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: AMENDED AND RESTATED ' m?ECRETARY OF STATE
’ ARTICLES OF INCORPORATION LLAHASSEE, FLoRIfA
OF

S ETERNAL. INC.

Pursuant to the provisions of Sections 607.1003, 607.1006 and 607.1007 of the Florida
Business Corporation Act, the undersigoed Corporation hereby adopts the following Amended
and Reswuted Articles of Incorporation:

1. The name of the Corporation is Ashes Eternal, Inc., a Florida corporation (the
“Corpolation™).

2. The Articles of Incorporation of the Corporation were filed with the Florida
Secretary of State on March 2, 2000, undet Decument Number PO0000021630.

3. These amendments to the Articles of Incorporation were duly adopted by the
shareholders of the Corporation on March 5, 2001 and the number of votes cast for the
amendmentts by the shareholders were sufficient for approval. These amendments to the Articles
of Incorporation were duly adopted by all of the Directors of the Corporation on March 5, 2001.

4. The text of the Corporation's Amended and Restated Axticles of Incorporation is as
follows: ‘

FIRST: ° = The pame of the Corporation is ETERNAL GEM, INC.

SECOND:  The principal office and mailing address of the Corporation is 7820 South
Holiday Drive, Suite 320, Sarasota, FL. 34231.

THIRD: The pericd of the duration of the Corporation is perpetual.

FOURTH: The Corporation is organized for the purpose of transacting any and all
lawfu] businsss for which corporations may be formed under the Florida Business Corporation
Act, and all amendments and supplements thereto, or any Jaws enacted to take the place thereof.

‘ FIFTH: The total number of shares which the Corporation shall have the authority
to issue shall be 50 million (50,000,000) sbares which shall be divided into two (2) classes as
follows: (&) 40,000,000 shares of Common Stock with a par value of $.0001 per share; and (b)

160,000,000 shares of Preferred Stock, with a par value of $.0001 per share, in such series and
variations in the relative rights and preferences, if any, between such series as the Boaxd of
Directors shall determine.
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A, COMMON STOCK. Subject to the preferential dividend rights applicable
to shares of any series of Preferred Stock, the holders of shares of Common Stock shall be
entitled 1o receive such dividends as may be declared by the Board of Directors. In the event of
any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, after
Jdistribulion in full of the preferential amounts to be distributed to the holders of shares of the
Preferred Stock, the holders of shares of the Common Stock shall be entitled to receive all of the
remaining assets of the Corporation available for distribution to its shareholders, ratably in
proportion to the number of shares of the Common Stock held by them. Each holder of record of
the Cornmon Stock shall have one (§) vote for such share of Common Stock standing in such
bolder’s name on the books of the Corporation and entitled to vote,

B. PREFERRED STOCK. The Preferred Stock may be issued by the Board
of Directors, from time to time, in one or more sexies. Autharity is hereby vested solely in the
Board of Directors of the Corporation to provide, from time to time, for the issuance of Preferred
Stock iiL ope ot more series and in connection therewith to determine without shareholder
approvel, the number of shares to be included and such of the designations, powers, preferences,
and relafive rights and the qualifications, limitations, and restrictions of any such series,
including, without limiting the generality of the foregoing any of the following provisions with
respect to which the Board of Directors shall determine to make affirmative provision:

1. The extent of the voting powers, full or Yimited, if any, of the shares of
such series, provided that the holder of shares of such series (i) will not be entitled to more than
one (1) vote per share and (ii) will not be entitled to vote on any matter separately as a class,
except (&) to the extent provided by Florida law and (b) to the extent specified in the Preferred
Stock Designation with respect to such series;

2. The designation and name of such series and the number of shares that
shall constitute such series;

3. The annual dividend rate or rates payable on shares of such series, the date
or dates from which such dividends shall commence to accrue, and the dividend payment dates
for such dividends;

