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ARTICLES OF INCORPORATION CoEe B
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AGROFRUIT USA CORP. ‘;% ot
Mo~ B A
ARTICLE 1 L= e
o T
The name.of this corporation is Agrofruit USA Corp. (the “Corporation™) 23 ~
: o
ARTICLE 1 i

The purpose for which the Corporation is formed is to engage in any lawful:act or activity
.for which- corporations may be organized under the Florida Business Corpomtmn Act (the
AR,

ARTICLE ITI

The address of the principal office end the mailing nddress of the office of the Corporation
i3 Av. Las Américas 22-83 zone 14, Edificio AgroAmérica 9no Nivel, Guatemala City, Guatemala,

ARTICLE IV

The capitalstock authorized, the par valuc thereof, and. the characteristics of such stock
of the Corporation shall be as fotlows:

Number of Shares

Autharized Par V, Class of Sjtnck
1,000 $0.01 Common

ARTICLE V

The street address of the. Corporation's initia] registered ofﬂcc is 1200:8outh Pine Island -
Road, Plantation, Florida 33324, and the name of its initial registered. agent &t such office. is
NRALI Seryices, Inc.

RTICLE VI

The Roard of Directors of the Corporation shall consist of at lcast one d:rcctor, with the

exact nimber to be fixed from time to time in the manner proviged in the Cotporation?!s Bylaws.

"Tho;nemes and addresses of the initial difestors of the Corporation, each of whom shall serve as
.8 director‘intil his succsssor is duly elected and qualified, are as follows:

Fernando Balafios - Av. Las Américas 22-83 zona 14, Edificio AgroAménca $nt Nivel,
Guatemala City, Guatemala;

Gustavo Bolafios - Av. Las Américas 22-83 zona 14, Edificic AgroAmérica 9rio Nivel,
-Guatemala Cny. Guatemala;
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Francisco. Bran - Av. Las Américas 22-83 zona 14, Edificio AgroAmérica 9no Nive LZ .
Guatemala City, Guatemala; and = _:4_ X e
e (e ] b

José Galvez - Av. Les Aniéricas 22-83 zona 14, Edificia AgroAmcncn 9no. ﬁwel o 'ﬁ“
Guatemala City, Guatemala; = =
.-'- o
ARTICLE VII : %&3 I';?‘
A-director or officer of the Corporation shall not be personally-liable to: thq Cor,porat%nrr
‘or its:shareholders for monetary damages for breach of fiduciary duty as & d!rector ar officer,
.except -for: lisbility. () for any breach of the director's or officer’s duty of loyalty to: the
Corpotation or its shareholders, (i) for acts or omissions not in good faith of which invalve
intentional misconduct or & knowing violation of Jaw, (iii) under Section 6070834 of the Act, &s
the same exists or hepeafier may be amended, (iv) for violation of a:criminal law, unless the
director ‘or officer had reasonable cause to believe his conduct was lawful ot had - no reasonable
cayse to believe his conduct was unlawful -or (v) for any transaction from which the director or.
‘officer detived an improper psrsonal. bensfit. .
{
If the Act hereafter is-amended to authorize the further elimin&tion or limitation.of the
Tiability of -diréctors and -officers, then the Hability of the Corporation’s directors and officers
shall be eliminated or limited to the fullest extent authorized by the Aet, as amended;

The Corporation shall indemnify and shall advance expenses on behalf of its dlrectors,
officers; former ‘dircctors and former officers to the fullest cxtent ‘not prohzbhed by law in
existence cither now or hereafter,

ARTICLE VIXX

The name of the Incorporator'is Debrma Palmisano and the address of the Incorporator is
c/o Greenbarg Traurig, P.A. 333, SE 2™ Avenue, 44 Floor Miami, Florida 33131,

IN'WITNESS WHEREQF, the undersigned, being the Incorporator- named above, for
"the puipogé of Torming a corporation pursuant to the Florida Busmess Corporation Act of the
Stete of Florida has signed these Articles of Incorporation this 8" day ofNovumbar, 2013

Debra Palmisano, Incotporator
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ACCEPTAN TMENT OF REGISTERED AGENT
The undersigned, having' been named as Regxstered Agent and to accept service of

process for Agrofruit USA Corp., at the place designated in these Articles.of Incorporalmn,
hereby accepts the appointment a5 régistered agent and agrees. to. act in- such capacity. The

nndersigned further agrees 1o comply with the provisions of all statutes rclating to the proper- and

complete performance of its dutics, and is familiar with-end aceepid the obligations gf its:position.
as registered agent, as provided in Florida Statutes:Section 607.0505.

‘Dated this 8 day of November, 2013

NRAI Services, Inc.

Ko |

Name: Katie wonach

Title: Assistant Beorsyary
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