Business Corporation
Act, pursuant to sectlon 607,1108, Florida Statutss.

FIRST: The name and Jurfsdiotion of the surviving corporation (the “Surviving Enrfty”) Is Surfuce
Chemista of Florlda, Inc., an Ohio cooperailve assoclation organized under Ohio Revised Code Seation 1729,

SECOND:  Tho namos and jurisdictions of the merging corporations are

Surface Chemists of Florlde, Inc., n Florida corpbmtlon, document number 347268,
Surfactant Teshnologios Corporation, e Florida corporation, dosument number G725 12,

THIRD: Sectlon 607.1108 of the Florida Code permits the mergor of a corparation of the Stats
of Florldr with & corporation or other business entity organized in another jurlsdiotion, '

FOURTH: The Agresment of Merger i altached heroto as Exhiblt A (the “Agreement of
Merger™). '

FIFTIL Tho Agresment of Morger was approved by each of the Florida domestis
corporations that {3 & party to the merger in the following manner:

(a) Tho Agresment of Merger was adopted by the board of directors of Surface Chemlsts of Florida,
Ine. by written consent on April 28, 2015, by the-unanimous vote of the board of directors. The
board of directors submilted the Agreement of Merger to a vote of sharsholders, The Agresment
wat adopted by written consant of the ghareholders by vote of the holders of all outstanding
ghares entitled to vote thereon on Aprll 28, 2015, )

(b) The Agreement of Merger was adopted by the board of directors of Surfactant Technologies
Corporation by written consent on April 28, 2015, by the unsnimous vots of the board of
directors. The boerd of dicactors submitted the Agreement of Merger to & vote of sharchalders,
The Agréement wes adopted by written consent of the sharehalders by vote of the helders of all
outstanding sherea entltled to vote therson on April 28, 2015,

H15000111811 3
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SIXTH: The Agreement of Merger wes adopted by the unsnimous written consent of the
board of directors and by unanimous written oonsent of ol of the voting members of the surviving corporation
on April 30, 2015,

SEVENTH:  The Merger shall become effective at 12:01 a.um., Esstern Standard Time, on May 4,
. 2015, or, if Jater, the date the Certificats of Mérger has been filed with the Ohlo Seerotary of State and the
Artioles of Merger have been filed svith the Florida Seoretary of State.

BIGHTH: The address of the princips! offices of tho Surviving Entity Is 1303 Park Lane South,
Tupiter, FL, 33458,

NINTH: The Surviving Butity is deemed to have appointed the Florida Secretary of Stato as its
agent for service of process in eny procseding to enforce any obligetion or the rghts of the dissenting
sharcholders of each of the merging corporations that is 8 party to the Agreament of Merger. The Surviving
Entity has agreed to promptly pay to the dissenting shareliolders of each Florlda comporation that Is a party to the
Agreement of Merger the amounts, if any, to which may be entitled under Soction 607.1302 of the Rlorida
Buainess Comporation Law, _

- IN WITNESS WHERKOF, Surface Chemnists of Florlda, Inc., Surfactant Technologiea
Corporation and Surface Chemists of Florlda, Inc. have caused these Articles of Merger to be
sxecuted In thelr respective corporate nams as of the y of April, 2015. '

SURFACE C ORIDA, INC, an Ohlo cooperative association,

By: AL 8
Collged Verzi, Senretary

A. laeton Glover, Chalr
SURFACE CHEMISTS OF FLORIDA, INC,, £ Florlda corporation

oy (L locs P 54;@/4@0 W :
- Alige P Hudsen, Presiden Mariha Carter, Secreiary

SURFACTANT TECEINOLOGIES CORPROATION, a Florida corporation

_G.Z@L_MQEA‘L .CLM_MH_M
Allve P, Hidson, Presiden Allca Hlidsan, Secretury

H150001118113
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AGREEMENT OF MERGER

AGREEMENT OF MERGUER, dated this'ZZ day of Aprll, 2015, between SURFACE
CHEMISTS OY TLORIDA, INC, a Florldn corporation ("SCR”"), BURFACTANT
TECHNOLOGIES CORPORATION, & Torida comporation ("STC") and' SURFACE
CHEMISTS OF FLORIDA, INC,, an Ohio corporation (“SCFC").

WHEREAS, SCF i3 & research and development lnboratory chgaged primarily in product
development and apphontlon of surfictant polymer chomisiry, and the design and sale of related
chemical applications for Industriaf, ageioultural and constraotion !ndustncs'

WHERBAS, STC holds certain proprietary teohnologies relnted to SCF's business;

WHEREAS, SCF and S8TC are corporntions organized and in pood standing under the
Tlorida Business Corporation Law.

