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ARTICLES OF AMENDMENT
TO THE
AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
PETMED EXPRESS. INC. '
(PO600D01009S) ‘ ©?
DESIGNATING :
SERIES A JUNIOR PARTICIPATING PREFERRED §TOCK 2
O
<o

PETAMED EXPRESS, INC.. a Florida corporation (ihe "Comoration™), in accordance with the provisions of
Section 607.0602 of the Florida Business Corporation Act {the "FBCA™). does hereby certify, that pursuant to the
authority contained in the Corporation’s Articles of Incorporation. as amended (the "Articles of Incomporation™, and
in accordance with the provisions of the FBCA. these Articles of Amendiment were duly advpred by the Board of
Directors of the Corporation (the “Beard of Direciors ™) on December 2, 2024, providing for the creation of a series of
preferred stock. par value $0.001 per share, 10 be designaled as Series A Junier Participating Preferred Stock (the
“Series A Junior Pariicipating Preterred Stock™. out ol the Corporation’s anthorized shares of preferred stock. par
vatue $0.001 per share (the “Prelerred Stock™. and pursuant (¢ Section 607.0602(5) of ithe FRCA and the third
paragraph of Article IV of the Articles of Incorpuration. there bemg no sharcholder action reguired. Aricle IV of the
Articles of Incomporation is hereby amended by adding the fotlowing at the end of Article IV 1o creale 100.000 shares
of such Series A Junior Participating Preferred Stock having the preferences. limitations and relative rights as follows:

100,000 shares of preferred stock are designated as Sertes A Junior Participating Preferred Stock. with the
following designations, rights and preferences:

L. Designation and Aniount. There is hereby created a series of Preferred Stock that shall be designated as
"Series A Junior Participating Preferred Stock™ (the “Series A Preferred S1ock™ and the numnber of shares constituting
the Series A Preferred Stock shall be 100.000. Such number of shares may be ncreased or decreased by resotution of
the Board of Directors, provided. that ne devivase shall reduce the number of shares of Seties A Preferred Stock w0 a
number less than the munber of shares then ouistanding plus the number of shares reserved for issuance upon the
exercise of outstanding options. rights or warranis or upon the conversion of any outstanding securities fssued by ihe
Comporation converhible tnto Series A Preferred Steck.

2. Dividends and Distributions.

(A) Subject 1o the prior and superior rights of the holders of any shares of any class or series of slock of this
Comoration ranking prior and superior to the Series A Preferred Stock with respect 1o dividends. ihe holders of shares
of Series A Preferred Stock, in preterence 1o the holders of Common Stock, par value $0.001 per share (ithe “Connnon
Stock™), of the Corporation, and of any other stock ranking junior to the Series A Preferred Sioek, shall be entitled to
receive, when, as and il declared by the Board of Direciors out of funds legally available for the purpose. quarterly
dividends pavable in cash on the {irst business day of March, June, September and December in cach vear (cach such
daie bemng reterved to herein as & “Quarterly Dividend Payment Daie™), commencing on the first Quarterly Dividend
Payment Date after the firs) issuance of a share or fraction of a share of Series A Prefered Stock. in an anoun per
share {rounded o the nearest centy equal io the greater of (a) $1.00 or (k) subject 1o the provision for adjustuesns
hereinafier set forth, 1,006 times the aggregale per share amount of all cash dividends. and 1,000 times the aggregalte
per share ainownt (pavable in kind} of all non-cash dividends or other distributions, other than a dividend pavable in
shares of Common Siock or a subdivision of the ourstanding sharcs of Common Stock (by reclassitication or
otherwise), declared on the Common Siock since the immedialely preceding Quarterly Dividend Payviment Date or,
with respect jo the first Quarterly Dividend Pavinent Daie, since the first issuance of any share or fraction of a share
of Series A Preferred Stock. Inthe event the Corporation shall at any time declare or pav any dividend on the Commen
Stack pavable in shares of Coutnon Stock, or effect a subdivision. combination or consolidation of the outstanding
shares of Common Stock (by reclassification or otherwise than by pavinent of a dividend in shares of Commaon Stack)
ino a greater or lesser number of shares of Common Stock. ther in cach such case the amount 1o which holders of
shares of Series A Preferred Stock were enitled inmediately prior to such event under clause (b) of the preceding
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tentence shall be adjusted by woltiphving sueh amount by a lraction. the tumerator of which s the munber ol slares
of Conmon Siock outsianding immediately afier such event and the denominater of which is the nunber of shares of
Comiron Sieck that were outstanding immnediately prior 10 such event.

