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AMENDED AND RESTATED
ARTICLES OF INCORFORATION
or S o
cm G
AFTERLIFE SERVICES, INC. - 2= -1
oz O
The undersigned hereby adopts the following AMENDED AND 52 & [—
RESTATED ARTICLES OF INCORPORATION pursuant to the provisionse §11
of section §07.1003 of the Florida Businéss Corporation Act and daeszz:‘: i J
hereby certify as follaws: ox ¥
josd g :
FIRST: That the Board of Directors of the Corporation by unanim3us
written congent duly adopted resolutions on May 38, 2005

proposing and declaring advisable that the Certificate of
Incotporation of the Corporation be ymended and restated in its
entirety, as follows:

Article 1. Namue

The name of this Corporation ia:

AFTERLIFE SERVICES, INC.

Article 7. Parpose

The purpoge for which this Corporation is formed iz to conduct any
lawful business allowable by the Laws of the State of Florida,

Article 3. Repistered Office; istered Asent

The address of the ragisicred office of the Corporation ig 4691 Ravenswood Road,
Fort Lauderdale, FL 33312 and the name of its registerad agent at such address is Gary
L Levine,
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Axticle 4. Prigcipal Office L

The business address of the Corporation’s principal office is:
4691 Ravensuwood Road, Fort Lavderdale, FE 33312

Article 5. Dnration ‘ _

The Corporation is to commence its corporate existence on the datc of
subscription and acknowledgement of these Articles of Ineorporation and
ghall exist perpehially thereafinr until dissolved aceording to Iaw.

Article 6. Directors

6.1 Number: The mumber of directors of the Corporation shall be subject
to the Corporation's bylaws (the "Bylaws).

6.2 Term: Each director shall held office until his or her successor shall
be elected and shall qualify, or until be or she shall resign or be removed as
st forth below.

6.3 Pawers of Directors: Subject to the limitations comtained in the
&articles of incorporation and the Corporation law for the State of Florida
conceriing corporate action that must be authorized or approved by the
shareholders of the Corporation, all corporate powers shall be exercised by
or under the authotity of the board of directors, and the business and affairs
of the Corporation shall be controlled by the board.

6.4 Removal of Directors: Aty directors, any class of directors or the
entire Board of Diractors may be remaved from office by stockholder vote at
any time, without assigning any cause, but only if the holders of not less
than two-thirds (2/3) of the cutstanding shares of capital stock of the class of
Commion Stock which elected such director shall vote in favor of such
rehoval.

Hotoool3 800
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rticle 7. Current d Directors

The Corporation’s current officers and directors are: Gary L. Levine
{Director), Bruce Attermann, (Vice President and Director) and Scott Harris
{President and Dirvector). The address for all officers and directors is the
corporation’s principal business address shown is Article 4, above.

Article 8, Capitalization

8.1 Authorized Shares: The total number of shares of capital stock that
the Corporation hes the authority to issue in one hundred ten million
(110,000,000). The total number of shares of common steck: that the
Corporation is authorized to issue is one lnndred million (1006,008,000) aod
the par value of sach sbiare of such common stock is one-tenth of one cent
($.001) for an aggregate par value of one hundred thousand dollars
($3100,000). The total number of shures of preferred stock that the
Corporation is authotized o issue is ten million (10,000,000) and the par
value of each share of such preferred stock is one-tenih of one cent ($.001)
for an aggregate par value of ten thousand dollars ($10,000).

