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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
ABBEY VETERINARY SERVICES, INC.
{Flards Docoment Number af Carpocarion, POSISHIR3I5)

THE UNDERSIGNED, President of ABBEY VETERINARY SERVICES, INC., a
Florida corporation {(the "Caorporatton™), for and on bohall of the Corporation, hereby execuies
these' Amended and Restated Articles of Tuderporation of the Corponitton:

ARTICLE 1- NAME OQF CORPORATION AND DURATION

The name of this Corporation shall be ABBEY VETERINARY SERVICES; INC. The
duration of this Corporation shall exist perpetually,

ARTICLE If - PRINCIPAL OFFICE AND MAILING ADDRESS

The principal otfice and. maiting address of the Corporation is 946 Lake Baldwin Lang,
Crlaado, Florids 32814,

ARTICLE 1] - REGISTERED OFFICE AND AGENT

2
o

Fhe address of the registered office. of this Comporation shall be: T &
- o s (:

£35S Buford Avenue e f? .

Orange City, FL 32763 -

[a AR -t 1

e )

The name of the registered agent of dus Corporation at that address shall be: S Y
gl =
Carmen Almiral! I
- wIn

ARTICLE 1Y- GENERAL NATURE OF BUSINESS

The gencral nature of the business to be transacted by thus Corporation shail be:

A, To conduct and trapsaet any business lawtully authorized and not prolubiied by
Chapter 607, Florida Statutes, &5 the same may b from time to time amended,

H. To invest the funds of this Corporation in real estate, mortgages, stocks, bonds or
any other tvpe of investments.

C. To facilitate the purposes or objects of this Corporation enmumerated i these
Amended snd Restated Anicles of Tncorporation, or any amendment thercof and:as necessary or.
incidental to the protection and benefit of this Corporation; and in general, either alane or in
associalion with other corporations. firms or individuals, 1o camy on any fawiul pursoiy nocessary
or incidental to the accomplishment or {urtherance of such purposes or objects of this
Corporation.
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ARTICLE ¥ - CAPITAL STOCK:

A, The maximum number of shares of capitel stock that the Corporation is
authorized to issue dnd Bave vutstanding at any one time is One Thousand (1,000} shares.
consisting of Ninc Hundred (900} shares of Voting. Common Stock, havinga par value of One
Dollar ($1.09} per share, and One Hundred (100) shares of Non- Voling Common Stock, having a.
par value df Ont Doliar (51.00) por share: The preferences, qualifications, limitatious,
restrictions and the special or relative rights in respect of the. shares of cach type of stock are as
follows:

3. Each share of Common Stock. shall be equal to every other share of Comimon
Stock, exCept that the Non-Voting Common Stock shall carry no right 1o vote for the election of
directors of the Corporation, and no right o vole on any. matter presented 10 the shareholders for
their vote or approval cxcept gs required by applicable law. The holders of shares of the Voting
Common Stock shall be entitled to one vowe for each share of such stock upon all matters.
presented (o the sharcholders,

C. Fach issued share of Non-Voting Common Stock shall be converted into one (1),
share of Votng Common Stock upan the earlier of: (i} the death or permanent incapacitation of
all of the Voting Common Stock sharcholders of record of the Corporation or the involuntardly
sele, transfer or otherwise disposition {other than by death), by operation of law, by property
division in conjunction-with a procecding for dissolution of marrage, by sale-upon execution or
in forécloswre of any pledge, hypothecation, lien or charge, or by acquisition of an interest
therein by a wustee or receiver in bankruptey, of all of the isshed wnd oulsianding Voting
Common Stock of the Corporation (collectively, the “Incapacitation Date™); or (i) the date there
exists no Voting Common Stock shareholders of record of the Corporation for any reason {the.
“Cessation Date™).