(BY The Comporation shall declare a dividend ur distribuiion on the Series A Preferred Stock as provided in
paragrapll (A of this Section 2 inmediately afier it declares a dividend or distribution on the Cemmaon Stock (ofher
thun a dividend pavuble w1 shures of Common Stack); provided that, m the event 1o dividend or distribution shall have
been declared on the Common Stock during the period between any Quarterly Dividend Pavinent Date and the neat
subsequent Quarterly Dividend Pavinent Date, a dividend of $1.00 per share on the Series A Preferred Swck shall
nevertheless be pavable on such subsegueni Quarterly Dividend Payinent Date.

{C) Dividends shall begin o accrue and be cumnuistive on owstanding shares of Series & Preferred Stock
from the Quarterly Dividend Pavirem Date neat preceding the date of issue of such shares, unless the date of issue of
such shares is prior 10 the record date for the first Quarrerhy Dividend Pavinent Date. in which case dividends un such
shares shall begin 1o acerue from the date ol issue of such shares, or unless e date of issue is a Quarterly Dividend
Payment Date ur is a date aller 1he record date for the delenmnination ol holders of shares of Scries A Preferred Stock
entitled to receive a quarterly dividend and before such Quarierty Dividend Payviment Date, in either of which evens
such dividends shall begin 1o acerue amnd be cunulative from such Quarterly Dividend Pavinent Date. Acerued but
unpaid dividends shall not bear interest, Dividends paid on the shares of Series A Preferred Stock in an artount less
than the total amount of such dividends at the 1hine accrued and pavable on such shares shall be allocated Pro rata on
a share-by-share basis among all such shares al the time owstanding. The Board of Directors may (i 2 record date
for the detennination of holders of shares of Serics A Preferred Stock entitled 1o receive pavinent of a dividend or
distribution declared thereon, which record date shall not be more than 60 {sixty) davs prior to the date {iaed for the
pavment hereof,

3. Noling Righis. The holders of shares of Series A Preferred Stock shail have the follewing voting rights:

(A) Subject to the provision for adjustinent hereinafier sei forth, each share of Series A Preterred Stock shall
entitle the holder thereof 10 1,600 votes on all inatters subminted o a vote of the shareholders of the Corporasion. In
ihe event the Corporation shall at any 1ime declare or pay any dividend on tle Common Stock payable in shares of
Counmon Stock. or effect a subdivision. cambination or consolidation of the ousianding shares of Common Stock (by
reclassification ar otherwise than by pavinent of a dividend in shares of Common Stock) inio a greater or lesser number
of shares of Commeon Stock, then in each such case the number of votes per share to which holders of shares of Series
A Preferred Stock were entitled immediately prior to such event shall be adjusted by muitiplving sueh munber by a
[raction, the munerator of which is the number of shares of Conunon Stock outstanding immediatelv after such evern
and the denominatar of which is the nunber of shares of Common Stock that were ousianding immediately prior o
such evem.

(B) Except as otherwise provided herein. in any other resolutions of the Board ol Directors creating a series
of Preferred Stock or any similar stock, or by law, the holders of shares of Series A Preferred Steck and the holders
of shares of Camman Stock and anv other capital stock of the Corperation having general voting rights shall vote
together as one class on all maiters submitied 1o a vote of shareholders of the Corporation.

{C) Except as set forth herein, or as otherwise provided by law, holders of Series A Preferred Stock shall
have nu special voting rights and their consent shall not be required (except to the extent they are entitled 1o vote witl
holders of Common Stock as set forth herein) tor 1aking any corporate action.

4, Certain Restrictions.

