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TRANSMITTAL LETTER

Department of Statae

Divinion of Corporationas

Tallahagoee,

P,O. Box 6317

Florida 32314

SUBJECT: PotMed Express, Ina.

SIGNED: ‘é—; &LM

From:

I enclose an original and 1 copy of the Articlea of
for the above corporation and a check in the amount

Name: Brian O’Neill

Address: 350 SW 12 Ave.
Deerfield Beach, FL 33442

Telephone Number:

954-421-5800
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ARTICLES OF INCORPORATION
ol‘ ,,..‘ !v \.I ‘.

PatMed Expreas, Ina. 3}*\

ARTICLE I NAME

The name of the corporatlon shall be: PetMod Express, Inc,.

ARTICLE II PRINCIPAL OFFICE

The principal place of business and malling address of this
corporation shall be:

PetMed Express, Inc.
5560 NE 33 Ave.
Ft. Lauderdale, B 33308

ARTICLE IXIl PURFPOSE

The Corporation is organized for Lhe rurpcre of transacting
any and all lawful business for which corporations may be
incorporated under the laws of Florida.

ARTICLE IV CAPITAL STOCK
The number of shares of stock that this corporation is
authorized to have outstanding at any one time is: 100 shares
with a par value of $1.00 each.

ARTICLE V INITIAL REGISTERED AGENT AND ADDRESS

The name and address of the initial registered agent is:

Brian O’'Neill
350 sW 12 Ave.
Deerfield Beach, FL 33442
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ARTICLR VI INITIAL BOARD OF DIRECTORS

Tha Corporation ghall have initlally two (2) directors to
hold office until the firat annual maeting of shareholders and
until their succesnors shall have beon olected and qualified, or
until thedr ecarlier roslgnatlion, romoval from office or daoath.
Tho numbor of dlroctorsn may be eithor Llncreased or decroased from
time to time in accordance wlth the Bylaws of the Corporation,
The namos and addrossos of the inktial diroctors of the
Covporatlion are:

Name Addrepn

Yali Golan 5560 NBE 33 Ave.
b, Lauderdale, FL 33308

Mark Puleo 2400 NE 44 cCt,
Lighthouse Point, FL 33064

ARTICLE VII INCORPORATOR

The name and street address of the incorporator to these
Articles of Incorporation is:

Brian O’Neill
350 SW 12 Ave.
Deerfield Beach, FL 33442

ARTICLE VIII AMENDMENTS

The power to amend these Articles of Incorporation in
accordance with law is reserved to the shareholders. Any right
conferred upon any shareholder by these Articles of Incorporation
is subject to this reservation.

The undersigned has executed these Articles of Incorporation
this 25 y of January-1996.

-,

Brian O’Neill, Incorporator




CERTIFICATE OF DESIGNATION
REGISTERED AGENT/ REGISTERED OFFICE
Pursuant Lo tho provisions of Sectlon 607.0501, Florida dtatutoesn,
:he undorslgned corporation, organized undor tho laws of the

State of Florida, submits the followinyg statoment in deslgnating
the registered office/reglotared agent, in the state of FFlorida,

1. The name of the corporation ig:

PotMed Express, Inc,
2. The nane and aadreas of the registered agent and office is:

Brian O’'Neill

350 swW 12 Ave. L8 \

Deerfield Beach, FL 33442 S .

' =) . -
- . (K] o
Signature: _A—‘. QM R .

Title: Incorporator

Date: January 25, 1996 "

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED
IN THIS CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT AS
REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY. I FURTHER
AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATING TO
THE PROPER AND COMPLETE PERFORMANCE OF MY DUTIES, AND I AM
FAMILIAR WITH AND ACCEPT THE OBLIGATIONS OF MY POSITION AS
REGISTERED AGENT.

. {
Signature: _l‘_ /L/

Date: Januaiy 25, 1996
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FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham

Sverotury of Btutu
July 22, 1996

CORPORATE ACCESS INC.
TALLAHASSEE, FL 32301

SUBJECT: PETMED EXPRESS, INC.
Ref. Numbar; P86000010098

We have received your document for PETMED EXPRESS, INC. and your
check(s) totaling $35.00. However, the enclosed document has not been filed
and Is being retumned for the following corraction(s):

The date of adoption of each amendment must be included in the document.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If gou have any questions concerning the filing of your document, please call
{904) 487-6880.

