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ARTICLES OF INCORPORATION
OF
VITALITY VET SUPPLY, INC,

P.@2
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’ic laws of the

The undersigned incorporator hercby executes and acknowledges these Articles of

Incorporation for the purpose of forming a corporation for profit in accordance with

State of Florida.

ARTICLE
Name

The name of this corporation shsll be:
Vitality Vet Supply, Inc.

ARTICLED
Princrpal Office Address

The address of the principal of this corporation shali be:

835 Dunbar Avenue
Qldsmar, Florida 34677

ARTICLE I

Mailing Address

The mailing address of this corporation shall be:

P.O. Box 818
Oldsmar, Florida 34677

U314
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ARTICLE LV

1
(((HGSU(?OGS-#OQO o)
I
Business and Purposes
The genetal purpose for which this corporation is oxrganized is the transactiofi of any and.all
tawl business for which corporations may be incorporated under the Florida Business Corporation
Act, and any amendrments thereto, and in connection therewith, this corporation shall have and may
exercise any and all powers conferred from time to tirme by law upon corporations foriined under such
Act.

ARTICLEV
ital Stoc;

51  Ceneral. The total number of sheres of capital stock authetized to “a:;e igaued by the
Corporation shall be 230,000,000 shares of Common Stock (the “Comamon Stock”), par value $.001
per shars, and 5,000,000 shares of Preferred Stock (the “Preferred Stock’), per value $.001 per share.

{8)  Preferred Stock. Shares of Preferrsd Stock may beissued from time to time in
one or more series. The Board of Directors of the Corporation by resolution shall estzblish each
series of Preferred Stock and fix and determine the number of shares and the designations,
prefercnoes, limitations and relative rights of sach such series, provided that al} shares of the
Preferred Stock shell be identical except as to the following relative rights and preferences, s to
which there may be variations fixed and determined by the Board of Directors befween different
series: |

(I}  the designation of such class or series, the numbér of shares io
constitute such class or seties which may be increased or decreased; (but niot below
the number of shares of that class or series then outsianding) by resolution of the

Board of Directors, and the stated value thereof if different from the par value

thereof;

'
H

{ii)  whether the shares of such class or series shall have yoting rights, in
addition to any voting rights provided by law, and, if so, the ferms; of such voting
rights; ;

(iii) thedividends, ifany, payable on such class or sexies, whether any such
dividends shall be cumulative, and, if so, from what dates, the conditions and dates
upon which such dividends shall be payable, the preference or relation which such
dividends shall bear fo the dividends payable on any shares of stock of any other class
or #ny other series of the same class; ?

(((HG?:QGOE%&GO&O)))
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(iv) whether the sheres of such class or series shall lbe subject to
redemption by the Corporatmn, and, if 8o, the lirnes, prices and othcr conditions of
such redemption; !

{v)  the amount or amounts payable upon, and the rights oi,f‘the holders of
such class or series in, the voluntary or involuntary liquidation, |dissolution or
winding up, or upon any distribution of the assets, of the Corporation;

(vi) whether the shares of such class or series shall be, subject to the
operation of a retirernent or sinking fund and, if so, the extent to and rianner in which
any such retirement or sinking fund shall be applied to the purchase ofr redemption of
the shares of such class or series for retirement or other corporate pirposes and the
terms and provisicns relative to the operation thereof;

(vil) whether the shares of such class or series shall be convertible into, or
exchangeable for, shares of stock of any other class or anty other geries of the same
class or any other securities or cash or other property and, if so, the price or prices or
the rate or rates of conversion or exchange and the method, if any, of adjusting the
same, and any other terms and conditions of conversion or exchangg;

(viil) the limitations and restrictions, if any, to be effective while any shares
of such class or series are outstanding upon the payment of dividendk or the making
of other distributions on, and upon the purchase, redemption or other acquisition by
the Corporation of, the Common Stock or shares of stock of any ot‘h:.r class or any
other series of the same class;

{ix} theconditions or restrictions, if any, upon the creation ;of indebtedness
of the Corporation or upon the issue of any additional stock, inclufiing additional
shares of such class or series or of any other series of the same siass, or of any other
class;