(A} Whenever quarterly dividends or other dividends or distributions pavable on the Series A Preferred
Stock as provided in Section 2 are in arrears, therealter and until all accrued and unpaid dividends and disiribuions,
whether or not declared. on shares of Series A Preterved Stock owisianding shail have been paid in tull, the Comporation
shall not;

(1) deciare or pay dividends, or inake any other distributions, en any shares of stock ranking junior (either as
w dividends o1 upon liyudation, dessalution o winding up) W the Series A Prefened Stock

(i1} declare or pay dividends, or wake any other disiributions. on anyv shares of stock ranking on i parily
(either as to dividends or upon liquidation, dissolution or windimg up) with the Series A Preferred Stock. exeept
dividends naid ratably on the Series A Preferred Stock and all such parity stock on which dividends are pavable or in
Wwredrs m proporion o the toluh amouns w whieh the halders of all such shures we then enutled,
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(i1} redeem or purchase or otherwise acquire for consideration shares ol any stock ranking junior (either as
to dividends or upoen liquidation, dissolution or winding up) 1o the Series A Preferved Stock. provided ihat the
Comoration may at any iime redeein, purchase or otlierwise acquire shares of any such junior stock in exchange for
shares of any stock ol the Corporation ranking junior thoth as to dividends and upon dissolunion, liquidation or winding
up) to the Scries A Prefenied Stock, or

(iv} redeemt or purchase or otherwise acquire tor consideration any shares of Series A Preferred Stock . or
any shares of stock ranking on 2 parity with e Series A Preferred Stock, excepl in accordance with 4 purchase offer
made m writing or by publication (as determined by the Board of Directors) (o all holders of such shares upon such
termns as the Board of Directors, alter consideration of 1lie respective annual dividend rates and other relative rights
and preferences of the respective series and classes, shall deiermine in good faith wili result in fair and equitable
treatinent among the respective series or classes,

{B) The Comuoration shall not permit any subsidiary ol the Corporation 10 purchase or otherwise acyuire lor
consideration any shares of siock of 1he Corporation unless the Corporaiion coubd, under paragraph (A) of this Seciion
4. purchase or otherwise acquire such shares at such time and in such wanner.

5. Reacquired Shares. Any shares of Series A Preferred Stock purchased or otherwise acquired by the
Comoranion in any wamter whatsoever shall be retired and canceled promptly atter the acquisision thereot. All such
shares shall upon their cancelation become authorized but unissued shares of Preferred Stock and mav be reissued as
part of & new series of Preferred Stock subject so the condinions and restriciions on issuance sel torth herein. in the
Ariicles of Incomoration er in any other resolutions of Ui Beard of Directors creating a series of Preferred Stock or
any similar stock or as otherwise required by law,

6. Liquidatnon, Dissolution or Winding Un.

(A} Upon any liquidation. dissolution or winding up of the Comoration. voluntary or otherwise, no
distribution shall be nade (i} 10 the holders of shares of stock ranking junior {either as t dividends or upon liguidation.
dissolution or winding up) to the Serles A Preferred Stock unless, prior thereto. the holders of shares of Series A
Preferred Stock shall have received an amount per share (the “Series A Liquidation Preference™) equal o $1.000 per
share, plus an amoun eguat 1o acerued and tnpaid dividends and disiributions thereon, whether or not declared . to the
date of such pavment, provided that the holders of shares of Series A Preferred 8toek shall be entitled 1o receive an
aggregaie amount per share. subject 10 the provision for adiustment heretnatier set forth. equal 10 1,000 times the
aggregate ainount (0 be distribuied per share to holders of shares of Connnon Stock. or (i1 1o the halders of shares of
stock ranking ou a pariry (cither as 1o dividends or upon liquidation. dissohuion or winding up) witdt the Series A
Preferred Stock. except distributions made ratably on ihe Series A Preferred Sioch and all such parity stock In
proportion to the total amounts to which the holders of all such shares are enitied upon such lguidation, dissolution
or winding up. In the event the Corporation shall a1 any siine declare or pay any dividend on the Comimon Stock
payable in shares of Comuion Siock, or effect a subdivision, combination or consolidation of the outstanding shares
of Commaon Stock (by reclassificalion or otherwise than by pavinent of a dividend in shares of Connmon Stock) into
a greater or lesser munber of shares of Common Stock, then in each such case the aggreraie amount to which holders
ol shares of Series A Preferred Stock were entitled himmnediately prior to such evens under the provise in clause (i) of
the preceding semence shall be adjusted by muliiplving sueh amown by a fraction the numerator of which is the
number of shares of Common Siock vutstanding immediately afier such event and the denominator of which is 1he
nuber of shares of Common Stock that are ousstanding ininediatelv prior to such event,

