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SHELBY COUNTY
AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF

RIVERVIEW ANIMAL CLINIC, P.C.

KNOW ALL MEN BY THESE PRESENTS: That the Articles

of this
and that the

Corporation were filed on

of Incorporation
and

September 17, 1984
Restated Articles of Incorporation were duly adopted by 1ts

following Amended

et
ﬁ Board of Directors:
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;i ARTICLE 1
NAME
: | The name of the Corporation shall be Riverview
i Animal Clinic, P.C.
ARTICLE 11
PURPOSES

The purposes for which this Corporation is organ-

ized are:
To practice veterinary medicine and operate a

(a)
pet motel.
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(b) To manufacture, purchase, acguire, hold,
maintain, improve, construct, pledge, hypothecate, exchange,
gell, invest and deal in and otherwise dispose of, alone or
in syndicate or otherwise in conjunction with others, com-
modities, merchandise and other personal property of every
kind, character, and description whatsoever and wheresocever
situated, and any interest therein.

(c) To purchase, acquire, lease, own, hold, sell,
convey or mortgage and otherwise deal in real estate, prop-
erty, tenements, and hereditaments, as well as any interest
therein, and directly or through the ownership of stock in
any corperation, to maintain and improve the same by erect-
ing, constructing, rebuilding, repairing, equipping, any and
all kinds of buildings and other structures and erections,
and to install therein such furniture and appliances which at
any time may be necessary to the conduct thereof.

{d) To acquire bonds or stocks of this Corporation
or otherwise, the good will, rights, assets and property; to
undertake, guarantee or assume the whole or any part of the
obligations or liabilities of any person, firm, association
or corporation; to pay for the same in cash, the stock or
Other securities of the Corporation or otherwise: to hold, or
in any manner dispose of the whole or any part of the
property so acquired; to c¢onduct in any lawful manner the
whole or any part of the business so acquired, and to
exercise all the powers necessary or convenient in and about
the conduct and management of any such business.

(e) To acquire, hold, use, sell, assign, lease,
grant licenses in respect of, mortgage or otherwise dispose
of letters patent of the United States of America or any
foreign country, patent rights, licenses and privileges,
inventions, improvements and processes, copyrights, trade-
marks and trade names, relating to or useful in connection
with any business of this Corporation.

{(£) To acquire by purchase, subscription, con-
tract, underwriting or otherwise, to hold for investment or
ctherwise, to pledge, hypothecate, exchange, sell, deal in
and with and dispose of or to turn to account or to realize
upon, alene or in syndicate or otherwise in conjunction with
others, stocks, securities and investments of every kind and
description, including, but not by way of limitation, shares,
stocks, SCrip, notes, bonds, debentures, rights,
participating certificates, certificates of interest, mort-
gages, acceptances, commercial paper and choses in action,
evidence of indebtedness and other obligations of every kind
and description {(all of which is hereinafter sometimes called
"securities") of any @private, ©public or quasi-public
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corporation, association, partnership, common law trust,
syndicate, firm or individual or of any combinations,
organizations or entities whatsoever, irrespective of their
form or the names by which they may be described, and, while
the owner or holder of any such securities, to exercise all
the rights, powers and privileges of ownership in respect
thereto: and, to the extent now or hereafter permitted by
law, to aid by loan, guarantee or otherwise those issuing,
creating or responsible for any such securities.

(g} To borrow and lend money and to give ox take
security therefor by way of mortgage, pledge, transfer or
assignment of real or personal property, of every nature and
description.

(h) To enter into, make and perform contracts of
every kind for any lawful purpose without limit as to amount
with any person, f£irm, association or corporation, town,
city, county, state, territory, government or governmental
subdivision.

{i) Tc draw, make, accept, endorse, discount,
execute and to issue promissory notes, drafts, bills of
exchange, warrants, debentures and other negotiable or
transferable instruments.

(i) To issue bonds, debentures or obligations of
this Corporation from time to time, for any of the purposes
of the Corporation, and to secure the same by mortgage,
pledge, deed of trust or otherwise.

(k) To have one or more offices to carry on all or
any of its operations and business and, without restriction
or limit as to amount, to purchase or otherwise acquire,
hold, own, mortgage, pledge, sell, assign and transfer,
convey or otherwise dispose of, invest, trade, deal in and
deal with goods, wares and merchandise, and real and personal
property of every class and description in any of the states,
districts, territories or colonies of the United States, and
in any and all foreign countries, subject to the laws of such
state, district, territory, colony and country.