8.1 Rights for Preferred Shares: The board of directars is expressly
authorized to adaopt, from time 1o time, a resolution or resalutions providing
for the issue of preferred stock in one or more serics, to fix the number of
sharas in each such geries and fo fix the designations and the powers,
preferences and relative, participating, optional and other special rghts and
the qualifications, limitetions and restrictions of such shares, of each such
series. The anthority of the board of directors with respect to each such
series shall include a determination of the following, which may vary as
between the different series of preferred siock:

(a) The number of shares constinrting the series and the distinctive
designation of the series;

(b} The dividend rate on the shares of the series, the conditions and dates
upon which dividends on such shares shall be payable, the extent, if any, to
which dividends on such shares shall be cumulative, and the relative rights
of preference, if any, of payment of dividends on such shares;

Hosooo /32600
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(c) Whether or not the shares of the series are redeemable and, if
redeemable, the time or times during which they shall be redeemable and the
smourit per share payable on redemption of such shares, which amount may,
but need not, vary according to the time and circumstances of such
redemption;

{d) The amount payable in regpect of the shares of the series, in the event
of any liquidation, dissolution or winding up of this Corporation, which
amount may, tut need not, vary according to the tine or circumstances of
such action, and the relative rights of preference, if any, of payment of such
amount;

() Any requirement as to a sinking fund for the sharss of the seres, or
any requirement as to the redemption, purchase or other retirement by this
Corporation of the shares of the series;

(f) The right, if any, to exchange or sonvert shares of the series into other
gecurities or property, and the rate or basis, titne, manuer wnd condition of
exchange or conversion;

(g) The voilng rights, if any, to which the holders of shares of the series
- shall be entitled in addition to the voting rights provided by law; and

(h) Any other terms, conditions or provisions with respect to the series
not inconsistent with the pravisions of'this ARTICLE or any resolution
adopted by the hoard of directors pursuant to this ARTICLE. The number of
suthorized sharas of preferred stock may be increased or decreased by the
affirmative vote of the holders of a majority of the stock of this Corpormtion
entitled to vivbe ut a meeting of sharehnlders. No holder of sharss of
preferred stock of thizs Comporation shail, by reason of such holding have any

- preexoptive dght to subseribe to any additional issue of any stock of any
class or series nor to any security copvertible into auch stock.

8.2 Staternent of Rights for Comunon Shareas:

{a) Subject to any prior rights to receive dividends to which the holders
of shares of any series of the preferred stock may be entitled, the holders of
shares of commion stock shall be entitted to receive dividends, if and when
declared payable from time to time by the board of directors, from finds
legally available for poyment of dividends.

HoB000 (3 ko



. B5/22/2005 1B8:35 8523702683 - -BLACKSTONE PAGE 08

Hogode 38 cc0

{b) In the event of any dissolution, liquidation or winding up of this
Corporation, whether voluntary or involuntary, after there shall have been
paid to the holders of shares of preferred stock the full amounts to which
they shall be entitled, the holders of the then outstanding shares of common
stock shall be entitled 10 receive, pro rata, any remaining assets of this
Corporation available for distribution to its shareholders. The board of
directors may distdbute in kind to the holdeys of the shares of common stock
such remaining assets of this Corporation or may sell, transfer or otherwise
dispose of all or auy parl of such remaining assers 1o any other Corporation,
trust or entity and receive payment in cash, stock or obligations of such other
Clorporation, trust or entity or any combination of such ¢ash, stock, or
obligations, and may sell all or any part of the consideration so received, and
may distribute the consideration so yeceived or any balance or proceeds of it

to holders of the shares of comumon stock., The voluntary sale, conveyance,
lease, exchenge or transfcr of all or substantjally all ihe property or assets of

this Corporation (unless in connection with that event the dissolution,
ligquidation or winding up of this Corporation is specifically approved), or
the merger or consolidation of this Corporation into or with any other
Corporation, or the merger of any other Corporation into it, or any purchase
or redemption of shares of stock of this Corporation of any clzss, shall not be
deeraed to be a dissolution, liquidation or winding up of thiz Corparation for
the purpose of this paragraph (b).

() Bxcept as provided by law or this certificate of incorporation with
respect to voting by class or series, each ovtstanding share of common stock
of this Corporation shall entitle the holder of that share to one vote on 22ch
matter submitied to a vote at a rmeeting of shareholders.

(d) Such numbers of shares of common stock as may from time to time
be required for such purpose shall be reserved for issnance (i) vpon
conversion of aty shares of preferred stock or any obligation of this
Corporation convertible into shares of commeon stock and (i) upon exercise
of any options or warrants to purchase shares of common stock.

