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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Becretary of State

December 15, 2000

UCC FILING & SEARCH SERVICES, INC.
TALLAHASSEE, FL. 32301
SUBJECT: CLAYTON FRANK, & SONS INC.

- Ref. Number: 303675

We have received your document for CLLAYTON FRANK, & SONS INC. and
check(s) totaling $43.75. However, the enclosed document has not been filed
and is being retumed to you for the foliowing reason(s):

The document must contain written acceptance by the registered agent, (i.e. “I
hereby am familiar with and accept the duties and responsibilities as registered
agent for said corporation/limited liability company’); and the registered agent's
signature. .

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

If you have any questions concerning the filing of your document, please call
(850) 487-6905.

Thelma Lewis
Corporate Specialist Supervisor Letter Number: 100A00063203

Division of Corporations - P.O. BOX 8397 Tallahassee Flarda 29914
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Clayton Frank & Sons, Inc.
(Originally Incorporated on April 1, 1966)

Clayton Frank & Sons, Inc., a corporation organized and existing under

the laws of the State of Florida (hereinafter called the “Corporation™), hereby certifies
pursuant to the provisions of Chapter 607 of the General Corporation Law of the State of
Florida (as amended from time to time, the “General Corporation Law™) as follows:
FIRST: The Corporation’s name is Clayton Frank & Sons, Inc.
SECOND: A petition for reorganization under Chapter 11 of the
Bankruptey Code, 11 U.S.C. §§ 101 et seq., for the Corporation having been filed on
July 12, 2000 in the United States Bankruptcy Court for the District of Delaware, and
under the Amended Joint Plan of Reorganization dated August 21, 2000, as the same may
be amended or modified, from time to time, and inter alia, Sections 1123 and 1129 of the
Bankruptcy Code, 11 U.S.C. §§ 1123 and 1129, in accordance with Section 607 .1008 of
the General Corporation Law and pursuant to the order of said court dated November &,
2000, said court having jurisdiction of the proceeding, In re Prime Succession, Inc., gt al.,
under federal statute, this Amended and Restated Certificate of Incorporation (as
amended from time to time, the “Restated Certificate of Incorporation”) restates and

further amends the provisions of the Certificate of Incorporation of the Corporation.
Dac#: NY5: 836948.2

¢q 7\ W

0'3’\\:\



THIRD: The text of the Certificate of Incorporation of the Corporation, as
heretofore amended or supplemented, is hereby restated and further amended to read in
its entirety as follows:

L. Name. The name of the corporation is Clayton Frank & Sons, Inc.

2. Address; Registered Office and Agent. The address of the
Corporation’s registered office is 6301 Taft Street, Hollywood, Florida, 33024; and its
registered agent at such address is Jeff Casey.

3. Purposes. The purpose of the Corporation is to engage 1n, carry on
and conduct any lawful act or activity for which corporations may be organized under the
General Corporation Law.

4, Number of Shares. The total number of shares of stock that the
Corporation shall have authority to issue is: one hundred (100), all of which shall be
shares of common stock without par value (“Common Stock™).

To the extent required by section 1123(2)(6) of the Bankruptcy Code,

11 U.S.C. § 1123(a)(6), no nonvoting equity securities of the Corporation shall be issued.
This provision shall have no further force and effect beyond that required by

section 1123(a)(6) of the Bankruptcy Code and is applicable only for so long as such
section is in effect and application to.the Corporation.

5. Common Stock. Except as otherwise provided by law, the holders
of Common Stock shall exclusively possess all voting power and each share of Common
Stock shall have one vote.

6. Election of Directors. Members of the Board of Directors of the

Corporation (the “Board of Directors™) may be elected only by a plurality of the votes

Doc#: NY35: 836948.2



cast at the annual meeting of stockholder by the holders of record of the Corporation’s
issued and outstanding shares of capital stock present in person or represented by proxy
and entitled to vote thereat.

7. Limitation of Liability. No director of the Corporation shall be

liable to tﬂe Corporation or its stockholders for monetary damages for breach of fiduciary
duty as a director, provided that this provision shall not eliminate or limit the liability of a
director (a) for any breach of the director’s duty of loyalty to the Corporation or its
stockholders, (b) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (c) under Section 607.0831 of the General
Corporation Law or (d) for any transaction from which the director derived any improper
personal benefits. Any amendment, modification or repeal of the foregoing sentence
shall not adversely affect any right or protection of a director of the Corporation
hereunder in respect of any act or omission occurring prior to the time of such
amendment, repeal or modification.