{x} theranking (be it pari passu, junior or senior) of eac‘g'x class or series
vis-a-vis any other class or series of any class of Preferred Stock as tq the payment of
dividends, the distribution of assets and all other matters; and '

(xi}  anyother powers, preferences and relative, participaﬁ%zg, optional and
other special rights, and any qualifications, limitations and restrictions thereof,
insofar as they are not incousistent with the provisions of these Articles of

Incorporation, to the full extent permitted in accordance with the 1&'\#5 of the State of
Florida.

i

(b)  Common Stock. The rights, powers, preferences, privileges a.nd limitations of
shares of Common Stock shall be identical in all respects.

(((Hoaé@maoo o) -
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{H Every holder of Common Stock shall be entitied 1o one vote in person
or by proxy for each share of Common Stock standing in his or her name on the
transfer books of the Corporation, i connection with all other matters submitiedtoa
vote of sharsholders, except matters to be voted on cxclumve'ly ‘by holders of
Preferred Stock or any class of Preferred Stock.

(L)  Provided that required dividends, if any, on the Prefer,red Stock have
been paid or provided for, holders of Commmon Stock shall be entltlcdzto receive such
dividends and other distributions in cash, stock of any corporation or*propmy of the
Corporation if, when and as may be declared thereon by the Board ef Directors ffom
time to time ouf of asgets or funds of the Comporation legally available therefor and
shall share equally on & per share basis in all such dividends and othér distributions.

(i)  Inthe event of any dissolution, Jiguidation or winding ip of the affairs
of the Corporation, whether voluntary or involuntary, the assets m}d fonds of the
Corporation, if any, available for distribution to shareholders, andmuazmng after the
paymeat 1o holders of Preferred Stock of the amounts to which they are entitied, shall
be distributed equally on & per share basis to the holders of Common! Stock. Forthe

purposes of this paragraph, the voluntary sale, conveyance, lcase, exchange or
transfer (for cash, shares of stock, securities or other consideration) of &ll or
substantially all of the agsets of the Corporation or a consolidation Or merger of the
Corporation with one or more other corpoxations {whether or not the Corporation is
the corporation surviving such consolidation or merger) shali not beideemed o bea
liquidation, dissolution or winding up, voluntary or involuntary.

52  No Preemptive Rights. No holder of any share or shares of Common Stock and,
unless otherwise specifically provided for in the terms of the Preferrad Stock, no holder of any share
or shares of Preferred Stock, chall have or be entitled to, as ¢ matter of right solely b}%f reason of such
holding, any preemptive or other right to subscribe for or purchase any number of such additional
shares of Common Stock or Preferred Stock (of the same class or otherwise), as the ¢ase may be, (or
any other class or series of capital stock now or hereafier anthonzed for issuance by the Corporation)
as may be issued by the Corporation from time to time, whether such additional shares are issued for
cash, property, services or any other consideration and whether or not such shares arsnow authorized
or are authorized by subseguent amendment to these Articles of Jncorporation, nor shall any such
holder have or be entitled to, as a matter of right solely by reason of such holding, any preemptive or
other right to subscribe for or purchase securities convertible inte or exchangeable for shares ofthe
Corporation or to which there shall be attached or appertain any warranis or mghts entitling the
holders thereof to purchase or subscribe for such shares,

5.3 Pavyment for Stock, The consideration forthei issuance of shares of cé;:ntal stock may
be paid, in whole or in pant, in cash, in promissory notes, in other property (tangible or infangible}, in
labor or services actually performed for the Corporation, in promises to perform!services in the
future evidenced by a written contract, or in other benefits to the Corporation at a. fmr valuation to be
fixed by the Board of Directors. When issued, all shares of capital stock shall be fully paid and

nonassessable,
|
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5.4  Repurchase of Stock by Company. The Board of Directors of the Carporation shall
have the anthority to acquire by purchase ind hold from time to time any shares of itg issued and
outstanding capital stock for such consideration and upon such termns and conditions as the Board of
Directors in its discretion shall deem proper and reasongble in the interests of the Corporation.