BN On and as of such Incapacitation Date of Cedsation Dite, ench share of Non-
Vating Cominon Swock issued and outstanding: immediately prior thereto’ shall be converted into
Voting Common Stock. The stock ecrtificates repiesenting the [ormer shares of Non-Voting
Common Stock may be swrrendered an the incapacitation Date or Cessation Date, as the cuse
may he; and all such cerlificates shall, in any cvent, be deemed for all purposes surrendered and
canceled. New stock certificates representing the same number uf shares of Voting Common
Stock as Non-Voting Commeon Stock shall be issued to the former Non-Voting Comsnon Stock
shareholders on the Incapacitation Date or Cessation Date, whichever the case may be.

E. All or any portion of Lhe capital stock may be issued in payment for resl or
personal propeniy. services, or any other right or thing having a value, in the judgment of the
Board of Dircelors, at least equivalent to the full value of the stock so to be issued as,
hereinabove set forth, and when so issued shell beconic and. be fully paid and non-asséssable, the
same as though paid fur in cesh; and the directors shail be the sole judges of the value of any-
property, right or thing acquired in exchange for capital stock, and their judgment of such value
shall be conclusive,

K, Notwithstanding the foregoing, the Corporation shatl have the right to increase its
capital siock either with or without par value, und fo provide in the event of such increase the

-2

-

118427006001 4835-3867.3011.1



6/17/2021 3:56:26 PM Rodriguez, Evelyn D. BakerHostetler Page 4

designations, preferences, voting powers of resirictions, or qualification of veling powers, of
such additiong! stock, in an amendment to its Aricles of incorporation.

ARTICLE VI -HOARD OF DIRECTORS

A. Direciors must be voting sharchelders of this Corporation. At each election for
directors, everv shareholder entiiled o vote at such election shall have the right to vete, in
person, the pumber of shares owned by such sharcholder for as many persons as there are
directors'tn be eleeted at that time aud for whose cleetion such shareholder has a night o vote.
Directors shall be elected by a vote of the holders of a majority ol the shares then entitled fo vote
at an election of directors,

B. This Corporation shall have at Jeast one (1) director. The nunber of directors
may be incredsed or decressed from time to time by & vote of the holders of a majority of the
shares then emtitded o vote &1 an elecuion of dirvetors, but no decrease shall have the effect of
shortening the term of any incumbent direcior.

. Al cach anpual meeting or by wnttew consent in lice of an anpual sharcholders
wmeeting in accordance with the Bylrws, the holders {sometimés referred to herein as “voting
sharcholders™ of Voiing Common Stock (sometimes referred 1o herein as “voting steek” or
“voting sharss™) shall elect directors o hold office. Each director shall hold office for the souner
of; e wrm for which such directeris elecied: vniil such director’s successor shall have been
elected and qualified; or unt such director’s earlizr resignation, removal from oflice or death,

. Any vacaney occurring in the Board of Directors, including any vacaney ereated
by reason of an increase in the aumnber of directors, may be filled by the affirmative-vote of &
majority of the shares then entitled to vote at 21 election of direciors. A director elected w Al a

+
-

vacancy shidf hold office only untit the aext eleesion of dircetors by thie voting sharcholders.

k. At 3 meeting of voung sharcholders called expressly for thal purpuse or by,
written consent of the voting sharcholders in lieu of a meeting in accordance with the Bylaws,
any dircetor or the entire Board of Ditectors may be removed, with or without cause, by a voie of
the shares then entitled o vote st ot elégtion of dircetors, and only it the number of votes cast to
remeve the director exceed the number of votes cast not 1o remave the dirextor.

F. Unless otherwise requirsd by these Amended and  Restated  Artiéles of
Incorporation, by the Dylaws, by the Stock Purchase and Sharcholders’ Agreement between this
Corporation and its Sharcholders (the “Shareholders’ Agreement™), by conlract or by law, the
affirmative vore of st least @ majority of the number of directurs shall be the act of the Board of
Dhrectors: whether such vote shall be taken at s meeting of the Board of Dircstars or by writen
cansent of the directons in liew of 2 méeting in secordunce with the Bylaws.

