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AMENDED AND RESTATED ARTICLES OF INCORPORATION
: OF
| NUNEZ VETERINARY ASSOCIATES, INC.

{Flyride Document Murber of Corporstion? POIRIOGT 133
THE UNDERSIGNED, President of NUNEZ VETERINARY ASSOCIATES, INC.. a

Flotida corporation the “Corporaticnr™). tor and oo behalf of the Corporation, bereby execuies
these Amended and Restaled Avticles off Incorporation of the Corporation:

ARTICLE I - NAME OF CORPORATION AND DURATION

The aame ol this Corporation shall be NUNEZ VETERINARY ASSOCIATES, INC.
The duraticn of this Corparation shall exist perpetually.

ARTICLE 1] - PRINCIPAL OFFICE AND MAILING ADDRESS

The principal office and muiling address of the Corporation is 233 Omnge Boulevard,
Sanclford, FL 32771,

- =
- [ ]
i—' —
- Lo
The address of the registered office of this Comeration shall be; T o
i~ =
s yop CADIMNE B
1535 Buford Avenue AL i
y e - o oy am : . pre v
Cange City, 1 32763 TR
-
The name of the registered agent of this Corporation at that address shall be: ek N
£ ol
v
Cznmeo Almirall

ARTICLEIY- GENERAL NATURE QF BUSINESS

The géneral nature of the husiness to be transacted by this Corporation shall be:
A,

To conduet and trausact anv business lowfully authorized and not prohibited by
Chupter 607, Florida Siatntes, a8 the same may be from time to Hme amended.

8. To mvest the funds of this Cerporation in real estate, morigages. stocks. bonds or
aiy other type of investnents,
C. To facilitate the purposes or obpouts of this Corpumtion enumensied in these

Amended and Restated Anticles of lntorporation, or any amendment thereoi? and as necessary- or
incidental to the prowetion and benetit of this Corporetion) wad o genengd, sither slone or in

assuciation with other corporations, finms or individuals. 1o carry on any fawful pursuit necessary
or widontal 0 the accomplishment or Furtheranee of such purposes or objests of this
Corporation.

. 115428 00D0GS 4328-4140-5760 )
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ARTICLE V- CAPITAL STOCK

A, The maximum number of shares of ..ap'tat steek that the Corporation is
authorized to {ssuc and have outsiznding wt any one Ume'is Ong Thousand (L0 shares.
consisting of Nine Hundred (%00) sharcs of \’ot,m. Common Swock, having 8 par value of One
Detlar {$1.00) per shase, and One Hundred (100) shares o Non-Voting Commaon Stock, havisg a
par value of One Dollar {$1.060) per share. The preferences. qualifications, & milations,
restrictions and the special or relative rights in respect of the shares of each type of stock are as
follows:

B. Each share of Common Stock shall be equal w every ather share of Commm
Stock, except that the Non-Voting Conunon Stock sHall carey no right o vote for the election of
directors of the Corparation, and no right 1o vole sn any maner presented 1o the-sharcholders for
their vote or appmvai excepl 48 nqmrt,d by applicable law. The holders of shares of the Voting
Conunan Stoek shall bé entitfed 0 oue vote tor vach shdrv of such stock upon all matters
presenied to the shareholders, ' '

C. Each issued share of Non-Vating Commonr Stock shall be converied into ohe (1)
share-of Voting Conunon Stock upon the carlier oft (1) the death or permanent fncapacitation of
all of the Voiing Commen Stock shareholders of record of the Carporation o the invehutarily
sale, transfer or otherwise disposition {other than by death), by operation of law. hy pronerty
division in confunction with a procecding for dissolution of marriage, by sale upon execution or
i foreclosure of any pledge, hypothecation, lier or &harge, or by ascquisition of an ioierest
therein by a wustes or reeeiver in bankrupicy, of all of the issued and outstanding Voting
Common Sock of the Corporation {collectively, the “ncapacitation Daie™ ) or (i) the date there
existe no Voung Common Stock shareholders of record of the Corporation for any regson (thc
*Cessation Date™).