ARTICLE VI
Existence of C .
This corporation shall have perpetual existence.

ARTICLE VI

Registered Office and Registered Agent

The initial registered office of this corporation shall be located at 10] E. Kennedy Boulevard,
Suite 2700, Tampa, Florida 33602, and the initial registered agent of this corporation at such office
shall be Nelson T. Castellano, This corporation shall have the right to change such registered office
and such registered agent from time to time, 88 provided by law,

ARTICLE VIIT

of Director ,

The Board of Directors of this corporation shall consist of not less than one (1) nor more than
fifieen (15) members, the exact number of directors tobe fixed from time 1o time by the stockholders
or the bylaws. The busincss and affairs of this corporation shail be managed by the Roard of
Directors, which may exercise all such powers of this corporation and do all such lawful acts and
things ag are not by law directed or required to be exercised or done only by the stockholders. A
quorum for the ttapsaction of business at rmeetings of the dircctors shall be a majority of the number
of dirgctors determined from time to time to comprise the Board of Directors, and the act of 2
majority of the directors present at a meeting 4t which a quorum is present shall be the act of the
directors. Subject to the bylaws of this corporation, meetings of the directors may be held within or
without the State of Florida. Directors need not be stockholders. The stockholders of this
corparation may remeve any director fropn office at eny time with or without causs.

(((HO3000084000 0)))
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ARTICLE IX |

Initial Board of Direciors

‘The initial Board of Directors of this corporation shall consist of the following member, such
member to hold office until his successors have been duly elected and qualify. The name and street
gddress of the initial director are:

Name - Address
Stephen M. Watters 855 Dunbar Avenus
Oldsmar, Florida 34677
ARTICLE X
Incorporater
The name and sireet address of the incorporator making these Asticles of
Incorporation are:
Name , Address |
. Nelson T. Castellano 101 E, Kennedy Boulevard
Suite 2700
Tampa, Florida 33602
ARTICLE XII
Bylaws

{&)  The power to adopt the bylaws of this corporation, to alter, amend or repeal
the bylaws, or to adopt new bylaws, shall be vested in the Board of Directors of this corporation;
provided, however, that any bylaw or amendment thereto as adopted by the Board of Directors may
be altered, amended or repealed by vote of the stockholders entitied ¢ vote thereon, or a new bylaw
in lieu thereof may be adopted by the stockholders, and the stockholders may prescribe in any bylaw
made by them that such bylaw shall not be altered, amended or repesled by the Board of Directors,

{(b)  Thebylaws of this corporation shall be for the government of this corporation
and may contain any provisions or requirements for the management or conduet of the affairs and
business of this corporation, provided the same are not inconsistent with the provisions of these
Articles of Incorporation, or contrary to the laws of the State of Florida or of the United States,

. (((HOSOEI;)OQ&OG{J om
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ARTICLE XII

Amendment of Articles of Incorporation , .-

This corporation reserves the right to amend, alter, change or repeal any provigions contained
in these Atticles of Incorporation in the manner now or hereafter presoribed by statute, and eli rights
conferred upon the stockholders herein are subject to this reservation.

ARTICLE X1
Affiliated io

The provisions of Bection 607.0901 of the Florida Business Corporation Act, relating fo
affiliated tremsactions, shall be inapplicable to this corporation.

N 'WITNESS WHEREOQF, the undersigned incorporator hes executed thege Axticles for the

uses and purposes therein stated.

n'T. Castellano

(((H03000064000 O)))
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VITALITY VET SUPPLY, INC,
ACCEPTANCE OF SERVICE AS REGISTERED AGENT

The undersigned, having been named as regigtered agent to accept service of process for the
shove-named corporation, at the registered office designated in the Articles of Incorporation, herehy
agrees and consents 1o act in that capacity. The undersigned is familiar with and accepts the duoties
and obligations of Section 607.05035, Florida Statutes.

DATED this 26th day of February, 2003,

Neftton T. Castellano
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