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EXTRACTO DEL
CONSENTIMIENTO ORGANIZACIONAL DE LOS DIRECTORES

de

AGRO INNOVA CO.

Los suscritos directores de Agrc Innova Co., una corporacion de la Florida (la “CORPORACION”), por la
presente dan su consentimiento, de conformidad con los Estatutos de Florida, al siguiente acto como el
acto debidamente autorizado de la Corporacidn:

1.

11.

Archivar el siguiente documento en los registros de la CORPORACI(_ﬁN:

Copiavde los Articulos de Incorporacion de la CORPORACION con el sello impuesto del Secretario
de Estado de Florida con fecha 10 de junio del 2014 dejando constancia que dichos Articulos
fueron registrados con el Secretario de Estado en dicha fecha.

Aprobacién y adopcién de los Estatutos adjuntos en el Adjunto “A” Estatutos de [a CORPORACION

La eleccion de las siguientes personas como funcionarios de la CORPORACION hasta ser
reemplazados con otras personas calificadas: Joseph W. Montgomery lll como Presidente y Rafael
Parducci como Secretario.

Adopcién del siguiente voto:

Que los funcionarios de la CORPORACION quedan por la presente autorizados a firmar por y a
nombre de la CORPORACION todos y cualquier documentos adicionales y tomar cualquiera y toda
medida o incurrir cualquier acto aprobado bajo este Consentimiento y a suscribir y archivar en las
correspondientes oficinas publicas todos y cualquier informe, respuestas, y certificados que ahora
o en el futuro puedan ser requeridos de la CORPORACION y que a dichos funcionarios se les
requiera ahora o en el futuro a suscribir por ella.

En testimonio de lo cual los suscritos han firmado este consentimiento el 10 de junio del 2014.

Firmas

Lo que precede es fiel traduccién de

lo extraido del CONSENTIMIENTO  giate of Florida
ORGANIZACIONAL DE LOS  County of Broward
DIRECTORES.de Agro Innova Co.

g—_é‘ / Sworn to or affirmed and subscribed .
W before me this_21 day of @(Eaﬂzuk\’q/l: RIS

firma del-traductor

by J0sEf  WIST MoNTGD MLy TT
__personally known _produced identification

FLORANNAPP
MY COMMISSION # FF 182315 ¢ *

EXPIRES: December 19, 2018: "
kW Banded Thru Notary Public Underwiiters +




ORGANIZATIONAL CONSENT OF THE DIRECTORS
of

AGRO INNOVA CO.

The undersigned, the directors of Agro Innova Co., a Florida corporation (the "Corporation"),
hereby consent, pursuant to the provisions of the Florida Statutes, to the taking of the following
action as the duly authorized action of the Corporation:

1. The filing of the following document with the records of the Corporation:

Duplicate of the Articles of Incorporation of the Corporation with the stamp of the
Secretary of State of Florida thereon dated June |0, 2014 evidencing the filing of
such Articles with the Secretary of State on such date.

2. Approval and adoption of the Bylaws attached hereto as Exhibit "A" as the By-
laws of the Corporation.

3. The election of the following persons as the officers of the Corporation to serve
untif their successors are duly elected and qualified to serve: Joseph W. Montgomery I as Pres-
ident and Rafael Parducci as Secretary.

4. Approval and adoption of the form of certificate attached hereto as Exhibit "B" as
the certificate of common stock of the Corporation and the form of certificate attached hereto as
Exhibit “C” as the certificate of preferred stock of the Corporation.

5. Adoption of the following vote:

VOTED: That the Secretary be, and hereby is, authorized and directed to purchase a stock
certificate book, a corporate seal, a minute book and such other books and records
as he may deem necessary.

6. Adoption of the resolutions attached hereto as Exhibit "D" appointing depositories
for the funds of the Corporation.

7. Adoption of the following vote:

VOTED: That any payments made to an officer of the Corperation such as a salary, com-
mission, bonus, interest or rent, or entertainment, travel or any other expense
incurred by him, which shall be disallowed in whole or in part as a deductible
expense for federal income tax purposes by the Internal Revenue Service, shall be
reimbursed by such officer to the Corporation to the full extent of such allowance.
It shall be the duty of the Board of Directors to enforce payment of such amount
disallowed.




YOTED:

VOTED:

VOTED:

10,

YOTED:

YOTED:

1L

VOTED:

sdopiion of the following voies:
Adoption of the following vo

That the Corporation accept the offer of Agro Inmova Co., a Delawars corporation

(“Delaware™;, atiached hereto as Exhibit "E” 1o subscribe for one (1) share of the

common stock of the Corparation for the consideration set forth in its subscription
o

oiter.

That the officers of the Cotporation be and hereby are authosized and direeted to
execute and deliver 1o Delaware e cenificate representing one (1) share of the
common stock of the Corporation and that when issued said shares shall be fully
paid and non-asseszuble.

Adopticn of the following vote:

‘That the Comporation enter inio a Shareholders” Agreement with the holders of
shares of #is eommon stock, including such terms deemed prudent by the offfcers
of the Corporation.

Adopiion of the following voles:

That Delaware merge with and info the Corporation pursuant to the provisions of
the Agreement and Plan of Merger attached heredo as Exhibit “F7. the execution
of which by the officers of the Corposaiion be and hereby is ratified and con-
frmed.

That the officers of the Corporation execute Articles of Merger in the form
aftached hereto as Exhibit “(7 end fic same with the Seeretzries of Sate of Flor-
ida and Delaware to effeciuaie the merger described in the Agreement and Plan of
Merger.

Adoption of the following vote:

That the officers of the Corporation be and hereby are suthorized forand on
behalf of the Corporafion 0 sipn any and afl zdditional docuinents and to take any
and el further action 48 may be neesssary 1o earry out the actions approved by this
Congent znd 1o exeente and file in the proper public offices any aud &ll reports,
retums and certificates that are now or may herzafer be reguired of the Corpore-
tion and iber said officers are or shall be required 1o make on Iis behsifl

' =
IN WITNESS WHEREQF, the undersigned have executed this Consent this 1€ day of June,

2014,

Joseph W. Montzomery 1]
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Antonio J. Arosemena
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Henr); H. Hewes

Helene M. Shafran

1

Jacob B. Shafran




Antonio J. Arosemena

Hel{ryH Hewes