4, Whether dividends on such series are to be cumulative or nopcumulative,

and the participating or other special rights, if any, with respect to the payment of dividends;

5. Whether such series shall be subject to redemption and, if so, the manner

of redemmption, the redernption ptice or prices and the terms and conditions on which shares of
such series may be redeemed;
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6. Whether such series chall have a sinking fimd or other retirement
provisions for the redemption or purchase of shares of such series, and, if so, the terms and
amount of such sinking fund or other retirement provision and the extert to which the charges
therefor are to have priority over the payment of dividends on or the making of sinking find or
other lik:= retirement provisions for shares of any other sexies or over the payment of dividends
on the Common Stock;

7. The amounts payable on shares of such series on voluntary or involuntary
dissolufion, liquidation, or winding up of the affairs of the Corporation and extent to which such
payment shall have priority over the payment of any amount on voluntary or involuntary
diseolut:on, liquidation, or winding up of the affairs of the Corporation on shares of any other
seties or on the Commeon Stock;

8. The terms and cenditions, if ary, on which shares of such series may be
converied into, or exchanged for, shares of any other series or of Common Stoek;

o, The stated value, if any, for the shares of such series, the consideration for
which shares of such series may be issued and amount of such consideration that shall be
credited to the capital accoumt; and

10, Any other preferences and relative, parficipating, optional, or other special
rights, und qualifications, limitations or restrictions thereof, or any other term or provision of
shares of such series as the Board of Directors may deem appropriate or desirable.

The Board of Directors is expressty authorized to vary the provisions relating fo the
foregoing matters between the various series of Preferred Stock.

All shares of Preferred Stock of any one series shall be identical in all respects with ail
other shares of such series, except that shares of any one series issued at different times may
differ as to the dates from which dividends thereon shall be payable, and if cumulative, shall
cumulate.

Shares of any series of Preferred Stock that shall be issued and thereafier acquired by the
Corporation through purchase, redemption (whether through the operation of a sinking fund or
otherwise), conversion, exchange, or otherwise, shall, upon approptiate filing and recozding to -
the extent required by law, have the status of authorized and unissued shares of Preferred Stock
and miy be reissued as part of such series or as part of any other series of Preferred Stock.
Unless otherwise provided in the resolution or resolutions of the Board of Directors providing for
the issuance thereof, the mumber of authorized shares of stock of any series of Preferred Stock
may be increased or decreased (but not below the number of shares thereof then outstanding) by
resolution or resclutions of the Board of Directors and appropriate filing and recording to the

howsers wpMlaurahacrionlurticle2, inc 3

H01000032439




-

03730701 18:23. FAX 9547632439 E¥0

Boos

BHO1000032439

extent required by law. In case the number of shares of any such series of Preferred Stock shall
be decreased, the shares representing such decrease shall, unless otherwise provided in the
resolution or resolutions of the Board of Directors providing for the issuance therzof, resume the
status of authorized but unissued shares of Preferred Stock, undesignated as to series.

C. SERIES A CONVERTIBLE PREFERRED STOCK.

1. Designation and Amounts. The designation of this series, which consists of three
miltion (3,000,000) shares of Preferred Stock, is the Series A. Convertible Preferred Stock (the
"Series A Preferred Stock™) and the stated value sball be $0.001 per share (the “Stated Value™).

2, Dividends, The holders of Series A Preferred Stock (the “Series A Preferred
Shareholders™) will not be entitled o 1eceive any dividends, of cash or other property, unless
declared by the Board of Directors of the Corporation. If any dividend payments are made,
Series A Preferred Shareholders, holders of Common Stock and any other series of Preferred
Stock, 1mnless designated otherwise, will share equally in the amount of dividends based on the
number of shares issued and outstanding.

3, Liaunidation Rights. In the event of any liquidation, dissolution or winding up of
the Corporation, whether voluntary or involuntary, before any distribution can be made with
respect to the Common Stock, holders of each share of Series A Preferred Stock shall be entitled
to be puid a liquidation distribution equal to $1.00 per share (the “Series A Liquidation
Amount™), out of the assets of the Corporation available for distribution, whether such assets are
capital, surplus, or capital earnings.