Ho Boao 3600
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Axticle 9. Shareholders

9.1 amendment of Bylaws: The board of directore has the power to
make, repeal, amend and alter the bylaws of the Cosporation, to the extent
provided in the bylaws. However, the paramoumt power to repeal, amend
and alter the bylaws, or to adopt new bylaws, is vested in the sharcholders.
This power may be exercised by a vete of a majority of shareholders present
atany annoal or special meeting of the shareholders. Moreover, the directors
have ne power to suspend, repeal, amend or otherwise alter any bylaw or
purtion of any bylaw so enacted by the shareholders, unless the shareholders,
in enacting any bvlaw or portion of any bylaw, otherwise provide, '

9_2 Personal Liability of Shareholders: The private property of the
aharcholders of this Corporation is not subject to the payment of corporate
debts, except to the axtent of any unpaid balance of subscription for shares.

9.3 Denial of Preemptive Rights: No holder of any shares of the
Corporation of any c¢lass now or in the future authorized shall have any
preemptive right as such holder (other than such right, if any, as the board of
directors in its diseretion may determine) to purchase or subscribe for any
additional issues of shares of the Corporation of any class now or in the
firttre authorized, nor any shares of the Corporation purchissed and held a3
treasury shares, or any part paid receipts or allotment certificates in respect
of any such shares, or any securities converiible into or exchangeabie for any
guch shares, or any warrants or other instruments evidencing rights or -~
options to subscribe for, porchase or otherwise acquire any such sheres,
whether such shares, receipts, certificates, securities, warraots or other
instruments be unissued, or issned and subsequently acquired by the
Corporation; and axy such shares, receipts, certificates, seeunities, warrants
or other instrumenis, in the discretion of the board of directors, may be
offered from time to time to any holder or hotders of shares of any class or
classes ta the exclusion of all other holders of shares of the same or any
other class at the time outstanding.

9.4 Voting Rights: Except as otherwise expressly provided by the Iaw of
the State of Fiorida or this certificate of incorporation or the resalution of the
board of directors providing for the issne of a series of prefarred stock, the
holders of the comimon stock shall possess exclusive voting power for the
election of directors and for all other purposes. Every holder of record of

}@@Béém



. 95/22/7005 18:35 8582978283 _ BLACKSTONE _ PAGE 10
Hostos /8 aé00 .

common stock entitled to vote and, except as otherwise expressly provided
in the resolution or resolutions of the board of directors providing for the
isgue of @ series of preferred stock, every holder of record of any series of
preferred stock at the time entitled to vote, shall be entitled to one vote for

each share held.

9.5 Actions By Written Consent: Whenever the vote of shareholders at a
meetng of sharehoiders is required or permitted to be taken for or in,
connection with any corporate action by any provision of the Corporation
law ol the: State of Florida, or of this certificate of incorporation or of the
bylaws authorized or permitted by that law, the meeting and vote of
shareholders roay be dispensed with if the proposed comporate action is taken
with the written consent of the holders of stock having a majerity of the total
mumber of votes which might have been cust for or in comnection with that
action if a meeting were held; provided that in no case shall the written,
consent bo by the holders of stock having Jess than the minimum percentage
of the vote required by statute for that action, and provided chat prompt
notice ig given to all shareholders of the taking of corporate action without a

' meeting and by less then unanimous written consent.

Article 10. Amendments

The Corporation shall be deemed, for all purposes, to have reserved the
tight to amend, alter, change or repeal any provision contained in its articles
of incorporation, as amended, to the extent and in the manner now or in the
firure permitied or preseribed by statite, and all rights conferred in these
Articles upon shareholders are granted subject to that reservation.