(1) To purchase or otherwyise acquire 1ts own
shares of stock (so far as may be permitted by law) and 1its
bonds, debentures, notes, scrip or other securities, Or
evidence of indebtedness, and to hold, sell, transfer, or
reissue the same.

(m} To enter into any plan or project for the
assistance and welfare of its employees.
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(n) To enter into any legal arrangements for
sharing of preofits, union of interests, reciprocal con-
cessions or cooperation with any person, partnership, corpo-
ration, association, combination, organization, entity or
body whatsoever, domestic or foreign, carrying on or pro-
posing to carry on any business which this Corporation is
authorized to carry on, or any business or transaction deemed
necessary, convenient or incidental to carrying out any of
the objects of this Corporation.

(o) To assume, guarantee or become surety for the
payment and performance of any and all debts and obligations
of another or others, and to guarantee the payment of divi-
dends upon any security or securities.

{r) To do all and everything necessary and proper
for the accomplishment of the objects herein enumerated or
necesgsary or incidental to the protection and benefit of the
Corporation, and in general, to carry on any lawful business
necessary or incidental to the protection and benefit of the
Corperation, and in general, to carry on any lawful business
necessary or incidental te the attainment of the purposes of
the Corporation, whether such business i1s similar in nature
to the objects and powers hereinabove set forth or otherwise.

(q) To engage in the transaction of any or all
lawful business for which corporations may be incorporated
under the laws of Alabama,

The foregoing clauses shall be construed as pur-
poses for which the Corporation is organized, in addition to
those powers specifically conferred upon the Corporation by
law, and it is hereby expressly provided that the foregoing
specific enumeration of powers shall not be held to limit or

restrict in any manner the powers of the Corporation other-

wise granted by law.
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ARTICLE III

LOCATION AND MAILING ADDRESS
QF INITIAL REGISTERED OFFICE AND
NAME OF INITIAL REGISTERED AGENT THEREAT

The location and mailing address of the initial

registered office of the Corporation shall be

4640 Highway 280 South
Birmingham, Alabama 35243.

The name of the Corporation's initial registered

agent at sald address shall be Arthur Serwitz, D.V.M.

ARTICLE IV

AUTHORIZED CAPITAL SHARES

The total number of shares which the Corporation
shall have authority to isgue is five thousand (5,000) shares

of Common of the par value of One Dollar ($1.00) per share,

soox (330 pace 788

constituting a total authorized capital of Five Thousand

Dollars ($5,000.00) and consisting of such one class only.

ARTICLE V

NAME AND ADDRESS OF INCORPORATOR

The name and majling address of the incorporator 1s

an follows:

NAME, MAILING ADDRESS

————

Arthur Serwitz, D.V.H. 4640 Highway 280 South
Birmingham, Alahama 35243
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ARTICLE VI

NUMBER OF DIRECTORS AND NAME AND
ADDRESS OF INITIAL DIRECTOR

There shall be one (1) Director, constituting the
initial Board of Directors. The name and mailing address of
the person who iIs to serve as sole Director until the first
annual meeting o©f shareholders, or until a successor shall be
duly elected and qualified, is as follows:

NAME MAILING ADDRESS

Arthur Serwitz, D.V.M. 4640 Highway 280 South

Birmingham, Alabama 35243

ARTICLE VII

DURATICHN

The duration of this Corporation shall be

perpetual.

ARTICLE VIII

INTERNAL AFFAIRS

The fecllowing provisions for the regulation of the
business and for the conduct of the affairs of the Corpora-
tion, the Directors and the shareholders are hereby adopted:

{a) The initial By-Laws of the Corporation shall
be adopted by the shareholders. The power to alter, amend,
or repeal the By-Laws or adopt new By-Laws shall be vested in
the Board of Directors and the shareholders, or either of

them, which power may be exercised in the manner and to the

-
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extent provided in the By-Laws, provided, however, that the
RBoard of Directors may not alter, amenq or repeal any By-Law
which was adopted by the shareholders and specifically
provides that it cannot be altered, amended or repealed by
the Board of Directors, or which is not permitted by ap-
plicable law to be altered, amended or repealed solely by
action of the Board of Directors. The By-Laws may contailn
any provisions for the regulation of the business and for the
conduct of the affairs of the Corporation, the Directors and
shareholders not inconsistent with the Alabama Business
Corporation Act or these Articles of Incorporation.