WHEREAS, SCFC 13 a worker cooperative assaclation organized under Chaptor 1729 of
the Ohic Rovised Code (the “Ohio Cooperallve Law*) by tho employeeos of SCF, in order to
Jontly market thelr sorvices to SCF and lis customers; and

WHEREAS, the Boards of Dircciors of SCF, STC, and S8CFC have dotormined that a
merger on tho terms und conditions cesorlbed in this Agreement of Mergor (tho “Merger
Agreemunt™), svould bo in tho buat interests of their rospective sharcholders and members,

WHERBAS, tho Boards of Dirgctors of SCF, STC, and SCFC have suthorized the

‘axecution and delivery of this Merger Agreement and designmed it ns @ plan of merger within the

provisions of Seation 607.1108 of the Floridn Business Corporation Act and Section 1729 36 of
the Ohio Cooperative Law.

NOW, THEREFORE, in consideration of the mutual covenant and ngresments provided
in this Agresment, and in accordance with the applicable proviatons of Chio and Plovida Inw,
SCF, STC, and SCPC hereby agree to bv merged to continue as an Ohio cooperative assoocintlon,
on the tarms and conditions set forth balow In this Mevper Agreemant.

ARTICLL !
MERGER

L.l Mergor. In pocordance with the provislons of thls Agreemnenl, the Ohlo
Caoperative L and the Florila Dusiness Cocporation Act, SCF and STC shall each merge with
and inte SCFC.

(/)  SCFis a corporation organized under (he Floridn Business Cotporation Law,

()  STCisacorporation organized under the Florlda Busingss Corporatien Law,

()  SCFC is an associntion organized and governed under the provislons of the Ohio

BLK_TOL:#252601001
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Cooperative Law,

1.2 Namo of Surviving Assoclation. SCFC shall be tho “Surviving Association.”
The name of the meiged cooperative assoclation shall be SURFACE CHEMISTS OF

FLORIDA, INC,

1.3 Moerging Corporations. SCF and STC shail bo the "Merging Corpémtians". The
identily, existence, purposes, powers, franchises, rights and Immunities of ench of the Morging
Corporations shafl be merged with and into the Surviving Association when the merger becomes
offective.

14  Shareholder Approval. SCF and STC shall each submnit this Agreement to their
stockholders for adoption, Tho Bonrd of Directors of encti of SCF and STC will resommend that
the sharcholders vole for this Agreement, and will attemypt, In good [hith, to seoure adoption of
this Agreement by the sharcho!ders,

SCFC will submit this Agreemont (o its ellglble Members for adoption. ‘The Board of
Directors of SCFC will recommend Lhal the Members vole for this Agreement, and will attempt,
i good faith, to seouro ndoption of this Agreement by the Members,

1.5 Effective Date, 'The merger shall becotne effvctive at the later of the date of

"filing the Certificate of Merger with the Ohio Secrelury of State or Aprll a4, 2015 (“Effective

Date”), provided that:

This Agrecient hus beon adepted by the membors of SCPC and
ths stockholdors of SCF and STC in mccordance with the
applicable law and not abandoned or otherwise terminated ns
provided horein; and -

A Certificate of Mergor has been filed with the Ohlo Secretury of
Stnte us provided by the Qhio Cooperative Law,

Arllcles of Morger have boon [Hed with the Florida Department of
Stale, a8 provided In the Florlda Business Cocporation Law.

1.6 Articles of Incorporntion, On lhe Effeclive Date, the Articles of Ingorporation
of SCFC, »s set forth in Exhiblt A niinched fo thix Agrcement mnid these Adicles of
Incorporation, shall be the Arlicles of Tncorpowivn of the Surviving Asacciation,

1.7 Bylaws. On the Effcclive Date, the Bylaws of SCRC, a3 sct forth in Exhibit B
ttnched lo this Agreement snd the Bylaws, shull bo the Byluws of the Surviving Assovlation,

ARTICLE 2
EXCHANGE OF STOCK

2,1 Cnpitnl Stock of the Surviving Corporation, The authorized number and par

2
1K _1OL#42530010v]

Hi50001118113
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value of share of il olasses of slock of SCFC Immedintely prior to the Effeotive Dute shall be the
authorized number and par value of shures of alt classcs of capital stock of the Surviving
Corporation from aud aftor tho Effective Date, until changed in accordance with the applicable
provisionis of the Surviving Corporation’s Articles of Incorporation and Bylaws and the Ohlo
Cocperativo Law, :

2,2  SCTC Capital Stock, Each of the shares of the Class A cotnmon stack of SCFC
issued and oulstanding on the Bffectlve Date shall remaln issued and ocutstarding from and nafter
tho Effactive Date as shares of the Clnss A common siock of Surviving Assoclation with the
olnssificatlon, express terms and restrictions as provided In the Surviving Associntion's Arilules
and Bylnws,

2.3  Capital Stoek of Morging Corporations. On tho Bffective Date, the shares of
the capital stock that are allocated, issued and outstanding from SBCF and STC shall be
oxohanged for shates of capltal stook of the Surviving Assoclation as follows: '

