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April 28, 29023
FLORIDA DEPARTMENT OF STATE

"ne) T 1
LATIN AMERICEN AGRIBUSINESS DEVELOBAULCOIMATHITRt ox
520 BRICKELL KEY DRIVE
SUITE 0-301
MIAMI, FL 2313:US

SUBJECT: LATIN AMERICAN AGRIBUSINESS DEVELOPMENT CORPCRATION
REF: 835972

We received your electronically :transnitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electrenic filing cover sheet.

k certificate or a decument of similar import evidencing the amendment
must be submitted with the application. The certificate should be
authenticated as of a cate not more than %0 days prior :o delivery of the
applicarion to the Department of State by the Seerecary of State or other
official having custedy of the records in the jurisdiction under the laws
of which it is incorperated, fcrmed, or organized. A translation of the
certificate, under cath or affirmation of the translator, must be attached {
to a certificate which is not in English. -

Please return your document, alang with a copy of this letter, within £0
days or your filing will be considered abandoned.

If vou have any guestions concerning the filing ¢f vour dozument. niease !
call (850) 243-6C50. (SR
Tammi Cline FAX hAuvud. §: H230CC158858

Regulatory Specialist II Supaervisor Letter Number: 123A00009810

PO BOX 6327 - Tallahassee, Flonda 32314

From AVILA LLP
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FAX AUDIT NO. H23000158856 3

PROFIT CORPORATION
APPLICATION BY FOREIGN PROUFUT CORPORATION TO FEHLE AMENDMENTTO APPHICATION FOR
AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
tParsuant o 5, GO7.1504 P35

SECTLON |
(13 AUST BE COMPLETED)

gisarl

tDucement namber of corporntion (1 Snuwnl

| LATIN AMERICAN AGRIBUSINESS DEVELOPMENT CORPORATION

ante of corporation as it appears on the records of the Deparinient of Staze)
" PANAAA L onarel 13,1976
3

{hizorporizd under laws of) {Date authorized 1o do business in Florida)

SECTION |}
(47 CONMILETE ONLY THE APPLICABLE CHHANGES)

4. ke amendient changes tie name of the corparation, when was ihe change oifectzd unde: the 3w ot is jurisdistion of

TARCH §.2023

meorporation? A

: LATIN AMERICAN AGRIBUSINUESS DEVELOPMENT CORP.

{(Namz o corporation alter the amendoent, adding sufiy "eorpomtian,™ “campany.” or “eeor poated,” ar appopriate abbrevialan T
aot cantwened in acw name of the corporatian)

( new name is unavadable in 1Florida, eater alieisate carporale name adopted for the puspnzse of transacting busiress i Flavida)

0. Hthe smendinen: ehanges he geriod of duration. indicaie new period of duratien

(e clucation)

7. L the amendmezet changes the jurisciction of incorporation, indicate nesw jurisdiction,
DELAWARE

{New jurisdicticn}

§. Wamending the registered sorent and/or reviatered odfice adilress in Florida, euler the name of the
new eepisterer agent sullor the new vegictered office nddress:

. . Redelfy Garcia
Vet of Neve Registered Ayen

230 Adhanbra Coele, Suite 110D

(T i sbreet aeldiessy

. X Corat Galiles SR N
New Regiererod Qe dildroes: c Flosida” ™ 7

Ty (20 Cogle)

New Repistered Avent’s Sienanture, if chuneine Repistered Agent:
Farereby aceept the appaimment us svgisicred agend P fuaiilioe swith aand weceps the ablivedions of the position

- " . VU [N y
1y faneddiee if Newe Regisrered Agent, g efunging

!