Karen Gibson

Corporate Specialist Letter Number: 996A00035338

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF AMENDMENT
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ARTICLES OF INCORPORATION B ‘1; -;ﬁﬁ
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RETMED EXPRESS, INC. TN D
e
o =
Pursuant to the provisione of Section 607.1006 urida

Statutes, this corpnration adopts the following Articles or

Amendments to its Articles of Incorporation,
Firet: Article II of the original articles of incorporation
is hereby deleted and the following added:
ARTICLE II - PRINCIPAL OFFICE
The principal place of business and mailing address of this
corporatleon shall be:
PetMed Exprers, Inc,
2400 N.E. 44 Court
Lighthouse Point, Florida 33064
Second: Article IV of the original articles of incorporation
is hereby deleted and the following addeq:

ARTICLE IV - CAPITAL STOCK

The anumber of shares of stock that this corporation is authorized

Document Prepared By:
Gigi J. Tanghe, Esq.
13701 N.E. 1 Avenue
Miami, Florida 33161
Florida Bar No. 0062987




to have outstanding at any one time is: ton mlllion (10,000,000)

ohares with a par value of $.0001 each.

Third: Article VI of the origlnal articles of incorporation
is hereby deleted and the following added, as one person formerly
listed as a director was erroneously named and should not have been
listed:

ARTICLE VI - ] .BOARD OF DIRECTORS
The Corporation shall have "one (1) director to hold

office until the firest annual meeting of sharehoicers and until
their puccessors shall have been elected and ngualified, or until
their earlier resignation, removal from office or death. The
number of directors may be either increased or decreased from time
to time in accordance with the Bylaws of the Corpocotion., The name
and address of the director of the Corporation is:

Name: Marc Puleo Address: 2400 N.E. 44 Court

Lighthouse Point, Florida 33064

Fourth: The foregoing amendment shall be deemed effective

and adopted January 29, 199§,

Fifth: The amendment was approved by the sole shareholder.
The number of votes cast for the amendment was sufficient for

approval.

IN WITNESS WHEREOF, the sole shareholder has hereto set his




hands and wsoal, and caused these Articles of Amondmont to be

executed this sﬂm‘day of 1S:A37- , 1996,

SOLE SHAREHOLDER AND DIRECTOR:

HARC BULLO,
Director and Ssole Shareholder

STATE OF FLORIDA )
Primibeeeh ss
COUNTY Or nemmiW® )

4

BEFORE ME, the undersigned authority, this ]Gﬁ day of

(Sg\q » 1996, personally appeared Marc Puleo, known to

me to be the person who executed the foregoing Articles of
Amendment of PetMed Express, Inc, and acknowledged before me that
he executed the same for the purpoges herein expr‘q_faed, and who is
[ ] personally known to me or | X 1 produced Wers \icense.
as ldentification, and | ] did /7 | X 1 did not take

an oath,

WITHESS mny hand and official seal in %?e city of
Boce Qb in Pehn Beceh County, Florida this ! day of

r 1996,

NOTARY PUBLIC

My Commission Expires:

Hulag

amend2.art
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(FLORIDA DEPARTMENT OF STATE, SANDRA N, MORTIIAM, SHCRETARY OF STATE]

RESIGNATION OF REGISTERED AGENT

top XXX
Pursuant to the provisions of sactions 807.0802(2), 61 7.0602(2), 607,160, or 61 71b09',:;:}
Brlan O' Ve
Florida Statues, the underaigned, Nelll i)
) {Nama ol regintered ageny G;_?.-'"l
hereby resigns as Sogisterad Agent for, Ced (e E o pcogd 5

{Name af corgoration)

A copy of this resignation was maifed to the abova listed corporation at Ita Iast known address.
The sgency is terminatad and the office discontinued on the 31st day after the date on which

this statament Ig filod,

A O 2y

{Signatuwre of resigning ageny

It signing on bohalf of an antity:

C)MAJ M\ Mo gjux\-QIOI m{)-

{Typed or Printad Nama))

“Drc-ﬁ £ Ao

{Cepacity)

DIVISION OF CORPORATIONS - P. O. BOX 6327 - TALLAIIASS EE,FL 32314

CRIED48(12/94)
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(Floridn Dapartman of State, Gandie B, Mortham, Socrotary of Eiain)

STATEMENT OF CHANGE OF REGISTEL ED OFFICE OR REGISTERED AGE
OR BOT1I FOR CURPORATIONS AGENT

o2
Fua U0t 10 the provisions of s=ztions F07.0502, 617,0502, 607, 1508, or 617, 1508, o
R AR R s
submita the Tollowing stat or to chang gisterad offica or rogistire e O,
.- o \ o o 33“':'1 o
18. The name of tho corporation Is: __\ A VA ¢y l{\l' sre e .«'\’(1, e
Bt g2
"2, .
\Qi'%\ 5
i
1b. The maliing address of the corporation i : __. 5