(®)  SCF Stgekholders. - The lssued and outstanding shares of tlie comumon
alock of SCF held by the stockholders of SCI* immediately prior to the Effeotive Date
shall bo converted into the right to recelve the following amounts of cash or shares of the
Class B common stack of the Surviving Agsooiation, as follows:

hayel Converied inte:

Alice P.ITudson Revocable Trust 98 shares of Closs B common stock;
Martha Carter $£9,333,323
Ricliard Carter $9,333.32
Dang Fludson $9,333.33

Any shares of the common stock of SCF hold by STC or SCFC shall be cancelled,

()  S1C Stockholders. The Issued and outstanding shares of the common
staok of 8TC immedintely priar to the Bfective Date shall antomantically be converled
{nto one {1) sharo of the Class B common stook of the Surviving Association, except that
any shares of tho cotnmon stoak of STC held by SCF shall be cancelled.

24  Cancellation of Old Cortifientes, All outstending certifleates for capital stock ol
SCF and STC to be exchanged pursuant to this Agreemont shall be canceled and shall be void at
the Bffective Date, Naw stock certificates shall be issued to tho reapeative shareholdors
evidencing the tssuance ol shares of the Class B common stock of the Swrviving Association
without necessity ol retrieving the canceled cerlificales,

ARTICLE3
EFFRCT OF MERGER

3.1 Merger of Rights and Obligations of SCF. Al the Effective Date, a!l rights,
powers and fianchlsos, and all property of SCF, and al! cobts and other obligations of SCF on
whatever account, and all other things in nclion or belonglng to SCF, shall be vested in, and
assumed by, the Survlving Association wilhout Ruther aot; and all propoerty, rights, powers and

1
81.5_TOL:%2S35010v)
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fronchlses and avery ather Interest of SCF shall therenfter be the property of the Surviving
Association, as they were of SCF. The title to any property that is vested by deed or otherwlse In
SCF sholl not revert or be impalred by reason of the merger. The Surviving Associetion shall be
lfablo for all liabllitles and obligations of SCF from and after the Effective Date, and nll such
labilitles and obligations shall nttach to the Surviving Assooiation end may be enforced against
it to the srmo extent s if they had been incurred or conteacted by it. No labilily or obligation In
axistence at tho Effsclive Date (whother due or to become due thereafer), or any oluim or
demand for any cuuse then existing againg! elther of SCF or SCFC, shall be released or impaired
by tha merger, and all rights of credltors and a!] llens upon properly of either of SCF and SCFC
shall be presarved unimpairod.

3.2 Morger of Rights and Obligations of STC. At the Effcotive Date, all rights,
powers and franchises, and all property of STC, and all debls and other obligations of STC on
whatever account, and all other things in action or bolonging to 8TC, shall be vested in, and

assumed by, the Surviving Association without furthsr act; and all property, rights, posvers ond.

franchises and overy other interest of STC shnil thercafler be the proporty of the Surviving
Aszociation, as they were of §TC. The lille to any property (hat is vested by deed or otherwise in
STC shall not revert or bo impaired by reason of the mergor. The Surviving Associntion shall be
Hable for al) liabilitles rnd obligations of STC from and nfter the Bffoctive Dale, and nll such
Nabilities and obligationa shnll nltuch (o the Sweviving Assoointlon and may be onforced agninst
H to the sume extent as if they had been incuired or coltracted by it, No linbllity or obligation in
existence at the Bfiective Date {whether due or 1o become due theresfler), or any claim or
demand for any cause then exlsting ngainst either of STC or 8CFC, shall be released or impaired
by the merger, and sl rights of areditors and all liens upon property of eithor.of STC and SCFC
shall be preserved unimpaired, .

33  ‘'Tax-Free Reorgnnization. As of the Effactive Date, the agsets, linbilities, and all
other records of the busincss operation of SCF and STC shall be laken up on the records and
Dinancinl statements of the Survlving Association at the same amounts shown in the audited
financial stotements and records of SCF and S8TC, respeolively, as of the Effective Dale, The
merger proscribed In this Agreement Is intended to be o “siatutery merger” as referred Lo in
Section 36B(a)(1)(A) of the Internal Revenus Codo and shall be achieved In such manner as to
qualily the transaciion for nonrecognition of gain or loss for federal income tax purposes ns
provided in Section 361 of the Code,

34  Furthor Assurnnces and Posi-Merger Confumatiens. From lime to tme, as
and when requested by the Surviving Assoclation or by ils successors or assigns, SCF and/or
STC sholl execute and deliver deeds and other instruments und take alt further uctions as the
Surviving Associntlon or its suceessors or nssigns deem nceessary or desirable to vest in and
confitm 10 thu Surviving Association, and 118 suceessors or nssigns, titie to ond possession of the
property, rights, powers, and fianchises referred (0 in Sevtions 5.1 and 5.2 above and 1o carry out
the intent and purposes of thls Agreemont,

