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ATLAS PEARLMAN :
TROP & BORKSON

P.A, =
ATTORNEYS AT LAW

Please Deliver This Facsimile To:

NAME: *Amendment Section - TOTAL PAGES: @ P
COMPANY: State of FL# o DATE: Angust #; 1998
FACSIMILE NO.: 850-922-4000* , . _ __ DPHONE NO. _*

FROM: *JANINE E. COX, Corporate Paxalegal

IF ¥OU DO NOT RECEIVE ALL PAGES PLEASE CALYL OFFICE SERVICES (954) 766-7831

_L/(ﬁGENT ___ Asrequesied A TIARD COPY OF THIS FACSIMILE:
___ Please review . __ Call upon receipt o _t_/ggjoilow by mail
____For your zpproval ___ For your information - _t-ATL ot follow by mail

_ T filed this Amended and Restated Articles over the Internet site, but the cover sheer came out zll goofy. It put our
‘ aceount balance in the fax number section, etc. I hope this went through.

I am filing & 4 page Amendment and I want a certified copy. Please call me if I meed to retransooit this over the Internet.
Thanks, . :

p——
Janine

FILE NAME: PetMed® FILE NO.: 5330.01

LTS PACSIMILE MESSAGE MAY CONTAIN PRIVILIGED AND COMFIDENTIAL INFORMATIN INTENDED ONLY FOR THE USE OF THE INDIVIDUAL OR ENTITY NAMED
ABOVE. 1F THE READER OF THIS MESSAGE J§ NOT THE INTENDED RECIFIENT OR THE EMPLOYEER OR AGENT RESPONSIBLE TO DELIVER IT TO THE
INTENOED RECIFENT. YOU ARE REREBY NOTIFIED THAT ANY DISSEMINATION, DISTRIBUTION OR COPYING OF THIS COMMUNICATION IS PROXIRITED.

\F YOU HAVE RECEIVED TS COMMUNICATION IN ERROR. PLEASE NOTIRY US BY TELEPHOME IMMEDIATELY AND RETURN THE ORIGINAL MESSAGE TO
US AT THE ABOVE ADDRESS BY REGULAR MAIL. THANK YOU,

Main Office
Mizmi Office . New River Center = Sulte 1000 Boco Raton Office
Suits 3550 200 East Las Olas Bovlevard Suite 305
1000 Sountheast Second Street Port Lauderdale, Florida 33301 3200 North Miliary Truil
Miami, Florida 33131 Telcphone (954) 763-1200 « Facsimie (954) 766-7200 Boca Raton, Florida 33431
Telsphone (305) 379-2160 e-mafl: aptb@atlaslaw.com Telephone (561) 241.7084

Facsimile (308) 730-5987 Faesimile (561) 241+ 7096

Mailing Address Post Offlce Box 14610 Fort Lauderdale, Florida 333024610

1 Fowd POBLE9LPEE AT uosiroggdolIURR[JESJSeIAY: KON £E5:-80 SB=S8-O0v
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THIS EACSIMILE MESSAGE MAY CONTAIN PRIVILEGED AND CONFID]
ABOVE. 1# THE READER OF THIS MESSAGE 13 NOT THE
INTENDED RECIPIENT, YOU ARE HEREBY NOTIFIED
IF YOU HAVE RECEIVED THIS COMMUNICATION
US AT THE ABOVE ADDRESS BY REGULAR

~ FOLENO.: 5330,01
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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State

August 4, 1998

PETMED EXPRESS, INC.

3350 NW 53 STREET

SUITE 103

FT. LAUDERDALE, FL 33309

SUBJECT: PETMED EXPRESS, INC.
REF: P96000010098

We received your electronically transmitted document. However, the
document has not been filed. Please make the following correckicons and
refax the complete document, including the electronic f£iling cover sgheet.

The Amended and Restated Articles of Incorporation contain two different
dates of adoption. Should the date be July 27th or 31st??7??

The word "initial® or "first" should be removed from the article regarding
directors, officers, and/or registered agent, unless these are tha
individnals originally designated at the time of insorporation.