{B1Inthe event. however. that there are not sufficient assets available to permiz payment in full of the Series
A Liquidation Prejerence and the tquidation preferences of all other classes and series of stack of the Corporation, il
any. thal rank on a parity with the Scries A Preferred Stock i respect thereo!, then the assets available for such
distribution shall be distributed ratably 10 the holders of the Series A Preferred Stock and the holders of such parity
shares in proporiton to their respective liquidation preferences.

{C) Nenher sthe merger or consolidation of the Comporation 1o or with another corporation nor the urerger
or consolidation of any other corporation into or with the Corporation shall be deemed to be a liquidation, dissolution
or winding up of the Corporation within the meaning of this Section 6.

7. Consoldation, Merger. elg. In case the Corporation shall enter imo any consolidation. merger,
combination, share exchange or other iransaction in which tlie shares of Common Stock are exchanged for or changed
imio other stock or securities, cash and/or anv other properiy, then in any such case each share of Series A Preferred
Siock shall at the same tine be similarty exchanged or changed into an amount per share, subject to the provision for
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adjustmen hereinafter set forth. equal to 1,080 times the ageregate amount of stock, securities, cash and/or any other
property {pavable in kind), as the case may be, into which or for which cach share of Common Stock is changed or
exchanged. In the event the Corporation shall atany time deelare or pay any dividend on the Common Siock payable
i shares of Common Stock. or effect a subdivision, combination or consolidation of ihe oulstanding shares of
Commen Stock {by reclassification or otherwise than by pavinent of a dividend in shares of Common Siock) into a
greater or lesser munber of shares of Commeon Stock. then in each such case the amount sei forth in the preceding
sentence with respect to the exchange or change of shares of Series A Preferred Stock shatl be adjusted by inultiplying
such awrouat by a fraction. the numerator of which is the nunber of shares of Coininon Stock vutstanding inmediately
after such event and the denominater of which is the munber of shares of Comimnon Stock that were oulstanding
immediately prior 10 such event.

S. No Redemnption. The shares of Series A Preferred Stock shall not be redeemable by the Carporaiion.

9. Rank. The Series A Preferred Stock shatl rank, with respect 10 the paviment of dividends and the
distribution of assets upon liquidation, dissolution or winding up. junior to all series of anv other class of the
Comporation’s Preferred Stock. except to the exten that any such other series specifically provides that it shall rank
on a parity with or jumor to the Series A Prelerred Steck.

10, Awendmnent. At any mine any shares of Series A Preferred Siock are vwstanding, the Anicles of
Incorporation of the Corporation shall ot be amended i any inanner that would aterially aiter or change the powers.
preferences or special rights ol the Series A Preferred Stock s0 as 1w affect them adversely without the affinmative
vote of ihe holders of ar least two-thirds of the oulstanding shares of Series A Preferred Stock, voting separately as a
single class,

L1 Fractional Shares. Series A Preterred Stock may be issued in fractions of a share thar shall eniitle the
holder, in proportion io such holder’s fractional shires, 1o exercise voling rights. receive dividends. participale in
distribuiions and o have the benetit of all other rights of holders of Series A Preferred Stock.
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The undersigned has executed these Articles of Amendiment to Articles of Incorporaiion as of the 3rd day of
December, 2024,

PETMED EXPRESS, INC., a Florida corporation

Signac ny
l-:_ [ .
[ "
By :“'A‘F‘&Sfﬁ%"‘“

Sandra Camnpos. Chiet’ Executive Otficer and
President