D. On and as of such Incapaciation Daie or Cessalion Date, cach share of Non-
Voting Common Stock issued and owstanding immediately prior theroto shall be converted imo
Vating Common Stock.  The stock certificates represtuting the {ormer shares of Non-Yoting
Common Siock may be surrendered on the Incapacitation Date or Cessation Date, as the case
may be; and all such certificaies shall, in any event, be deemed for g purpuses surrendered and
canceled. New stock certificates representing the same sumber of shares of Votng Commnn
Steck as Non-Voting Comumon Stock shall be issued to the former NonsVouny Common Stock
sharehelders on the Incapacttation Date or Cessation Date, whichever the case may be,

k. All or any portion of the capital stock may he issued in pavment for regt or
porsonad property, services, or any other fight or thing hmm.: a value, in-the Judgment of the
Board of Directors, st least gqmvalmi to the full value of the stock so to be issued os
hereinabove set forth, and when so tssued shall become and be fully paid and hon-assissable. the
same as though paid for in cash; and the dircctors: shall be the sole judges of the value of uny
property, right or thing aequired in exchange for eapital stock, dnd their judgment of such value
shail be conclusive.

F. Notwithstanding the fhregoing, the Corporation shall have the nghl ti ineredse iy
capital stoek either with or withoul par value, and to provide in the event of such increase the

1195
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desipnations, pﬁrfemrlcu vating powers op restrictions, or qushification of voiisg powers, ol
such addiitonal stock, i un amendment & its Articles of Incorporation

ARTICLE VI - BOARD OF DIRECTORS

A Dircetors must be vating sharcholders of this Corpomtion, Al cach election fur
directors, every sharcholder entitied 10 vote at such election shall have the right o vote, in
person, the number of shares owned by such shareholder for as many persons as there are
directors (o be elected at that tinse and for whose election such sharcholder has a right 10 vote.
Direciers shall bo elevied by a voie-of the holders of a majority of the shares then entitfed o vote
ar an election of directors.

B. This Corporation shall have s lezst one (1) divector,. The number of divectors
may be incressed or duecreased from time to tme by o vute of the holders of # majority of thr..
shares then entitied w0 vote av an election of directors, bt nao decrease shall have the effect of
shonening the term of any incumbent director,

C. Al zach amugl meeting or by wrilten consent in hieu of an-annual ahare‘mldem
meeting in accordance with the Bylaws, the holders {sometimes referred 10 herein as “voting
sharcholders™) of Voting Common Stock {sometimes referred Lo herein as “veting stock™ or
“voting shares™) shall elect directors to hold office. Each direcior shall hold oftice for the sooner
of: the term for which such director is clecied; until such director’s successor shall have been
elected and gualified; or unti] such director’s varlier resignation, removal from office or death,

. Any v vacanty occy urring in the Board of Directors, including any vacancy created
by. reasun of an increase in the rmnber of diretors, may be filled by the affivnative vote of a
majority of the shires then entitled 1w vote w a3n eleciion of directors, A director élected o filia
vacaney shall hold oflice only untt! the neat viection of directors by the voling sharcholders.

L At a meéting of voting shurcholders calied expressly for that purpose or by
written consent of the voting shareholders in livw of a meetiny in zccordance with the Bylaws,
any director or the entire Board of Directors may be removed, with or without cause. by a voie of
the shares then.entitled to vore at an election of directars, and anly if the number of votes cast 1o
remove the divectir excesd the munberof votes east nol 1 remove the director.

