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Linclosures as started

RAFAEL J. SANCHEZ-ABALLI »

200 ALMERIA AVENUEL
Coral Ganies, Frorma 33134
Trrepnox: (303) 779-504 1 = Faestsinn (303 779-3047

Esiaan rsaf sanchez-abaili.com = www.sanchez-aballi.com

=
July 26, 2024 =
=
VIA FEDERAL EXPRESS ":;
Florida Department of State : —
Division of Corporations, Amendiment Section B
2415 N. Monroe Street, Sutre 810 2
Tallahassee, Florida 32303 E‘é
Re: Amended and Restared Arucles of Organtzation for UPAC Ameriea 1L1LC
Document Number: 1.23000541271
Dear Sir/ Madame

Linclosed please find an orginal Amended and Restated Arncles of Organization in connection
with UPAC Amenca 1L1.C and check number 1563 i the amount of $35.00 10 cover the filing fees for

the Amended and Restated Articles of Organization. The purposc of this Amendmentis 1o correet the
company’s name from UPAC Ameriea LLC 1o UPAM Fresh LLC

Should you have any questions, please do not hesnate to contact us.

Verv truly vours,

RAFAE&SA;N.(;
oy
Al

r\4./111 Pax

Z-ABALLI P.A.



AMENDED AND RESTATED ARTICLES OF ORGANIZATION
OF

UPAC AMERICA L1LC

Pursuant to the provisions of Secton 6050202 of the Flonda Starutes, UPAC America 1.1.C

(“Company”). a FFlonida limited liabtlity company, hereby certifies as follows and adopts the following
Amended and Restated Articles of Organizaton:

1.

The name of the Company 1s UPAC America 11.C and the Company was formed on December
6, 2023, by the Ailing of Arucles of Organizaton with the Deparmment of State under Document Number
1.23000541271.

2 These Amended and Restated Arncles of Organizaton shall amend, restate and supqrscdgn their
entirety any and all prior Articles of Organtzation, as amended, mchding, without limitation, ﬂn.\iﬂ;rriclcs
of Organizaton from the date of the Company’s orginal formaton through the date hereof. o --ﬁ

ARTICLE I - NAME =

e ]

2

F

(IS T
Fhe name of the Company is: f‘%

UPAM FRESH 1.1.C

8¢ 6 WY

ARTICLE II - ADDRESS

The matling address and streer address of the principal office of the Company 1s:

902 LEast Trapocll Road
Plant City, Ilonida 33566

ARTICLE III - REGISTERED AGENT AND REGISTERED OFFICE
The name and street address of the registered agent is:
Rafacl J. Sanchez-Aballi, P.A.
264 Almena Avenue
Coral Gables, Florida 33134

ARTICLE 1V - PURPOSE

"The purpose for which the Company is formed 15 to engage in any lawful acts or activities for which
limired liability companies may be formed under Chapter 605 of the Statutes of the State of Florida,

ARTICLE V - DURATION

The Company shall exist perpetually unless dissolved ﬂccnrding 1o law.

Page 1of 4



ARTICLE VI - MANAGEMENT

The governance, business. and aftairs of the Company shall be managed, and all Company
powers shall be exeraised, by or under the directdon of the Board of Managers, which shall be
comprised of five (5) Managers. Pursuant to the Company’s Operating Agreement dated fuly 26, 2024,
as may be amended from ume to nme (“Operating Agrecment™). the names and addresses of the inirial
Managers are as follows:

John Witkimson 902 Fase Trapnell Road
Mant City, Florida 33566

Kiana Amaral 902 Tzast Trapnell Road
Plant City, Florida 33566

Derek Yurosek 902 Ease Trapnell Road
Plant Cirv, Florida 33566
=
Nemesio Vicuia 902 Liast I'rapnell Road :}: -
Plant City, Florida 33566 =y
N (%) ::::
Juan Vicuna N2 East Trapnell Road . - Em
Plant Ciey, Florida 33566 = Jj
The Managers shall serve unnl they are replaced i the manner set forth in the Operatng .r\_grcc;igcm.
@

ARTICLE VII - ADMISSION OF ADDITIONAL MEMBERS
New members may be admicted as ser forth 1o the Operaung Agreement.
ARTICLE VIII - MEMBERS' RIGHTS TO CONTINUE BUSINESS

The remaining Members of the Company shall have the right to continue the business of the
Company upon the dearth, retirement, resignation, expulsion, bankruptey or dissoluton of a Member
or the occurrence of any other evenr which would ordinarily terminate the continued membership of
a Member of the Company.