8. Indemnification.

(a) Indemnity Undertaking. To the fullest extent permitted by
law (including, without limitation, Section 607.0850 of the General Corporation Law),
the Corporation shall indemnify any person who is or was made, or threatened to be
made, a party to any threatened, pending or completed action, suit or proceeding (a
“Proceeding”), whether civil, criminal, administrative or investigative, including, without
limitation, an action by or in the right of the Corporation to procure a judgment in its
favor, by reason of the fact that such person, or a person of whom such person is the legal

representative, s or was a director or officer of the Corporation, or is or was serving in

Doc#: NY5: 836048.,2
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any capacity at the request of the Corporation for any other corporation, partnership, joint
venture, trust, employee benefit plan or other enterprise (an “Other Entity”), against
judgnents, fines, penalties, excise taxes, amounts paid in settlement and costs, charges
and expenses (including attorneys’ fees and disbursements). Persons who are not
directors or officers of the Corporation may be similarly indemnified in respect of service
to the Corporation or to an Other Entity at the request of the Corporation to the extent the
Board of Directors at any time specifies that such persons are entitled to the benefits of
this Section 8.

(b) Advancement of Expenses. The Corporation shall, from
time to time, reimburse or advance to any director or officer or other person entitled to
indemnification hereunder the funds necessary for payment of expenses, including

attorneys’ fees and disbursements, incurred in connection with any Proceeding, in

advance of the final disposition of such Proceeding; provided, however that, if required
by the General Corporation Law, such expenses incurred by or on behalf of any such
director, officer or other person may be paid in advance of the final disposition of a
Proceeding only upon receipt by the Corporation of an undertaking, by or on behalf of
such director, officer or other person indemnified hereunder, to repay any such amount so
advanced if it shall ultimately be determined by final judicial decision from which there
is no further right of appeal that such director, officer or other person is not entitled to be
indemnified for such expenses.

(c) Rights Not Exclusive. The rights to indemnification and

reimbursement or advancement of expenses provided by, or granted pursunant to, this

Section 8 shall not be deemed exclusive of any other rights which a person seeking

Docft NY3: 836948.2



indemnification or reimbursement or advancement of expenses may have or to which
such person hereafter may be entitled under any statute, this Restated Certificate of
Incorporation, the Restated By-Laws of the Corporation, any agreement, any vote of
stockholders or disinterested directors or otherwise, both as to action in his or her official
capacity and as to action in another capacity while holding such office.

(d)  Continuation of Benefits. The rights to indemmfication

and reimbursement or advancement of expenses provided by, or granted pursuant to, this
Section 8 shall continue as to a person who has ceased to be a director or officer (or other
person indemnified hereunder) of the Corporation and shall inure to the benefit of the
executors, administrators, legatees and distributees of any such person.

(¢)  Insurance. The Corporation shall have the power to
purchase and maintain insurance on behalf of any person who is or was a director,
officer, employee or agent of the Corporation, or is or was serving at the request of the
Corporation as a director, officer, employee or agent of an Other Entity, against any
liability asserted against such person and incurred by such person in any such capacity, or
arising out of such person’s status as such, whether or not the Corporation would have the
power to indemnify such person against such liability under the provisions of this
Section 8, the Restated By-Laws of the Corporation or under Section 607.0850 of the
General Corporation Law or any other provision of law.

) Binding Effect. The provisions of this Section & shall be a
contract between the Corporation, on the one hand, and each director and officer who
serves in such capacity at any time while this Section 8 is in effect and/or any other

person indemnified hereunder, on the other hand, pursuant to which the Corporation and

Docit: NY5: 836948.2



each such director, officer or other person intend to be legally bound. No repeal or
modification of this Section 8 shall affect any rights or obligations with respect to any
state of facts then or theretofore existing or thereafter arising or any proceeding
theretofore or thereafter brought or threatened based in whole or in part upon any such
state of facts.