Article 11. Rezsulation of Business and Affzirs of Corporation

11.1 Powers of Board of Diractors

{a) In furtherance and not in linritation of the powers conferred upon the
board of directors by statute, the board of directors is expressly authorized,
without any vote or other action by shareholders other than such as at the
time shall be expressly required by statute or by the provisions of these
Articles of incorporation, as amended, or of the bylaw, to exercise all of the
powers, rights and privileges of the Corporation {(whether expressed or
implied in these Articles or conferred by statuie) and to do all acts and things

s /25400
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which, may be done by the Carporation, inchiding, without limiting the
generality of the sbove, the right to:

(i) Pursuant to a provisfon of the bylaw, by resolution adopted by a
majority of the actual number of directors elected and qualified, to designate
fromn amorg its members an executive comimittes and one or more ather
committees, each of which, to the extemt providead in that resclution or in the
bylaw, shall have and exercise ail the authority of the board of directors
except as otherwise provided by law;

(ii) To make, alter, amend or repeal bylaw for the Corporation;

(iii) To authorize the issuance from time to time of all or any shares of
the Corporation, now or in the {futwe authorized, part paid receipts or
allotment certificates in respect af any such shares, and any securities
convertible into or exchaugeable [ur mmy such shates {regardiess of whether
those shares, receipts, certificates or securities be unissued or fssued and
subsequently acquired by the Corporation}, in sach: case to such
Corporations, associations, partnerships, fimas, individuals or others
{without offering those shares or any part of them to the holders of any
shares of the Corporation. of any class now or in the fulure authorized), and
for such consideration (regardless of whether more or less than tie par valus
of the shares), and on such terms as the board of directors from time to time
in its diseration lawfully may determine;

Gv) From time to tima o create nd igsne rights or options to subseribe
for, purchase or otherwise acquire any shares of stock of the Corporation of
any class now or in the firtnre authorized or 2oy bonds or other obligations
or securities of the Corporation (without offering the same or any part of
them to the bolders of any shares of the Coarporation of any class now or in
the future authorized);

{v) In fptherance and not in limitation of the provisions of the above
subdivisions (iii) and (iv). from time to time to establish and amend plans for
the distribution amaong or sale to any one or more of the officers or
empioyees of the Corporation, or any subsidiary of the Corporation, of any
sghares of stock or other securities of the Corporation of any clags, or for the
grant to any of such officers or employees of rights or options to subsecribe
for, purchase or otherwise acquire any such shares or other securities,
without in aoy case offering those sharcs or any part of them to the holders

Aosa,s B
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of any shares of the Corporation of any class now or in the firhare authorized;
such distribution, sale or grant may be in addition to or partly in lieu of the
compensation of any such officer or employee and may be tnade in
consideration for or in recognition. of services rerdered by the officer or
employes, or to provide him/her with an incentive to serve or to agree to
serve the Corporation or any subsidiary of the Corporation, or otherwise as
the board of directors may determine; and

{vi) To sell, lease, exchange, mortgage, pledge, or otherwise dispose of
or encumber all or any part of the agsets Of the Corporation unbess and
except to the extent otherwize expressly required by statute.

(b} The board of directors, in its discretion, may from time to time:

(1) Declare and pay dividends upon the avithorized shares of stock of the
Corporation out of any assets vl the Corporation available for dividends, buz
dividends may be declared and paid upon shares issued as partly paid only
upon the basis of the percentags of the considerativi wetually paid on those
shares at the {ime of the declaration and payment;

(ii) Use and apply any of its assets available for dividends, subject to the
provisions of these Axticles, in purchasing or acquiring any of the shares of
stock of the Corporation; and

(iii) Set apart out of its assets available for dividends such sum or sums
as the bomrd of directors may deem proper, as a reserve or reserves to meet
contingencies, or for equalizing dividends, or for maintaining or increasing
the property or bnginess of the Corporation, or for any other purpose it may
deem conducive to the best interests of the Corporation, The board of
directors In its discretion at any time may increase, diminish or abolish any
such reserve in the manner in which it was created.