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

I£f you have any guestions concerning the filing of your decument, please
call (850) 487-65806. ' -

Darlene Connell FAX Aud. f: HO8000014413
Corporate Specialist Letter Number: 198A00040777
z  dovd
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H98000014418 1
AMENDED AND RESTATED ARTICLES OF INCORPORATION _, O
o h 22 -n
PE!'MED EXPRESS, INC. ???1 %

: L. %
The undersigned, being all the Board of Directors of PeiMed Expres? G, m
(hereinafter the "Carporation”), a Florida corporation, do hereby certify and set 9l 32 =

-
1. The name of the corporation is PetMed Express, Inc. %3,:-; e
— el
=T
2. The Aricles of Incorporation of the Corporation were filed withpehe
Secretary of State of Florida on January 29, 1996, Document #96000010098.

3.  Articles of Amendment to the Corporation's Articles of Incorporation, as
authorized by the Corporation’s Board of Directors and all of its shareholders, (i}
changing the principal office of the Corporation and (if) increasing the number of
authorized shares of the Corporation, were filed with the Secretary of State of Florida on
July 22, 1996. '

4. Articles of Amendment to the Corporation’s Articles of Incorporation, as
authorized by the Corporation’s Board of Directors and all of its shareholders, changing
the Corporation's name to FarMed Express, [nc. was filed with the Secretary of State of
Florida on January 3, 1297,

5. "Articles of Amendment to the Corporation’s Articles of Incorporation, as
authorized by the Corporation’s Board of Directors and all of its shareholders, increasing
the authorized number of sharcs which the Corporation shall have authority to issue at
any one time to 20,000,000 shares of Common Stock, $.001 par value, and 5,000,000
shares of Preferred Stock, par value $.001 per share, were filed with the Secretary of
Slate of Florida on May 2, 1997.

6. Articles of Merger, as authotized by the Corporation’s Board of Directors
and all of its shareholders, merging PetMed Express, In¢., a Delaware carporation, into
the Corporation were filed with the Secretary of State of Florida on May 5, 1997.

7. Articles of Amendment to the Corporation’s Articles of Incorporation, as
authorized by the Corporation’s Board of Directors and all of its shareholders, (i)
changing the name of the Corporation to PetMed Express, Inc. and (i) combing the
issued and outstanding shares of Common Stock at a rate of one for six (1:6), were filed
with the Secretary of State of Florida on May 13, 1997.

8. Articles of Amendment to the Corporation’s Articles of Incorporation, as
authorized by the Corporation’s Board of Directors and which did not require action by

ROXANNMNE K. BEILLY, ESQ. FL BAR #851450
ATLAS, PEARLMAN, TROP & BORKSON, P.A,
200 East Las Olas Boulevard, Suita 1800

Fort Lauderdate, Florida 33301

954-763-1200

HARANNNTALATR 7T ’
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H98000014418 1 .

Corporation’s shareholders, setting forth the designations, rights and preferences of the
Corporation’s Convertible Preferred Stock were filed with the Secretary of State of Florida

on February 16, 1998.

9. The Amended and Restated Articles of Incorporation were adopted by the
Board of Directors on July47 1998 and shareholder action was not required. To effect the
foregoing, the text of the Articles of Incorporation is hereby amended and restated as
herein set forth in full:

ARTICLE I.
CORPORATE NAME

The name of this Corporation shall be; PetMed Express, Inc.

ARTICLE I1.
PRINCIPAL OFFICE AND MAILING ADDRESS

The principal office and mailing address of the Corporation is 3350 NW 53 Street,
Suite 103, Fort Lauderdale, FL 33309.

ARTICLE Iil
NATURE OF CORPORATE BUSINESS AND POWERS

The Cérporation is organized for the purpose of transacting any and all lawiul
business for which corporations may be incorporated under the laws of Florida.

ARTICLE IV.
CAPITAlL STOCK

The maximum number of shares that this Corporation shall be authorized to issue
and have outstanding at any one time shall be Twenty-five million (25,000,000) shares
which are to be divided into two classes as follows:

20,000,000 shares of common stock with a par value $.001 per share, and
5,000,000 shares of preferred stock with a par value of $.001 per share.

Series of the preferred stack may be created and issued from time to time, with such
designations, preferences, conversion rights, cumulative, relative, participating, optional
or other rights, including voting rights, qualifications, limitations or restrictions thereof as
shall be stated and expressed in the resolution or resolutions providing for the creation and

ROXANNE K. BEILLY, ESC. FL BAR #851450
ATLAS, PEARLMAN, TROP & BORKSON, P.A.