(g Procedural Rights. The rights to indemnification and

reimbursement or advancement of expenses provided by, or granted pursuant to, this
Section § shall be enforceable by any person entitled to such indemnification or
reimbursement or advancement of expenses in any court of competent jurisdiction. The
burden of proving that such indemnification or reimbursement or advancement of
expenses is not appropriate shall be on the Corporation. Neither the failure of the
Corporation (including its Board of Directors, its independent legal counsel and its
stockholders) to have made a determination prior to the commencement of such action
that such indemmification or reimbursement or advancement of expenses is proper in the
circumstances nor an actual determination by the Corporation (including its Board of
Directors, its independent legal counsel and its stockholders) that such person is not
entitled to such indemnification or reimbursement or advancement of expenses shall
constitute a defense to the action or create a presumption that such person is not so
entitled. Such a person shall also be indemnified for any expenses incurred in connection
with successfully establishing his or her right to such indemnification or reimbursement
or advancement of expenses, in whole or in part, in any such proceeding.

(h) Service Deemed at Corporation’s Request. Any director or

officer of the Corporation serving in any capacity (a) another corporation of which a

Do N'Y 52 836948.2



majority of the shares entitled to vote in the election of its directors is held, directly or
indirectly, by the Corporation or (b) any employee benefit plan of the Corporation or any
corporation referred to in clause (a) shall be deemed, in each case, to be doing so at the
request of the Corporation.

(i) Election of Applicable Law. Any person entitled to be
indemnified or to receive reimbursement or advancement of expenses as a matter of right
pursuant to this Section 8 may elect to have the right to indemmnification or reimbursement
or advancement of expenses interpreted on the basis of the applicable law in effect at the
time of the occurrence of the event or events giving rise to the applicable Proceeding, to
the extent permitted by law, or on the basis of the applicable law in effect at the time such
indemnification or reimbursement or advancement of expenses is sought. Such election
shall be made, by a notice in writing to the Corporation, at the time indemmnification or
reimbursement or advancement of expenses is sought; provided, however, that if no such
notice is given, the right to indemnification or reimbursement or advancement of
expenses shall be determined by the law in effect at the time indemnification or
reimbursement or advancement of expenses is sought.

9. By-Laws. The Restated By-Laws of the Corporation may be
amended, restated or repealed in whole or in part by vote of the holders of record of more
than a majority of the Corporation’s issued and outstanding shares of capital stock
present in person or represented by proxy and entitled to vote thereat.

10.  Compromise. Arrangement or Reorganization. Whenever a
compromise or arrangement is proposed between this Corporation and its creditors or any

class of them and/or between this Corporation and its stockholders, any court of equitable

Doc#: NYS: 836948.2



jurisdiction within the State of Florida may, on the application in a summary way of this
Corporation or of any creditor or stockholder thereof or on the application of any receiver
or receivers appointed for this Corporation under the provisions of the Genera)
Corporation Law or on the application of trustees in dissolution or of any receiver or
receivers appointed for this Corporation under the provisions of the General Corporation
Law, order a meeting of the creditors or class of creditors, and/or of the stockholders of
this Cotporation, as the case may be, to be summoned in such manner as the said court
directs. If a majority in number representing three-fourths in value of the creditors or
class of creditors, and/or of the stockholders of this Corporation, as the case may be,
agrees to any compromise or arrangement and to any reorganization of this Corporation
as a consequence of such compromise or arrangement, the said compromise or
arrangement and the said reorganization shall, if sanctioned by the court to which the said
application has been made, be binding on all the creditors or class of creditors, and/or on

all stockholders of this Corporation, as the case may be, and also on this Corporation.

Dock: NY35: 836948.2



IN WITNESS WHEREOF, this Restated Certificate of Incorporation of
the Corporation, which restates, integrates and amends the provisions of the Certificate of
Incorporation of the Corporation, has been executed by Arthur J. Ansin, acting in his

capacity as Secretary of the Corporation, this 4 th day of _ PpwF , 2001,

Clayton E & Sons,

S

By: ur J. in
Title: Se

Having been named as registered agent and to accept service of process
for the above stated corporation at the place designated in this Restated Certificate of
Incorporation, 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.

By: %

Jeff Case

Date: 04’ 05‘2@0;
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