If the asseis of the Corporation avaitable for distribution to the Series A Preferred
Sharcholders shall be insufficient to pay the Seties A. Preferred Shareholders the full amount of
the Series A Liquidation Amount to which they, shail be entitled, such Series A Preferred
Shareholders shall share equally based on the amount of their investment. Whenever a
distribution provided for in this Section 3 is payable in property other than cash, the value of
such distribution shall be the fair market value of such property as determined in good faith by
the Cocporation’s Board of Directors.

After the payment of the Series A Liquidation Amount shail have been made in full to the
Series A Preferred Shareholders or funds necessary for such payment shail have been set aside
by the Corporation in trust for their account, the Series A Preferred Shareholders shall be entitled
to no further participation in the distribution of the assets of the Corporation, and the remaining
assets of the Corporation legally available for distribution to its sharcholders shall be distributed
among the holders of other classes of securities of the Corporation in accordance with their
respective terms.
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4. - Voting Rights. Series A Preferred Shareholders will be entitled io one (1) vote per
share on all matters subrmitted to a vote of sharcholders. Except as required by Florida law,
holders of outstanding shares of Series A Preferred Stock will vote together with holders of the
Common Stock and any other series of Preferred Stock, with voting rights (i.e., the “Series B
Preferred Stock™), as a single class on all matters submitted to shareholders for a vote.

=, Conversion Rights. The Series A Preferred Shareholders shall have the following
rights with respect to the conversion of the Series A Preferred Stock into shares of Common.

Stock:

A, General. Subject to and in compliance with the provisions of this Section 3, any
share of the Series A Preferred Stock may, at the option of the holder, be converted at any time
into fully paid and nen-assessable shares of Common Stock. The number of shares of Common
Stock to which a holder of Series A Preferred Stock shall be initially entitled to receive upon
conversion shall be equal to one (1) share of Common Stock for each share of Series A Preferred
Stock {the "Conversion Ratio™). From time to time the Conversion Ratio may be adjusted as
provided herein and the number of shares of Common Stock to which a holder of Series A
Prefered Stock shall be entitfed 10 receive shall also be adjusted by multiplying the adjusted
Conversion Ratio by the number of shares of Series A Preferred Stock held by such holder prior
to the event which gave rise to the adjustment of the Conversion Ratio.

B. Automatic Convergion, The foregoing, notwithstanding each outstanding share of
Series -\ Preferred Stock, will convert automatically inio one (1) share of Common Stock at such
time as a registration statement is filed with the Securities and Exchange Commission (the
"SEC") registering for sale under the Securities Act of 1933, as amended ("the Securities Act")
shares of the Corporation's Common Stock for an initiel public offering.

C. Adjustments to Applicable Conversion Ratio. In the event the Corporation shall
(i) make or issue a dividend or other distribution payable in Common Stock; (i) subdivide
outstanding shares of Common Stock into a larger number of shares; or (iii} combine ouistanding
shares of Common Stock into a smaller number of shares, the Conversion Ratio shall be adjusted
by multiplying the existing Conversion Ratio by 2 fraction:

(%) the numerator of which shall be the number of shares of Common
Stock outstanding immediately after the issuance of such additional shares of
Cormmon Stock: and

(v)  the denominator of which shail be the mumber of shares of
Common Stock outstanding immediately prior to the issuance of such additional
shares of Common Stock.
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I3, Capital Reorganization or Reclassifjeation. If the Common Stock issnahle npon
the corversion of the Series A Preferred Stock shall be changed into the same or different
number of shares of any class or classes of stock, whether by capital reorganization,
reclassification or otherwise (other than a subdivision or combination of shares or stock dividend
provided for elsewhere in this Section 5), the holder of each share of Series A Preferred Stock
shall has e the right thereafter to convert such share into the kind 2nd amount of shares of stock
and other securities and property receivable upon such capital reorganization, reclassification or
other change by holders of the number of shares of Common Stock into which such shares of
Series A Preferred Stock might bave been converted immediately prior to such capital
reorganization, reclassification or othex change.

