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document has not been filed.

We racsived vour sladctronically transmitted document.
refax the completa document,

However, the
Please maka the following correctlions and
including the electronic filing cover sheet.

If you are trying to file a amendmant the document that is attachead must
be titled amendment to articles of organization.

Rlamse return your documant,

nlong with a copy of this letter, within &0
days or vour Tiling will be considerad abandconed.
If yvou have any questions concearning the filin
call (B850) 245-6020,

g of your document, pléise
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AMENDED ARTICLES OF ORGANIZATION
For a Domestic Limlted Liabllity Company

Pursuant to Section 608.411(3} of the 200] Florida Statutes. the undersigned execules fthe
following arlicies {“Articies”], all fo be effeciive vpon fiing, for purposes of armending and
restaling the Articies of Qrganizafion of Anirmao! ER of Southwest FL LLC, o imifed iotitity
company formed under the iaws of the State of Flonida, to wit Chapter 608 of the 2001
Florida Slatutes, {“the Company"”), and originally fled with the Florida Deparfment of
Sate on the 25™ day of August 2005

ARTNICLE 1
The name of the limited labiity company Is:
ANIMAL ER OF SOUTHWEST FL LLG

ARTICLE I

The principal office shall be located at

15201 N, Cleveland Avenue #1400, in the city of North Fort Myers, State of Florida,
with the postal zip code being 33703,

The mailing addrass is )
15201 N, Clavaland Avenua #1400, North Fort Myers, Floarido 33903,

ARTICLE 1

The Compdny may engage in any activity permitted by the Aorida Umited Liability
Company Act, as well as the other laws of the Sfate of Florida, subject diways to
limitations of alt ather jurisdictions in which the Companry acts,

ARNICLE IV

The Company shall adopt an operating agreement that conforms 1o these Articles by
unanimous consent of the iniflal members ("Operating Agreement”}, The Operating
Agreement shall always be construed to confarm to these Articles or, if any paragroph or
saction of the Operating Agrasment canmot be reasonably corstrued to conform to
these Arficies, mach offensive paragraph and/or section of the Operafing Agreement
shall be sticken asif it had never been adopted into the Gperating Agreement so that
the Operdting Agreement contorms 1o these Arlicles, The Operoting Agreement shall
otherwise be amendable and/or address matters not specificolly precluded by thase
Articles, This Arficle controls all contradictory provisions of the other Articles, if any.__

. 3
ey <7 .
ARTICLE ¥V e r‘-'( f':}) .
T
The Company shall act under the direction of the mambars (each o “Member), a@;‘.‘g&gs sy .
pursuant to these Arficles and the Operating Agreement. rjj; Lo
- l“'n M _?3‘ 1
ARTICLE VI B
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The membership interests in the Company shall be of ane class, each membership
interest maintaining voling rights preportional to the Member's membership interest.
Equity, profits and losses shall be allocated and distibuted in accordance with the
Operating Agreamsent.

Except because of the provisions goveming the admittance of new Members by
unanimous vote, each Marnber thall have preempfive rights to purchase membership
interests in cash pro rata based on the Member's proporfional voting rights pursuant fo
any offering by the Company.

Tha membership interests sholl have no further rights or prelerences other than those
specifically mondated by the Flordda Limited Uabillty Company Act or as atherwise
specified in these Articles or the Operating Agreement,

The membership interests shall be limited in that all membership interests, including every
portion thereol, shall be subject fo the Company's fight of first refusal {“Right of First
Refusl”). This Right of First Refusal provides that all membarship intarests must be offered
to the Company befare sale or ofher transfer to any other person or enfity, whether then
a Member of not, under the exact terms of the proposed sale or fransfer, so long s the
proposed sale or transfer Is af Foir Markel Yalue, as defined infra, Where the proposed
sale ar transfer of the membership Inferests Is not at Rdlr Market Vaolue, as defined infra,
the Company, at Company's option. may substitute the price ferms with Fair Market
Yalue, as defined infro, or, if Fair Market Value, as defined infra, is not readity available,
then bock value calculated in occordance with generally accepted accounting
principles. “Edlr Market Value™ means the ptice a paricular property itern will bring when
offared for sale by a willing seller to a wiling buyer in an am's length transaction, neither
being obliged to buy o sell,