FAX AUBIT NO.H23000158856 3

From AVILA LLP



To: . Page: 05 51 20 2023-35-0% 34:80°21 GRIT ARHME LLP From: &VILALLP

FAX AUDIT NQ. H23000158856 3

9. 1M the amendment changes person, titke on cipacily i seecsdanee with 607.1303 141, indicate thn change:

Titde! Cuparity: Nty Addrzss Tyme uf Action

A

JRemove

Cadd

Chenove

Oaud

f[:'h‘mu\'c

COAdd

U< Snove

Clade

Remore

. Alached is a centificat: ar decument of similm impon., cvideacing the anendipsnt, 2utbenticared not more than 90 davs, pricr 10 deliver ¥
olthe Elf: phcation (o the Depagment of Sinte, by the Secretary of Stite or siher oiTicial ledng custady of corpmate jeconis i3 the juiisdichion

under the lavws uf whichh it g ineorpocated.
- -~
- .
g clahof

(Sigrature of o dirdelor, president or pther officer -7 in the hands of
4 recgiver or other court appoinied fducury, by that Ndeeinry)

Reging Sandine Sevretuny

{Typed or prinled mune of person signing) (Tile of person sicning)

FILING FEE S35.00

FAX AUDIT NO.H23000158856 3
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Delaware

The First State

Page 1

o

I, JEFFREY F. BULLOCF, SECRETARY OF STAIE OF THE STATE OF

LDELAWARE, DO HEREBY CERFIFY THz ATIACHED IS A TRUEZ AND CCRRECT

COPY OF THE CERTIFICATE OF DOMEISITCATION OF

“LATIN AMERICAN

AGRIBUSINESS DEVELOPMENT CORE,", FILED IN THIS OFFICE O THE

SIXTEENTH DAY OF FEBRUARY, A,D. 2023, AT 5:42 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

HE AFORESAID CERTIFICATE OF DOMESTICATION IS THY FIRST DAY OF

MARCE, A.D, 2023.

N 2Q
e
\ \).-;:..r, Ty ET T

Authentication: 202813365
Date: 03-01-23

u mav venfy this certificate anlinz at corp.delaware. gav/authver.shim!
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Swate of Ddawin
Secreary af Sisk
Divlslan of Corpocatisas
Delfvered 8542 PM 021812623
FILED 63:52 202143023
SR ODLETAS - FleNumber T19703 STATE OF DELAWARE

CERTIFICATE OF DOMESTICATION
FROM A NON-DELAWARE CORPORATION
TO A DELAWARE CORPORATION
PURSUANT TO SECTION 388 OF THE
DELAWARE GENERAL CORPORATION LAW

Dr“Sc;.Ll)’ a company

Laun American Agribusiness Developmsnt Corporation S.A.
2 (sh e “Company™, DOES

organized and existing uader the laws of tae Resublic of Panam
HEREBY CERTIFY:

.

i. The Company was {irst incorperzied on October 22, 1969 uader the laws of the Republic
of Papama.

2. The name of the Campany imunediaicly prior to the filing of t53s Certificate of Comorate
Domestication with the Secreizry of Sute of the State of Dalaware was Latin America
Agribusiness Development Corporation S.A.

3. The naige of the Company as s=t {orth in the Certifcate of Incorporation being filed witk
the Secretary of State of the State of Delaware in accordance with Section 388(b) of the Generai
Cerporation Law of the State of Delaware with a foture effective date of March i, 2023, is “Ladn
American Agribusiness Development Corp.”.

4. The junisdiction thal constituied the seat, siege sozizl, or principal place of business ot
centrz]l admiristration of the Company immediately prior to the filiug of this Certificate of
Corporate Domestiicarion was the Republic of Panarma.

5. The domestication bas been approved in the manpe; p'avid“d for bv the document,
instrurnent, agresment or other wnidng, as the case mav be, governicg the mtemfii afﬁ:us of the
Company and the condust of its business or by ap;mab!c non-Delaware law, &s approprial

6. The future sffzctive date of the Sling of this Cerdficzze of Nemestication shall be March
1,202z,

[Signntre on next page]

{GOI52036 DG .2}

From. AYILA LLP



Pag; 08 of 20 2023-08-01 1<:580:21 GMT ARFIMF, LLP From: AVILA LLP

IN WITNESS WHEREOF, the Company has caused tv's Cenificate of Comorate
Domesticaiion to be executed by its duly authorized officer on this 14 day of Febroary 2023,

LATIN AMERICAN AGRIBUSINESS
DEVELOPMENT CORPORATION S.A..

a company organized end existing under the laws of
the Rapublic of Panama

A

e
By = k?
Neme: Gustavo Martinez
Title: President
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Delaware

The First State

I, JEFFREY W. BULLOCK, SZCRETARY QF SIATE OF I'HE STATE OF

DELAWARE, DO HEREBY CERTIFY TEE ATTACHED IS A TRVE AND CORRELT

CORY QF THE CERTIFICATE OF INCQRPQRATICON OF *LATIN AMERICAN

AGRIBUSINESS DEVELOPMENT CORP.™, FTILED IN THIS OFFICE ON THE

STXTEZNTH DAY OF FESRUARY, X.D. 2023, AT 5:42 O CLOCE FP.M.