{b) The business and affairs of the Corporatiocn
shall be managed by the Board of Directors. The number of
Directors comprising the initial Beoard of Directors shall be
the number of persons listed as Directors in Article VI
herecf. Thereafter, the number of Directors of the Corpora-
tion shall be fixed by, or in the manner provided 1in, the
By-Laws or, in the absence of a By-Law providing for the
number of Directors, the number of Directors shall be the
same as the number comprising the initial Board of Directors.
The number of Directors may be increased or decreased from
time to time, in the manner provided in the By-Laws, provided
that no decrease shall have the effect of shortening the term
of any incumbent Director, except that any Director may be
removed, with or without cause, by a vote of the holders of a

majority of the shares then entitled to vote at an election

i
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of Directors at a meeting of shareholders held pursuant to
the laws of Alabama,

(c) In furtherance, and not in limitation, ¢f the
powers conferred by statute, the Board of Directors is
eXpressly authorized:

{l) To fix and determine and to vary the
amount of working capital of the Corporation; to determine
whether any, and if any, what part of any, accumulated
profits shall be declared and paid as dividends; to determine
the date or dates for the declaration and payment of
dividends; to direct and determine the use and disposition of
any surplus or net profits over and above the capital shares
Paid in;

(2) To make, from time to time (so far as may
be permitted by federal or state law and regulations),
temporary secured or unsecured loans when, in the judgment of
the Board of Directors, the money so loaned is not at the
time required in the conduct of the business of the
Corporation.

{3) To distribute to the shareholders of any
class of shares as a stock dividend shares of any other class
which the Corporation is authorized to issue, subject to the
restrictions and limitations as set forth in the Alabama

Business Corporation Act as presently in effect., or as

hereafter amended.
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(4) To distribute to the shareholders of the
Corporation, either out of its capital ?urplus or out of 1its
earned surplus, a portion of the Corporation's assets, in
cash or in property, subject to the restrictions and limita-
tions as set forth in the Alabama Business Corporation Act as
presently in effect, or as hereafter amended, or as set forth
in the By-laws of the Corporation.

{d) Any action required or permitted to be taken
at any meeting of the Board cof Directors or of the sharc-
holders may be taken without a meeting, if prior to such
action a written consent thereto is signed by all members of
the Board, if action by Directors is invelved, or by all of
the shareholders entitled to vote thereon, 1if action by
shareholders is involved, and if such written consent 1is
filed with the minutes of proceedings of the Board or of the
shareholders, as the case may be.

(e) At any time and from ¢time to time when
authorized by resclution o¢of the Board of Directors and,
except as otherwise provided in the within Articles of
Incorporation and by statute, without any action by 1its
shareholders, the Corporation may

(1) issue or sell for such consideration as
may be fixed from time to time by the Board of Directors, any
number of its capital shares, and whether out of the unissued

shares thereof authorized by these Articles of Incorporation,
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as from time to time amended, or out of shares of its capital
shares acqguired by it after the issuanqe thereof;

(2) issue and sell its obligations, secured
or unsecured, and in bearer, registered or such other form,
and including such provisions as to redeemability, con-
vertibility or cotherwise, as the Board of Directors, in its
sole discretion, may determine, and mortgage or pledge as
security therefor, any property of the Corporation, real or
personal, including after-acquired property; and

(3) 1ssue or grant, for such consideration as
may from time to time be fixed by the Board of Directors,
warrants or options, in bearer, registered or such other form
as the Board of Directors may determine, for the purchase of
its capital shares with or without par wvalue of any class
within such period of time, or without limit as to time, to
such aggregate number of shares, and at such price per share
as the Board of Directors may determine. Such warrants or
options may be issued or granted separately or in connection
with the 1issue of any bonds, debentures, notes or other
evidences of indebtedness or capital shares of any class of
the Corporation and for such consideration and on such terms
and conditions as the Board of Directors in its sole
discretion may determine.

{f) The Corperation shall have a 1lien upon all
shares subscribed for or issued for the full subscription

price thereof or any debt or liability incurred to it by the

-10~-



1
TT'_I*.. ;:

sox (030 pace 7134

subscriber or shareheclder, which lien may be exercised by
cancellation, forfeiture, or public or private sale, upon
reascnable notice, of such subscription, which remedies are
cumulative to an action to enforce payment or other remedies
provided by law. At the election of the Corporation, a
subscriber shall not be considered as a shareholder until
said subscription shall have been paid in full.

(g) The Corporation shall have the right 1to
purchase, take, receive or otherwise acguire, hold, own,
pledge, and transfer or otherwise dispose of its own shares,
but purchases of its own shares, whether direct or indirect,
shall be made only to the extent of unreserved and
unrestricted earned surplus available therefor, or to the

extent o©f unreserved and unrestricted capital surplus

available therefor.

