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RESTATED AN AMENDED
ARTICLES OF INCORPORATION
OF

PRO-CHEMICALS USA CORP.

The Articles of Incorporation of PRO-CHEMICALS USA CORP. arc amended and restated as set torth herein.

These Rastated and Amended Articles shall become cffective upon filing with Secrefary of Statz of Florida.
These Restated and Amended Articles were unanimously adopted by 51l of the shareholders and direstors of
the Corporation an January 6, 2019,
ARTICLET

CORPORATE NAME

The pame of the corporation is PRO-CHEMICALS USA CORP.

ARTICLE 11

The general patire of the business or business to be transacied by this Corporation s to engage in wiy {awful
act or activity for which corporations may be organized under the laws of the State of Flarida ind to possess and exercise
alt the powers and priviieges granted by the Taws of the State of Florida and by these Articles of Incorporation together
with any powers incidental thereto, so far as such powers and privileges are necessary or convenient to the conduct,
promolion, or attainment of the business or purposcs of the corporation, including, without limitatiosn:

I. To manufacture, buy, seﬂ,I and generally deal in goods of any kind and nsture.

2. To underiake, contract for, or carry on any business incidental 1o or in ald of, or convenient or
advantageous in pursuance of, any of thie objects or purposes of the Corporation.

3. To acquire al] oi any part of the good will, rights, frunchises, property, and business of any person,
Frm, association, or corporation angaged in any husiness, and to pay for it in cash or in stock or
obligations of the Corporation or otherwise, and to hold, utilize, enjoy, and in any manger dispose of
the whole or any part of the rights and properties so avquired. and to assume in connection therewith
any liabilities of any such person, firm, association, or corporation, and to conduct in a lawful manner
the whole or any part of the business thus acquired,

4, To eanter into and perform all manner and kinds of contracts, agreements, and obligations for any
{fawful purpose by or with any person, finm, association, corporation, or governmental division or

subdivision.
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3. To conduct and carry on its business or any branch thereofin aay state or territory of the United States
or in any foreign country, and to have and maintain in any state, territory, or foreign couniry a busingss
office, plant, store, or other facility.

6. To purchase, lease, or otherwise acquire, and 1o hold, own, manage, or develop, and to mortguge,
hypaotheeata, deed in trust, seil, convey, exchange, option, subdivide, or otherwise dispose of real and
personal property of every class and description and any estate or interest therein, 33 may be necessary
or convenient for the proper conduct of the affairs of the corporation, without limitaticn as to amount
or value, in any and ail foreipn countries, subject to the laws of any such state, districts, territorics, or
couniries. :

2. To promote and assisi, financially or otherwise, corporations, firms, syndicates, associations,
individuals, and others and to give any guaranty ta connection therawith or etherwise for the payment
of money or for the performance of any other undestaking or obligation.

8. To cause to be formed, merged, teotganized, or liquidated, and to promote, ke charge of, and aid in
ary way permitted by law the formation, merger, lquidation, or reorgantization of any comperation,
association or organization of any kind, domestic or foreign; and to form, organize, promote, manage,
control, and maintain, and to dissolve, merge, or consolidate ane or more corporations, in the stock
ot other securitics of which this corporationn muy be or become interested, for such purpose or
purposes as may aid or advance the uhjects and piposes of this Corporation,

9. To enler into partnership agreements and juint veatures with any persen, firm, association, or
corporation ¢cogaged in carrying on any business in which the Corporation is authorized to engage, or
in connectiaon with carrying out all or any of the purposes of this Comoration.

ARTICLE I
AUTHORIZED SHARES

The total number of shares authorized to be issued by the Carporation is 5000 shares of voting common stock
with §1.00 par value per share,

PREEMPTIVE HTS

Al Exceptas provided in Paragraph B hereof, the shareholders ofthe Corporntion shall have a preemptive
right, granted on uniform tenns and conditions prescribed by the board of direciors to provide a fair and reasonable
opportunity to exercise the right, to acquire proporional amoums of the Corporation's znissucd shares upon the decision
of the bonard of directors to issue them including shares tssued for consideration other than money.

B. Without being first offered to the stockholders for subscription, any shares of stock now or hereafter
awthorized may be {ssued as: (u) dividends or payment of dividends; or (b) pursuant to any amendment to the Articles
of Incorporation whereby shares of stock are changed into a greater number of shares of the same class.

C. A shareholder may waive his precmptive right. A waiver evidenced in writing is irrevocable even
though it is not supported by considesation,

D. Shares subject to preemptive rights that arc not acquired by shareholders may be issucd to any person
for a pericd of thres (3) months after being offersd o shareholders at a consideration set by the bourd of directors that
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is met lower than the consideration set for the exercise of precmiptive righis. An offer at a lower consideration or after
the expiration of three (3) months is subject to the sharcholders’ precmptive rights.

E. Shares may not be issued as compensation to directors, officers, agents, or employees of the

Corporation or of any subsidiary or affiliate or to satisfy any option rights granted as compensation (o directors, officers,
agents, or employees of the Corporation or of any subsidiary or affiliate.

ARNICLEV
CORPORATE EXISTENCE

The Cotporation is to have perpetual existence.

POST OFFICE ADDRESS

The principal offlce or piace of business of the Corporation shall be 7571 NW 82 Street, Miami, Ilorida 33164
or such other place as may be designated by the Board of Directors.