5. Exercise of Conversion Privilege. To exercise its conversion privilege, a holder
of Series A Preferred Stock shall surrender the certificate or certificates representing the shares
being converted to the Corporation at its prineipal office, and shall give written notice to the
Corporation at that office. Such notice shall also state the name or names (with address or
addresses) in which the certificate or certificates for shares of Common Stock, issuable upon such
conversion shall be issued. The certificate or certificates for shares of Series A Preferred Stock
surrendered upon conversion shall be accompanied by proper assignment thereof to the
Corporation or in blank. The date when such writien notice is received by the Corporation,
together with the cerfificate or certificates representing the shares of Sexies A Preferred Stock
being converted, shali be the “Conversion Date.” As promptly as practicable after the
Conversion Date, the Cotporation shall issue and shall deliver to the holder of the shares of
Series A Preferred Stock being converted or on jts written order, sach certificate or certificates as
it may request for the number of whole shares of Common Stock issuable upon the conversion of
such shares of Series A. Preferred Stock in accordance with the provision of this Section 5, and
cash, as provided in Section 5(F), in respect of any fraction of a share of Common Stock issuable
upon such conversion. Such conversion shall be deemed to have been effective immedijately
prior to the close of business on the Conversion Date, and at such time the rights of the holder as
holder of the converted shares of Series A Preferred Stock shall cease and the person or persons
in whose name or pames any certificate or ceriificates for shares of Common Stock shall be
issnable upon such conversion shall be deemed to have become the holdet or holders of record of
the shares of Common Stock represented thereby. The Corporation shall pay any taxes payable
with respect to the issuance of Comruon Stock upon conversion of the Series A Preferred Stock,
other {han any taxes payable with respect to income by the holders thereof.

F. Cash in Lieu of Fractional Shares. The Corporation may, if it so elects, issue
fractional shares of Common Stock or scrip representing fractional shares upon the conversion of
shares of Series A Preferred Stock. If the Corporation does not elect to issue fractional shares,
the Carporation shall pay to the holder of the shares of Series A Preferred Stock which were
converted a cash adjustment in respect of such fractional shares, an amount equal fo the same
fraction of the market price per share of the Common Stock (as determined in a reasonable
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manner prescribed by the Board of Directors) at the close of business on the Conversion Date.
The determination as to whether or not any fractional shares are issuable shall be based upon the
sotal muiber of shares of Series A Preferred Stock being converted at any one time by any holder
thereof, not upon each share of Series A Preferred Stock being converted.

R ¢ N Partial Conversion. Inthe event some but not all of the shares of Series A
Preferred Stock represented by a certificate of cectificates surrendered by a holder are converted,
the Corporation shall execute and deliverto oron fhe order of the holder, at the expense of the
Corporation, a new certificate representing the number of shares of Series A Preferred Stock

which were pot convetted
. Redemption. The Series A Preferred Stock shall be redesmable in whole or in

part at zny time after the date of issuances, ai the option of the Board of Directors of the
Corporation, upon giving the Series A Preferred Shareholders fhirty (30) days written notice of
its intention to redeern at a price of $1.00 per share. If the Corporation makes a pro-rata
redemplion, it will redeem a pro-rata amount of shares from each Series A Preferred
Shareholder. After the Corporation redeems ali of the Series A Preferred Shares in fll, it will
issue one (1) share of its common stock to each Series A Preferred Shareholder.

7. Designations of Additional Sedes. The Board of Directors of the Corporation
shall have the right to designate other shares of Preferred Stock having dividend, liquidation, or
other preferences equal to, subsequent to or prior to the rights of holders of the Series A
Preferred Stock. Such preferences shall be determined m the resolutions ¢reating such
subsequent series.