If adopted by the Members, the membership interests may be further imited by
encumbrances arlsing from the Member shortiall provisions of the Operating Agreement,

The membership interests shall have no other limitations other than those specifically )
mandated by the Florida Umited Hoblilty Company Act or a5 spacified in thase Arficles or
the Opérating Agreement.

ARTICLE VII

In accordonce with the distibution rules of the Operating Agreesment, the Company
shall distribute to the Members, prior to the fifteenth (154) day of the third (3} month
fallowing the close of the Company*'s faxable year, or as scon thereafter as determined
in occordance with the infemal Revenue Code of 1986, as amended, ("IRC”}. ("Tax
Distribution Date™) the (esser of (i the Nef Cash Flow, as defined infra. if any: and (i} the
collective distibulive share, as defined by and calculated in accordance with the IRC,
of all the Members mulliplied by tha highest income tax rate set forth in IRC 1 {"Tax

Distribution”}. The Membears may forego or reduce the Tax Distribution for any parﬂﬁh{m e
Tax Distibution Date upon the unanimaous vote, or unarimaous, written, affirmative ;._‘E.‘"; ==
consent, of all of the Members within thirty {30) days of the particular Tax Distibutiors:_ £32 e
Date for which the Members consider faregoing or reducing a Tax Distribution; but, il_:: <ol e
Tax Dishibution requirements of this Arlicle shall never be waived, estopped or oihenmse 3 i
prevented by any preceding eleclion by the Membern to forego or reduce o Tax f”, x @ - -
Distrioution. “Net Cash Flow™ means the lesser of [} the net change of the Compary's ;. z= " ¢
cash baionces during the prior taxable year cqlculafed in accordance with generci]i}h o Sy
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acceptad accounting principles: ond §) the Company's cash balances of the snd of
the yeor. les reasonable reservit (or wanking copital and pojected cosh mguirements.
iInciuding projacted mpenses ond contingent ioblitias, but not Incliding capital
investmentis ond relwveitmaents hat are not PecRsary 1o the Company ot a going
concem, all calculated In accondance with gensraly accepind occounting pinciples

ax hmited by the IRC,

ANTIGLE VIN

The Company shol exivl i perpetulty, unkess disclvad pusuand 1o he Floriga Limited
Labifty Compary Act or as provided in the Operaling Agroament.

ARTICLE IX

All documants evidencing membership interests sholl cleorly baor isgand Indicating #ha!
™Ha Irinbersis ke sis ore isudd sublect to raticdam on ranstecabllly, io refonce
YRon the sxdstance of eXempians om edeval arvd 1hate spcuriiies laws ond with othar
rfigntt dritations, preferencos andt #ochians o axprestad In these Adicles,

ARCLE X

Addifienal Memban may be admifted to the Campy upon the unonimous vots of of
of Ihe Memibed of the Company.

ARNICLE XI

Thw Aricies may only be cimended, sucoseded. or repedled upon He unanimous vole.
of unanimots, vaitten, uﬂhmih_va covsgnt, of ol of e Members.

ACKNOW LEDGMENT

). Managing Member of the Campany, and without pansonaly aaurming o mitfiying any
price tonfrack or promives mods on beholf of the Company Dy any perton o entify pilor
o the Company's formation. if any, axecule fhase Aricles this 10th day of Ocltber 2008,
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ANIMAL ER OF SOUTHWEST FL LLC
Membership Listing

The Inilial Managing Members of the Company are;

Andrea Jane Bivens
Christopher Scolt irby
Sharon . Powell
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