ARTICLE IX - INDEMNIFICATION

(A)  Torthe fullest extent permitted by the Flonida Revised Limited Liabihity Company Act,
as the same exists or as may hereafter be amended, the Company shall indemnify any person who s
or was a party, or who 15 threatened 1o be made a party, 1o any threatened, pending or completed
action, suit or proceeding, whether avil, criminal, administrative or investigative, including all appeals,
by reason of the fact that 1t 1s or was a member, manager, officer or emplovee of the Company, or is
or was serving at the request of the company as a director, trustee, officer, manager or emplovee of
another hmired liabiliy company, corporaton, partnership, joint venture, trust or other enterptise,
against any and all expenses (including reasonable attorneys' fees), judgments. decrees, fines, penalties
and amounts paid in sertlement, which were actually and reasonably incurred by it in connection with
such action, suit or proceeding, if it acted 1n good faith and in a manner which it reasonably believed
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to be in, or at least not opposed fo, the best interests of the company, and, with respeet to any criminal
action or proceeding, it had no reasonable cause to bebeve its conduct was unlawful. The termination
of any acnion, suit or proceeding by judgment, order, settfement, conviction, or plea of nolo
contendere or its equivalent shall not, of tsclf, create a presumption thar the person did not act in
good faith and in a manner which ir reasonably believed to be in, or at least not opposed to, the best
mterests of the company.

(B) The foregomy indemnificanon shall not apply in the case of an action, suit or
proceeding insututed by one or more members of the company, if the claim, martter or 153uce ratsed
theremn is determined by a court of competent jurisdiction 1o have resulted from the neghigence of
misconduct of the member(s) sceking indemaificatnion: provided, however, thar such mdemmfication
shall nonctheless apply if, in view of all of the circumstances of the case, such court shall determine
that such member(s) is/are fairly and reasonably entided 10 ndemnificadon, with respect o such
expenses, judgments, decrees, fines, penaldes and amounts paid in sertlement as determined by the
court.

(@) Fxpenses of cach person indemnified hereunder, incurred in defending against a civil,
criminal, administrative or investigative action, suit or procecding (including all appeals), ofzBrear
thereof, may be paid by the company i advance of the final disposition of such acuon, §u1t or
proceeding, as authorized by a majority in interest of the members, upon recetpr of an dnderraking by
such person to repayv such amount unless it shall ultimartely be determined that 1t is contledens be.
indemnified by the Company. -

s
() Neither any amendment nor repeal of this Artcle IX, nor the adopuon (.)\foml_\'

provision of the Company’s Articles of Organizarion inconsistent with this Article IN shall chiripate
or reduce the effect of this Artcle IN in respect of any matter oceurring, or any action or proce@ding
accruing or :1rising or that, but for this Arncle IN, would accrue or arise, prior to such amendment,
repeal or adoprion of an Inconsistent provision.

Dated this 26th day of July. 2024,

UPAM FRESH LLC,
a l/lnnda himited iabiliny company

)

RafaclSanthez-Abalh, Authonred Sigﬂﬂr( n
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

UPAM FRESH LLC

PURSUANT TO THE PROVISIONS OF SECTION 605.0113, FLORIDA SFATUTES
THE UNDIERSIGNED LIMITED LIABILITY COMPANY SUBMITS THID FOLLOWING
STATEMENT IN DESIGONATING THE REGISTERED OFFICE/ REGISTERED AGEN
THE STATE OF FLORIDA.

N, IN
L.

Fhe name of the Company is

UPAM FRESH LILC
'he name and address of the registered agent and office 1s
Rafacl J. Sanchez-Aballi, P.A

264 Almena Avenue
Coral Gables, IFlonda 33134

g

=
!
. 5

-4

Having been named as rt,ghun,d agent and to aceept service of process for the above- Q?’il(_d
Company ar the phc&, designated 1n this certificate, [ hereby aceept the flppommunr as rLglbf(.l'(_d agent
and agree to act i this capacity.

R

I further agree to comply with the provisions of alt starutes relaung to
the proper and complete performance of my duties, and 1 am tamiliar with and accept the oblignoons of
my positon as registered agent. 2

P
RAF

Ar-: SANCHE/ ABALLI, P.A.

‘*\-‘Rafncl 5.111cj1cz—.f\ ball, President

-

Bv

Dated this 26th dav of July, 2024
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