AND I DO AEREEY FURTHER CERTIFY THAT THE EFFZCTIVE DATE OF
THE AFORESAXD CERTIFICATE OF INCORPORATION IS5 THE FIRST DAY OF

MARCE, A.D, 2023,

L
YA
\r'/\ 5 ™.
e ~
Q:-rufw B tnte. Settriany ¢ Satr 3

Avthenticztion: 202813371
Date: 02-01-23

7310733 5100 :
tive AV
SR# 21G23051288€ i

- el R
e ) ) TERES
vou may vendy this certificaiz cnline at torp delaware.gov/authver.shiml
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Sute of Deavare
Seerctary of Sun
Divbtor of Corpararios
Detiversd 03:42 P 40163023
FILED 03:42 PM G215.292)
SR 20130137545 - FileNumber 7310793 CERTIFICATE OF INCORPORATION

OF
LATIN AMERICAN AGRIBUSINESS DEVELOPAENT CORP.

THE UNDERSIGNED, 1w order o form a Corporation for the purpose hereinaftz;
siated, under and pursuant to the provisions of the Genzrzl Corporation Law of the State of

Delaware, does hereby certify that:

FIRST: Name of the Corporation. The name of the Corporation is: LATIN AMERICAN
AGRIBUSINESS DEVELOPMENT CORP.

SECOND: Domicile. The address of the Corporation's registersd office in the Staze of

Delaware is National Registered Agents, Inc., 1209 Orange Streat, Wilmington, DE 19501,
New Castle County, and the Corporation's registered agent at that address is National

Registered Agents, Inc,

THIRD: Purpose. The purpose of the Corporation is to engage in any and ail lawful acts or
activities for which Corporations may be organized under the General Corporation Law of ihe
Slate of Delawzre. The Corporation's main pirpose is to provide medium and loag -temn
financing to small and medium-sized private companiss, as well as individuals engaged ia the
business of agriculure (hereinafter referred o as the “Client” or “Clients”) in countries
located in Latin America and the Caribbean (the “Purpose™, as the Board of Directors shal}
determine from time- to-time. — The Corporation shall have all powers necessary or coavenient
to carry out the Purpese, including (but without limitatioa) the following powers: (1) To make
and dispose of ail forms of equity and debt investments in the Clienis, including the power o
subscribe for, purchase or othenwise acquire, obtain an interest in, own, hold, assign, deposit,
exchunge, seil and otherwise disposc of) alone or in connection with others, shares, stocks,
voting tust certificates, deposit receipts, warants, options. bonds, debenwizes, obligations,
mofgages, notes, vills, interest coupons and other securities of whatever kind of the Clieats,
parinership or other participatons with the Cliemss, and to carry out investments, as ths

Directars may authorize from time-to-time.

— (2) Te excrcise while the owner or holder of any such securities or interest, the rights,