11.2 Approval of Interested Director or Officer Transactions: Neo
coniract or transaction between the Corporation and one or more of its
directors or officers, or between the Corporation and any other Corporation,
parimership, association, or other crganization in which one or more of its
directors or officers axe directors or officers, or have a4 financial interest,
shall be void or voidable solely for this reason, or solely because the director
or officer is present at or participates in the meeting of the board or

,a/aﬁﬁoofs‘;ém
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committee thereof which authorizes the contract or trangaction, or solely
bacanse histher or their votes are connted for such purpose, if:

1. The material facts as 1o his/her interest and as to the contract or
transaction are disclosed or are known to the board of directors or the
committee, and the board or committee in good faith authorizes the contract
or transaction by a vote sufficient for such purpose without countmg the voie
of the interested director or directors: or

2. The material facts as to his/her interest and as to the contract or
transaciion are disclosed or are known to the sharsholders entitled to vote
thereon, and the contract or transaction is specifically approved in good faith
by vote of the shareholders; or

3. The contract or transaction is fair as to the Corporation as of the time
it is authorized, approved or ratified, by the board of directors, a committee
thersof, or the shareholders.

Interested directors may be counted in determining the presence of a'quorum
at a mesting of the board of dirsctors or of a comenilies that authorizes the
comntract or transaction.

11.3 Indemmification:

(a) The Corporation shall indemnify any person who was or is a party or
is threatencd to be made a party to any threatened, pending or sompleted
action, suit ar proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the Corporation) by
reason of the fact that he/she is or was a director, officer, employee or agent
of the Corparation, or is or was serving at the request of the Corpormiion as a
director, officer, employee or agent of another Cosporation, partnership,
Jjoint venhure, trust or other enlerprise, against expenses (including attorneys'
fee), judgments, fines and amounts paid in settlement actually and
reasonably incurred by him/her in conneciion with such action, suit or
proceeding if he/she acted in good faith and in a manner he/she reasonably
believed to be in or not opposed to the best interests of the Corporation, and,
with respect to any criminal action or proceeding, had no reasonable cause to
believe his/her conduct was imlawful. The termination of any action, snit or
procecding by judgment, order, settlement, conviction, or upon a plea of
nolo contendere or its equivalent, shall not, of itself, create a presumption

Ssvass600
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that the person did not act in good faith and in & manner which he/she
reasonably believed 0 be in or not opposed to the best intercsts of the
Corporation, and, with respect to any eximinal action or proceeding, had
reasonable cause to believe that his/her conduct was unlawful.

(b) I'he Corporadon shall indemnify any person who was or is a party or
is threatened to be made a party to any threatened pending or completed
action ot suit by or in the right of the Corporation to procure 2 judgment in
its favor by reason of the fact that hefshe 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 ancther
Corporation, pactaership, joiul venlure, trust or other enterprise against
expenses (including attomeys' fees) actually and reasonably incurred by
him/her in connection with the defense or seillement of such actlon or suit if
he/she acted in good faith and in 2 manner he/she reasopably believed to be
in or not opposzed to the best interests of the Corporation and except thet no
indernnification shall be made in respect of any claim, issue or matter as to
which such person shall have beon adjudged to be liable for negligence or
misconduct in the performeance of his/her duty to the Corporation uniess and.
only to the extent that the court in which such action or suit was brought
shall determine upon application that, despite the adjudication of liabikity but
in view of all the circumstances of the case, such porson is fzirly and
reasonably entitled to indemnity for such expenses which such other court
shall deem proper.

(c) To the extent that any person referred to in paragraphs (&) and (b) of
this Article has been successiul on the merits or otherwise in defense of any
action, suit or proceading referred to therein or in defanse of any claim, issue
or matter therein, he/she shall be indemnified agsainst expenses (including
attomeys' fees) actually and reasonably incored by him/her in conneetion
therewith.

() Any indemnifization under paragraphs fa) and (b) of this Article
(unless ordered by a court) shall be made by the Corporation anly as
authorized in the specific case upon a detenmination that indemnification of
the director, officer, employee or agent is proper in the circumstances
becavse he/she has met the applicable standard of eonduct set forth in
paragraphs {&) and {b) of this Asticle. Such determination shall be made (a)
bv the board of directors by a majority vote of a quorum consisting of
directors who were not parties to such action, suit or proceeding, or (b} if

Has003,3.5.6 oo
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such quonym is not abtainable, or, even if obtainable a quorum, of
disinterested directors sp directs, by independent legal counsel in a written
opinion, or (¢} by the shareholders.