200 East Las Olas Boulevard, Suite 1900

Fort Lauderdale, Florida 33301

954-763-1200 2

H98000014418 1
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_HB8000014418 1

issuance of such series of preferred stock as adopted by the Board of Directors pursuant
to the authority in this paragraph.

250,000 shares of preferred stock are designated as Convertible Preferred Stock,
with the following designations, rights and preferences: o

1. Designation and Inifial Number. The series of Preferred Stock hereby
classified shall be designated "Convertible Preferred Stock™ (the "Convertible Preferred
Stock™). The initial number of authorized shares of the Convertible Preferred Stock shall
be 250,000 shares. Upon issuance of the shares of Convertibla Preferred Stock $4.00 per
share shall be the stated capital of the Corporation.

2. Voting Rights. Holders of the shares of Convertible Prefarred Stock shall be
entitled to full voting rights, share for share, with the then outstanding Common Stock as
well as with any other class or series of stock of the Corporation which have general voting
power with the Common Stock conceming any matter being voted upon. Except as so
provided, shares of Cenvertible Preferred Stock shall at no time be entitled, as a series,
class or otherwise, fo any other or special or restrictive voting rights of any kind
whatsoever, except as then and when and to the extent required by applicable law.

3. Conversion_ Privilege. Each share of Converiible Preferred Stock is
convertible into 1.35 shares of the Corporation’s Common Stock at any time at the option
of the holder; provided, however, that shares of Convertible Preferred Stock must be
converted in units of 5,000 shares, resulting in the issuance of 6,750 shares of Common
Stock.

4, Redemption. The shares of Convertible Preferred Stock are not redeemable
by the Corporation. )

5. Dividends. The shares of Convertible Preferred Stock may pay annual
dividends out of funds legally available for the payment of dividends in the sole discretion
of the Corporafion. There is, however, no obligation of the Corporation to declare
dividends at any time on the shares of Convertible Preferred Stock.

6. Liguidation. Inthe event of any voluntary or involuntary dissolution or winding
up of the Corporation, the holders of shares of Convertible Preferred Stock then
outstanding shall be entitled to be pald out of the assets of the Corporation available for
distribution to fts shareholders an amount per share equal to $4.00 without interest, and
no more, before any payment shall be made to the holders of any stock of the Corporation
ranking junior fo the Convertible Preferred Stock. A merger of consolidation of the
Corporation with or into any other corparation, share exchange or sale of conveyance of

ROXANNE K. BEILLY, ESQ. FL BAR #851450
ATLAS, PEARLMAN, TROPF & BORKSON, P.A.

200 East Lag Olas Boulevard, Suite 1900

Fort Lauderdale, Florida 33301

954-.763-1200 3
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H98000014418 1

all or any part of the assets of the Corporation which shall not in fact result in the liquidation
of the Corporation and the distribution of assets to its shareholders shall not be deemed
to be a voluntary or involuntary liquidation, dissolution or winding up of the Corporation
within the meaning of this Paragraph 6.

7. Transferability. The shares of Convertible Preferred Stock may be
transferred at any time and from time to timo at the sole option of 'the holder.

ARTICLEV. :
BEGISTERED AGENT AND ADDRESS

The Registered Agent and the street address ofthe | Registered Office of this
Corporation in the State of Florida shall be:

Marc A. Puleo
3350 NW 53 Street
Suite 103
Fort Lauderdale, FL 33309

ARTICLE VI.
BOARD OF DIRECTORS

The Corporation shall have - two (2) directors to held office until the first
annual meeting of shareholders and until their successors shall have been elected and
qualified, or until their earier resignations, removal form office or death. The number of
directors may be either increased or decreased from time to time in accordance with the
Bylaws of the Corporation.

These Amended and Restated Aricles of Incorporation do not contain any
amendments which require shareholder approval and have been duly adopted by the
Corporation’s Board of Directors on July 27, 1898.

IN WITNESS WHEREOF, these Amended and Restated Articles of [ncorporation
of PetMed Express, Inc., a Florida corporation, has been executed this 31st day of July,
1998,

RN

Marc A. Puleo, )
Director and Presi

ROXANNE K. BEILLY, ESQ. FL. BAR #851450
ATLAS, PEARLMAN, TROP & BORKSOM, P.A.

200 East Las Olas Boulevard, Suite 1800

Fort Lauderdale, Florida 333501

554-763-1200 4
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