{C0353774.D0OCY +.3)
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power and iaterests of an owner or holder with respect thereto including e right to vote such
securitizs or interess, and ctherwise act with respect thereto, — (3) To underwrite, place
distribute and deal in the securitics of the Clients. — (4) To rerder research, acvisory,
imanagerial, supervisory, financial and other technical assistance to the Clients. - (3) Tc lend
money to the Clients, with or without securities, and te receive guarantees from the Clients
regarding their obligaiions with the Corporation. —- {6) To borrow money. and to draw, make,
accept, endorse, execuie, issue and discount notes, drafis, bills, boads, debentures and other
negotiable and non-negotable insruments of indebtedness, and to securs the pavment thereaf,
as well as to secure any cbiigation(s) of the Corporation, its subsidiaries, or relazad companies,
by guarantees, moitgages, pledges or other Hens, without having to obiain the consant or
appraval from the shareholders for such purposes. — (7) To open and mainiaiz bank accounts.
— {8} To conduct and carry -on service and agency (general or speciat) business, - (9) To
acquire, own, lease, worigage and real and personal property for purpose of its own
operziions. — (10) To have one or more offices and to carry on and conduct any or ail of its
operations and business and to do all such things as are conducive or incidental to the
artainment of the Purpose of the Corporation in Latin America or eisewhsre; and (o keep the
books and accounts of the Corporztion, inciuding the Stock Register, at such place or places,
as shail be determined by the President (CEQ of the Comoration). — (11} Te pravide for the
management of (he affairs of the Corporativn abread in such manner 21¢ by such means &s the
Board e Directors may deem suitable and eppropriate, including Lhe delegation atterneys-in-
fact of the Corporation, whe may be any person or persors, of such power, authority and
ciscretion as be Doard of Directors may deem . - (12) To do any and all of the above acis
and things and to have and exercise any and all of the above powers in any part of the world,
especially Latin America and the Caribbaan, and to do all such other things s are conducive

or iucidental 1w the atteinment of the Purpese ¢f the Corporation.

FOURTH: Capiwl. The toml ammount of the authonzed capital of the Corporation shall bz

US$135,000,000.00, consisting of 1,000 shares of five percent (5%%) Cumuiative Pamicipating
Preferred Siock, par value US$5,000.00 per share (hereinafter the “Preferred Stock™) and
2,007 shares o comunon slock, par value US$S,000.00 per share ¢hereinafter the “Common

Stock"). Thzshares may entv be issued in registared fonm according to ihe Bylaws.
- - &= =}

N
&

77.DOCK 2] 2

From: AVILA LLP
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FIFTH: Stock. The Corporation shall have two classifications of stock, Preferred Stock and
Commeon Stock {holders of Common Stock are hereinafter referred o as “Stockhalders® or
“Shareholders”). Tre Corporation gy issue and may sell its authorized shares of Preferred
Stock or Cemimon Steck for such considerztion 2s from time to time may be fixed by the
Board of Dizectars, but in no event, less than the par value of such shares. All shares of
stock of the Corporation issued as hercin provided shall be fully paid and non-assessable, and
the private property of the holders of such stock shalt nc: be subject te the pavmeni of the
debts of the Corporction to any extent whatsoever, The designations, preferences, privileges and
voting powers or restrictions or qualifications granted and imposed on each class of s:ock, and
the qualificadians, limitations or restrictions thereof are as follows: (1) Voting rights. Excepi as
otherwise provided by law or in paragraph (3) below, the entire veting power and all righis to
consent shali be vested exclusively in the Common Stock, and each holder thereof shall be

entitled to one vote for each share of stock held.— (2) Annual Dividends. The holders of the

Preferred Stock, if any, shall be entided to receive, when and as declared by the Board of
Directors out of any funds to the Corporation legally available therefore, cumulative cash
dividends nt the rate of five percenl (3%) of the par value, per annum. pavable on the [ast
business day of vach wear, before any dividend shall be deciared, set apart or paid upon the
Comman Stock. - Such divideads on shares of Preferred Stock shall be cumulative from the
Lext pavmen: date preceding the date of issuance. After such cumulative dividends have been
paid (or declared and funds therefor set apart) for the curren: fiscal year, aay funther or
additional dividends declared, set apart or paid in such fiscal year shall be dzclared, setapart ar
paid upon buth the Preferred Siock and the Common Stock without repards to class 2nd share

and share alike. — (3) Amendments to Centificate of Incorporation. The consent of the holders

of seventy five percent (75%) of shares of Common Stock 2t the time ouistarding, pressnt or
represenied, either in writing or at a special meeting cailed for that purpos=, at which mz2iing
the Stockholders shali vote separately as a class, shall be necessary to affect or validate any
amendiment (2 the Cerificaie of Incorperation or Bylaws of the Corporation, which would
alter or change the preferences given to the Prefemed or Conumon Stock 6 would nerease or

decrease the authorized amount of the par value thereof. — (4} Redemption and Conversion of