D. SERJES B CONVERTIBLE PREFERRED STOCK.

1. Designation aud Amounts. The designation of this series, which consists of one
million (1,000,000) shares of Preferred Stock, is the Serjes B Convertible Preferred Stock (the
nGeries B Preferred Stock") and the stated value shall be 30.001 per share (the “Stated Value™).

2. Dividends, The holders of Series B Preferred Stock (the “Series B Preferred
Shareholders) will not be entitled to receive any dividends, of cash or other property, unless
declared by the Board of Directors of the Company. If any dividend payments are made, the
Series B Preferred Shareholders, holders of Series A Preferred Stock and holders of Common
Stock, unless designated otberwise, will share equally in the amount of dividends based on the
number of shares issued and outstanding.

3.  Liguidation Rights. In the event of any liquidation, dissolution or winding vp of
the Corporation, whether voluntary or involuntary, the Series B Preferred Shareholders will be
entitled to receive a liquidation distribution equal to $1.00 per share (“the Series B Liquidation
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Amount”), oixt of the assets of the Corporation available for distribution, whether such assets are
capital, surplus, or capital earnings. However, the holders of shares of Series B Preferred Siock
will not be entitled to receive the liquidation price of such shares until the liquidation price of
any othel series of the Corporation’s stock which ranks senior as to liquidation rights of the
Series B Preferred Stock has been paid in full, The Series B Preferred Stock has liquidation
rights which have priozity over the Common Stock and is subotdinate to the liquidation rights of
the Series A Preferred Stock and other serics of Preferred Stock issued after this date which may
have senior liquidation rights.

I the assets of the Cotporation available for distribution to the Series B Preferred
Sharcholders shall be insufficient to pay the Series B Preferred Shareholders the full amount of
the Series B Liquidation Amount to which they, shall be entitled, such Series B Preferred
Shareholders shall share equally based on the amount of their investment. Whenever a
distriburion provided for in this Section 3 is payable in property other than cash, the value of
such disiribution shall be the fair market value of such property as determined in good faith by
the Corrporation's Board of Directors.

After the payment of the Series B Liquidation Amoumt shall have been made in full to the
Series B Preferred Shareholders or fimds necessary for such payment shall have been set aside
by the C.orporation in trust for their account, the Series B Preferred Shareholders shall be entitled
to no further participation in the distribution of the assets of the Corporation, and the remaining
assets of the Corporation legally available for distribution to jts sharcholders shall be distributed
among the holders of other classes of securities of the Corporation in accordance with their
respective terms.

4. Voting Rights. Series B Preferred Shareholders will be entitled to one (1) vote
per share on all matiers submitted to a vote of shareholders. Except as required by Flotida law,
holders of outstanding shares of Series B Preferred Stock will vote together with holders of the
Common Stock and any other series of Preferred Stock, with voting rights (i.e., the “Series A
Preferred Stock™), as a single elass on all matters submitted to shareholders for a vote.

5. Conversion Rights. The Series B Preferred Sharcholders shall have the following
rights with respect to the conversion of the Series B Preferred Stock into shares of Common
Stock:

A, General. Subject to and in compliance with the provisions of this Section 5, any
ghare of the Series B Preferred Stock may, at the option of the holder, be converted at any time
into fully paid and non-assessable shares of Common Stock. The number of shares of Common
Stock to which a holder of Series B Preferred Stock shall be initially entitled to receive upon
conversion shall be equal to one (1) share of Common Stock for each share of Series B Preferred
Stock (the "Conversion Ratio"). From time to time the Conversion Ratio may be adjusted as
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provided herein and the number of shares of Common Stock to which a holder of Seties B
Preferred Stock shall be entitled to receive shall also be adjusted by multiplying the adjusted
Conversion Ratio by the number of shares of Serics B Preferred Stock held by such holder prior
to the event which gave tise to the adjustment of the Conversion Ratio.

