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AMENDED AND RESTATED ARTICLES OF ORGANIZATION
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REGEN POLYMER PRODUCTS, LLC ALLAASELL

The undersigned authorized representative executes these Amended and Restatad Articles
of Organization to amend and restate in their eotirety the Articles of Organization of Regen
Palymer Produects, LIC {the “Company’, 2 Florida Limited Hability company, that were filed
with the Florida Department of State on Jane 25, 2004, and assigned docutmment pumber
L04000048099. These Amended and Restated Articles of Qrganization have been doly executed
and are being filed in accordance with section 608.411 of the Florida Limited Liability Company
Act. The Amended and Restated Articles of Organization of the Company are ag folidws:

_ ARTICLEL NAME
The name of the limited liability company is REGEN POLYMER PRODUCTS, LT.C.
ARTICLEII. ADDRESS

The majling and street address of the principal office of the limited Nability company is
2204 8. Exmoor Strect, Tampa, Flozida 33629,

ARTICLE III. REGISTERED AGENT AND OFFICE

The pame and street address of the initial registered agent is Errol J. Meoke, 2204 5.
Exmoor Street, Tarmpa, Florida 33629,

ARTICLEIV. MANAGEMENT

' The business of the limited liability company will be managed by managers who will be
elecred by the members of the fimited Hability company in the manmer set forth In its Operating
Agreement. The wapagers have the power and authority, 1o the exclusion of the members, o
manage the affairg and business of the Jimited liability company and will hold the offices and
bave the responsibilities that are conferred on them in the Operating Agreemsnt of the limited
liability company. A member of the limited Liability company daes not have any authority to
inenr any confractnal Liahility or obligation on behaif of the Hmited lability cornpany, unless the
m#mber i3 a manager of the Hmited Iiability company.

ARTICLE V. PURPOSE, POWERS, AND AUTHORITY

The Hmited Liability company is organized for all lawful puposes, cxcept banking and
msurance. In furtherance of its purpose, the Hmited liability comopany has full power and
authority to do all acts and things authorized by law to carry out its affairs and business, including
without limitation the power and authority to do everything described in section 608.404 of the
Florida Limited Liability Company Act.

o e ey Drive ARTICLE VI. RESTRICTIONS
Salte 1300

Tampa, FL 33602 .
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In comnection with the adoption and filing of thess Amendsd and Restated Articles of ©  ” 5—» E D
Onganization, the Company is entering into an Asset Purchase Agreement dated op ot about July
30, 2004 (the “Agreemem™), prasuant to which the Company is acquiring from Ravago Amefifa ) L2
Corporation (*Seller’?), a Texas cotparation, the assets of 2 rec}-clmg and compwndmg business 8 A %
owned by Seller (the “Business”) and is issuing to Sefler two promissory notes in the agg;fegats
principal amount of $2,336,000 (together, the “Notes™). e Q A é‘_» e rr m

Until the Notes have been paid in full and nnlass Seller has otherwise consented:
L the Company may ouly engage in the Business;

2. the Company may not engage in amy dissolution, liquidation, comsolidation S
(except for tax purposes), merger, or asset sale; _

3. the vnanimous vots or consent of {ts xembers is required to file, or to consext to
the filing of, a bankruptcy or insolvency petition or to otherwise institime insolvency proceedings
with respect to the Company;

4. the Company may not, incur any indebtedness in excess of $3,500,000 (except
that the Company may freely incur trade payables in the ordinary course of its business);

5. 2 vote of a majority of the remaining members of the Company i sufficient to
continue the life of the Company in the event of a termination event and the Company will not
digsolve, liquidate, or terminate om the death, bankruptey, insolvency, dissolution, liquidation,
termination, resignation, removal, or incapacity of any mewmber of the Company;

6. the Company may not amend any of the provisions of this Article V) and

7. the Coropany must: |

{a) maintain its books and records separate from any other person or entity;
(b} roaintain its accounts separate from any other person or entity;

()] 1ot commingle its assets with the assets of any other entity;

(dy conduct its own business in its own name;

(e) maintain separate financial statements;

6y pay its own Liabilities out of its own funds;

& observe all Florida limited Hahility company formalities;

() Maintain an atm’ s-Jength relationship with its affiliates;

@ pay the salaries of its own emaployess and maiptain 2 sufficient number
of employess in light of its contemplated business operations;

-2
(804000155972 3)



JUL 28. 2004 4:467M GLENN RASMUSSEN NO. 693 P 4/5

. (RO4000155972 3)

i} nmmmmcmbemmcobligatedfbrthodebtsofanyothmmﬁty:“;r *M'v ED
hold cut its credit as being available to satisfy the obligations of others;

J o
&3 not acguire obligations or securities of its members; -8 A % 5o
m allocaze fairly and rcasonably any overhead for shared ofﬁcespab% J—{q 4 DF ISgATF
RITA
(m)  uss separate stationcry, imvaices, and checks;

() aot pledge its assets for the benefit of any other entity or rake any loans
or advances 1o any entity;

{0) hold itsclf cut as a separate srtity;
(p)  correct any known misunderstanding reganding its scparate identity; and

D maintain adequats capital i light of its comtemplated business
operations.

DATE: Tuly 28, 2004

WSO MA Amended articor of Qrpanization (7-28.04)
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Having been named ag registered agent and to accept service of process for;the lim arc,d
icles of 7 A 9

ACCEFPTANCE OF REGISTERED AGENT

liability company named above at the place designted in these Amended and Restated A r 52
Organization, the endersigned accepts the appointment ng rﬁgtstcred agem a;nd agms to i_ac:g‘mv N

that capacity, The undersigned agrees to comply with the ofrpll-mhot: Wﬂﬁn the” TF BTITE
proper and complete performance of his dutics 2y regier agcnt. 18 mamitar - FLORITA
with, and aceepts, the obligations of repistered #gon d mChapim 603 ﬂmmggg

DATE: July 28, 2004

rol J. Menke
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