Shares. The Cerporation, at the option of the Board of Direstors, may redeem the Preferrsd

Stock in whole 2t any time or in part from time 10 time by paving o7 providing for the payment

(10168774,.D0TX ».3) 3

From: AVILA LLP
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in cash of the par value thereof, together with any dividends acerued and unpaid as of the date
specified for redemption. - Not l2ss than ninety (90) days® previous written notice of every such
redempiion shall delivered to the holders of record of the shares {0 be redevined, at the eddress
each suzh holder has from time to time designated by written notice o the Company. In case of
the recemption of a part ouly of the Preferred Siock at the thue owtstanding, the shazes to be
redzemed shall be selecred pro raia. Subject to the provisions aad limitations herein contained,
the Board of Directers shali have full power and authority to prescribe ths manner, terms
and conditions upon which the Preferred Stock shali be redeemed from time to time. -
Each sharz of Preferrsd Stock to be redeemad may, at the option of the holder thereoi] be
converied into one (1) fully peid and non- assessable share of Common Stock of the
Corporation. In order 10 exercise the conversion right in respect of any shares of Preferrad
Stock the holder thereof shall. prior to the date specified for the redemption of the Preferred
Stock, surrender such shares to the Corporation for conversion, accompuuied by a writien
notice, sent by any written means, duly acknowledged by the Corporation, stating that the
holder elzcts to convert such shares of Prefented Stock into shares of Common Stock. -- (¥ the
aforesaid notice or redemprion shall have been duly given, and if oa or before the redemption
date desipnated in such notice the funds necessary for suzh redemption shali have becn set azide
50 as to be and continue to be availabie therefor, then, notwithstanding than any centificates for
the shares so called for redemption shall not have been sumendered for cancellation or
conversion, the shares represented thereby shall no lenger be deemed outstanding, the right to
receive dividends thereon shall cease to accrue or exist frem and after the daie of redemption
so designated, and righis with respect to such shares sa called for redemption sheli forthwith
after such redemption date be suspended and annulled, except only the right of the holdzrs
thereof 1o receive the redemption price therefor, but witheut intersst, and all accrued ang
unpaid dividend thereon. — Shares of Preferred Stock redzemied by the Corporaiion or
converted into Commen Stock shall be cancelled and the 2mount of issusd stock of the
Corporation shali bz reduced accordingly, but such sharas may be reissued if the authorized

capital stcek shall sot have been reduced by such retirement. — (5) Liguidation, Dissolution or

Winding Up. In the event of any liquidation, disselution or winding up of the Corporation,

whether voluntary or involuntary, or any distribution of its capital, the holders of the Preferred

Stock shall bz catitled 10 receive the par value thereof and ali acerued and unpaid dividends

{50163774 DAY 4.0 &
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thereon: and oo more, before any distribution or paymeat shall be made to the liolders of
Common Siock. After such payment to the liolders of Preferred Stock, the holders of Common
Stock shall be entitled to receive the par value thereof and all accrued and unpaid dividends
thereon, and the ramaining assets of the Corporatien shall be distributed among the holders of
the Preferred Stuck and the Common Stock, share and share aiiks. — (6) Restriction to
Preferred Shares. Except as provided herein, no holder of any shares or Preferred Stock shall
be entitled as suck, as of right, to purchase or subscrbe for any stock of any class whether now
or hereafter authorized and whether issued for cash, property or services, as a dividend or
otherwise, or any bonds, cerlificates of indebteduess, debentures or other sacurities convertible
iri0 stock of the Corporation or carrying ot evidencing any right to purthase stock or any
class, but any such stock and any such securities may be issued and disposed of pursuant
to resolutions of the Board of Directors to such persons or organizations and upon such terms

as may be deemed advisable by the Board of Directors in the exercise of its discretion, —