B. Automatic Conversion. The foregoing, notwithstanding each outstanding share of
Series B Preferred Stock, will convert automatically into one (1) share of Common Stock at such,
time 25 2 regisiration statement is filed with the Securities and Exchange Commission (the
"SEC") registering for szle under the Securities Act of 1933, as amended ("the Securities Act™)
shares of the Corporation's Common Stock for an initial public offering.

. Adjustments to Applicable Conversion Ratio. In the event the Corporation shall
(i) make orissue a dividend or other distribution payable in Common Stock; (i) subdivide
outstanding shares of Common Stock into a larger mumber of shares; or (iii) combine outstanding
shares of Common Stock into a smaller number of shares, the Conversion Ratio shall be adjusted
by multiplying the existing Conversion Ratio by a fraction:

x) the numexator of which shall be the number of shares of Common
Stock outstanding immediately after the issuance of such additional shares of
Common Stock; and

(¥)  the dencminator of which shall be the number of shazes of
Common Stock outstanding immediately prior to the issuance of such additional
shares of Common Stock.

D. Capita] Reorganization or Reclassification, If the Common Stock issuable upon
the conversion of the Series B Preferred Stock shall be changed into the same or different
number of shares of any class or classes of stock, whether by capital reorganization,
reclassification or otherwise (other than a subdivision or combination of shares or stock dividend
provided for elsewhere in this Section 5), the holder of each share of Series B Preferred Stock
shall have the right thereafter to convert such share into the kind and amount of shares of stock
and other securities and property receivable upon such capital reorganization, reclassification or
other change by holders of the number of shares of Common Stock into which such shares of
Series 13 Preferred Stock might have been converted immediately prior to such capital
reorganization, reclassification or other change.

E. Exercise of Conversion Privilege. To exercise its conversion privilege, a holder of
Series |3 Preferred Stock shall surrender the certificate or certificates representing the shares
being converted to the Corporation at its principal office, and shall give written notice to the

Corporation at that office. Such notice shall also state the name or names {with address or
addresses) in which the certificate or certificates for shares of Common Stock issnable upon such
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conversion shall be issued. The certificate or ceriificates for shares of Series B Preferred Stock
surrendered upon conversion shall be accompanied by proper assignment thereof to the
Corporation or in blank. The date when such written notice is received by the Corporation,
together with the certificate or certificates representing the shares of Series B Preferred Stock
being converted, shall be the "Conversion Date.” As promptly as practicable after the Conversion
Date, the Corporation shall issue and shall deliver to the holder of the shares of Series B
Preferred Stock being converted or on its written order, such certificate or certificates as it may
request fur the number of whole shares of Common Stock issuable upon the conversion of such
shares of Series B Preferred Stock in accordance with the provision of this Section 5, and cash,
as provided in Section 5(F), in respect of any fraction of a share of Common Stock issuable upon
such conversion. Such conversion shall be deemed to have been effective immmediately prior to
the close of business on the Conversion Date, and at such time the rights of the holder as holder
of the converted shares of Series B Preferred Stock shall cease and the person or persons in
whose name or names any certificate or certificates for shares of Cornmon Stock shall be
issuable upon such conversion shall be deemed to have become the holder or holders of record of
the shares of Common Stock represented thereby. The Corporation shall pay any taxes payable
with respect to the issuance of Common Stock upon conversion of the Series B Preferred Stock,
other than any taxes payable with respect to income by the holders thereof.