ARTICLE VI
REGISTERED AGENT AND REGISTERED OFFICE

The registered agent for the corporation and the registered office for the Corporation are as follows:
ENRIQUE HERRERG, JR.
T571 NW 82 Street
Minami, Florida 33166
ARTICLE VUI

NUMBER OF DIRECTORS

The number of directors of the Corporation shall be no less than one (1) nor raore than five (5) s shali be fram
time to time determined by the Board of Directors. Until changed, the Board of Directors shall consist of four (4)
Directors.

NAME AND ADDRESSES OF DIRECTORS

The current Directors of the Corporation are:

ENRIQUE HERRERD, JR.
7571 NW 82 Strest
Mlami, Florida 33166

Ly
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BIBIANA HERRERO
7571 NW 82 Strect
Miami, Florida 33166

(GABRIEL HERRERKO
Ta7I NW 82 Street
Miami, Florida 33166

ANDRES HERRERD
7571 NW 82 Street
Miami, ¥lorida 33166

BY-LAWS

The pewer to alter, amend or repeal By-Laws shall be vested in the Board of Directors, subject to repeal or
change by the stockhoklers.

ARTICLE XI[
INDEMNIFICATION
A, Indemnity, The Corporation shall indemnify any person who wasor is a party or is threatened

to be made & party to any threatened, pending or contemplated action, suit or proceeding, whether civil, criminal,
administrative or investigotive, by reason of the fact that he is or was a direcior, employee, officer or agent of the
Comoration, agsinstexpenses {including attorney's fees and appelate attomey's fees), judgments, fines and amounts paid
in settlement actually and reasonably incurred by him in good faith and in a manner he reasonably believed to be in or
not opposed to the best interest of the Corporation, and, with respect to any critninal acton or proceeding, had no
reasonzble cause to believe his conduct was unlawful, except that no indemnification shali be made in respect of any
claim, isspe or inatier as o which such person shall have been adjudged o be liable for gross negligence or misfeasance
or maifeasance in the pecformance of his duty to the Corporation, unless and only 10 the extent that the conrt in which
sech action or suil was brought shall determine wpon application that despite the adjudication of liability, but in view of
all of the vircumstances of the case, such person is fairly and reasonably entitled to inderanity tor such expenses which
such court shalt deem proper. The termination of any action, suit or proceeding by judgment, order, settlement,
conviction or upon a plea of nolo contendere or its equivalent shafl not, of itself, create a presumption that (he persun
did not actin geod faith and in » mannet which ha reasonably believed 10 be in or not opposed 1o Lhe best interest of the
Corporation, and with respect to any criminal action or proceeding, had reasonable cause io belicve that his conduct was

unlawiul.

B. Expenses, To the extent that a director, officer, employee or agent of the Corporation has
been successful on the merils or otherwise in defense of any action, suit or proceading referred to in Paragraph A above,
or in defense of any claim, issue or mattet, therein, he shail be indemnified against expenses (including attorney’s fees
and appeflate attomey’s fees) actually and reasonably incurred by him in connection therewith.

C. Approval. Any indemnification under this Article XJ (uuless ordered by a court) shall be
made by the Corporation only as authorized in the speeific case upon a determination that Indemnification of the dirculer,
officer, employee or agent is proper under the circumstances becanse he has met the applicable standard of condluct set
forih in Paragraph A above. Such determination shall be made (a) by the Board of Direciors by a majority vote of a
quorum consisting of directors who were not parties to such action, suit or proceeding, or (b} if such gquorum is not
obtainable or, even if obwzinable i a quorum of disinterested direstors so directs, by independent legal counsel in s

written opinion, or by a majority of the members.
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C. Advanees. Expenses incurred in defending a civil or criminal action, suit or proceeding may
be paid by the Corporation in advance of the final dispogition of auch action, suit or proceeding as authorized by the
Board of Directers in any specific case upon receipt of ao undertaking by or on behalf of the affecied divector, officer,
empiloyee or agent to repay such amount unless it shall ultimately be determined that he s nof entitled to be indemnitied
by the Corporation as authorized in this Article X1.

D. Miscellaneous, The indemnification provided by this Article shall not be deemed exclusive
of any other rights 10 which those seeking indemnification may be eatitled under any By-Law, agrcement, vote of
members or otherwise, and shall continue as to a person who has ceased 10 be a director, officer, employes or agent and

shall inure to the benefit of the heirs and personal representatives of such person,

E. Insurance. The Corporation shall have the power to purchase and maintzin insurance on
behall of airy person who is or was a director, officer, employce or sgent of the Corporation, or is or was serving, af the
request of the Cerporation, as a director, officer, employee or agens of another corporation, partrership, joint venture,
trust or other enterprise, against any liability asserted against him and incurred by hit in any such capacity, or arising
out of his siatus as such, whether or not the Corporation would have the power to indemnify him against such Uabiliry

under the provisions of this Article.

EELEEETEL Y

The undersignad officers of the Corporation have executed these Restated and Amended Anicles of
Incorporation this 6" day of January, 2009,
e
D s

ENRIGQUE HERRERO, IR., President

>

__.-—‘""‘-—'__....-—-""}
GABRIEL HERRER(O, Secrctary

{Corporate Seal}

STATE OF FLORIDA )

e
v

COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged hefore me this 6™ day of January, 2009, by ENRIQUE HERRERO,
JR. and GABRIEL HERRERO as premdbnt secretary, respeciively, of PBRO-CHEMICAL USA CORP., a Florids
corporation, on behalfof the corporahon ho are personaliy Rnown to me, or 0 who produced their respective Florida

drivers’ licenses as identification.

N‘(‘ﬁary Public- State of Florida
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