S0 Nap b edeeedi e Read o\ VAN SRV Pyl N ) 80ty

1c. Dato of |ncofpomuomJmu-..-m[;,—\')d-; 174G Dovunant number: L /ZL07ce <)

2. The name and addrass of tha current registered agent and office:
Brian O'Nelll
350 SW 12 Ave.

Deerfield Beach, FL 33442

3, The name and addroess of the now ragl..iered agent and offica:(P.0, Box Not Acceptabie)
Nape t2 Ve D
C— . = R Pl ) R
RS YT ARA \:rﬂf“ oot A0

NN \Ht:l;")?‘ et N L 3200

The streaet address of lts\ registerad office and the stree. address of the business office of its
ragisterad agent, as changed, will be identical.

Such change was authorized by recolution duly adopted by its board of directors or an offi
80 authotlzn:d by the board. Y y bdop o oo

(3 A N AS-Y L
oagt e o (o)

MNoce POuren, N.D, Pregrdent
iPrintad or typed narme and tife)

Having been named es.registered agent and to accept service of process for the above stated

corparation, Iherebyacceptthe a#pom tmantasregistered agentand agree o actin this capaci%

I further agree to comply with the provisions of ll statutes relative to the proper and comple

egﬁmcc ofr my duties, and | em familiar with and accept the obligation of my posiiios as
agent. .

Co o TS0
{Signatwre of Registarad Agand (Date)

if signing on behalf of an entity:
Macc QU\AM 0.y, @ramn\eﬂ\&‘
{Tvped or Prined Nama) {Capacity)

Division of Corporations, P.0. Box 6327, Tallahasses, FL 32314
CRZEOAB(11/84) FILING FFF: A3R.00
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CERTIFICATE OF AMENDMENT OF ' YA ~3 M &2
CERTIFICATE OF INCORPORATION OF

FETMED EXPRESS, INC,

The undersigned, President of PetMed Express, Inc., a corporation organized under
the laws of the State of Florida, hereby certifies as follows:

L The original name of the corporation as it appcars on the Certificate of
Incorporation filed with the Secretary of the State of Florida on the 29th day of January,
1996, was PetMed Express, Inc.

2, That at a special meeting of the Board of Directors of said corporation held
on the 16th day of December, 1996, the Board of Directors unanimously resolved that the
Amendment to the Certificate of Incorporation as contained herein be presented to the
stockholders of the corporation for their action.

3. That at a special meeting of the stockholders of said corporation held on the
16th day of December, 1996, the stockholders of the corporation unanimously approved
the proposed Amendment to the Certificate of Incorporation contained herein.

4. The recommended Resolution of the Board of Directors, tl;e same being the
Amendment unanimously approved by the stockholders of said corporation, is as follows:

RESOLVED, that the corporation’s name, PetMed
Express, Inc., be changed to Farmed Express, Inc., and that
said name be used by the corporation as its corporate name,

subsequent to its filing in the office of the Secretary of State
of the State of Florida.




IN WITNESS WHEREOF, the corporation has caused this Certificate to be ulgncdl
and cxecuted by Murc Puleo, as President, this 2)_ day of Decemnber, 1996,

PETMED EXPRESS, INC.

By: "
President _ )

gh\d1 64041 6400 2n.00r
(EAL
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ARTICLES OF AMENDMENT B m
L AU T
CERTIFICATE OF INCORPORATION N
QE I->||‘. T.'L'E L::]

e
Tursuant to Section 607, 1006 of the Business Corporation Act of the State of Florida, the
undersigned Presideat of FARMED EXPRESS, INC., a corporation orgunized and existing

under and by virme of the Business Corporation Act of the State of Florida, bearing document
asumber P36000010058, does herehy certify:

First: That pursuwant to Unanimous Written Consent of the Board of Directors of sald
Corporation dated Aprif 25 , 1997, the Sharcholders and Directors approved the
amendment to the Corporation's Centificate of Incorporation as follows:

Article IV of the Certificate of Incorporation of this Corporation is amendod to read in
its entirety as follows:

ARTICLE IV
CAPITAL STOCK

The waximum nwmber of shares that this Corporation shall be authorized to issue and
have outstanding at any onc time shall be 20,000,000 shares of common stock, par value §.001
per share and 3,000,000 shares of preferred stock, par value $.001 per share.