E. Cash in Yien of Fractional Shares. The Corporation may, if it so elects, issue
fractionul shares of Common Stock or scrip representing fractional shares upon the conversion of
shares ol Series B Preferred Stock. If the Corporation does not elect to issue fractional shares, the
Corporation shall pay to the holder of the shares of Series B Preferred Stock which were
converted a cash adjustment in respect of such fractional shares, sn amount equal to the same
fraction «f the market price per share of the Common Stock (as determined in a zeasonable
manner |iescribed by the Board of Directors) at the close of business on the Cotiversion Date.
The det:mination as to whether or not any fractional shares are issuable shall be based upon the
total mumber of shares of Series B Preferred Stock being converted at any one time by any holder
thereof, not upon each share of Series B Preferred Stock being converted.

(i Partial Conversion. In the event some but not all of the shares of Series B
Preferred Stock represented by a certificate or certificates surrendered by a holder are converted,
the Corporation shall execute and defiver to or on the order of the holder, at the expense of the
Corporarion, a new certificate representing the number of shares of Series B Preferred Stock
which were not converted.

b Redemption. The Seties B Preferred Stock shall be redeemable in whole or in
part at any time after the date of issuances, at the option of the Board of Directors of the
Cotporation, upon giving the Series B Preferred Shareholders thixty (30) days written notice of

its intention to redeem at a price of $1.00 per share. If the Corporation makes a pro-rata
redemplion, it will redeem a pro-rata amoumnt of shares from each Series B Preferred Shareholder.
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7. Designations of Additional Series, The Board of Directors of the Corporation
shall have the right to designate other shares of Preferred Stock having dividend, liquidation, or
other prferences equal to, subsequent to or prior to the rights of holders of the Series B
Preferred Stock. Such preferences shall be determined in the resolutions creating such
subsequent series.

SIXTH: The Registered Agent and the street address of the Registered Office of
this Corporation in the State of Florida shall be Andrew M. Badolat . 7820 South Holiday Drive,
Suite 320, Sarasots, FI. 34231.

SEVENTH: The Corporation may indemnify any director, officer, employee or agent
of the Corporation to the filllest extent permitted by Florida Iaw,

HIGHTH: ™" "This Corporation expressly elects not to be governed by Section 6070901
of the Florida Business Corporation Act, as amended from time to time, relating to affiliated

transactions.

NINTH: This Corporation expressly elects not to be governed by Section 607.0902
of the Florida Business Corporation Act, as amended fram time to time, refating to control share
acquisitions.

TN WITNESS WHEREOF, the undersigned has executed these Amended and Restated
Articles of Incorporation by its duly authorized officer this 29th day of March, 2001.

ASHES ETERNAL, INC.

By: . \

Vice en: Corporate Finance
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CERTIFICATE TO
AMENDED AND RESTATED
ARTICLES OF INCORPORATTON
OF
SE INC.

The foregoing Amended and Restated Articles of Incorporation were duly adopted in
accordance with the provisions of Section 607.1007(3) of the Florida Business Corporation Act.
The Amunded and Restated Articles were adopted by a written consent of the shareholders of' the
Corporation effective as of February 23,2001, and the Amended and Restated Articles received at
least a majority of the votes that the shareholders present or represented by proxy at such meeting
were entitled to cast. The Amended and Restated Articles were dnly adopted by the Corporation's
Directots by unanimous written consent effective as of February 23, 2001.

IN WITNESS WHEREOF, the undersigned has executed this Certificate to Amended and
Restated Articles of Incorporation by its duly authorized officer this 29th day of March, 2001.

ASHES ETERNAL, INC.

Viee President Corporate Fingnee
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ACCEPTANCE OF DESIGNATION AS REGISTERED AGENT

Having been named as Repistered Agent to accept service of process for Eternal Gem,
Inc., at the place designated in the foregoing Amended and Restated Articles ol Incorporation, 1
harsby gceept the appeintment as Registered Agent and Agree to act in this capacity. ! further
agree to comply with the provisions of the Florida Business Corporation Act relating to the proper
end complete performance of my duties, and T am familiar with and accept the obligations of my

position as Registered Agent.

ETERNAL GEM, INC.

Andrew M. Badolato
Viue President Corporate Finmner
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