ARTICLE IX

RIGHT TOC AMEND PROVISIONS IN CERTIFICATE

The Ceorporation reserves the right from time to
time to amend, alter or repeal each and every provision
contained in these Articles of Incorporation or to add one or
more additional provisions, in the manner now or hereafter
prescribed or permitted by the Alabama Business Corporation
Act, and all rights conferred upon shareholders at any time

are granted subject to this reservation.

=11-
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ARTICLE X

DENIAL OF PRE-EMPTIVE RIGHTS

No holder of shares of any c¢lass of this Cor-

poration shall, as such holder, have any pre-emptive rights
in, or pre-emptive rights to purchase or subscribe to, any
shares of this Corperation, or any bonds, debentures or other
securities or obligations convertible into or exchangeable
with any shares of this Corporation, other than such rights
of conversion or exchange and such rights under options or
warrants or purchase or subscription arrangements, as shall
be expressly granted by the Board of Directors or
shareholders at such prices and upon such other terms and
coenditions as the Beoard of Directors, in its discretion, or

the sharehclders may fix or designate.

THE UNDERSIGNED, being the incorporator hereinabove
named, for the purpose of forming a corporation pursuant to
the Alabama Business Corporation Act, has executed the
feregoing Articles of Incorporation on this /')F’ day of

—_— -

., 1984.

Arthur itz (D.V.M.

( INCORPORATOR )

Ref: CN/7BZ205840905A

-12-
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VERIFICATION

I, the undersigned, as Pre?ident of Riverview
Animal Clinic, P.C., do hereby verify that the above and
foregoing instrument represents the Amended and Restated
Articles of Incorporation ¢f Riverview Animal Clinic, P.C.,
an Alabama professional corporation, duly approved and
adopted by the unanimous consent of the Directors and the
Shareholders of the Corporation and that the statements

contained therein are true and correct.

This Q day of ;ZE;&(,: ., 1986.

6 -
t

Sworn to and subscribed before me on this /3 day

of %&M_, , 1986.

Preside

N psns. Uttt

Natary'/Public

My commission expires: &-/7-Ff

~13 -
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State of Alabama

arey  @ounty

i

CERTIFICATE OF ___AMENDMENT-RESTATED ARTICLES

OF
RIVERVIEW ANIMAL CLINIC, P.C.

The undersigned, as Judge of Probate of __ _SHELBY County, State of Alabama,

SR TR TR TR T T

hereby certifies that duplicate originals of Articles of AMENDMENT-RESTATED ARTICLESE
ol ___. RIVERVIEW ANIMAL CLINIC, P.C. , duly signed !
and verified pursuant to the provisions of Section 12-75 ol the Alabama !
Business Corporation Act, have been received in this office and are found to conform to law. ﬂ
ACCORDINGLY the undersigned, as such Judge ol Probate, and by virtue of the i:
authority vested in him by law, hereby issues this Certificate of AMENDMENT-RESTATED ARTICLES
of RIVERVIEW ANIMAL CLINIC, P.C. , and attaches !
hereto a duplicate original of the Articles of AMENDMENT-RESTATED ARTICLES i
X
GIVEN Under My Hand and Oifficial Seal on this the nd day of ,
* ; JULY 1986 ’
s 9
Q E?rﬁrf;’fé-’ AT T e S Js ’
\ NS Th PSS T Judge of Probate ¢
9 ] -'
. s eSS 0o -
I‘ _ L r}r“_ -‘-r‘..,,.”':j . : - Do #
i TR gy A6E.Oo .
] ?
.| .
2
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CERT IFICATE OF INCORPORAT ION

OF
/VICPDRY MECHANICAL & SUPPLY, INC.

STATE OF ALABAMA }
COUNTY OF SHELBY }
0 THE HONORABLE JUDGE OF PROBATE OF SHELBY COUNTY, ALABAMA

We, the undersigned, desiring to form a corporation under
the laws of the State of Alabama, do herby adopt the following
Certificate of Incorporation,

Article 1

The name of the corporation shall be Victory Mechanical &

jSupply, Inc,

Article 11

The purposes for which the corporation is formed are to do
any and all of the things hereafter set forth, to the same extent
as natural persons might'nr could do in any part of the world,
namely:

To carry on and conduct a general sales agency and general
contracting business, to act as agent, special agent, broker,
factor, manufacturer's agent, purchasing agent, sales agent,
distributor, dealer, representative or commission merchant or
contractor for individuals, firms, institutions, associations and
corporations in the distribution, delivery, purchase, sale, lease
or rental and/or installation of goods, wares, merchandise,

personal property, commodities, articles of commerce and real

o Box 12|
. Olabice., A4 35043