The foregoing amendment was adopted by the Board of Directors of the Corporation
pursuant to Unanimous Written Consent of the Board of Directors, and by the Sharcholders of
the Corporation dated Abyr// 2€ _ , 1997 acting unanimously by Written Consent pursuant
to Section 607.0704 of the Florida Busincss Corporation Act. Therefore, the number of vofes

cast for the amendment to the Corporation’s Certificats of Incorporation was sufficient for
approval,

IN WITNESS WHEREOF, the undersigned, being the President of this Corporation, has
executed these Articles of Amendment as of ﬁa‘g 44 . 1997.

FARMED EXFPRESS, INC.

GAYLE COLEMAN, ESQ., FL BAR # 857327
Atlas, Pearlman, Trop & Borkson, F.A.
200 East Las Olas Boulevard, Suite 1900
H97000007242 Fort Lauderdale, Florida 33301
(954) 763-1200

Yd NYHTUYId SYTLY'HOMNA GEL'80 L6-TO-AUM

sz ADYI aRBL99Lb5E1Ql
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ARTICLES OF MERGER
Merger Sheat

---------------------------------

MERGING:

PETMED EXPRESS, INC., a Delaware corporation quallfied In Florida,
F97000000133

INTO

FARMED EXPRESS, INC., a Florida corporation, P96000010098

Fite date: May 5, 1997

Corporate Specialist: Steven Harris

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Thoso Ariclos of Morgor are entered Into this 6th day of May 1997 by hd <

botwoon FarMed Express, ine, o Florida Corparation, ("FMF"} and PotMod I,‘.xprups.
Inc., & Delaware corporation ("PMD"). ‘. ',.. ™

-k

¥y}

WITNESSBETH

WHEREAS, FMF has an authorized capital stock consisting of 20,000,000 sharos
of Comrnon Stock, par valuo $.001 por sharo, of which 100 shares are currently
outstanding and £,000,000 sharos of Proforrod Stock, par value $.001, none of which aro
currontly issuod or outstanding; and

WHEREAS, PMD has an authorizod capital stock consisting of 10,000,000 shares
of Common Stock, par value $,0001 per share, of which 8,039,500 sharaes wore duly
issued and outstanding; and

WHEREAS, the Boards of Directors of FMF, and of PMD, respectively, doom it
advisable and generally to the advantage and welfare of thelr raspactive corporate
partios and their respective shareholders that PMD marge with FMF undor and pursuant
to the provisions of Florida Business Corporation Act and the General Coiporation Law
of Delaware; so that PMD shall be merged into FMF; and

WHEREAS, the respactive shareholders of FMF and PMD have approved the
tarms and conditions of the merger.

NOW, THEREFORE, in consideration of the premises and of the mutual
agreements herein contained and of the mutual benefits hereby provided, it is agreed
by and between the partles horeto as follows:

1. Approval: On May 5, 1897, the sole director of FMF, and on May 5, 1997,
the sole director of PMD, Sub respectively and unanimously adopted and approved these
Articles of Merger by Written Consents to Action, each dated May 5, 1997. These
Articles of Merger were approved in their entirety by the shareholders of PMD and FMF
by Written Consents to Action, each dated May 5, 1997.

2.  Merger. PMD shall be and hereby is merged info FMF.

3. Effective Date. These Articles of Merger shafl become effective
immediately upon compliance with the laws of the State of Florida and Delaware, the
time of such effectiveness being hereinafter called the Effective Date,

Gayle Coleman, Esq., Bar No. 857327
Atlas, Pearlman, Trop & Borkson
200 E Las Olas B.vd., Suite 1900
Ft. Lauvderdale, FL 33307
a7 3 . »
3330 100mo M4 (954) 766-1200
H97000007363

D ae8LnsLprSE: Al Yed NYHINYId BYILY 'WONL ZL'TT LB-530-AVH




1197000007363

4, saupviving Gorporation. FMF shall survive the morgor herein contemplated
and shall continue to ba governed by the laws of the Stato of Florlda, but the sepamto
corporato oxlstence of PMD shatl ogase forthwith upan tho Effective Dute,

B. Authorlzed _Capltal. The authorized capital stock of FMFE followlng tho
Effective Dato shall be 20,000,000 sharon of Common Stook, par valua $.001 por shara,
and 5,000,000 shares of Preforrad Stock, par value $.001 per share, unloss and unlil
tho samo shall bo changed in accordunce with tho laws of the State of Florida.