BLK_TOLASIE010v
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ARTICLE 4
BOARD OF DIRECTORS

At the Bffective Dale, the board of dirgctors of the Surviving Assoclation shal! consiat of
tho following five (3) Elected Direstors: four (4) of whom to be solocted by the Mombers of the
Surviving Assoclation; and one (1) of whom to bo designated by the holders of the Class B
common stock on the Effective Date,

Selected by the Members: Jaeton Glovor
Vletor Grrngulst
Kevin Beairsto
_ Sasha Pegps
Appointed by the Class B common slockholders: Alice Hudson

At the Effeciive Date, these Individuals shall be the “Board of Dirzclors” of the Surviving
Association replacing the Inital Board of Directory of SCFC who weto incumbent Immediately
prior to the Effective Dale. ‘ThereaRor, olectlons of the members of the Board of Direclors to
succoed hese Dircctors shall occur in succesding years as provided In the Surviving
Assoclation®s Bylaws,

Bach of SCF, 8TC, and SCFC hus caused this Agveement to be signed by ita President ov
Chair and Secrotary as of the date [iret wiltten above,

SURFACE CF ORIDA, INC, en Ohlo cooporative assoclation,
By; : By'_&m [x-:—h

A, Jaoton Glover, Chair Collépd Verzl, Seoretary
SURTACE CHEMISTS OF FLORIDA, INC,, a Florida corporation

fy:_{ :[1"4;:.2 (_: E ﬁ,%'“ g{@ﬂu ay:b@mﬁ
Alice ™ Fudsan, President Marths Cartor, Scerctary

SURFACTANT TECHNOLOGIES CORPROATION, a Flarida corporation

. L
Byt 2 Hy:_ézkif P
Alice P. Hidsan, President Alice Hudson, Secrolary

$1.K_TOL:¥2336010v)
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DATE DOCUMENT 1D DRSCRIPTIGN FIUNQ EXPED PENALTY CERT COPY
GaMIZMA THHIT100838 CO-OPERATIVE - DOMESTIC ARTICLEA (ARO) a0 0.00 (%1 R ]

Receipt
Thia Is nat a BIL. Plerse do nat femd payment.

SHUMAKER, LOOP & KENDRICK LLP
ERIC BRITTON

1000 JACKEON STREET

TOLRDO, OH 43604

STATE OF OHIO

CERTIFICATE
Ohio Secretary of State, Jon Husted
2389638
1t i3 horoby certifled that tho Scorctary of State of Ohdo hea custedy of the busincas rocords for
SURFACE CHEMISTS OF FLORIDA, INC, -
and, that sald business records thaw tha filing and recording of
Document(s} Document Nofa):
CO-OPERATIVE - DOMESTIC ARTICLES 201512100938

. Effective Dates  D402472013

Witncss my hand and the senl of the
Secretary of Stme ot Columbua, Ohlo thl
Lit duy of May, A.D. 2015,

Urdied States of Amertes 99-. Ahaats/
Sz of Oklo :
OMes of the Seerttary of Sute Ohlo Seerctary of Stato

N
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Fourthi Nomes and Addraasas of Inumw:ulm {Nsta: Pursunnt to Ohio Roviaed Code Goction 1726.08, there must be two

or fmors Incorpedston,)
Name lJeolon Glovar —I Addrens l‘lm Park Luna South, Jugltor, Fi. 33458 |
Name {Vister Granqulst | Address 1803 Park Lane Bouth, Jupiter, FL 03430 |
Neme [Seaha Poggs | Adrress [1303 Park Lane BN, Juplwr, FLIS6 |

MHMh: Chick onwof the falkwing:
[ Tro cescclation wil have D Wirociors, (Pleoen previde the number of directore.)
(& Tho sumbor ol direstors of the wasocialion wil b epecified In the bylewe.

Bixth: Namss snd Addmasan of (hous who are to sarve us dbractors Unth the Bral maeating of memibers or unil the election and
qualifeaton of thelr succenssrs. .

Name [Vetor Grunguial | Addrase 1308 Pak Lane Bouth, Jupker, FL 33468 |
Narna oo Hudeon | Addreys |1303 Pack Lane Bouth, Juptier, Fl. 33458 |

1 Name 500 afiachad | Adireas [Bes atached for ddrosses of ciher Inkial dirscion |

Baventhi Is Iho mxsocialion being erganized wih or wiheut caplist sloek? Pinace cheak ane of the following and provide tha
raqulted Information, 3

[ Wi seplial sock
(1800 sharos ! [os statod In etmchmant | as sintad In stischment
Tofal Amaunt of Stock NumEN! of Shares Par Vae of Enared

Odang Rightls, [t ony: lNeM. oueopl oo described In the Coda of Regulstiona; |

Pisose etech oddionnt shane Information if required by ORE 4728.07 (A7)