ARTICLE VIE ~ INITIAL DIRECTOR AND OFFICERS

The name and address of the initial member of the Board of Directors and obficers, to-
hokl effice for the first year of existence of this Comporatien ar until her suecessors are elected.or
sppointed and have qualified are:

1EBAZT DOGQO AB3D-28567-301 1.1
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Name Suget Address Office:
Carmen Alwiml 546 ake Baldwm Lane Director
Crriando; Florida 32814 President, Sevretary, Treasurer
Kristine McComiek 546 Lake Baldwin Lane Assistant Secrctary

Orlando, Florida32814

ARTICLE VI - SHARKHOLDERS

A. Unlegs otherwise required by these Amended and Restated Asticles of
Incorporation, by the Bylaws, by a Shareholders’ Agweement, by contract or by law, the
affirmaiive vote of at least o majority-of all shares entitled to vote, represented in person or by
proxy, at & meating of the voting shareholders, or by written consent of the, voting. sharcholders
in liew of 2 meeting in accordance with the Bylaws, shall be the aet of the sharcholders.

B The holders of shares of the Votiag Common Stoek shall be'entitled to one vote
for cach share of such stock upon all matters presented to the voling sharchelders.

C. Treasury. shares shall not be veted, divsetly or indirectly; at any meeting, and shal
not be counted in detérmining the 1otal number of outstanding:shares ot any given time.

ARTICLE IX - ADBITIONAL CORPORATE POWERS

Iy furtheranee, and not in limitation of the ponesal powers conferred by the lews of the
State of Florida and of the purposes and objects hereinabove stated, this Corporation shall have
all and singular the following powers:

A To enter o, or become a pantner in, any arrsogement for sharing profits;, uniod
of interest, or cooperation, joint venhwre or otherwise, with any person, Hirm or cotporation to
carry on any business which-this Corporatinn has the direct or incidental authority 1o pursue.

B. Al its option, 1o purchase and acguire any or all of its shares owned and held by
any such shareholder.as should desire to sell, transfer or otherwise dispose of such shareholder’s
sharcs, or any or all of ity shares owned and held by o sharehelder who dies, all in sccordance
with the Shareholders® Agreement; provided, however, the capital of this Corporation cannot be
impaired thereby,

C. To enter imo; Tor the henefit of il emplovees, one or more of the following: {1} a.
pension plan, (2) a profit-sharing plan, {(3) a steck bonus plan. (4) a thafl and savings plan, (3 2.
restricted stock option plan, or (6} other retirement ot incentive compensation plan.

ARTICLE X - AMENDMENT

These Amended and Restated Articles of Incorporation may be repealed or amended, and
new Articles of Incorporation may be adopled, by a vote of the holders of a majornity  of the
shares then entitled to vote,

-4
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ARTICLE XI - ADOFTION

The amendment and restaiement of the Arnticles of {ncorparation of the Corporation
reflected hercin was duly adopted by the Board of Directors and sharehalders of the Comporation
by Unanimous Written Conseni on )(4:- }{-“ 2021, in accordance with Sections

6070704 and 6070821 of the Florida thei.ﬂ Corporation Act.

IN WITNESS WHFRE(}F the windersigned has executed these Amended and Restated
Articles of Incorporation, this {(.' da} of \lur‘tz;:\ L2021,

i
’/‘i} / f
Fi . - . - S
(LA ""'5{_5”""( i r’J"t e J-"ﬁ, &
Casten Almirall, President
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CERTIFICATE OF ACCEPTANCE AS REGISTERED AGENT

Having been named as-the registered agent in the Amended and Restated Articles of

Incorporution of ABBEY VETERINARY SERVICES, INC., | hereby accept and agree 1o act
in this capacity. '

) o 3 ’ / ’:}
¥ . 7, -
........ { M@u#ﬁ?w{“&(‘:}lé{w&&ﬁ”{
Carmen Almirall
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