(7} Przemptive Right. The holders of Common Stock shall, during such reasonable time ard
wunder such reasonable conditions (including restrictions on transfer of rights) as the Board of
Directors may determine, have a preemptive right to subscribe for and purchase shares of any
new issue of previously authorized but unissued Preferred Stock or Common Stock in the
proportions which their holdings of Common $tock bzar 0 the aggregate number of shares of
Preferred Stock or Common Siock issved and outsianding al the time of the first offering of
such issue. Such preemptive rights may be waived by instrument in writing duly acknowledged

and deposited with the Scerclary. — {3) Right of First Offer. Whenever and as often as any

holder of shares of Preferred Siock or Common Stock of the Corporation shall desire to sell,
assign, transfer or otherwise dispose of aay such sharss sush holder shail give promgpt notice in
woiting seat by eny ciectronic means, duly acknowlzdged, t tire Chainnas of the Board of
Directors of the Corporation to such effzct. siating the number of shares which such holder
desires 1 sell. zssign, wansfer or otherwise dispose of, the price per share at which it degires to
dispose of such shares, and the name of the person o: eatity to whom it is desired 0 make such
sele, assignment, transfer of other disposition, and that such person or entity has made a firm

writien offer, sent by any electronic means, duly acknowledued, to purchase the shares a: the
¥ any , Quly g

iy 8

e

speeificd price. Upon receipt of such netise, the Corporation, when suthorizad by the Board of

Dirzctors or by the Executive Conunittee, shall have the right, exercisable for a perind of thirmv

LA

(00368722 BOCK 1.2)
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(30) days from the receipt of such notice, to approve such sale, assignment, transfer, or other
dispositien, or to purchase the shares which such holder desires to sell, assign, transfer or
otherwise dispose of. [n the event the Corporation does not excreise the right to approve such
sale, assignment, or wansfer of disposal withia such thirty (30) day period, i shall so notify the
nolders of shares of the class of siock in question (other than the holder giving such natice)
forthwith by any ciectronic meaas, duly acknowledged, and such holders of stock, pro rata in
accordance with their share-holdings of that class, shall have the right | exercisable by any
clecronic means duly acknowledged by the Corporation, within fiteen (15) days froim die date
of the Coiporation’s wriiten communication 0 purchase such shares. In the event that one or
more holdars of stock do not so notify; the Carporation within such fifieen {15) day period, the
Corporation shall notify forthwith by any written notice those holders of stock who have so
notified ke Corporation, and such holders of siock, pro ratz in accordance with their
shareholdings, shall have the right, exercisable by written nolice returced to the Corperation
within an additional peried of fifieen (13) days, to purchase the shares in respect of which such
rights were a0t exercised. - Unless the Board of Directors of the Corporation approves the
transaciion, no holder of shares of Preferred Stock or Common Stock of the Carporation shall
bave the right to sell, assign, transier or otherwise dispose of any such shares without first
giving written notice as providad herein and until the expiration of the right of the Corporation
and other siockholders to purchase any such shares, and then only in accordance with the terms
hereof, and to the person stated in such notice. — (9) The consideration to be paid for such
shares of Preferred Stock or Common Stock by the Corporation or by the purchasing holders of
stock shall be the price szt forth in the cotice, — (10) The provisions of this Article shall no:
apply 1o the sale, assignmen: or trensfer of shares of Preferred Stock or Common Stock by a
holde: of stock to a parent (i.e. a2 Corporation holding direcily or indirectly & majority of the
holder of siock’s shares of capital siock eniitled to vote) or subsidiany (i.c. a Corporation in
which the holder of stock holds directly or indirectly a majority of the shares of Capital Stock
cntitled w0 vote) of the holder of stock or to an afilliate (another subsidiary of the holder of
stock’s pareni). --- (11) For purposes of this sub-seciion, 2 sharehelder, its parents, subsidiaries

and affiliales, shell be considered as a singie stockholder.

SIXTH: Tenn The tenn of the Corperation is 1o be perpetual.

(C0353774DOCK v.2} 0
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SEVENTH: Plice of Meetings. Meetings of the Stockholders, Board of Directors and

Exzcutive Commitice may be held at any place or places, either within or outside of the United

States, in the macner specified in the Bylaws,

EIGHTH: Meetings of the Stockholders. The annual and special meetings of the Swockholders

of the Corporation may be held within or owtside the United States and shall be defined by the

Board of Directors or Chairman of the Board.