{&) BExpenses incurred in defending a civil or criminal action, suit or
proceeding may be paid by the Corporation m advance of the final
disposition of such action, suit or proceeding as suthorized by the board of
directors in the specific case upon receipt of an undertaking by or on behalf
of the director, officer, employee or agent to repay such amount unless it
shall ultimately be determined that he/she js entitled to be indemnified by
the Corporation as provided in this Article.

(f) The indemnification provided by this Article shall not be deemed
exclusive of any other rights 1o which those seeking indemnification may be
entitled under any statute, bylaw, agreement, vote of sharcholders or
gisinterestied directors or otherwise, both a3 1o action in his/her official
capacity and as to action in another capacity while holding such office, and
shall continue as to a pexson who has ceused (o be a director, officer,
employee or agent and shall inure to the benefit of the heirs, executors and
adrninistrators of such a persori.

{g} The Corporation shall have power to purchase and nmitlain
insurance on behalf of any person who is or was a director, officer,
employee or agent of the Corporation, or 18 or was scrving at the request of
the Corporation as a director, officer, emaployee or agent of another
Corporation, partnership, joint venhure, trust or other enterprise, ngainat any
liability asserted against him/her and mcurred by him/her in any such
eapacity, or arising out of his/her status as such, whether or not the
Corporation would have the power to mdenzmlfy hmm‘her against such.
liability under the provisions of this Article 11.

(h} For the purposes of this Article, references ta "the Corporation”
include all constituent Corporations absorbed in a consolidation or merper ag
well as the resulting or surviving Corporation so that any person who is or
was a director, officer, employee or agent of such a constituent Corporation
or is or was serving at the request of such constituent Corporation as a
director, officer, employee or agent of another Corporetion, partnership,
joint veniure, irust or other enterprise shall stand in the same position under
the provisions of this section with respect to the resulting or surviving

ST B8
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Corporation as he/she would if he/she had served the resulting or surviving
Corporation in the same capacity.

ciicle 12, Afflis Transactions

This Corporation expressly elects not 1o be governed by the provisions
of Section 607.0901 of the Florida Business Corporation Act, s amended
from time to time, relating to affiliated trausactions..

riiele 13, wirol re Acyuisitiun

This Corporation expressly elects not o be governed by the
provisions of Section §07.0902 of the Florida Business Corporation Act, as
amended from time to tire, relating to sontrol share acquisitions

SECOND:  The date of adoption of these Amonded and Restated Articles of
Incorporation was May sz, 2005,

THIRD:  These Amended and Restated Articles of Incorporation were
authorized hy the vote of the board of directors followed by the
consent of a majority of all outstanding shareg entitled to voie
thereon. The number of votes cast by the shareholders wos

sufficient for approval.

IN WITNESS WIHEREOF, the undersigned director, hereby cxecutes
these Articles of Incorporation this 25 th day of May 2005.

SOS00,/3 5800
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AFTERLIFE SERVICES, INC.

Copsent o a 1 i

The undersigned, being all of the directors of AFTERLIFE SERVICES, TNC., 2
Florida Cotporation, hereby consent to the adoption of the following resolutions:

RESOLVED:

RESOLVEL:

‘That the Board of Directors recommends and deems & advisable
that the Certificate of Iucorporaiion of this Corporation be
amended and restated in its entirety with the Amended and
Restated Articles of Incotporation alfached beveto as EXHIPIT A
and

That the officers of this Corporation be, and they hereby are, and
cach of them acling singly hereby is, authorized apd directed, () to
prepare, exceute and Ble with the Seoxetory of State of Ilorida the
Armended and Restated Articles of Incorporation and (i) to take
any and z\i other aptions necessary desirable or comrvenient to give
effect to the aforesaid amendment or otherwise to carry ot the
purposes of the foregoing Resolutions.
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