8, Attlcles of ingoiporatlon. The Articles of Incorporation of FMF following the
Effoctiva Date unless and untit the same shall bo amonded or repealed in accordance
with the provislons thoreof, which power to amend or repeal is hersby expressly
reserved, and all rights or powoers of whatsoever nature confarred In such Articles of
Incorporation or herain upon any shareholder or director or officer of FMF or upon any
othor porson whomsoever are subject to this resorve power, shall continue as the
Articles of Incorporation shall constitute the Articles of Incorporation of FMF separata
and apart from these Articles of Merger and may bo separatoly certifled as the Articlos
of Incorporation of FMF.

7. Bylaws., The Bylaws of FMF shall be Bylaws of FMF as the surviving
corporation following the Effective Date unless and untll the same shall be amended or -
repeated in accordance with the provisions thereof.

8, Eurther Assuranco of Titla. if at any time, FMF shall consider or be advised
that any acknowledgments or assurances in law or other similar actions are necessary
or desirable in order to acknowledge or confirm in and to FMF any right, title, or interest
of PMD held Immediately prior to the Effective Date, PMD and its proper officers and
directors shall and will execute and deliver all such acknowledgements or assurances
in law and do all things necessary or proper to acknowladge or confirm such right, ditle,
or interest in FMF as shall be necessary to camy out the purposes of these Articles of
Merger, and FMF and the proper officers and directors thereof are fully authorized to
take any and all such action in the name of PMD or otherwise.

9. Retirement of Organization Stock. Forthwith upon the Effactive Date, each
of the 100 shares of the Common Stock of FMF presently issued and outstanding shall
be retired, and no shares of Common Stock or othar securities of FMF shall be issued
in respoct thereof.

1G. Q ' fs] ock: o

a. Forthwith upon the Effective Date, each of the issued and
outstanding shares of Common Stock of PMD and all rights In respect thereof shall be
converted into one (1) fully paid and nonassessable shares of Common Stock of FMF,
and each certificate nominally representing shares of Common Stock of PMD shall for
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all purposos be duemed to evidonso the ownorshlp of a ke numbor of shares of
Common Stock of FMF., Tho holders of such certificates shall not be raqulrod
immediataly o surrondar the same n exchunga for cortiflcates of Common Stock of FMF
but, as coerlificates nominally roprosonting shures of Commaon Stock of PMD, FMF wil
causo to be lssued therefor cortificatoa for auch number of Common Stock of FMF.

by Forthwith upon the Effective Dato, each of the lssued and
outstanding option fo purchasn shares of Common Stock of PMD and all rights in roapoot
thereot shalt be convarted into a similar number of options to purchase sharos of
Common Stock of FMF, for tho samo exercise price, oxorcise porlod and other similar
torms and conditions and each stock optlon agreement reprosenting such options shall
for ull purpasos be doomad to avidence the simllar rights to purchase such liko number
of sharos of Common Stock of FMF. The holders of such stock option agreemeants shall
not bo required immediately to surronder the same In oxchange for stock optlon
agroaments to purchase sharas of Common Stock of FMF,

11.  Book Entrics. The morger contemplated horeby shall be treated as a
pooling of intorests and as of tho Effective Date entries shall be made upon the books
of FMF in accordance with the following:

(@)  The assels and liability of PMD shall be recorded at the amounts at
which they are: carried on the books of PMD immediately prior to the Effective Datoe with
appropriate edjustment to reflect the retirement of the 8,039,500 shares of Common
Stock of PMD presently issued and outstanding.

{b)  There shall be credited to Capital Account the aggregate amount of
the par value per share of all of the Common Stock of FME resulting from the conversion
of the outstanding Common Shares of PMD.

(c) There shall be credited to Capital Surplus Account an amount equal
to that carried on the Capital Surplus Account of PMD immediately prior to the Effective
Date,

(d)  There shall be credited to Earned Sumplus Account an amount equal
to that carried on the Eamed Sumplus Account of PMD immediately prior to the Effective
Date.