E Unless otherwise required by these Amended and Restaied Arnicles of
Incorporatian, by the Byiaws, by the Stock Purchase and Sharcholders” Agreement between this
Corporation and its Shareholders {the “Shareholders” Agreement™), E:\ contract or by law, zhe
affirmative vote of a1 least a. majosity of the number of directors shalk be the act of the Board of
Directors; whether such vote shall be fuken 8t o meeting of the Board of Directors or by written
consent of the dircetors in e of a meeting in accordance with the Bylaws,

ARTICLE VII - INITIAL MMRECTOR AND OFFICERS

The name gnd address of the imual membker of te Board of Directors znd the officers, w
hold office for the first year of existence of this Corperation or unud their seecessors are elected
o1 appointed and have qualified are:
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‘Name StreetAddic Qe
Carmen Ajmirali 255 Orange Boulevard Direcior
Sandfard, FL. 3277 President, Secretary, Treasurer

Kristine MeCaorriiick 55 Orange Boulevard Assistant Secrelary

9%
Sandiord, FL 32771

ARTICEE VIII - SHAREHOLDERS

A Unless othenwise tequired by these Amended and Residted Anicles of
incorporation.. by the Bylaws, by a Sharcholders™ Agresment, by comisact or by law, the
altirmutive vote of af least a tajonity of all shares entitled to vate, represented in-person or by
proxy. al a meet ting of the voting sharcholders, or by written consent of the voling sharehoklers
in liew of a moeting in accordance with the Bylaws, shall be the act of the shareliolders.

B, The heiders of shares of the Vating Common Stack shail be edtitled (0 nne vpte
for edch share of such swck upon all matters presented to the voting sharcholders,

C. Treasury shares shall nen be voied, directly or indirectly. at any meeting, and shail
1ot b eounted 1n deténmining the woial number of outstanding shares at any given time,

ARTICLE IX - ADTMTIONAL CORPORATE POWERS

In hutherance. and oot in limitation of the pencral powers conferred by the laws of the
Sate of Florida and of the purposes and objeets hersinabove stated, this Comporatian shali have
all and singular the following powars:

AL To enter into, or become 4 partner tn, any arrangemens for sharing profits, union
of mwerest, or cooperation, joint venture of otherwise, with any person, fimm ar corporation {0
carry on iy business which this Corporation has the direct ar mcnkmai authority to pursue,

B, AL sts option, to purchase and acquire any or all of its sheres owned and beld hy
any such sharcholder as should desire 1o seil, trmnsier or ntherwisc dﬁpﬂ% of such sharchr}kdcr
shares, or any or all of its shares owned and held by 2 sharsholder who dies, all in sccordance
with the Sharcholders' Agreement; provided, hmwvu the caprtal of this Corporation cannot be.
unpaired thereby.

C. To enter into, for the benefit of its erployess, one or more of the following: (1) a
pension plan, (2} a profit-sharing plan, (3) a stock bonus plan, (4) & theift and savings plan, (3) o
restricted stock option plan, or (6) other retirement or incentive compensation plan.

ARTICLE X - AMENDMENT

These Amended and Restated Articles of Incorporation. may be repesied-or amended, and
new Articles of Incorporation may be adopied. hy a vote of the holders of a majority of the
shares then entitied tovote.

.
143476 DA0OCT 462341459200,
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ARTICLE X1 -~ ADOPTION

The amendment and festalement of the Articles ol Incorperation of the Corporation
reftected herein was duly adopied by the Board of Directors and sharcholders of the Corporation.
by Unanimous Written Consent on ___ligne. §5 2021, in accordance with Sections
6070704 and 6070821 of the Florida General Corporation Act.

IN WITNESS WHEREOF, theundersigned hss executed these Amcended and Restated

. . . A . st - ;
Articles of Incorporation, this /¢ Gay of Jyne 2021

..... L B o B LI
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; Carmen Alimirall, President

P
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CERTFIFICATE OF ACCEPTANCE AS REGISTERED AGENT

Having been named asthe regisiered agent in the Amended and Restated Articles of
Incorporation of NUNEZ YETERINARY ASSOCIATES, INC.. | hercby aceept snd agree to
act in this capacity.
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