(] Whnow eephal stoek
Got forth th genaral nules by whish tha propenty Aghts end inlurmsts of oach momber wre to boe delommined:

“Noty for Nongreft Corporatians: Tho Scomtary of Blrte doas nat grant tax wxampt atatus. FIng with our offce s not lu'mlml.le oblain
®loto or faderal Lax examplions, Gontact the Ohlo Departmont of Twistion and tha inlemal Asvanuy Sarvice 10 MU T3] the nanpRofL
comoriion secures e proper sia's ead fedarl tnx sxemptons. Thess wgencies miry faquim $hat s purposs cluse bo pravidad,

*hote; ORD Chapiar 1720 allovs for additienal proviakons (6 be inciuded in (ne Articles of Incorporatian Lhat af Slad wih this effica, If
inchufing wry of Uiesg oodKons! provislons, M 0o 40 DY NGUKIG Tém L BN aTaEhman La thiy fm.

Fomn 600 Pags2cfd Last Rnvited: 5/14/2014
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ORIGINAL APPOINTMENT OF STATUTORY AGENT

i The undataigned, Deing ot fsasl m majorky of I incomoralory of | [39r19ee Ghemiats of Flarido, Inc. ﬁ_l
heroby appaint tha faliowing 10 be stoluiony 208l LPOn whom eny prooats, notos of demand raquired or Ned by
#iatuts to be servad upon tho assodlalion may be esrved, ‘The compiate eddress of tha agent i
@n. Britton : l
Name
(Ehumakwt, Looz & Kendick, LLP, 1000 Jockson Eiraal ]
Mallng Addraas

o ] o] B
fy

Ante Zp Goda

Must be slgned by the ' ]
Incorporldis or a Signuiure 4
majority of the
incamareton

ACOEPTANCE OF APPOINTMENT

The Undanigned, (82 0. Brition 1 . nomad herein as the
Sintutory Agent Name

Siatuiory ogert far [BLrface Ohemisis of Flavida, Inc. |
Associelion Nama !
Eurwy ncknowladges and aceepts e sppalniment of stajulory egent for skl ssscciation,

]
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ARTICLES OF INCORPORATION
OoF
SURFACE CHEMIBTS OF FLORIDA, INC,

Burfuce Chemista of Flotids, Ing., (the Cooperative Associaiion), intending to be o worker
cooperative aszocletion organized under Chaptor 1729 of the Ohlo Revized Code adopts Artisies
of locorporation ns follows!

ARTICLE 1
NAME

The name of the Aszocistion i Surface Chemists of Florida, Inc,

ARTICLES
PURPOSE

Tho purposs for whish the Cooperntive Assosletion i3 formed Is to nllow the workers of Surlhce
Chemista of Florida to work together for their mvtusl coonemie benafl{ through Joint aotion In
marketing thelr akills, (sbor, and productlvity as 2 worker ceoperative, The purposs and genore!
nature of its business is to dovelop, pmduce, end distribute surfecc chemistry technology and
products and {o provide related services and yuppliss, Tha Cooperative Astociation may also
engege In any other lawfl! business or activity for which an axsnolrtion may be organized under
Chapter 1729 of the Ohio Revited Codg (the Otilc Couparative Law).

- ARTICLE S
PRINCIPAL PLACE OF BUSINESS

The yriucipsl pluse uf busingsy ol thy Cooporuiive Awwuistion iu Ohlo 1s b Toledo, Lucns
County, Ohlp, -

ARTICLE 4
NAMES AND ADDRESSES OV IRCORPORATORS

The names and addressos of thn Incorporators (pursuant to Ohdo Revised Code Seotion 1529.06,
there mumt be two or mesc incorporators).

Nuamo: Jacton Glover Address; 1303 Park Lane South, Jupiter, FL 33452
Name: Vietor Qranguist Addreas: 1303 Park Lane Bouth, Jupiter, FL 33458
Name: Sasha Pegps Addroas: 1303 Park Lane South, Juplter, FL 33458
SLE_TOL: 1253001971 Atticlen— Pags 1
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ARTICLES
DIRECTORS

The Cooporative Amsocistion will bave fivs (5) dicsctors, except a8 thin may ba medified from
time to lime purauant to the Code 6f Reguiaticns.