12. Rirectors. The names of the first director of FMF foliowing the Effective
Date who shall hold office from the Effactive Date until their successors shail be elected
and shall quatify, are as follows:

Name Address
Marc Puleo, M.D. 3330 N.W. 53rd Street, Suite 307
Fort Lauderdale, Florida 33309
9745330, 10079744 3
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13. Qttlcarg. The numes of tha first officara of PMD following tho Effective Dato
and who shall hold offica from the Elfective Date untii thelr succossors shall bo
?r;polnlod and shall quality or untll they shall resign or bo romovad from office, are as
ollows:;

, Nome Otlloy Addrogy
Maro Puleg, MD.  Presidont, Sacmtary, 3330 N.W. 63rd Streeot, Suite 307
Troasuror Fort Laudordale, Florida 33308

14, Yocungles. (f, upon the Effective Data, a vacancy shall exist in tho Board
of Diractors or In any of the offices of FMF as tho same are specified abovo, such
vacangy shall thoreafter be filled in the mannor providod by low and the Bylaws of FMF,

15. Name Change. As soon as practicable, FMF shall chango ite hame to
PotMed Express, Inc., a Florida corporation.

16. Amendment. These Articles of Merger cannot be altered or amended,
excapt pursuant to an instrument in writing signed by all of the parties hereto.

IN WITNESS WHEREOF, the partias hereto have caused these Articles of Merger
to be executed by the Proaldont of each of them pursuant to authority given by their
respective Boards of Directors.

PotMed Exproess, Inc., Farbed Express, Inc.
a Dolaware corporation a Florida corporation

Approved by the Board of Directors Approved by the Board of Directors
and Shareholders by majority written and Shareholders by unanimaus writton
consent on May 5, 1967 consent on May 5, 1997.

By: Ow-l_ o\ By: O,,\,.J\_JVV\
Mare Puleo, M.D— Marc Puleo, M.R_—_)
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ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION
FOR
FARMED EXPRESS, INC,
Corporation Act of the State of Florida, the
(the "Corporation®), a corporation organized

Pursuant to Section 607.1006 of the Business
mporation Act of tho State of Flozida, bearing

undersigned President of FARMED EXPRESS, INC.
and existing under and by virtue of the Business Co

document numbez P96000010098, does hereby certify:

Pursuant to the Written Consent of a majority of the sols dicector and shareholders of said

M 1997, spproved the amendment

Corporation, the sole director and sharcholders on
to the Corporation’s Articles of Incorporation as followa:
Article | of the Corporation's Articles of Incorporation shall be deleted in its entirety and

substitited by the following:
ARTICLE 1
MAME

Asticle IV" of the Corporation's Articles of Incorporation shall be deleted in its eatirety
and substituted by the following;
The name of the Corporation ahall be: PETMED EXPRESS, INC.

ARTICLE IV
CAPITAL STQCK

The maximum oumber of shares that this Corporation shall be authorized 1o istue and
have outstanding &t any ene time shall be Twenty-Five Million (25.000,000) shares which are to

b2 divided into two classes as follows:
0w
N
GAYLE COLEMAN, ESQ.. FL BAR # 857327 =
Atlas, Pearlmar, Trop & Borkson, P.A. =~ 7
200 East Las Olas Bovlevard, Suite 1900 S = =
Fort Lauderdale, Florida 33301 % s
] (954) 763-1200 - v
=TT g
27/3330. 100/ 3004} I
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20,000,000 shares of common stock with a par value of $.001 per share and 35,000,000
shares of preferred stock with a par value of $.001 per share.

Series of the preferred stock may be created and issued from time to time, with such
desiguations, preferences, conversion rights, cumulative, relative, participating, optiona! or other
nghts, including voting rights, qualifications, limitations or restrictions thereof 84 shall be stated
and expressed in the resolution or resolutions providing for the creation and issuance of such
series of preferred stock as adopled by the Bosrd of Directors puzsuant to the authority in this
paragraph given,

All issued and outstanding shares of Common Stock of the Corporation held by each
holder of record on May,_7 , 1997, shall be automatically combined at a rate of one for six
(1:6). No fractional share or scrip representing a fractional share will be issued upon the Reverse
Stock Split. Fractional shares of Common Stock will be rounded up ® the next highest share,

The foregoing was adopted by the sole director and sharebolders of the Corporation
pursuant to a meeting of the Sole Diroctors and by a majority of the shareholders of the Common
Stoc  of the Corporation held on the 70l day of My __, 1997 puruant to Chapter 607 of
the F1 .ida Business Corporation Act and the Corporation’s By-lyws. ‘Ihese shares present and
voted at such mecting represented a majcrity of the total issued and ovtxtanding capital stock of
the Corporation entitled to vote, Therefore the qumber cast for the amendment to the
Corpontion Articles of Incorporation was sufficient for approval.

IN WITNESS WHEREOF, the undersigned being the President of this Corporation has
exccuted these Articles of Amendment as of the 28 day of%d 1997.

Yy
LGN\

H97000007822
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