MINTEL: Board of Diregtors. The number of the Directors of the Corporation shall not be less
than three (3) and shall not be more than sixteen {16). — Siockholders or groups of
stockbielders shall have the right to nominaie and voie for a particular director in the macner

and to the extent provided for in the Byvlaws.

TENTH: Exzscutive Committze. The Board of Direciors may appoint an Executive Commitiee,

which commitiee. to the extent and subject to the provisious set forth in the Bylaws of the
Corporation and a resolution approved by seventy-five percent (75%) of the Board of
Directors appointing such Comimittee, shall have and may excrcise certain powers of the Board
of Directors in the management and affairs of the Corporation. The members of the Executive

Cununitee musi all be Directors of the Corporation.

I

ELEVENTH: Meetings of the Board of Directors and Executive Commities. The meslings of

the Board of Directors and Executive Commitier of tae Corporaiion may be held within or
Y )

outside the Uniied States and shall be defined by the Board of Directors or Chairman of the

Board.

TWELFTIL: Conflict of Interest. In the absence of [raud, no contract or cther transaction of the

Corporation shall be affected or invalidated by the fact that any of the Dirccters or members of
the Executive Comminiee of ths Corporation are in any way interested in or connectad with any
other pary 1o such coniract or transaction or are themselves parties to such contract or
transaction, provided that the interest in any such contract or transaciion of any such Dirsctor
or Executive Cominittce member shall at the time be fuily disclosed or otherwise knowi to the
Beard of Directors or Exacutive Comminee; and cach and every person whe may become a

Director or Executive Corumittee member is hereby relieved Fom any lisbilicy that migh:
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otherwise exist from contracting wizh the Corporation for the benzfit of himself or herself, or
any person in which he or she may be in eny way inweresied or conngted. Any Dircctor or
Exscntive Comimittee member may votz and act upon agv conttact or other transaction
between the Corporation and any other parson without regard to the iact that he or she s aiso a
stockholder, diractor or officer of, or has asy inlerest in such other pesson, Notwiihstanding
the foregoing, any Director or Execuiive Commitize member shall abstain their vote if deemead
that their participaticn in the maier of discussion results in a confiict of inwerest with the

Comporation.

THIRTEENTH: Indemnification. Each person (and Lis or her executor, administrator, or other

legal represeatative) who s, or shall have been, a director, officer, or cormnittec member of the
Corporztion {or of another corporation at the request of the Corporation) shtl be indemnified
by the Corperation against all liabilities and cxpenses (inciuding judgments, fines, penalties,
amounts paid in settlement, and counsel fees) exclusive of any amouni peid to the Corporation
{or such other corporation) in settlament, reasonably incusred in connection with aav action,
sult or proceading to which any such director, officer, comminee incmber or cmployee (ot his
or her execuior, admivistrator or other l2gai repregentative) may hereinafier be 2 party or in
which he or she may be otherwise involved by reason of his or her being or having been such
director, officer, comunitize member or employee; pravided, (1) it shall not be finallv adjudged
in said action, suit or proveeding that he or she is liable for negligence or misconduct in the
parformance of his or her duty to the Corperation &s such direcior, officer, committee member
or employee in relation o the matter ar matters in respect of which indemnification is claimed
or (2) said actien, suit or proceeding shall be settded or otherwise terminated 25 against such
director, officer, comminee mamber or employze (or his or her exacuior, admiristrator or other
legal representative) without a final determination on the merits, aad the Corporation shall
have received an opinion of independens counsel to the effect that such director, officer,
commiltee member or eimployee was not liable for misconduct or neghigence in the
periormance of his or her duty to the Corporation (or such other Comoration) as such direztor,
officer, commitice member or employee in conneciion with the marter or masters out or which

such sertlement arcse. For purposes of the preceding sentence (a) action, suit or proceeding

shail include every action, suit or procceding, civil, criminal or other; (b) i sight of