ARTICLEG
INITIAL DIRECTORS

Tha namea end addroynes of those who are to mrvo ea dircctors tmil the fiyst meselag of
maembers or unti] the olectlon end quatification of their successan,

Name: Jacton Glover Addross: 1303 Prrk Lane South, Jupltar, FL 13458

Namo: Victer Granquist

Address; 1303 Pavk Lane South, Juplter, FL 33458

Name: Kovin Bealtsto Addres: 1303 Park Lane South, Jupiter, FL 33458
Neme: Seshn Poeggs Address: 1303 Park Lans South, Juplter, FL 33438
Namo Alios P, Hudson Addrass: 1302 Park Lane South, Juplter, PL 12458
CAPPTAL STOCK
7.1  CAYITAL BTOCK. Ths Conperative Associatlon [o baing m-gnmzad with capita) stock,

divided Inio shares and classes as follows:

A, Class A Common - One Hundred (100) sharex Class A Common with par value
of Ono Thourand Dollars ($1000) per share.
B.  Clus 0 Common ~ One Hundred (100) ahores Class B Common with pear value
of One Thousand Dollars (31000) pzr share.
C. Proforred ~ One Thoupand Three Husndred (1,300) sheres Preferred Stock with
par vaius of Ons Thousand Dollan ($1,000) per shere,
7.2 CLASS A COMMON STOCK,
A.  Lligible Holdes, Oaly Votlng Membem of the Cooperativa Asaccintion aro
+ eligiblo to soquire and hold Class A Common stock, Clast A Commaon siosk may
not be tiensforrod, eold, or issued to n person who is ot 4 Votlag Membaer of the
Caooperative Association and any attempt Io do 80 [3 vold and withowt effest,
B, Dispoestifon OF Closs A Common S¢aek Held By Ineligible Holdera, 1f Class A
ELK,_TOL F83001v3 Astloles - Page 2
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Common stock comes Into the pnssession of a person whe in not & Voting
Mambee, or & holder of Claga A Common stack b Inoligible fbr Voting
Memborship, the holder has oo vots In tho Cooperstive Asmceistion. The
Cooperaitve Assacintion may purchase this Clnse A Common stock at the leaser
of {ts per valua or book valus or convert the Class A Common sock into
Proferred Stock or Into Capital Credity with Stated Value equal o the per valus of
the Claxs A Common Stock. IF the holder doas not deliver the certificate
ovidoncing ths Cless A Commen stock, the Cooperative Assoaistion may cancsl
tho cortificats in Hx records and {save Capital Credits In replacemont.

CLASS B COMMON STOCK.

A, Eligibla Holdare, All suthorized shares of Class B Comunon stock will be jssusd
1o the sharcholder of Surfuce Chemists of Floride, Inc, (o Plorida corporation) red the
sharsholders of Surfactont Tochnologiss Corperation (s Fiorlda corpomtion) upon the
merger of Surface Chemists of Florida, Ino. and Surfactant Teohnologies Corpomtion
with and into the Caopetative Assoclation,

B,  Dispositien OF Clan A Common Stock The Class B Common stock s ixsued

subject 1o the right of the Cocperntive Assoclailon to redecm the shares of Cla B

Contnon atock as provided in the terma of a Stock Rederption Agrsemaent Yetween the

holdor of tho Claas B commen stock, the Cooperntive Asscolation, and the IMembars of

g’:,ffm"?ﬁ" Associstion. Onow rodesmod, theres of Clasa B Common stock may not
ssued.

€. Dupoiition O Clasy B Commen Stock Held By Invligiblo Holdevs, JFClass B
Common stock corned Into the possession of a person who ia not eliglble for
Memborgvp, the holdsr hes no vole in the Caoperstive Assoclatlon, The Covperstive
Anscclatlon may purchase this Clais B Common atock at tho leaser of Its par value or
boek value or convert the Clazs B Common stock {nto Preferred Btock or into Capital
Credita with Biated Value equal to the leyser of its par valus or the ontrent fair market
value of the Class B Comamon Stook, If the holder doep not deliver the certifiose
evidencing tho Class B Common stock, tho Cooperative Astosintion moy cancst the
certificata in its records and isue Capital Credits in roplacement

PREFERRED STOCK.

A.  FHpihla Haiders, Shares of Preferrad sinek may be {asued or transferred to any
peracn, subjest to the terms nnd gorditions of theas Articles of Incorporndon,

B,  Proferred Stock In Serles, Proferved stock may be issucd in scparats 2erley of
one of ntore shates ax designated by the Board of Diroctons.

CAPITAL CREDITE. The Coopwmlive Actoolation may lerus Capits] Credits that
reprerent owaerahip of g sated partion (Stated Valus) of the Cooperative Associstion's
squity capital. Caplial Credita mey be lssued mo ovidsoee of Patronege Refunde pa
defloed and provided In the Bylaws, Capital Credits do not havo peeference over other

£x_TOL 513100102 Artioles —Pags 3
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Capital Crodits. Capital Credlts msy not be issucd for |zss considoration than their Stated
Vulua, Capits] Credits may be isauod ar transferred to any person, subject 10 T temu
end condittons of thege Artleles of Ingorporation,

7.6 DIVIDENDS ON CAPITAL BTOCK AND CATITAL CREDITS.

A.  Proforred. When tho Board of Directors designates a setios of Profeered stock,
the Board of Dirsctors must catsblish dividend rights, if any, for the swlea
Dividends on any serles of Preferred stock aro non-curaulatlve and may nol
micesd oight porcent (B%) of par valuz per annum, The right to paymem of
dividends on exch seros of Profarred stock boa equal priority and prefarence with
the right to payment of dividends on other series of Proferted atook.

B, Clnas A Common, There are no dividends poysble en Class A Commen stock.

C.  Class B Cammon, Ths Cooperative Assodlatlon may pay mon-cummulstive
dividends on Clazs B Common sock If, when pnd In such amount ry may be
determined by the Board of Directors, subjoct to the terms of the Share
Redomption Agreomont botwoon the holder end the Cooporatlva Asssclation,

D.  Capital Credits. Thete ste no dividends on Caplial Credita,

B Conditlon Of Payment Of Dividends. It is a condition of nll dividends that aro
declared and payable on the Cooperative Associetion's capital siock that the
Cooperative Arsoclation can confirm the curren| address and tatus of tho boldor,
If, after reasonnble inquiry, the eurrent eddrase &nd matus of & holdar cannot be
confirmed, no dividend may ba deslared or pald on the capital atock held by thal
holdwr. No dividends may be paid if there are not sufficient usallocated amounta
in the Coaperative Association's Capltal Rescrve (defined in the Bylaws) from
which dividends can bo paid.

77 PATRONAGE REFUNDS. The Net Margins of the Coopecative Azsoclation in excess
of Amociitiocn Net Margiun (as thedo terms sre described in the Bylaws) nust be
alloseted nnd dixtributed annually to the Cooperative Asscclation's Membars who qualify
Patrons a1 Patronnge Hofunds(as thess terms aro described In the Bylaws). Tho
caloulation, nlioeation, and distrbution of Patronags Refunda are further desoribed and
defined In the Bylaws,

7.8 TRANSFER OF CAFITAL STOCK AND CAFITAY, CREDITS, Capltal Crodits and
shares of capital stock {srued by the Cooperative Assoclation may not be tranafarred or
ensumbered without wriiten consent of the Bosrd of Dirsctors,

7.8 REDEMFTION OF CAFITAL STOCK AND CAPITAL CREDITS.
A, Cissa A Common, Preferved, Caplisl Credits. Capital Credits snd sheres of
Clazs A Common and Proferred stoek frsued by the Cooperativo Assoctation may

be sedsariod when end in o mamner and order determined by the Board of
Diroctors, Closa A Common atook, Prafersod atook, and Capital Credits may be

ALX_TOL: r2$3ci9v2 Articlca~Pago 4
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redeomed af tho leaser of par value (and Value In the case of Cepitel Crodits) or
book velus of the mook and Caplitnl Credite, unless otherwise provided in &
writien subsetiption, If an affected staskhalder Iz entitled under the Ohlo
Cooperative Law to reccive "fair cash value" for Preferred stock or Caplial
Credita, the falr cash valuo will be the leszer of par value (Stated Value in the casa
of Capltal Crodits) or hock valus of the stock or Capital Credits unless otherwize
provided in a weitten rubseription,

B.  Clan B Common, Clus B Common slock may bo redoemed when and in o
manne: and ovder determinod by the Bowd of Diectors, provided that shares of
Cless B Common stock must bo pedeermed at the times and to the satent provided
in tho terma of the Share Redemption Agreement,

LYEN AND RIGHT OF OFFSET. The Cooperative Astoniation bas a finst lien and
eurity Interost in each halder’s onpital stock, dividends on capltal stosk, Patromage
Rofunds, and Capita! Credits fur debts or other obligetlons of the holder to the
Cooperative Assoclaton. At the eptlen of the Board of Directors, ths Cooperstlve
Asscclation may offsct tho amount of eny dividands o tho present valus (based an the
Coaperative Associntion’s history of equity redsmption) of the bolder's caplml stock,
Patronage Refunds, and Capital Credita against the obligations; but nothing in thetc
Artlcles of Imorpomlon gives the holder any right to require on offset.

CONDITION OF FORFEITURE, I i2 a conditfon af all Cless A Common stock,
Preferred stock, dividonds on caplial stock, Crplinl Credlis, and Paironage Rofunds
doclursd, issued or allosstod by tha Cooperative Asscolmion thm the Cooparative
Association moy effeat forfeituzs to the Copperntive Assosiation of the ateck, dividends,
Patronege Refinds or Copital Credits lasuad or allosated to & pérdon whose eumnt
nddress and xtatus cannot bo confirmod by the Cooperntive Awooimlon, a3 provided and
permitted in the Ohio Cooperntivo Law, .

RTICLE
MEMBERSHIP

YEMBER ELIGIBILITY.