indemnificatian coaferred thereby shall extend to any threatensd action, suit or proceeding and
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the fatlure to instinue it shall be ceemed its final detennination; (c) the termination of an
action, suit or preceeding by a plee of nolo contendere or other like plea shall not constitute a
final derermination on the merits; (d) misconduct or segligence 1o persons other than the
Corporation {ur such other corporation) shall not constitute negligence or miscenduct in the
performance of his or her duty to the Comporation (aud a judgment of conviztion in any criminal
action shail not constitute a determination that the person so convicted is guilty of such
misconduct or negligence) if the Corporation shall have received an opinion of independant
counsel to the effect that such director, officer, committer member or emplovee acted in good
faith, for a purpose which he or she reasonably belicved would be in the best interest of the
Cerporation {or such other Corporation) and (in the case of criminal actions) tha: he or she had
no resporsible ground to believe that his or her conduct was uniawful; and (¢) the Corporation
may make advances for costs cxpenses and fees incurred in respect of the matder or maltzrs us
to which indemnification is claimed, provided that any advance shall be made on the condition
that the director, officer, commitiee member or employee receiving such advance will repay 10
the Corperation any amounts so advanced if the Corporation does not receive substantially
concurrently with the ternination of the matier or matiers 2z to which such advances were
made an opinion cof indenendent counsel 1o the effect that such diector, officer, commitlee
roember or employee is entitled to indemnification under this Article. The foregoing right of
indenanification shall not be exclusive of any other rights to which anv director, officer,
committze member or employes may be entitled as a matter of law or which may be lawfully
granted tc him or hei; and the provisions of this Article are severable, and if any provision
hereof shall for any reason be determined invalid or ineffective, the remaining provisions shall

not be afected therehy.

FOURTEENTH: Presideat of (he Comoration. The legal representaiion of the Corporation

shall be excrcised by the President of the Corporation. Usless the Board of Directors or
Execuiive Committes otherwise determine, the President shall have all power in respect of the
management of the day-to-day business of the Corporation, which are not expressly vested in
the Board of Dirsctors or the Executive Committee, including the power to appoint, and to
remove, all employees and agents of the Corperation exvept thosz required o be elected or
appeinted by the Board of Directors. The President shall have individual DOWETS 10 TepTesent

the Corperation in the management of its business, including, bui not hmited to, make
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investments, execute credit agreements, accept guarantess, collect the receivables of the
Corporation, make payiment to the emplovees and agents of the Corperation and its subsidiaries
or related companies and manage the relationship with providers and clienws of the
Corporation. Such powers may be exzreised by the President without the express approval
from the Beard of Directors or Executive Comunitice, as long 23 such exercise be wade within
such limitations and with such approvals of mzmbers of the Board of Directors ur Executive
Committee as the Board of Directors or Executive Commuitice may fix by resclution, The lsgal
represeniaiive may confer and grant for and on behall of the Corporetion any powers of

attorney that be or she deems necessary to camry out the Corporation's business.

FIFTEENTH: Subject to the limitations se: forth in this Certificate of Incorperation, the
Corporation reserves the right to umend, alter, change or repeal eny provision contained in this
Certificeie of Incorpozation, in the manner now or hereafier prescribed by law or this
Centificaic of Incorporation. and, subject to the limitations set forth herein, 21l rights at any
ume conferrad wpon the stockholders of the Corporation by this Ceriificate of Incorporation

are granued sihject to the provisions of this Article,

SIXTFEENTH: [ncorporator. The incorporater of the Corparation is Interamerican Corporate

Services LLC, whose address is 2525 Ponce de Leon Bivd., PH 2% Floor, Coral Gables, FL
33134, The powers of the incorporater ars to terminatz upen (he nomination by the
incorporator of the Initial Board of Directors, which shall be vested with all authonty and

powers autherized under the General Corporate Law of Delaware.

SEVENTEENTH: Continuation. The Corporalion may continue or beceine re-incorporatzd or

domesticated in another junsdiction in accardance with Delaware [aw.

EIGHTEENTH; Effective Date: The future effective date of this Certificaie of [ncorparation

szall be March 1,2023.

[Signawres on th= Following Page]
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o 1 lave hersunio suzscribed my name this !4 day of February, 3023,

INTERAMERICAN CORPORATE
SERVICES LLC, as Incorporator

Alcides L Avila, Manager
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