A, Voting Mombars. The Cooperative Astoclatlon has Votlng Memberd. To be
stigible for Yoting Mombership in the Cooparstive Associntlon a persan must:

1, Be an {ndividual praviding services to the Cooperstive Associatiorn (o2,
prior to the effective dote of the merger with Surfacs Chemists of Florida,
ne., to Surfnce Chemiste of Floelds, ne,) on a regulsr and on-going basis,
slthier ay w comnon law employes or a3 & conmmltand, For this purposs, the
torm “consultant”’ shall mesan &n individue! who s performing services for
ths Ceoporttive Association on o reguler snd on-going basly, but as an
independent contractor, not a1 & common low smplayen;

2. Bo avcopted to Voling Mearmberthip by the Board of Direstors; and

SLX_TOL! K115 Arllcles - Pago §
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3. Acquire the smoant of Momberohlp Stock required wnder the Member's
Mcembership Agreement,

B.  Non-Voting Memhers. Tha Cooperative Associstion may have Nom-Voling
Members, To be eligihlo fbr Non-Voting Mombarship in the Cooperative
Assoointlon s person must bo an emplayee of the Assouistion of a fonmer
employeo of the Cooperative Asocistlon, and he nccepted to Nen-Voting
Mambonhip by ths Boerd of Diroctors.

C.  Further Dofiniion of Mombers, The requirements for Membarshlp In the
Cooperatlve Asseclation may be subjeat to additonnl terms stated in tho Bylaws,
os amended from time 1o time,

82 YOTING.

A, Momber Yoting. Tho Voung Mcmbern are entltled to exerolse all of the votlng
control of (ke Cooporative AwsocinUon excapt as ressrved to the holder of Clasa B
Common stock In Artlole 8.2(B). Each Voting Member is entitlsd to ene vote in
the clection of Dircetors end on overy other mater submitted {o 4 vote of the
Mambors of the Cooperative Assaciation, Nen-Voilng Mombershlp or ownership
of caphtal ntack or cther equlty interests in the Cooperstive Assoolation doss not
confer upon (he holder any veting rights In the Cooperative Assoclslion, cxcopt
reserved to haldar of Clasz B Commeon atock In Article 8.2(B).

‘ B,  Holdor of Class B Common stock As Affocted Stockholder. The holder of
Clagg B Common stock s entltled to vote In the mannsr providsd for affectod
stockholdars in Seetion 1729.09 of ths Ohlo Coopernilve Law on any matiar thit

| , would: n
I . :
‘ 1. Causo the Cooperative Aascatation to coass operstion oa an employoe i
| cooperative; or §
. 1]

| 2. Amond, impair, or deleto intoroats of Hzhts of the kolder of Clasy B }af
W)

| ' Common mock undar these Artlales of Incorporation, the Bylaws, or the
‘ Share Redemption Agrecment,

ys

‘ C.  Voting Proocedure. Ablentss Volss may bd cast as provided in tha Hylews.
‘ Cumulative voting and proxy voling are pot pormiltcd.

ALRTICLES
MANAGEMENT BY BOARD OF DIRECTORS

MANAGEMENT RY BOARD OF DIRECTORS., Oovernmeni of the Coopesstive
Aszaclatlon and the menagement of Its affulrs arc vesied in a Board of Directora. The Dylaws
mlt;cst presceibo tho qualifizations, number, classificatlon, terma nnd mnnner of selentlon of
Dlrectors.

ELX_TOL: 1243001 9v2 Artlcles - Page &
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SIBSOLUTION

Tf tho Cooparative Axvoointion dissolves, Nquidates, 2nd winds up its affals, whether voluntery
or involuntary, any properly remeining after gll croditors have besa pald balang and must be
distributed {0 the Members, holders of Class B Common sock, end other shareholders {n the
Dollowing priority .

10.] FPREFERRED STOCK., Firsi, 10 the holders of esch serivs of Profurred stock, In equal
preferesice, the par value of their shares;

10.2 CLASS P COMMON STOCK. Then, fo the holder of Clavs B Common stack, the
greawee of the par value or the rempindes of the purchase prise payable for the outstanding
aheres of the Class B Common stock under the toms of the Stosk Redempiien
Agreement (if aoy).

103 COMMON STOCK AND CAPITAL CREDITS. Then, to ths holdsrs of Crpltal
Credita, the Stated Value of their credita end 10 the holders of Commen stock, the par
vatue of their sharo(s) of Commeon ntock, in equal proference;

104 REMAINDER. Then, any propeity remalning to the Membery on the beals of thele
respecllve nggregato Patronags Transactions over the previous seven (7) years &1 shown
by the reconds of the Cooperative Assvoistion.

ARTICLELl -
AMENDMENT OF ARTICLES OF INCORPORATION

The Yoting Membera may amend these Artloles of Incorporation by an aifirmative vote of alxty
percent (80%) of tha Voting Members, provided that any amendment of theso Articles of
Incorporetion which would amend or Impair the rights of tha holdom of the Class B Comman
atock shall be subject 1o tha right of affeoted stockholder(s) under Arilclo 8,2(B), Nollce of any
propom} to mmend the Artleles of Incorporstion must contaln the text of the proposed
amendment,
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